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U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
100 F Street, NE

Washington, DC 20549

USA

Re: Countrywide plc, Rule 12g3—2(b) Exemption, File No. §2-34927

To whom it may concern:

Please find enclosed information and/or documents furnished- on behalf of Countrywide ple, Rule
12g3-2(b) File No. 82-34927, submitted pursuant to paragraph (b)(1)(iii} of Rule 12g3-2, which
information shall not be deemed "filed" with the SEC or otherwise subject to the liabilities of section
18 of the Exchange Act of 1934,

Yours faithfully

PR

”4)? S5
Shirley Law ¢ 200
Assistant Company Secretary 7;"O 4
Countrywide plc FMMI%SON f
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IN THE MATTER OF

Countrywide plc

And

Exemption file No. 82 — 34927

US Securities Exchange Act 1934 (‘1934 Act’)

A list of documents released to the London Stock Exchange for filing with US Securities
Exchange and Commission in compliance with Rules 12g3 - 2(b) under the 1934 Act for the
period from 15 March 2007 to 11 May 2007.

shares in accordance with Rule
2.10 of the City Code on
Takeovers and Mergers

Date of Publication | Heading Short Description of the Information
15 March 2007 Transfer of 10,000 Treasury | Countrywide plc

Shares
15 March 2007 Confirmation of 170,872,067 | Countrywide plc

15 March 2007

Holdings in Company

Citigroup Global Market UK Equity Ltd
5,818,060 shares

15 March 2007

Trustees of EBT notification
on Transaction of

Michael C Nower, Director, Exercise and
Retention of 16,340 ESBS options

Offer by Castle Holdco 4 Limited
To Countrywide Plc Posting of
Scheme Documents

Director/PDMR
19 March 2007 Holdings in company Credit Suisse - 10,579,719 shares
19 March 2007 Holdings in Company Deutsche Bank - 8,574,003 shares
20 March 2007 Transfer of 7,500 Treasury Countrywide plc

Shares
20 March 2007 Holdings in Company Artisan Partners Ltd Partnership

14,828,979 shares

20 March 2007 Confirmation of 170,888,317 Countrywide plc

shares in accordance with Rule

2.10 of the City Code on

Takeovers and Mergers
21 March 2007 Recommended Cash & Securities | Countrywide plc

21 March 2007

Holdings in Company

UBS AG - No notifiable interest

21 March 2007

Transfer of 50,000 Treasury
Shares

Countrywide plc

21 March 2007

Notification on Transaction of
Director/PDMR

John Wiiliams, PDMR Exercise and
Sale of 50,000 ESOS options

21 March 2007

Holdings in Company

Deutsche Bank - 8,407,204 shares

21 March 2007

Confirmation of 170,938,317
shares in accordance with Rule
2.10 of the City Code on
Takeovers and Mergers

Countrywide plc

21 March 2007

Notification on Transaction of
Director/PDMR

David Fletcher - PDMR
Sale of 20,897 shares

21 March 2007

Trustees of EBT Notification
on transaction of shares

Exercise and sale of 4,902 options under
ESBS
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Mergers & Acquisitions

23 March 2007 Holdings in Company Deutsche Bank - 9,252,557 shares
27 March 2007 Holdings in Company UBS AG - 10,022,444 shares
27 March 2007 Holdings in Company Deutsche Bank
10,465,322 shares
27 March 2007 Holdings in Company Artisan Partners Ltd Partnership
No notifiable interest
27 March 2007 Holdings in Company Citigroup Global Market UK Equity Ltd
6,923,653 shares
28 March 2007 Holdings in Company Deutsche Bank - 10,074,042 shares
28 March 2007 Holdings in Company Morgan Stanley - 6,183,081 shares
29 March 2007 Holdings in Company Credit Suisse — no longer have a Notifiable
interest
30 March 2007 Transfer of 2,147 Treasury Countrywide plc
Shares
30 March 2007 Voting Rights and Capital Countrywide plc
30 March 2007 Confirmation of 170,940,464 Countrywide plc
shares in accordance with
Rule 2.10 of the City Code
on Takeovers and Mergers
30 March 2007 Transfer of 10,000 Treasury | Countrywide plc
Shares
2 April 2007 Recommended Revised Cash & Countrywide plc
Securities Offer by Castle Holdco
4 Limited to Countrywide ple
Posting of Supplementary
Circular
2 April 2007 Confirmation of 170,950,464 Countrywide plc
shares in accordance with
Rule 2.10 of the City Code
on Takeovers and Mergers
2 April 2007 Holdings in Company Deutsche Bank - 10,438,569 shares
2 April 2007 Document re: Recommended Countrywide plc
Revised cash & Securities
Offer By Castle Holdco 4 Ltd
To Countrywide plc
3 April Holdings in Company UBS AG - 12,376,574 shares
4 April 2007 Holdings in Company Deutsche Bank - No notifiable interest
5 April 2007 Holdings in Company Cater Allen International Ltd
8,922,608 shares
10 April 2007 Holdings in Company UBS AG - 14,443,957 shares
10 April 2007 Holdings in Company Morgan Stanley - No longer have a
Notifiable interest
12 April 2007 Recommended Revised offer Countrywide plc
For the Acquisition of
Countrywide plc
13 April 2007 Result of Court Hearing & Countrywide plc
EGM on the Recommended
Revised offer for Countrywide
plc
17 April 2007 Holdings in Company ING Bank N.V, - 7,567,373 shares
19 April 2007 Holdings in Company UBS AG - 16,747,683 shares
19 April 2007 Notification on Transaction of | Terry Marris - PDMR Sale of 35,000 shares
Director/PDMR
20 April 2007 Rule 8.1 of City Code on Harry Hill - Director, close of 344,000

Shares in contracts for difference
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20 April 2007

Holdings in Company

UBS AG - 18,908,837 shares

23 April 2007

Transfer of 402 Treasury
Shares

Countrywide plc

23 April 2007

Confirmation of 170,950,866
shares in accordance with
Rule 2.10 of the City Code
on Takeovers and Mergers

Countrywide plc

20 April 2007

Recommended Offer for the
Acquisition of Countrywide
Plc by Castle Holdco 4 Ltd

Countrywide plc

21 April 2007

Letter to shareholders re:
announcement Pursuant to
Rule 20.1 of the City Code

Countrywide plc

23 April 2007 Notification on Gerry Fitzjohn - PDMR Sale of
Transaction of Director/PDMR | 174,603 shares
25 April 2007 Holdings in Company Lehman Bros - 17,674,135 shares
25 April 2007 Holdings in Company ING Bank - 8,896,640 shares
25 April 2007 Holdings in Company UBS AG - 26,922,087 shares
26 April 2007 Amended Notification on Gerry Fitzjohn - PDMR Sale of 174,603
Transaction of Director/PDMR | shares
(Selling price amended to 623p
from 263p)
27 April 2007 Holdings in Company Prudential - No longer have a notifiable
interest
27 April 2007 Holdings in Company Oz Management LLC - 8584,139 shares
27 April 2007 Holdings in Company UBS AG - 38,076,359 shares
27 April 2007 Holdings in Company Citigroup - 8,813,472 shares
30 April 2007 Transfer of 268 Treasury Countrywide plc
Shares
30 April 2007 Confirmation of 170,951,134 Countrywide plc
shares in accordance with
Rule 2.10 of the City Code
on Takeovers and Mergers
30 April 2007 Voting Rights and Capital Countrywide plc
30 April 2007 Holdings in Company ING Bank N.V. - No longer have a
Notifiable interest
30 April 2007 Holdings in Company Goldman Sachs - 9,331,123 shares
1 May 2007 Recommended Revised offer Countrywide plc
By Castle Holdco 4 Ltd for the
acquisition of Countrywide plc
2 May 2007 Recommended Revised cash & | Countrywide plc
Securities offer By Castle
Bidco for Countrywide plc
3 May 2007 Court sanction of the Scheme | Countrywide ple
of Arrangement
4 May 2007 Transfer of 1,805 Treasury Countrywide plc
Shares & 8,314,132 shares
4 May 2007 Holdings in Company Goldman Sachs - 15,365,123 shares
4 May 2007 Confirmation of 172,480,747 Countrywide plc
shares in accordance with
Rule 2,10 of the City Code
on Takeovers and Mergers
8 May 2007 Holdings in Company UBS AG - 36,404,660 shares
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8 May 2007

Recommended Revised cash &
Securities offer By Castle
Bidco for Countrywide plc

Countrywide ple

g May 2007

Notification on Transaction of
PDMR Following Court
sanction of Scheme of
Arrangement

Countrywide plc

9 May 2007

Recommended Revised cash &
Securities offer By Castle
Bidco for Countrywide plc

Countrywide plc

9 May 2007

Further Recommended
Revised cash & Securities
Offer By Castle Bidco for
Countrywide plc

Countrywide plc

9 May 2007

Re-release of Recommended
Revised cash & Securities
Offer By Castie Bidco for
Countrywide plc

Countrywide plc

9 May 2007

Temporary suspension of
Countrywide plc shares

Countrywide plc

9 May 2007

Proposed Secondary Placing of
Rightmove shares

Countrywide plc

10 May 2007

Results of Secondary
Placing of Rightmove shares

Countrywide plc

10 May 2007

Cancellation of Listing from
The Official List

Countrywide plc

11 May 2007

Holdings in company

Goldman Sachs — 15,468,717 shares & then
reduced to 15,365,123 shares
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{Disclosure and Transparency Rules) Instrument 2006

We have today received the following notices dated 8 and 10 May 2007 from an official of

the Goldman Sachs Group, Inc.

In compliance with the Disclosure and Transparency Rules, they confirm that:

a) as at 4 May 2007 the Goldman Sachs Group, Inc., of 85 Broad Street, New York
NY10004, USA, have a notifiable interest in and are the direct holders of 103,594
and indirect holders of 15,365,123 ordinary shares of Countrywide plc. Such shares

are registered in the names of

Goldman Sachs & Co.,

Goldman Sachs International
Goldman Sachs Asset Management International; and
Goldman Sachs Asset Management L.P.

This equates to 8.97% of the issued share capital of 172,480,747 shares, prior to capital

reduction.

Of these 15,468,717 shares:

The interest in 14,883,102 shares arose from an 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 103,594 shares arose from a beneficial interest held by Goldman Sachs
International, a wholly owned indirect subsidiary GS Inc. These shares are, or will be,

registered at CREST in account CREPTEMP.

The interest in 103,594 shares arose from the interest held by Goldman Sachs Asset
Management, a wholly owned subsidiary of GS Inc acting as discretionary manager.
We believe that some of these shares are, or will be, registered in the name of GSSN.

They have increased their holding from 15,365,123 shares, as announced on 4 May

2007 to 15,468,717 shares.

b.  as at 8 May 2007 the Goldman Sachs Group, Inc., of 85 Broad Street, New York
NY10004, USA, have a notifiable interest in and are the indirect holders of 15,365,123
ordinary shares of Countrywide plc. Such shares are registered in the names of

® Goldman Sachs & Co.,

* Goldman Sachs Asset Management International; and

» Goldman Sachs Asset Management L.P.

CS$1.4,239-5101 GoldmanSachss|(ps)le 1 18507C51.4.239-5 101 GoldmanSachssi(ps)le 1 10507
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This equates to 8.91% of the issued share capital of 172,480,747 shares, prior to capital
reduction.

Of these 15,365,123 shares:

The interest in 14,883,102 shares arose from an 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 482,021 shares arose from the interest held by Goldman Sachs Asset
Management, a wholly owned subsidiary of GS Inc acting as discretionary manager.
We believe that some of these shares are, or will be, registered in the name of GSSN.

They have decreased their holding from 15,468,717 shares, as reported above to
15,365,123 shares.

As announced on 9 May 2007, the Court Orders in respect of the Scheme and the Capital
Reductions were delivered to, and registered by, the Registrar of Companies. The Scheme of
Arrangement therefore became effective on 9 May 2007 and consequently the issued share
capital was reduced to 164,759,627 ordinary shares of 5p. On 10 May 2007, the Company’s
shares were de-listed frgin the Official List of the London Stock Exchange.

Director/Secretary
Countrywide ple

c.c.

o

H D Hill

M C Nower

G Tumner

J Pleumeekers )

J Coddington ) Hawkpoint
M Luen )

M Franklin )
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Headline Cancellation- Countrywide Plc - '“?”ff I g

Released 08:00 10-May-07

Number 3272w

NOTICE OF CANCELLATION OF LISTING FROM THE OFFICIAL LIST

10/05/2007 8:00 AM
CANCELLATION
Countrywide Plc

The Financial Services Authority (“the FSA ™} cancels the securities set out below from the Official
List effective from 10/05/2007 8:00 AM at the request of the company:

Ordinary Shares of 5p (GBOOBOOFQU60)
each
fully paid

If you have any queries relating to the above, please contact the Listing Applications Team at the
FSA on 020 7066 8333 Option 3.

Notes

- Notices issued by the FSA in respect of cancellation of securities from the Official List must be
read in conjunction with notices issued by the London Stock Exchange in respect of cancellation of
securities from trading on its markets.

- SEDOL numbers which are allocated by the London Stock Exchange as a Stock Exchange
identifier may be found on their cancellation notice.

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.

©2007 London Stock Exchange plc. All rights reserved
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acted on or relied on by persons who are not relevant persons. Any investment
or investment activity to which this announcement relates is available only to
relevant persons and will be engaged in only with relevant persons.

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 tha specified
countries. Terms and conditions, including restrictions on use and distribution apply.

@2007 London Siock Exchange ple. All rights reserved
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RESULTS OF SECONDARY PLACING OF ORDINARY SHARES IN
RIGHTMOVE PLC (“Rightmove”)

Countrywide plc is pleased to announce the successful completion of the
secondary placing of approximately 5.08 million ordinary shares in Rightmove
(the “Rightmove Shares”) at a price of 600 pence per Rightmove Share.

The placing was conducted by UBS Limited ("UBS") on behalf of those
holders of Countrywide plc ordinary shares who have elected to sell forcash
the Rightmove Shares to which they would have been entitled as part of the
consideration due to them following the acquisition of Countrywide plc by
Castle Holdco 4 Ltd by scheme of arrangement.

This announcement has been issued by Countrywide plc and is the sole responsibility of
Countrywide plc.

This announcement is for information purposes only and does not constitute or form part
of an offer or invitation to acquire or dispose of any Rightmove Shares, or constitute a
solicitation of any offer to purchase or subscribe for securities in any jurisdiction,
including the United States, Canada, Australia or Japan. The Rightmove Shares have not
been, and will not be, registered under the United States Securities Act of 1933, as
amended, or under the securities legislation of any state of the United States.

The Rightmove Shares may not, directly or indirectly, be offered or sold within the United
States, Canada, Australia or Japan or offered or sold to a resident of Canada, Australia
or Japan. The Rightmove Shares have not been, and will not be, registered under the
United States Securities Act of 1933, as amended, and may not be offered or sold in the
United States absent registration or an exemption from registration. No public offering of
securities is being made in the United States.

This announcement is not for publication or distribution to persons in the United States of
America, its territories or possessions or to any US person (within the meaning of
Regulation S under the US Securies Act of 1933, as amended). Neither this
announcement nor any copy of it may be taken or transmitted into Australia, Canada or
Japan or to Canadian persons or to any securities analyst or other person in any of those
jurisdictions. Any failure to comply with this restriction may constitute a violation of United
States, Australian, Canadian or Japanese securities law. The distribution of this
announcement in certain other jurisdictions may be restricted by law and persons into
whose possession this announcement comes should inform themselves about, and

observe, any such restrictions.

This announcement and any offer of securities to which it relates are only addressed to
and directed at persons who are (1) qualified investors within the meaning of directive
2003/71/ec and any relevant implementing measures and (2) who have professional
experience in matters relating to investments who fall within article 19(1) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the "Order") or are
persons falling within article 49(2)(a) to (d} ("High Net Worth Companies, Unincorporated
Associations, etc") of the Order (all such persons together being referred to as "relevant
persons"”). The information regarding the Placing set out in this announcement must not
be acted on or relied on by persons who are not relevant persons. Any investment or
investment activity to which this announcement relates is available only to relevant
persons and will be engaged in only with relevant persons.
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Headline Proposed placing of Rightmove shares)
Released 17:13 09-May-07

Number PRNUK-0905

Not for release, publication or distribution in whole or in part in or into the
United States, Australia, Canada or Japan

PRGPOSED SECONDARY PLACING OF ORDINARY SHARES IN RIGHTMOVE PLC ('Rightmove')

Following the announcement earlier today that the scheme of arrangement (the
'Scheme') by which Countrywide plc is being acquired by Castle Holdo 4 Ltd has
become effective in accordance with its terms, Countrywide plc announces an
accelerated bookbuilt secondary placing of approximately 5.08 millien ordinary
shares in Rightmove (the 'Rightmove Shares'), representing in aggregate
approximately 3.8 per cent of the issued share capital of Rightmove (the

'Placing’'}.

In accordance with the terms outlined in the Scheme document sent to
Countrywide plc shareholders on 20 March 2007, the Placing will be undertaken
by UBS Limited ('UBS')} on behalf of those holders of Countrywide plec ordinary
shares who have elected to sell for cash the Rightmove Shares to which they
world otherwise have been entitled under the Scheme.

The placing price will be decided at the close of the accelerated bookbuilding
period following agreement between UBS and Countrywide plc, and a further
announcement will be made at that time.

The books for the Placing will open with immediate effect. Pricing and
allocations are expected tc be announced as soon as practicable folleowing the
clcsing of the books. The timing of closing of the books will be at the
absolute discretion of UBS.

This announcement has been issued by Countrywide plc and is the sole
responsibility of Countrywide plc.

This announcement is for information purposes only and does not constitute or
form part of an offer or invitation to acquire or dispose of any Rightmove
Shares, or constitute a solicitation of any offer to purchase or subscribe for
securities in any jurisdiction, including the United States, Canada, Australia
or Japan. The Rightmove Shares have not been, and will not be, registered under
the United States Securities Act of 1933, as amended, or under the securities

legislation of any state of the United States.

The Rightmove Shares may not, directly or indirectly, be offered or sold within
the United States, Canada, Australia or Japan or offered or sold to a resident
of Canada, Rustralia or Japan. The Rightmove Shares have not been, and will not
be, registered under the United States Securities Act of 1933, as amended, and
may not be offered or sold in the United States absent registration or an
exemption from registration. No public offering of securities is being made in

the United States.

This announcement is not for publication or distribution to persons in the
United States of America, its territories or possessions or to any US person
(within the meaning of Regulation S under the US Securities Act of 1933, as
amended) . Neither this announcement nor any copy of it may be taken or
transmitted into Australia, Canada or Japan or to Canadian persons or to any

htlp://www.londonstockexchange.com/LSECWS/IFSPages/MarkelNewsPopup.aspx?i... 09/05/2007



securities analyst or other person in any of those jurisdictions. Any failure
to comply with this restriction may constitute a violation of United States,
Bustralian, Canadian or Japanese securities law. The distribution of this
announcement in certain other jurisdicticns may be restricted by law and
persons into whose possession this announcement comes should inform themselves

about, and cobserve, any such restrictions.

This announcement and any offer of securities to which it relates are only
addressed to and directed at persons who are (1) qualified investors within the
meaning of directive 2003/71/ec and any relevant implementing measures and (2)
who have professional experience in matters relating to investments who fall
within article 19(1) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the 'Crder') or are persons falling within article 49%(2)
(a) to (d) ('High Net Worth Companies, Unincorporated Associations, etc') of
the Order (all such persons together being referred to as 'relevant persons'}).
The information regarding the Placing set out in this announcement must not be
acted on or relied on by persons who are not relevant persons. Any investment
or investment activity to which this announcement relates is available only to
relevant perscons and will be engaged in only with relevant persons.

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.

©2007 London Stock Exchange ple Ali rights reserved
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Headline Suspension - Countrywide

Released 07:30 09-May-07

Number 277TW

NOTICE OF TEMPORARY SUSPENSION OF LISTING FROM THE OFFICIAL LIST
9/05/2007 7:30 AM
TEMPORARY SUSPENSION

Countrywide Plc

The Financial Services Authority (“the FSA”) temporarily suspends the securities set out below from
the Official List effective from 9/05/2007 7:30am at the request of the company pending an
announcement:

Ordinary Shares of 5p : (BOOFQO06)(GB00BOOFQ060)

each
fully paid

If you have any queries relating to the above, please contact the Listing Applications Team at the
FSA on 020 7066 8333 Option 3.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for chacking 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.

©2007 London Stock Exchange plc, All rights reserved
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Headline Offer Update

Released 16:56 09-May-07

Number PRNUK-0905

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

FOR TMMEDIATE RELEASE 9 May 2007
RECOMMENDED CASH AND SECURITIES QFFER FOR COUNTRYWIDE PLC

~ Countrywide announces that the Court Orders in respect of the Scheme have been
delivered to the Registrar of Companies (and, in relation to the Reduction
Court Order, the registration of such Order by him} and therefore the Scheme of

Arrangement has now become effective.

The Financial Services Authority and the London Stock Exchange will
respectively cancel the listing of the Company's Shares on the Official List
and cancel trading on the London Stock Exchange's market for listed securities

with effect from §.00 a.m. tomorrow morning.

Countrywide Sharehclders should note that elections for the Unlisted Securities
exceeded the amount of the Class B Shares and Class B Notes available under the
Unlisted Securities Alternative. The elections of each Shareholder who has
validly elected for Unlisted Securities will therefore be scaled back pro rata
and the balance of the consideration due teo such Shareholders will be satisfied
in cash in accorcance with the terms of the Scheme. Details of the scaling back
of elections under the Unlisted Securities Alternative will be notified to

Shareholders in cue course.

Cheques for Cash Consideration, Rightmove Share certificates in respect of
Rightmove Share Consideration, cash in respect of the Rightmove Sale Election
and/or Class B Shares and Class B Notes in respect of the Unlisted Securities
Alternative are therefore expected to be despatched and settlement in CREST is
expected to be effective by not later than 6.00 p.m. (London time} on 23 May

2007.

Unless otherwise defined herein, capitalised terms used in this announcement
have the same meaning as in the Scheme Documents and Announcement.

Hawkpoint, which is authorised and regulated in the United Kingdom by the
Firancial Services Authority, is acting exclusively for Countrywide and its
Directors and no one else in connection with the Proposals and will not be
responsible to anyone other than Countrywide and its Directors for providing
the protections afforded to clients of Hawkpoint nor for providing advice in
relation to the Proposals, the content of this announcement or any matter

referred to herein.

END
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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.

©2607 London Stock Exchangs ple Al rights reserved

“httn://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 09/05/2007




-z WI‘}?

Regulatory Announcement

Go to market news section

Company Countrywide PLC
TIDM CwWD

Headline Offer Update
Released 08.06 09-May-07
Number 2783W

RNS5 Number:2783W
Countrywide PLC
09 May 2007

The 'Offer Update' announcement for Countrywide PLC released today Wednesday 3
May at 07:31 under RNS No 2686W has been re-released to facilitate onward

transmission by third party vendors.

The announcement is unchanged and is reproduced in full below.

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHCLE OR IN PART, IN OR INTO OR
FROM ANY JURISDICTION (INCLUDING THE UNITED STATES) WHERE TO DO S50 WQULD
CONSTITUTE A VIOLATICN OF THE LAWS OF SUCH JURISDICTION

FOR IMMEDIATE RELEASE 9 May 2007

RECOMMENDED CASH AND SECURITIES OFFER FOR COUNTRYWIDE PLC

Further to yesterday's announcement that the High Court of Justice had confirmed
the Reduction of Capital required to effect the recommended acquisition of
Countrywide by Castle Bidco, the Company hereby announces that the Financial
Services Authority and the London Stock Exchange have been requested
respectively to suspend the listing of the Company's Shares on the Official List
and to suspend trading on the London Stock Exchange's market for listed
securities with effect from 8.00 a.m. this morning, pending the Court Orders in
respect of the Scheme being delivered to the Registrar of Companies (and, in
relation to the Reduction Court Order, the registration of such Order by him)

which is expected to take place shortly.

The Scheme will become effective upon this occurring, at which point the

Financial Services Authority and the London Stock Exchange will respectively ‘
cancel the listing of the Company's Shares on the Official List and cancel ?
trading on the London Stock Exchange's market for listed securities with

immediate effect, and an appropriate announcement to this effect will be made.

Unless otherwise defined herein, capitalised terms used in this announcement
have the same meaning as in the Scheme Documents and Announcement.

Hawkpoint, which is authorised and regulated in the United Kingdom by the
Financial Services Authority, is acting exclusively for Countrywide and its
Directors and no cne else in cennection with the Proposals and will not be

te anyone other than Countrywide and its Directors for providing the
afforded to clients of Hawkpoint nor for providing advice in

the content of this announcement or any matter

responsible
protections
relation to the Proposals,
referred to herein.
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This information is provided by RNS
The company news service from the London Stock Exchange

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.

$©2007 Landon Stock Exchange plc All rights reserved
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO OR
FRCM ANY JURISDICTION (INCLUDING THE UNITED STATES) WHERE TO DO SO WOULD
CONSTITUTE A VIQOLATION QOF THE LAWS QOF SUCH JURISDICTION

FOR IMMEDIATE RELEASE 8 May 2007

RECOMMENDED CASH AND SECURITIES OFFER FOR COUNTRYWIDE PLC

Further to yesterday's announcement that the High Court of Justice had confirmed
the Reduction of Capital required to effect the recommended acquisition of
Countrywide by Castle Bidco, the Company hereby announces that the Financial
Services Authority and the London Stock Exchange have been requested
respectively to suspend the listing of the Company's Shares. on the Official List
and to suspend trading on the London Stock Exchange's market for listed
gsecurities with effect from B8.00 a.m. this morning, pending the Court Orders in
respect of the Scheme being delivered to the Registrar of Companies (and, in
relation to the Reduction Court Order, the registration of such Order by him)

which is expected to take place shortly.

The €cheme will become effective upon this occurring, at which point the
Financial Services Authority and the London Stock Exchange will respectively
cancel the listing of the Company's Shares on the Official List and cancel
trading on the London Stock Exchange's market for listed securities with
immediate effect, and an appropriate announcement to this effect will be made.

Unless otherwise defined herein, capitalised terms used in this announcement
have the same meaning as in the Scheme Documents and Announcemernt.

Hawkpoint, which is authorised and regulated in the United Kingdom by thke
Financial Services Authority, is acting exclusively for Countrywide and its
Directors and no one else in connection with the Preoposals and will not be
responsible to anyone other than Countrywide and its Directors for providing the
afforded to clients of Hawkpoint nor for providing advice in

protections
the content of this announcement or any matter

relation to the Proposals,
referred to herein.

This information is provided by RNS
The company news service from the London Stock Exchange

END
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8 May 2007

Notification of Transactions of Directors and Persons Discharging Managerial
Responsibility (PDMR) :

We write to advise you that the Court sanctioned the Scheme of Arrangement on 3 May 2007
for the recommended acquisition of Countrywide plc by Castle Holdco 4 Limited. As a
consequence, share options granted under the Company’s various share option schemes/plans
become exercisable. The following exercises of share options by Directors and PDMR, who
are also option holders of the Company, took place on 3 May 2007 following the Court’s
sanction of the Scheme of Amangement. Details are contained on the attached schedule

‘Attachment A’

The issued share capital of the Company (excluding shares held in treasury) now stands at
172,48(7 747 shares.

Director/Comp;ﬁy Secretary

Countrywide plc
ra
-
c.C. H D Hill
M C Nower
G Turner

J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

£51.4.229-5101 TreasurySharessl{ps)080507
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN
PART, IN OR INTO OR FROM ANY JURISDICTION (INCLUDING THE
UNITED STATES) WHERE TO DO SO WOULD CONSTITUTE A VIOLATION
OF THE LAWS OF SUCH JURISDICTION

FOR IMMEDIATE RELEASE 8 May 2007

RECOMMENDED CASH AND SECURITIES OFFER FOR COUNTRYWIDE PLC

The Boards of Countrywide and Castle Bidco are pleased to announce that the High Court of
Justice has earlier today confirmed the Reduction of Capital required to effect the
recommended acquisition of the Company by Castle Bidco.

The Scheme will become effective upon the Court Orders in respect of the Scheme being
delivered to the Registrar of Companies (and, in relation to the Reduction Court Order, the
registration of such Order by him) which is expected to take place on 9 May 2007. The
Financial Services Authority and the London Stock Exchange have been requested respectively
to cancel the listing of the Company’s Shares on the Official List and to cancel trading on the
London Stock Exchange’s market for listed securities with effect from 8.00 a.m. tomorrow, 9

May 2007.

Cheques for Cash Consideration, Rightmove Share certificates in respect of Rightmove Share
Consideration, cash in respect of the Rightmove Sale Elecdon and/or Class B Shares and Class
B Notes in respect of the Unlisted Securities Alternative are therefore expected to be
despatched and settlement in CREST is expected to be effecave by not later than 6.00 p.m.

(London time) on 23 May 2007.

Unless otherwise defined herein, capitalised terms used in this announcement have the same

meaning as in the Scheme Documents and Announcement.

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively for Countrywide and its Directors and no one else in
connection with the Proposals and will not be responsible to anyone other than Countrywide
and its Directors for providing the protectons afforded to clients of Hawkpoint nor for
providing advice in relation to the Proposals, the content of this announcement or any matter

referred to herein.

# 4307075
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8 May 2007 Video Conference No' 0 376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 4 May 2007 from an official of UBS AG.

In compliance with the Disclosure and Transparency Rules, they confirm that on 3 May 2007
UBS Investment Bank and UBS AG London Branch have a notifiable interest and are the
direct holders of 36,404,660 shares in the ordinary Sp shares of Countrywide plc. This
equates to 21.11% of the issued share capital of 172,480,747 shares.

They have decreased their holding from 38,076,359 shares, as announced on 27 April 2007, to

36,404,660 share
Director/Secretary
Countrywide plc
cc. HDHill

M C Nower

G Turner

G White

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )
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PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE
4 May 2007

COUNTRYWIDE PLC (“COUNTRYWIDE")

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide
confirms that it now has 172,480,747 ordinary shares of 5 pence each in issue and admitted

to trading on the London Stock Exchange under the UK ISIN code GBOOBOOFQO60.

A further announcement will be made if appropriate.




Countrywide House
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Countrywide plc o e
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4 May 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 2 May 2007 from an official of the
Goldman Sachs Group, Inc.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 30 April
2007, the Goldman Sachs Group, Inc., of 85 Broad Street, New York NY10004, USA, have a
notifiable interést in and are the indirect holders of 15,365,123 ordinary shares of

Countrywide plc. Such shares are registered in the names of

*  Goldman Sachs & Co,,
*  (oldman Sachs Assct Management International; and

* Goldman Sachs Asset Management L.P.

This equates to 8.91% of the issued share capital of 172,480,747 shares.

Of these 15,365,123 shares:

The interest in 14,883,102 shares arose from an 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 482,021 shares arose from the interest held by Goldman Sachs Asset
Management, a wholly owned subsidiary of GS Inc acting as discretionary manager. We
believe that some of these shares are, or will be, registered in the name of GSSN.

They have increased their holding from 9,331,123 shares, as announced on 30 April 2007 to
15,365,123 shares.

C

Director/Secretary
Countrywide plc

cc. HDHill
M C Nower
G Turner
J Pleureekers )
I Coddington ) Hawkpoint
M Luen )
M Franklin )
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Countrywide pic

4 May 2007

Notification of Transfer of Treasury Shares

SR

S AU FYY ML P P

3 Perry Way
Witham
Essex CM8 35X

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX Not 140680 WITHAM 4

Videa Conlerence Ne- 01376 500231

a) Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company’s Treasury
Account to satisfy share options exercised by ex-employees, who are also option
holders of the Company, under the Countrywide Sharesave Plan.

No. of Shares Option
No. of shares Transferred No. of Price per | Date
held in Date of from Treasury | Options Share Options
Treasury Transfer Exercised Granted Scheme
8,315,937 03.05.2007 | 1,805 1,805 288p 23.09.2005 | Countrywide

Sharesave Plan

Following the above transfer, Countrywide plc now holds 8,314,132 treasury shares in total.

b) The Court sanctioned the Scheme of Arrangement on 3 May 2007 for the
recommended acquisition of Countrywide plc by Castle Holdco 4 Limited. As a
consequence, share options granted under the Company’s various share option

schemes/plans become exercisable.

The following transfer of shares from the

Company’s Treasury Account have taken place to satisfy share options exercised by
employees, who are also option holders of the Company, following the Court’s

sanction of the Scheme of Arrangement.

No. of Shares Option
No. of shares Transferred No. of Price per | Date
held in Date of from Treasury | Options Share Options
Treasury Transfer Exercised Granted Scheme/Plan
8,314,132 03.05.2007 | 562,247 562,247 140.8p 11.10.2002 | Savings Related
Share Option
Scheme (1996)
03.05.2007 | 534,743 534,743 288p 23.09.2005 | Countrywide
Sharesave Plan
03.05.2007 | 4,550 4,550 121p 30.09.1997 | Executive Share
Option Scheme
1995
03.05.2007 | 23,625 23,625 200p 28.05.1999 | Executive Share
h Option Scheme
1995
03.05.2007 | 352,660 352,660 460.25p | 25.05.2006 | Countrywide
Approved Share
Option Plan
03.05.2007 | 20,646 20,646 460.25p {23.08.2006 | Countrywide
Approved Share
: Option Plan
03.05.2007 | 28,125 28,125 200p 28.05.1999 | Executive Share
Option Scheme
1996
03.05.2007 | 1,212 1,212 nilp 25.05.2006 | Countrywide
2006
Performance Plan

The UK's largest state Agency and Property Services Group oty o, Hapsicnsd i ) ograd Mo 17150 K and Lt Cound sl ome 1 ey dos vidnam, Lows UMS 5%




Following the above transfer, Countrywide plc now holds 6,786,3351, treasury shares in total.

The issued share capital of the Company (excluding shares held in treasury) now stands at
172,480,7:17.

N —

Dirsetor*Company Secretary
Countrywide plc

c.C. H D Hiil
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen)
M Franklin )
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN
PART, IN OR INTO OR FROM ANY JURISDICTION (INCLUDING THE
UNITED STATES) WHERE TO DO SO WOULD CONSTITUTE A VIOLATION
OF THE LAWS OF SUCH JURISDICTION

FOR IMMEDIATE RELEASE 3 May 2007

RECOMMENDED CASH AND SECURITIES OFFER FOR COUNTRYWIDE PLC

The Boards of Countrywide and Castle Bidco are pleased to announce that the High Court of
Justice has earlier today made an order sanctioning the Scheme of Arrangement to effect the
recommended acquisition of the Company by Castle Bidco.

In order for the Scheme to become effective in accordance with its terms, the Court must now
confirm the Reduction of Capital at the Reduction Court Hearing, currently scheduled to take
place on 8 May 2007. Following the confirmation of the Reduction of Capital by the Court, it
is expected that the last day of dealings in Countrywide Shares will be 8 May 2007 and
Countrywide Shares will be delisted at 8.00 a.m. on 9 May 2007. The Scheme will become
effective upon the Court Orders in respect of the Scheme being delivered to the Registrar of
Companies (and, in relation to the Reduction Court Order, the registration of such Order by
her) which is expected to take place on 9 May 2007.

Cheques for Cash Consideration, Rightmove Share certificates in respect of Rightmove Share
Consideration, cash in respect of the Rightmove Sale Election and/or Class B Shares and Class
B Notes in respect of the Unlisted Securities Alternative are therefore expected to be
despatched and settlement in CREST is expected to be effective by not later than 6.00 p.m.

(London time) on 23 May 2007,

Unless otherwise defined herein, capitalised terms used in this announcement have the same

meaning as in the Scheme Documents and Announcement,

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively for Countrywide and its Directors and no one else in
connection with the Proposals and will not be responsible to anyone other than Countrywide
and its Directofs for providing the protections afforded to clients of Hawkpoint not for
providing advice in relation to the Proposals, the content of this announcement or any matter

referred to herein.



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

FOR IMMEDIATE RELEASE 2 May 2007

RECOMMENDED CASH AND SECURITIES OFFER FOR COUNTRYWIDE PLC

Further to the announcement made yesterday of a revised offer for the Company by Castle
Bidco, the Company announces that it has scheduled a hearing by the Court of the petition to
sanction the Scheme of Arrangement to take place at 2.00 p.m. on 3 May 2007. The Company
will also be seeking the Court’s approval (with Castle Bidco’s consent) to modify the Scheme in
accordance with the Revised Offer.

In otder to become effective in accordance with its terms, the Court must sanction the Scheme
at tomorrow’s Scheme Court Hearing and subsequently confirm the associated Reduction of
Capital at the Reducdon Court Hearing. A further announcement will be made following
tomorrow’s Scheme Court Hearing, including an update on the timing of the Reduction Court
Hearing and the Effective Date.

Unless otherwise defined herein, capitalised terms used in this announcement have the same
meaning as in the Scheme Documents and Announcement.

Hawkpoint, which is authorised and regulated i the United Kingdom by the Financial Services
Authority, is acting exclusively for Countrywide and its Directors and no one else in
connection with the Proposals and will not be responsible to anyone other than Countrywide
and its Directors for providing the protections afforded to clients of Hawkpoint nor for
providing advice in relation to the Proposals, the content of this announcement or any matter

referred to herein.
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Headline Offer for Countrywide plc

Released 10:09 01-May-07

Number 8510V

Not for release, publication or distribution, in whole or in part, in or info or from any jurisdiction (including the United
States) where to do so would constifule a violation of the laws of such jurisdiction

1 May 2007

CASTLE HOLDCO 4, LTD. {"Castle BidCo"})

RECOMMENDED REVISED OFFER FOR THE ACQUISITION OF
COUNTRYWIDE PLC

Summary

The boards of Castle BidCo and Countrywide are pleased to announce that they have agreed the terms
of a revised recommended offer by Castle BidCo for the entire issued and to be issued share capital of

Countrywide.

Under the revised offer Countrywide Shareholders will receive 530 pence in cash and 0.16487
Rightmove Shares per Countrywide Share. The Rightmove Sale Eiection (including its availability} and
the Unlisted Securities Alternative (including its availability and the securities law restrictions to which it is
subject) are on the same terms as are set out in the Scheme Documents and Announcement (as defined
below), except that the Unlisted Securities Alternative will be available in respect of elections relating to
up to £152.49 million of the Cash Consideration, which would represent approximately (but not more than)
49.9 per cent. of the issued share capital of Castle Topco immediately following the Scheme becoming
effective. At the clesing time for such elections, being 1.00 p.m. en 30 April 2007, elections for the
Unfisted Securities Alternative had been received in respect of approximately 96.9 million Countrywide
Shares, representing elections in respect of approximately £513.6 million of the Cash Consideration

payable under the Offer.

in addition, following the Scheme becoming effective and subject to the prior approval by holders of the
Unlisted Securities of amendments to the articles of Castle Topco and the Shareholder Notes as
described below, eligible holders of the Unlisted Securities will be entitled to acquire Class A Shares
representing in the aggregate 5.1 per cent. of the issued equity share capital of Castle Topco and Class A
Notes representing in the aggregate 5.1 per cent. of the Shareholder Notes on the terms set out in
paragraph 3 below. Such Class A Shares and Class A Notes will be converted to Class B Shares and
Class B Notes, respectively, so that eligible holders of Unlisted Securities who elect to take up the
Additional Unlisted Securities Entitlement will receive Class B Shares and Class B Notes only and will not
receive any Class A Shares or Class A Notes. If the Additional Unlisted Securities Entitlement is taken up
in full and assuming no further issues of shares are made by Castle Topco before completion of the offer,
the Unlisted Securities will represent 55 per cent. of the issued share capital of Castle Topco.

Details of the original offer by Castle BidCo for Countrywide, also recommended by the Directors of
Countrywide, were set out in the scheme circular posted to Countrywide Shareholders on 20 March 2007
(the "Scheme Document”) (as supplemented and amended by the scheme circular posted to Countrywide
Shareholders on 31 March 2007 and the announcement of a revised offer dated 12 April 2007 and posted
to Countrywide Shareholders on 14 April 2007, together referred to in this announcement as the “Scheme
Documents and Announcement”) {the “QOriginal Offer”). The Original Offer, as amended by the terms of
this announcement, is hereinafter referred to as the “Revised Offer".

The Board of Countrywide received a non-binding proposal from a third party in relation to a possible
competing offer for the whole of the issued and to be issued share capital of Countrywide. As with the
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basic terms of the Original Offer, the competing proposal was structured as an offer of cash plus Rightmove
Shares, except that the cash element was higher than that available under the Original Offer. In addition,
under the competing proposal the terms relating to the Unlisted Securities Alternative were not the same
as those under the Original Offer or under the Revised Offer. As required under the Inducement Fee
Agreement, the Company nolified Apollo and Castle Bidco of this proposal and, as a resuit, Castle Bidco
has agreed to make the Revised Offer.

* The Board of Countrywide has received confirmatiocn from the Polygon Global Opportunities Master Fund
{"Polygon”), which owns shares and coniracts for differences in respect of 29.9 per cent. of the issued
share capital of Countrywide, that it supports the Revised Offer and would not support the competing

proposal received from the third party.

» The Countrywide Directors, who have been so advised by Hawkpoint, consider the terms of the Revised
Offer to be fair and reasonable. Accordingly, the Countrywide Directors recommend the Revised Offer. In
providing its advice, Hawkpoint has taken into account the Countrywide Directors’ commercial
assessments. Neither the Rightmove Sale Election nor the Unlisted Securities Alternative is the subject

of a recommendation by the Countrywide Directors.

¢ In light of the Revised Offer it will be necessary to adjourn the Scheme Court Hearing (at which the
Court's sanction of the Scheme will be sought) and the Reduction Court Hearing (at which the Court's
confirmation of the associated Reduction of Capital will be sought) for a short period of time. Once the
date and time of the adjourned Court hearings are fixed, a further announcement will be made which will
also set out the expected revised Effective Date of the Scheme.

1. Terms of the Revised Offer

¢ Under the basic terms of the Revised Offer, Scheme Shareholders will still receive 530 pence in cash and
0.16487 Rightmove Shares per Scheme Share, valuing each Countrywide Share at 614 pence (based on
the Closing Price of a Rightmove Share of 510 pence on 30 April 2007 (the “Reference Date"), the last
practicable date prior to the date of this announcement).

+ The Revised Offer values the existing issued ordinary share capital of Countrywide at approximately
£1,050 million (based on the Closing Price of a Rightmove Share of 510 pence on the Reference Date)

and represents a premium of approximately 14.8 per cent. to the Closing Price of 535 pence per
Countrywide Share on 2 February 2007, the last Business Day prior to the announcement of a possible
offer for Countrywide (the Closing Price of a Rightmove Shares was 468 pence on this date).

¢ Under the Revised Offer, the Rightmove Sale Election (including its availability} is on the same terms as
are set out in the Scheme Documents and Announcement.

2. Unlisted Securities Alternative

¢« Under the Revised Offer, the Unlisted Securities Alternative (including its availability and the securities
law restrictions to which it is subject) is on the same terms as are set out in the Scheme Documents and

Announcement.

*» The Unlisted Securities Aiternative will also now be available in respect of elections relating to up to
£152.49 million of the Cash Consideration, compared {o £137.52 million of Cash Consideration under the

terms of the Original Offer.

. Under the Unlisted Securities Alternative, a maximum of 15.249 million Class B Shares and 137.241
million Class B Notes may be issued to Scheme Shareholders. If the Unlisted Securities Alternative is
fully subscribed, Class B Shares held by Scheme Shareholders who elect for the Unlisted Securities
Alternative will represent approximately (but not more than) 49.9 per cent. of the issued share capital of
Castle Topco, and Class A Notes and Class B Notes in an aggregate amount of approximately £275
million would be in issue, of which approximately £138 million would be Class A Notes held by or on
behalf of the Apollo Funds and approximately £137 million Ciass B Notes would be held by former

Countrywide Shareholders.

«  With regard to the Unlisted Securities Alternative and as required for the purposes of Ruie 24.10 of the
City Code, Credit Suisse has provided to the directors of Castle BidCo an estimate of the value of the
combination of the Class B Shares and Class B Notes under the Revised Offer {the “Estimated Value").
These ietters (the “Valuation Letters") are set out in the Scheme Documents and Announcement.
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3.

The Additional Unlisted Securities Entitlement

In addition to the increase in availability of the Unlisted Securities, as soon as reasonably practicable
following the Scheme becoming effective, the Apclio Funds will procure that eligible persons holding
Unlisted Securities immediately following the Scheme becoming effective will be given the right to acquire,
pro rata to their holdings of Unlisted Securities, Class A Shares representing in the aggregate 5.1 per
cent. of the issued equity capital of Castle Topco and Class A Nates representing in the aggregate 5.1 per
cent. of the Shareholder Notes in issue, in each case immediately following the Scheme becoming
effective (such Class A Shares and Class A Notes together, the “Class A Securities”) (the “Additional
Unlisted Securities Entitlement”). The Class A Shares being transferred will be converted into Class B
Shares and the Class A Notes being transferred will be converted into or be exchanged for Class B Notes

as described below.

It is intended that the Additional Unlisted Securities Entitlement will be granted by way of modification to
the Scheme, failing which it shall be implemented by way of an offer. If the Additional Unlisted Securities
Entitlement is made available by way of offer and none of the exemptions under the United Kingdom
Prospectus Rules from the requirement to publish a prospectus in relation to any such offer applies,
Castle Topco will procure the production of a prospectus in connection with the Additional Unlisted
Securities Entitlement as soon as reasonably practicable following the Scheme becoming effective.

The Additional Unlisted Securities Entitlement will be made available in a manner exempt from
registration under the US Securities Act. The Additional Unlisted Securities Entitlement shall be made
available by the Apollo Funds giving notice to each relevant holder of Unlisted Securities who has
confirmed that it is eligible to participate in an offshore transaction under Regulation S under the US
Securities Act or otherwise that it is eligible to participate in a private placement exempt from registration

under the US Securities Act.

Each eligible holder of Unlisted Securities will be invited to state in writing within a period of not less than
14 days from receipt of that notice whether it is willing to make an acquisition pursuant to the Additional
Unlisted Securities Entittement and, if so, what number of Class A Securities it is willing to elect to
acquire, including whether, if it accepts its pro rata entitlement in full, it is willing to elect to acquire any
Class A Securities in addition to its pro rafa entitlement which are not acquired by other eligible holders of
the Unlisted Securities and what, if any, maximum number of Class A Securities above its pro rata

entitlement it would be willing to acquire.

The price of acquisitions pursuant to the Additional Unlisted Securities Entitlement will be 530 pence for
0.530 Class B Shares and 4.770 Class B Notes. The notice may require shareholders tc pay the
purchase monies in cash to a designated account before the expiry of the election period or as a condition
to the transfer of the securities. Entitlements to acquire securities pursuant to the Additional Unlisted
Securities Entitlement will be rounded down to the nearest whoie number of securities and fractional

entittements will be disregarded.

The transfer of any securities pursuant to the Additional Unlisted Securities Entitlement shail be
conditional on:

{(A) each relevant class of Castle Topco shareholder passing a resolution to amend the articles of
association of Castle Topco. The amendment would: (i) reduce the threshold at which voting
rights attach to Class B Shares so that the requirement that the holdings of the Apollo Funds
and their affiliates, investors, partners and co-investors {together the "Apolle Entities”) fall to
less than 50.1 per cent. of the equity share capital in issue would be replaced by a
requirement that the holdings of the Apollo Entities fall to less than 45 per cent. of the issued
equity share capital on a fully diluted basis {so that the Class B Shares would, in the absence
of any further issue of shares, or grant of options or other rights over shares, in Castie Topco,
remain non-voting shares notwithstanding the availability of the Additional Unlisted Securities
Entitlement); (i) provide that any Class A Shares which are to be transferred pursuant to the
Additional Unlisted Securities Entitlement will be converted to Class B Shares in connection
with the transaction; and (iii) disapply, in relation to the transfer of any Class A Shares
pursuant to the Additional Unlisted Securities Entitlement (but not in relation to any
subsequent transfer), the provisions of the articles which relate to tag-along rights;

(B) each relevant class of holder of Shareholder Notes passing a resolution to amend the terms of
the Shareholder Notes. The amendment would (i) provide that any Class A Notes which are
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to be transferred pursuant to the Additional Unlisted Securities Entitlement will be converted into or
exchanged for Class B Notes in connection with the transaction; and (i) disapply, in relation
to the transfer of any Class A Notes pursuant to the Class Additional Unlisted Securities
Entitlement (but not in relation to any subsequent transfer), the provisions of the terms of the
Shareholder Notes which relate to tag-along rights; and

(C) a prospectus, if so required by the United Kingdom Prospectus Rules, being produced and
any other ancillary or administrative requirement being fulfilled.

Castle Topco will procure that the meetings required to pass resolutions to amend the articles of Castle
Topco and the terms of the Shareholder Notes will be convened as soon as reasonably practicable
following the Scheme becoming effective. Apollo will procure that the Apollo Funds will vote in favour of
the amendments referred to above at such meetings and, subject to the other matters set out in this
announcement in relation to the laws and regulations of jurisdictions other than the United Kingdom and
the US, will take all other reasonable steps to cause the Additional Unlisted Securities Entitlement to be
made available in accordance with the terms of this announcement. !f participating holders of Unlisted
Securities require any regulatory or other similar clearance in order to participate fully in the Additional
Unlisted Securities Entitlement, its implementation may be subject to such further reasonable delay as
Castle Topco may deem fit in order to allow such shareholders to participate in the Additional Uniisted

Securities Entitlement.

If the Unlisted Securities Alternative and the Additional Unlisted Securities Entitlement are fully
subscribed, the Apollo Funds will hold 45 per cent, of the issued equity share capital of Castle Topco and
former Countrywide Shareholders will hold 55 per cent. of the issued equity share capital of Castle Topco.

No clearances have heen or will be cbtained and no steps have been or will be taken to enabie the
securities which are the subject of the Additional Unlisted Securities Entitlement to be offered in
compliance with the securities laws of any jurisdiction outside the United Kingdom. Save as provided
above, no prospectus will be produced in relation to the Additional Unlisted Securities Entitiement and the
securities which are the subject of the Additional Unlisted Securities Entitlement may not be offered, sold,
resold or delivered into any jurisdiction if to do so wouid constitute a violation of the laws of such

Jurisdiction.
Background to the Revised Offer

The Board of Countrywide received a non-binding proposal from a third party in relation to a possible
competing offer for the whole of the issued and to be issued share capital of Countrywide. As with the
basic terms of the Original Offer, the competing proposal was structured as an offer of cash plus
Rightmove Shares, except that the cash element was higher than that available under the Qriginal Offer,
In addition, under the competing proposal the terms relating to the Unlisted Securities Alternative were not
the same as those under the Original Offer or under the Revised Offer. As required under the Inducement
Fee Agreement, the Company notified Apolio and Castie Bidco of this proposal. As a result, Castle Bidco
agreed to make the Revised Offer on condition that it was announced before the time originally scheduled

far the court hearing to sanction the Scheme.

The Board of Countrywide has received confirmation from Polygon, which owns shares and contracts for
differences in respect of 29.9 per cent. of the issued share capital of Countrywide, that it supports the

Revised Offer and would not support the competing proposal received from the third party.

Recommendation

The Board of Countrywide has considered a number of factors in giving its recommendation of the
Revised Offer, including: the position of Polygon; the number of Shares in respect of which elections have
been made for the Unlisted Securities Alternative; the fact that the Revised Offer would not have been
available for Shareholders unless it was announced before the time originally scheduled for the court
hearing to sanction the Scheme; and the fact that the Countrywide Directors consider that any further

uncertainty may have a detrimental effect on the business.

The Countrywide Directors, who have been so advised by Hawkpoint, consider the terms of the Revised
Offer to be fair and reasonable. Accordingly, the Countrywide Directors recommend the Revised Offer. In
providing its advice, Hawkpoint has taken into account the Countrywide Directors’ commercial
assessments. Neither the Rightmove Sale Election, the Unlisted Securities Alternative nor the Additional

http:/i’'www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 01/05/2007




Unlisted Securities Entitlement is the subject of a recommendation by the Countrywide Directors.

6. Irrevocables; Letters of support

« The irrevocable undertakings given by the Countrywide Directors in respect of the Offer, as described in
the Scheme Document, remain in effect in respect of the Revised Offer.

» Save as disclosed in the Scheme Documents and Announcement, Castle BidCo has not sought or
obtained any letters of support from other Countrywide Shareholders in relation to the Revised Offer.

7. Financing the Offer

Tha financing arrangements continue to be as described in the Scheme Documents and Ahnouncement.

8. Transaction Agreement and Inducement Fee

» The Transaction Agreement as described in the Scheme Document remains in effect and has not been
amended,

» The Inducement Fee Agreement as described in the Scheme Document remains in effect and has not
been amended. -

9. Disclosure of interests

o Except as previously disclosed in the Scheme Documents and Announcement, neither Castle BidCo (nor
any of its directors) nor, so far as Castle BidCo is aware, any person acting in concert with Castle BidCo,
owns or controls any Countrywide Shares or Rightmove Shares or any securities convertible or
exchangeable into Countrywide Shares or Rightmove Shares or any rights to subscribe for or purchase
the same, or holds any options (including traded options) in respect of, or has any option to acquire, any
Countrywide Shares or has entered into any derivatives referenced to Countrywide Shares or Rightmove
Shares (“Relevant Securities") which remain outstanding, nor does any such person hold any short
positions in relation to Relevant Securities (whether conditicnal or absolute and whether in the money or
otherwise) including any short position under a derivative, any agreement to sell or any delivery obligation
or right to require another person to purchase or take delivery, nor does any such person have any
arrangement in relation to Relevant Securities. For these purposes, “arrangement” includes any indemnity
or option arrangement, any agreement or understanding, formal or informal, of whatever nature, relating
to Relevant Securities which may be an inducement to deal or refrain from dealing in such securities.

+ In the interests of secrecy prior to this announcement, Castle BidCo has not made any enquiries of
certain parties which may be deemed by the Panel to be acting in concert with it for the purposes of the
Revised Offer (including Credit Suisse, Goldman Sachs International and Deutsche Bank AG). Enquiries
of such parties will be made as scon as practicable following the date of this announcement and any
material disclosure in respect of such parties which has not previously been disclosed in the Scheme
Documents or the Announcement will be made in accordance with the requirements of the Code.

10. General

. Other than as described in this announcement, the terms of the Proposals remain subject to the
Conditions and will otherwise be on the terms set out in the Scheme Documents and Announcement.

e The terms of the Revised Offer do not change Castle BidCo's intentions as regards the business of
Countrywide (including the location of its operations), the directors, management and employees of
Countrywide, the compliance of Countrywide with its pensions obligations and the proposals relating to
the Countrywide Share Schemes, each as described more fully in the Scheme Documents and

Announcement.

» Unless otherwise defined herein, capitalised terms used in this announcement have the same meaning
as in the Scheme Documents and Announcement.

14. Forms of Election

« Any election for the Rightmove Sale Election and/or the Unlisted Securities Alternative received by not
later than 1.00 p.m. on 30 April 2007 in accordance with the instructions set out in the Form of Election

and the Scheme Documents and Announcement will remain valid.
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Enquiries:

Credit Suisse (lead financial adviser and corporate Telephone: +44 (0) 20 7888 8888

broker to Apollo)

Zachary Brech

Gleeson Van Riet

John Hannaford {Corporate Broking)

Deutsche Bank AG (joint financial adviser to Apollo) Telephone: +44 (0) 20 7545 8000
Sekhar Bahadur

Nigel Meek

Ctmar Faruqui

Goldman Sachs International {joint financial adviser to Telephone: +44 (0) 20 7774 1000
Apollo}

Simon Dingemans

Lorenzo Grabau

Jonathan Sorrell

Countrywide Telephone: +44 (0} 1376 533 700
Christopher Sperborg

Grenville Turner

Harry Hill

Hawkpeoint (financial adviser to Countrywide) Telephone; +44 (0) 20 7665 4500

David Reid Scott

David Renton

Jonathan Coddingtor:

Brunswick Group (Countrywide PR enquiries) Telephone: +44 (0) 20 7404 5959
John Sunnucks

Kate Holgate
Credit Suisse, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is

acting exclusively as lead financial adviser and corporate broker to Apollo and Castle BidCo and no one else
in connection with the Proposals and will not be responsible to anyone other than Apollo and Castle BidCo for
providing the protections afforded to clients of Credit Suisse nor for providing advice in relation to the
Proposals, the content of this announcement or any matter referred to herein.

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin - Federal Financial
Supervising Authority) and with respect to United Kingdom commodity derivatives business by the Financial
Services Authority and is regulated by the Financial Services Authority for the conduct of United Kingdom
business. Deutsche Bank AG is acting exclusively as joint financial adviser to Apollo and Castle BidCo and no
one else in connection with the Proposals and will not be responsible to anycne other than Apollo and Castle
BidCo for providing the protections afforded to clients of Deutsche Bank AG nor for providing advice in
relation to the Proposals, the content of this announcement or any matter referred to herein.

Goldman Sachs International, which is authorised and regulated in the United Kingdom by the Financial
Services Authority, is acting exclusively as joint financial adviser to Apollo and Castle BidCo and no one else
in connection with the Proposals and will not be responsible to anyone other than Apollo and Castle BidCo for
providing the protections afforded to clients of Goldman Sachs International nor for providing advice in refation
to the Proposals, the content of this announcement or any matter referred to herein.

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for Countrywide and its Directors and no one else in connection with the Proposals and will
not be responsible to anyone other than Countrywide and its Directors for providing the protections afforded to
clients of Hawkpoint ncr for providing advice in relation to the Proposals, the content of this announcement or

any matter referred to herein.

The availability of the Revised Offer, the Unlisted Securities Alternative, the Rightmove Sale Election and the
Additional Unlisted Securities Entitlement and the release, publication or distribution of this announcement to
persons who are not resident in the United Kingdom may be affected by the laws of the relevant jurisdictions
in which they are located. Persons who are not resident in the United Kingdom should inform themselves of,
and observe, any applicable requirements. Any failure to comply with such applicable requirements may
constitute a violation of the securities laws of any such jurisdictions. This announcement has been prepared
for the purpose of complying with English law and the City Code and the information disciosed may not be the
same as that which would have been disclosed if this announcement had been prepared in accordance with

the laws of jurisdictions outside England.

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 01/05/2007




The Rightmove Shares have not been and will not be registered under the US Securities Act or under the
securities laws of any state in the United States. Accordingly, US Perscns will not be eligible to receive the
Rightmove Share Consideration and will be deemed to have made an election for the Rightmove Sale
Elaction in respect of all Rightmove Shares to which they are entitled under the Scheme.

The Unlisted Securities have not been and will not be registered under the US Securities Act or under the
securities laws of any state in the United States. Accordingly, notwithstanding the Unlisted Securities
Alternative, all Scheme Shareholders shall receive cash, and there shall be no issuance of Unlisted Securities
to Scheme Shareholders, unless Castle Topco considers that they may be so issued pursuant to an
exemption from the registration requirements of the US Securities Act provided by Section 3(a){(10) of that
Act. Any such issue, and the availability of the Unlisted Securities Alternative, will be subject to the additional
restrictions noted in the Scheme Document.

No steps have been taken, nor will any be taken, to enable the Uniisted Securities to be offered in compliance
with the appiicable securities laws of Canada or Japan and no prospectus in relation to the Unlisted Securities
has been, or will be, lodged with or registered by the Australian Securities and Investments Commission.
Accordingly, the Unlisted Securities may not be offered, sold, resold, taken up, delivered or transferred,
diractly or indirectly, in or intc Canada, Japan or Australia (except in transactions exempt from or not subject
to the registration requirements of the relevant securities laws of Canada, Japan or Australia).

In relation to the Additional Unlisted Securities Entitlement, this announcement is an advertisement and not a
prospectus and if, pursuant to the United Kingdom Prospectus Rules, a prospectus is required to be published
in relation to the Additional Unlisted Securities Entittement, investors should not make any election in respect
of the Additional Unlisted Securities Entitlement except on the basis of information in such prospectus. If a
prospectus is required to be published, it will be made available at the offices of Apollo Management L.P. at
25 St George Street, London W1S 1FS.

The securities that may be offered pursuant to the Additional Unlisted Securities Entittement will not be
registered under the US Securities Act or under the securities laws of any state in the United States. The
relevant clearances have not been obtained, nor will they be, and no steps have been taken, nor will they be,
to enable the securities which are the subject of the Additional Unlisted Securities Entitlement to be offered in
compliance with the applicable securities laws of Canada, Australia or Japan (or any province or territory
thereof, if applicable) or any other jurisdiction (including the production of any prospectus required under the
laws of any such jurisdiction). Accordingly, unless otherwise determined by the Apollo Funds and the refevant
clearances are obtained or steps taken, the securities which are the subject of the Additional Unlisted
Securities Entitlement may not be offered, sold, resold or delivered, directly or indirectly, in or into or from the
United States (or to US Persons), Canada, Australia or Japan (or any residents thereof) or any other
jurisdiction (or to residents in that jurisdiction) if to do so would constitute a violation of the relevant laws of
such jurisdiction. Neither the US Securities Exchange Commission nor any US State securities commission
has approved or disapproved the securities which are the subject of the Additional Unlisted Securities
Entitlement or determined if this announcement is accurate or complete. Any representation to the contrary is

a criminal offence.

In accordance with normal United Kingdom market practice and subject to applicable regulatory requirements,
Castle BidCo or its nominees or its brokers (acting as agents) may from time to time make certain purchases
of, or arrangements to purchase, Countrywide Shares outside the United States, other than pursuant to the
Revised Offer. These purchases may occur either in the open market at prevailing prices or in private
transactions at negotiaied prices. Any information about such purchases will be disclosed as required in the
United Kingdom and under applicable regulatory requirements (including applicable US securities laws).

Appendix | sets out the bases and sources of information from which the financial calculations used in this
announcement have been derived.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This announcement contains certain forward-looking statements with respect to the financial condition, results
of operations and business of Countrywide and certain plans and objectives of the boards of Countrywide and
Caslle BidCo with respect thereto. These forward-looking statements can be identified by the fact that they
do not relate only to historical or current facts. Forward-looking statements often use words such as
“anticipate”, “target”, "expect”, “estimate”, “intend”, “plan”, “goal’, “believe”, “will", “may”, "should", “would",
“could” or other words of similar meaning. These statements are based on assumptions and assessments
mada by the boards of Countrywide and Castle BidCo in light of their experience and their perception of
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historical trends, current conditions, expected future developments and other factors they believe
appropriate. By their nature, forward-looking statements invelve risk and uncertainty, because they relate to
events and depend on circumstances that will occur in the future and the factors described in the context of
such forward-looking statements in this announcement could cause actual results and developments to differ
materially from those expressed in or irplied by such forward-looking statements. Although Countrywide and
Castle BidCo believe that the expectations reflected in such forward-looking statements are reasonable,
Countrywide and Caslle BidCo can give no assurance that such expectations will prove to have been correct
and Countrywide and Castle BidCo therefore caution you not to place undue reliance on these forward-
looking statements which speak only as at the date of this announcement.

DEALING DISCLOSURE REQUIREMENTS

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, "interested” (directly or
indirectly) in one per cent. or more of any class of "relevant securities” of Countrywide all "dealings” in any
"relevant securities” of Countrywide (including by means of an option in respect of, or a derivative referenced
to, any such "relevant securities”) must be publicly disclosed by no later than 3.30 p.m. (London lime) on the
business day following the date of the relevant transaction. This requirement will continue until the Proposals
lapse, are withdrawn, or upon the “offer pericd" otherwise ending. If two or more persons act together
pursuant to an agreement or understanding, whether formal or informal, to acquire an "interest” in "relevant
securities” of Countrywide, they will be deemed to be a single person for the purpose of Rule 8.3.

Under the provisions of Rule 8.1 of the City Code, all "dealings” in “relevant securities” of Countrywide, by
Castle BidCo or Countrywide, or any of their respective "associates”, must also be disclosed by no later than
12.00 nocn (London time} on the business day following the date of the relevant transaction.

In addition, as a consequence of the Rightmove Shares being included in the Offer, the Panel has imposed a
further requirement that all dealings in securities of Rightmove by Castle BidCo or Countrywide, or any of their
respective "associates”, must also be disclosed by no later than 12.00 noon (Londen time) on the business
day following the date of the relevant transaction on the same basis as if Rightmove securities were "relevant

securities” for the purpose of Rule 8.1 of the City Code.

A disclosure table, giving details of the companies whose "relevant securities” and "dealings" should be
disclosed, and the number of securities in issue, can be found on the Panel's website at

wwy/.thetakeoverpanel.org.uk.

“Interests in securities” arise, in summary, when a person has long economic exposure, whether conditional
or absolute, to changes in the price of securities. In particular, a person will be treated as having an "interest"
by virtue of the ownership or control of securities, or by virtue of any option in respect of or derivative

referenced to, securities.

Terms in quotation marks are defined in the City Code, which can also be found on the Panel's website. if
you are in any doubt as to whether or not you are required to disclose a dealing under Ruie 8, you should

consult the Panel.

if you are in any doubt as to the application of Rule 8 to you, please contact an independent financial adviser
authorised under the Financial Services and Markets Act 2000, consult the Panel's website at
www, thetakeoverpanel.arg.uk or contact the Panel on telephone number +44 (0) 20 7638 0129; fax number

+44 (0) 20 7236 7013.

The Offer will be subject to the requirements of the City Code and will be on the terms and subject to the
Conditions. The Scheme Documents and Announcement includes full details of the Scheme.

As al 7.00 a.m. (London time) on the Reference Date, Countrywide had 170,951,134 ordinary shares of 5
pence in issue (ISIN number GBOOBDOFQOE0).
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Appendix |
BASES AND SOURCES OF INFORMATION

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

1. the value of the entire issued ordinary share capital of Countrywide is based on 170,951,134
Countrywide Shares in issue at the date of this announcement; and

2. unfess otherwise stated, all prices quoted for shares are Closing Prices.

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. Jerms and conditigns, including restrictions on use and distribution apply.

©2¢4a7 London Stock Exchange plc. All rights reserved
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Countrywide House
3 Perry Way

Countrywide plc e

Tel: 01376 533700

Fax. 01376 520465 / 01376 520758
X No: [ 40680 WTTHAM 4
Video Conlerence No: 01376 500231

30 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 27 April 2007 from an official of the
Goldman Sachs Group, Inc.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 25 April
2007, the Goldman Sachs Group, Inc., of 85 Broad Street, New York NY 10004, USA, have a
notifiable interest in and are the indirect holders of 9,331,123 ordinary shares of Countrywide

ple. Such shares are registered in the names of

*  Goldman Sachs & Co.,
*  Goldman Sachs Asset Management International; and
* (Goldman Sachs Asset Management L.P.

This equates to 5.46% of the issued share capital of 170,951,134 shares.

Of these 9,331,123 shares:

The interest in 8,849,102 shares arose from an 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 482,021 shares arose from the interest held by Goldman Sachs Asset
Management, a wholly owned subsidiary of GS Inc acting as discretionary manager. We
believe that some of these shares are, or will be, registered in the name of GSSN.

They previously had no notifiable interest, as announced on 22 December 2006. They now
hold 9,331,123 shares.

£ —

Director/Secretary

Countrywide ple
c.c. H D Hill
M C Nower
G Turner

J Pleumeekers )
J Coddington )} Hawkpoint
M Luen )
M Franklin )

C51.4.1219-5101 GoldmanSachss|(ps)le300407
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Countrywide House
3 Perry Way

Countrywide plc

Essex CM8 35X

Tel 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4
Video Conference Nor 01176 500231

30 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 26 April 2007 from an official of ING Bank N.V.

In compliance with the Disclosure and Transparency Rule §, they confirm that as at 25 April
2007, ING Bank N.V. of London Branch, 60 London Wall, London EC2M 5TQ no longer

have a notifiable interest in Countrywide plc shares,

They previously held 8,896,640 shares, as announced on 25 April 2007.

O

Director/Secretary
Countrywide plc

c.c. HDHill
M C Nower
G Tumer
] Pleurneekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

(51.4.220-5101 INGBanksl(ps)ie300407
The UK's largest Estate Agency and Property Serices Group. Countr pamdo pe Repatered o [ngland Na 1947152 Hegmeree Otice, Crininpaede 1o, ¥y W Wity Fisee O46 35X
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EMBARGOED UNTIL 7.00 A.M. 30 APRIL 20607

30 April 2007

Countrywide plc — Yoting Rights and Capital

3 Parry Way
Witham
Essex CMB 38X

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX Na: | 40680 WITHAM 4

Video Conference No: (1376 500231

In conformity with the Disclosure and Transparency Rules, we would like to notify the

market of the following.

Countrywide plc’s capital consists of 179,267,071 ordinary Sp shares with voting rights, of

which 8,315,937 ordinary 5p shares held in Treasury.

Therefore, the total number of voting rights in Countrywide plc is 170,951,134,

S—

Director/Company Secretary
Countrywide plc

c.c. H.D. Hill
M.C. Nower
G. Turner
J. Pleumeckers )
J. Coddington )} Hawkpoint
M. Luen )
M. Franklin )

The UK’s largest Estate Agency and Property Services Group. Courttraeic pi Regaiered @ Englnd No 4947151 Argraered Ofice Countrywice Houe, 3 Perry Way Wicham, Ersex CPMI 35X



PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE
30 April 2007

COUNTRYWIDE PLC (“COUNTRYWIDE?”)

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide
confirms that it now has 170,951,134 ordinary shares of 5 pence cach in issue and admitted

to trading on the London Stock Exchange under the UK ISIN code GBOOBOOFQO60.

A further announcement will be made if appropnate.




Lountrywide plc e

Tet: 01376 533700

Fax 01376 520465 / 01376 520758
DX No: (40680 WITHAM 4
Video Conference No: 06376 500231

EMBARGOED UNTIL 7.00 A.M. 30 APRIL 2007

30 April 2007

Notification of Transfer of Treasury Shares

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company Treasury
CREST Account to satisfy share options exercised by an ex-employee, who was also
an option holder of the Company, under the Savings Related Share Option Scheme.

No. of Shares Option
No. of Transferred | No. of Price Date
shares held | Date of from Options per Options
in Treasury | Transfer | Treasury Exercised | Share Granted | Scheme
8,316,205 30.04.07 | 268 268 140.8p 11.10.02 | Savings Related
Share Option
Scheme (1996)

Following the above transfer, Countrywide plc now holds 8,315,937 treasury shares in
total.

The issued share capital of the Company (excluding shares held in treasury) now
stands at 170,951,134.

ya

Director/Company Secretary
Countrywide plc

cc. H.D.Hil
M.C. Nower
G. Turner
J. Pleumeekers
J. Coddington
M. Luen
M. Franklin

Hawkpoint

Nt Nt N e

CS3.4.216-5101 TreasurySharessl{pw)300407

The UK largest Estate Agency and Property Services Group Countrywsde pic Regatered w kngland No 4947152 Regrsered Office: Countrymnde House, 3 Porry Wity Watham. Estex CM8 52X
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Tet: 01376 533700

Fax: 01376 520465 f 01376 520758
DX No: 140680 WITHAM 4

27 April 2007 Video Conference No: 01376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 27 April 2007 from an official of
Citigroup Global Market UK Equity Limited.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 26 April
2007, Citigroup Global Market UK Equity Limited of Citigroup Centre, Canada Square,
Canary Wharf, London E14 5LB have a notifiable interest in and are the direct holders of
8,813,472 ordinary shares of Countrywide plc. This equates to 5.16% of the issued share

capital of 170,950,866 shares.

They have increased thejr holding from 6,923,653shares, as announced on 27 March 2007 to
8,813,472 shares.

Director/Secretary
Countrywide plc

c.C. H.D. Hilt
M.C. Nower
G. Turner
J. Pleumeekers )
J. Coddington ) Hawkpoint
M. Luen )
M. Franklin )

The UK's larpest Estate Agency and Property Services Group. Countrymse i Aepsiertd o Evgland Ho #7152 Repatened Ofice Countrpmede Hoe, ) Perry W Witham, Bisex CH18 35X



Countrywide pIC e

Tel: 01376 533700

Faxc 01376 520465 7 01376 520758
DX No: (40680 WITHAM 4

27 April 2007 Video Conference No:01376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received two notices both dated 26 April 2007 from an official of UBS AG.
In compliance with the Disclosure and Transparency Rules, they confirm the following:

a) on 24 April 2007 UBS Investment Bank and UBS AG London Branch have a
notifiable interest and are the direct holders of 34,431,598 shares in the ordinary 5p
shares of Countrywide plc. This equates to 20.14% of the issued share capital of

170,950,866 shares;

b) on 25 April 2007 UBS Investment Bank and UBS AG London Branch have a
notifiable interest and are the direct holders of 38,076,359 shares in the ordinary 5p
shares of Countrywide plc. This equates to 22.27% of the issued share capital of
170,950,866 shares.

They have increased their holding from 26,922,087 shares, as announced on 25 April 2007, to

38,076,359 shares. %

Director/Secretary

Countrywide plc

Ce: H.D. Hill
M.C. Nower
G. Turner
G. White, CPS

J. Pleumeekers }
J. Coddington ) Hawkpoint
M. Luen )
M. Franklin )

C51.4.214-5101 UBSsl(pw)le2706407

The UKs largest Estate Agency and Property Services Group Countrymde it Regsiered in England No 4947152 Regstered Office Countrywde Houst, 3 Pecry Way. Witham, Eisex CH8 75X




Regulatory Announcement

Go o market news section el &
Company Countrywide Plc

TIDM cwD

Headline Holding{s} in Company

Released 07:00 27-Apr-07

Number PRNUK-2604

27 April 2007
Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the follewing notice dated 26 April 2007 from an
official of OZ Management LLC.

( In compliance with the Disclosure and Transparency Rules, they confirm that as
at 24 April 2007, 0OZ Management LLC of S West 57th Street, New York NY 10019,
US2 have a notifiable interest in and are the indirect heolders of 8,584,139
ordinary shares of Countrywide plc. Such shares are registered in the names of
Goldman Sachs Securities (Nominees) Ltd and Morstan Nominees. This equates to
5.02% of the issusd share capital of 170,950,866 shares.

This is the first notification we have received.
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.

©2007 London Stock Exchange plc. Al rights reserved
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Tet 01376 533700

Fax: 01376 520465 / 01376 520758
‘DX No: 140680 WITHAM 4

27 April 2007 Video Conference No 01376 500234

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 27 April 2007 from an official of
Prudential ple.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 25 April
2007, Prudentia! plc and its subsidiary company, The Prudential Assurance Company
Limited, of Lawrence Poutney Hill, London EC4R OHH no longer have a notifiable interest in

Countrywide ple.

They previously held 5,432,610 shares, as reported on 9 March 2007.

VAN

Director/Secretary
Countrywide plc

c.c. H.D. Hill
M.C. Nower
G. Turner
J. Pleumeekers )
J. Coddington ) Hawkpoint
M. Luen
M. Franklin

C51.4.215-5101 Prudentialsl{pw)ie270407
The UK's targest Estate Agency and Property Services Group. Coutrpwde pic Regaiered m England Mo 4347152 Regmered Ofice Countrywad House, 3 Perry WayWitham Emex CHE 25X



Countrywide plc B

Essex CMB 35X

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHARM 4
Video Conference No: 01376 500231

26 April 2007

. Amended Notification of Transactions of Directors, Persons
{ Discharging Managerial Responsibility or Connected Persons

The Board of Countrywide plc refers to the Notification of Transactions dated 23 April 2007 in
respect of the sale of shares by G R Fitzjohn, member of the Executive Committee.

The notification contained a clerical error in which the selling price per share should be 623p per
share, rather than 263p per share, as stated in box 13 of the Notification.

An amended Notiﬁca?}on is attached herewith.

)

U —— ' D

-

Director/Secretary
Countrywide plc

€51.4.209-5101 PDMRfonmFitzjohns {ps) 230407
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AMENDED

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS
DISCHARGING MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R{1).

(1} An issuer making a notification in respect of a transaction relating to the shares or debentures
of the issuer should complete boxes 1 to 16, 23 and 24.

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer
should complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and 24.

(3) An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24.

{4} An issuer making a notification in respect of a financial instrument relating to the shares of
the /ssuer (other than a debenture) should complete boxes 110 4, 6, 8, 9, 11, 13, 14, 16, 23 and

24,

Piease complete all relevant boxes should in biock capital letters.

1. | Name of the issuer 2. | State whether the notification relates to (i) a
transaction notified in accordance with DR

3.1.4R({1)a); or

Countrywide plc (i} DR 3.1.4(R){1){b) a disclosure made in
accordance with section 324 (as extended by
section 328) of the Companies Act 1985; or

(ifi) both (i) and (if)

N/A
3. | Name of person discharging managerial 4. | State whether nofification relates to a person
responsibilitiesidirector connected with a perseon discharging
managerial responsibilities/director named in 3
Gerald R Fitzjohn and identify the connected person
PDMR
N/A
5. | Indicate whether the notification is in respect | 8. | Description of shares (including ¢/ass),
of a holding of the person referred toin 3 or debentures or derivatives or financial
4 above or in respect of a non beneficial instruments relating to shares
interest’
Ordinary 5p shares

Gerald R Fitzjohn's holding

7. | Name of registered shareholders(s} and, if 8. | State the nature of the transaction
more than one, the number of shares held

by each of them On 23/4/07, Gerald R Fitzjohn scld 174,603

shares at 623p per share.
Gerald R Fitzjochn 174,603 shares

C§1.4.209-5101 PDMRformFirzjohnsi(ps}230407




9. | Number of shares, debentures or financial | 10. | Percentage of issued class acquired (treasury
instruments relating to shares acquired shares of that c/ass should not be taken into
account when calculating percentage)

N/A
N/A

11. | Number of shares, debentures or financial 12. } Percentage of issued class disposed (treasury
instruments relating to shares disposed shares of that cfass should not be taken into
account when calculating percentage)

174,603 shares
0.102%
13. | Price per share or value of transaction 14. | Date and place of transaction
623p per share 23 Aprii 2007

Essex. England

15. | Total holding following notification and totat | 16. | Date issuer informed of transaction
percentage holding foliowing notification
{any treasury shares should not be taken
into

account when calculating percentage) 23 April 2007

Nil

If a person discharging managerial responsibilities has been granted options by the issuer

complete the following boxes
17. | Date of grant 18. | Period during which or date on which it can

be exercised

19. | Total amount paid (if any) for grant of the 20. | Description of shares or debentures involved
Option {(class and number)

21. | Exercise price (if fixed at time of grant) or 22. | Total number of shares or debentures over
indication that price is to be fixed at the which options held following notification

time of exercise

23. | Any additional information 14 | Name of contact and telephone number for
Queries

Shirley Law 01376 533700

Name and signah’ure of duly authorised ofﬁcekf iss\uer responsible for making notification

/ e = Jﬁ )

Director/Compagy Secretary

Date of notification 26 April 2007

C51.4.209.510 PDMRformFirzjohns I(ps)230407




’ ' ’:7 4 Countrywide House
Countrywide plc e
Essax CMB 35X

Tek: 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4

25 April 2007 Videa Conference No: 1376 50023/

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 24 April 2007 from an official of UBS AG.

In compliance with the Disclosure and Transparency Rules, they confirm that on 23 April

{ 2007 UBS Investment Bank and UBS AG London Branch have a notifiable interest and are
the direct holders of 26,922,087 shares in the ordinary 5p shares of Countrywide plc. This
equates to 15.75% of the issued share capital of 170,950,866 shares.

They have increased their holding from 18,908,837 shares, as reported on 20 April 2007, to
26,922,087 shares.

A

Dizeetar/Secretary
Countrywide plc

cc. HDHil
M C Nower
‘ G Turner
G White, CPS
| J Pleumeekers )
‘ J Coddington ) Hawkpoint
' M Luen )
"M Franklin )

€51,4.210-5101UBSsl(psHe250407
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f))g- L’r Countrywide House
* 3 Perry Way

Countrywide plc

Tel: 01376 533700

Fax; 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4
Video Conference Mo: 01376 500231

25 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 24 April 2007 from an official of ING Bank N.V.,

In compliance with the Disclosure and Transparency Rule 5, they confirm that as at 23 Apnl
2007, ING Bank N.V. of London Branch, 60 London Wall, London EC2M 5TQ have a
notifiable interest in and are the direct share holders of 8,896,640 ordinary shares of 5p in
Countrywide ple. This equates to 5.20% of the issued share capital of 170,950,866 shares.

They have increased their holding from 7,567,373 shares, reported on 17 April 2007, to
8,896,640 shares.

e

Director/Secretary
Countrywide plc

cc. HDHill
M C Nower
G Turner
J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

S1.4,211-5101 INGBanksKpse250407
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Countrywide plc o

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4

25 April 2007 Video Canference Nor 01376 0023t

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 25 April 2007 from an official of Lehman
Brothers International (Europe).

In compliance with the Disclosure and Transparency Rules, they confirm that as at 23 April
2007, Lehman Brothers International (Europe) of 25 Bank Street, London El14 5LE have a
notifiable interest in and are the direct holders of 17,674,135 ordinary shares of Countrywide
ple. This equates to 10.34% of the issued share capital of 170,950,866 shares.

They have increased their holding from 10,863,779 shares, reported on 7 March 2007, to
17,674,135 shares.

.

Direrctor/Secretary
Countrywide ple

c.c. HDHiIl
M C Nower
G Turner
G White, CPS
J Pleurneekers )
J Coddington ) Hawkpoint
M Luen )
M Frapklin )

C51.4.212-5101 LehmanBrossi(ps)le250407
The UK's largest Estate Agency and Property Services Group. Countrpwsde pk Regaered n England No 47152 Regiered Ofice Countrpadt House. 3 ferey Way Witham, Esses CMB 35X




NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS
DISCHARGING MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures

of the issuer should compiete boxes 1 to 16, 23 and 24,

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer
should complete boxes 110 4, 6, 8,13, 14, 16, 23 and 24.

{3) An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24,

{4) An issuer making a notification in respect of a financial instrument relating to the shares of
the issuer {other than a debenture) should complete boxes 1 to 4, 6, 8, 9, 11, 13, 14, 16, 23 and

24,

Please complete all relevant boxes should in block capital letters.

1. | Name of the issuer 2. | State whether the notification relates to (i) 2
transaction notified in accordance with DR
3.1.4R(1){a); or

Countrywide plc (i) DR 3.1.4(R}{1)(b) a disclosure mads in
accordance with section 324 (as extended by
section 328) of the Companies Act 1985; or
(iii) both (i) and (ii)

NIA

3. | Name of person discharging managerial 4. | State whether notification relates to a person

responsibilitiestdirector connected with a person discharging
managerial responsibilities/director named in 3

Gerald R Fitzjohn and identify the connected person

PDMR
N/A

5. | Indicate whether the notification is in respect | 6. | Description of shares (including class),

of a holding of the person referred to in 3 or debentures or derivatives or financial

4 above ar in respect of a non beneficial instruments relating to shares

interest
Ordinary 5p shares

Gerald R Fitzjohn's holding

8. | State the nature of the transaction

7. | Name of registered shareholders(s) and, if
more than one, the number of shares held
by each of them

Gerald R Fitzjohn 174,603 shares

On 23/4/07, Gerald R Fitzjohn sold 174,603
shares at 623p per share,

C'§1,4.209.5501 PDMR formFitzjohnal{ps)2 30407




Number of shares, debentures or financial 10.

Percentage of issued class acquired ({reasury

9.
instruments relating to shares acquired shares of that class should not be taken into
account when calculating percentage)
N/A
N/A
11. | Number of shares, debentures or financial | 12. | Percentage of issued class disposed (treasury
instruments relating to shares disposed shares of that class should not be taken into
account when calcutating percentage)
174,603 shares i
0.102%
13. | Price per share or value of transaction 14, | Date and place of transaction
263p per share 23 April 2007
Essex. England
15. | Total holding following notification and total | 16. | Date issuer informed of transaction

percentage holding foliowing notification
{any treasury shares should not be taken
into

account when calculating percentage)

Nil

23 April 2007

If a person discharging managerial responsibilities
complete the following boxes

has been granted options by the issuer

18.

Pericd during which or date on which it can

17. | Date of grant
be exercised

19. { Total amount paid {if any) for grant of the 20. | Description of shares or debentures involved
Option (class and number)

21. | Exercise price (if fixed at time of grant) or 22. | Total number of shares or debentures over
indication that price is to be fixed at the which options held following notification
time of exercise

23. | Any additional information 14 | Name of contact and telephone number for

Queries

Shirtey Law 01376 533700

Name and signature of duly authorised officer of issuer responsible for making notification

by ——

-

Date of notification

Direetar/Company Secretary
23 April 2007

C5§1.4.209-5101 PDMR formFitzjohns|(ps)230407



THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt as to the action: you should take, you are recommended 1o seck your own financial advice immediately from your
stockbroker, bank manager, solicitor, accountant or other independent adviser authorised under the Financial Services and
Markets Ace 2000, if yeu are in the United Kingdom, or from another appropriately authorised independent financial adviser if
you are in a territory outside the United Kingdom.

If you have sold or otherwise transferred all of your Countrywide Shares, please forward this document and the accompanying
document at once to the purchaser or wansferee. 1f you have sold or transferred only part of your holding of Counuywide
Shares, you should retain these documents and consult the bank, stockbroker or other agent through whom the sale or transfer

was effected.

Counirywide House
3 Perry Way
Witham

Countrywide plc

Tel: 01376 533700
Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4

21 April 2007
Dear Shareholder,

[ am writing to you to enclose the text of an announcement made pursuant to Rule 20.1 of the City
Code on 20 April 2007 in connection with the Offer (the “Announcement”). You should also read
carefully the additional information contained in Appendix [ to this letter.

The Announcement was made as a result of Castle Bidco’s provision of additional information to

potential lenders in connection with the financing of the Offer.

Terms defined in the scheme circular sent by the Company to Shareholders on 20 March 2007 (the
“Scheme Document”) and the supplementary scheme circular sent by the Company to Shareholders
on 31 March 2007 (taken together, the “Scheme Documents™), and terms defined in the
Announcement, shall have the same meanings in this letter.

Yours faithfully

Christopher Sporborg

Chairman

Tho UK's Largest Estate Agency and Property Services Group. Countrywida pic  Regislersd in England No. 4347152, Registered Otlice. Countrywide Housa, 3 Perry Way, Witham, Essax CM8 35X



APPENDIX 1
Additional Information

1. Responsibility statements

()  The Dircctors, whose names are set out in paragraph 2(a) below, each accept responsibility
for the information contained in this letter relating to Countrywide and the Countrywide
Group, the opinions of Countrywide and the Countrywide Group, the Directors, their
immediate families, related trusts and persons connected with them (other than any
information for which the directors of Castle Bidco and Marc Rowan and Gareth Turner are
accepting responsibility pursuant to paragraph 1(b) below).

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 letter for which they accept
responsibility is in accordance with the facts and does not omit anything likely to affect the
impott of such information.

(b) The directors of Castle Bidco, whose names are set out in paragraph 2(b) below, and Marc
Rowan and Gareth Turner, each accepts responsibility for the information relating to Castle
Bidco, the Castle Holdco Group and the Apollo Funds, the opinions of Castle Bidco, the
Castle Holdco Group and the Apollo Funds, the directors of Castle Bidco and members of
their immediate families, related trusts and persons connected with them and the information
relating to Rightmove (including, for the avoidance of doubt, the information relating to the
Unlisted Securities and the Unlisted Securities Alternative) contained in this letter.

To the best of the knowledge and belief of the directors of Castle Bidco, Marc Rowan and
Gareth Turner (who have taken all reasonable care to ensure that such is the case), the
information contained in this document for which they are responsible is in accordance with
the facts and does not omit anything likely to affect the import of such information.

2. Directors and executive officers

(a)  The Directors are as follows:

C. H. Sporborg (Chairman)

G. Turner (Managing Director)

M. C. Ndwer (Finance Director)

H.D. Hill (IExecutive Director)

A.]J. Brown (Independent Non-Executive Director)
P. W. Mason (Independent Non-Executive Dicector)
M. J. Gordon (Independent Non-Executive Director)

The registered office of Countrywide, whose registered no. is 4947152, and the business

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

The UK's Largest Estata Agancy and Properly Services Group. Countrywide pic. Registered in England Mo 4947152, Regisiersd Otfics. Countrywids House, 3 Perry Way, Witham, Exsex CMB 38X




(b)  The directors of Castle Bidco are as follows:

Lukas Kolff
Tobias Habbig

The registered office of Castle Bidco, whose registered number is WIK-182043, is at the
offices of Walkers SPV Limited, Walkers House, 87 Mary Street, George Town, Grand
Cayman, KY1-9002, Cayrnan Islands.

Expected tirnetable of principal events

Following the successful conclusion of the Court Meeting and EGM announced on 13 April, the
Company intends, with the consent of Casde Bidco, to seek the Court’s permission to modify the
Scheme of Arrangement in accordance with the terms of the Revised Offer, and has presented a
petition to the Court asking the Court to sanction the Scheme of Arrangement (as modified) and
confirm the Reduction of Capital.

In order to become effective in accordance with its terms, the Court must then sanction the Scheme
ar the Scheme Court Hearing and subsequently confirm the associated Reduction of Capital at the
Reduction Court Hearing, currently scheduled to take place on 1 May 2007 and 3 May 2007
respectively.  Following the sancuon of the Scheme and confirmation of the Reduction of Capital
by the Court, it is expected that the last day of dealings in Countrywide Shares will be 3 May 2007
and Countrywide Shares will be delisted at 8.00 a.m. on 4 May 2007.

The expected timetable of principal events therefore remains as set out in the Scheme Document, a
summary of which (as from the date of this letter) is set out below.

EVENT TIME AND DATE
Latest time for receipt of Form of Election for the Rightmove 1.00 p.m. on 30 April 2007@
Sale Election and/or the Unlisted Securities Alternadve and

receipt of TTE messages®)

The following dates are subject to change, please see note (3) below:

Scheme Court Hearing (to sanction the Scheme) 1 May 2007
Reorganisation Record Time 6.00 p.m. on 2 May 2007
Reduction Court Hearing (to confirm the Reduction of Capital) 3 May 2007
Last day of dealings in Countrywide Shares 3 May 2007
Scheme Record Time 6.00 p.m. on 3 May 2007
Effective Date 4 May 2007
6] CRIEST Shareholders who wish to elect for the Rightmove Sale Blection and/or the Unlisted Securities Alternative must do so

electronically, Please see Appendix V (Notes on eleciing for the Rightmore Sale Flection andfor the Unlisted Securities Alternative) to the Scheme
Dacument for further details.

4] Please see paragraph 10 in Pare 1 (Letter from the Chairman of Countrywide plcy of the Scheme Document.

&) These dates and times are indicative only and will depend, inter alia, on the dages upon which the Court sanctions the Scheme and the
associated Reducdon of Capital and whether the Condidons are either satisfied or waived. If the expected date of the Scheme Court
Flearing is changed, Countrywide will give notice of this change by issuing an anneuncement through a Regulatory lnformation
Service. All Countrywide Sharcholders have the dght to attend the Scheme Coure Hearing and the Reduction Court Hearing.

Unless ntherwise stated, all references to times are to London times.




4.

Disclosure of interests and dealings in shares

Save as disclosed in the Scheme Documents, the letter sent by the Company to Shareholders on 14
April 2007, this letter and/or the Announcement (“Disclosed”):

()

(b)

©

(d)

no member of the Castle Holdco Group nor any of the directors of Castle Bidco, not any
member of their immediate families or related trusts or any connected persons nor any
petson(s) deemed to be acting in concert with Castle Bidco for the purposes of the Proposals,
nor person(s) with whom Castle Bidco or any person acting in concert with Castle Bidco has
an arrangement, owned or controlled or held any short positions or was interested, directly or
indirectly, in any relevant securities on 19 April 2007 (the latest practicable date prior to
posting of this letter) nor has any such person dealt for value in any relevant securities during
the disclosure period;

no member of the Castle Holdco Group nor any person(s), deemed to be acting in concert
with Castle Bidco for the purposes of the Proposals has borrowed or lent any relevant
securities (save for any borrowed shares which have either been on-lent or sold);

neither Countrywide, nor any Directors, nor any members of their immediate families or
related trusts, owned or controlled or (in the case of the Countrywide Directors, members of
their immediate families and related trusts) was interested, directly or indirectly, in any
relevant securities, nor has any such person dealt for value in any relevant securities during
the disclosure period and Countrywide has not made any purchases for cancellation of
relevant Countrywide securities during the disclosure period, save that the following dealing
for value in Countrywide Shares by Harry Hill has taken place duting the disclosure period:

Number of Price
Date Transaction Countrywide Shares (pence)
20 April 2007 Long CFD position closed 344,000 625

no subsidiary of Countrywide and no bank, stockbroker, financial or other professional
adviser to Countrywide or any subsidiary of Countrywide (other than an exempt market
maker}, nor any person controlling, controlled by, or under the same control as such bank,
stockbroker, financial or other professional adviser, nor any pension fund of Countrywide or
any of its subsidiaries, nor any person whose investments are managed on a discretionary
basis by fund managers (other than exempt fund managers) connected with Countrywide,
owned, controlied or was interested, directly or indirectly, in any relevant securities, nor has
any such person dealt for value therein during the disclosure petiod;

neither Countrywide, nor any associates of Countrywide, has any arrangement in relation to
any relevant securities;

neither Castle Bidco nor any person acting in concert with Caste Bidco for the purposes of
the Proposals has any arrangement with any petson in relation to any relevant securities;

Countrywide is not beneficially interested in any Castle Bidco shares or any securities
convertible into, rights to subscribe for or options (including traded options) in respect of, or
derivatives referenced to any Castle Bidco shates, nor has Countrywide dealt for value therein
during the disclosure period; and

@
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(]

(h)

the Directors and members of their immediate families and related trusts are not interested in
any Castle Bidco shares or any securities convertble into, rights to subscribe for or options
(including traded options) in respect, of or derivatives referenced to any Castle Bidco shares,
nor has any such persons dealt for value therein during the disclosure period.

Terms used in this paragraph 4 shall have the same meanings as are given to such terms in
paragraph 4(a) of Appendix VI (Additional Information) to the Scheme Document.

()

(©

®

Other information

Save as Disclosed, no agreement, arrangement or understanding (including any compensation
arrangement) exists between Castle Bidco or any party acting or presumed to be acting in
concert with Caste Bidco for the purposes of the Proposals and any of the directors, recent
directors, sharecholders or recent shareholders of Countrywide having any connection with or
dependence on the outcome of the Proposals (as revised by the terms of this document).

Save as Disclosed, no proposal exists in connection with the Proposals that any payment or
other benefit be made or given to any Countrywide Director as compensation for loss of
office or as consideration for or in connection with his retirement from office.

Save as Disclosed, no agreement, arrangement or understanding exists whereby the legal or
beneficial ownership of any of the Countrywide Shares to be acquired by Castle Bideco in
pursuance of the Proposals will be transferred to any other person, save that Castle Bidco
reserves the right to transfer any such shates 10 any member of the Caste Holdco Group and
the right to assign any such shares by way of security or grant any security interest over such
shares in favour of any or all of the parties to any of the faciliies described in Part E of
Appendix 1L (Further information on the Castle Holdeo Gronp) to the Scheme Document.

Save as Disclosed, there has been no material change in the financial or trading position of
Countrywide since 31 December 20006, the date to which the latest published audited
accounts of Countrywide were prepared.

Save as Disclosed, there has been no material change in the financial or trading position of
Castle Bidco since 12 February 2007, the date of its incorporation.

Save as Disclosed, between the date of the Scheme Document and 19 April 2007 (the latest
practicable date prior to the posting of this letter) there have been no changes or additions to
(i} the material cqntracts; (if) the directors’ service contracts or directors” emoluments; or (ji)
the irrevocable commitments or letters of intent, in each case as described in the Scheme
Document,



Not for release, publication or distribution, in whole or in part, in or into or from any jurisdiction {including
the United States) where to do so would constitute a violation of the laws of such jurisdiction

20 April 2007

CASTLE HOLDCO 4, LTD. (“Castle BidCo")

RECOMMENDED OFFER FOR THE ACQUISITION OF
COUNTRYWIDE PLC

Introduction

« On 13 April 2007, Countrywide Shareholders approved the proposed acquisition of
Countrywide by Castle BidCo on the terms, and subject to the conditions, set out in the
scheme circular sent to Countrywide Shareholders on 21 March 2007 (as supplemented
and amended by the supplementary scheme circular sent by Countrywide to Countrywide
Shareholders on 31 March 2007 (taken together, the “Scheme Documents™), and as
amended and supplemented pursuant to an announcement released by Castle BidCo on 12
April 2007 (the “Revised Offer Announcement”).

e Following the successful conclusion of the Meetings of Countrywide Shareholders on 13
April 2007, Countrywide intends, with the consent of Castle Bidco, to seek the Court's
permission lo modify the Scheme in accordance with the terms of the Revised Offer (as
described in the Revised Offer Announcement) and has presented a petition to the Court
asking the Court to sanction the Scheme of Arrangement (as modified) and confirm the
Reduction of Capital.

» Certain information is set out in the Appendix to this Announcement pursuant to Rule 20.1 of
the City Code, required as a result of Castle Bidcao's provision of additional information to
potential lenders in connection with its acquisition financing. The terms of the Proposals are
un-amended by this Announcement and remain subject to the Conditions and will ctherwise
be implemented on the terms set out in the Scheme Documents and the Revised Offer
Announcement.

1. Forms of election

+ Any election made prior to the date of this Announcement in relation to the Rightmove Sale
Election andfoftthe Unlisted Securities Alternative will remain valid unless the Countrywide
Shareholder who has submitted such election completes and returns a new Form of
Eleclion in accordance with the instructions set out therein and in the Scheme Documents.
Any new or modified Form of Election received after the release of this Announcement will
supersede any previous Form of Election submitted by the relevant Countrywide
Shareholder (and, for these purposes, any election made prior to the date of this
Announcement will not be deemed to have been made irrevocably notwithstanding any term
to the contrary contained in the Form of Election).

« Final elections for either the Rightmove Sale Election andfor the Unlisted Securities
Alternative must be received in accordance with the instructions set out therein and in the
Scheme Document by not later than 1.00 p.m. on 30 April 2007.



Any questions relating to any election made prior to the date of this Announcement, and any
request for additional Forms of Election, should be directed to Capita Registrars on 0870
161 3121 or, if telephoning from outside the United Kingdom, on +44 20 8639 2157,
Monday to Friday from 9.00 a.m. to 5.00 p.m. Please note that calls to these numbers will
be monitored or recorded and no advice on the merits of the Revised Offer or legalf, tax or
financial advice will be given.

General

Unless otherwise defined, terms defined in the Scheme Documents and the Revised Offer
Announcement shall have the same meanings in this Announcement.

Disclosure of interests

Neither Castle BidCo (nor any of its directors) nor, so far as Castle BidCo is aware, any
person acting in concert with Castle BidCo, owns or controls any Countrywide Shares or
Rightmove Shares or any securities convertible or exchangeable into Countrywide Shares
or Rightmove Shares or any rights to subscribe for or purchase the same, or holds any
options ({including traded options) in respect of, or has any option to acquire, any
Countrywide Shares or has entered into any derivatives referenced to Countrywide Shares
or Rightmove Shares {"Relevant Securities”) which remain outstanding, nor does any such
person hold any short positions in relation to Relevant Securities (whether conditional or
absolute and whether in the money or otherwise) including any short position under a
derivative, any agreement to sell or any delivery obligation or right to require another person
to purchase or take delivery, nor does any such person have any arrangement in relation to
Relevant Securities. For these purposes, “arrangement” includes any indemnity or option
arrangement, any agreement or understanding, formal or informal, of whatever nature,
relating to Relevant Securities which may be an inducement to deal or refrain from dealing
in such securities.

Enquiries:

Credit Suisse (lead financial adviser and corporate
broker to Apollo)

Zachary Brech

Gleeson Van Riet

John Hannaford {(Corporate Broking)

Deutsche Bank AG (joint financial adviser to Apolio}
Sekhar Bahadur

Nigel Meek

Omar Faruqui

Goldman Sachs International (joint financial adviser_to
Apollo)

Simon Dingemans

Lorenzo Grabau

Jonathan Sorrell

Telephone: +44 (0) 20 7888 8888

Telephone: +44 (0) 20 7545 8000

Telephone: +44 (0) 20 7774 1000



Hawkpeoint (financial adviser te Countrywide) Telephone: +44 {0} 20 7665 4500
David Reid Scott

David Renton

Jonathan Coddington

Brunswick Group (Countrywide PR enquiries) Telephone: +44 (0) 20 7404 5959
John Sunnucks
Kate Holgate

Credit Suisse, which is authorised and regulated in the United Kingdom by the Financial
Services Authority, is acting exclusively as lead financial adviser and corporate broker to Apollo
and Castle BidCa and no one else in connection with the Proposals and will not be responsible
to anyone other than Apollo and Castle BidCo for providing the protections afforded to clients of
Credit Suisse nor for providing advice in refation to the Proposals, the content of this
Announcement or any matter referred to herein.

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin -
Federal Financial Supervising Authority) and with respect to UK commodity derivatives business
by the Financial Services Authority; and is regulated by the Financial Services Authority for the
conduct of UK business. Deutsche Bank AG is acting exclusively as joint financial adviser to
Apollo and Castle BidCo and no one else in connection with the Proposals and will not be
responsible to anyone other than Apcllo and Castle BidCo far providing the protections afforded
to clients of Deutsche Bank AG nor for providing advice in relation to the Proposals, the content
of this Announcement or any matter referred to herein.

Goldman Sachs International, which is authorised and regulated in the United Kingdom by the
Financial Services Authority, is acting exclusively as joint financial adviser to Apollo and Castle
BidCo and no one else in connection with the Proposals and will not be responsible to anyone
other than Apollo and Castle BidCo for providing the protections afforded to clients of Goldman
Sachs International nor for providing advice in relation to the Proposals, the content of this
Announcement or any matter referred to herein.

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting ?xclusively for Countrywide and its Directors and no one else in connection
with the Proposals and will not be responsible to anyone other than Countrywide and its

Directors for providing the protections afforded to clients of Hawkpoint nor for providing advice
in relation to the Proposals, the content of this Announcement or any matter referred to herein.

The availability of Ihe Revised Offer, the Unlisted Securities Alternative and the Rightmove Sale
Election and the release, publication or distribution of this Announcement to persons who are
not resident in the United Kingdom may be affected by the laws of the relevant jurisdictions in
which they are located. Persons who are not resident in the United Kingdom should inform
themselves of, and observe, any applicable requirements. Any failure to comply with such
applicable requirements may constitute a violation of the securities laws of any such
jurisdictions. This Announcement has been prepared for the purpose of complying with English
law and the City Code and the information disclosed may not be the same as that which would




have been disclosed if this Announcement had been prepared in accordance with the laws of
jurisdictions outside England.

The Rightmove Shares have not been and will not be registered under the US Securities Act or
under the securilies laws of any state in the United States. Accordingly, US Persons will not be
eligible to receive the Rightmove Share Consideration and will be deemed to have made an
election for the Rightmove Sale Election in respect of all Rightmove Shares 10 which they are

entitled under the Scheme.

The Unlisted Securities have not been and will not be registered under the US Securities Act or
under the securities laws of any state in the United States. Accordingly, notwithstanding the
Unlisted Securities Alternative, all Scheme Shareholders shall receive cash, and there shail be
no issuance of Unlisted Securities to Scheme Shareholders, unless Castle TopCo considers that
they may be so issued pursuant to an exemption from the registration requirements of the US
Securities Act provided by Section 3(a)(10) of that Act. Any such issue, and the availability of the
Unlisted Securities Alternative, will be subject to the additional restrictions noted in the Scheme

Document.

No steps have been taken, nor will any be taken, to enable the Unlisted Securities to be offered
in compliance with the applicable securities laws of Canada or Japan and no prospectus in
relation to the Unlisted Securities has been, or will be, lodged with or registered by the
Australian Securities and Investments Commission. Accordingiy, the Unlisted Securities may not
be offered, sold, resold, taken up, delivered or transferred, directly or indirectly, in or into
Canada, Japan or Australia {except in transactions exempt from or not subject to the registration
requirements of the relevant securities laws of Canada, Japan or Australia).

In accordance with normal United Kingdom market practice and subject to applicable regulatory
requirements, Castle BidCo or its nominees or its brokers (acting as agents) may from time to
time make certain purchases of, or arrangements to purchase, Countrywide Shares outside the
United States, other than pursuant to the Revised Offer, These purchases may occur either in
the open market at prevailing prices or in private transactions at negatiated prices. Any
information about such purchases will be disclosed as required in the United Kingdom and
under applicable regulatory requirements (including applicable US securities laws).

CAUTIONAEQY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Announcement contains certain forward-looking statements with respect to the financial
condition, results of operations and business of Countrywide and certain plans and objectives of
the boards of Countrywide and Castle BidCo with respect thereto. These forward-looking
statements can be identified by the fact that they do not relate only to historical or current facts.
Forward-looking statements often use words such as “anticipate”, “target”, "expect”, “estimate”,
“intend”, “plan”, “goal”, "believe”, "will", “may", “should”, “would™, “could” or other words of similar
meaning. These statements are based on assumptions and assessments made by the boards
of Countrywide and Castle BidCo in light of their experience and their perception of historical
trends, current conditions, expected future developments and other factors they believe
appropriate. By their nature, forward-iooking statements involve risk and uncertainty, because
they relate to events and depend on circumstances that wilf occur in the future and the factors
described in the context of such forward-locking statements in this Announcement could cause

J



actual results and developments to differ materially from those expressed in or implied by such
forward-looking slatements. Although Countrywide and Castle BidCo believe that the
expectations reflected in such forward-looking statements are reasonable, Countrywide and
Castle BidCo can give no assurance that such expectations will prove to have been correct and
Countrywide and Castle BidCo therefore caution you not to place undue reiiance on these
forward-looking statements which speak only as at the date of this Announcement,

DEALING DISCL.OSURE REQUIREMENTS

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, "interested"
{(directly or indirectly) in one per cent. or more of any class of "relevant securities” of
Countrywide all "dealings” in any "relevant securities” of Countrywide (including by means of an
option in respect of, or a derivative referenced to, any such "relevant securities") must be
publicly disclosed by no later than 3.30 p.m. {London time} on the business day following the
date of the relevant transaction. This requirement will continue until the Proposals lapse, are
withdrawn, or upon the “offer pericd” otherwise ending. If two or more persons act together
pursuant to an agreement or understanding, whether formal or informal, to acquire an "interest”
in "relevant securities” of Countrywide, they will be deemed to be a single person for the
purpose of Rule 8.3,

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of
Countrywide, by Castle BidCo or Countrywide, or any of their respective "associates”, must also
be disclosed by no tater than 12.00 noon (London time) on the business day following the date
of the relevant transaction.

in addition, as a consequence of the Rightmove Shares being included in the Offer, the Panel
has imposed a further requirement that all dealings in securities of Rightmove by Castie BidCo
or Countrywide, or any of their respective "associates”, must also be disclosed by no later than
12.00 noon {London time) on the business day following the date of the relevant transaction on
the same basis as if Rightmove securities were “relevant securities” for the purpose of Rule 8.1
of the City Code.

A disciosure table, giving details of the companies whose "relevant securities” and "dealings"
should be disclosed, and the number of securities in issue, can be found on the Panel's website

at wmv.thetékeoverpanel.orq.uk.
s

“Interests in securities” arise, in summary, when a person has long economic exposure, whether
conditional or absolute, to changes in the price of securities. In particular, a person will be
treated as having an "interest” by virtue of the ownership or control of securities, or by virtue of
any option in respect of or derivative referenced to, securities.

Terms in quotatior: marks are defined in the City Code, which can also be found on the Panel's
website. If you are in any doubt as to whether or not you are required to disclose a dealing
under Rule 8, you should consult the Panel.

If you are in any doubt as to the application of Rule 8 to you, please contact an independent
financial adviser authorised under the Financial Services and Markets Act 2000, consult the



Panel's website at www.thetakeoverpanel.org.uk or contact the Panel on telephone number +44
(0) 20 7638 0129; fax number +44 (0} 20 7236 7013.

The Offer will be subject to the requirements of the City Code and will be on the terms and
subject to the Conditions. The Scheme Documents and the Revised Offer Announcement

together include full details of the Scheme.

<



APPENDIX

DEFINITIONS

In this Appendix:

“Acquisition” refers to the acquisition by Castle HoldCo 4 of the entire issued and to be
issued share capital of Countrywide by means of a scheme of arrangement between
Countrywide and its shareholders under Section 425 of the Companies Act;

“Apolio” refers to Apollo Management VI, L.P. and its affiliates;
“$" or "dolfars” refers to the lawful currency of the United States of America;

“€" or “euro’” refers to the single currency of the participating Member States in the Third
Stage of European Economic and Monetary Union of the Treaty Establishing the European
Community, as amended from time to time;

“£7 or “sterting” refers to the lawful currency of the United Kingdom;
"CAGR" means compound annual growth rate;

“Countrywide” refers to Countrywide plc (which will be reregistered as a limited company
following the effective date of the Acquisition), a company incorporated in England and Wales
with registered number 04947152, and, as the context requires, its subsidiaries on a
consolidated basis;

“Castle HoldCo 1" means Castle HoldCo 1, Ltd., a company organized in the Cayman
Islands with registered number WK-182042, and the ultimate parent company of Castie HoldCo
4

“Castle HoldCo 2" means Castle HoldCo 2, Ltd., a company organized in the Cayman
Islands with registered number WK-182041, and an intermediate parent company of Castle
HoldCo 4;

“Castle HoldCo 4" refers to Castle HoldCo 4, Ltd., a company organized in the Cayman
Islands with registered number WK-182043;

“DCLG" refers to the UK Department for Communities and Local Government;
“EU" refers to the European Union;
“guarantors” refers to the entities guaranteeing the obligations of Castle HoldCo 4;

“Holdings” means Caslle HoldCo 3, Ltd., a company organized in the Cayman Islands with
registered number WK-182044, and the immediate parent company of Castle HoldCo 4;

“house sales exchanged” means residential property sales transactions which have
reached the point at which the parties thereto exchanged contracts;

"HMRC" means HM Revenue & Customs;

“IFRS" refers to International Financial Reporting Standards as adopted by the European
Union; ¢

“panel’ means a pre-selected group of mortgage and insurance lenders, respectively,
which typically offers the panel arranger special consideration for inclusion therein,

“Rightmove” means Rightmove plc;

“Scheme” refers to the scheme of arrangement entered between Countrywide and its
shareholders pursuant to which Castle HotdCo 4 will acquire the entire issued and to be issued
share capital of Countrywide;

“Scheme Payment Date" means the date on which the first payment is made by Castle
HoldCo 4 for the benefit of the shareholders of Countrywide pursuant to the Scheme;

“senior secured revolving credit facility" means the senior credit facility to be dated on or
about the closing date of the Acquisition among, among others, Castle HoldCo 4, Holdings,
Countrywide, Credit Suisse, London Branch, Deutsche Bank AG and Goldman Sachs
International as mandated lead arrangers, the financial institutions listed therein and Deutsche
Bank AG, as agent and security agent;



“Transactions” means the Acquisition, the divestiture of Rightmove to Countrywide
shareholders in connection with the Acquisition, the incurrence of new indebtedness in
connection with the Acquisition and the use of proceeds therefrom, the borrowing under the
senior secured revolving credit facility on the closing date of the Acquisition and the use of
proceeds therefrom, the equity contribution of £30.2 million by Apollo and the use of proceeds
therefrom and the completion of the financial assistance "whitewash” procedures;

*US GAAF refers to generally accepled accounting principles in the United States;
*United States” and the “US” refer to the United States of America;

“Unilisted Securities Alternative” refers to the Ciass B Shares and Class B Notes
Countrywide shareholders may elect to receive in lieu of all or part of their cash consideration
pursuant to the Acquisition.

“we,” "us,” “our’ and other similar terms refer to Castle HoldCo 4 and its consolidated
subsidiaries after giving effect to the Transactions, unless expressiy stated otherwise or the
context otherwise requires. With respect 1o historical financial and operating information of
Countrywide as of and for the period prior to the effectiveness of the Scheme, the terms “we,”
“us” and “our” refer to Countrywide.



MARKET AND INDUSTRY DATA

We operate in an industry in which it is difficult to obtain precise industry and market
information. We have generally obtained the market and competitive position data in this
announcement from industry publications and from surveys, studies conducted or data collected
by third-party sources, including:

+ the Bank of England;

« HM Revenue & Customs;

« the Department for Communities and Local Government;
= the Office for National Statistics;

» the Council of Mortgage Lenders; and

» the Land Registry of England and Wales.

We believe that these industry publications, surveys, studies and data are reliable.
However, we cannot assure you of the accuracy and completeness of such information and we
have not independently verified such industry and market data. Furthermore, market data
contained in this announcement may be based on sources which do not use the same or
comparable methods of gathering information. {n addition, the different sources used in this
announcement may be based on information relating to different periods. As a result,
comparability may be limited.

In particular, historical data on transaction volumes in the UK residential property market
do not have a universally recognized authoritative source. in late 2003, HMRC changed the
type of transactions subject to the particular stamp duty filing which has formed the basis of its
data collection for transaction volumes since the late 1970s. As a result, HMRC transaction
volumes data collected since 2003 is not comparable to data collected prior to that year. We
believe that the post-2003 methodology captures approximately 300,000 to 400,000
transactions per year that would not have been recorded under the previous methodelogy.
Other sources arrive at transaction volumes differently. As a result, the 2004 data reported by
HMRC show a 448,000 increase in transaction volumes as compared to 2003, which we do not
believe, based on our experience and other measures of transaction volumes, is a fair reflection
of the trends in the UK residential property market between 2003 and 2004. The Land Registry
of England and Wales provides transaction volume and pricing data for property transactions
recorded at the Land Registry and has only collected this data over a relatively short period of
time. Conversely, the Council of Mortgage Lenders has collected data over a relatively long
period of time but only for transactions that required mortgage financing. While we believe the
trends, if not the volumes, recorded by each of these scurces are broadly consistent, absolute
figures on the number of transactions collected over a sustained period of time on a consistent
basis are not available.

We have not independently verified any of the data from third-party sources nor have we
ascertained the underlying economic assumptions relied upon therein. Unless otherwise stated,
market and demographic data are presented as of December 31, 2006.

Some of the surveys or sources were compiled by our advisors and are not publicly
available and accordingly may not be considered to be as independent as other third-party
sources.

In addition, in many cases we have made statements in this announcement regarding our
industry and our position in the industry based on our experience and our own investigation of
market conditions. We cannot assure you that any of these assumplions are accurate or
correctly reflects our position in the industry and nane of our. internal surveys or information has
been verified by any independent sources,

Any reference to a website contained in this announcement is for informational purposes
only and does not incorporate by reference the contents of such website,
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PRESENTATION OF FINANCIAL INFORMATION

Unless otherwise indicated, financial information in this announcement has been prepared
on the basis of IFRS as adopted by the Eurcpean Union.

The financial information included in this anncuncement is not intended to comply with
SEC raporting requirements. Compliance with such requirements would reqguire the
modification, reformulation or exclusion of certain financial measures, including EBITDA,
Adjusted EBITDA and our pro forma and adjusted data. In additicn, changes would be required
in the presentation of certain other information, including providing financial information for the
guarantors.

In this announcement, we utilize certain non-GAAP financial measures and ratios,
including EBITDA, EBITDA before exceptionals, Adjusted EBITDA and leverage and coverage
ratios. These measures are presented as we believe that they and similar measures are widely
used in the industry in which we operate as a means of evaluating a company’s operating
performance and financing structure. They may not be comparable to other similarly titled
measures of other companies and are not measurements under IFRS or other generally
accepted accounting principles, nor should they be considered as substitutes for the information
contained in our consolidated financial information.

Some financial information in this announcement has been rounded and, as a result, the
figures shown as totals in this announcement may vary slightly from the exact arithmetic
aggregation of the figures that precede them.,
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SUMMARY

Our Company

We are the leading estate agency-based residential property service provider in the United
Kingdom, measured by both revenue and transaction volumes. We operate in five
complementary businesses: (i) residential property sales, (ii) residential property lettings and
property management, (iii) arranging mortgages, insurance and related financial products for
participants in residential properiy transactions, (iv) surveying and valuation services for
mortgage lenders and prospective homebuyers and (v) residential property conveyancing
services. Our business operates in appraximately 670 towns throughout the United Kingdom,
including almost every major UK population center. More than 90% of the revenue and more
than 85% of the operating profit of our Estate Agency Division was generated outside of the
London market, in each case in the year ended December 31, 2006. We are also well
integrated along the value chain and in the year ended December 31, 2006, we sold 103,252
houses at an average sale price of £193,545, arranged mortgages in respect of 59.4% of our
house sales exchanged in such year and sold life insurance and mortgage payment protection
policies in respect of 48.2% of our house sales exchanged in such year and general insurance
policies in respect of 54.9% of our house sales exchanged in such year. During the same
period, we also completed 697,305 surveys and valuations for both lenders and prospective
homebuyers and 66,751 conveyances, In addition, as of December 31, 2008, we had 55,324
rental properties under management. We believe that the strength of cur broad product offering
altows our company to capture revenue streams across every stage of a typical residential
property transaction from listing to completion.

For the year ended December 31, 2006, we had total revenue, Adjusted EBITDA (as
defined) and operating profit of £671.6 million, £113.3 million and £92.2 million, respectively.

Division Overview

- Qur Estate Agency Division sells homes on behalf of home sellers throughout the
United Kingdom through a network of estate agencies operating under a variety of
well-known loca!l brands, such as Bairstow Eves, John D Wood & Co., Mann & Co.,
Dixons, Bridgfords, Taylors, Slater Hogg & Howison and Gascoigne-Pees. As of
December 31, 2006, our network consisted of 1,059 branches and 120 franchisees.
The Estate Agency Division generated £361.8 million in revenue and £53.5 million in
operating profit in the year ended December 31, 2006.

+  Qur Lettings Division encompasses our 134-branch retail lettings operations and our
corporate property management business. The Lettings Division generated
£43.9 million in revenue and £8.0 million in operating profit in the year ended
December 31, 2006.

«  Qur Financial Services Division sells third-party financial services products through a
dedicated sales force primarily to customers of our Estate Agency Division. Our
primary financial services products are mortgages, general (property) insurance
policies and life insurance and mortgage payment protection policies. The Financial
Services Division generated £91.6 million in revenue and £21.0 million in operating
profit in the year ended December 31, 2006.

- Qur Surveying and Valuation Division performs residential mortgage valuations and
surveys for customers of our Estate Agency Division and third parties, including major
mortgage lenders. This division employed an average of approximately 767 chartered
surveyors during 2006. The Surveying and Valuation Division generated - :
£136.8 million in revenue and £26.7 million in operating profit before exceptions, other
non-recurring items and unallocated expenses in the year ended December 31, 2006.

«  Our Conveyancing Division provides legal documentation and conveyancing services
for customers of our Estate Agency Division and third parties and provides
conveyancing panel management services to our Estate Agency Division and third
parties. The Conveyancing Division generated £22.7 million in revenue and £250,000
in operating losses before exceptionals, other non-recurring items and unallocated
expenses in the year ended December 31, 2006.
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Industry

Industry Definition

We operate in the UK residential property market and derive the majority of ocur revenue
from servicing the needs of buyers and sellers of existing homes and mortgage lenders.
Participants in the UK residential property market provide a range of services to individuals and
companies engaged in residential property transactions, including: (i) property sales {typically
through an estate agency), (i} lettings (including both agency services and property
management), (iii) mortgage and insurance broking, (iv) surveying and valuation,

{v) conveyancing and (vi) relocation. While some of the major integrated market participants
provide limited relocation and moving services, this area of the market is generally left to
specialist operators.

The economics of the UK residential property market, aside from lettings, are driven
primarily by transaction volumes and house prices, which have historically been cyclical in
nature. Estate agencies typically realize revenues as a percentage commission on the price of
each home sold while most ancillary businesses, such as mortgage brokering, surveying and
valuation and conveyancing, charge fees or commissions for products purchased and services
provided in connection with a residential property transaction. Because the revenue streams of
market participants are linked to individual home sales, the residential property industry
generally benefits from increased transaction volumes, rising home prices and increased
commission rates. Conversely, the industry is negatively impacted by decreases in transaction
volumes, home prices and commission rates.

By contrast, in a typical lettings transaction, landlords and property managers realize
revenues on a monthly basis over the term of the lease. Generally, revenues in the lettings
business are more stable than revenues in the estate agency business, though fluctuations in
the wider residential property market have an influence on rental property supply, prevailing
rents and landlords’ yields.

Industry Size and Trends

Consistent long-term data on the number of UK residential property transactions are
generally not available. See “Market and Industry Data” for a discussion of the data and the
sources used in this announcement. In 2006, the Land Registry of England and Wales
registered approximately 1.25 million residential property transactions worth approximately
£253.5 billion. According to the Council of Mortgage Lenders, approximately 1.14 million loans
were advanced for house purchases in 2006 in the United Kingdom. Transaction volumes
measured by both the Land Registry and the Council of Mortgage Lenders are, in each case,
slightly above the average for the period from 1985 through 2006. Based on data from the Land
Registry, the Council of Mortgage Lenders and HMRC, we believe that transaction volumes
have increased at an average rate of approximately 3.5% per year from 1995 through 2006.
While rising in absolute terms, transaction volumes have been highly volatile since 1980. The
post-1992 peak in transaction volumes, which occurred in 2002, was approximately 75% higher
than the Imlv point experienced in 1995 on the basis of loans advanced for house purchases
according to the Council of Mortgage Lenders.

In 2006, the average house price in the United Kingdom was £204,813 according to the
DCLG, having increased at a CAGR of approximately 8.6% from 1980 through 2006. On the
basis of DCLG figures, national average house prices have exhibited posilive growthona
nominal basis every year since 1980 except for 1982 and 1992 when house prices declined by
approximately 2.2% and 1.8%, respectively, from the prior year in each case. If inflation is taken
into account, these declines were somewhat larger and lasted somewhat longer, and in 1995,
the slight nominal increase in house prices would have been a decline.
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Historical Perspective

Between 1980 and 2006, growth in the total value of houses sold in the UK residential
property market outpaced nominal GDP growth. This increase was largely driven by price
appreciation. During this period, the markel experienced one significant reversal from 1988 to
1992. That reversal was driven primarily by a decrease in transaction volumes, which declined
by approximately 47% from 1988 to 1992 based on HMRC data. During this period, nominal
prices fell by approximately 1.8% from 1991 to 1992 on the basis of DCLG figures. These
declines were the result of a combination of adverse changes in tax policy (in particular, the
abolition of double mortgage interest deductions in 1888), the end of the initial wave of council
housing purchases under the Right-to-Buy program, an economic recession and a series of
rapid and significant increases in interest rates, which remained above 10% from July 21, 1988
to September 4, 1991.

Beginning in the late 1990s, when buy-to-let mortgages became more widely available, an
increased number of speculative and buy-to-let investors entered the UK residential property
market, increasing overall demand and contributing to sustained house price appreciation and
volatility in transaction volumes.

Recent Industry indicators

The following discussion outlines several recent indicaters in the UK residential property
market.

Transaction Volumes and Prices

The LK residential property market experienced a downturn based on transaction volumes
that lasted from mid-2004 to mid-2005 as a result of a series of rapid interest rate increases and
public warnings by senior Bank of England officials about the potential for house price declines.
According to the Council of Martgage Lenders, that period saw the fewest transactions since
1996 and an unusually rapid decline in activity levels. Transaction volumes began to recover in
late 2005, and in 2006 returned to historically average levels of activity as recorded by the Land
Registry and the Council of Mortgage Lenders, driven primarily by positive market sentiment
and improving economic fundamentals, including GDP growth, low unemployment and
improving consumer confidence. For a discussion of the limitations of historical transaction
volume figures, see "Market and industry Data.”

According to the DCLG, house prices continued to increase through the mid-2004 to mid-
2005 market downturn, although the growth rate of house prices fell from approximately 15.8%
in 2004 to approximately 5.8% in 2005. Price growth accelerated in 2006 to approximately 7.4%
according to the DCLG, driven primarily by an imbalance of demand and supply in the sector,
increasing disposable income, continued GDP growth, a low interest rate environment and
continued future capital gains expectations by purchasers.

Interest Rates

Historically, residential property transaction volumes have been closely correlated to
interest rates. Bank of England base rates decreased from 17.0% at the beginning of 1980 to
5.0% at the end of 2008, although a rate increase in January 2007 increased the base rate to
5.25%. Between 1935 and 20086, each period of increasing interest rates led to a short-term
downturn in residenlial property transaction volumes which, according to Land Registry data,
v/ere at their lowest peint at or near the peak interest rate at that time.

Housing Stock

Housing stock in England, which includes owner occupied and rented dwellings, has
historically experienced very low growth {(approximately 0.8% per annum from 1980 through
2005 according to the DCLG), primarily due (o significant barriers to new construction, including
high land prices and cumbersome planning regulations. As a result of these supply constraints,
the UK residential property market is primarily driven by resales of existing housing stock. This
refative lack of supply has tended to put upward pressure on house prices over the long term.
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Affordability and Mortgage Repossessions

Housing affordability is commonly expressed either as a ratio of house prices to income or
as the percentage of income spent on mortgage interest payments. According to the Council of
Mortgage Lenders, in 2006, the median price-to-income ratio, at 3.05 to 1.0, was significantly
above the average of 2.28 to 1.0 for the period from 1980 through 20086. In 2006, according to
the Council of Mortgage Lenders, the median percentage of income spent on mortgage interest
payments, at 15.6%, was at its highest level since 1992, though only slightly below the 16.0%
average for the period from 1980 through 2008. The percentage of income spent on mortgage
interest payments is widely considered to be a better metric of affordability because it takes into
account the cost of financing a home, which is generally the largest cost of home ownership.

The number of mortgage repossessions by lenders is related to affordability and measures
the ability of homeowners to meet debt service obligations. Although the number of mortgage
repossessions has risen sharply since 2005, according to the Council of Mortgage Lenders, the
number of mortgage repossessions as a percentage of total loans remains low compared to the
early 1990s, when mortgage repossessions were at historically high levels, triggered by rapid
interest rate increases and a general economic downturn,

Mortgage Approvals

Historically, mortgage approval data has been an indicator of underlying short-term trends
in the volume of residential property transactions. From 1995 through 2006, according to the
Council of Mortgage Lenders, there was an average of approximately 1.14 million loans
advanced for house purchases per annum, ranging from a low of approximately 789,000 in
1995 to a high of approximately 1.40 million in 2002. In 20086, lenders advanced approximately
1.14 million loans for house purchases according to the Council of Mortgage Lenders. Data from
the Council of Mortgage Lenders shows that the number of loans advanced for house
purchases has been flat since November 2006.

Home Ownership Rates and Aspirations

While the UK population has not grown significantly since 1980, the percentage of ali
households in England that are owner-occupied increased from 57% in 1981 to 70% in 2006
according to the DCLG. This has the effect of supporting underlying demand as home owners
tend not to move into rented accommodation, but instead buy another house. Additionally,
according to surveys conducted by the British Market Research Bureau, in 2007, 84% of adulls
in Great Britain expressed a desire to live in owner-occupied housing in ten years' time, as
compared to 78% of adults in Great Britain in 1983.

The following table sets out certain historical information with respect to the UK residential
property market from 1980 to 2006.
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Note: See “Market and Industry Data” for a discussion of the data and the sources used in this announcement.

1)

2)
6
)
)

{8)

As noted in “Market and Industry Data,” historical data on transaction volumes in the UK residential property market do not
have a universally recognized autharitalive source. Here, “sales” refers to transactions recorded by HMRC on the basis of
stamp duty filings. As noted in note 6, below, the transactions subject to this filing changed in late 2003, resulting in a
discontinuity in the data.

“Recordings” refers to property transactions recorded by the Land Registry of England and Wales. The Land Registry
began recerding such transactions in 1995.

“Mortgages” refers to the number of loans advanced for house purchases as determined by the Council of Mortgage
Lenders on the basis of surveys of its membership.

Average price of houses sold in the United Kingdom in the year indicated, nat adjusted for inflation, accarding to OCLG
relying on HMRC stamp duty returns.

Bank of England pub'ished base rate as of December 31 of the year indicated. In most years, the base rate changed
muttiple times during the year. Mortgages rates are generally tied to the base rate with either a discount or a premium, and
fixed rate mortgages for periods exceeding seven years are ralatively rare.

In late 2003, HMRC changed the type of transactions subject to the particular stamp duty filing which forms the basis of
the data collection for transaction volumes since the iate 1970s. As a resuit, HMRC transaction volumes data cotlected
since 2003 are not comparable to data collected prior o that year, as we believe that the past-2003 methodalogy captures
approximately 300,000 to 400,000 transactions per year that would not have been recorded under the pravious
methodology. As a result, the 2004 numbers reported by HMRC show a 448,000 increase in transaction volumes as
compared to 2003, which we do not believe, based on our experience and other measures of transaction volumes, is a fair
reflection of the trends in the UK residential property market between 2003 and 2004, Other data collections arrive at
transaction volumes cifferently.

interest
Sales™  Recordings®™  Mortgages™ Price' rate™
{'000s) {'000s) {'000s) £
..................................................................... 1,267 720 23,596 14.00%
..................................................................... 1,351 730 24,188 14.38%
..................................................................... 1,542 839 23,644 10.00%
..................................................................... 1,669 953 26,471 9.06%
..................................................................... 1,760 1,071 29,106 9.50%
..................................................................... 1,743 1,073 31,103 11.38%
..................................................................... 1,801 1,248 36,276 10.88%
..................................................................... 1,937 1,108 40,391 8.38%
..................................................................... 2,148 1,250 49,355 12.88%
..................................................................... 1,580 886 54,846 14.88%
..................................................................... 1,398 784 59,785 13.88%
..................................................................... 1,306 723 62,455 10.38%
..................................................................... 1,136 873 61,336 6.88%
..................................................................... 1,196 951 62,333 5.38%
..................................................................... 1,274 959 64,787 6.13%
..................................................................... 1,135 800 799 65,644 6.38%
..................................................................... 1,242 867 957 70,626 5.94%
..................................................................... 1,440 1,095 1,104 76,103 7.25%
..................................................................... 1,347 1,039 1,088 81,774 6.25%
..................................................................... 1,469 1,180 1,254 92,521 5.50%
..................................................................... 1,433 1,142 1,123 101,550 ©.00%
..................................................................... 1,458 1,261 1,314 112,835 4.00%
..................................................................... 1,588 1,362 1,397 128,265 4.00%
..................................................................... 1,345 1,277 1,252 155,627 3.75%
..................................................................... 1,793® 1,294 1,245 180,248 4.75%
..................................................................... 1,531 1,067 1,014 190,760 4.50%
..................................................................... 1,774 1,246 1,142 204,813 5.00%
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Our Strengths
Our key competitive strengths include:

The Largest UK Estate Agency. We are the largest estate agency in the United
Kingdom, with a network of 1,179 branches, including our franchisees, as of December 31,
2006. As of January 1, 2007, we had more than twice as many branches as our next largest
competitor. We operate through 35 established estate agency brands, inciuding Bairstow Eves,
John D Wood & Co., Mann & Co., Dixons, Bridgfords, Taylors, Slater Hogg & Howison and
Gascoigne-Pees. The scale of our estate agency operations gives our management the ability
to negotiate favorable terms with our insurance providers, mortgage lenders and other third
parties and to readily ascertain market changes in supply, demand, transaction volumes and
prices and react accordingly.

Geographic Diversification. We are the only participant in the UK residential estate
agency industry with an extensive UK-wide footprint, with branches located in approximately
670 towns, including almost every major UK population center, in the year ended December 31,
2006, our Estate Agency Division generated more than 90% of its revenues and more than 85%
of its operating profit outside of London, which has historically been the most volatile area in the
UK residentiai property market. This geographic diversity allows us to better withstand regional
residential property market downturns and to capitalize on growth apportunities in different
regions.

Large Customer Base. In the year ended December 31, 2006, our estate agencies had
103,252 house sales exchanged. This level of transaction volumes gives us access to a
significant number of potential customers, including buyers, sellers and mortgage lenders, for
our financial services, surveying and valuation and conveyancing services.

Synergistic Provision of Residential Property Services. In addition to traditional estate
agency and lettings services, we offer ancillary services to buyers, sellers, landlords, mortgage
lenders and other third parties. The interplay between the services that we offer leads 1o
significant synergies as it allows us to capture revenue on ail aspects of a typical residential
property saie or rental. We believe that our ability to provide service at every stage of a typical
UK residential property sale or rental provides a significant competitive advantage over our
competitors that do not offer such a comprehensive set of services.

High Cash Flow Conversion due fo Limited Capital Expenditure. Our business
requires limited capital expenditure, comprising principally information technology expenditures
and branch expansion and refurbishment expenditures, and we maintain a rigorous cash flow
management strategy. In addition, our capital expenditure is scaleable and ailows us to
accelerate or delay our spending based on market conditions. As such, we have historically
been able to convert a significant percentage of our revenue into available cash. In the year
ended December 31, 2006, our operating cash flow conversion rate (calculated as Adjusted
EBITDA plus changes in working capital (excluding effects of acquisitions and disposals of
group undertakings) minus capital expenditure as a percentage of Adjusted EBITDA) was
96.2%.

}

Fiexible Cost Base. We believe that our cost structure provides the financial flexibility that
the cyclical residential property market demands. We estimate that our fixed costs, excluding
staff costs, which we believe we have the ability to manage during a market downturn,
accounted for approximately 23% of our total costs in the year ended December 31, 2006. Our
variabte costs include marketing expenses and estate agents’ commissions, both of which
fluctuate with revenue. In addition, due to the high turnover of our estate agents, when we
forecast that a downturn in the UK residential property market is impending, we are able to
reduce the number of our employees (by not replacing departing estate agents) in order to
counter the reduced revenue that results from a market downturn. We believe that our variable
cost structure, coupled with our ability to manage our headcount, aliows us to better respond to
fluctuations in the residential property market.
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Highly Experienced Management Team Backed by a Strong Sponsor. We have a
highly experienced management team. Qur senior management team has an average of 30
years of experience in the UK residential property industry and related industries, including
experience managing through at least three residential property downturns. This experience has
provided our management team with a deep understanding of the dynamics of the UK housing
market and we believe this experience also puts us in a position to capitalize on upturns and
minimize the effect of downturns in the market. Our team also has a track record of successfully
managing the inlegration of large acquisitions, including our recent acquisition of 307 estate
agency branches from Bradford & Bingley Group plc¢ in 2004 and 104 branches from Friends
Provident Estate Agents in 2002. Apollo is one of the leading private equity investors in the
world and recently completed the acquisition of Realogy Corporation, a leading US-based
estate agency business. Apollo also has a strong European track record, including investments
in Cablecom, CEVA Logistics, Primacom and Unity Media.

Our Strategy
Our business strategy is focused on the following initiatives;

Capitalize on our Position as the United Kingdom’s Largest Estate Agency Group to
Grow our Estate Agency Business. We believe that scale is a key success factor in the UK
residential property market. We therefore intend to focus on further consolidating our leading
market position by building on our extensive UK-wide footprint and increasing market share
through organic growth and opportunistic acquisitions. We intend to open up to 100 new estate
agency branches over the next three years in attractive local markets, both in the 670 towns in
the United Kingdom where we currently have operations and in new locations. We have
historically grown our estate agency business through acquisitions, most recently through our
acquisition of 307 estate agency branches from Bradford & Bingley Group plc in 2004. We will
continue to make acquisitions in areas where there is potential for growth or that otherwise
serve our overall long-term strategy and goals. Because there are few remaining estate agency
operations as large as Bradford & Bingley, we intend to make opportunistic acquisitions, where
possible and at a reasonable cost, of smaller regional and local estate agency husinesses.

Exploit Consolidation and Growth Opportunities in the UK Lettings Market with a
Dedicated Lettings Division. We believe we have set the stage for further growth in our
lettings business by establishing a separate Lettings Division and installing a management team
focused on developing the potential of the business. In the UK lettings market, which has yet to
experience substantial consolidation, we intend to implement a targeted acquisition program to
increase the scale of our operations. in February 2007, we completed the acquisition of a
Nottingham-based lettings business with 1,100 units under management, and are actively
exploring other opportunities. We also plan to convert up to 40 of our existing co-located estate
agency and lettings branches into stand-alone lettings operations and to explore opportunities
to open additional lettings branches. We believe that given the highly fragmented nature of the
lettings market and the intensity of our focus on this sector, our Lettings Division will be able to
increase its leading market share and achieve the same level of market penetration in the
lettings market as pur Estate Agency Division has in the residential property sales market.

Expand the Products Offered by our Financial Services Division to our Existing
Customer Base. We intend to grow our Financial Services Division by expanding the range of
products we offer to our existing financial services customer base and purchasers who buy their
home through one of our estate agency branches. For example, we intend to expand our
remortgage business by establishing a call center to offer remertgaging advice, in partnership :
with our panel of mortgage lenders, to our past mortgage clients whose initial preferential \
mortgage arrangements are expiring. Drawing on our understanding of recent homebuyers’
typical credit needs, we also intend to offer new third-party financial services products, in
particular secured and unsecured personal loans and home equity lines of credit to mortgage
clients. .
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Improve Surveyor Productivity by Leveraging our Technology and the Countrywide
Associates Program. In our Surveying and Valuation Division, we plan to complete the
ongoing roll-out of our proprietary tablet-based technology, which we believe will enable our
surveyors to complete surveys and valuations more quickly and accurately. We believe that this
technology will also allow all of our surveyors to work remotely, allowing us to ciose a significant
number of our local surveying and valuation offices over the next two to three years. We aiso
plan to complete the establishment of our Countrywide Associates Program for independent
surveyors, who, in exchange for a percentage of their fee, accept instructions from us. We
believe this program has the potential to optimize the division's capacity and decrease its
operational leverage without incurring the overhead cost of hiring additional surveyors.

Increase the Capacity of our Conveyancing Division to Fully Capitalize on the Leads
Generated by our Estate Agencies. We believe our Conveyancing Division is poised for
renewed growth. We aim to increase the division’s capacity by leveraging our upgraded
information technology systems, improving communications channels between our
conveyancers and our customers and outsourcing parts of the conveyancing process to India,
which we believe will also decrease our per-unit costs. With increased capacity, we believe we
can capture a larger percentage of the potential leads generated by our Estate Agency Division,
which, in the longer term will free up capacity for our conveyancing panel management business
to seek out third-party clients. We believe these measures, combined with the closure of our
lass-making remortgage conveyancing business, will drive growth in this area.

Exploit the Opportunities Presented by Home Information Packs. While the
contemplated introduction of Home Information Packs has introduced substantial uncertainty
into the UK residential property market, we believe that this new requirement also presents a
significant market opportunity. We believe that as a resuit of the scale of our operations, our
provision of integrated residential property services and the strength of our brands, we are well-
placed to exploit this opportunity. For example, we are currently training our surveyors and
establishing a panel of third-party providers to perform energy performance reviews of homes in
anticipation of becoming a leading provider of Energy Performance Certificates for Home
Information Packs.

Improve our Estate Agents’ Performance. We plan to further enhance the performance
and efficiency of our estate agents by increasing their access to information technology and
communications tools, such as PDAs and email. We also plan to improve the use by estate
agents across our network of best practices, including, for exampte, utilizing more focused
residential property advertising and marketing. Finally, we plan to develop our estate agent
training program in order to promote effective cross-selling and will consider the use of
additional targeted incentive programs to encourage our top performing employees.

Improve Operational Performance and Capture the Benefits of Synergies. As a result
of our significant and growing market share and geographical presence we believe we will be
able to successfully develop and implement group-wide best practices resulting in improved
operational performance. For example, we believe that we have further opportunities to realize
benefits from increasing the commission levels, financial services conversion rates and
operational performance of the Bradford & Bingley branches we acquired to the levels achieved
in the rest of our group.

Summary Corporate and Financing Structure

The following sets forth a summary of our corporate and financing structure following the
Transactions.
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Equity Ownership. Affiliates of Apolio will make an equity contribution of up to £305.2 miliion
consisting of approximately £30.2 million contributed by means of a subscription for Class A
Shares issued by Castie HoldCo 1 and up to £275.0 million contributed by means of a
subscription for Class A Notes issued by Castle HoldCo 2 to affiliates of Apollo. The gross
proceeds of the issue of the Class A Notes wili be lent by Castle HoldCo 2 on a subordinated
basis to Castle HoldCo 4 via Holdings. The gross proceeds of the issue of the Class A Shares
will be contributed to Castle HoldCo 4 via Castle HoldCo 2 and Holdings. The amount of the
equity contribution by affiliates of Apolla will be reduced by the amount of funds (if any)
contributed pursuant to the Unlisted Securities Alternative. Subject to certain restrictions,
Countrywide shareholders may elect to receive a combination of Castle HoldCo 1 Class B
Shares and Castle HoldCo 2 Class B Notes in lieu of all or part of the cash consideration to
which they are entitled in connection with the Acquisition, up to an aggregate of £137.52 million.

Security on the Closing Date of the Acquisition. On the closing date of the Acquisition,
our obligations under the new senior secured indebtedness incurred in connection with the

Acquisition and the senior secured revolving credit facility will be secured by first-priority
pledges of all of the equity interests of Castle HoldCo 4 held by Holdings and of substantially all
of the assets owned by Castle HoldCo 4, including with effect from the date on which the capital
stock of Countrywide is registered in the name of Castle HoldCo 4, all of the equity interests in
Countrywide. On the closing date of the Acquisition, our obligations under the new senior
indebtedness incurred in connection with the Acquisition will be secured by second-priority
pledges of all of the equity interests of Castle HoldCo 4 held by Holdings and of all of the equity
interests in Countrywide from the date on which the capital stock of Countrywide is registered in
the name of Castle HoldCo 4,

Guarantors and Security after the Closing Date of the Acquisition. After the completion
of all necessary financial assistance "whitewash” procedures, and, in any event, not later than

90 days after the closing date of the Acquisition, Countrywide and certain of its subsidiaries wilt
{i) guarantee our obligations under the new indebtedness incurred in connection with the
Acquisition and the senior secured revolving credit facility and (i} provide first-priority pledges of
substantially all of the assets owned by them to secure our obligations under the new senior
secured indebtedness incurred in connection with the Acquisition and the senior secured
revolving credit facility. In the event of enforcement of security, the obligations under the senior
secured revolving credit facility and certain hedging obligations will be satisfied in full before
repayment of the new senior secured indebtedness incurred in connection with the Acquisition
from the proceeds of such collateral. For the year ended December 31, 2006, the guarantors
accounted for 94.4% of our revenue, 94.7% of our EBITDA and 93.5% of our total assets
exciuding intercompany balances, internally generated goodwill and investments in subsidiaries.
The non-guarantor subsidiaries include dormant subsidiaries, an FSA-regulated subsidiary and
TitleAbsolute. Our FSA regulated entity accounted for approximately 4.4% of our revenue,
12.6% of our EBITDA and 4.1% of our total assets excluding intercompany balances and
investments in subsidiaries. The EBITDA contribution of this subsidiary was offset by losses in
other non-guarantor‘subsidiaries, resulting in net EBITDA of cur non-guarantors of
approximately 5.3%. For the same period, our non-guarantors accounted for 11.5% of our total
net assets.

et i e -
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SUMMARY HISTORICAL AND PRO FORMA CONSOLIDATED FINANCIAL AND OTHER
INFORMATION

Set forth below is summary historical consolidated financial data of our business as of and
for the years ended December 31, 2006, 2005 and 2004, which has been derived from our
consclidated financial information and the notes thereto, which have been prepared in
accordance with IFRS.

Also presented below is summary unaudited condensed consolidated pro forma financial
data which has been prepared to give pro forma effect to the Transactions as if they had
occurred on January 1, 2006 for income statement purposes and on December 31, 2006 for
balance sheet purposes. The pro forma financial data is provided for informational purposes
only and should not be considered indicative of the results of operations or financial position
that we might have achieved for the year ended December 31, 2006 or as of December 31,
2006 had the Transactions occurred as of the dates assumed, and should not be taken as
representative of our future results of operations or financial condition for any future period.
While the pro forma financial data has been derived from historical financial information
prepared in accordance with IFRS, such financial data contains financial measures other than
those in accordance with IFRS and should not be considered in isolation from or as a substitute
for our historical financial information.

The Acquisition will be accounted for using purchase accounting. The pro forma financial
data presented, including allocations of purchase price, is based upon preliminary estimates of
the fair values of assets acquired and liabilities assumed, available information and assumptions
and will be revised as additional information becomes available. The actual adjustments to our
consolidated financial information upon the closing of the Transactions will depend on a number
of factors, including additional information available and our net assets on the closing date of
the Acquisition. Therefore, the actual adjustments will differ from the pro forma adjustments, and
the differences may be material.

The tables below also include certain unaudited operational data which have been derived
from our operating systems and other non-financial sources. You shouid not place undue
reliance on this operating data, which may not be indicative of our histerical or future results of
operations.

Same financial information in this announcement has been rounded and, as a result, the
figures shown as totals in this announcement may vary slightly fram the exact arithmetic
aggregation of the figures that precede them.
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Condensed Consolidated Income Statement Data

For the year ended December 31,

2004 2005 2006
{audited)
(£'000s)
Continuing Operations
REVEINUE ...t rre et ere e ss et 474,186 528,164 654,204
OEr INCOME ..cvviie ettt ve st 9,614 14,264 17,389
Exceptional INCOME ... ee s — 4 982 —_
Total ReVENUE..........co ettt see et s e ne e 483,800 547,410 671,603
Employee benefit COSIS .....ooovviiiiviiccc e (269,115) (317,007) (361,172)
Depreciation, amortization and impairment ...............cccocooi i (9,782) (10,872}  (12,089)
. RegUIar BXPENSES ...ttt o (152,262} (182,608) (202,828)
E@ Group operating profit before exceptional items ................... 52,641 31,941 95,514
Exceptional ifems (Net)......cocvviieiec e (11,333) (558) {3,270)
Group operating profit..........cciiicncrr e 41,308 31,383 92,244
FiNANCE EXPENSE oottt ettt s et e senne s (3,736) (5,603) {1,595)
FINANCE INCOMIB ..o ettt et veseeeee ettt eesesasraneasesen 2,219 2,252 2,346
Share of profit post tax from joint ventures and associates........ 235 1,014 1,411
Profit on part disposal of joint venture and associated
UNAEMAKINGS ..ooeeee et s —_ 2,621 19,357
g Profit hefore taxation ......cccccvveciinneennseensrmnnsi i s e senn 40,026 31,667 113,763
( TaXatON. et (13,989) (4.468)  (31,907)
: Profit from continuing Operations............o.ouececeeenrersnesenenn. 26,037 27,199 81,856
Post tax profit from discontinued activities™..............cceveeveeen s 1,419 — —
Profit forthe year.........ccccce oo 27,456 27,199 81,856

(1) Discontinued activities in 2004 relates to the life Insurance business, which was demerged as part of the group
restructuring in May 2004,
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Segmental Financial Data

For the year ended December 31,

2004 2005 2006
(audited)
(£'000s)

Revenue :
EState AQENCY .. covieii ettt et 252,109 278,817 361,822
=Y (T o 13O PP PO EOOOPRTTRPOOTOTeS 30,055 39,086 43,913
FIinancial SeIVICES .........o it emsat e, 63,966 74,473 91,577
Surveying and Valuation ............cccoinniniinnn e e 106,769 118,075 136,844
CONVEYANCING c..ovviii i irer et seae s e s se e 22,303 19,127 22,731
Elminations.... oo e ee et eesa s seire s e e r e {1,016) {1,414) (2,683)
Total revenue before other and exceptional income.................. 474186 528,164 654,204
Operating profit
EState AQEICY oooevii i cerree et et eecees st st es e b 22,629 8,500 53,470
=TT =T PO USROS OPUPIUPPTPPPIPIS 4,048 5,589 7,963
FINanCial ServiCeS .....coovii et e s 8,311 11,713 20,973
Surveying and Valuation ..., 27,005 18,722 26,733
CONVEYANGING 1ervveiierire e e eame e emee st esissbs st is e sn e s e, (4,114) {7,657) (250)
Segment results before exceptionals and other non-recurring

1= 4L PO USRS TPPTOUPRRROR 57.879 36,867 108,889
Unallocated expenses® ... (5,238) (4,926} (10,931)
Non-recurring temS™ ... ..o — — (2,444)
Group operating profit before exceptional items ... 52,641 31,941 95,514

As of December 31,
2004 2005 2006
(audited)
{£'000s)

Total assets
EStAtE AQEMNCY ..o et s it 217,470 120,428 204,107
1= 1 1o T 13 OO O O I U RO 11,191 16,790 17,486
Financial ServiCeS .. .ottt s 50,706 67,893 73,774
SUNVEYING ANG VAIUGHON ... eeeooeeeeesreeeseeseeseesees e sneesssees 68,620 51,750 77,002
CONVEYANCING .......oooiiiieriesiireeestesae s rree e s see e e e e e aae s 11,521 7,344 4,830
UNallocated aSSetS® .o 158,545 33,702 29,385
ElmiInNations™ .........ooovieirierrreesirereerineeeeaaeeseesneeesssaaneesarnrenaennnneres (330,908) (128,773) (178,156)
Total ASSeIS ...covicirrecir s 187,145 169,134 228,428

{1) Eliminations represent intercompany sales from the Estale Agency Division to the Conveyancing Division.
{2) Exceptional items are in relation to aborted transaction costs, group restructurings and profits on disposal of proper’ues

(3) Unallocated items relate primarily to certain head office costs.

{(4) Non-recurring items include other non-material ene-off transactions, including impairment and business closure costs

offset by profit on disposal of business.

(5) Unallocated assels are in relation to investments held in joint ventures and associates and deferred tax unailocated

assets.
(6) Eliminations are in relation to investments in wholly owned subsidiaries.
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Condensed Consolidated Baiance Sheet Data

As of December 31,

2004 2005 2006
(audited)
{£°000s)

Property, plant and equUIPmMent..........c..occovveiieeeie e 30,742 22,397 22,780
e Ta oo 10 | O 35,377 37,737 30,685
Other intangible assets ......c..occeiiiviiii e, 11,224 6,164 6,143
Other financial @ssets.. ..o 1,217 1,225 1,233
Investmeant in joint ventures and associated undertakings ........... 4,561 3,738 5,462
Deferred tax @55et8 .. .o 7,512 11,479 10,182
Other debtors OVEr ONe Y8ar........ooccovivviiiieeeceeceie s 2,294 1,401 123
Total non-current @ssets .....ccovvcvv e, 92,927 84,141 77.618
Trade and otherreceivables ...........c.cccovvmm e, 72,820 78,006 86,440
Cash and cash equivalents .........cccocovieee e 21,398 6,987 64,370
Total @SSEIS ..o 187,145 169,134 228,428
Short term DOTFOWINGS ....voiei e e e (2,297) — —
Other current liabilities ... e (81,234) (97,483) (123,107)
Total current Iabilies ............oocoeiiiii e, (83,531) (97,483) (123,107)
NOR-CUITENt DOFTOWINGS ....ooooviiiin et ie s e iee et e e (75,000) (5,000) —
Other non-current li@bilities ... (45,123) (43,228}  (44,764)
Total non-current liabilities ........co.oooooi e, (120,123) (48,228)  (44,764)
Net assets/(liabilities) ...t {16,509) 23,423 60,557

Condensed Consolidated Cash Flow Statement

For the year ended December 31,

2004 2005 2006
{auditad)
(£°000s)
Cash flow from operating activities..............cccccccciviiverieeen, 49,516 34,152 93,116
Cash flow from investing activities ...........ccccoeev v {58,095) 10,228 16,035
Cash flow from financing activities .............cccoooeeeiiieiiee e, {34,641) (56,494) (51,768)

e D P PG SV S S
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Other Financial

Data

As of and for the year ended
December 31,

Pro forma as
adjusted, as

of and for
the year ended
December 31,

2004 2005 2006 2008
{unaudited)
{£'000s)
EBITDAM. e e 51,090 42,255 104,333 104,333
EBITDA before exceptionals® ............ccooovvveeeecneiiiennn. 62,423 42,813 107,603 107,603
Adjusted EBITDAM.........oiiiiiies e 63,451 45,696 113,297 113,297
Pro forma as adjusted cash and cash equivalents®.... — — — 58,400
Pro forma gross cash pay debt®™ ... — — — 667,200
Pro forma gross first lien secured cash pay debt® ...... — — — 497,200
Pro forma net cash pay debt™ ..o, — — — 608,800
Pro forma net first lien secured cash pay debt® . ........ — — — 438,800
Pro forma cash interest expense™..........cccccvveeeeeeeennen, — — — 58,959
Ratio of pro forma net first lien secured cash pay
debt to Adjusted EBITDA ............ooei v, — — — 3.87
Ratio of pro forma net cash pay debt to Adjusted
EBITDA . oo ettt ns e — — — 5.37
Ratio of Adjusted EBITDA to pro forma cash interest
— —_ — 1.92

BXPENSE .ottt e e srne s

(1) EBITDA is defined as profit for the period from continuing operations before results from joint ventures and associates,
profit on disposal of interests in joint ventures and associated undertakings, finance expense and income, taxation and
depreciation, amortization and impairment. EBITDA is not a measurement of our financial performance or liquidity under
IFRS and should not be considered as a substitute for profit for the year, operating profit or any other performance
measures derived in accordance with IFRS or as a substitute for cash flow from operating activities as a measure of our
liquidity. Because not all companies calculate EBITDA identically, this presentation of EBITDA may not be comparable to
other similarly titled measures of other companies. The calculation of EBITDA in this announcement may be different than
the calculation of EBITDA under the documents governing our indebtedness. The following table reconciles EBITDA

presented herein to our net protit from continuing operations:

For the year ended
December 31,

t

Pro forma for
he year ended

December 31,

2004 2005 2006 2006
{unaudited)
{£°000s)

Net profitffrom continuing operations .. 26,037 27,199 81,856 (1,831)
Finance inCome...........ccc.o e, {2,219) (2,252) (2,346) {2,348)
Share of profit post tax from joint

ventures and associates...................... (235) (1,014) {1,411) (477)
Profit on part disposal of joint venture and

associated undertakings...........co......... — {2,621) (19,357) (2,620}
Depreciation, amortization and N

IMPAIMENt ... 9,782 10,872 12,089 12,089
Finance expense..........ccooocccoeniiviiinne e 3,736 5,603 1,595 96,304
Taxation ......coocoivvieeeeeeeee e 13,989 4,468 31,907 3,214
EBITDA. ...t er e 51,090 42,255 104,333 104,333
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EBITDA before exceptionals is calculated by adding or subtracting from EBITDA iterns which we have identified as
exceptional. EBITDA before exceptionals is nol a measurement of our financiat performance or liquidity and shouid not be
considered as a subslitule for profit for the year, operating profit or any other performance measures derived in
accordance with IFRS ar as a substitute for cash flow from operating activities as a measure of our liquidity. The foliowing
table reconciles EBITDA presented herein to EBITDA before exceptionals:

EBITDA

Exceptional ltems
Cost of group restructuring®™ ... 9,424 — — —_
Loss on disposal of investment property® ...... 1,809 — — —_

For the year ended Pro forma for
December 31, the year ended

December 31,

2004 2005 2006 2006

{unaudited}
(£'000s)
51,090 42,255 104,333 104,333

W Write-off of computer costs®....................... — 5,540 — —
Profit on disposal of freehold property®.......... — {4,982) — —

Aborted transaction costs® ... — — 3,270 3,270

11,333 558 3,270 3,270

EBITDA before exceptionais................. oo 62,423 42,813 107,603 107,603

3

-
——

(a)

v
(c)

(d)
(e)

Qur historical consolidated financial information for the year ended December 31, 2004 includes costs in relation to
the demerger of the Life Business in May 2004, which obtained a separate listing on the London Stock Exchange
as Chesnara plc. Shareholders received shares in the new company, Chasnara, and in the newly listed
Countrywide plc in exchange for Countrywide Assured Group plc shares previously held.

Our historical consolidated financial information for the year ended December 31, 2004 includes a loss on disposal
of a prcperty held by the group to Standard Life Investments Limited.

Qur historical consolidated financial information for the year ended December 31, 2005 contains costs in relation to
the write off of a bespoke software developed for Countrywide Property Lawyers’ conveyancing division which was
replaced with an alternative system. Therefore the carrying value of the software (£3.6 million at December 31,
2005} together with associated contract costs was fully written off during the year ended December 31, 2005.

Our historical consolidated financial information for the year ended December 31, 2005 contains profit on disposal
of freehold property. This was a one- off program of disposals to generate cash.

Qur historical consolidated financial information for the year ended December 31, 2006 contains charges in relation
to the failed take-over bid by a subsidiary of 3i Investments plc.

Adjusted EBITDA is calculated by adding or subtracting from EBITDA before exceptionals certain additional items that
were not classified as exceptionats but which we believe to be non-recurring within the operating results of the periods
presented. Adjusted EBITDA is not a measurement of our financial performance or liquidity and should not be considered
as a substitute for profit for the year, operating profit or any other pedformance measures derived in accordance with IFRS
or as a substitute for cash flow from operating activities as a measure of our liquidity. The following table reconciles
Adjusted EBITDA presented herein to EBITDA before exceptionals:

For the year ended Pro forma for

December 31, the year ended
December 31,
¢ 2004 2005 2006 2006

(unaudited)
{£'000s)

EBITDA before exceptionals........ 62,423 42,813 107,603 107,603

Other “nen-recurring items”™
Termination of remortgage

conveyancing business®............. 1,028 1,583 3,693 3,693
Profit on sale of commercial

surveying business® ................ — — (1,999) {1,999)
Pension mis-selling provision®,....... — 1,300 4,000 4,000

Adjusted EBITDA.......................... 63,451 45,696 113,297 113,297
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@
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{a) Owr historical consalidated financial infermation includes results in relation to the remortgage business, which
accounted far an EBITDA loss of £1.6 million in 2006, £1.6 million in 2005 and £1.1 million in 2004. In 2006 we
announced our intention to close this business once existing instructions had been completed. The provision for
closure costs is £2.1 million at December 31, 2006,

(b} Qur histarical consolidated financial information for 2006 includes profits on the sale of the commercial surveying
business (£2.0 million). We have determined that the profit on such sale is non-recurring in nature and we have
therefare remaved the historical profit on dispasal from our caleulation of Adjusted EBITOA,

{c) We are involved in certain disputes with former life insurance and financial advisory subsidiaries regarding the
extent of indemnities we (or a predecessor firm) provided at the time of the disposal of such subsidiaries in respect
of mis-selling claims in the 1990s. However, we remain liable for these previous activities and accordingly we have
recorded provisions as of December 31, 2006 and 2005 in respect of claims which have not yet been settled. We
are cuirently in negotiation to settle one of the pension mis-sefling disputes to which we are a party.

Pro forma as adjusted cash and cash equivalents reflects the pro forma cash and cash equivalents balance as of
December 31, 2006 adjusted for the assumed movements in cash up to the date of the Acquisition, which for the purposes
of the Acquisition consideration is £58.4 million as of March 3%, 2007.

Pro forma gross cash pay debt represents the gross repayable balance of pro forma debt (excluding subordinated
shareholder PIK loans and the impact of any amortization of debt issuance costs or issue discounts or premiums).

Pro forma gross first lien secured cash pay debt represents pro forma gross cash pay debt less the senior indebtedness.
Pro forma net cash.pay debt represents pro forma gross cash pay debt less pro forma, as adjusted for the March 31, 2007
balance of cash and cash equivalents.

Pro forma net first lien secured cash pay debt represents pro forma gross first lien secured cash pay debt less pro forma,
as adjusted for the March 31, 2007 balance of cash and cash equivalents. .

Pro forma cash interest expense represents cash interest expense adjusted after giving effect to the incurrence of new
indebtedness in connection with the Acquisition and the pro forma borrowing of £27.2 million anticipated under the senior
secured revolving credit facility as if the borrowing and the ingurrence had occurred with effect from January 1, 2006. Cash
interest expense includes interest aceruing on the pro forma balance of £470.0 million senior secured indebtedness and
£170.0 million senior indebledness and the balance of senior secured revolving credit facility assumed to be drawn on
acquisition and outstanding for 80 days, as well a5 commitment fees or undrawn facilities. Pro forma cash interast
expense does not include interest accruing on our £275.0 miliion shareholder PIK Loan,
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Operational Data

As of and for the year ended December 31,

2004 2005 2006
{unaudited)
Estate Agency .
House sales exchanged™ ..o, 80,650 85,106 103,252
Average house Price™..........cccvvevevienieee e siee e £173,162 £179,294 £193,545
Average commission rate™ ............cocoiiiiiiccieee, 1.69% 1.66% 1.67%
Number of branches® ... e, 884 1,064 1,059
FranchiSes ......ccccvicriirciniieicir et et 107 113 120
Lettings
Properties under management (retail)....................... 10,760% 18,026 18,943
Properties under management {corporate) .................. 31,9829 34,975 36,381
Number of retail branches .............cccooeee e, 123 129 134
Financial Services
Total mortgages arranged®............cceeeeveeecvecee e 48,769 48,432 61,354
VEIUB ... £4.6 billion £5.1 billion £7.1 billion
Panel mortgages arranged™ ... 45 482 41,151 56,097
ValUB ..ottt e £4 .4 billion £4.3 billion £6.5 billion
Life insurance and mortgage payment protection
POlICIES SOI ... e 32,229 33,814 49,811
General insurance policies $old..........coooeeivviecnns 42,260 42,027 56,711
Conversion rates
MOMGAGES «...oveee et st 60.5% 56.9% 59.4%
Life insurance and mortgage payment
protection policies.........ccccei i 40.0% 39.7% 48.2%
General iNSUFANGE. .........ccovuieeeeiieeeee e, - 52.4% 49.4% 54.9%
Surveying and Valuation
Valuations and survey instructions completed ............ 572,371 639,028 697,305
Conveyancing
Tatal completions. ... 42,600 53,367 66,751
IN-HOUSE .o et 33,530 24,088 27676
Panelled®.......... Bttt 9,165 22,231 30,251
RemOrgages. ... rviiier e esveresreee e e — 7,047 8.824

{1) Houss sales exchanged is the number of residential property sales transactions which have reached the point at which the
parties exchanged coniracts, which is the point at which our commission on the listing and sale of the property at issue
becornes payable.

{2) Average house price s the total sales value of properties sold divided by the number of house sales exchanged.

(3) Average commission rate is the total commission income divided by the number of house sales exchanged, expressed as
a percentage of the average house price.

(4) Number of branches is as of December 31 of the applicable year and excludes franchises,

(5] Excludes praperties managed by tha Bradford & Bingley leltings business, which was acguired in October 2004.

(8) Total number of mortgages arranged is the number of mortgages exchanged within the year.

(7} Number of panel mortgages arranged is the number of mortgages exchanged within the year which were arranged
through our lending panel,

(8} Number of completions instructed to our panel of conveyancers, principally through TitleAbsoiute.




CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents and
capitalization as of December 31, 20086:

*  on a historical basis; and
* 0N aproforma basis to give effect to the Transactions, as if these transactions had
been completed as of December 31, 20086.

As of December 31, 2006

Pro forma as

Historical adjusted
(£ millions)
Cash and cash equivalentst ... .......oooonon.. reveaeenesannas e eenee e annanan 64.4 . 584
Senior secured revoiving credit facility® ................ccoocccoovvooorvreeceeerereeenn — 27.2
Senior secured INAeBEANESS .........ov.e. oo — 470.0
Seniorindebtedness ... . e — 170.0
Total cash pay debt ... . . e —_ 667.2
Shareholder loan Notes® . _ 275.0
B U™ e e 60.6 30.2
Total shareholder funding ............cooc..ou..... certrrert et ea v an e ensannesenansanns 60.6 305.2
Total capitalization ..., .. ... estatenrattaeranaene reevrarreearestrarannranans 60.6 972.4

(1} Pro forma as adjusted cash and cash equivalents refiects the pro forma cash and cash equivalents balance as of
December 31, 2008, adjusted for the assumed movements in cash up to the date of the Acquisition, which for the
purposes of the purchase acquisition consideration and refated borrowings is £58.4 million, the balance as of March 31,
£007. See "Unaudited Pro Forma Candensed Consolidated Financial Information.”

{2) The senior secured revalving credit facility will provide for up to £100.0 million of senior secured revolving credit
borrowings and letters of credit. We expect that £27.2 million will be drawn under the senior secured revolving credit facility
on the closing date of the Acquisition, assuming that cash and cash equivalents is £58.4 million af the closing date.

(3) FRepresents £275.0 million of shareholder PIK loan notes issued by Castle HoldGo 2 to affiliates of Apollo. The progesds of
the issuance of the shareholder PIK toans have been lent on a subordinated basis to Castle HoldCo 4.

(4) Represents £30.2 million in cash contributed by affiliates of Apolio to Castie HoldCo 1 in exchange for ordinary shares in
Castle HoldCo 1. This £30 2 million was invested by Castle HoldCo 1 through a subsidiary in Heldings and resulted in
Haldings holding the entire share capital of Castle HoldCo 4.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma condensed consolidated financial information is based
on the historical consolidated financial information of Countrywide, as adjusted to illustrate the
estimated pro forma effects of the Transactions, including:

= the Acquisition, including the divesture of Rightmove,

+ the incurrence of new indebtedness in connection with the Acquisition and the
application of the proceeds thereof,

+  the borrowing under the senior secured revolving credit facility on the closing date of
the Acquisition and the application of the proceeds therecf,

« the equity contribution and shareholder loans, and
« the payment of certain fees and expenses associated with the Transactions.

The unaudited pro forma condensed consolidated balance sheet gives effect to the
Transactions as if they had occurred on December 31, 2006 and the unaudited pro forma
condensed consclidated statement of income gives effect to the Transactions as if they had
occurred on January 1, 2006, The unaudited pro forma condensed consolidated financial
infarmation is for informational purposes only and is not intended to represent or to be indicative
of the consolidated resuits of operations or financial position that Countrywide would have
reported had the Transactions been completed as of the dates described, and should not be
taken as representative of Countrywide's future consolidated results of operations or financial
position.

The unaudited pro forma adjustments are based upon available information and certain
assumptions that we believe to be reasonable. However, as of the date of the announcement,
we have not performed the valuation studies necessary to estimate the fair values of the assets
which have been acquired and the liabilities that have been assumed and the related allocation
of the purchase price. Please refer to note (2) to the unaudited pro forma balance sheet for a
further discussion of the purchase price allocation.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

Non-current assets
GoOAWIll ... e

Total intangible @SSets ...,
Property, plant and equipment ...
Investments in joint ventures and associated undertakings...
Other financial assels.......oooo v

Current assets
Cash and cash equivalents.......c....ccoi e
Other current 8SSetS . ....vvviiieeeveeeeee e

Total current @SSEtS ...ttt e s
B o] ez =T USRI

Capital and revenues attributable to the equity
shareholders
Shareholders’ equity.......cccoiniiniircnns s,

Non-current liabilities

Shareholder [Gans ...
Senor secured ingebledness.........co e,
Seniorindebtedness. ...
Debt ISSUANCE COSES ..vvoiiiiii e eeeeieae
Defined benefit scheme liabifities..........ccccovvriiii i,
PrOVISIONS ..eei it ettt vt ee e e s e s e et enereaaraans

Total non-current liabilities

Current liabilities

Senior secured revolving credit facility..........o..cooc
Trade and other payables ...,
Befined beneﬁt scheme liabiilies ...,
PrOVISIONS ...ooiiiiiiii et s e

See Notes to the Unaudited Pro Forma Condensed Consolidated Balance Sheet

As of December 31, 2006

Historical" Adjustments Pro Forma
Unaudited
(£7000s)

30,685 888,520@ 919,205
6,143 — 6,143
36,828 888,520 925,348
22,780 — 22,780
6,462 (3,702 2,760
11,548 — 11,548
77.618 884,818 962,436
64,370 — @ 64,370
86,440 — 86,440
150,810 - 150,810
228,428 884,818 1,113,246
60,557 {30,357)™ 30,200
— 275,000® 275,000

— 470,000 470,000

— 170,000 170,000
— (19,525)® {19,525)
15,867 {10,28g)% 5,678
10,674 — 10,674
18,223 — 18,223
44,764 885,186 929,850
— 27,2009 27,200
95,354 — 95,354
—_ 2,789% 2,789
11,231 — 11,231
16,522 — 16,522
123,107 29,989 153,096
167,871 915,175 1,083,046
228,428 884,818 1,113,246
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NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

(1) Represents the historical consolidated batance sheet of Countrywide, including the results
of its equity investment in Rightmove plc. The opening net assets of Castle HoldCo 4
comprising of $1 of share capital are not separately reflected as they are not material.

(2} For the purpose of the pro forma presentation, the excess of our costs to acguire
Countrywide over the historical book value of Countrywide's net assets acquired has been
assumed to be goodwill. This analysis assumes the divesture by Countrywide of its
investment in Rightmove at the date of the Acquisition and therefore the investment value
of this investment will not form part of the net assets being acquired. As of the date of this
announcement, we have not performed the valuation studies necessary to accurately
estimate the fair values of the assets acquired and liabilities assumed. Accordingly, the
excess of the purchase price over the historical equity has been reflected in its entirety as
goodwill in the pro forma balance sheet. Ultimately, a portion of the purchase price may be
allocated to other intangible assets with finite lives, which will result in an increase in
amortization expense. We do not anticipate that allocating the purchase price to other
assets or liabiities would materially impact recurring expenses other than non-cash
amortising balances.

We do not expect the final purchase price allocation to have a significant impact on our
future cash flows, EBITDA, EBITDA before exceptionals or Adjusted EBITDA. The
following table reflects the adjustment to goodwill as a result of the initial allocation of
purchase price to assets acquired and liabilities assumed:

£000s
PUICHASE PHICER L et re e i e et ee s s e st er s errreaeessseaas e srane s 858,300
Assumed cash on balance sheet at closing™........coooviicencc e 58,400
Acquisition consideration ... 916,700
Other post-completion adjustments'™ ..o 15,867
Estimated direct acquisition costs!® ..., 28,675
Aggregate Cost.. ..oy s 961,242
Less: historical cost of assets acquired and liabilities assumed:
Historical consolidated net assets ..........ocoiiiic e, 60,557
Adjustmenit for payment of pension deficit balance at closing.......... 15,867
Adjustment to exclude historical goodwill ..............occov e {30,685)
Adjustment to exclude historical investment in Rightmove plc™....... (3,702)
Total adjusted historical fair value of assets acquired and liabilities
ASSUMEA .. . ettt e e aaae b 42,037
Goodwill arising on ACQUISIHION. .........c..oveeiv et 919,205
Adjustment to'eliminate historic goodwill...............coooeiieiiiiiieen (30,685)
Net adjustment 10 goodwill ..., 888,520

(a) Represents the purchase price of 530 pence per share offered and accepted by the shareholders at the EGM on
April 13, 2007 excluding the assumed cash acquired on the balance sheet at March 31, 2007.

(b} Represents an assumed cash balance on closing of the Acquisition. For the purposes of these pro forma
condensed consclidated financial statements we have assumed a cash and cash equivalents balance at March 31,
2007 of £58.4 million,

{c) Represents the settlement of the pension deficit at December 31, 2006 of £15.9 million. It is expected that
approximately £7.5 million of the unfunded pensicn deficit will be paid on completion of the Acquisition and the
remaining amount will be paid in three equal annual instalments of £2.8 million.

{d) Represents estimated direct acquisition costs, including financial advisory, legal, accounting and other costs.

{e) Represents the investment in Rightmove which is held on the historical balance sheet at December 31, 2008,
contained within Investments in joint ventures and associated undertakings.
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(3) Represents the adjustment to cash, calculated as follows:
£'000s

Proceeds from new ingebtedness .o 640,000

Funds from the senior secured revalving credit facility™ ... 27,200

Shareholder funding iNCluding 10aNS™ L. ... 305,200

AcqUISIION CONSIAEIAtION® ..ot (816,700)

Payment of fees and expensest ... (48,200)

Initial payment of pension deficit® ... ... I (7.500)
Net adjustment t0 CaSH .....oviiiie —
(@) Represents funds drawn to finance the Acquisition, including the payment of fees and other fransaction costs.

(by Represents £30.2 million in equity contributions and £275.0 million in shareholder loans.

(c) Represents the purchase price of £858.3 million and assumed cash acquired on the balance sheet at March 31,
2007 of £58.4 millien.

{d) Represents estimated fees and expenses associated with the Transactions, such as underwriting and placement
fees in relation to the financing of £19.5 million and direct acquisition costs of £28.7 million.

{e} Represents the initial settlement of the unfunded pension deficit at December 31, 2006 payable on completion of
the Acquisition.

(4) Represents the adjustment to eliminate historical shareholders’ funds of Countrywide and

' to record equity contributions in Castle HoldCo 1 by affiliates of Apollo, the amounts of
which are subsequently contributed by Castle HoldCo 1 to Castle HoldCo 4.

(5) Represents the Shareholder PIK loans with interest accruing at 12%, issued by Castle
HoldCo 2 to affiliates of Apollo. The proceeds of this issuance have been lent on a
subordinated basis to Castle HoldCo 4 and used to finance a portion of the Acquisition.

(6) Represents capitalization of estimated direct issuance costs in relation to the senior
secured revolving credit facility, the incurrence of new indebtedness in connection with the
Acquisition and arrangement of other financing facilities.

(7) Represents the estimated amounts drawn under the senior secured revolving credit facility

of £27.2 million used to finance the Acguisition, including the payment of fees and other
transaction costs.



33

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED INCOME STATEMENT

For the year ended December 31, 2006

Historical®” Adjustments Pro Forma

Unaudited

(£'000s)
REVETIUE <. oveeeeivveesitveeeesmmaessasesseeees i seaass s samansssrinart s aaabar e s 654,204 — 654,204
OUREN TACOME ... eeeeeeeveteesseeseeeenebebere et ebebe e ee et sanbasnnes 17,399 — 17,399
Total REVEIUE ... eaa et ssae s s 671,603 — 671,603
Employee benefit COSES ..o (361,172) — (361,172)
Depreciation, amortization and impairment...................c.... (12,089) — @ {12,089)
ReQUIAr EXPENSES. .......ovcvimiirireri e (202,828) — & (202,828)
Group operating profit before exceptional items.............. 95,514 — 95,514
Exceptional items (Net)......cooeeiiiiiii (3,270) -— {3,270)
Group operating profit ... 92,244 — 92,244
Net finance iINCOMEe/(EXPENSE).....ovvivcr i 751 {94,709y (93,958)
Share of profit post tax from joint ventures and associates ... 1,411 {934)3 477
Profit on part disposal of joint venture and associated

undertakings.........coco e e e s 19,357 {16,737y 2,620

Profit before taxation from continuing operations ............ 113,763 (112,380) 1,383
RS 1101 PUTTR OO v U O T OV UOP PR RPPUUPOPPP PO {31,907) 28,693® (3,214)
Profit from continuing operations ........cceveiiinnnniiinenn 81,856 {83,687) (1,831)

See Notes to the Unaudited Pro Forma Condensed Consolidated Income Statement




(1)
(@)

(4)
(5)
(6)
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NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED INCOME
STATEMENT

Represents the historical consolidated income statement of Countrywide, including the
results of its equity investment in Rightmove plc.

As of the date of this announcement, we have not performed the valuation studies
necessary to accurately estimate the fair values of the assets acquired and liabilities
assumed. Accordingly, the excess of the purchase price over the historical equity has

been reflected in total as goodwill in the pro forma condensed consolidated balance sheet.

Ultimately, a portion of the purchase price may be allocated to other intangible assets with
finite lives, which will result in an increase in amortization expense. We do not expect the
fina! purchase price allocation to have a significant impact on our future cash flows,
EBITDA, EBITDA before exceptionals or Adjusted EBITDA.

Al the date of the Acquisition, we have assumed that Rightmove plc will be divested.

(a) Therefore, for the year ended December 31, 2006, the share of post tax profits of
this investment of £0.8 million have been adjusted.

(b) Therefore, the profit of £16.6 million on part disposal of a 8.5% holding in Rightmove
has been adjusted. There is no tax effect of this profit.

To reflect the interest expense of our new debt structure upon completion of the
Transactions using an applicable LIBOR of 2.25%.

Pro forma profit from continuing operations has not been adjusted for management's
estimates in respect of future annual cost savings or estimated stand-alone cost savings.

No adjustment to tax expense is reflected on the amortization of debt issuance costs or
gain on sale of part disposal of investments due to the non-tax deductible nature of the
amortization. The tax benefit from additional interest payable has been calculated
assuming a corparation tax rate of 30%.




35

INDUSTRY

For an explanation of the sources used for some of the data in this section please see
“Market and Indusiry Data.”

UK Residential Property Market

We operate in the UK residential property market and derive the majority of our revenue
from servicing the needs of buyers and sellers of existing homes and mortgage lenders.
Participants in the UK residential property market provide a range of services to individuals and
companies engaged in residential property transactions, including: (i) property sales (typically
through an estate agency), (ii) lettings (including both agency services and property
management), (iii) mortgage and insurance broking, {iv) surveying and valuation,

{v) conveyancing and (vi) relocation. While some of the major integrated market participants
provide limited relocation and moving services, this area of the market is generally left to
specialist operators.

The economics of the UK residential property market, aside from lettings, are driven
primarily by transaction volumes and house prices, which have historically been cyclical in
nature. Estate agencies typically realize revenues as a percentage commission on the price of
each home sold while most ancillary businesses, such as mortgage brokering, surveying and
valuation and conveyancing, charge fees or commissions for products purchased and services
provided in connection with a residential property transaction. Because the revenue streams of
market participants are linked to individual home sales, the residential property industry
generally benefits from increased transaction volumes, rising home prices and increased
commission rates. Conversely, the industry is negatively impacted by decreases in transaction
volumes, home prices and commission rates.

By contrast, in a typical lettings transaction, landlords and property managers realize
revenues on a monthly basis over the term of the lease. Generally, revenues in the lettings
business are more stable than revenues in the estate agency business, though fluctuations in
the wider residential property market have an influence on rental property supply, prevailing
rents and landlords’ yields.

Industry Size and Trends

Consistent long-term data on the number of UK residential property transactions are
generally not available. See "Market and Industry Data” for a discussion of the data and the
sources used in this announcement. In 2008, the Land Registry of England and Wales
registered approximately 1.25 million residential property transactions worth approximately
£253.5 billion. According to the Council of Mortgage Lenders, approximately 1.14 million loans
were advanced for house purchases in 2006 in the United Kingdom. Transaction volumes
measured by both the Land Registry and the Council of Mertgage Lenders are, in each case,
slightly above the average for the period from 1995 through 2006. Based on data from the Land
Registry, the Council of Mortgage Lenders and HMRC, we believe that transaction volumes
have increased at an average rate of approximately 3.5% per year from 1995 through 2006.
While rising in absolyte terms, transaction volumes have been highly volatile since 1980. The
post-1992 peak in transaction volumes, which occurred in 2002, was approximately 75% higher
than the low point experienced in 1995 on the basis of loans advanced for house purchases
according to the Council of Mortgage Lenders.

In 20086, the average house price in the United Kingdom was £204,813 according to the
DCLG, having increased at a CAGR of approximately 8.6% from 1980 through 2006. On the
basis of DCLG figures, national average house prices have exhibited positive growth on a
nominal basis every year since 1980 except for 1982 and 1992 when house prices declined by
approximately 2.2% and 1.8%, respectively, from the prior year in each case. If inflation is taken
into account, these declines were somewhat larger and lasted somewhat longer, and in 1995
the slight nominal increase in house prices would have been a decline.
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Historical Perspective

Between 1980 and 2006, growth in the total value of houses sold in the UK residential
property market outpaced nominal GDP growth. This increase was largely driven by price
appreciation. During this period, the market experienced one significant reversal from 1988 to
1992. That reversal was driven primarily by a decrease in transaction volumes, which declined
by approximately 47% from 1988 to 1992 based on HMRC data. During this pericd, nominal
prices fell by approximately 1.8% from 1991 to 1992 on the basis of DCLG figures. These
declines were the resuit of a combination of adverse changes in tax policy {in particular, the
abolition of double mortgage interest deductions in 1988), the end of the initial wave of council
housing purchases under the Right-to-Buy program, an economic recession and a series of
rapid and significant increases in interest rates, which remained above 10% from July 21, 1988
to September 4, 1991.

Beginning in the late 1990s, when buy-to-let mortgages became more widely available, an
increased number of speculative and buy-to-let investors entered the UK residential property
market, increasing overall demand and contributing to sustained house price appreciation and
volatility in transaction volumes.

Recent Industry Indicators

The following discussion outlines several recent indicators in the UK residential property
market.

Transaction Volumes and Prices

The UK residential property market experienced a downturn based on transaction volumes
that lasted from mid-2004 to mid-2005 as a result of a series of rapid interest rate increases and
public warnings by senicr Bank of England officials about the patential for house price declines.
According to the Council of Mortgage Lenders, that period saw the fewest transactions since
1996 and an unusually rapid decline in activity levels. Transaction volumes began to recover in
late 2005, and in 2006 returned to historically average levels of activity as recorded by the Land
Registry and the Council of Mortgage Lenders, driven primarily by positive market sentiment
and improving economic fundamentals, including GDP growth, low unemployment and
improving consumer confidence. For a discussion of the limitations of historical transaction
volume figures, see "Market and Industry Data.”

According to the DCLG, house prices continued to increase through the rmid-2004 to mid-
2005 market downturn, although the growth rate of house prices fell from approximately 15.8%
in 2004 to approximately 5.8% in 2005. Price growth accelerated in 2006 to approximately 7.4%
according to the DCLG, driven primarily by an imbalance of demand and supply in the sectar,
increasing disposable income, continued GDP growth, a low interest rate environment and
continued future capital gains expectations by purchasers.

!n{erest Rates

Historically, residential property transaction volumes have been closely correlated to
interest rates. Bank of England base rates decreased from 17.0% at the beginning of 1980 to
5.0% at the end of 2006, although a rate increase in January 2007 increased the base rate to
5.25%. Between 1995 and 20086, each period of increasing interest rates led to a short-term
downturn in residential property transaction volumes which, according to Land Reglstry data,
were at their lowest point at or near the peak interest rate at that time.

Housing Stock .

Housing stock in England, which includes owner occupied and rented dwellings, has
historically experienced very low growth (approximately 0.8% per annum from 1980 through
2005 according to the DCLG), primarily due to significant barriers to new construction, including
high land prices and cumbersome planning regulations. As a result of these supply constraints,
the UK residential property market is primarily driven by resales of existing housing stock. This
relative lack of supply has tended to put upward pressure on house prices over the iong term.
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Affordability and Mortgage Repossessions

Housing affordability is commonly expressed either as a ratio of house prices to income or
as the percentage of income spent on mortgage interest payments. According to the Council of
Mortgage Lenders, in 2008, the median price-to-income ratio, at 3.05 to 1.0, was significantly
above the average of 2.28 to 1.0 for the period from 1980 through 2006. In 2006, accerding to
the Council of Mortgage Lenders, the median percentage of income spent on mortgage interest
payments, at 15.6%, was at its highest tevel since 1992, though only slightly below the 16.0%
average for the period from 1980 through 20086. The percentage of income spent on mortgage
interest payments is widely considered to be a better metric of affordability because it takes into
account the cost of financing a home, which is generally the largest cost of home ownership.

The number of mortgage repossessions by lenders is related to affordability and measures
the ability of homeowners to meet debt service obligations. Although the number of mortgage
repossessions has risen sharply since 2005, according to the Council of Mortgage Lenders, the
number of morigage repossessions as a percentage of total loans remains low compared to the
early 1990s, when mortgage repossessions were at historically high levels, triggered by rapid
interest rate increases and a general economic downturn.

Mortgage Approvals

Historically, mortgage approval data has been an indicator of underlying short-term trends
in the volume of residential property transactions. From 1995 through 2008, according to the
Council of Mortgage Lenders, there was an average of approximately 1.14 million loans
advanced for house purchases per annum, ranging from a low of approximatety 799,000 in
1995 to a high of approximately 1.40 million in 2002. In 2006, lenders advanced approximately
1.14 million loans for house purchases according to the Council of Mortgage Lenders. Data from
the Council of Mortgage Lenders shows that the number of loans advanced for house
purchases has been flat since November 2006.

Home Ownership Rates and Aspirations

While the UK population has not grown significantly since 1980, the percentage of all
households in England that are owner occupied increased from 57% in 1981 to 70% in 2006
according to the DCLG. This has the effect of supporting underlying demand as homeowners
tend not move into rented accommodation, but instead buy another house. Additionally,
according to surveys conducted by the British Market Research Bureau, in 2007, 84% of adults
in Great Britain expressed a desire to live in owner-occupied housing in ten years’ time, as
compared to 78% of adults in Great Britain in 1983.

The following table sets out certain historical information with respect to the UK residential
property market from 1980 to 2006.
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Interest
Year Sales'™ Recordings®  Mortgages™ Price™ rate!®
('000s) {'000s) {'000s} £
TOB0 . 1,267 720 23,596 14.00%
08T s 1,351 730 24,188 14.38%
OB e 1,542 839 23,6844 10.00%
< U 1,669 953 26,471 9.06%
T84 1,760 1,071 29,108 9.50%
OB e s 1,743 1,073 31,103 11.38%
TOBB ..t ree e e ettt e ve e ga e 1,801 1,248 36,276 10.88%
OB 1,937 1,108 40,391 8.38%
TOBB ...ttt e 2,148 1,250 49,355 12.88%
TOBY e e 1,580 886 54,846 14.88%
OG0 . e 1,398 784 59,785 13.88%
OO e 1,306 723 62,455 10.38%
902 1,136 873 61,336 6.88%
T8 s 1,196 951 62,333 5.38%
00 s 1,274 959 64,787 6.13%
TOO5 e et e b enebee 1,135 800 799 65,644 65.38%
TOOB .o e 1,242 967 857 70,626 5.94%
007 s 1,440 1,095 1,104 76,103 7.25%
TO08 e 1,347 1,039 1,088 81,774 6.25%
1999 e 1,469 1,190 1,254 92,521 5.50%
2000 e et aa e an 1,433 1,142 1,123 101,550 £6.00%
2007 L 1,458 1,261 1,314 112,835 4.00%
2002 s 1,588 1,362 1,397 128,265 4.00%
2003 . e s 1,345 1,277 1,252 155,627 3.75%
2004 . e 1,7939 1,294 1,245 180,248 4.75%
2005 ... 1,531 1,067 1,014 190,760 4.50%
2008 .. e 1,774 1,246 1,142 204,813 5.00%
_Note: See “Market and Industry Data” for a discussion of the data and the sources used in this announcement.
{1) As noted in “Market and Industry Data,” historical data on transaction volumes in the UK residential property market do not
have a universally recognized authoritative source. Here, "sales” refers ta transactions recorded by HMRC on the basis of
stamp duty filings. As noted in note 6, below, the transacticns subject to this filing changed in late 2003, resulting in a
discontinuity in the data.
{2) “Recordings” refers to property transactions recorded by the Land Registry of England and Wales. The Land Registry
began recording such fransactions in 1995.
(3) “Mortgages” refers to the number of loans advanced for house purchases as determined by the Council of Mortigage
Lenders on the basis of surveys of its membership.
(4} Average price of houses sold in the United Kingdom in the year indicated, not adjusted for inflation, according to DCLG
relying on HMRC stamp duty returns. .
(5) Bank o! Engtand published base rate as of December 31 of the year indicated. In most years, the base rate changed
multiple times during the year. Morigages rates are generally tied to the base rate with either a discount or a premium, and
fixed rate mortgages for periods exceeding seven years are relatively rare.
(6) Iniate 2003, HMRC changed the type of transactions subject to the particular stamp duty filing which forms the basis of

the data collection for transaction volumes since the tate 1970s. As a result, HMRC transaction volumes data collected
since 2003 are not comparable to data collected prior to that year, as we believe that the post-2003 methodology captures
approximately 300,000 te 400,000 transactions per year that would not have been recorded under the previous
methodology. As a result, the 2004 numbers reported by HMRC show a 448,000 increase in transaction volumes as
compared to 2003, which we do not believe, hased on our experience and other measures of ransaction volumes, is a fair
reflection of the trends in the UK residential property market between 2003 and 2004. Other data collections arrive at
transacticn volumes differently.

2%
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Industry Segments

The following provides a discussion of the various segments that comprise the UK
residential property market.

Estate Agencies

Home sellers engage estate agents to market and sell their homes for a commission. UK
estate agency commission rates have traditionally varied between 1,5% to 2.0% since 1980, but
hiave experienced a slight downward movement during that time, and have demonstrated some
evidence of countercyclical movement with overall house prices and transaction volumes,
Churing periods of reduced transaction volumes, commission levels generally increase as estate
agents demand compensation for adding a listing (and its attendant marketing costs) to an
already large inventory, while in more active markets, commissions decling as estate agencies
compete for listings. Commission levels tend to vary regionally, and certain agents are able to
command higher, and in some cases premium, commissions as a result of their perceived
selling clout. The level of commission also (i} varies inversely with the size of the transaction
and (ii) is dependent upon whether the estate agent is engaged on an exclusive or multiple
basis. In London, however, some higher-value transactions attract higher commission levels on
the basis that the commission is likely to be split between a seller's agent and a buyer's agent
(which are otherwise rare in the UK residential property market).

Estate agencies can generally be grouped into four categories:

» high-end national agencies offering expensive properties to an international clientele;
for example, Savills, Knight Frank and Sotheby's;

+ mass-market national agents headed by the three largest: Countrywide, Connells and
LSL Property Services, all of which operate under multiple local brands;

- mass-market regional agents, such as Arun Estate Agencies (South East), and
« smalter independent agents with iocal or regional presence.

Currently, estate agents in the United Kingdom do not have to be registered or certified to
operate, leading to a very fragmented market with many small local agencies. Only a few firms
with nationwide operations exist, including Countrywide, Connells and LSL Property Services.
Each of the national estate agency chains trade under multiple brands and operate, to varying
degrees, through a franchising system. No estate agency has yet developed a true nationwide
mass-market brand, although at the very high end of the market a few strong brands have been
established (such as Jackson-Stops & Staff, Harrods and Cluttons). Some stronger regional
brands have also emerged (such as Foxtons in London). in Scotland, solicitor estate agents,
combining the listing, marketing and conveyancing roles are increasingly common.

There has been some consolidation among the larger estate agents in recent years,
driven in part by some financial institutions {typically ex-building societies and insurance
cempanies) shedding their estate agency businesses. This trend allowed Countrywide to
acquire Friends Provident’s estate agency business in September 2002 and Bradford & Bingley
Group plc's chain of estate agencies in October 2004. See “Business—History.” Similarly, in
2003, Royal & SunAlliance Insurance Group plc sold its Sequence (UK) Limited estate agency
branches to Connells Limited (itself a subsidiary of the Skipton Building Society Group) and in
2005, LSL Property Services acquired Reeds Rains.

As of yet, there has been little evidence that the internet has seriously disrupted or
disintermediated the role of estate agencies in the typical UK residential property transaction,
except insofar as it has provided a new advertising platform for listings.

Lettings i

Generally, revenues in the lettings business are more stable than revenues in the estate
agency business, though fluctuations in the wider residential property market have an influence
on rental property supply, prevailing rents and landiords’ yields. A recent trend has been the rise
of “buy-to-let” investors, who have increased the supply of rental properties on the market (both
by letting properties that would have once been sold for owner-occupation and by attracting new
construction, typically two-bedroom flats in large cities), At the same time, however, this
increased supply has begun to put downward pressure on rents, which combined with rising
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interest rates, has put pressure on such investors’ yields. That pressure may reduce supply in
the future as buy-to-let investors exit the market.

The lettings business resembles the estate agency business in the United Kingdom in that
iettings agencies typically market properties owned by third parties to prospective renters out of
retail shop fronts. In many cases, estate agencies (including many London-based estate
agencies) themselves will maintain books of rental properties in addition to their core list of
properties for sale. Lettings agents are typically paid a percentage of the rent payable from
tenants, the amount of which is dependent upon the services the lettings agent provides to the
landlord. When a lettings agent merely finds the tenant (a “let-only” arrangement), that fee is
generally 10% of the total rent payable over the duration of the lease, and is paid at the
beginning of the tenancy. When the lettings agent also manages the property (for example, by
collecting rent, serving as the primary point of contact for the tenant, arranging repairs and
otherwise managing the praperty), the typical fee is 15% of the total rent payable over the
duration of the lease, which the property manager receives as the tenant pays the rent. This
management arrangement can cover a single property or an entire apartment building. In
addition, the lettings agent will generally receive various fees from the tenant and landlord
directly at the start of the lease.

The competitive landscape for the lettings business is different than that of the estate
agency business. It consists of Countrywide, which by some margin has the largest non-
franchised network of lettings offices, several large franchise networks, a smaller number of
regional and local firms and a very large number of single-branch or single-market businesses.

Mortgage and Insurance Broking

Most UK residential property transactions are financed with some form of mortgage
lending. There are three types of mortgage and insurance brokers and providers in the UK
residential property market:

+ directly regulated independent financial advisers (such as Alexander Hall) and
appointed representatives of FSA-authorized entities (such as the members of the
Sesame and Bankhall networks) which arrange mortgages with the whole market of
mortgage lenders or a selected panel in exchange for a flat fee payable by the
applicant or a commission from the mortgage lender or both;

+ estate agents with an in-house financial advisory business {including Countrywide,
Connells and LSL Property Services), that typically arrange mortgages from a panel of
lenders and

+ mortgage lenders, such as ING Direct, that market their products directly to the public.

Internet price aggregators and newspaper league tables, which provide details of the full
range of lenders’ mortgage offerings, allow users to contact lenders directly and provide a form
of indirect competition to mortgage brokers.

From 1995 through 20086, according to the Council of Mortgage Lenders, there was an
average of 1.14 million loans per annum advanced for house purchases, ranging from a low of
approxXimately 799,000 in 1995 to a high of approximately 1.40 million in 2002. In 2006, lenders
advanced approximately 1.14 million loans for house purchases according to the Council of
Morlgage Lenders, Most mortgage lenders will require that the purchaser take out some kind of
insurance on the property securing the mortgage and may also have ties with providers of life
insurance and mortgage payment protection policies, and, as a result, most morigage brokers
also sell some form of insurance products.

The economics of the mortgage and insurance brokering business are driven by many of
the same factors that drive the UK residential property market as a whole. Brokers are generally
paid a procurement fee, as well as a commission (typically either a fixed administration fee or a
fee based on the percentage of the loan). [n addition to such fees, mortgage lenders also
compensate estate agencies indirectly via referred surveying and valuation business for a place
on the panel of in-house mortgage offerings. We believe that larger brokerages, such as
Countrywide, are generally able to extract better compensation terms from the lenders on their
panels than smaller agencies.
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Surveying and Valuation

There are two main types of surveys in the typical residential property transaction. The first
is a basic survey commissioned by lenders as a condition for lending designed to elicit a
valuation for the property being mortgaged. The second is a more comprehensive evaluation
commissioned by the borrower to assess the quality of the property.

In both cases, typically the cost is borne directly or indirectly by the borrower (some
valuations are offered “free” to the borrower by the lender). Since lenders commission the first
type of survey to support their lending decision, they tend to prefer larger and more reputable
providers of valuation services that can deliver consistent assessments. As mentioned above,
lenders also direct survey work to integrated estate agencies as compensation for a place on
their mortgage panels. Because these types of surveys and valuations are undertaken in the
context of a residential property transaction, revenues in the business are driven by overall
transaction volumes in the industry.

Valuations are also typically required in the remortgage market. Remortgage valuations
are generally less detailed than purchase mortgage valuations. For particularly low-risk
transactions (where the Ioan to value is less than 70%) some lenders have been relying on
Automated Valuation Models, which value a property on the basis of recent sales data for
similar properties in similar locations and certain other metrics without a site visit. The increased
use of these models could threaten the low-margin remortgage valuation business of some
surveying and valuation firms and, if more widely adopted, could pose a competitive threat to
traditional surveying and valuation businesses.

The surveying and valuation market is relatively consolidated; with Countrywide, e-Surv
(part of LSL Property Services), Connells, Colleys (part of the HBOS Group) and Allied
comprising the bulk of the residential property surveying and valuation market.

Conveyancing

Conveyancing is the act of transferring the legal title in a property from one person to
another. In England and Wales, specialized firms have arisen to perform this function, which
typically involves preparing and negotiating the property sale agreement and performing the
relevant searches to ensure that title is validly transferred to the purchaser and that there are no
undisclosed encumbrances, nonconforming building works or other impediments to the intended
use of the property.

In England and Wales, these services are usually performed by a solicitor or a licensed
conveyancer. The UK conveyancing market is price competitive and highly fragmented, with a
iarge number of firms of solicitors and specialist conveyancing companies. Most estate
agencies have referral panels of conveyancing providers and some, including Countrywide,
have in-house operations to service their own transactions.

Electronic conveyancing is intended to simplify the house buying process in the United
Kingdom by allowing conveyancers to electronically track the status of a conveyance and
permitting the electronic completion of documents and payment of fees in connection with a
house purchase. Toghe extent electronic conveyancing becomes widely used, new entrants,
such as supermarkets, could pose a competitive threat to existing providers.

Relocation

Relocation is a broad term encompassing activities from corporate relocation services for
expatriates to informal moving services. While most domestic moving services are provided by
specialist operators, some of the larger estate and lettings agencies, including Countrywide and
Connells, offer their corporate clients specialized employee relocation services. Such services
include assisting employees with selling their homes, finding employees temporary or
permanent accommodations in their new location and managing the property of employees who
were unable to sell their homes before relocating.
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Recent Developments

The Housing Act 2004 imposed a number of new requirements on participants in the UK
residential property market.

Beginning on June 1, 2007, a Home Information Pack, which is a set of documents
providing information about the property for sale, such as a summary of the proposed terms of
the sale, evidence of title and information regarding the energy efficiency of the home, will have
to be prepared prior to a property’s being put on the open market for sale with vacant
possession in England and Wales. A similar requirement is planned for Scotland in 2008. The
effects of the new requirement on the UK residential property market are uncertain as producing
a Home Information Pack will impose new costs on sellers at the beginning of the process of
selling a house, which may discourage prospective sellers from listing properties for sale. In
addition, the capacity of the UK residential property services industry to provide the Home
Information Packs in a timely fashion is untested.

Further, the Housing Act 2004 effectively requires estate agencies to join the Ombudsman
for Estate Agencies (or a similar program), which imposes on estate agencies certain duties of
fair dealing to home buyers, who have traditionally been unrepresented in the UK residential
property market. As the specific requirements of this duty are developed, certain business
practices may change.

Finally, the Housing Acl 2004 continued the recent trend of regulation of the lettings
business, imposing new requirements on deposit taking and multiple occupancy houses. This
increasing regulation may serve to encourage smaller landlords to use property management
services.
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BUSINESS

Qur Company

We are the leading estate-agency based residential property service provider in the United
Kingdom, measured by both revenue and transaction volumes, We operate in five
complementary businesses: (i) residential property sales, (ii) residential property iettings and
property management, (iii} arranging mortgages, insurance and related financial products for
participants in residential property transactions, (iv) surveying and valuation services for
mortgage lenders and prospective homebuyers and (v) residential property conveyancing
services. Our business operates in approximately 670 towns throughout the United Kingdom,
including almost every major UK population center. More than 90% of the revenue and more
than 85% of the operating profit of our Estate Agency Division was generated outside of the
London market, in each case in the year ended December 31, 2006. We are also well
integrated along the value chain and in the year ended December 31, 2006, we sold 103,252
houses at an average sale price of £193,545, arranged mortgages in respect of 59.4% of our
house sales exchanged in such year and sold life insurance and mortgage payment protection
policies in respect of 48.2% of our house sales exchanged in such year and general insurance
policies in respect of 54.9% of our house sales exchanged in such year. During the same
period, we also completed 697,305 surveys and valuations for both lenders and prospective
homebuyers and 66,751 conveyances. In addition, as of December 31, 2006, we had 55,324
rental properties under management. We believe that the strength of our broad product offering
allows our company to capture revenue streams across every stage of a typical residential
property transaction from listing to completion.

Our Estate Agency Division is the United Kingdom's largest estate agency netwark, with
1,479 branches (including franchisees) throughout the country as of December 31, 2006, and
operates under such well-known local brands as Bairstow Eves, John D Wood & Co., Mann &
Co., Dixons, Bridgfords, Taylors, Slater Hogg & Howison and Gascoigne-Pees.

History

Our predecessor came into existence in 1986 when the first two estate agency groups in
the United Kingdom 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 followed, including, in 1988, the establishment of Hambro
Assured (a life insurance provider).

In October 1994 we acquired 301 estate agency branches and the Nationwide Surveyors
business from the Nationwide Building Society. The Nationwide Surveyors business was
combined with our existing Countrywide Surveyors business to create what was at the time, and
remains, the largest residential surveying and valuation business in the United Kingdom,
measured by number of surveyors. Many of the estate agency branches acquired provided
residential letting and management services and in 1995, those lettings operations were
merged with our existing letting and property management business under the Countrywide
Residential Lettings brand.

Between 1995 and 1998, we acquired additional estate agency businesses, including
Spencers, based in and around Leicester, and three major London businesses: Faron Sutaria
(estate agency and lettings), John D Wood & Co. {estate agency and lettings) and PKL
(residential lettings) to complement our extensive branch network outside of central London. In
1997, we established Hambro Countrywide Conveyancing which formed the basis of our
residential conveyancing business.

In mid-1998, we acquired more than 100 surveyors from Royal & SunAlliance Property
Services to further consolidate our leading position in the United Kingdom'’s residential
surveying and valuation market. In that same year, our predecessor was demerged from our
controlling shareholder, Hambros plc. Thereafter, the name of our business was changed to
Countrywide Assured Group plc, with the life insurance subsidiary renamed Countrywide
Assured plc.

in February 2000, we launched Rightmove, an internet property portal and established
Rightmove as a joint venture with Halifax Estate Agencies, Royal & SunAiliance Property
Services and Connells later that year.
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In 2002, we acquired 104 branches from Friends Provident Estate Agents. Also in 2002,
we entered into a long term distribution agreement with Friends Provident for the distribution of
mortgage-related insurance protection products, equivalent to those then being offered by our
life insurance business. Our life insurance business was thereafter substantially closed to new
business and eventually demerged as Chesnara plc in 2004. In 2004, we became Countrywide,
and listed our shares on the London Stock Exchange.

In October 2004, we acquired the estate agency, lettings and estate-agency-based
financial services operations of the Bradford & Bingley Group and the related Securemove
surveying and valuation business, comprising 307 branches and 270 surveyors.

In March 2006, Rightrmove plc was successfully floated on the London Stock Exchange;
we retained a 21.5% stake in the business.

On March 2, 2007, Castle HoldCo 4, Ltd., a special purpose vehicle beneficially owned by
funds advised by Apollo Management L.P. announced an offer amended on April 11, 2007,
recommended by the Countrywide Board of Directors, for the entire issued and to be issued
share capital of Countrywide of 530 pence in cash and 0.16487 Rightmove shares per
Countrywide share. The Acquisition was approved by Countrywide shareholders at an
extraordinary general meeting held on April 13, 2007, but remains subject to the sanction of the
High Court of Justice in England and Wales (the “Court”), regutatory approval and other
customary closing conditions. The sanction from the Court is expected on or about May 4, 2007
and, until then, Countrywide will operate independently.

Our Operations

The following table shows each of our operating divisions' contributions to revenue and
operating profit in the year ended December 31, 2006.

For the year ended December 31, 2006

Operating
profit before
exceptional and
other non-

Division Revenua!" % of total recurring items % of tota!

{£'000s and as a percentage exceptional and other non-
of total revenue) recurring items)
EState AQENCY ..ovvirceie et 361,822 55.3% 53,470 56.0%
LetlingS . oocveeeee et 43,913 6.7% 7,963 8.3%
Financial ServiCes ... ee e, 91,677 14.0% 20,973 22.0%
Surveying andtValuation ... 136,844 20.9% 26,733 28.0%
CONVEYANCING -...cveieereicrniescme oo e 22,731 3.5% (250) {0.3)%
EIMINALONS ... e eeeeeeeee e rieies (2,683) (0.4)% — —
Unallocated expenses®.............ccoeeeemvceicrenreees — — (10,931) (11.4)%
NOM-TECUITING IIEMS™ ...\t — — (2,444) (2.6)?
o] < | P SO UUT TRt 654,204 100.0% 95,514 100.0%

{audited)

(£'000s and as a percenlage
of operating profit before

(1) Excluding other and exceptional income.

(2) Eliminations represent infercompany sales primarily from the Eslate Agency Division to the Conveyancing Division.

{(3) Unallocated items relate primarily to certain head office costs. .

{4} Non-recurring items include other non-material one-off transactions, including impairment and business closure costs,
ofiset by profit on disposal of business,

As demonstrated in the following example, we provide services at every stage of the
typical UK residential property sale, from listing to completion.
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In the typical UK residential property transaction involving our business, a prospeclive
seller of residential property instructs one of our estate agency branches to list and market the
property for sale in exchange for a fee payable to the branch on the closing of the successful
sale. The fee is calculated as a percentage of the sale price of the property and varies
according to whether the engagement is an exclusive listing (where the particular branch is the
only agent engaged to market the property) or a multiple agent listing; the asking price of the
property; and general market conditions. Typical marketing efforts include displaying information
about the property in the branch and in advertisements in local newspapers and magazines,
displaying sign boards at the property and listing the property with Rightmove and on our own
websites.

Prospective purchasers generally learn about the property through one of the means
described above and contact the relevant branch to arrange a viewing. As part of the initial
meeling, the branch will offer the prospective purchaser advice, through our Financial Services
Division, about the size of a mortgage he or she can afford. If the prospective purchaser wants
to purchase the property, the branch will organize the delivery of a formal offer from the
purchaser to the seller. When the terms of the purchase have been agreed, the branch will give
the purchaser the opportunity to meet with an in-branch (in most cases) representative of our
Financial Services Division to arrange a mortgage and any necessary insurance products. The
purchaser will also be offered surveying services from our Surveying and Valuation Division,
which in many cases will also provide the survey and valuation to the mortgage lender. Finally,
we will offer both the seller and purchaser conveyancing services te complete all necessary
legal work in connection with the sale.

In addition to the estate agency fee earned by us on the sale of the property and potential
conveyancing fees earned from the seller and the purchaser, securing the mortgage for the
purchaser generates a fee from our mortgage panel and potential further fees for the Surveying
and Valuation Division from both the mortgage lender and the prospective purchaser. The sale
of life insurance, mortgage payment protection policies and general insurance products
generates a fee directly from the providers of those products.

The operation of our retail leltings business is similar to that of cur estate agency
business. During the marketing process, we offer both landiord and tenant specialized
insurance products. However, we do not offer conveyancing or surveying and valuation services
to our lettings customers.

Estate Agency Division

Our Estate Agency Division comprises our 1,059 company-owned estate agency branches
and our 120 franchised branches operating under the Bairstow Eves brand. For the year ended
December 31, 2006, the Estate Agency Division generated revenue of £361.8 million and
operating profit of £53.5 million.

The following table sets out certain operating data in respect of the Estate Agency
Division.

As of and for the year ended
December 31, 2006

(unaudited)

Branches

OWNEA. ..ot 1,059

Franchised ... e 120
House sales exchanged ..o e 103,252
AVErage COMMISSION TALE ..o 1.67%
AVErage NOUSE PriCE ..ot e reen e £193,545
Average headcount ... 6,454
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Qur Branch Network

As noted above, our estate agency branches are the key entry point to the products and
services that we offer to our customers. Our branches are located in approximately 670 towns,
including almost every major UK poputation center, with the greatest concentration in England.
The following table details the number of branches per region and each region’s percentage of
the total;

As of December 31, 2006

Number of Percentage
branches of total
funauditad)
Region
LoTe D114 1 1= =] SOTUUUUTOT T O P U UUORPPPPPTPPIP P 362 34%
LY o 1A T =TRSO OO U U OO PP SRS PP PPN 134 13%
LYoo 1 = 11 s DUPTREU U U U U O PSR OP PR POPR PO 40 4%
[1eYa s [o] 2 WORUUURUU RO TR U RO PP UPUTPPTSPPPPRPP 26 2%
V1S (o TR U UT O PO U PPF SV POTRRPPR P 167 16%
T TR UTU U T U TS O PO U TOPTO PP PR 105 10%
South and SOUtR WS ... o e ra e e 204 19%
New homes, auctions and Others ..o i 21 2%
B =] 7 | U PPPPP PP 1,059 100.0%

Branch Network Management

We monitor each branch's contribution to revenue and operating profit and take steps to
improve the performance of under-performing branches. In exceptional circumstances, we will
close a branch, typically at the termination of its lease. We continuously examine opportunities
to open new branches in attractive local markets, both in areas in which we currently have
operations as well as in new locations.

Franchising

As of December 31, 2006, we had 120 franchised estate agency branches, trading under
the Bairstow Eves brand. In general, our franchise fees consist of an upfront payment and a
portion of all commissions paid to the franchisee. Although the returns are not large we believe
our franchising model allows us to extend our distributive capacity and brand recognition with
limited increases to our fixed cost base and manage our branch footprint while decreasing our
operational risk.

We provide a full range of sales and marketing support and training programs to all of our
frarichisees. We monitor our franchisees' financial and customer service performance on an
ongoing basis. Our franchise agreements contain customary non-compete and quality
maintenance provisions that allow us to terminate franchisees that fail to meet our standards.

For the year ended December 31, 2006, our franchises accounted for less than 1% of our
revenue and operating profit.

Qur Brands

Our estate agencies operate under 35 well-known local brands such as Bairstow Eves,
John D Wood & Co., Mann & Co., Dixons, Bridgfords, Taylors, Slater Hogg & Howison and
Gascoigne-Pees. We do not engage in significant brand advertising or marketing, but rather

promote our brands indirectly as a result of our marketing efforts on behalf of properties we sell.

Bairstow Eves is our largest brand in terms of number of branches and contribution to
operating profit.
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Most of our brands began trading as regional estate agencies that were later acquired by
us. See "—History.” As the estate agency business is highly fragmented in terms of both
geography and pricing, we believe maintaining muitiple local brands is important to our ability to
increase our market share and the overall number of listings we obtain. For example, in
Chelmsford, we have four estate agency branches trading under different brands in close
proximity. Abbotts, Bairstow Eves and Taylors serve the midmarket in Chelmsford, while John D i
Wood & Co. specializes in higher-end properties in that area. Accordingly, we have not
consolidated our brands (although we have rebranded certain individual branches).

Employees

We had an average of approximately 6,454 employees in our estate agency branch
network for the year ended December 31, 2006. We manage the number of staff per branch
based on market conditions, relying on natural attrition among our estate agents for the most
part during periods of market declines. Staff turnover in our Estate Agency Division in the year
ended December 31, 2006 was 47.2%. We provide our estate agents with training throughout
their careers.

Currently, the compensation package for our estate agents consists of a fixed annual
salary and variable components. The variable components are tied to the agent’s ability to
successfully execute property transactions.

Regulation

Individual estate agents are not 'currently subject to licensing or other forms of professional
qualification in the United Kingdom. We are, however, required to comply with the Estate Agents
Act 1979, which forbids misleading ciaims and false descriptions of properties and requires us
to:

+  provide sellers with written details of all offers;
- inform sellers about potential conflicts of interest; and
.« follow certain procedures with respect to moneys we hold on behalf of our clients.

Failure to abide by these rules could result in the Office of Fair Trading banning an
individual or a firm from working as an estate agent. In addition, we are members of the
Ombudsman for Estate Agents which provides a mediation service in the event of disputes
between our customers and ourselves,

In addition, the UK Property Misdescriptions Act 1991 makes it an offence for an estate
agent or property developer to make false or misleading statements in the course of its business
about various property related matters, including location or address; aspect, view, outlook or
environment; accommodation, measurements and sizes; or physical or structural
characteristics. The Property Misdescriptions Act 1991 is enforced by local authorities’ trading
standards officers, who have the authority to seek fines against the offending agent or agency.

Beginning on June 1, 2007, the seller of each residential property will need to provide a
Home Information Pack prior to the initiation of the marketing of the property. An estate agency
which markets a property without such a Home Information Pack in place wilt be subject to fines
or in extreme cases be banned from operating as an estate agency under the Estate Agents
Act. Similar requirements are pending in Scotland and are expected to come into force in 2008.

As members of the Ombudsman for Estate Agents, our estate agencies have a duty of fair
dealing on behalf of prospective purchasers in addition to our duty of care to sellers. As aresult,
prospective purchasers have redress against us, which has increased our risk of becoming
embroiled in regulatory or legal proceedings and could result in changes in our operating
practices. From July 1, 2007, membership in the Ombudsman program will effectively become
compulsory.
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Campelition

Estate agents compete for listings and prospective purchasers, primarily on the basis of
services offered, reputation, personal contacts and commission rates in the case of listings, and
the amount and quality of properties listed in the case of prospective purchasers. As noted in
“Industry—industry Segments-—Estate Agencies” the estate agency business in the United
Kingdom is very fragmented and participants vary from national estate agency chains, including
ourselves, Connells, LSL Property Services and Halifax Estate Agencies, to local independent
estate agents. We have the largest branch network of any national estate agency chain, as
demonstrated in the following table (figures are as of January 1, 2007):

Number of
Chain Branches
1. COUNIIYWITE ... oecreeier oot b s 1,176
R OTa s = IR OO PP U OSSO OT P PP P IS TS PISPRLIE 496
3. LSL Property SEIVICES ...ccooiiiiiriieieiie it ecrs st 420
4. Halifax EState AQENCIBS .. ...ooovi ittt b 329
5. SPICEINAAM . .. .ceeneieece ettt 231
6. Arun Estates. ..o S TP O USRS U SRR UUPPPON 123
T BBV oot et s e e oo et b e eeneeete st e aeesaebsan aEe e et e eR RS ent AR e 73
8. Kinleigh Folkard & HayWard..........cocuevcmmsii s 67
9, Hamptons INtEMELONEL.......... oot e 65
40, HUIMIDEIS oo eeeee e et eeert s e e seaaeessaeamessamer e smnb e s nsaam e b e e ra b e e b b e e b et ha s 61

Source: Estate Agency News, January 2007
(1) This figure excludes three of our branches dedicated to the sale of new homes.

Other Activities

Our Estate Agency Division also provides the following property services, largely for
corporate clients and banks:

Auctions. Through Countrywide Property Auctions, we hold regular property auctions
throughout the year for properties that sellers need to dispose of quickly.

Repossession Solutions. We arrange for the possession, refurbishment and sale of
properties that have been repossessed by banks, building societies and other lenders.

Part-exchange Solutions. New home builders occasionally accept property in part
exchange for a new home. We arrange for the sale of these properties on behalf of the builders.

Collectively, these aclivities generated less than 1% of our revenue and operating profit for
the yeariended December 31, 2006.

Lettings Division

The Lettings Division encompasses our retail lettings operations and our corporate
property management business. The Lettings Division generated £43.9 million in revenue and
£8.0 million in operating profit for the year ended December 31, 2006.

The following table sets out certain operating data in respect of the Lettings Division.

As of
) December 31, 2006

({unaudited)
Properties under management [Fetail) ... 18,943
Properties under management (COrporate) ..o 36,381
134

o TR 2= 41014 = T TR PPN P P PRSP PP PP PR
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Qur Services
The Lettings Division has two principal lines of business:

Retail Lettings. Our retail lettings business, which accounted for the majerity of the
Letting’s Division's revenue for the year ended December 31, 2008, lists residential properties to
let in assured shorthold tenancies (the commonest type of residential tenancy arrangement in
the United Kingdom) with our retail lettings branches and provides landlords with three tiers of
services:

.+ “let only,” in which we find and vet potential tenants for a property in exchange for up
to 10% of the rents payable for the term of the tenancy (typically 6 months), paid out of
the first month’s rent;

-« lettings and rent coliection, in which we find the tenant, prepare the relevant
documentation and collect rent from the tenant on an ongoing basis in exchange for
up to 12% of the monthly rent, paid over the course of the tenancy, and

«  property management, in which we find the tenant, prepare the relevant
documentation, collect rent, serve as the primary point of contact for the tenant,
arrange repairs and otherwise manage the property, in exchange for up to 15% of the
monthly rent, paid over the course of the tenancy.

We also charge tenants upfront administrative and other fees at the commencement of the
lease. Principally in London, with respect to the let-only business we are also able to secure
renewal fees from landlords and tenants upon the renewal of a lease and a further percentage
of the rent payable under the new lease.

Corporate Property Management. Our corporate property management business consists
of three principal activities:
- leasehold management for residential apartment blocks and other long-leasehold
residential properties, consisting of administrative and maintenance services for both
residents’ associations and freeholders;

« commercial property management for office parks and other commercial premises,
consisting of rent collection, tenant relationship management and maintenance for
commercial property landlords and pension trustees (which often own commercial
property under Self-Invested Personal Pension plans) and;

+ residential property management for investors; and corporate clients with large
portfolios of residential property or apartment blocks.

These services are generally provided in exchange for a percentage of the rentoron a
fee-per-unit basis.

Qur Branch Network

Our retail lettings business operates outside London largely through Countrywide
Residential Lettings, with 81 branches co-located with our estate agencies and 32 dedicated
lettings-only branches as of January 1, 2007. These branches are largely concentrated in the
South East and South regions of England. In London, our residential lettings business has 12
branches, which are largely co-located. Our corporate property management business has 11
co-located or stahd-alone offices throughout England and Scotland.

Branch Network Managerment

In the past five years, we have considerably increased the size of our lettings branch
network, particularly through the 2004 addition of 69 branches acquired in connection with the
Rradford & Bingley acquisition. Increasingly, we have found that dedicated lettings-only high-
street branches achieve superior results compared to branches co-located with estate agencies.
‘We are continuously examining opportunities to open or acquire new lettings branches in
attractive locations. In February 2007, we acquired a single-branch lettings business in
Nottingham.

We do not currently enter into franchise arrangements with respect to our lettings
business.
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Our Brands

Outside London, our retail lettings business operates largely under our Countrywide
Residential Lettings brand and, primarily in markets where we already have a Countrywide
Residential Lettings presence, under certain of our estate agency brands. Inside London and its
immediate environs, our lettings business operates on a co-located basis under our Faron
Sutaria, Gasgoine Pees and John D Wood & Co. brands.

Our corporate property management business operates under our Countrywide Property
Management brand.

Employess
We have had an average of approximately 930 employees in our Lettings Division for the

year ended December 31, 2006, consisting of lettings negotiators (the lettings business’
equivalent of estate agents), property managers and administrative staff.

Like our estate agents, the compensation package for our lettings negotiators consists of a
fixed annual salary and a variable component. Our property managers and administrative staff
receive a higher proportion of fixed salary than our lettings negotiators, but are also eligible for
various performance bonuses.

Regulation

Lettings negotiators are not subject to individual licensing or qualification requirements or
the Estate Agency Act 1979. We are, however, members of the Ombudsman for Estate Agents
and the Association of Residential Letting Agents, respectively, which are empowered to hear
complaints about lettings practices.

Under the Housing Act 2004, from Aprit 6, 2007, deposits taken from tenants in assured
shorthold tenancies must be either deposited in a deposit protection program or covered by
approved insurance arrangements in order to safeguard the deposit during the tenancy and any
dispute proceedings. This requirement and the related procedures may impose additional
administrative and compliance costs on our Lettings Division's operations, but may also
encourage more landlords to let their properties through dedicated lettings agencies or to seek
professional management. In addition, we manage a small number of properties (primarily
student housing) subject to local licensing as “Houses under Multiple Occupation” which are
required to meet certain standards.

In addition we are responsible for ensuring that the properties we manage meet all the
relevant health and safety regulations. ’

Competition

Lettings agencies compete for listings and prospective tenants on the basis of services
offered, reputation, personal contacts and fees in the case of listings, and the amount and
quality of properties listed in the case of tenants. We have the largest non-franchised branch
network of any lettings agent in the United Kingdom. Our primary nationwide competition
consists of Martin & Co., Belvoir and Castle Estates (all of which are franchised brands) and
Your Move and RO Leaders (which are company-owned networks), along with many other
regional, local and specialized lettings agents.

Other Activities

Our Lettings Division also provides the following products and services:

Insurance. We sell own-brand, AXA-underwritten rent protection, household and contents
and property owners' liability insurance to landtords and tenants under the “lets-cover.co.uk”
brand through Countrywide Residential Lettings Limited, which is an Appointed Representative
of Countrywide Principal Services Ltd.

Relocation. We offer executive relocation services to corporate'clients, largely in London
and emergency nationwide relocation services to insurers whose policy holders have suffered
the loss of their home.

Collectively, these activities generated less than 1% of our revenue and operating profit for
the year ended December 31, 2006.
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Financial Services Division

Our Financial Services Division sells third party financial services products through a
dedicated sales force primarily to customers of our Estate Agency Division. The primary
financial services products sold by our Financial Services Division are mortgages, general
insurance policies, term life insurance and mortgage payment protection policies. The Financial
Services Division generated £91.6 million in revenue and £21.0 million in operating profit in the
year ended December 31, 2006.

The following table sets out certain operating data in respect of the Financial Services
Division.

For the year ended
December 31, 2006

{unaudited)

Total Mortgages AIMMANGET .........c.ooimiririies et 61,354

Y| TR L= TUUREUU TR OO OO PO PP U CU PSP PRSPPI PPPTTRPRRPP £7.1 billion
Panel mortgages arranged. ... oo 56,097

Ay 2 T SRS OO P ORI OUUTOTPPP PSSO P PO PPTES £6.5 billion
Life insurance and mortgage payment protection policies sold ...................... 49,811
General insurance Policies SOId ... 56,711
Conversion rates®

Y To s (o T= o [T OSSOSO S P PO PSS E PRI PPL SRS LIS 59.4%

Life insurance and mortgage payment protection policies ................... 48.2%

GENEral INSUTENEE .. .cviiiviieecree e eeisesrrreerrie e asbar s raras et rars et inn e 54.9%
Average number of FSA authorized financial consultants ... 946

{1) The conversion rate for each of our financial products is the number of such products sold in the year ended December 31,
2008 as a percentage of the house sales exchanged by our Estate Agency Division in such year.

Qur Mortgage Lender Panel

We offer our customers mortgages from six to eight banks, the composition of which
changes over time as we seek out the most attractive products for our customers. Panel
members generally undertake to provide exclusive offerings to our customers and generally
commit to instructing our Surveying and Valuation Division in respect of any surveys or
valuations required under their mortgage guidelines. We receive mortgage origination and panel
fees from lenders plus application fees from borrowers.

Qur insurance Providers

We are party to an exclusive distribution agreement with Friends Provident until
August 21, 2017 (unless extended by mutual agreement) under which we have agreed to sell
only Friends Provident life insurance products. A few mortgage lenders will require borrowers to
have life insurance or other mortgage payment protection policies to cover the remaining
principal amount of their mortgage in the event of their death or other inability to service the
mortgage. Under the agreement, we were paid £25.0 million as advanced commissions at the
initiation of the arrangement. Commissions are subject to repayment in the event that certain
sales volume thresholds are not met and clawback in the event that a policyholder allows his or
her policy to lapse in the first four years.

) We are also party to an agreement with AXA until December 31, 2010 to selt AXA building
insurance, which is required by most mortgage lenders, contents insurance and mortgage
payment protection products to our customers. The agreement provides for certain minimum
commission levels. in addition, the AXA agreement contains provisions for profit sharing. Our
agreement with AXA also contains a change of control provision which afllows AXA to terminate
such agreement following a change of control, which includes the Acquisition.
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Empioyees

For the year ended December 31, 2006, we had an average of approximately 946 FSA-
authorized financial consultants, largely located side-by-side with Estate Agency personnel in
most of our branches outside central London (where higher house prices and demographic
profile far cur Faron Sutaria and John D Woad & Co. customers generally do not lend
themselves to estate-agency-based financial services). We believe that basing financial
services consultants in our estate agency branches facilitates cross-selling of products and
services to our customers. Staff turnover in the division for the year ended December 31, 2006
was 34.9%.

The compensation package for financial services consultants consists of a fixed annual
salary and a relatively small variable component based on fees generated.

Regulation

Qur insurance and mortgage brokerage and advisary activities are regulated by the UK
Financial Services Authority (the "FSA”") in the exercise of its statutory powers under the
Financial Services and Markets Act 2000 ("FSMA"). The principal requirements of the regulatory
regime applicable to our Financial Services Division are:

= Authorization—since October 31, 2004 and January 14, 2005, respectively, mortgage
and general insurance brokers must be either authorized by the FSA or appointed as
an appointed representative of an FSA authorized entity in order to sell or advise on
these products.

+  Advertising Restrictions—authorized entities and their appointed representatives must
observe the FSA rules on form and content requirements for written promotional
materials and restrictions on cold calling.

+  Conduct of Business—authorized entities and their appointed representatives must
observe FSA conduct of business rules, which regulate the conduct of intermediaries
during the sale process, communications with customers, suitability of products to
meet particular customers’ needs, and through the “Treating Customers Fairly”
initiative imposes requirements that our terms and conditions and other customer
communications are fair and not misleading and requires us to keep customers
appropriately informed before, during and after the point of sale and ensure that they
do not face unreasonable post-sale barriers to change products or providers.

Countrywide Principal Services Ltd. has FSA authorizations relating to sales of mortgages
and general insurance contracts. Countrywide Estate Agents FS Limited and Countrywide
Residential Lettings Limited and a number of our franchisees are Appointed Representatives of
Countrywide Principal Services Ltd.

Any failure to comply with the provisions of the FSMA or the rules and regulations
promulgated thereunder may give rise to civil or criminal liability, and may result in the
imposition of disciplinary sanctions by the FSA, The FSA's powers include the power to
withdraw the authorization of the relevant firm or of the approval of persons performing
controlied functions within it and the power to impose financial penalties and issue public
censures or statements in respect of breaches.

Competlition

Mortgage brokers compete primarily on the basis of service, reputation, products covered
and prices of those products. The mortgage brokerage business is dominated by a combination
of in-house brokers operating primarily within estate agencies (including Countrywide) and
selling primarily to prospective purchases of properties the estate agency lists and independent
moertgage brokers (such as John Charcol, Alexander Hall and members of the Bankhall and
Sesame networks). In addition, these brokerages compete against price aggregators, which
may include advisory businesses (such as Moneysupermarket.com and Money Expert), and
marigage lenders which specialize in direct-to-borrower marketing (such as ING Direct).
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In the life insurance, mortgage payment protection and general insurance business,
although we do not compete in the general marketplace, we do compete for our own customers’
business against the banks, supermarkets, insurance brokers and insurers who advertise
insurance products directly to the public (such as Direct Line or More Than).

Selective repricings of certain of our financial services products in mid-2005 and 2006
resulted in an improvement to our conversion rates in 2006 compared to 2005.

Surveying and Valuation Division

The Surveying and Valuation Division performs residential mortgage valuations and
surveys for customers of our Estate Agency Division and third parties, including major mortgage
lenders. The Surveying and Valuation Division generated £136.8 million in revenue and
£26.7 million in operating profit for the year ended December 31, 20086.

The following table sets out certain operating data in respect of the Surveying and
Valuation Division. :

For the year ended
December 31, 2006

(unaudited)
Valuations and survey instructions completed..........ien 697,305
Average NUMDET Of SUIVBYOTS ........o.ooiiiiiiiicc e 767

Products and Services

Our Surveying and Valuation Division provides mortgage valuation reports to mortgage
lenders and conducts homebuyer and building surveys for prospective purchasers seeking
detailed information on the condition of a house. In a typical residential property transaction,
these services are paid for by the purchaser. We also conduct remortgage surveys and
valuations for lenders. These surveys and valuations are typically less in-depth than initial
purchase surveys and valuations. We are investigating the use of Automated Valuation Models,
described in “Industry—Industry Segments—Surveying and Valuation,” but do not currently use
such models. Finally, we undertake surveys and valuations in a number of other situations such
as compulsory purchase orders and tax rating assessments.

In addition to our core surveying business, our Surveying and Valuation Division provides
surveyor panel management services to other participants in the UK residential property market
{including mortgage lenders) who do not have their own in-house surveying capabilities.

In anticipation of the implementation of the Home Information Pack, we are currently
training our existing surveyors in order to allow them to obtain the necessary certification to
provide Energy Performance Certificates. See “Industry—Industry Segments—Surveying and
Valuation."

Our Brands .

We provide our Surveying and Valuation Services under three brands: Countrywide
Surveyors, Harvey, Donaldson and Gibson and Securemove Property Services. As of
December 31, 2006, our Surveying and Valuation Division had 124 offices throughout the
United Kingdom that provide support staff and a physical office location for the surveyors when
they return from the field. As a result of the investment in technology and the rationalization
program discussed in “—Information Technology,” we anticipate the closure of a significant
number of our local offices within the next two to three years (although these closures are not
expected to reduce headcount in the division). -

Employees

The Surveying and Valuation Division employed an average of approximately 767
chartered surveyaors for the year ended December 31, 2006. Our surveyors are typically paid a
ﬁxed_annual salary and are given the opportunity to receive a bonus if certain productivity
requirements are met.
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In addition, we are developing a Countrywide Associates program, which gives
independent surveyors access to our instruction flow {when our capacity is otherwise
constrained) in exchange for a percentage of the surveying fee. We anticipate that this practice
will allow us to avoid the carrying cost of such surveyors during less busy periods.

Regulation

The Royal Institute of Chartered Surveyors operates as a self-regulatory regime and
requires certain standards of technical education and levels of insurance cover. It also handles
arbitration and complaints within the industry.

Members of the Royal Institute of Chartered Surveyors are liable on a negligence basis for
valuation and condition report errors, complaints about which tend to increase during downturns
in the UK residential property market.

Competition

In the surveying and valuation business, we compete on the basis of price, service
standards and inclusion on financial service provider panels. Our principal competitors in the
surveying and valuation business are the surveying and valuations businesses of other large
estate agency chains, including e-Surv {part of LSL Property Services), Connells, Colleys {part
of the HBOS Group, which also owns Halifax Estate Agencies). We also compete against
independent networks of surveyors, such as Allied, and smaller Jocal and regional firms and
independent sole-proprietors.

Conveyancing Division

The Conveyancing Division provides legat documentation and conveyancing services for
customers of our Estate Agency Division and for third parties and conveyancing panel
management services for both clients introduced by our estate agencies and third party clients.
The Conveyancing Division generated £22.7 million in revenue and recorded a £250,000
operating loss for the year ended December 31, 2006.

The following table sets out certain operating data in respect of the Conveyancing
Division.

For the year ended
December 31, 2006

(unaudited)
COMPIEHIONS ... et s et s 66,751
T g oL -1 P OO SRUTCUPPPPPR 27,676
(=TT =1] =Y U PP OR U TP 30,251
RemMOQages .....coveraiern e e et errr e e 8,824
Average HeadCOUNL..........ociiii it s 591

$
Services

Our Conveyancing Division, operating under the Countrywide Property Lawyers brand,
offers conveyancing services related to residential property sale transactions carried through
our Estate Agency Division.

Our Conveyancing Division provides all of the documentation necessary to complete a
residential property sales transaction, including purchase and sale agreements, deeds and title
documentation, deeds of covenant and easements. We typically charge a fixed fee per
transaction, based on the value of the property, plus a fee for certain ancillary documentation.

in 2004, we expanded our conveyancing operations to include the provision of remortgage
conveyancing services. Due to pricing pressures, however, we plan to exit the remortgage
conveyancing business in 2007 once our existing remortgage transactions have been serviced.
We recorded a provision of £2.1 mitlion in 2006 for costs reiated to the discontinuance of our
remortgage conveyancing business.
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Our Conveyancing Division also provides a conveyancing panel management service,
referring conveyancing instructions to a panel of solicitors and licensed conveyancers, both for
customers of our Estate Agency Division and for other estate agencies and lenders on a “white
label” basis.

Service Providers N

The operations of our Conveyancing Division are supported by TMG Holdings, in which
we currently hold a 33.3% stake. TMG Holdings carries out regulatory search services with
different governmental authorities (with respect to street regulations, land use restrictions and
the like) for lawyers in connection with a residential property transaction.

Employees

For the year ended December 31, 2006, our Conveyancing Division had an average of
approximatély 591 employees, including an average of approximately 21 licensed conveyancers
and an average of approximately 23 solicitors.

Reguiation

Until 1987, conveyancing services were exclusively provided by solicitors, governed by the
Law Society of England and Wales. Since that time, non-solicitors have been able to qualify as
licensed conveyancers, subject to the regulation of the Council for Licensed Conveyancers
which sets qualifications and adminislers the relevant examinations. Only solicitors or licensed
conveyancers can offer conveyancing services to the public, although unlicensed individuals
may perform many of the relevant services on their own behalf.

The Council fer Licensed Conveyancers has jurisdiction over complaints and sets out
certain standards of practice, such as the requirement that all licensed conveyancers purchase
professional indemnity insurance and provide written estimates at the outset of a transaction.
Violations can result in disqualification and termination of a license.

The Solicitors Regulation Authority has recently taken over the regulation of salicitors in
tne United Kingdom and sets the rules for qualification of practicing solicitors. In the event of
misconduct, the Solicitors Regulation Authority can refer cases to the Solicitors Disciplinary
Tribunal, which may, in addition to fines and reprimands, strike a solicitor from the Roll of
Solicitors and revoke his or her practicing certificate, effectively disqualifying that solicitor from
practice.

Both solicitors and licensed conveyancers are also subject to the jurisdiction of the Legal
Services Ombudsman, which can hear complaints after a determination by the relevant
professional body.

Competition

Conveyancing service providers compete on the basis of reputation, price and speed of
compietion. Conveyancing services in the UK residential property market are offered primarily
by specialist law firms, high street solicitors, and the conveyancing businesses and
conveyancing panels bf other estate agencies, banks and other alternative providers. Most
estate agencies have referral panels of conveyancing providers and some, including
Countrywide, have in-house operations to service at least some of their own transactions. We
compete against these providers both for third party instructions (via our panel management
service) and for instructions from our own estate agency clients.

Information Technclogy

We have a large number of information technology systems in place at our various
divisions with littte integration among the systems. Most of our technology systems are standard
software solutions provided by third parties, with the exception of our point of sale system in the
Financial Services Division, enterprise software for our Surveying and Valuation Division and
our database for our Lettings Division. Most of the systems have been in place for a number of
years, with the exception of the Conveyancing Division’s file management system which
suffered from a failed roll-out of a system specifically designed for that division and now relies
on an upgraded version of the prior third-party software.
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In our Surveying and Valuation Division, we are currently investing in the rolt~out of hand-
writing recognition and digital photography devices to all of our surveyors which we believe will
produce administrative cost savings. Furthermore, we have initiated the integration of our back
office administration processes for the Surveying and Valuation Division in order to realize
efficiencies of scate through the use of proprietary digital interfaces and tablet computer
technology.

Intellectual Property

We have a portfolio of approximately 80 registered trade marks in respect of the trading
names used by our estate agencies and other businesses. We routinely monitor the
marketplace and have a policy of vigorously enforcing our claims against infringers. As of
December 31, 20086, we had not identified any material infringement of our registered
trademarks.

Property

The vast majority of our estate agency branches occupy leasehold premises, which have
recently tended to be on 10-year terms. We manage our leasehold estate on a geographic and
historical basis, reflecting the estates inherited from our predecessor companies. For the year
ended December 31, 2006, the total annual net rent for ali leasehold premises was
approximately £27.8 million.

We own the freehold of our head office in Witham, Essex.

Vehicle Leasing

As of December 31, 2006, we leased approximately 5,150 vehicles, primarily cars for our
estate agents, lettings negotiators, financial consultants, surveyors and head office staff at an
annual cost, for the year ended December 31, 2006, of £19.5 million. Leases are generally no
longer than three years and our total leasing commitment as of Decermber 31, 2006 was £32.1
million. '

Employees

The following table details our average monthly number of employees during the years
ended December 31, 2004, 2005 and 2006.

For the year ended December 31,

. 2004 2005 2006
ESAte AQENCY ...oviveemreecee i iieniat s 5,205 6,163 6,454
LEttiNgS .ottt et e 867 867 930
FiNanCIal SEIVICES ... oooveeeeeieeaie vt eainee e e e b st s s 1,377 1,374 1,454
Surveying and Valuation ... 1,428 1,678 1,468
CONVEYBNCIAG . Foarnvevcrneiriririe et 544 591 531
Head Offi08 ..o ececrer e ettt et s 71 64 74
LI 12 O U VU OO PO T PR PR 9,492 10,737 10,971

We consider our relations with our employees to be satisfactory.

Environmental Matters

We believe that we do not have any material environmental compliance costs or
environmental liabilities.

Litigation and Legal Expenses

We are currently party to various claims and legal actions that arise in the ordinary course
of business. We believe such claims and legal actions, individually and in the aggregate, will not
have a material adverse effect on our financial position or results of operations.

)]
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The following is a brief description of the more significant legal matters that we are
involved in the twelve months preceding the date of this announcement. We believe that we
have adequately provided for such matters where necessary.

Pension Mis-Selling Disputes

We are involved in two disputes with certain of our former life insurance and financial
advisory subsidiaries regarding the extent of indemnities we (or a predecessor firm) provided at
the time of their disposal in respect of pension mis-selling claims. We have recently lost one
case on appeal and, as a result, we must indemnify our former subsidiary for pension mis-
selling claims successfully brought by customers of such subsidiary. We are currently in
negotiations to settle the second pension mis-selling dispute to which we are a party. As of
December 31, 2006, we had recorded a provision of £5.3 million in respect of such claims.

Tax Dispute

We are involved in a dispute with HMRC regarding the tax treatment of certain
consideration paid to us in respect of our distribution of insurance products. While we believe
that the recept of such consideration has been treated correctly for tax purposes, in the event
HMRC succeeds in its challenge, further tax would be payable by us.

IT Systems Dispute

We have recently settled our dispute with Logica in respect of the failure of the Fusion IT
system installed in 2004 and written off in 2005.
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MANAGEMENT

Management of Castle HoldCo 4, Ltd.

Castle HoldCo 4 is an exempted company incorporated in the Cayman Islands with limited
liability.
Board of Directors

The following table provides information regarding our executive officers and the members
of our board of directors.

Name Age Title
Lukas Kolff......ocooo e, 33 Director
Tobias Habbig .......ccoveveeee. 28 Director

Director Biographies

Lukas Kolff has been a member of the board of Castle HoldCo 4 since 2007. Mr. Kolff is
a principal of Apollo Management International LLP and sits on the board of CEVA Group plc.
From 1999 until 2006, Mr. Kolff worked as a Vice President for Ripplewood Holdings. Mr. Kolff
holds a master's degree in business economics from Rijks Universteit Groningen, University of
Groningen, the Netherlands, where he graduated with highest honors.

Tobias Habbig has been a member of the board of Castle HoldCo 4 since 2007.
Mr. Habbig is a senior associate of Apollo Management International LLP. Mr. Habbig
previously worked in the Leveraged Finance Group of Lehman Brothers in London. Prior to that,
he worked in the Mergers and Acquisitions Group of Lehman Brothers. Mr. Habbig holds a
master's degree with distinction in business administration from Handelshochschule Leipzig and
University of Cologne, Germany.

Management of Countrywide

Executive Officers, Board of Directors and Executive Management

The following table provides information regarding certain of the executive officers and
members of the board of directors and executive committee of Countrywide.

Name Age Title
Harry DHill.......coccocoenine 58 Chairman
Grenville Turner.........cceeeee... 49 Managing Director
Michael C Nower ..........c.......... 57 Finance Director
John Hards .......ccooeeiicvnnn, o1 Managing Director, Countrywide Residential
Lettings
Gareth R Williams .................. 43 Head of Group Legal and Company Secretary
Gerald R Fitzjéhn .................... 57 National Sales Director, Estate Agency and

Financial Services Division; Director, Countrywide
Franchising Limited

Christopher P Shaw ................ 54 Managing Director, Countrywide Surveyors Limited

Anthony H EKins .......ccocceeenn... 63 Sales Director, Estate Agency and Financial
Services Division

John Williams ..........ocv v 52 Director of Corporate Developments; Director,

Countrywide Principal Services Limited and
Countrywide Estate Agents FS Limited

David Fletcher ...................... 55 Sales Director, Estate Agency and Financial
Services Division
Robert Scarff ... 48 Sales Director, Estate Agency and Financial

Services Division
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Name Age Title
J Allen Snowball ... 56 Managing Director, Countrywide Principal Services
Limited

Director and Management Biographies

Harry D Hill has been a member of the board of Countrywide since 2004. Mr. Hili qualified
as a Chartered Surveyor in 1967 and was formerly Managing Director of Abbotts (East Angfia)
Limited. He is a Non-Executive Director of Jupiter Secured Split Trust plc. He has previously
served as the Managing Director of Countrywide Assured Group pic and Countrywide,

respectively.

Grenville Turner has been a member of the board of Countrywide since August 1, 2006,
when he joined Countrywide as an Executive Director. He became Group Managing Director on
January 1, 2007 and is also a director of Countrywide Estate Agents. Mr Turner qualified as a
Chartered Banker in 1982 and holds a master's degree in business administration from
Cranfield Business School. He was formerly Chief Executive, intelligent Finance and Chief
Executive, Business to Business at HBOS and previously served as a director of St James
Place Capital Ple, Sainsbury's Bank Plc and Rightmove.co.uk Limited.

Michael C Nower has been a member of the board of Countrywide since 2004. Mr Nower
qualified as a Certified Accountant in 1975 and was formerly Group Finance Director of
Lancaster PLC. He joined Countrywide Assured Group pic as Group Finance Director in 1989
and, on March 1, 2004, was appointed to the same position with Countrywide.

John Hards was appointed to the executive committee on November 29, 2006. Mr. Hards
is Managing Director of Countrywide Residential Lettings. Mr. Hards is a Chartered Surveyor
and a Director of the Association of Residential Lettings Agents and The Dispute Service, which
has recently won a government contract to administrator The Tenancy Deposit Scheme.

Gareth R Williams was appointed to the executive committee on May 24, 2004.
Mr. Williams is Company Secretary and Head of Group Legal. He previously served as the
Company Secretary for Countrywide Assured Group plc. Mr. Williams qualified as a Solicitor in
1890 and is a Chantered Company Secretary.

Gerald R Fitzjohn has been with Countrywide since 1974 and was appointed to the
executive committee on December 7, 1989. Mr. Fitzhjohn is currently the National Sales
Director of the Estate Agency and Financial Services Division and a director of Countrywide
Franchising Limited. Mr. Fitzhjohn was formerly Managing Director of Taylors Estate Agents
Limited. Mr. Fitzhjohn was previously a director of Countrywide Assured Group plc.

Christopher P Shaw was previously a director of Countrywide Assured Group plc, and
was appointed to the executive committee on January 1, 2002. Mr. Shaw is Managing Director
of Countrywide Surveyors Limited. Mr. Shaw qualified as a Chartered Surveyor in1978 and is a
Fellow and Vice President of the Royal Institution of Chartered Surveyors. Mr. Shaw previously
served as a director of f\bbotts (East Anglia) Limited. ’

Anthony H Ekins joined Countrywide in 1990 and was appointed to the executive
cornmittee on January 27, 1999. Mr. Ekins was previously Operations Director of Prudentia!
Property Services, which acquired Ekins, Dilley and Handley in 1986. Mr. Ekins was previously
a director of Countrywide Assured Group pic. Mr. Ekins qualified as a Chartered Surveyor in
1965.

John Williams was appointed to the executive committee on May 24, 2004, Mr. Williams
is Director of Corporate Developments and a Director of Countrywide Principal Services Limited
and Countrywide Estate Agents FS Limited. Mr. Williams is a Fellow of the Chartered Institute of
Bankers and has over 30 years of experience working in the financial services industry including
positions with Lloyds Bank, HSBC and Yorkshire Building Society. Mr. Williams has worked on
Industry Committees on the Mortgage Code and Substantial Home QOwnership.

David Fletcher has been with Countrywide for over 30 years and was appointed to the
executive committee on January 1, 2005. Mr. Fletcher is a Sales Director of the Estate Agency
and Financial Services Division and a director of H:O Homes Overseas Countrywide. )
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Mr. Fletcher qualified as a Chartered Surveyor in 1983 and was formerly Managing Director of
Abbots Estate Agents Limited.

Robert Scarff joined Countrywide as a trainee sales negotiator with Taylors Estate Agents
in 1978 and was appointed to the executive committee on January 1, 2005. Mr. Scarff is a Sales
Director of the Estate Agency and Financial Services Division. He was instrumental in
establishing Countrywide's Conveyancing Division in 1897 and held the position of Managing
Director until December 31, 1998, when he was appointed to his current position. Mr. Scarff
previously served as Managing Director of Dixons Estate Agents and is a Fellow of the National
Association of Estate Agents.

J Alan Snowball joined Countrywide in 1998 as Managing Director of Countrywide
Franchising Limited and was appointed to the executive committee on November 30, 2005.

Mr. Snowball qualified as a Chartered Surveyor in 1976. After a career in private practice, he
served as a director of Prudential Property Services Limited and a director of Halifax Estate
Agencies Limited.

Management Compensaticn

Executive Director Service Contracts

Countrywide has three Executive Directors, Harry D Hill, Michael C Nower and Grenvilie
Turner, whose employment is subject to service agreements (the "Service Agreements”).
Details of the terms of engagement for our Executive Directors are set out below:

Annual Date of Service
Name Position Salary Agreement
Harry D HIll oo, Chairman £310,000 October 31, 1997
Michael C Nower ......................... Group Finance Director £200,000 October 31, 1997
Grenville Turner ....................... Group Managing Director £360,000 July 25, 2006

(1) Mr. Turner joined Countrywide on August 1, 2006, Accordingly, Countrywide paid Mr. Turner £120,000 for the year ended
Decernber 31, 2006, which represents his pro rated salary for such year,

The salary of each Executive Director is reviewed annually by the board. The Executive
Directors are entitled to reimbursement of expenses incurred during the course of their duties
and are entitled to receive full remuneration and benefits if incapacitated by sickness for up to
26 weeks in any period of 12 months. Countrywide is entitted to pay the Executive Directors
remuneration and benefits in lieu of the whole of any part of the notice period.

Notice

The Service Agreements of Mssrs. Turner and Nower are terminable by either
Countrywide or the applicable Executive Director giving not less than 12 months’ written notice.
The Service Agreement of Mr. Hill is terminable by either Countrywide or Mr. Hill giving not less
than 6 months’ written notice. The employment of each Executive Director is terminable with
immediata effect if such Executive Director fails or neglects to perform his duties over a period
of not less than six months, is guilty of any material or persistent breach of the applicable
Service Agreement, is guilty of gross misconduct, is disqualified from holding office, is convicted
of a criminal offense (excluding certain road traffic offences), is subject to a
bankruptcy/administration order, becomes mentally ili or forms a prohibited addiction or
becomes unable to perform his duties by reason of accident, ill-health or otherwise for a period
aggregaling not less than 26 consecutive weeks in any period of 12 months.

If any of the Executives Directors’ employment is terminated as a result of liquidation,
reorganization or reconstruction of Countrywide and he is offered employment by a
reconstructed company or by another Countrywide company on terms not less favorable, such
Executive Director shall be obliged to accept such an offer and shall have no claim against
Countrywide.

However, if, as a result of a general offer made to members of Countrywide, a third party

obtains centrol of Countrywide, each Executive Directors is entitled to terminate his employment
on three months’ written notice, provided that such notice is served within one month of the third
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party obtaining control. In such a case, the restrictive covenants described below will not apply.
in addition, the period of notice required to be given by Countrywide to the Executive Directors
to terminate their employment will, for a period of 12 months from the date of the third party
obtaining control, be 12 months (and in Mr. Hill's case, extended to 12 months) and the
restrictive covenants will again not apply following any such termination.

Bonus

Each of the Executive Directors is entitled to participate in the bonus arrangements
operated by Countrywide from time to time. Such bonus arrangements shall be determined at
the discretion of the board. The bonuses are awarded subject to the achievement of certain
targets notified to the Executive Directors at the commencement of each financial year,

Benefits

Each Executive Director is entitled to 30 days’ holiday per annum (in addition to statutory
holidays). Each Executive Director may elect to receive a car allowance for business and
personai travel. Alternatively, each may have a company car for business and personal use for
which Countrywide bears all related maintenance, insurance, tax and fue! expenses.

Mr. Hill is entitled to membership in Countrywide’s Pension Scheme Defined Contribution
Section, to which he transferred from the Defined Benefit Section in December 2003, Mr. Nower
has a personal pension plan to which Countrywide contributes at the same level as if he had
jeined the Defined Benefit Section and subsequentiy transferred to the Pension Scheme
Defined Contribution Section. Mr. Turner is not entitled to pension benefits.

Each Executive Director is entitled to the benefits of a life assurance policy which provides
a benefit of four times the applicable Executive Director's pensionable salary plus a spouse’s
pension of one quarter of the applicable Executive Director's pensionable salary. Each
Executive Director is entitled to private medical insurance (for himself and his family), and
permanent health insurance.

Each Executive Director is entitled to be indemnified by Countrywide against liabilities
incurred in the course of his employment in defending proceedings in which he is acquitted or
judgment is given in his favour. Each Executive Director is entitled to cover under the Group
Directors’ and Officers’ Liability Insurance Policy. The board may at any time substitute any of
the remuneration and benefits of any of the Executive Directors (with the exception of salary),
provided that the total overall compensation does not disadvantage the applicable Executive
Director. In addition, upon a material change in the circumstances of Countrywide, the board
may withdraw or restrict the remuneration and benefits provided to the Executive Directors,
except for salary and bonus, on giving not less than 12 months’ notice.,

Restrictions

The Executive Directors are prohibited, without prior consent from the Board, from being
directly or indirectly engaged, concerned or interested in business activities which may compete
with Countrywide. Each Executive Director is subject to a confidentiality undertaking without
limitation in time and is subject to copyright and intellectual property restrictions in respect of
work undertaken in the course of his employment without limitation in time. In addition, each
Executive Director is subject to non-compete and non-solicitation restrictive covenants for a
period of six months following termination of his employment and is restricted from soliciting,
enticing away or empioying any employee of Countrywide engaged in a managerial capacity in
a department for which the Executive Director has had direct or indirect responsibility. Each
Executive Director is also prohibited from assisting, advising or glwng any information to any
person in connection with the above restnctrons

Management Incentive Plan

As of the date of this announcement, none of our Executive Directors who is expected to
be employed by Castle HoldCo 4 after the Acquisition has entered into any agreement,
arrangement or understanding with Apollo Management, L.P. or any of its affiliates regarding
employment with, or the right to purchase or participate in the equity of, Castle HoldCo 1 or
Castle HoldCo 4. If Castle HoldCo 4 does not reach an agreement, arrangement or
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understanding with one or more Executive Director, such Executive Director will be entitled to
certain severance and other benefits set forth in his existing employment agreement.

Countrywide's existing equity incentive plans and employee stock purchase plan will be
terminated as of the closing date of the Acquisition. Castle HoldCo 4 currently plans to adopt an
omnibus equity incentive plan to be effective following the closing of the Acquisition for certain
key members of its management, which will provide for the granting of stock options, restricted
stock, restricted stock units and other stock-based awards relating to the common stock of

Castle HoldCao 1.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Rightmove Listings Agreement

We are party to an agreement with Rightmove plc, a company in which we will hold a
21.5% interest at the time of the Acquisition, for the online listing of our residential property
inventory through Rightmove's online property listing database. By the terms of this agreement,
we have agreed to provide our property listings to Rightmove and Rightmove has agreed to
inciude such listings in its property listing database and to make such listings available to users
of its property search engine through its website. In return for this service, we have agreed to
pay Rightmove monthiy fees based on the number of our estate agent branches displayed on
its web site.

in the year ended December 31, 2006, we paid Rightmove £1.4 million in listing fees.
Pursuant to the Acquisition, we will distribute our entire interest in Rightmove to Counirywide

shareholders.
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GENERAL INFORMATION

No Significant Change
Except as disclosed in this announcement:

there has been no materiat adverse change in the financial position of Castle HoldCo
4 or any of the guarantors (the “Companies”) since December 31, 2006, and

we are not, and have not been, involved in any governmental, legal or arbitration
proceedings that may have or had in the 12 months before the date of this
announcement, a significant effect on our financial position or profitability. We are not
aware that any such proceedings are pending or threatened.

Guarantor Information

Following the completion of the financial assistance “whitewash” procedures and in any
event not later than 90 days after the closing date of the Acquisition, the guarantors are
expected to include:

Countrywide ple, Countrywide House, Perry Way, Witham CM8 3SX, United Kingdom,
with registered number 04947152, date of incorporation: October 29, 2003, telephone
number: +44 (0) 1376 533 700,

Countrywide Property Lawyers Limited, Lee House, 90 Great Bridgewater Street,
Manchester M1 5RR, United Kingdom, with registered number 02066827, date of
incorporation; October 23, 1986, telephone number: +44 (0) 1376 533 700;

Balanus Ltd., Countrywide House, Perry Way, Witham CM8 35X with registered
number 01837522, date of incorporation: August 1, 1984, telephone number: +44 (0)
1376 533 700;

Countrywide Estate Agents FS Ltd., Sovereign House, Leighton Buzzard LU7 1GT
United Kingdom with registered number 01084123, date of incorporation: November
28, 1972, telephone number: +44 (0} 1376 533 700;

Slater Hogg Mortgages Ltd., Sovereign House, Hockliffe Street, Leighton Buzzard LU7
1GT, United Kingdom with registered number 04206425, date of incorporation: April
26, 2001, telephane number: +44 (0} 1376 533 700,

Countrywide Estate Agents, Countrywide House, Perry Way, Witham CM8 35X,
United Kingdom, with registered number 007894786, date of incorporation: January 27,
1964, telephone number: +44 (0) 1376 533 700;

Countrywide Franchising Ltd., Century House, Rosemount Avenue, West Byfleet
KT14 6LB, United Kingdom with registered number 03777494, date of incorporation:
May 26, 1999, telephone number: +44 (0) 1376 533 700,

Securemove Property Services 2005 Ltd., Countrywide House, Perry Way, Witham
CM8 35X, United Kingdom, with registered number 04542718, date of incorporation:
September 23, 2002, telephone number: +44 (0) 1376 533 700;

Countrywide Surveyors Ltd., Market House, Market Square, Stony Stratford, Milton
Keynes, MK1t 1BE, United Kingdom with registered number 01954031, date of
incorporation: November 4, 1985, telephone number; +44 (0) 1376 533 700; and

Countrywide Estate Agents (South) Ltd., Countrywide, Perry Way, Witham, CM8 35X,
United Kingdom with registered number 02276358, date of incorporation: July 12,
1988, telephone number: +44 (0) 1376 533 700.
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PRESS ANNOUNCEMENT

FOR IMMEDIATE RELEASE

23 April 2007

COUNTRYWIDE PLC (“COUNTRYWIDE”)

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide
confirms that it now has 170,950,866 ordinary shares of 5 pence each in issue and admitted

to trading on the London Stock Exchange under the UK ISIN code GBO0OBOOFQOG0.

A further announcement will be made if appropriate.




Lountrywide pic

23 April 2007

EMBARGOED UNTIL 7.00 A.M. 23 APRIL 2007

Notification of Transfer of Treasury Shares

3 Perry Way
Witham
Essex CM8 35X

Tel: 01376 533700

fax: 01376 520465 / 01376 520758

DX MNo. (40680 WITHAM 4

Video Conference No: 01376 500201

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company Treasury
CREST Account to satisfy share options exercised by an ex-employee, who was also
an option holder of the Company, under the Savings Related Share Option Scheme.

No. of Shares Option
No. of Transferred | No.of Price Date
shares held | Date of from Options per Options
in Treasury | Transfer | Treasury Exercised | Share Granted | Scheme
8,316,607 23.04.07 | 402 402 140.8p 11.10.02 | Savings Related
Share Option
Scheme (1996)

Following the above transfer, Countrywide plc now holds 8,316,205 treasury shares in

total.

The issued share capital of the Company (excluding shares held in treasury) now
stands at 170,950,866.

Director/Company Secretary

Countrywide plc

The LICs largest Estate Agency and Property Services Group. Countrywsde pic, Regrtered n Englnd Ha 4347152 Regstened Ofice Countrywsde bloute  Perry Wag Witrany Esse (M3 35
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Tel: 01376 533700

Fax: 01376 520465 /1 01376 520758
DX No: 190680 WITHAM 4
Video Conference No (1376 50023)

20 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 19 April 2007 from an official of UBS AG.
In compliance with the Disclosure and Transparency Rules, they confimm that on 18 April
2007 UBS Investment Bank and UBS AG London Branch have a notifiable interest and are

the direct holders of 18,908,837 shares in the ordinary 5p shares of Countrywide ple. This
equates to 11.06% of the issued share capital 0of 170,950,464 shares.

They have increasgd their holding from 16,747,683 shares, as reported on 19 April 2007, to

18,908,837 shares.
D

A"

Director/Secretary
Countrywide plc
c.C. H D Hili
M C Nower
G Turner
G White, CPS

J Pleumeekers }
J Coddington ) Hawkpoint
M Luen )
M Franklin }

C$1,4,205.5101 UBSsl(ps)e200407

The UK's largest Estate Agenvy and Property Services Group. Countiywrte pic fegnzered n £rgland bag 1947153 K potimea Office Conmilr prct 1iunrie, 1 Femy Wy Wirtam, Essex U8 15X
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FORM 8.1

DEALINGS BY OFFERORS, OFFEREE COMPANIES OR THEIR ASSOCIATES
FOR THEMSELVES OR FOR DISCRETIONARY CLIENTS
(Rules 8.1(a) and (b)(i) of the Takeover Code)

1. KEY INFORMATION

Name of person dealing (Notc 1) Harry D Hill

Company dealt in Countrywide plc

Class of relevant security to which the dealings | Ordinary Shares of Sp each
being disclosed relate {Note 2)

Date of dealing 20 April 2007

{ INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE

(a) Interests and short positions (following dealing) in the class of relevant security dealt in (Note 3)

Long Short

Number (%) | Number (%)
(1) Relevant securities 156,253 0.091%
{2) Derivatives (other than options) Nil
(3) Options and agreements to purchase/sell Nil
Total 156,253 (inc. 56,254 0.091 %

shares held in H D Hill

Discretionary Settlement (1997))

(( h)  Interests and short positions in relevant securities of the company, other than the class dealt in
(Note 3)

Class of relevant security: Long Short

Number (%) | Number (%)

(1) Relevant securities

(2) Derivatives (other than options)

(3) Options and agreements to purchase/sell

Total

(c) Rights to subscribe (Note 3)

Class of relevant security: Details




3. DEALINGS (Note 4)

(a) Purchases and sales

Purchase/sale

Number of securities

Price per unit (Note 5)

(b) Derivatives transactions (other than options)
Product name, Long/short (Note 6) Number of securities (Note 7) Price per unit {Note 5)
e.g. CFD
CFD Close: 344,000 shares 625p per share

' { Options transactions in respect of existing securities

(1) Writing, selling, purchasing or varying
Product name, Writing, selling, | Number of securities | Exercise | Type,e.g. Expiry Option money
e.g. call option purchasing, to which the option price American, date paid/received

varying etc. relates (Note 7) European etc, per unit (Note 5)

|
i (ii) Exercising

Product name, e.g. call option

Number of securities

Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Details

Price per unit (if applicable) (Note 5)

|
| Nature of transaction (Note £)
|
|

4. OTHER INFORMATION




Agreements, arrangements or understandings relating to options or derivatives

Fuli details of any agreement, arrangement or understanding between the person disclosing and any other person relating
to the voting rights of any relevant securities under any option referred to on this form or relating to the voting rights or
future acquisition or disposal of any relevant securities to which any derivative referred to on this form is referenced. If

none, this should be stated.

Is a Supplemental Form 8 attached? (Note 9) ¥E&/NO
Date of disclosure 20/4/2007
Contact name Shirley Law
Telephone number 01376 533700
..ame of offeree/offeror with which associated Countrywide plc
Specify category and nature of associate status (Note 10) Director

Notes

The Notes on Form 8.1 can be viewed on the Takeover Panel’s website ar www.thetakeoverpanel.org.uk




NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS
DISCHARGING MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures
of the issuer should complete boxes 1 to 16, 23 and 24,

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer
should complete boxes 1to 4, 6, 8,13, 14, 16, 23 and 24.

(3) An issuer making a notificaticn in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1to 3 and 17 to 24.

{(4) An issuer making a notification in respect of a financial instrument relating to the shares of
the issuer (other than a debenture) should complete boxes 1to 4, 6, 8, 9, 11, 13, 14, 16, 23 and

24.

Please complete all relevant boxes should in block capital letters.

1. | Name of the issuer 2. | State whether the notification relates to (i) a
transaction notified in accordance with DR

3.1.4R(1)(a), or

Countrywide plc {ii) DR 3.1.4(R)(1)(b) a disclosure made in
accordance with section 324 {as extended by
section 328) of the Companies Act 1985; or

(iii) both (i) and (ii)

N/A
3. | Name of person discharging managerial 4, | State whether notification relates to a person
responsibilities/director connected with a person discharging
managerial responsibilities/director named in 3
Terry Marris | and identify the connected person
Person discharging managerial
responsibilities N/A
5. | Indicate whether the notification is in respect | 6. | Description of shares (including cl/ass),
of a holding of the person referred to in 3 or debentures or derivatives or financial
4 above or in respect of a non beneficial instruments relating to shares
interest '
Ordinary 5p shares

Terry Marris' holding

7. { Name of registered shareholders{s) and, if 8. | State the nature of the transaction
more than one, the number of shares held

by each of them On 17/4/07, Terry Marris transferred 35,000
ordinary shares of 5p each in Countrywide plc

Terry Marris 68,412 to his wife,

Mrs Marris 2,007

Total 70,419




percentage holding following notification
{any freasury shares should not be taken
into

account when calculating percentage)

70,417 shares (including Mrs Marris's
37,007 shares}i.e. 0.041%

9. | Number of shares, debentures or financial 10. | Percentage of issued class acquired (freasury
instruments relating to shares acquired shares of that class should not be taken into
account when calculating percentage)
N/A
N/A
11. | Number of shares, debentures or financial 12. | Percentage of issued class disposed (treasury
instruments relating to shares disposed shares of that c/ass should not be taken into
account when calculating percentage)
35,000
0.020%
13. | Price per share or value of transaction 14, { Date and place of transaction
At nil consideration 17 April 2007
Essex. England
15. | Total holding following notification and total | 16. | Date issuer informed of transaction

19 April 2007

If a person discharging managerial responsibilities has been granted options by the issuer
complete the following boxes

17. | Date of grant 18. | Period during which or date on which it can
be exercised

19. | Total amount paid {if any) for grant of the 20. | Description of shares or debentures involved
Option {class and number)

21. | Exercise price (if fixed at time of grant) or 22. | Total number of shares or debentures over
indication that price is to be fixed at the which options held following notification
time of exercise

23. | Any additional information 14 | Name of contact and telephone number for

Queries

Shirley Law 01376 533700

|
Name and fignature of duly juthorised officer oﬁsuer responsible for making notification
e —

Date of notification 19 April 2007

94 Director




LOUN wWade ouse
3 Perry Way

Countrywide pic o

Fax: 01376 520465 1 01376 520758
DX No: 140480 WITHAM 4
Videa Canference MNo. 01376 500231

19 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 18 April 2007 from an official of UBS AG.

In compliance with the Disclosure and Transparency Rules, they confirm that on 17 April
2007 UBS Investment Bank and UBS AG London Branch have a notifiable interest and are
the direct holders of 16,747,683 shares in the ordinary 5p shares of Countrywide plc. This
equates to 9.80% of the issued share capital of 170,950,464 shares.

They have increased their holding from 14,443,957 shares, as reported on 10 April 2007, to
16,747,683 shares.

~—,

Director/Segrefary
Countrywide plc

c.c. HDHill
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

£S§1.4.204-5101UBSsl(psMe200407
The: UK targest Estate Agency and Pruperty Services Group Canmymde ple, Repuered bolind Mo #447140 fAgazonn Office Caurarmmdc Finne 371y W Witham s CT18 5%
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Countrywide plc '
>/W Witham

Essex CMB 35X

Tel: 01376 533700

Fax: Q1376 520465 7 01376 520758
DX No: 140680 WITHAM 4
Videa Conlerence Nec: 01376 500231

17 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 16 April 2007 from an official of ING Bank N.V.

In compliance with the Disclosure and Transparency Rule 5, they confirm that as at 12 April
2007, ING Bank N.V. of London Branch, 60 London Wall, London EC2M 5TQ have a
notifiable interest in and are the indirect share holders of 7,567,373 ordinary shares of 5p in
Countrywide plc. This equates to 4.43% of the issued share capital of 170,950,464 shares.

They have increased their holding from 6,731,000 shares, reported on 7 March 2007, to

7,567,373 shares.
Director/So(;ﬂfary
Countrywide ple
//
cc. HDHil
M C Nower
G Turner

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4,202-5101INGBanks1(ps)le1 70407
The UKCs largest Estate Agen:y and Property Services Group. Countrywde pic. Repieved o England Ha 4947152 Regrieced Qe Countr pande: House., 3 o y Wi 'Aitham, [vses CHME 356




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt as to the acton you should take, you are recommended o seek your own financial advice immediately from your
stockbroker, bank manager, solicitor, accountant or other independent adviser authorised under the Financial Services and
Markets Act 2000, if you are in the United Kingdom, or from another appropriately authorised independent financial adviser if

you ate in a territoty outside the United Kingdom.

If you have sold or otherwise transferred all of your Countrywide Shares, please forward this document and the accompanying
document at once to the purchaser or transferee: If you have sold or transferred only part of your holding of Countrywide

Shares, you should retain these documents and consult the bank, stockbroker ot other agent through whom the sale or transfer

was effected.

Countrywide House
3 Perry Way
Witham

Essex CMB 38X

L]
Countrywide plc ‘
Tel: 01376 533700
Fax: 01376 520465 / 01376 520758

DX No: 140680 WITHAM 4

14 April 2007

Dear Shareholder,

I am writing to you to enclose the text of an announcement of a recommended revised offer for the

acquisition of Countrywide plc released by Castle HoldCo 4, Ltd. on 12 April 2007 (the
“Announcement”). You should also read carefully the additonal information contained in

Appendix I to this letter.

Shareholders should be aware that, following the successful conclusion of the Court Meeting and
EGM on 13 April 2007 (as further described in paragraph 3 of Appendix I to this letter), the
Company intends to apply to the Court, with the consent of Castle Bidco, to seek the Court’s
permission to modify the Scheme of Arrangement in accordance with the terms of the Revised
Offer, and will also present a petition to the Court asking the Court to sanction the Scheme of

Arrangement (as modified} and confirm the Reducton of Capital.

Terms defined in the scheme circular sent by the Company to Shareholders on 20 March 2007 (the
“Scheme Document”) and the supplementary scheme circular sent by the Company to Shareholders
on 31 March 2007 (taken together, the “Scheme Documents”), and terms defined in the

Announcement, shall have the same meanings in this letter.

Yours faithfully
- Sh el
_y A
Christopher Sporborg co T f_‘,’
Chairman - T
e 2
o ™3 _‘j
= g
o U vy
: ‘*J '..":) D
r - .
w3

ide ple. Regh wn England No. 4947152, Registered Ofice: Countrywida House, 1 Pacry Way, Withem, Estex OW8 38X
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APPENDIX I

Additional Information

Responsibility statements

The Directors, whose names are set out in paragraph 2(a) below, each accept responsibility
for the information contained in this letter relating to Countrywide and the Countrywide
Group, the opinions of Countrywide and the Countrywide Group, the Directors, their
immediate families, related trusts and persons connected with them (other than any
information for which the directors of Castde Bidco and Marc Rowan and Gareth Turner are
accepting tesponsibility pursuant to paragraph 1(b) below).
{

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 letter for which they accept
responsibility is in accordance with the facts and does not omit anything likely to affect the

import of such information.

The directors of Castle Bidco, whose names are set out in paragraph 2(b) below, and Marc
Rowan and Gareth Turner, each accepts responsibility for the information relating to Castle
Bidco, the Castle Holdco Group and the Apollo Funds, the opinions of Castle Bidco, the
Castle Holdco Group and the Apollo Funds, the directors of Castle Bidco and members of
their immediate families, related trusts and persons connected with them and the information
relating to Rightmove (including, for the avoidance of doubt, the information relating to the
Unlisted Securities and the Unlisted Securities Alternative) contained in this letter.

To the best of the knowledge and belief of the directors of Castle Bidco, Marc Rowan and
Gareth Turner (who have taken all reasonable care to ensure that such is the case), the
information contained in this document for which they are responsible is in accordance with
the facts and does not omit anything likely to affect the import of such information.

Directors and executive officers
The Directors are as follows:

C. H. Sporborg (Chairman)

G. Turner (Managing Director)

M. C. Nower (Finance Director)

H.D. Hill (Executive Director)

A. J. Brown (Independent Non-Executve Director)
P. W. Mason (Independent Non-Executive Director)
M. J. Gordon (Independent Non-Executive Director)

The registered office of Countrywide, whose registered no. is 4947152, and the business
address of each of the Directors is Countrywide House, Perry Way, Witham, Essex CM8

38X,




(b)  The directors of Castle Bidco are as follows:

Lukas Kolff
Tobias Habbig

The registered office of Castle Bidco, whose registered number is WIK-182043, is at the
offices of Walkers SPV Limited, Walkers House, 87 Mary Street, George Town, Grand

Cayman, KY1-9002, Cayman Islands.
3. Results of Court Meeting and EGM

On 13 April 2007, the Company and Castle Bidco announced that the Court Meeting and the EGM
held to approve the Scheme of Arrangement had both concluded successfully.

At the Court Meeting, the required majority in number of those Scheme Shareholders present and
voting, either in person or by proxy, representing 75 per cent. or more in nominal value of the
Scheme Shares voted, voted in favour of the Scheme of Arrangement. At the EGM, the necessary
resolution required to approve the Scheme of Arrangement and associated Reduction of Capital was

passed as a special resolution.

4. Expected timetable of principal events

Following the successful conclusion of the Court Meeting and EGM referred to above, the
Company intends to apply to the Court, with the consent of Castle Bidco, to seek the Court’s
permission to modify the Scheme of Arrangement in accordance with the terms of the Revised
Offer, and will also present a petition to the Court asking the Court to sanction the Scheme of
Arrangement (as modified) and confirm the Reduction of Capital.

In order to become effective in accordance with its terms, the Court must then sanction the Scheme
at the Scheme Court Hearing and subsequently confirm the associated Reduction of Capital at the
Reduction Court Hearing, currently scheduled to take place on 1 May 2007 and 3 May 2007
respectively. Following the sanction of the Scheme and confirmation of the Reduction of Capital
by the Court, it is cxpected that the last day of dealings in Countrywide Shares will be 3 May 2007
and Countrywide Shares will be delisted at 8.00 a.m. on 4 May 2007.

The expected timetable of principal events therefore remains as set out in the Scheme Document, a
summary of which (as from the date of this letter) is set out overleaf.



EXPECTED TIMETABLE OF PRINCIPAL EVENTS

TIME AND DATE

EVENT
1.00 p.m. on 30 April 2007@

Latest ume for receipt of Form of Elecdon for the Rightmove
Sale Election and/or the Unlisted Securities Alternative and

receipt of TTE messages(\)

The following dates are subject to change, please see note (3) below:

Scheme Court Hearing (to sanction the Scheme) 1 May 2007
Reorganisation Record Time 6.00 p.m. on 2 May 2007
Reduction Court Hearing (to confirm the Reduction of Capital) 3 May 2007
Last day of dealings in Countrywide Shares 3 May 2007
Scheme Record Time 6.00 p.m. on 3 May 2007
Effective Date 4 May 2007
(1) CREST Shareholders who wish to elect for the Rightmove Sale Elecdon and/or the Unlisted Securities Alternadve must do so

clectronically. Please see Appendix V' (Noter on electing for the Riphtmove Sale Election and/ or the Unlisted Securities Akternative) to the Scheme

Document for further dezails.
(2 Please sec paragraph 10 in Vart 1 {Letter from the Chairman of Countrywide pk) of the Scheme Document.

(3 These dates and times are indicative only and will depend, inter alia, on the dates upon which the Court sanctions the Scheme arnd the
associated Reduction of Capital and whether the Conditions are either satisfied or waived. If the expected date of the Scheme Court
Hearing is changed, Countrywide will give notice of this change by issuing an announcement through a Regulatory Information
Service. All Countrywide Shareholders have the right to attend the Scheme Court Hearing and the Reduction Court Hearing,

Unless otherwise stated, all references to dmes are to London times.

5.  Disclosure of interests and dealings in shares

As at the close of business on 11 April 2007 (the latest practicable date prior to the posting of this
letter), Castle Bidco and the following person(s) who are deemed to be acting in concert with Castle
Bidco for the purposes of the Proposals owned or controlled the following interests in relevant

Countrywide securities:

Deutsche Bank Group held a long position of 20,000 Countrywide shares and a short position of
5,067 Rightmove shares. This disclosure supersedes the disclosure at paragraph 4(b)(i) of Appendix
V1 (Additional Infirmation) to the Scheme Document and paragraph 5(1) of Appendix IV (Addisonal
Information) to the scheme circular sent by the Company to Shareholders on 31 March 2007.

Save as disclosed in the Scheme Documents, this letter, and/or the enclosed Announcement
(*‘Disclosed”):

;
(a) no member of the Castle Holdco Group nor any of the directors of Caste Bidco, nor any
member of their immediate families or related trusts or any connected persons nor any
petson(s) deemed to be acting in concert with Castle Bidco for the purposes of the Proposals,
nor person(s) with whom Castle Bidco or any person acting in concert with Castle Bidco has
an arrangement, owned or controlled or held any short positions or was interested, directly or
indirectly, in any relevant securities on 11 April 2007 (the latest practicable date prior to
posting of this letter) nor has any such person deait for value in any relevant securities during

the disclosure period;




(b)

(d)

©

(®)

()

no member of the Castle Holdco Group nor any person(s), deemed to be acting in concert
with Castle Bidco for the purposes of the Proposals has bortowed or lent any relevant
securities (save for any borrowed shares which have either been on-lent or sold);

neither Countrywide, nor any Directors, nor any members of their immediate families or
related trusts, owned or controlled or (in the case of the Countrywide Directors, members of
their immediate families and related trusts) was interested, directly or indirectly, in any
relevant securities, nor has any such person dealt for value in any relevant securities during
the disclosure period and Countrywide has not made any purchases for cancellation of
relevant Countrywide securities during the disclosure period,

no subsidiary of Countrywide and no bank, stockbroker, financial or other professional
adviser to Countrywide or any subsidiaty of Countrywide (other than an exempt market
maker), nor any person controlling, controiled by, or under the same control as such bank,
stockbroker, financial or other professional adviser, nor any pension fund of Countrywide or
any of its subsidiaries, nor any person whose investments are managed on a discretionary
basis by fund managers (other than exempt fund managers) connected with Countrywide,
owned, controlled or was interested, directly or indirectly, in any relevant securities, nor has
any such person dealt for value therein during the disclosure period;

neither Countrywide, nor any associates of Countrywide, has any arrangement in relation to

any relevant securities;

neither Castle Bidco nor any person acting in concert with Castle Bidco for the purposes of
the Proposals has any arrangement in relation to any relevant securides;

Countrywide is not beneficially interested in any Castle Bidco shares or any securides
convertible into, rights to subscribe for or options {including traded options) in respect of, or
derivatives referenced to any Castle Bidco shares, nor has Countrywide deale for value therein

during the disclosure period; and

the Directors and members of their immediate families and related trusts are not interested in
any Castle Bidco shares or any securities convertible into, rights to subscribe for or options
(including traded options) in respect, of or derivatives referenced to any Castle Bidco shares,
nor has any such persons dealt for value therein during the disclosure period.

Terms used in this paragraph 5 shall have the same meanings as are given to such terms in
paragraph 4(a) of Appendix VI (Additional Information) to the Scherme Document.
)

6.

(@)

Other information

Save as Disclosed, no agreement, arrangement or understanding (including any compensation
arrangement) exists between Castle Bidco ot any party acting or presumed to be acting in
concert with Castle Bidco for the purposes of the Proposals and any of the directors, recent
directors, shareholders or recent sharcholders of Countrywide having any connection with or
dependence on the outcome of the Proposals (as revised by the terms of this document).




——

(d)

()

)

Save as Disclosed, no proposal exists in connection with the Proposals that any payment or
other benefit be made or given to any Countrywide Director as compensaton for loss of
office or as consideration for or in connection with his retirement from office.

Save as Disclosed, no agreement, arrangement or understanding exists whereby the legal or
beneficial ownership of any of the Countrywide Shares to be acquired by Castle Bidco in
pursuance of the Proposals will be transferred to any other person, save that Castle Bidco
reserves the right to transfer any such shares to any member of the Caste Holdco Group and
the right to assign any such shares by way of security or grant any security interest over such
shares in favour of any or all of the parties to any of the facilities described in Part E of
Appendix 11 (Further information on the Castle Holdeo Group) to the Scheme Document.

Save as Disclosed, there has been no material change in the financial or trading position of
Countrywide since 31 December 2006, the date to which the latest published audited

accounts of Countrywide were prepared.

Save as Disclosed, there has been no material change in the financial or trading position of
Castle Bidco since 12 February 2007, the date of its incorporation.

Save as Disclosed, between the date of the Scheme Document and 11 April 2007 (the latest
practicable date prior to the posting of this letter) there have been no changes or additions to
(i) the material contracts; (i) the directors’ service contracts or directors’ emoluments; or (iii)
the irrevocable commitments or letters of intent, in each case as described in the Scheme

Document.

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

Credit Suisse has given and has not withdrawn its written consent to the issue of this
document with the references to its name in the form and context in which they appear.

Deutsche Bank has given and has not withdrawn its written consent to the issue of this
document with the references to its name in the form and context in which they appear.
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Headline Offer Update
Released 11:29 13-Apr-07

RNS Number:B8268U
Countrywide PLC
13 April 2007

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN QR INTO OR
FROM ANY JURISDICTION {INCLUDING THE UNITED STATES) WHERE TO DO SO WOULD
CONSTITUTE A VIOLATION QF THE LAWS OF SUCH JURISDICTION

FOR. IMMEDIATE RELEASE 13 mpril 2007

RECOMMENDED CASH AND SECURITIES OFFER FOR COUNTRYWIDE PLC
Results of Court Meeting and Extraordinary General Meeting

Further to the announcement on 2 March 2007 in relation to the Proposals, the
scheme circular posted to Countrywide Shareholders on 20 March 2007 (as
supplemented and amended by the scheme circular posted to Countrywide
Shareholders on 31 March 2007, together referred to in this announcement as the
*"Scheme Document') and the announcement on 12 April 2007 of the terms of the
Revised Offer, which together set out the full terms and conditions of the
Scheme of Arrangement by which the Proposals are to be effected, the Company and
Castle BidCo announce that the Court Meeting and the EGM held earlier today to
approve the Scheme of Arrangement have both concluded successfully.

At the Court Meeting, the required majority in number of those Scheme
Shareholders present and wvoting, either in person or by proxy, representing 75
per cent. or more in nominal value of the all Scheme Shares voted, voted in
favour of the Scheme of Arrangement. At the EGM, the necessary resolution
required to approve the Scheme of Arrangement and associated Reduction of

Capital was passed as a special resolution.

The Company will now present a petition to the Court asking the Court to
sanction the Scheme of Arrangement and confirm the Reduction of Capital. The
Company will also be seeking the Court's approval (with Castle Bidco's consent)
to modify the Scheme in accordance with the Revised Cffer. In order to become
effective in accordance with its terms, the Court must then sancticn the Scheme
at the Scheme Court Hearing and subsequently confirm the associated Reduction of
Capital at the Reduction Court Hearing, currently scheduled to take place on 1
May 2007 and 3 May 2007 respectively. Following the sanction of the Scheme and
confirmation of the Reduction of Capital by the Court, it is expected that the
last day of dealings in Countrywide Shares will be 3 May 2007 and Countrywide
Shares will be delisted at 8.00 a.m. on 4 May 2007.

C81.4.201-5101C1& EGMHearingsl{ps)130407
The UK largest Estate Agercy and Property Services Group. Countrywde pk Regsiered »n England tg 4947152 Repmiered Office: Countrywice Hoiste, 3 Perry Way Witham, Essex GMB 35X




A regulatory filing in respect of the Proposals has been made with the European
Commission and it is expected that the decision of the European Commission will
be produced after their initial (Phase I} investigation, which ends on or before
4 May 2007. In the event that the European Commission's decision is not provided
by or on the date of the Scheme Court Hearing and/or the Reduction Court
Hearing, it may be necessary to adjourn such hearing. If such an adjournment is
made, the Company will give notice of the change of date of the Scheme Court
Hearing and/or the Reduction Court Hearing (as the case may be) and any
resulting changes to the expected timetable, which the Company and Castle BidCo
intend to keep to a minimum, by issuing an announcement through a Regulatory

News Service.

Copies of the resolutions passed at the Meetings have been submitted to the UK
Listing Authority and are available for inspection at the UK Listing aAuthority's
Document Viewing Facility, which is situated at:

The Financial Services Authority, 25 The North Colonnade, London E14 5HS
Tel: 020 7066 1000

Terms defined in the Scheme Document and in the announcement of the Revised
Offer, dated 20 March 2007 and 12 April 2007 respectively, shall have the same

meaning in this announcement.

Enquiries
Countrywide Tel: +44 (0) 1376 533 700
Christopher Sporborg

Grenville Turner

Harry Hill

Hawkpoint (financial adviser to Countrywide) Tel: +44 (0) 20 7665 4500
David Reid Scott

David Renton

Jonathan Coddington

Brunswick Group (Countrywide PR engquiries)
John Sunnucks
Kate Holgate

Tel: +44 (0) 20 7404 5959

Credit Suisse (lead financial adviser and
corporate broker to Apollo)

Zzachary Brech

Gleeson Van Riet

John Hannaford {(Corporate Broking)

Tel: +44 (0) 20 7888 8888

Deutsche Bank AG (joint financial adviser to

Apollo) Tel: +44 (0) 20 7545 8000
Sekhar Bahadur

Nigel Meek

Omar Farugqui

Goldman Sachs International (jeint financial
adviser to Apollo)

Simon Dingemans

Lorenzoe Grabau

Jonathan Sorrell

Tel: +44 (0) 20 7774 1000

Hawkpoint, which is authorised and regulated in the United Kingdom by the
Financial Services Authority, is acting exclusively for Countrywide and its
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Directers and no one else in connection with the Proposals and will not be
responsible to anyone other than Countrywide and its Directors for providing the
protections afforded to clients of Hawkpoint nor for providing advice in
relation to the Proposals, the content of this announcement or any matter
referred to herein.

Credit Suisse, which is authorised and regulated in the United Kingdom by the
Financial Services Authority, is acting exclusively as lead financial adviser
and corporate broker to Apcllo and Castle BidCo and no one else in connection
with the Proposals and will not be responsible to anyone other than Apeclleo and
Castle BidCo for providing the protections afforded to clients of Credit Suisse
nor for providing advice in relation to the Proposals, the content of this
announcement or any matter referred to herein.

Deutsche Bank AG is authorised under German Banking Law (competent authority:
BaFin - Federal Financial Supervising Authority) and with respect to UK
commodity derivatives business by the Financial Services Authority; and is
regulated by the Financial Services Authority for the conduct of UK business.
Deutsche Bank AG is acting exclusively as joint financial adviser to Apollo and
Castle BidCo and no one else in connection with the Proposals and will not be
responsible to anyone other than Apollo and Castle BidCo for providing the
protections afforded to clients of Deutsche Bank AG nor for providing advice in
relation to the Proposals, the content of this announcement or any matter
referred to herein,

Goldman Sachs International, which is authorised and regulated in the United
Kingdom by the Financial Services Authority, is acting exclusively as joint
financial adviser to Apolle and Castle BidCo and no one else in connection with
the Proposals and will not be responsible to anyone other than Apollo and Castle
BidCo for providing the protections afforded to clients of Goldman Sachs
International nor for providing advice in relation to the Proposals, the content
of this anncuncement or any matter referred to herein.
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Deutsche Bank AG is authorised under German Banking Law {(competent authority:
BaFin - Federal Financial Supervising Authority) and with respect to UK
commodity derivatives business by the Financial Services Authority; and is
regulated by the Financial Services Authority for the conduct of UK business.
Deutsche Bank AG is acting exclusively as joint financial adviser to Apollo and
Castle BidCo and no one else in connection with the Proposals and will not be
responsible to anyone other than Apollo and Castle BidCo for providing the
protections afforded to clients of Deutsche Bank AG nor for providing advice in
relation to the Proposals, the content of this announcement or any matter
referred to herein.

Goldman Sachs International, which is authorised and regulated in the United
Kingdom by the Financial Services Authority, is acting exclusively as joint
financial adviser to Apollo and Castle BidCo and no one else in connection with
the Proposals and will not be responsible to anyone other than Apollo and Castle
BidCo for providing the protections afforded to clients of Goldman Sachs
International nor for providing advice in relation to the Proposals, the content
of this announcement or any matter referred to herein.

This information is provided by RNS
The company news service from the London Stock Exchange

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 andfor outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2007 _ondon Stock Exchange plc. Al rights reserved
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Regulatory Announcement
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Headline Offer for Countrywide plc

Reieased 15:00 12-Apr-07

Number 77601

Not for release, publication or distribution, in whole or in part, in or info or from any jurisdiction fincluding the United
States) where to do so would constitute a violalion of the laws of such jurisdiction
12 April 2007

CASTLE HOLDCO 4, LTD. (“Castle BidCo")
RECOMMENDED REVISED OFFER FOR THE ACQUISITION OF
COUNTRYWIDE PLC

Summary

The boards of Castle BidCo and Countrywide are pleased to announce that they have agreed the terms
of an increased recommended offer by Castle BidCo for the entire issued and to be issued share capital
cf Countrywide of 530 pence in cash and 0.16487 Rightmove Shares per Countrywide Share (the

‘Revised Offer”).

Under the Revised Offer, the terms of the Rightmove Sale Election (including its availability) and the
Unlisted Securities Alternative (including its availability and the securities law restrictions to which it is
subject) are on the same terms as are set out in the Scheme Document, except that the Unlisted
Securities Alternative will be available in respect of elections relating to up to £137.52 million of the Cash

Consideration.

Details of the original offer by Castle BidCo for Countrywide, also recommended by the Directors of
Countrywide, were set out in the scheme circular posted to Countrywide Shareholders on 20 March 2007
(as supplemented and amended by the scheme circular posted to Countrywide Shareholders on 31
March 2007, together referred to in this Announcement as the "Scheme Document”) (the *Original Offer”}.

Pursuant to the notices dated 20 March 2007 as set out in the Scheme Document, the Court Meeting and
the EGM to approve the Proposals will take place at the offices of Ashurst at Broadwalk House, 5 Appold
Street, London EC2A 2HA at 10.30 a.m. and 10.40 a.m. respectively (or, in the case of the EGM, if later,
as soon as the Court Meeting has been concluded or adjourned) on 13 April 2007. Blue Forms of Proxy
submitted in respect of the Court Meeting and pink Forms of Proxy submitted in respect of the EGM in
accordance with the instructions set out therein, and proxy appointments made in accordance with the
CREST electronic proxy appointment services, will continue to be valid in respect of the Revised Offer.
The completion and return of a Form of Proxy will not prevent any Countrywide Shareholder from
attending and voting at either the Court Meeting or the EGM, or any adjournment thereof, in person if he

or she wishes to do so.

The Board of Countrywide received a conditional and non-binding proposal from a third party in relation
to a possible competing offer for the whole of the issued and to be issued share capital of Countrywide.
As required under the Inducement Fee Agreement, the Company notified Apollo and Castie Bidco of this

proposal and, as a result, Castle Bidco has agreed to make the Revised Offer.

The Countrywide Directors, who have been so advised by Hawkpoint, consider the terms of the Revised
Offer to be fair and reasonable, Accordingly, the Countrywide Directors unanimously recommend that
Countrywide Shareholders vote in favour of the Revised Offer. In providing its advice, Hawkpoint has
taken into account the Countrywide Directors’ commercial assessments. Neither the Rightmove Sale
Election nor the Unlisted Securities Alternative is the subject of a recommendation by the Countrywide
Directors and Countrywide Shareholders are strongly advised to seek their own independent financial
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participate in the Rightmove Sale Election or the Unlisted Securities Alternative,

5. Irrevocables; Letters of support

The irrevocable undertakings given by the Countrywide Directors in respect of the Offer, as described in

L]
the Scheme Document, remain in effect in respect of the Revised Offer.

Save as disclosed in the Scheme Document, Castle BidCo has not sought or obtained any letters of
support from other Countrywide Shareholders in relation to the Revised Offer.

6. Financing the Offer

Credit Suisse is satisfied that the necessary financial resources are available to Castle BidCo to satisfy
the cash consideration due under the Revised Offer in full. Full implementation of the Proposals would
result in a maximum Cash Consideration of approximately £817 million being payable by Castle BidCo to
Countrywide Shareholders (assuming exercise in full of all options under the Countrywide Share
Schemes and no Class B Shares or Class B Notes being issued under the Unlisted Securities

Alternative).

Under the Revised Offer, external debt financing to be used to fund £635 million of the Cash
Consideration is expected to consist of: (i) £367.5 million senior secured floating rate notes (the "Senior
Secured Floating Rate Notes”), £100 million senior secured floating rate PiK-election notes (the “Senior (
Secured Toggle Notes” and together with the Senior Secured Floating Rate Notes, the "Senior Secured
Notes") and £167.5 million fixed rate senior notes (the “Senior Notes” and together with the Senior
Secured Notes the “Financing Notes”), which are expected to be issued by Castle Bidco on or about the
Effective Date, or (ii) £367.5 million of senior secured increasing rate loans (the "Senior Secured Bridge
Loans”), £100 million senior secured increasing rate PIK-election loans (the "Senior Secured Toggie
Bridge Loans” and together with the Senior Secured Bridge Loans, the “Senior Secured Bridge Loans™),
and £167.5 million of senior increasing rate loans (the “Senior Bridge Loans”, and together with the Senior
Secured Bridge Loans, the “Bridge Loans"), which are expected to be borrowed by Castie Bidco on or
about the Effective Date under Bridge Loan facilities. Castle Bidco is expected to use the Bridge Loans
as a source of external debt financing only if the Financing Notes are not issued prior to the Effective
Date. If the Bridge Loans are used as the source of external debt financing, it is expected that the Bridge
Loans will be refinanced by the Financing Notes prior to the maturity date of the Bridge Loans. Castle
Bidco is also expected to enter into a £100 million revolving credit facility {the “Revolving Credit Facility”).
On the date on which the initial drawings are made, {the “Closing Date"), a portion of the Revolving Credit
Facility may also be utilised for working capitat purposes and to pay fees and expenses of the offer to the
extent of the cash amount on the Company's balance sheet at the Effective Date.

The financing under the Bridge Loans and Revolving Credit Facility is expected to be arranged by Credit
Suisse, London Branch, Deutsche Bank AG, London Branch and Goldman Sachs International and the (
initial lenders under such facilities will be Credit Suisse, London Branch, Deutsche Bank AG, London

Branch and Goldman Sachs Credit Partners L.P.

On 12 April 2007, Castle Bidco entered into an amended and restated interim loan agreement (the
“Interim Loan Agreement”) with Credit Suisse, London Branch, Deutsche Bank AG, London Branch and
Goldman Sachs Credit Partners L.P. as lenders to make available a £635 million term loan facility and a
£100 million revolving credit facility in the event the Senior Notes are not issued prior to the Effective Date

and the Bridge Loans are not available to be drawn on the Effective Date.

7. Transaction Agreement and inducement Fee

The Transaction Agreement as described in the Scheme Document remains in effect and has not been
amended.

The Inducement Fee Agreement as described in the Scheme Document remains in effect and has not
been amended.

8. Disclosure of interests

Neither Castle BidCo (nor any of its directors) nor, so far as Castle BidCo is aware, any person acting in
concert with Castle BidCo, owns or controls any Countrywide Shares or Rightmove Shares or any
securities convertible or exchangeable into Countrywide Shares or Rightmove Shares or any rights to
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Credit Suisse (lead financial adviser and corporate Telephone; +44 (0) 20 7888 8888

broker to Apollo)

Zachary Brech

Gleeson Van Riet

John Hannaford (Corporate Broking)

Deutsche Bank AG {joint financial adviser to Apolio)
Sakhar Bahadur

Nigel Meek

Omar Faruqui
Goldman Sachs International (joint financial adviser to Telephone: +44 {(0) 20 7774 1000

Apollo)

Simon Dingemans
Lerenzo Grabau
Jonathan Sorrell
Countrywide
Christopher Sporborg
Grenville Turner
Harry Hill

Hawkpoint (financial adviser to Countrywide) | Telephone: +44 (0) 20 7665 4500
David Reid Scott

David Renton

Jonathan Coddington

Brunswick Group (Countrywide PR enquiries)
Johin Sunnucks

Kaie Holgate
Credit Suisse, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is

acting exclusively as lead financial adviser and corporate broker to Apollo and Castle BidCo and no one else
in connection with the Proposals and will not be responsible to anyone other than Apollo and Castle BidCo for
providing the protections afforded to clients of Credit Suisse nor for providing advice in relation to the

Proposals, the content of this Announcement or any matter referred to herein.

Telephone: +44 (0} 20 7545 8000

Telephone: +44 {(0) 1376 533700

Telephone: +44 (0) 20 7404 5959

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin - Federal Financial
Supervising Autharity) and with respect to UK commodity derivatives business by the Financial Services
Authority; and is regulated by the Financial Services Authority for the conduct of UK business. Deutsche Bank
AG is acting exclusively as joint financial adviser to Apolio and Castle BidCo and no one else in connection
with the Proposals and will not be responsible to anyone other than Apolio and Castle BidCo for providing the
protections afforded to clients of Deutsche Bank AG nor for providing advice in relation to the Proposals, the

content of this Announcement or any matter referred to herein.

Goldman Sachs International, which is authorised and regulated in the United Kingdom by the Financial
Services Authority, is acting exclusively as joint financial adviser to Apollo and Castle BidCo and no one else
in connection with the Proposals and will not be responsible to anyone other than Apollo and Castle BidCo for
providing the protections afforded to clients of Goldman Sachs International nor for providing advice in relation
to the Proposals, the content of this Announcement or any matter referred to herein.

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for Countrywide and its Directors and no one else in conneclion with the Proposals and will
not be responsible to anyone other than Countrywide and its Directors for providing the protections afforded to
clients of Hawkpoint nor for providing advice in relation to the Proposals, the content of this Announcement or

any matter referred to herein.

The availability of the Revised Offer, the Unlisted Securities Alternative and the Rightmove Sale Election and
the release, publication or distribution of this Announcement to persons who are not resident in the United
Kingdom may be affected by the laws of the relevant jurisdictions in which they are located. Persons who are
not resident in the United Kingdom should inform themselves of, and observe, any applicable requirements.
Any failure to comply with such applicable requirements may constitute a violation of the securities laws of
any such jurisdictions. This Announcement has been prepared for the purpose of complying with English law
and the City Code and ihe information disclosed may not be the same as that which would have been
disclosed if this Announcement had been prepared in accordance with the laws of jurisdictions outside

England.
The Rightmove Shares have not been and will not be registered under the US Securities Act or under the
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In addition, as a consequence of the Rightmove Shares being included in the Offer, the Pane! has imposed a
further requirement that all dealings in securities of Rightmove by Castle BidCo or Countrywide, or any of their
respective "associates”, must also be disciosed by no later than 12.00 noen (London time) on the business
day following the dale of the relevant transaction on the same basis as if Rightmove securities were “relevant

securities” for the purpose of Rule 8.1 of the City Code.

A disclosure table, giving details of the companies whose "relevant securities” and "dealings” should be
disclosed, and the number of securiies in issue, can be found on the Panel's website at

www thetakeoverpanel.org. uk.

"Interests in securities” arise, in summary, when a person has long economic exposure, whether conditional
or absolute, to changes in the price of securities. In particular, a person wifl be treated as having an "interest”
by virtue of the ownership or control of securities, or by virtue of any option in respect of or derivative

referenced to, securities.

Terms in quotation marks are defined in the City Code, which can also be found on the Panel's website. If
you are in any doubt as to whether or not you are required to disclose a dealing under Rule 8, you should

consult the Panel.

If you are in any doubt as to the application of Rule 8 to you, please contact an independent financial adviser
authorised under the Financial Services and Markets Act 2000, consult the Panel's website at

www.thetakeoverpanel.org.uk or contact the Panel on telephone number +44 (0) 20 7638 0129; fax number(
+44 {0) 20 7236 7013.

The Offer will be subject to the requirements of the City Code and will be on the terms and subject to the
Conditions. The Scheme Document includes full details of the Scheme, together with notices of the Court

Meeting and the EGM.

In deciding whether or not to vote in favour of the- Scheme in respect of their Countrywide Shares,
Countrywide Shareholders should rely on the information contained in, and follow the procedures described in
this Announcement, the Scheme Document, the Forms of Proxy and the Forms of Election.

As at 7.00 a.m. {London time) on the Reference Date, Countrywide had 170,950,464 ordinary shares of 5
pence in issue (ISIN number GBOOBOOF QOE0).

CA071010067
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Appendix Il
RULE 24.10 VALUATION CONFIRMATION

The following is the full text of a fetter from Credit Suisse Securities (Europe) Limited to the Directors of Castle
HoldCo 4, Lid.:

One Cabot Square
London £14 40J

Phone +44 20 7888 8888
Fax +44 20 7888 1600

www,credit-suisse.com

The Directors
Castle HoldCo 4, Ltd.
25 St. George Street
London W1S 1FS
12 Aprit 2007

Recommended revised offer by Castle HoldCo 4, Ltd. for Countrywide plc
Estimate of Value of the Combination of Class B Shares and Class B Notes

Dear Sirs,

We refer to a letter from us to you dated 16 March 2007 {the “Valuation Letter”) in relation to our estimated
valuation, pursuant to Rule 24.10 of the Code, of the combination of Class B Shares and Class B Notes which
may be issued by the Castle Holdco Group pursuant to the Unlisted Securities Alternative, a copy of which
was included at Appendix VIl to the Scheme Document posted to Countrywide shareholders on 20 March
2007. We hereby confirm that, taking into account the revisions to the Proposals described in the
Announcement issued by Castle HoldcCo 4, Ltd. of even date herewith, the views expressed in the Valuation
Letter including, without limitation, the Estimate of Value have not changed between the date of the Valuation

Letter and the date hereof.

The Valuation Letter and this confirmation have been provided to the directors of Castle HoldCo 4, Ltd. solely
for the purposes of Rule 24.10 of the Code and shall not be used or relied upon for any other purpose
whatsoever, They are not addressed to and may not be relied upon by any third party for any purpose
whatsoever and Credit Suisse Securities (Europe) Limited expressly disclaims any duty or liability to any third
party with respect to the contents of this letter and the Valuation Lefter. Terms defined in the Valuation Letter

shall have the same meanings when used in this letter.

Credit Suisse, which is authorised and reguiated in the United Kingdom by the Financial Services Authority, is
acting exclusively as lead financial advisor and corporate broker to the Apollo Funds and Castle HoldCo 4,
Ltd. and no one else in connection with the Proposals and will not be responsible to anyone other than the
Apollo Funds and Castle HoldCo 4, Ltd. for providing the protections afforded to clients of Credit Suisse nor
for providing advice in relation to the Proposals, the content of the Scheme Document or any matter referred
to herein, Credit Suisse will receive fees from Castle HoldCo 4, Ltd., as the bidding entity, in respect of these

services,

Countrywide Shareholders who may be considering a continuing investment in the future of Castle HoldCo 4,
Ltd. through the Unlisted Securities Aiternative are urged to read carefully all the information contained in the
Scheme Document and the supplementary circular to Shareholders. In particular, Countrywide Shareholders
should note that the Class B Shares and Class B Notes will be unlisted securities and there are no current
plans to seek a public quotation on any recognised investment exchange or other market of either class of

Unlisted Securities.

In providing this Estimate of Value, Credit Suisse expresses no opinion or recommendation to any person as
to whether they should accept the Offer or whether they should make any elections pursuant to the Unlisted
Securities Alternative. Countrywide Shareholders are recommended to seek their own independent financial
advice. Credit Suisse expresses no opinion as to the fairness of the financial terms of the Offer.

Yours faithfully,
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Countrywide pic

10 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

Lounirywide House
3 Perry Way
Witham

Essex CMB 35X

Tet: 01376 533700

Fax: 01376 530465 1 01376 520758
DX No: 140680 WITHAM 4

Video Conference No: 0t 376 500231

We have today received a notice dated 4 April 2007 from an official of Morgan Stanley

Securities Limited (MSSL).

In compliance with the Disclosure and Transparency Rules, they confirm that on 4 April 2007

their holding fell below 3%.

They previously held 6,183,081 shares, as reported on 28 March 2007.

Go—

r/Secretary
Countrymde ple
c.c. HDHIil

M C Nower

G Turner

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4.199-5101MorganStanleys!(pw)le 00407
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LOountrpwiGe FQuUse
3 Parry Way

Countrywiae plc o

Tel: 01376 533700

Fax. 01376 520465 / 01376 520758
X Mo 140680 WITHAM 4
Video Conference No: §1376 500231

10 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received a notice dated 5 April 2007 from an official of UBS AG.

In compliance with the Disclosure and Transparency Rules, they confirm that on 4 April 2007
UBS Investment Bank and UBS AG London Branch have a notifiable interest and are the
direct holders of 14,443,957 shares in the ordinary 5p shares of Countrywide plc. This
equates to 8.45% of the issued share capital of 170,950,464 shares.

They have increased their holding from 12,376,574 shares, as reported on 3 April 2007, to
14,443,957 shares.

6') e

Piretior/Secretary
Countrywide plc

c.c. HDHil
M C Nower
G Turner
J Pleumeekers )
J Coddington } Hawkpoint
M Luen )
M Franklin )
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Lountrywiae pic

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: 140630 WITHAM 4
Video Cenference No: Q1375 500221

5 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 3 April 2007 from an official of Cater
Allen International Limited of 2 Triton Square, Regents Place, London NW1 3AN.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 2 April
2007, Cater Allen International Limited has a notifiable interest in and is the direct holder of
8,922,608 ordinary shares of Sp in Countrywide ple. This equates to 5.22% of the issued
share capital of 170,950,464 shares.

This is the first notification we have received.

.

?ecﬁ)rf Secretary
ountrywide plc

cc. HDHil
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )
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Countrywide House
3 Perry Way

Countrywide plc o

Essex CMB 35X

Tel 01376 533700

Fax: 01376 520465 [/ 01376 520758
DX No: (40680 WATHAM 4
Video Conference No: 01376 500231

4 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 3 April 2007 from an official of Deutsche
Bank AG.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 2 April
2007, Deutsche Bank AG, no longer has a notifiable interest in ordinary shares in

Countrywide plc.

Deutsche Bank AG is a corporation domiciled in Frankfurt, Germany, of which Deutsche
Bank AG London is a branch.

It previously held 10,4381569 shares, as reported on 2 April 2007,

~ e\ 5

o

Director/Se€retary
Countrywide plc

c.c. HDHil
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )
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’3; 0 Countrywide House
3 Perry Way

Countrywide plc o

Tel G1376 533700

Fax: 01376 520465 7 01376 520758
DX No' 140680 WITHAM 4
Video Conference Mo 01374 500231

3 April 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 2 April 2007 from an official of UBS AG.

In compliance with the Disclosure and Transparency Rules, they confirm that on 29 March
\ 2007 UBS Investment Bank and UBS AG have a notifiable interest and are the direct holders

of 12,376,574 shares in the ordinary 5p shares of Countrywide plc. This equates to 7.24% of
the issued share capital of 170,950,464 shares.

L

They have increased their holding from 10,022,444 shares, as reported on 27 March 2007, to
12,376,574 shares.  ~

e

gwctor/ Secretary

Countrywide plc

cc. HDHil
! M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )
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If you are in any doubt as to the action you should take, you are recommended to seek your own financial advice
immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser
authorised under the Financial Services and Markets Act 2000, if you are in the United Kingdom, or from another
appropriately authorised independent financial adviser if you are in a territory outside the United Kingdom.

If you have sold or otherwise transferred all of your Countrywide Shares, please forward this document and the
Scheme Document, but not the accompanying documents, at once to the purchaser or transferee or to the
stockbroker, bank or other agent through whom the sale or transfer was effected, for transmission to the purchaser
or transferee. If you have sold or transferred only part of your holding of Countrywide Shares, you should retain
these documents and consult the bank, stockbroker or other agent through whom the sale or transfer was

effected.

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting
exclusively as financial adviser to Countrywide and no-one else in connection with the matters described in this
document and will not be responsible to anyone other than Countrywide for providing the protections afforded to
clients of Hawkpoint or for providing advice in relation to the matters described in this document,

Credit Suisse, which Is authorised and reguialed in the United Kingdom by the Financial Services Authority, is
acting exclusively as lead financial adviser and corporate broker for Castle HoldCo 4, Ltd. and the Apoilo Funds
and no-one else in connection with the matters described in this document and wiil not be responsible to anyone
other than Castle HoldCo 4, Ltd. and the Apollo Funds for providing the protections afforded to clients of Credit
Suisse or for providing advice in relation to matters set out in this document or any matter referred to herein,

Deutsche Bank is authorised under German Banking Law (competent authority: BaFin — Federal Financial
Supervising Authority) and with respect to UK commodity derivatives business by the Financial Services Authority;
and is regulated by the Financial Services Authority for the conduct of UK business. Deutsche Bank is acting
exclusively as joint financial adviser to Apollc and Castle HoldCo 4, Ltd. and no-one else in connection with the
Proposals and will not be responsible to anyone other than Apollo and Castle HoldCo 4, Ltd. for providing the
protections afforded to clients of Deutsche Bank nor for providing advice in relation to the Proposals, the content of

this document or any matter referred to herein.

Gceldman Sachs International, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively as joint financial adviser to Apollo and Castle HoldCo 4, Ltd. and no-one else in
connection with the Proposals and will not be responsible to anyone other than Apolio and Castle HoldCo 4, Ltd.
for praviding the protections afforded to clients of Goldman Sachs International nor for providing advice in relation

to the Proposals, the content of this document or any matter referred to herein.

RECOMMENDED REVISED CASH AND SECURITIES OFFER
by
Castle HoldCo 4, Ltd.

for

Countrywide pic

by means of a
Scheme of Arrangement
under section 425 of the Companies Act 1985

Shareholders should carefully read the whole of this document and the Scheme Document.

Notice of a meeting of Countrywide convened by order of the Court to be heid at the offices of Ashurst at
Broadwalk House, 5 Appold Street, London EC2A 2HA on 13 April 2007 at 10.30 a.m. and notice of an
Extraordinary General Meeting of Countrywide to be held at 10.40 a.m. {or as soon thereafter as the preceding
Court Meeting has been concluded or adjourned) on the same dale and at the same location are set out at the end

of the Scheme Document.

The action to be taken in respect of the Meetings is set out on pages 5 to 8 of the Scheme Document and
also in paragraph 10 of Part 1 (Letter from the Chairman of Countrywide plc) of the Scheme Document.
Whether or not you intend to attend both or either of the Meetings in person, please complete the Forms of
Proxy enclosed with the Scheme Document and return them in accordance with the instructions printed
thereon as soon as possible, but in any event so as to be received by post using the reply-paid service
printed on the reverse of the Forms of Proxy or, during normal business hours only, by hand to
Countrywide's registrars, Capita Registrars at the Proxy Processing Centre, Telford Road, Bicester, OX26
4LD, by 10.30 a.m. on 11 April 2007 in the case of the Court Meeting and by 10.40 a.m. on 11 April 2007 in
the case of the EGM (or, in the case of an adjournment, not later than 48 hours before the time fixed for the
holding of the adjourned Meeting). The blue Form of Proxy for use at the Court Meeting may also be handed
to Countrywide’s registrars at the Court Meeting before the taking of the poll. However, in the case of the
EGM, unless the pink Form of Proxy is lodged so as to be received by the time mentioned in the
instructions printed thereon, it will be invalid. The completion and return of a Form of Proxy will not prevent
you from attending and voting at either the Court Meeting or the EGM, or any adjournment thereof, in

person if you wish to do s0.
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Unlisted Securities Alternative must, if you hold your Countrywide Shares in certificated form,
complete and sign the Form of Election in accordance with the instructions printed thereon and
return such Form of Election to Capita Registrars, Corporate Actions, The Registry,
34 Beckenham Road, Beckenham, Kent, BR3 4TU or, if you are a CREST Shareholder, complete
an electronic election through CREST, as soon as is possible, but in any event, so as to be

received by 1.00 p.m. on 30 April 2007.

If you have any questions relating to this document or the completion and return of your Forms
of Proxy or the Form of Election or if you require new Forms of Proxy or Forms of Election,
please call Capita Registrars on 0870 162 3121 between 9.00 a.m. and 5.00 p.m. Monday to
Friday or, from outside the United Kingdom, on +44 20 8639 2157. Please note that, for our joint
protection, calls to these numbers may be monitored or recorded, and no advice on the

Proposals can be given, nor will any legal, tax or financial advice be given.

The availability of the Offer, the Unlisted Securities Alternative and the Rightmove Sale Election
and the release, publication or distribution of this document and the Scheme Document to
persons who are not resident in the United Kingdom may be affected by the laws of the relevant
jurisdictions in which they are located. Persons who are not resident in the United Kingdom
should inform themselves of, and observe, any applicable requirements. Any failure to comply
with such appiicable requirements may constitute a violation of the securities laws of any such
jurisdictions. Under the terms of the Scheme, Castle Bidco has the right to deem a Scheme
Shareholder to have made a Rightmove Sale Election in respect of all Rightmove Shares to
which he is entitled under the Scheme or, as the case may be, not to have made. an election
under the Unlisted Securities Alternative in respect of such Scheme Shares as the Scheme
Shareholder has purported to make such an election, in either case, where Castle Bidco
believes that the receipt of such Rightmove Shares, Class B Shares {or corresponding
Convertible Notes) or, as the case may be, Class B Notes by that Scheme Shareholder may
infringe applicable legal or regulatory requirements or require the Company, Rightmove, Castle
Bidco, Castle Midco 1 or Castle Topco to comply with any regulatory or other obligations which
they consider to be unduly onerous or with which they are unable to comply.

The Rightmove Shares have not been and will not be registered under the US Securities Act or
under the securities laws of any state in the United States. Accordingly, US Persons will not be
eligible to receive the Rightmove Share Consideration and will be deemed to have made an
election for the Rightmove Sale Election in respect of all Rightmove Shares to which they are

entitled under the Scheme.

The Unlisted Securities have not been and will not be registered under the US Securities Act or
under the securities laws of any state in the United States. Accordingly, notwithstanding the
Unlisted Securities Alternative, all Scheme Shareholders shall receive cash, and there shall be
no issuance of Unlisted Securities tc Scheme Shareholders, unless Castle Topco considers
that they may be so issued pursuant to an exemption from the registration requirements of the
US Securities Act provided by Section 3(a)(10) of that Act. Any such issue, and the availability
of the Unlisted Securities Alternative, will be subject to the additional restrictions noted in

paragraph 4 of Part 2 {Explanatory Statement) of the Scheme Document.

No steps have been taken, nor will any be taken, to enable the Unlisted Securities to be offered
in compliance with the applicable securities laws of Canada or Japan and no prospectus in
relation to the Unlisted Securities has been, or will be, lodged with or registered by the
Australian Securities and Investments Commission. Accordingly, the Unlisted Securities may
not be offered, sold, resold, taken up, delivered or transferred, directly or indirectly, in or into
Canada, Japan or Australia (except in transactions exempt from or not subject to the
registration requirements of the relevant securities laws of Canada, Japan or Australia).

Neither this document, the Scheme Document, nor any of the accompanying documents
constitutes an offer or an invitation to purchase or subscribe for any securities or a solicitation
of an offer to buy any securities pursuant to these documents or otherwise in any jurisdiction

in which such offer or solicitation is unlawful.

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

The Scheme Is in respect of securities of a non-US company. This document, the Scheme
Document and the accompanying documents have been prepared for the purposes of
complying with English law, the City Code and the Listing Rules and information disclosed may
not be the same as that which would have been prepared in accordance with the laws of
jurisdictions outside England, including those of the United States. Any financial statements or
other financial information included in this document or the Scheme Document have been
prepared in accordance with non-US accounting standards that may not be comparable to the
financial statements of US companies. It may be difficult for Countrywide Shareholders who are
US Persons to enforce any rights and claims that they might have arising under the US federal

securities laws in respect of the Scheme.

Countrywide is a company registered in England and Wales and Castle Bidco, Castle Midco 1,
Castle Midco 2 and Castle Topco are companies incorporated in the Cayman fslands. Directors
and officers of Countrywide, Castle Bidco, Castle Midco 1, Castle Midco 2 and Castle Topco
may be located outside of the United States and, as a result, it may not be possible for Scheme
Sharehoiders who are resident in the United States to effect service of process within the
United States upon Countrywide, Castle Bidco, Castle Midco 1, Castle Midce 2 or Castle Topco.
All or a substantial portion of the assets of Countrywide, Castle Bidco, Castle Midco 1, Castle
Midco 2 and Castle Topco may be located outside of the United States and, as a result, it may
not be possible to satisfy a judgment against Countrywide, Castle Bidco, Castle Midco 1, Castle

Midco 2 or Castle Topco outside of the United States.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES {THE “RSA”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE
THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY QF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION, IT IS UNLAWFUL TO
MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS

PARAGRAPH.

Forward-looking statements

The statements contained in this document are made at the date of this docurent, unless some ather
tima or date is specified in relation to them, and service of this document shall not give rise to any
implication that there has been no change in the facts set out in this document since such date.
Nothing contained in this document shall be deemed to be a forecast, projection or estimate of the
future financial performance of the Company, Castle Bidco, Castle Midco 1, Castle Midco 2 or Castle

Topco except where otherwise expressly stated.

This document, including information included or incorporated by reference in this document contains
certain forward-looking statements with respect to the financial condition, results of operations and
business of Countrywide and certain plans and objectives of the boards of Countrywide and Castle
Bidco with respect thereto. These forward-looking statements can be identified by the fact that they do
not relate only to historical or current facts. Forward-looking statements often use words such as
“anticipate”, “target”, "expect”, “estimate”, “intend”, “plan”, “goal”, "believe”, "will", “may", “should”,
“would", “could” or other words of similar meaning. These statements are based on assumptions and
assessments made by the boards of Countrywide and Castle Bidce in light of their experience and their
perception of historical trends, current conditions, expected future developments and other factors they
believe appropriate. By their nature, forward-looking statements involve risk and uncertainty, because
they relate to events and depend on circumstances that will occur in the future and the factors
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results and developments to differ materially from those expressed in or implied by such forward-
looking statements. Many of these risks and uncertainties relate to factors that are beyond the
companies’ ability to control or estimate precisely, such as future market conditions and the behaviour
of other market participants. Although Countrywide and Castle Bidco believe that the expectations
reflected in such forward-looking statements are reasonable, Countrywide and Castie Bidco can give
no assurance that such expectations will prove to have been correct and Countrywide and Castle
Bidco therefore caution you not to place undue reliance on these forward-looking statements which

speak only as at the date of this document.

All times referred to are London times unless otherwise stated.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes “interested” (directly or
indirectly) in one per cent. or more of any class of “relevant securities” of Countrywide, all “dealings”™ in
any “relevant securities” in Countrywide (including by means of an option in respect of, or a derivative
referenced to, any such ‘relevant securities”) must be publicly disclosed by no later than 3.30 p.m. on
the Business Day foliowing the date of the relevant transaction. This requirement wiil continue until the
Effective Date or when the “offer period” for the purposes of the City Code otherwise ends. If two or
more persans act together pursuant to an agreement or understanding, whether formal or informal, to
acquire an “interest” in “relevant securities” of Countrywide they will be deemed to be a single person
for the purpose of Rule 8.3. Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant
securities™ of Countrywide by Countrywide or Castle Bidco or by any of their respective “associates”,
must be disclosed by no later than 12.00 noon on the Business Day following the date of the relevant

transaction.

In addition, as a consequence of Rightmove Shares being included in the Offer, the Panel has imposed
a further requirement that all deaiings in securities of Rightmove by Castle Bidco or Countrywide, or
any of their respective “associates”, must also be disclosed by no later than 12.00 noon {L.ondon time)
on the Business Day following the date of the relevant transactions on the same basis as if Rightmove
securities were “relevant securities” for the purpose of Rule 8.1 of the City Code.

A disclosure table, giving details of the companies in whose “relevant securities” “dealings” should be
disclosed, and the number of such securities in issue, can be found on the Panel's website.at

www.thetakeoverpanel.org.uk.

“Interests in securities” arise, in summary, when a person has iong economic exposure, whether
conditional or absolute, to changes in the price of securities. In particular, a person will be treated as
having an “interest” by virtue of the ownership or control of securities, or by virtue of any option in
respect of, or derivative referenced to, securities.

Terms in quotations marks in this section are defined in the City Code, which can also be found on the
Panel's website. If you are in any doubt as to whether or not you are required to disclose a “dealing”
under Rule 8, you should consuit the Panel.

In accordance with normal United Kingdom market practice and subject to applicable regulatory
requirements, Castile Bidco or its nominees or ils brokers (acting as agents) may from time to time
make certain purchases of or arrangements to purchase, Countrywide Shares outside the
United States, other than pursuant to the Offer. These purchases may occur either in the open market
at prevailing prices or in private transactions at negotiated prices. Any information about such
purchases will be disclosed as required in the United Kingdom and under applicable regulatory
requirements (including applicable US securities laws).

Definitions

Capitalised words and expressions used in this document are defined in Appendix IX (Definitions) to
the Scheme Document and shall have those meanings unless the context requires otherwise.

[
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EVENT
Latest time for lodging blue Forms of Proxy for the Court MeetingV

Latest time for lodging pink Forms of Proxy for the EGM™
Votihg Record Time for Court Meeting and EGM

EAPECIED TIMETABLE UF PRINCIFAL EVENT S
TIME AND DATE

10.30 a.m. on 11 April 2007@
10.40 a.m. on 11 April 2007@
6.00 p.m. on 11 April 20073}
10.30 a.m. on 13 Aprii 2007

Court Meeting
EGM

Latest time for receipt of Form of Election for the Rightmove Sale

10.40 a.m. on 13 April 2007

1.00 p.m. on 30 April 20072

Election and/for the Unlisted Securities Alternative and receipt of
TTE messages®
The following dates are subject to change, please see note (6) below

Scheme Court Hearing {to sanction the Scheme) 1 May 2007
Reorganisation Record Time 6.00 p.m. on 2 May 2007
Reduction Court Hearing (to confirm the Reduction of Capital) 3 May 2007
Last day of dealings in Countrywide Shares 3 May 2007
Scheme Record Time ' 6.00 p.m. on 3 May 2007

4 May 2007

Effective Date
Delisting of Countrywide Shares

Latest date for despatch of, as applicable, cheques for Cash
Consideration, Rightmove Share certificates in respect of
Rightmove Share Censideration, cash in respect of the Rightmaove

8.00 a.m. on 4 May 2007

Sale Election and/or Class B Shares and Class B Notes in respect
of the Unlisted Securities Alternative 18 May 2007
Latest date for CREST accounts to receive Rightmove Shares or

18 May 2007

cash to be credited

m

(3)

Q)]
5

(6)

A blue form of proxy for the Court Meeting not so lodged may be handed to Countrywide's registrars, Capita Registrars, at

that meeting before the taking of the poll. However, the pink forms of proxy for the EGM must be lodged by 10.40 a.m. on 11
April 2007 in order to be valid (or, in the case of an adjournment, not later than 48 hours before the time fixed for the holding
of the adjourned Meeting). The Court Meeting and the EGM will be held at the offices of Ashurst, Broadwalk House,

5 Appold Street, London, EC2A 2HA.

Please see paragraph 10 in Part 1 (Letter from the Chairman of Countrywide pic) of the Scheme Document.

If either the Court Meeting or the EGM is adjourned, the Veting Record Time for the adjourned Meeting will be 6.0¢ p.m. on
the second day before the date set for the adjourned meeting.

To commence at 10.40 a.m. or, if later, immediately following the conclusion or adjournment of the Court Meeting.

CREST Shareholders ‘who wish te elect for the Rightmove Sale Election and/or the Unlisied Securities Alternative must do
so electronically. Please see Appendix V (Notes on electing for the Rightmove Sale Election andlor the Unlisted Securities
Alternative) to the Scheme Document for further details.

These dates and times are indicative only and will depend, inter afia, on the dates upon which the Courl sanctions the
Scheme and the associated Reduction of Capital and whether the Conditions are either satisfied or waived. If the expected
date of the Scheme Courl Hearing is changed, Countrywide will give notice of this change by issuing an announcement
through a Regulatory Information Service. All Countrywide Shareholders have the right to attend the Scheme Court Hearing

and the Reduction Court Hearing.

Unless otherwise stated, all references to times are to London times.




LETTER FROM THE CHAIRMAN OF COUNTRYWIDE PLC
Countrywide House

Countrywide plc Perry viay
‘ Witham
oM 35X

31 March 2007

Directors

C. H. Sporborg (Chairman)

G. Turner (Managing Director)

M. C. Nower (Finance Director)

H. D. Hill (Executive Director)

A. J. Brown (Independent Non-Executive Director)
F. W. Mason (Independent Non-Executive Director)
M. J. Gordon (Independent Non-Executive Director)

To Countrywide Sharehoiders and, for information only, to participants in the Countrywide Share
Schemes

Cear Shareholder,
RECOMMENDED OFFER FOR COUNTRYWIDE PLC

1. Introduction

On 2 March 2007, the boards of Castle Bidco and Countrywide announced that they had reached
agreement on the terms of a recommended cash and securities offer by Castle Bidco for the entire
issued and to be issued ordinary share capital of Countrywide of 510 pence and 0.16487 Rightmove
Shares per Countrywide Share. At the time of the Announcement, the Offer valued each Countrywide
Share at 590 pence and the existing issued ordinary share capital of Countrywide at approximately
£1,008 million (based on the Closing Price of 485.5 pence per Rightmove Share on 2 March 2007,
being the date of the Announcement). The Proposals are to be implemented by means of a scheme of
arrangement pursuant to section 425 of the Companies Act (involving a reduction of capital under
section 135 of the Companies Act). On 20 March 2007 Countrywide Shareholders were sent a
document containing the terms of the Proposals (the “Scheme Document”).

I am now writing to you:

to remind you that the deadline for submitting your Forms of Proxy in relation to the Meetings is
10.30 a.m. on 11 April 2007 in respect of the Court Meeting and 10.40 a.m. on 11 April 2007 in

respect of the EGM; and
e to notify you of certain changes which are to be made to the terms of the Unlisted Securities.

If you have already completed and returned either or both Forms of Proxy and/or have made an

election in accordance with the instructions in Appendix V (Notes on electing for the Rightmove Sale

Election andlor the Unlisted Securities Alternative) to the Scheme Document, these proxies and/or
elections will remain valid unless you complete and return a new Form of Proxy and/or make a new
election. Any new Form of Proxy andfor any new or modified election made after the date of this
document will supersede any previous Form of Proxy you have submitted or election you have made
{and, for these purposes, any such election will not be deemed to have been made irevocably
notwithstanding any term to the contrary contained in the Form of Election). If you have any questions
in relation to any Form of Proxy which you have submitted and/or any eleclion which you have made
prior to the date of this document or if you require additional Forms of Proxy and/or Forms of Election,
you should contact Capita Registrars on 0870 162 3121 or, if telephoning from outside the United
Kingdom, on +44 20 £639 2157, Monday to Friday from 9.00 a.m. to 5.00 p.m. Please note that calls to
these numbers wiil be monitored or recorded and no advice on the merits of the Proposals or legal, tax

or financial advice will be given.



2. The Revised Proposals

Under the terms of the revised Proposals, certain changes have been made to the rights attaching to
the Unlisted Securities. These changes are summarised in Appendix | (Summary of amendments fo
the Unfisted Securities) to this document. A revised and restated summary of the Articles of Castle
Topco is set out in Appendix !l (Summary of the Articles of Castle Topco) to this document. A revised
and restated summary of the terms of the Class A Notes and the Class B Notes is set out in Appendix

I {Summary of terms of Class A Notes and Class 8 Notes) to this document.

Other than the changes to the rights attaching to the Unlisted Securities referred to above, there are no
other changes to the Scheme or to the description of the Proposals set out in the Scheme Document
and, in all other respects, the Proposals remain as set out in the Scheme Document.

COUNTRYWIDE SHAREHOLDERS WHO MAY BE CONSIDERING MAKING AN ELECTION FOR
CLASS B SHARES AND CLASS B NOTES UNDER THE UNLISTED SECURITIES ALTERNATIVE
SHOULD READ THE RISK FACTORS RELATING TO THE UNLISTED SECURITIES SET OUT IN
PART D OF APPENDIX Il (FURTHER INFORMATION ON THE CASTLE HOLDCQ GROUP) TO THE

SCHEME DOCUMENT.

3. Further Information and Action to be Taken
You should ensure that you read the remainder of this document and the Scheme Document.

Please refer to pages 5 to 8 and paragraph 10 of Part 1 (Lefter from the Chairman of Countrywide pic)
of the Scheme Document for informaticn on the action to be taken by you in respect of the Proposals.

4. Recommendation

The Directors, who have been so advised by Hawkpoint, consider the terms of the Offer to be
fair and reasonable. Accordingly, the Directors unanimously recommend you to vote in favour
of the Proposals as they have irrevocably undertaken to do in respect of their own beneficial
holdings of 541,068 Countrywide Shares, representing approximately 0.3 per cent. of
Countrywide’s existing issued ordinary share capital. In providing its advice to the Directors,
Hawkpoint has taken into account the commercial assessments of the Directors.

Neither the Rightmaove Sale Election nor the Unlisted Securities Alternative is the subject of a
recommendation by the Directors and Countrywide Shareholders are strongly advised to seek
their own independent financial advice before electing to participate in either,

Yours faithfully,

C. H. Sporborg
Chairman




AFFENUIA ]

Summary of amendments to the Unlisted Securities

The following is a summary of the principal changes to the rights attaching to the Unlisted Securities
which have been made subsequent to the posting of the Scheme Document. A full summary of the
principal provisions of the Articles of Castle Topco as medified (including the rights attaching to the
Class A Shares and the Class B Shares) is contained in Appendix [| (Summary of the Articles of Castle
Topco) to this document. A full summary of the principal terms of the Class A Notes and Class B Notes
as modified is contained in Appendix Il (Summary of terms of Class A Notes and Class B Notes) to
this decument. The rights attaching to the Unlisted Securities as described in the Scheme Document
are referred to in this Appendix as the “Original Terms". The rights attaching to the Unlisled Securities
as described in this document are referred to in this Appendix as the "Modified Terms".

Voting rights

The Original Terms provided that, foliowing such time as the Apollo Funds and their affiliates,
investors, partners and co-investors hold less than 50.1 per cent. of the Class A Shares then in issue,
the Class A Shares and the Class B Shares would vote as one class of shares on any resolution to be
decided by shareholders with Class B Shareholders being entitied to one vote for each Class B Share
held. The Modified Terms provide that Class B Shareholders will be entitled to vote in such manner
following the time at which the Apolio Funds and their affiliates, investors, partners and co-investors
hold tess than 50.1 per cent. of the issued equity share capital of Castle Topco.

Variation of rights

The Original Terms provided that a variation or abrogation which affected the Class A Shares and the
Class B Shares equally would be subject to the written consent of not less than 50 per cent. of Class A
Sharehoiders only or approval by an ordinary resolution of the Company in general meeting (at which

only the Class A Shareholders would be entitled to vote}.

The Modified Terms provide that a variation or abrogation which affected the Class A Shares and the
Class B Shares equally would be subject to the written consent of Class A Shareholders and Ciass B
Shareholders holding not less than 50 per cent. of the aggregate nominal value of the issued Class A
Shares and Class B Shares or approval by an ordinary resolution of the Company at a general meeting

of the Class A Shareholders and the Class B Shareholders together.

The Original Terms also provided that a variation or abrogation which affected the rights attaching to
the Class A Shares without equally varying or abrogating the rights attaching to the Class B Shares
would be subject to approval by the Class A Shareholders holding not less than 50 per cent. of the
issued Class A Shares (if the variation would materially affect the Class A Shares) or the Class B
Shareholders holding not less than 50 per cent. of the issued Class B Shares (if the variation would
materially enhance the rights of the Class A Shares without also equally materially enhancing the rights

of the Class B Shares).

The Modified Terms provide that any variation or abrogation which affects the rights attaching to a
class of shares {other than one which affects the Class A Shares and Class B Shares equally) is
subject to the approval in writing of the holders of the relevant class of shares holding shares
representing not less than 50 per cent. of the nominal value of the issued shares of that class or with
the sanction of an ordinary resolution of the relevant class of shares at a separate general meeting. A
variation or abrogation which enhances the rights attaching to one class of share but not the other
class or classes of shares will constitute a variation or abrogation of the rights attaching to any class
whose rights are not being varied or abrogated and such variation or abrogation would then require the

consent of holders of that class or those classes of shares.

Pre-emption rights

The Original Terms provided that the pre-emption rights would not appiy to the issue in any calendar
year by Castle Topco to Apollo Fund Affitiates of shares representing one per cent. or less of the
aggregate nominal value of Castle Topco's issued share capital. The Modified Terms no longer contain

this exception.
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any shares or securities not constituting equity securities. The Modified Terms no longer contain this

exception.

The Modified Terms contain an additional right in relation to the exercise of pre-emption rights. In
subscribing for shares pursuant o the pre-emption rights, a shareholder may specify the maximum
number of additional pre-emption shares for which he is willing to subscribe if another shareholder
entitled to subscribe pre-emption shares elects not to subscribe his full entitlement thereto. The board
shall allot any pre-emption shares which are not subscribed by the shareholder who is entitled to such

shares pro rata to other shareholders who make such an election.

Drag-along rights of Class A Shares

The Original Terms provided that the transfer of drag-aiong shares would be on terms which, in the
opinion of the board, would be no less favorable in the aggregate than the terms on which the Class A
Shareholders would transfer their shares. The Modified Terms provide that the transfer of drag-along
shares will be subject to terms which, in the “reasonable” opinion of the board, are the same as the
terms to which the transfer of Class A Shares will be subject pursuant to the relevant transaction.

The Qriginal Terms provided that any continuing obligation which may appiy to the dragged shares in a
drag-along transaction could be satisfied by the Company retaining all or part of the consideration due
to the dragged shareholders in respect of the drag-along transaction. At the same time the Original
Terms permitted a Class A Shareholder to satisfy any such continuing obligation by providing an
indemnity in lieu of a retention of consideration due to such Class A Shareholder. The Modified Terms
provide that if the drag-along purchaser is willing to permit a Class A Shareholder to satisfy any
continuing obligation in respect of the drag-along transaction by way of indemnity in lieu of a retention
of consideration due to such Class A Shareholder, then the drag-along purchaser shall be required to
offer the same opportunity, pro rata, to any dragged sharehoclder who (i) holds 5 per cent. or more of
the issued equity share capital of the Company, and (ii) is able to provide a suitably solvent indemnity

or letter of credit acceptable to the drag-along purchaser.

The Original Terms provided that a dragged shareholder may be required to join in any
representations, warranties, indemnifications or other obligations being given by the dragging
sharehelder to the drag-along-purchaser on a pro rata and several basis. The Modified Terms limit this
obligation to each dragged shareholder giving, in respect of himself and his shares, representations
and warranties relating only to status, capacity, authorisation and title to and ownership of shares.

Tag-along rights of the Class B Shares

The Original Terms provided that the tag-along rights would not apply from such time as the Apollo
Funds and the Apollo Funds Affiliates held 50 per cent. or less of the Class A Shares in issve. The
Modified Terms provide that the tag-along rights shall not apply to any transfer of Class A Shares and/
or Class B Shares if the selling shareholder, together with its Affiliates, holds 20 per cent. or less of the
aggregate nominal value of the Class A Shares and Class B Shares in issue.

The Qriginal Terms provided that the tag-along rights would apply to any transaction in which a
relevant Class A Shareholder sold 3 per cent. or more of the Class A Shares then in issue. The
Modified Terms provide that the tag-along rights shall apply to any transaction in which any relevant
shareholder sells Class A Shares and/or Class B Shares which, when aggregated with alf previous
disposals of Class A Shares and/or Class B Shares by that shareholder and its affiliates, represents 3

per cent. or more of the Class A Shares and Class B Shares then in issue,

The Original Terms provided that the transfer of tag-along shares would, in the opinion of the board, be
on terms which would be no less favorable in the aggregate than the terms on which the Class A
Shareholders would transfer their shares. The Modified Terms provide that the transfer of tag-along
shares will be subject to terms which are, in the “reasonable” opinion of the board, the same as the
terms to which the transfer of Class A Shares and/or the Class B Shares will be subject pursuant to the

relevant transaction.

The Original Terms provided that any continuing obligation which may apply to the tag-along shares in
a tag-along transaction could be satisfied by the Company retaining all or part of the consideration due

10

[ S




to the tag-along shareholders in respect of the tag-along transaction. At the same time the Original
Terms permitted a Class A Shareholder to satisfy any such continuing obligation by providing an
indemnity in lieu of a retention of consideration due to such Class A Shareholder. The Modified Terms
provide that if the tag-along purchaser is willing to permit the selling sharehoider who triggers the tag-
along transaction to satisfy any continuing obligation in respect of the tag-along transaction by way of
indemnity in lieu of a retention of consideration due to him, then the tag-along purchaser shall be
required to offer the same opportunity, pro rata, to any shareholder who (i) sells tag-along shares in the
tag-along transaction, (i) holds 5 per cent. or more of the issued equity share capital of the Company,
and {iii) who is able to provide a suitably solvent indemnity or letter of credit acceptable to the tag-along

purchaser.

The Original Terms provided that a tag-along shareholder may be required to join in any
rapresentations, warranties, indemnifications or other obligations being given by the selling
shareholder on a pro rata and several basis. The Madified Terms limit this obligation to each tag-along
shareholder giving, in respect of himself and his shares, representations and warranties relating only to

status, capacity, authorisation and title to and ownership of shares.

Class A Shareholders right of [ast offer

The Original Terms provided that the Class B Shareholders would give Castle Topco not less than 21
days’' notice of an intention to enter into any right of last offer transaction. The Modified Terms provide
that the Class B Shareholders wilt give Castle Topco not less than 10 days’ notice of an intention to

enter into any right of last offer transaction.

The Modified Terms contain an additional right in respect of right of last offer transactions. The notice
of the right of last offer transaction given by a Class B Shareholder may specify that the right of last
offer is conditional on a specified number of Class B Shares being sold. If the Class A Shareholders do
not agree to purchase such number of right of last offer shares which equals or exceeds this specified
minimum, the Class B Shareholder may sell all of the right of last offer shares to the purchaser
specified in the notice. The Modified Terms also provide a Class A Shareholder with the right to assign
its rights to acquire shares under the right of last offer provisions to another person.

Stapling of Class B Shares

The Original Terms provided that, except in certain circumstances, the Class B Shares could only be
transferred if the transferring shareholder also transferred the same portion of Class B Notes held by
him to the same transferee in the same transaction. An additional exception now applies under the
Modified Terms so that the “stapling” provisions will not apply to any Class B Notes which have been
listed (see the paragraph headed “Listing of Class B Notes” in this Appendix 1 below for further details

of the listing of Class B Notes).

Directors

The Modified Terms provide that the Independent Director (as defined in the articles of Castle Topco)
must not be affiliated with, working for or representing a competitor of Countrywide or Apollo and must
otherwise be reasonably satisfactory to the board of Castle Topco. The Modified Terms also provide
that the Independent Director may appoint an aiternate who meets the eligibility criteria for an
Independent Director and who has been approved in accordance with the appointment provisions

which apply to the Independent Director.

Directors’ fees

The Original Terms provided that for so long as the Apollo Funds and Apollo Fund Affiliates owned
mere than 50 per cent. of the aggregate nominal value of the Class A Shares and the Class B Shares,
no Director who was a partner, director or employee of an Apollo Fund Affiiate would be paid fees as a
director. The Modified Terms provide that for so long as the Apollo Funds and Apollo Fund Affiliates
are receiving fees pursuant to the Management Fee Agreement, no Director who is a pariner, director

or employee of an Apollo Fund Affiliate shall be paid fees as a director.
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Restrictions relating to Affiliate Transactions

in the Original Terms, an “Affiliate Transaction” meant any transaction between Castle Topco and any
Apolio Fund Affiliate that occurred when the Apoilo Fund Affiliates owned Class A Shares representing
not less than 30 per cent. of the issued equity share capital. In the Modified Terms, this threshold has
been reduced to 15 per cent. of the issued equity share capital and applies to any shareholder and its

affiliates.

In the Original Terms the definition of an Affiliate Transaction excluded any transaction (i) which was
subject to the drag-along provisions, the tag-along provisions or the right of last offer provisions (as
summarised in Appendix |l to this document}, or (i) in relation to the Class A Notes in respect of which
comparable participation would be offered to the Class B Noteholders. These exclusions have been
removed from the Modified Terms. Instead of the exclusion at (i) above, the Modified Terms provide
that the Affiliate Transactions shall not include any amendment to the terms of the Class A Notes or the
Class B Notes which is reasonably required in order to enable the Ciass A Notes or the Class B Notes

to be listed on a relevant exchange.

Listing of Class B Shares

The Original Terms provided that each shareholder would take such actions nofified to it as the board
of Castle Topco determined to be necessary or reasonably required in order to secure a Listing and
that, if a shareholder failed to take such action, the board of Castle Topco could authorise a person to
execute any documents on behalf of such shareholder that the board of Castle Topco considered
necessary or appropriate to secure such compliance. The Modified Terms provide that in connection
with a Listing the shareholders need only vote in favour of such resolutions as are, in the opinion of the
board of Castle Topco, customary or reasonably required for the Listing. A shareholder will no longer
be required to give any covenant (other than a lock-up covenant} which is also being provided by any
Class A Shareholder in connection with the Listing or enter into any contract reasonably requested by
the board of Castle Topco. Castle Topco now also agrees that it will use its reasonable endeavours to

effect the Listing.

Listing of Class B Notes

The Modified Terms now provide that, within three months of the Scheme becoming effective, a
shareholder who holds Class B Notes shall be entitied to request Castle Topco to procure that the
Class B Notes are listed and Castle Topco shall use its reasonable endeavours to procure that such
Class B Notes are listed on any securities exchange on which the Class A Notes are listed.

The principal effect on a shareholder of having its Class B Notes listed is that the stapling provisions
applicable to the Class B Shares and Class B Notes as set out in the Articles will cease to apply.
However, it is a condition of listing of the Class B Notes that the relevant shareholder enters into a
deed of covenant in favour of Castle Topco, Castle Midco 1 and all other holders of Class A Notes and
Class B Notes (whether listed or not) pursuant to which it agrees that, if it disposes of its listed Class B
Notes other than in specified circumstances, each other holder of Class A Notes and Class B Notes
{(whether listed or not) may require such shareholder to acquire some or all of its Class A Notes and/or
Class B Notes. A shareholder who requesis his Class B Notes to be listed will need to provide such
covenant as a condition to the listing of its Class B Notes and will need to demonstrate to the
reasonable satisfaction of the board of Castle Topco that it would be capable of meeting its financial

obligations under the deed of covenant.

The specified circumstances in which the deed of covenant would not apply on a disposal of listed
Class B Notes are: (i) a disposal to an affiliate of the transferor where the affiliate has entered into a
deed of covenant in the same terms as the transferor; (ii) a disposal which is in compliance with the
stapling provisions set out in the Articles, notwithstanding that the stapiing provisions would have
ceased o apply to the listed Class B Notes, and in respect of which the transferee of the Class B
Notes has entered into a deed of covenant in the same terms as the transferor; (iii) any disposal
following the Listing of Class B Shares; and (iv) where the disposal is in accordance with the provisions
of the drag-along provisions, the tag-along provisions or the right of last offer provisions
notwithstanding that such provisions would no longer apply to the listed Class B Notes.
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Any listing of Class B Notes may only take place simultaneously with a listing of the Class A Notes and
no Class B Notes may be listed if no Class A Notes are listed. Similarly, any listing of Class A Notes
may only take place simultaneously with a listing of Class B Notes and no Class A Notes my be listed if
Ihe Class B Notes of those holders who have requested a listing are not listed at the same time.

Listing of Class A Notes
“The Modified Terms set out certain provisions in relation to any listing of Class A Notes. These include
provisions requiring any Class A Shareholder whose Class A Notes are listed to give a deed of
covenant in similar terms to the deed of covenant to be given by a Class B Shareholder who requests
that his Class B Noted be listed (see the paragraph headed “Listing of Class B Notes" above).

Inspection of records

The Modified Terms extend the information rights of Class B Shareholders holding more than 1 per
cent. of the aggregate nominal value of the issued share capital of Castle Topco to such information as
may be disclosed tc Class A Shareholders in their capacity as such or to a third party lender to the
Company. The restriction in the Original Terms preventing information requests from being made on

more than one occasion in any 12 month period has been deleted.
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APPENDIX Il

Summary of the Articles of Castle Topco

The Articles of Castle Topco, to be adopted prior to the Effective Date, are summarised below. The
summary includes the modifications referred to in Appendix | to this document and includes a
description of the rights attaching to the Class A Shares and the Class B Shares.

Any Countrywide Shareholders who may be considering making an election under the Unlisted
Securities Alternative for Class B Shares and Class B Notes should consider carefully the
terms of the Unlisted Securities described in this Appendix and Appendix Il, and should take
into account the risk factors relating to an investment in the Unlisted Securities set out in

Part D of Appendix Il to the Scheme Document.

(i}

(i)

(iif)

(iv)

Share rights

Subject to applicable statutes in the Cayman Islands (the “Companies Law"), any resolution
passed by Castle Topco under the Companies Law and other shareholders’ rights, shares may
be issued with such rights and restrictions as Castle Topco may by ordinary resolution decide,
or (if there is no such resolution or so far as it does not make specific provision) as the board
may decide. Redeemable shares may be issued. Subject to the articles, the Companies Law
and cther shareholders' rights, unissued shares are at the disposal of the board.

Other than in relation to voting rights or as otherwise expressly stated to the contrary in the
articles, the Class B Shares will rank pari passu with the Class A Shares in all respects, but

shall constitute two separate classes ¢f share.

Voting rights

At any general meeting a resolution put to the vote of the meeting shall be decided by way of poll
taken at that meeting. Subject to any special terms as to voting upon which any shares may be
issued or may at the relevant time be held, on a poll every member who is present in person or by
proxy shall have one vote for each share of which he is the holder. Each Class A Shareholder
present in person or by proxy shall be entitied on a poll to one vote for each Class A share in
respect of which he is the holder. No voting rights shall attach to the Class B Shares except as
expressly specified in the articles in respect of: (i} a variation or abrogation of rights which affects
the Class B Shares; (ii) the appointment of the Independent Director (as defined in paragraph (xiv)
below); and (iii) the approval of Affiliate Transactions (as defined in paragraph (xvi) below). In
respect of these matters, each Class B Shareholder present in person or by proxy shall be entitled
on a poll to one vote for each Class B Share in respect of which he is the holder.

Any matters to be resolved upon by shareholders may also be approved by written resolution.
Notwithstanding the foregoing, following such time as the Apollo Funds and their affiliates,
investors, partners and co-investors hold less than 50.1 per cent. of the equity share capital in
issue, each Ciass B Shareholder present in person or by proxy shall be entitled on a poll to one
vote for each Class B Share in respect of which he is the holder,

in the case of joint holders of a share, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and,
for this purpose, seniority shall be determined by the order in which the names stand in the

register in respect of the joint holding.

Restrictions
No member shall be entitled to vote at any general meeting or class meeting in respect of any
share held by him if any call or other sum then payable by him in respect of that share remains

unpaid.

Dividends and other distributions

Castle Topco may by ordinary resolution from time to time declare dividends not exceeding the
amount recommended by the board. Subject to the Companies Law, the board may pay interim
dividends, and also any fixed rate dividend, whenever the financial position of Castle Topco, in
the opinion of the board, justifies its payment. If the board acts in good faith, it is not liable to
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(v}

halders of shares with preferred or pari passu rights for losses arising from the payment of
interim or fixed dividends on other shares.

Any declaration, and the making or payment (as appropriate), of a distribution must be approved
either by the consent in writing of holders of shares representing a majority of the voting rights of
the issued Class A Shares or with the sanction of an ordinary resolution passed by the holders
of Class A Shares. No distribution may be declared, made or paid (as appropriate) to the extent
prohibited by the articles or any legal or regulatory restriction or by the terms of any of the
Castle Holdco Group's financing documents in respect of the Offer or if Castle Topco has
insufficient available cashflows for that purpose. The Class B Shares will rank equally with the
Class A Shares in respect of their rights to distributions. Except so far as the rights attaching to,
or the terms of issue of, any share otherwise provide: (i) all distributions shall be declared, and
made or paid (as appropriate), according to the amounts paid up on the share in respect of
which the distribution is made or paid (as appropriate); and (i) all dividends shall be apportioned
and paid pro rata according to the amounts paid up on the share during any portion of the period
in respect of which the dividend is paid. Except as set out above, dividends may be declared or

paid in any currency.
The board may, if authorised by an ordinary resolution of Castle Topco, offer ordinary
shareholders the right to elect to receive ordinary shares by way of scrip dividend instead of

cash in respect of any dividend.

Any dividend unclaimed after a period of twelve years from the date when it was declared or
became due for payment (whichever comes first) shall be forfeited and revert to Castie Topco.

Castle Topco may stop sending cheques, warrants or similar financial instruments in payment of

dividends by post in respect of any shares or may cease to employ any other means of payment
for dividends if either {i) at least two consecutive payments have remained uncashed or are
returned undelivered or that means of payment has failed or (i) one payment remains uncashed
or is returned undelivered or that means of payment has failed and reasonable enquiries have
failed to establish any new address or account of the holder. Castle Topco may resume sending
dividend chedues, warrants or similar financial instruments or employing that means of payment
if the holder requests such resumption in writing.

On a liquidation, the liquidator may, with the sanction of an extraordinary resolution of Castle
Topco and any other sanction required by the Companies Law, divide among the members in
kind all or part of the assets of Castle Topco (whether they shall consist of property of the same

kind or not).

Subject to the Companies Law, in the event of (i} any liquidation, dissolution or winding up of
Castle Topco, whether voluntary or involuntary, (i} any return of capital by Castle Topco or (iii) a
Disposal (as defined below), the assets to be distributed or, if applicable, any consideration
payable directly to shareholders in connection with a Disposal shall be paid or distributed to the
Class A Shareholders and the Class B Shareholders pro rata on the basis of the amounts paid
up on all of the Class A Shares and/or Ciass B Shares then in issue and Castle Topco shall, in
so far as it is reasonably able to do so, procure that the person paying any such consideration
agrees that such consideration shall be paid on this basis. In the case of a Disposal, if assets,
securities or other property (other than cash) are to be received by Castle Topco and/or all
shareholders entitled to receive any consideration or distribution in connection with the Disposal,
the value of such assets, securilies or other property shall be as determined or approved by the
hoard in connection with the Disposal.

“Disposal” means any of the following: (i) the consolidation of Castle Topco with, or the
amalgamation or merger of Castle Topco with or into, another person; (i) the sale of the entire
issued share capital of Castle Topco in a single transaction or a series of related transactions to
a person who is not an Apollo Fund Affiliate (as defined in paragraph (viii) below); or (iii)} the
transfer, in a single transaction or in a series of related transactions, of all or substantially all of
the assets of Castle Topco and its subsidiaries to any person.

Transfer of shares

The shares are in registered form. Subject to the articles, any member may transfer all or any of
his shares by an instrument of transfer in any usual form or in any other form which the board
may approve. The instrument of transfer must be executed by or on behalf of the transferor and

(in the case of a partly-paid share) the transferee.
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(vi)

The transferor of a share is deemed to remain the holder until the transferee’s name is entered

in the register.

The Class B Shares may not, without the prior approval of the board, be offered, sold, resold,
taken up, delivered or transferred, directly or indirectly, in or into the US or to or for the account
or benefit of any person believed to be a US Person (as defined in Regulation S under the US
Securities Act), or in any other manner whatsoever, as a result of which a registration under the
US Securities Act or the US Exchange Act wouid be required. The board shall approve of any
transfer of Class B Shares to a US Person (as defined in the articles) unless, as a resuift of the
transfer, registration of the Class B Shares under the US Securities Act or the US Exchange Act
would be required. In particular, no transfer will be valid or accepted for registration unless the
board is satisfied that it will not result in there being 300 or more US Holders of Class B Shares.

The board may require the transferor and/or the transferee to provide such legal opinions and
documents as are relevant to its consideration of any transfer as well as an indemnity to Castle
Topco (on terms to be approved by the board) in respect of any losses suffered by Castle Topco
as a result of any transfer being implemented in breach of these transfer restrictions.

Subject to the articles, a Class B Shareholder may only transfer a portion of any Class B Shares
held by him if he also transfers the same portion of his holding of Class B Notes to the same
transferee in the same transaction. This restriction, however, shall not apply to any transaction:
(i) following the listing of the Class B Shares; (ii) where the drag-along provisions apply and a
Class A Shareholder is, pursuant to the implementation of the corresponding drag-along
transaction, transferring Class A Shares to a drag-along purchaser without transferring any
Class A Notes to such drag-along purchaser,; (iii) where the tag-along provisions apply and a
Class A Shareholder is, pursuant to the implementation of the corresponding tag-along
transaction, transferring Class A Shares to a tag-along purchaser without transferring any Class
A Notes to such tag-along purchaser; (iv) where the board has determined that such restrictions
shall not apply to the proposed transfer or shall cease to apply generally; or (v) where a Class B
Shareholder would otherwise be required to transfer Class B Notes which have been listed in
accordance with the articles.
Any purported transfer made in breach of these restrictions (including the Class A Shareholders’
right of last offer) shall be void ab initio. The restrictions applying to the Class B Shares may be
disapplied by resolution of the board.
The board may, in its absolute discretion and without giving any reason, decline to register any
transfer of any share which is not a fully paid share. The board may also decline to register a
transfer of a certificated share unless the instrument of transfer:
{i) is duly stamped or certified or otherwise shown to the satisfaction of the board to be
exempt from stamp duty and is accompanied by the relevant share certificate and such
other evidence of the right to transfer as the board may reascnably require,

(ii) is in respect of only one class of share;

(i} if to joint transferees, is in favour of not more than four such transferees;

{iv) is made in compliance with the drag-along, tag-along and right of last offer provisions, if
so determined by the board; and

if in respect of Class B Shares, is made in corﬁpliance with the transfer restrictions

(v}
applicable to Class B Shares, if so determined by the board.

Conversion of Class A Shares and Class B Shares into single class

If:
(i)

an ordinary resolution is passed at a separate general meeting of the holders of the
Class A Shares that the Class A Shares and Class B Shares should be converted into
one class of ordinary shares; or

{ii) a Listing of the Class A Shares occurs {other than pursuant to a listing notice given by the
holders of at least 50 per cent. of the Class B Shares),

the Class A Shares and the Class B Shares shall be converted into ordinary shares of the same
class and shall rank pari passu in all respects. At any general meeting of Castle Topco, each
holder of an ordinary share present in person or by proxy shall be entitled on a poll to one vote

in respect of which he is the holder.

16




{vii)

(viii)

Variation of rights

Subject to the Companies Law, in the case of a variation or abrogation which affects the Class A
Shares and the Class B Shares equally, rights attached to any class of shares may be varied
with the written consent of Class A Shareholders and Class B Shareholders together holding not
less than 50 per cent. of the aggregate nominal value of the issued Class A Shares and Class B
Shares, or with the sanction of an ordinary resolution passed at a general meeting of Class A
Shareholders and Ciass B Shareholders together. In the case of any other variation or
abrogation which affects the rights attaching to a class of share, rights attached to any class of
shares may be varied with the written consent of the holders of the relevant class of shares
holding not less than 50 per cent. of the nominai value of the issued shares of that class, or with
the sanction of an ordinary resoiution of the relevant class of shares passed at a separate
general meeting. At every such separate general meeting (except an adjourned meeting) the
quorum shall be two persons holding or representing by proxy not less than one-third in nominal
value of the issued shares of the class. in the case of a variation or abrogation which enhances
the rights attaching to one class of share but not the other class or classes of shares, it will be
considered a variation or abrogation of the rights attaching to any class whose rights are not
being varied or abrogated as well and in such case any such class shall be required to approve
the variation or abrogation in accordance with these provisions. Class A Shareholders alone
may approve any amendment to the rights attaching to any class or classes of share if, in the
reasonable opinion of the board, such amendment is administrative, typographical or

insignificant in nature.

The rights conferred upon the holders of any shares shall not, unless otherwise expressly
provided in the rights attaching to those shares, be deemed to be varied by the creation or issue

of further shares ranking pari passu with them.

Pre-emption rights

No allotment of shares in Castle Topco shall be made to any person unless Castie Topco first
makes an offer on the same terms to allot to each shareholder on a pre-emptive basis a
proportion of the pre-emption shares which is as nearly as practicable equal to the proportion of
issued shares in Castle Topco held by that shareholder {subject to exciusions to deal with

fractional entittements and legal or practical problems).

The pre-emption rights shall not apply to: (i) any issue pursuant to the Offer; (i) any issue in
respect of any employee share scheme or management incentive arrangements; (iii) the
payment of a scrip dividend or a capitalisation issue carried out in accordance with the articles;
or (iv) any share capital reorganisation of, or other solvent restructuring implemented by, Castle

Topco.

The pre-emption offer shall be made by Castle Topco giving notice to each relevant
shareholder. The notice shall invite each recipient to state in writing within a period of 10 days
{or such longer period as the board may determine) whether it is willing to accept and subscribe
for any such pre-emption shares and, if so, what number of pre-emption shares it is willing to
take and subscribe for, including whether, if it subscribes in full for its pre-emption shares, it is
willing to take up and subscribe for pre-emption shares which are not taken up by or subscribed
for by other shareholders and what, if any, maximum number of such pre-emption shares it
would be willing to subscribe for. The notice may require shareholders, as a condition to any
entitiement to the allotment and issue of pre-emption shares to them, to pay their subscription
monies in cash {o a designated account before the expiry of the pre-emption period.

Any pre-emption shares not accepted and paid for by shareholders shail be allotted and issved
by the board: (i) to shareholders who have notified a willingness to take up such pre-emption
shares on a pro rata basis, subject to the maximum number of shares each shareholder has
indicated that he is willing to subscribe for; (ii} any pre-emption shares which remain unallotted
shall be offered by the board on a pro rata basis to such shareholders who took up their full
pro rata entittement to additional pre-emption shares in (i) above; and (iii) any pre-emption
shares which then remain unaliotted shall be at the disposal of the board.

If the board determines that making a pre-emption offer in accordance with the articles is not
practicable in connection with a proposed allotment and issuance of shares which would not fall
within one the exceptions, it may effect such allotment and issuance without making a
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(ix)

pre-emption offer provided that shareholders are granted a right to take up shares (in a manner
which reflects mutatis mutandis the operation of the pre-emption provisions outlined above) as

promptly as practicable thereafter.

Unless the board determines otherwise, any pre-empticn shares cffered and allotted to a Class
A Shareholder shall be Class A Shares only and any pre-emption shares offered and allotted to

a Class B Shareholder shall be Class B Shares cnly.

The above pre-emption rights shall cease to apply following the implementation of a Listing {as
defined in paragraph (xvii) below) of the Class A Shares and the Class B Shares.

Drag-along rights of Class A Shares

if a Class A Shareholder proposes to transfer a proportion (including 100 per cent.) of his
Class A Shares in a single transaction or series of related transactions, and such proportion
represents 20 per cent. or more of the Class A Shares then in issue, to any person other than
an Apollo Fund Affiliate, then such Class A Shareholder may require that each Class B
Shareholder shall transfer the same proportion of his holding of Class B Shares to the purchaser
in accordance with the articles. If the holder or holders of a majority of the Class A Shares are
transferring their entire holdings of Class A Shares in the transaction or transactions concerned,
they may exercise similar drag-along rights in respect of the remaining Class A Shares and, in
such event, the drag-along rights shall be exercisable in respect of all of the Class B Shares.

If a dragging shareholder wishes to exercise such rights, he shall notify Castle Topco of his
intention to do so at least 21 days prior to the completion of the proposed drag-along
transaction. Promptly upon receipt of a drag-along notice, Castle Topco shall send a copy of the
notice to each dragged shareholder with instructions as to their rights and obligations under the
drag-along provisions. The dragged shareholders shall be required to consent to any transaction
in respect of which drag-along rights are being exercised and each dragged shareholder shall
waive any dissentient or simitar rights it has in connection with such proposed transaction (or

series of transactions).

The transfer of the drag-along shares shall be on terms which, in the reasonable opinion of the
hoard, are the same as those terms and conditions to which the transfer of Class A Shares will

be subject pursuant to that transaction.

If there is any continuing obligation in relation to the Class A Shares being transferred by the
dragging shareholders and the dragged shares at the time of such transaction (or transactions),
such continuing obligation may at the reasonable determination of the board, be satisfied by a
retention of all or part of the consideration due to shareholders pursuant to such drag-along
transaction provided that, if the drag-along purchaser is willing to permit a dragging shareholder
to satisfy any continuing obligation in respect of the drag-along transaction by way of indemnity
in lieu of a retention of consideration due to such dragging shareholder, then the drag-along
purchaser shail be required to offer the same opportunity, pro rata, to any dragged shareholder
who holds 5 per cent. or more of the issued equity share capital of Castle Topco and who is able
to provide a suitably solvent indemnity or letter of credit acceptable to the drag-along purchaser.

Where such drag-along rights are exercised: (i) any condition or restriction that may be imposed
with respect to (and with respect to any rights attaching to) the Class A Shares being transferred
by the dragging shareholders or with respect to the dragging shareholders under the drag-along
transaction shall apply equally to the drag-along shares or the dragged shareholders (as the
case may be); (ii} the relevant portion of dragged shares shall be transferred to the relevant third
party without the dragged shareholder being required to transfer any Class B Notes to such third
party if, as part of the relevant transaction (or series of transactions), the dragging shareholders
transfer Class A Shares without transferring any Class A Notes; and (iii) any costs and
expenses altributable to the relevant transaction (or series of transactions) will be apportioned
pro rata amongst participating shareholders. Each dragged shareholder shall be required to
enter into any obligation and deliver all documents necessary or reasonably required in
connection with the sale, as specified in the drag-along notice, and, in respect of itself and its
own shares only, to make the same representations and warranties relating to status, capacity,
authorisation and title to and ownership of shares that the dragging shareholder makes in

respect of its shares.
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The drag-aleng provisions shall not apply o any transfer of Class A Shares made in the period
of 90 days following the Effective Date to a person who is an existing investor or partner in, or a
co-investor with, an Apoilo Fund or an Apollo Fund Affiliate provided that the consideration for
the transfer does not exceed the aggregate of the amount subscribed for such shares and the
costs and expenses incurred by the transferor in acquiring, holding and disposing of such
shares. The drag-along provisions shall cease to have effect following a Listing of the Class A

Shares and the Class B Shares.
The drag along provisions shall, if the Apoilo Funds so determine, take precedence over the tag-
along provisions if both the drag-along and tag-along provisions apply to the same transaction

(or series of fransactions).

Tag-along rights of Class B Shares

If a shareholder or any of its Affiliates proposes to transfer a proportion (including 100 per cent.)
of its shares in a single transaction or series of related transactions, and such proportion, when
aggregated with all previous disposals by the selling shareholder and its Affiliates of shares,
represents 3 per cent. or more of the aggregate of the shares then in issue, to any person (the
“tag-along purchaser”) which is not an Affiliate of the selling shareholder, then the tag-along
purchaser shall be required to make an offer to the other shareholders to acquire the relevant .

proportion of their shares.

Within 21 days following complelion of a tag-along transaction, the tag-along purchaser shall
deliver to each other shareholder a notice containing an irrevocable and unconditionat offer to
acquire the tag-along shares held by him. This notice shall contain instructions to such
shareholders as to their rights and obligations under the tag-along provisions in the articles, and
shall be open for acceptance by each other shareholder for a period of not less than 21 days
following the date of the notice. The other shareholders shall be required to consent to any
transaction in respect of which tag-along rights are being exercised and each such shareholder
shall waive any dissentient or similar rights it has in connection with such proposed transaction

(or series of transactions).

The offer by the tag-along purchaser to acquire the tag-along shares shall be subject to terms
and conditions which, in the opinion of the board, are the same as those terms and conditions to
which the transfer of the shares by the selling shareholder will be subject pursuant to the tag-

along transaclion.

If there is any continuing obligation in relation to the shares being transferred by the selling
shareholder and the tag-along shares at the time of the transaction (or transactions), such
continuing obligation may, at the reasonable determination of the board, be satisfied by a
retention of all or part of the consideration due to shareholders pursuant to such tag-along
transaction provided that, if the tag-along purchaser is willing to permit the selling shareholder to
satisfy any continuing obligation in respect of the tag-along transaction by way of indemnity in
tieu of a retention of consideration due to the selling shareholder, then the tag-along purchaser
shall be required to offer the same opportunity, pro rata, to any shareholder who sells tag-along
shares in the lag-along transaction, holds 5 per cent. or more of the issued equity share capital
of Castle Topco and who is able to provide a suitably solvent indemnity or letter of credit

acceptable to the tag-along purchaser.

Where such tag-along rights are exercised: (i) any cendition or restriction that may be imposed
with respect to (and any rights attaching to) the shares or the selling shareholder shall apply
equally to the tag-afong shares or the holders of the tag-along shares (as the case may be); (ii)
the relevant portion of the tag-along shares shall be transferred to the tag-along purchaser
without any Class B Shareholder being required to transfer any Class B Notes to such tag-along
purchaser if, as part of the relevant transaction (or series of transactions), the selling
shareholder transfers Class A Shares without transferring any Class A Notes; and (it} any costs
and expenses attributable to the relevant transaction (or series of transactions) will be
apportioned.pro rata amongst participating shareholders. Each other shareholder who accepts a
tag-along offer shalf be required to enter into any obligation and deliver all documents necessary
or reasonably required in connection with the sale, as specified in the tag-along notice, and, in
respect of itself and its own shares only, to make the same representations and warranties
relating to status, capacity, authorisation and title to and ownership of shares that the selling

shareholder makes in respect of its shares.
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The tag-along provisions shail not apply to any transfer of Class A Shares made in the period of
90 days following the Effective Date to a person who is an existing investor in, or a co-investor
with, an Apollo Fund or Apollo Fund Affiliate provided that the consideration for the transfer does
not exceed the aggregate of the amount subscribed for such shares and the costs and
expenses incurred by the transferor in acquiring, holding and disposing of such shares. The tag-
along provisions shall cease to have effect following a Listing (as defined in paragraph (xvii)
below) of the Class A Shares or the Class B Shares and shall not apply to any transfer of shares
if the seliing shareholder, together with its Affiliates, holds 20 per cent. or less of the aggregate
nominal value of the Class A Shares and Class B Shares in issue.

Class A Shareholders right of last offer

if a Class B Shareholder proposes to transfer a proportion (including 100 per cent.) of his
Class B Shares in a single transaction or series of related transactions to a competitor of
Countrywide or any of its subsidiaries or franchisees, or any of the top 10 private equity funds as
listed from time to time by Thomson Venture Economics {a “Competitor”), and such proportion
represents 5 per cent. or more of the equity share capital then in issue, then the Class B
Shareholder shall be required to offer such Class B Shares {the “last offer shares”) to the Class
A Shareholders in proportion to the shareholding of each Class A Shareholder.

If a Class B Shareholder proposes to enter into a last offer transaction, he shall notify Castle
Topco of his intention to do so no less than 10 days prior to completion of the last offer
transaction. Such notice shall contain an irrevocable and unconditional offer to sell the last offer
shares to the Class A Shareholders on such terms and conditions as are being offered by the
Class B Shareholder to the purchaser and shall specify such terms and conditions, including
whether the last offer is conditional on all or a specified number of the Class B Shares being
sold. Promptly upon receipt of a last offer notice, Castle Topco shall send a copy of it to each
Class A Shareholder with instructions as to their rights and obligations under the right of last

offer provisions.

The last offer shall be open for acceptance by each Class A Shareholder for not less than 10
days following the last offer notice and, if a Class A Sharehoider wishes to accept the last offer,
he shall notify and pay to Castle Topco the aggregate consideration.

A Class A Shareholder shail be entitled to assign to any person its rights to acquire last offer
shares pursuant to the articles so that such person may acquire some or all of the last offer

shares in place of the Class A Shareholder.

If a Class A Shareholder exercises his last offer rights, he shall acquire the relevant proportion
of the last offer shares on the same terms, mutatis mutandis, as the last offer transaction, as
determined by the board, but subject to any regulatory or other similar legal condition which the
Class A Shareholder may reasonably require.

If Class A Sharehclders do not accept a last offer in respect of all the Class B Shares comprised
in a last offer notice, or if the last offer notice contained a minimum transfer condition and
Class A Shareholders did not agree to purchase such number of Class B Shares as equals or
exceeds the number of Class B Shares specified in the minimum transfer condition, the Class B
Shareholder may sell Class B Shares for which the last offer has not been accepted, or if the
minimum transfer condition was not satisfied, all the last offer shares, in either case to the
purchaser specified in the last offer notice within a period of 30 days thereafter, provided the
board is reasonably satisfied that the terms of such sale are no more favourable to the
purchaser other than those contained in the last offer notice.

The right of last offer provisions shall cease to have effect following a Listing and shall not apply
to the proposed transfer of any Class B Shares pursuant to the implementation of a drag-along
or tag-along transaction in accordance with the articles or if so determined by the board.

Alteration of share capital

Castle Topco may by ordinary resolution increase, consolidate, consolidate and then divide, or
(subject to the Companies Law) sub-divide its shares. Castle Topco may, subject to the
Companies Law, by special resolution reduce its share capital, share premium account, capital

redemption reserve or any ather undistributable reserve.
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Subject to the provisions of the Companies Law, an annual general meeting and an
extraordinary general meeting convened for the passing of a special resolution or a resolution of
which special notice has been given to Castle Topco shall be called by not less than 21 clear
days' notice in writing. All other extraordinary meetings shall be called by not iess than 14 clear
days’ notice in writing.

The notice must specify the place, day and time of the meeting and the general nature of the
business transacted.

Notices shall be given to the auditors of Castle Topco and to all members other than any who,
under the provisions of the articles or the terms of issue of the shares they hold, are not entitled
to receive such notice. Each holder of Class A Shares and Class B Shares shall be entitled to

receive notice of general meetings of Castle Topco.

Each director shali be entitled to attend and speak at any general meeting. The chairman of the
meeting may invite any person to attend and speak at any general meeting where he considers
that this will assist in the deliberations of the meeting.

Directors

(A)  Number of directors
The directors shall be not less than two (excluding the Independent Directar) and not
more than ten (inciuding the Independent Director) in number. Castle Topco may by
ordinary resolution vary the minimum number of directors and by the approval of the

board vary the maximum number of directors.

(B)  Directors’ shareholding qualification
A director shall not be required to hold any shares in Castle Topco.

(C)  Appointment of directors
Directors may be elected by Castle Topco by ordinary resolution or appointed by the
board (subject to the maximum number fixed by or in accordance with the articles).

The board or any committee authorised by the board may from time to time appoint one
or more directors to hold any employment or executive office for such period (subject to
the provisions of the Companies Law) and on such terms as they may determine and

may also revoke or terminate any such appointment.

(D)  The Independent Director
Subject to the articles, the board shall nominate and appoint as a director a person who
is, in the opinion of the board, independent, not affiliated with, working for or representing
a Competitor, and is otherwise reasonably acceptable to the board as an addition to the
existing board. A person will be deemed to be reasonably acceptable to the board if he is
a principal, officer, portfolio manager or director of, or legal or financial adviser to, a
reputable hedge fund or financial institution which is not a Competitor. The first such
appointment is to be made as soon as reasonably practicable and in any event within
ninety days of adoption of the articles. Such nomination shall be made after consultation
with persons expected by the board to be significant holders of Class B Shares, provided
that failure to consult any particular person shall not invalidate the nomination and

appointment of the Independent Director.

The Independent Director will, from the date of appointment, be entitled to receive notice of
and attend all board meetings and vote on all resolutions to be considered by the board.

The appointment of the Independent Director shall be ratified by an ordinary resolution of
the Class B Shareholders passed at a separate class meeling of the Class B
Shareholders convened for the same date as the next following annual general meeting
and, if such Independent Director is still in office on such date, on the date of each
subsequent annual general meeting. If the resolution ratifying his appointment is not
passed by the Class B Shareholders, the Independent Director will be removed. Any
replacement of the Independent Director will be appointed by the board and by subject to
ratification by the Class B Shareholders in the same manner as described above.
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The board shall procure that each notice of annual general meeting sent o Class B
Shareholders shall be accompanied by a form permitling the Class B Shareholders to
nominate a person to be appointed as the Independent Director, in preference to the
person nominated by the board. If by the date falling no later than seven days prior lo the
date of the annual general meeting Class B Shareholders holding 30 per cent. or more of
the aggregate nominal value of the issued Class B Shares propose in writing a person fo
be nominated as the Independent Director, then the board shall procure that a resolution
is put to the class meeting for the appointment of such a person as Independent Director,
alongside the resolution to appoint the person nominated by the board to be the
Independent Director.

If the person nominated by the board is approved by ordinary resolution of the Class B
Shareholders, then any person nominated by the Class 8 Shareholders shall not be
appointed as the Independent Director. If the person nominated by the board is not
approved by an ordinary resolution of the Class B Shareholders, the person nominated by
the Class B Shareholders shall be appointed as the Independent Director if the resolution to
appoint him is passed by an ordinary resolution of the Class B Shareholders.

If the office of Independent Director is vacant for more than 30 days, then shareholders
holding not less than 30 per cent. of the aggregate nominal value of the issued Class B
Shares may serve notice on Castle Topco nominating a person as the Independent
Director. In that event, the board shall be required to propose a resolution to appocint such
person as Independent Director for consideration by the holders of Class B Shares within

60 days of receipt of the nolice.

Subject to the articles, the Independent Director may be removed by an ordinary
resolution of the Class B Shareholders before the expiration of his period of office and the
Class B Shareholders may (subject to the terms of the articles} appoint another person
who is willing to act to be the Independent Director in his place.

Age of directors

No person is disqualified from being a director of Castle Topco or is required to vacate
that office, by reason only of the fact that he has attained the age of 70 years or any
other age, nor is it necessary to give special notice of a resolution appointing or electing

such a director.

Retirement of directors

Subject to the provisions of the articles, at the meeting at which a director refires, Castle
Topco can pass an ordinary resolution to re-elect the director or to elect some other

eligible person in his place.

Removal of directors by ordinary resolution

Castle Topco may by ordinary resolution remove any director (other than the
Independent Director) before the expiration of his period of office.

Vacation of office
The office of a director of Castle Topco shall be vacated if:
(a) he resigns or offers to resign and the board resolve to accept such offer;

(b)  exceptin the case of the Independent Director, his resignation is requested by all of
the other directors and all of the other directors are not less than three in number;

{c) he is or has been suffering from mental ill health or he becomes a patient for the
purposes of any statutes relating to mental health and the board resolves that his
office be vacaled;

(d) he is absent without the permission of the board from meetings of the board
(whether or not an alternate director appointed by him attends) for six consecutive
months and the board resolves that his office is vacated;
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(e)  he becomes bankrupt or compounds with his creditors generally;

f he is prohibited by a law from being a director;
(g)  he ceases to be a director by virtue of the Companies Law; or
(h)  heis removed from office pursuant to Castle Topco's articies.

I the office of a director is vacated for any reason, he shall cease to be a member of any
committee or sub-committee of the board.

Alternate director

Any director (other than the independent Director) may appoint any person to be his alternate
and may at his discretion remove such an alternate director. if the alternate director is not
already a director, the appointment, unless previously approved by the board, shall have effect

only upon and subject to being so approved.

Each Independent Director may appoint as his alternate any person who meets the eligibility
criteria for an Independent Director and who is already a director or has been approved as an
alternate in accordance with the appointment provisions which apply to the Independent
Director, and may at his discretion remove an alternate Independent Director so appointed. if
the alternate Independent Director is not already a director, the appointment unless previously
approved by the board shall have effect only upon and subject to its being so approved.

Restrictions relating to Affiliate Transactions

Castle Topco may not enter, or commit to enter, into any large Affiliate Transaction, without the
prior approval of an ordinary resolution of the Class B Shareholders. Castle Topco may not
enter, or commit to enter, into any small Affiliate Transaction without the prior approval of either
the Independent Director or an ordinary resolution of the Class B Shareholders.

A large Affiliate Transaction is, subject to certain exclusions, any transaction with a value in
excess of £15 million or any purchase of shares or assets comprising an ongoing business,
between Castle Topco and shareholder and any of its Affiliates that occurs when the
shareholder together with its Affiliates owns equity share capital representing not less than 15
per cent. of the aggregate nominal value of the issued equity share capital. A small Affiliate
Transaction is any such transaction with a value of less than £15 miliion and not involving the
purchase of shares or assets comprising an ongoing business that occurs when Apollo Fund
Affiliates own Class A Shares representing not less than 15 per cent. of the aggregate nominal
value of the issued Class A Shares and Class B Shares.

The following shall not constitute an Affiliate Transaction: (i) any transaction in respect of which
comparable participation is or will be offered to all shareholders on a pro rata basis (adjusted to
reflect the differences between the classes of share); (i) any transaction constituted by or
pursuant to the letter delivered to the Apollo Funds in connection with the Proposals to support
venture capital operating company status; (i) any transaction constituted by or pursuant to the
Management Fee Agreement entered into in connection with the Proposals as in force at the
date of adoption of the articles; (iv) the issue of the Class A Shares or Class B Shares and any
dividend, distribution or payment of capital made in respect of the Class A Shares or the Class B
Shares in accordance with the articles: {v) the issue of the Class A Notes or Class B Notes (and
any securities replacing the Class A Notes or Class B Notes in accordance with their terms) and
any payment (including payment in kind) made in respect of the Class A Notes or Class B
Notes; and (vi} any amendment to the terms of the Class A Notes or the Class B Notes which is
reasonably required in order to enable the Class A Notes or Class B Notes to be listed on a

relevant exchange.

Listing of equity share capital

If the board resolves, or is required, to seek the admission of any part of the equity share capital
to trading on a recognised investment exchange (as defined in the Financial Services and
Markets Act 2000) or any other exit transaction which the board determines is an appropriate
alternative, including conversion to a unit trust or other legal form, ownership interests in which
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are publicly traded or quoted {together, a “Listing”), Castle Topco shall use its reasonable
endeavours to effect the Listing and shall take such action as is customarily taken by a company
in order to achieve a listing of its securities (including undertaking roadshow and similar
marketing activities). Each shareholder will: (i) vote in favour of any amendment to the articles or
the adoption of new articles that are, in the opinion of the board, customary or reasonably
required for Listing; and (ii) give or make any lock-up covenants reasonably specified by the
board and representations and warranties relating to status, capacity, authorisation and title to
and ownership of shares (which shall be given by a shareholder in respect of himself and his
shares only). If any shareholder fails to comply with these terms, the board may authorise a
person to execute any documents on behalf of such shareholder that the board considers
necessary or appropriate {o secure such compliance. These matters shall not be deemed to be

a variation or abrogation of the rights of any shareholder.

The board shall use reasonable endeavours to procure that the Class B Shares are admitted to
trading on a relevant exchange (selected by the board in consuitation with an investment bank
of international repute) as soon as reasonably practicable after delivery to Castle Topco of a
listing notice given by the holders of not less than 50 per cent. of the Class B Shares, provided
that the board determines that the Class B Shares and the Class B Notes then in issue will have
a value of more than fifty million pounds (having regard to the advice of an investment bank of
international repute). The board may determine to delay the Listing for up to 180 days following
delivery of the listing notice if, in considering their fiduciary duties, the board considers it
inadvisable or inexpedient to effect such a listing without delay. The Class B Shareholders may
not deliver a listing notice prior to the fifth anniversary of the Effective Date.

Listing of notes

A holder of Class B Shares may at any time in the period ending 3 months after the Scheme
becomes effective, or such later time as the board in its reasonable discretion may decide,
request that the Class B Notes held by it be listed on any securities exchange on which the
Class A Notes are to be listed. Subject to the articles, following such a request, Castle Topco
shall use all reasonable endeavours to procure that such Class B Notes (or any new notes into
which, or for which, they are converted or exchanged) are listed on such exchange at the same
time as any Class A Notes are listed. No Class B Notes may be listed if the Class A Notes are
not listed. In order to effect any listing of the relevant notes, Castle Topco may procure that the
Class B Notes are converied into, or exchanged for, a new class of notes with the same terms
as the Class B Notes, subject to amendment of such terms as may be reasonably required in

order to enable the Class B Notes {or new class of notes) to be listed.

A requesting shareholder shall deliver to Castle Topco, in such form as Castle Topco may
reasonably request, a written notice which provides: (i} a representation and warranty by the
requesting shareholder of the number of relevant notes held by it and that it will be the owner of
at least such number until the earliest of: Castle Topco procuring the listing; the date on which
Castle Topco notifies the requesting shareholder that it is not able to obtain a listing of the
relevant notes; and 180 days after the date of the written notice delivered by the requesting
shareholder; (i) confirmation by the requesting shareholder that it will enter into a deed of
covenant in favour of Castle Topco, Castle Midco 1, and each other holder of Class A Notes,
Class B Notes and notes of any other class; and (iii) such supporting evidence or indemnity or
credit support as may reasonably be required by the board to satisfy it that the requesting
shareholder would be able to meet its financial obligations under the deed of covenant.

The deed of covenant will provide, if following a listing of the relevant notes, the requesting
shareholder disposes of any of the relevant notes, the requesting shareholder shall give notice
of such disposal to Castle Topco and Castle Midco 1, purchase any and all notes that the holder
of any outstanding Class A Notes, Class B Notes or notes of any other class has given notice
that it wishes to sell to the requesting shareholder and make such purchase of notes at the
higher of their par value and the price at which disposal of the relevant notes took place. The
deed of covenant wiil also provide that the requesting shareholder shall procure that, with
respect to any transaction to which the drag-along provisions or the right of last offer provisions
apply pursuant to which provisions the requesting shareholder is required to transfer its Class B
Shares, it shall transfer such Class B Notes (or new class of notes) in accordance with the drag-
along provisions or the right of last offer provisions as if such notes had not been listed and as if
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the provisions relating to the stapling of Class B Shares and Class B Notes continued to apply.
Castle Topco may request that the requesting shareholder enter into such deed of covenant
before it is required to take any action or steps to procure the listing of the relevant notes.

Any covenant to be given by the requesting shareholder shall not apply (i} in respect of the
disposal of the relevant notes to an Affiliate of the requesting shareholder where such Affiliate
has entered into a deed of covenant on the same terms as the deed of covenant entered into by
the requesting shareholder; (i) where the holder of the refevant notes is disposing of Class B
Shares in the same transaction to the same transferee, the disposal of Class B Notes is made in
accordance with, and would be required in order for the disposal of the Class B Shares to
comply with, the provisions relating to the stapling of Class B Shares; {iii) following the Listing of
the Class B Shares; or (iv) where the disposal of the relevant notes is in accordance with the
drag-along provisions, tag-along provisions or, as the case may be, right of last offer provisions.

If, at the time a listing notice is delivered to Castle Topco, the Class B Shares are subject to the
transfer restrictions relating to the concurrent transfer of the Class B Notes referred to in the
articles, the board shall use reasonable endeavours to procure that the Class B Notes are
admitted to trading on a relevant exchange, as defined in the articles, concurrently with the

Class B Shares.

Castle Topco may procure that the Class A Notes are listed following completion of the Offer. In
order to effect any listing of Class A Notes, Castle Topco may procure that, and each
shareholder shall take such action as may reasonably be requested by the Caslte Topco to
procure that, the Class A Notes are converted into, or exchanged for, a new class of notes with
the same terms as the Class A Notes, subject to amendment of such terms as may reasonably
be required in order to enable the Class A Notes (or new class of notes) to be listed on the
relevant exchange. Each holder of Class A Shares shall procure that, prior to the listing of any
Class A Notes a deed of covenant is given in favour of Castle Topco, Castle Midco 1 and each
other holder of Class A Notes, Class B Notes and notes of any other class into or for which any
other Class B Notes have been converted or exchanged to effect a listing. The deed of covenant
shall provide, if following the listing of the Class A Notes, the Class A Shareholder disposes of
any Class A Notes held by it, it shall: give notice of such disposal to Castle Topco and Castle
Midco 1; purchase any and all notes that the holder of any outstanding Class A Notes, Class B
Notes or noles of any other class has given notice that it wishes to sell to the Class A
Shareholder; make such purchase of notes at the higher of their par value and the price at
which disposal of the relevant Class A Notes took place; and provide such supporting evidence
or indemnity or credit support as may reasonably be required by the board to satisfy it that the
Class A Shareholder would be able to meet its financial obligations under deed of covenant.

Any covenant to be given by a Class A Shareholder shall not apply (i} in respect of the disposal
of the Class A Notes to an Affiliate of the Class A Shareholder; (ii) where the disposal of a
portion of the Ciass A Notes by the holder of them is accompanied by a disposal of the relevant
portion of his Class A Shares in the same fransaction and to the same transferee; (iii) where the
Class B Shares have been listed; or (iv) where the disposal of the Class A Notes is not
otherwise subject to any drag-along rights, or tag-along rights in favour of any other noteholders

in Castle Midco 1.
Any listing of Class A Notes may only take place simultaneously with a listing of Class B Notes
and no Class A Notes may be listed if the Class B Notes of those holders who have requested a

listing are not listed at the same time.

Proceedings of the board

Subject to the provisions of the articles, the board may meet for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. The quorum necessary for the
transaction of the business of the board may be fixed by the board and, unless so fixed at any
other number, shall be two (excluding the Independent Director). A meeting of the board at
which a quorum is presenl shall be competent to exercise all the powers, authorities and
discretions vested in or exercisable by the board. Notice of a board meeting shall be deemed to
be properly given to a director if it is given to him personally or sent in writing (including by way

of fax or email}.
The board may appoint a director to be the chairman or a deputy chairman and may at any time
remove him from that office. Each director shall have a single vote on resolutions to be
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considered by the board and questions arising at any meeting of the board shall be determined
by a majority of votes. In the case of an eqguality of votes, except with the approval of a majority
of the board, the chairman of a meeting of the board shall have a second or casting vote.

All or any of the members of the board may participate in a meeting of the board by means of a

- conference telephone or any communication equipment which allows all persons participating in

the meeting to speak to and hear each other. A person sc participating shall be deemed to be
present at the meeting and shall be entitled to vote and to be counted in the quorum.

The board may delegate any of its powers, authorities and discretions (with power to sub-
delegate) to any committee, consisting of such person or persons as it thinks fit, provided that the
majority of persons on any committee or sub-commiftee must be directors. The meetings and
proceedings of any committee consisting of two or more members shall be governed by the
provisions contained in the arlicles for regulating the meetings and proceedings of the board so far
as the same are applicable and are not superseded by any regulations imposed by the board.

Remuneration of directors

Each of the directors shall be paid a fee at such rate as may from time to time be determined by
the board, but: (i) the aggregate of all such fees so paid to the directors shall not exceed
£200,000 or, following a Listing, of £500,000 per annum or such higher amount as may from
time to time be decided by ordinary resolution of Castle Topco; and {ii) for so long as the Apolio
Funds and Apollo Fund Affiliates are receiving fees pursuant to the Management Fee
Agreement, no director who is a pariner, director or employee of an Apollo Fund Affiliate shall
be paid fees as a director. Any director who is appointed to any executive office shall be entitled
to receive such remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the board or any committee authorised by the board may decide, either in addition
to or in lieu of his remuneration as a director. In addition, any director who performs services
which in the opinion of the board or any committee authorised by the board go beyond the
ordinary duties of a director, may be paid such exira remuneration as the board or any
committee authorised by the board may determine. Each director may be paid his reasonable
travelling, hotel and incidentai expenses of attending and returning from meetings of the board,
or committees of the board of Castle Topco or any other meeting which as a director he is
entitled to attend, and shall be paid all expenses properly and reasonably incurred by him in the
conduct of Castle Topco's business or in the discharge of his duties as a director.

Pensions and gratuities for directors

The board or any committee authorised by the board may exercise the powers of Castle Topce
to provide benefits either by the payment of gratuities or pensions or by insurance or in any
other manner for any director or former director or his relations, dependants or persons
connected to him. No director or former director shall be accountable to Castle Topco or the
members for any benefit provided pursuant to the articles and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of Castle Topco.

Permitted interests of directors

Subject to the provisions of the Companies Law, and provided he has declared the nature of his
interest to the board as required by the Companies Law, a director of Castle Topco is not
disqualified by his office from contracting with Castle Topco in any manner, nor is any contract
in which he is interested liable to be avoided, and any director who is so interested is not liable
to account to Castle Topco or the members for any benefit realised by the contract by reason of
the director holding that office or of the fiduciary relationship thereby established.

A director of Castle Topco may hold any other office or place of profit with Castle Topco {(except
that of auditor) in conjunction with his office of director and may be paid such extra remuneration
for so doing as the board may decide, either in addition to or in lieu of any remuneration
provided for by other aricles. A director of Castle Topco may also be or become a director or
other officer of, or otherwise interested in, or contract with any company promoted by Castle
Topco or in which Castle Topco may be interested and shall not be liable to account to Castle
Topco or the members for any benefit received by him, nor shall any such contract be liable to

be avoided.
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A director of Castle Topco may act by himseif or his firm in a professionai capacity for Castle
Topco (otherwise than as auditor) and he or his firm shall be entitled to remuneration for

professional services.

(xxiii) Restrictions on voting

No director may vote on or be counted in the quorum in relation to any resolution of the board
concerning his own appointment, or the settiement or variation of the terms or the termination of his
own appointment, as the holder of any office or place of profit with Castle Topco or any other
company in which Castle Topco is interested save to the extent permitted specifically in the articles.

Directors who are in any way, whether directly or indirectly, interested in a contract or proposed
contract to be entered into by Castle Topco shall give notice of the nature of that interest and
shall be able to vote in respect of any resolution on, or question arising in respect of, that

contract or proposed contract.

(xxiv) Borrowing powers

{3txv)

Subject to the memorandum of association of Castle Topco, the articles, the Companies Law
and any directions given by Castle Topco by special resolution, the business of Castle Topco
will be managed by the board who may exercise all the powers of Castle Topco, whether
relating to the management of the business of Castle Topco or not. In particular, the board may
exercise all the powers of Castle Topco to borrow money and to mortgage or charge any of its
undertaking, property, assets (present and future) and uncalled capital and to issue debentures
and other securities and to give security for any debt, liability or obligation of Castle Topco or of

any third party.

Indemnity of directors

Subject to the provisions of the Companies Law, Castle Topco may indemnify any director, or
other officer of Castle Topco against any liability and may purchase and maintain for any
director, or officer of Castle Topco, insurance against any liability. Every director and other
officer of Castle Topco shall be indemnified out of the assets of Castle Topco against any
liability incurred by him as a director or other officer of Castle Topco in defending any
proceedings in which judgment is given in his favour, he is acquitted or in connection with any

application in which relief is granted to him by a court.

_{xxvi) Untraced shareholders

Castle Topco may seil any shares in Castle Topco on behalf of the holder of, or person entitled
by transmission to, the shares at the best price reasonably obtainable at the time of sale if:

(A)  the shares have been in issue throughout the qualifying period {(as defined in the articles)
and at least three cash dividends have become payable on the shares during the
qualifying period and no cash dividend payable on the shares has either been claimed or
satisfied in the manner specified in the articles at any time during the relevant period (as

defined in the articles);

(B)  Castle Topco has not at any time during the relevant period received any communication
from the holder of, or person entitled by transmission to, the shares; and

(C) Castle Topco has published two advertisements, one in a newspaper with a national
circulation and the other in a newspaper circulating in the area in which the last known
postal address of the holder of, or person entitled by transmission to, the shares (or the
postal address at which service of notices may be effected under the articles) is located,
giving notice of its intention to sell the shares and a period of three months has elapsed
from the date of publication of the advertisements or of the last of the two advertisements

to be published if they are published on different dales.

The net proceeds of sale shall belong to Castle Topco and, upon their receipt, Castle Topco
shall become indebted to the former holder of, or person entitled by transmission to, the shares

for an amount equal to the net proceeds.
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(xxvii)Inspection of records

" At any time prior to a Listing any member holding 1 per cent. or more of the aggregate nominal
value of the issued share capital of Castle Topco shall be entitled to see Castle Topco's
quarterly and annual financial statements, budgets and such similar documents .as may be
disclosed to Class A Shareholders in their capacity as such or to a third party lender to Castle
Topco, with such information to be provided to the relevant shareholder at the same time as
such information is provided to the Class A Shareholders and/or third party lender. The board
shall, within 30 days of receipt of a notice by such a shareholder identifying any other such
similar documents it reasonably requests to be provided with, make available such
documentation. In all cases, the provision of information to a shareholder shall be subject to
such confidentiality requirements as the board deems appropriate in the circumstances.

(xxviii} Other
Each certificate for a Class B Share will contain a legend that the share is subject to the
restrictions set out in the articles.
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(i)

{ii)

{iii)

(iv)

V)

(vi)

APPENDIX IlI

Summary of terms of Class A Notes and Class B Notes

The terms and conditions of the Class A Notes and the Class B Notes to be issued by Castle
Midco 1 on the Effective Date are summarised below. The summary includes the modifications

referred to in Appendix | to this document.

Any Countrywide Shareholder who may be considering making an election under the
Uniisted Securities Alternative for Class B Shares and Class B Notes should consider
carefully the terms of the Unlisted Securities described in Appendix I and this Appendix
lli, and should take into account the risk factors relating to an investment in the Unlisted
Securites set out in Part D of Appendix Il to the Scheme Document.

Issuer
Class A Notes and Class B Notes (logether the “Shareholder Notes”) will be issued by Castle

Midco 1.

Guarantors
Neither the Class A Notes nor the Class B Notes will be guaranteed by any member of the

Castle Holdce Group or any other person.

Notes to be issued

The Shareholder Notes will be comprised of an aggregate principal amount of approximately
£275,000,000 unsecured subordinated fixed rate notes in two tranches: (i) Class A Notes to be
issued to or at the direction of the Apollo Funds; and (i) Class B Notes to be issued to
Countrywide Shareholders who make a valid election under the Unlisted Securities Aiternative.
To the extent that Countrywide Shareholders do not elect to receive all of the Class B Notes
available under the terms of the Offer or Class B Notes are not issued in accordance with the
terms of the Offer, further Class A Notes will be issued to or at the direction of the Apollo Funds.
The Shareholder Notes will be issued in registered form in amounts and integral multiples of £1.

Listing

Castle Midco 1 may make an application to have the Class A Notes listed on the Channel
Islands Exchange, the Luxembourg Stock Exchange or any other stock exchange, following
closing of the Offer. Holders of Class B Shares may also request, in the period ending three
meonths after the Scheme becomes effective, that Castle Topco use its reasonable endeavours
to procure that a listing is obtained in respect of the Class B Notes held by any such Class B
Shareholder. Such listing, if obtained, will be made on the same securities exchange as the
securities exchange on which the Class A Notes are to be listed. The terms on which the Class
B Notes may be listed are described more fully in paragraph {xviii} of Appendix Il to this
document. In addition to the terms applicable to the Class A Notes and the Class B Notes
described in this Appendix lll, the Class A Notes and the Class B Notes may contain such other
terms as may reasonably be required to ensure that the Class A Notes and the Class B Notes
comply with the listing requirements of the Channel Islands Stock Exchange, the Luxembourg

Stock Exchange, or any other applicable stock exchange.

Price
Class A Notes shall be issued for cash at nominal value. Class B Notes shall be issued in
consideration of the cancellation of Scheme Shares under the terms of the Offer. The

Shareholder Notes will be denominated in Sterling.

Issue Date
The Shareholder Notes will be issued on the Effective Date.
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(vii)

(viii)

(ix)

(x)

Security

The Sharehoider Notes will be unsecured notes.

Ranking and Subordination

The Class A Notes and the Class B Notes shall rank pard passu and without preference amongst
themselves and the Class A Notes shall rank par passu with the Class B Notes. The
Shareholder Notes will be unsecured and subordinated in right of payment to all existing and
future liabilities of Castle Midco 1 under the Finance Documents (being (i) any indenture or other
document to which a member of the Castle Holdco Group is a party relating to the Senior Notes,
(i} any facility agreement or other document to which any member of the Castle Holdco Group
is a party relating to the Bridge Loans, the Revolving Credit Facility and/or the Interim Loan
Agreement and (iii) any indenture, agreement or other document to which a member of the
Castle Hoidco Group is a party relating to any refinancing, replacement, extension, supplement
to (including additional facilities) or restructuring of the same, unless in the case of paragraph
(iii} only such indenture, agreement or other document expressly states that the Shareholder

Notes will not be subordinated to it). In particular:

(i) the making of any repayment, the exercise of any right of redemption or purchase or the
making of any other payment by Castle Midco 1 in respect of the Shareholder Notes shall
only be made or, as the case may be, exercised, if and to the extent permitted under the
Finance Documents;

{ii) if any amount falls due for payment in respect of any Shareholder Note, whether by
reason of a repayment obligation, the exercise of a right of redemption or purchase
pursuant to the conditions of the Shareholder Notes or otherwise and such repayment,
redemption, purchase or other payment is not permitted pursuant to the terms of the
Finance Documents then no such payment, repayment, purchase or redemption shall be
made and such payment, repayment, purchase or redemption shall only be made when
such payment is permitted pursuant to the Finance Documents. Each Noteholder will
agree and knowledge that: :

(a) all paymenis pursuant {o the Shareholder Notes are subordinated to the liabilities
of Castle Midco 1 under the Finance Documents; and

(b)  all payments pursuant to the Shareholder Notes are subordinated to the extent
and in the manner provided in the Finance Documents; and

(i)  the rights of any Noteholder to take action or make any demand against Castle Midco 1
whether for failure to make such payment pursuant to these subordination provisions by
way of set-off or otherwise shall be subject to the terms of the Finance Documents.

interest
Interest shall accrue on the Shareholder Notes at a fixed rate of 12 per cent. per annum.

Subject to the subordination terms applicable to the Shareholder Notes, interest will be payable
quarterly in arrear from the Effective Date and will be payable in the form of additional
Shareholder Notes unless Castle Midco 1 elects in respect of any Sharehoider Note to pay the
interest in cash. Interest shall be paid (in the manner described above) on each Interest
Payment Date or, at the election of the Issuer, rolled over. Any rolled over interest shall itself
bear interest in accordance with the foregoing and shall, if not previously paid, be paid on
redemption of the relevant Shareholder Notes. Overdue principai, interest, fees and other
amounts shali bear interest at 14 per cenl. per annum. There will be no step-up of the interest-

rate under the terms of the Shareholder Notes.

Interest Payment Dates

Each 1 March, 1 June, 1 September and 1 December, beginning on the Interest Payment Date
falling not less than 180 days after the Effective Date. No transfer of Shareholder Notes will be
registered during the 14 days immediately preceding any Interest Payment Date.
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(xi)

(xii)

{xiii)

(xiv)

(xv)

Maturity

The Shareholder Notes wiil mature, if not previously paid or redeemed, on the tenth anniversary
of the Effective Date. Subject to the subordination provisions applicable to the Shareholder
Notes, uniess previously repaid, redeemed or purchased and cancelled the Shareholder Notes
will be redeemed in full at par on the maturity date together with accrued interest which has not
been paid by way of additional Shareholder Notes up to the maturity date.

Prepayments

There will be no mandatory prepayments under the terms of the Shareholder Notes. Subject to
the subordination terms applicable to the Shareholder Notes, prepayments of the Shareholder
Notes at the option of Castle Midco 1 shall be permitted, in whole or in part, with at least three
business days' prior written notice, subject to limitations as to the minimum amounts of any
prepayment. Shareholder Notes will be prepaid at a price equal to 100 per cent. of the principal
armount thereof plus accrued and unpaid interest to the redemption date.

Purchase

Subject to the subordination terms applicable to the Shareholder Notes, Castle Midco 1 may at
any time by agreement with the relevant Noteholder purchase any Shareholder Notes at any

price by tender, private treaty or otherwise.

Transfer restrictions and stapling of Class B Notes

Class A Notes shall be freely transferable (subject to the rights of the Class B Noteholders to
tag-along as described in Appendix il to this document in relation to the Class B Shares). Save
in respect of any Class B Notes which have been listed, except pursuant to the exercise of drag-
along rights or tag-along rights or as otherwise specified in Appendix Il to this document, a
Class B Noteholder may only transfer a portion (being the "relevant portion”) of its holding of
Class B Notes if it also transfers the relevant portion of its holding of Class B Shares in Castle
Topco to the same transferee in the same transaction.

The transfer restrictions applicable to the Class B Shares (see Appendix Il to this document for
a description of the transfer restrictions applicable to the Class B Shares) will therefore apply to

restrict the transfer of the Class B Notes. Castle Midco 1 may require the transferor and/or the

transferee of any Class B Notes to provide such documents as are relevant o its consideration
of any transfer as well as an indemnity to Castle Midco 1 {(on terms tc be approved by
Castle Midco 1) in respect of any losses suffered by Castle Midco 1 as a result of any transfer
being implemented in breach of these transfer restrictions.

i may also require the transferring Class B Noteholder to provide to it such

Castle Midco 1
documentation and other evidence as is necessary to demonstrate fo it that a proposed transfer

of the Class B Notes can be effected in compliance with the transfer restrictions. Class A
Noteholders shall be free to transfer all or any of their Class A Notes without any requirement to
transfer their holdings of Class A Shares in Castle Topco, subject to the applicability of the tag-
along rights relating to the Class A Notes summarised below.

Following the listing of any Class B Notes (or equivalent notes), the provisions described in
“Effect of Listing of Class B Notes" below will apply to those Class B Notes which have been so

listed.

Right of last offer

Save in respect of any Class B Notes which have been listed, for so long as a Class B Note may
only be transferred together with the relevant portion of Class B Shares, the transfer of such
Class B Note will be subject to a right of last offer on the same terms as the right of last offer

relating to the Class B Shares (as described in Part B of this Appendix).

Following the listing of any Class B Notes {or equivalent notes), the provisions described in
“Effect of Listing of Class B Notes” below wiil apply to those Class B Notes which have been so

listed,
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{xvi)

{xvii}

Drag-along rights

Save in respect of any Class B Notes which have been listed, the Class B Notes shall be
subject to similar drag-along rights as apply to the Class B Shares (see Appendix il to this
document for a description of such rights) such that, if a Class A Noteholder proposes to
transfer a proportion (including 100 per cent.) of his Class A Notes in a single transaction or
series of related transactions, and such proportion represents 20 per cent. or more of the Class
A Notes then in issue, to any person other than an Apaolle Fund Affiliate, then such holder shall
be entitled to require that each Class B Noteholder shall transfer the same proportion of his
holding of Class B Notes (the "drag-along notes”) to the purchaser. The transfer of the drag-
along notes shall be on terms which, in the reasonable opinion of the board of Castle Midco 1,
are the same as those terms and conditions to which the transfer of Class A Notes will be
subject pursuant to that transaction. If the holder or hoiders of a majority of the Class A Shares
are transferring their entire holdings of Class A Shares in the transaction or transactions
concerned, they may exercise similar drag-along rights in respect of the remaining Class A
Shares and, if they so elect, Class A Notes and in such event, the drag-along rights shall be

exercisable in respect of all of the Class B Shares and Class B Notes.

If a dragging noteholder wishes to exercise such rights, he shall notify Castle Midco 1 of his
intention to do so at least 21 days prior to the completion of the proposed drag-along
transaction. Promptly upon receipt of a drag-along notice, Castle Midco 1 shall send a copy of
the notice to each dragged noteholder with instructions as to their rights and obligations under

the drag-along provisions.

Where drag-along applies, the relevant portion of dragged notes shall be transferred to the
relevant third party without the dragged noteholder being required to transfer any Class B
Shares in Castle Topco to such third party if and o the extent that, as part of the relevant
transaction {(or serigs of transactions), the dragging noteholders transfer Class A Notes without

transferring any Class A Shares in Castle Topco.

Any Class B Note which is the subject of such a transfer shall continue to be transferable in
accordance with the terms described in this summary, save that it will nc longer be a
requirement of transfer for the holder to transfer such Class B Note together with a relevant
portion of Class B Shares. The drag-along provisions shall, if the holders of a majority of the
Class A Notes so determine, take precedence over the tag-along provisions if both the drag-
along and tag-along provisions apply to the same transaction (or series of transactions). The
drag-along provisions shall cease to apply to any Class B Notes which are transferred pursuant

to a drag-aiong transaction.

Following the iisting of any Class B Notes (or equivalent notes), the provisions described in
“Effect of Listing of Class B Notes” below will apply to those Class B Notes which have been so

listed.

Tag-along rights

The Shareholder Notes shall be subject to similar tag-along rights as apply to the Class A Shares
and Class B Shares (see Appendix Il to this document for a description of such rights) such that, if a
Noteholder or any of its Affiliates proposes ta transfer a proportion (including 100 per cent.) of its
Shareholder Notes in a single transaction or series of related transactions, and such proportion,
when aggregated with all previous disposals by the selling Noteholder of Shareholder Notes,
represents 3 per cent. or more of the Shareholder Notes then in issue, to any person which is not an
Affiliate of the selling Noteholder, then such person (the “tag-along purchaser”) shall be required to
make an offer to the Class A Noteholders and Class B Noteholders to acquire the corresponding
proportion of each such Noteholder's Shareholder Notes (the “tag-along notes”). The offer by the
tag-along purchaser to acquire the tag-along notes shall be subject to terms and conditions which, in
the reasonable opinion of the board, are the same as those terms and conditions to which the
transfer of the Class A Notes will be subject pursuant to the tag-along transaction.

Within 21 days following completion of a tag-along transaction, the tag-along purchaser shall
deliver to each Noteholder a notice containing an irrevocable and unconditional offer to acquire
the tag-along notes held by him. This notice shall contain instructions to such Noteholders as to
their rights and obligations under the tag-along provisions, and shall be open for acceptance by
each Noteholder for a period of not less than 21 days following the date of the notice,
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{xviii)

(xix)

Where tag-zlong rights are exercised, the relevant portion of Shareholder Notes shall be
transferred to the relevant third party without the Noteholder being required to transfer any Class
B Shares in Castle Topco to such third panty if and to the extent that, as part of the relevant
transaction (or series of transactions), the selling Noteholder transfers Class A Notes without

transferring any Class A Shares in Castle Topco.

Any Class B Note which is the subject of such a transfer shall continue to be transferable in
accordance with the terms described in this summary, save that it will no longer be a
requirement of transfer for the holder to transfer such Class B Note together with a relevant
portion of Class B Shares. The tag-along provisions will cease to apply to any Shareholder

Notes which are transierred pursuant to a tag-along transaction.

Following the listing of any Class B Notes (or equivalent notes), the provisions described in
“Effect of Listing of Class B Notes" below will apply to those Class B Notes which have been so

listed.

Effect of listing of Class B Notes

Following a listing of any Class B Notes (or such other notes as the Class B Notes are
converted for or exchanged into in order to achieve a listing) the Class B Notes so listed shall
cease 10 be subject to the transfer and stapling provisions set out in this Appendix Ill, including
in relation to the drag-along provisions, the tag-along provisions and the right of last offer
provisions. However, a holder of listed Class B Notes will be required to enter into a deed of
covenant in favour of Castle Topco, Castle Midco 1 and all other holders of Class A Notes and
Class B Notes (whether listed or not) pursuant to which it will agree that, if it disposes of its
iisted Class B Notes other than in specified circumstances, each other hoider of Class A Notes
and Class B Notes (whether listed or not) may require such person to acquire some or all of its
Class A Notes and/or Class B Noles. A person who requests his Class B Notes to be listed will
need to provide such deed of covenant as a condition to the listing and will need to demonstrate
to the reasonable satisfaction of the board of Castle Topco that it would be capable of meeting

its financial obligations under the deed of covenant.

The specified circumstances in which the deed of covenant would not apply on a disposal of
listed Class B Notes are: {i) a disposal to an affiliate of the transferor where the affiliate has
entered into a deed of covenant on the same terms as the transferor; (i) a disposal in
compliance with the stapling provisions set out in the Articles of Castle Topco, notwithstanding
that the stapling provisions would have ceased to apply to the listed Class B Notes, and where
the transferee of the Class B Notes has entered into a deed of covenant in the same terms as
the transferor; (i) any disposal following the listing of Class B Shares; and (iv) where the
disposal is in accordance with the drag-along provisions, the tag-along provisions or the right of
last offer provisions set out in the Articles of Castle Topco, notwithstanding that such provisions

would no longer apply {0 the listed Class B Notes.

The provisions relating to the listing of Class A Notes are described in paragraph (xviii) of
Appendix |l to this document. Any listing of Class A Notes may only take place simultaneously
with a listing of Class B Notes and no Class A Notes may be listed if the Class B Notes of those
holders who have requested a listing are not listed at the same time. Any listing of Class B
Notes may only take place simultaneously with a listing of Class A Notes and no Class B Notes

may be listed if no Class A Notes are listed.

Payments

Payments on the Shareholder Notes may be made by cheque or warrant sent through the post
to the registered address of the Noteholder who is first named in the note register or to such
person and to such address as the Noteholder may direct, or by telegraphic transfer or bank
transfer by means of bankers automated clearing system to such person and such bank account

as a Noteholder may in writing direct.

If the due date for payment of principal or interest under the Sharehoider Notes is not a
Business Day, entittement for payment shall arise on the next following Business Day and there
shall be no entitlement to further interest or other payment in respect of such a delay.
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(xx)

(xxi)

{xxii)

Modification

The terms of the Shareholder Notes may be modified, abrogated or compromised in any respect
by Castle Midco 1 with the sanction of an extraordinary resolution of the relevant Noteholders.
The Issuer may also amend the terms of the Shareholder Notes without such sanction of the
Noteholders if such amendment is, in the opinion of Castle Midco 1, (i) of a formal, minor or
technical nature or corrects a manifest error but no such amendment may be made which would
be prejudicial to the interest of the Noteholders in any material respect; (ii) necessary or
desirable in order to enable the Shareholder Notes lo be listed on any stock exchange in the
Channel Islands, Luxembourg or elsewhere or (iii) necessary or desirable to subordinate the
Shareholder Notes to any liability under or in respect of the Finance Documents (as defined

under “Ranking and Subordination” above).

Covenants
The Shareholder Notes will contain no financial covenants.

Events of default

The Shareholder Notes will contain custornary events of default in refation to: (i) non-payment of
any amount of interest, principal or premium; (ii) a material breach of covenant; and (iit) certain

insolvency-related events.

{xxiii} Enforcement of rights

A Noteholder may not proceed directly against Castle Midco 1 to require payment of the
indebtedness payable in respect of his Shareholder Notes unless the holders of a majority of the
Class A Notes: (i) consent to such enforcement; or (i) proceed against Castle Midco 1 to

enforce their rights in respect of the same matters.

{xxiv} Withholding

(xxv)

All payments on the Shareholder Notes shall be made without withholding or deduction for, or
on account of, any present or future taxes or duties except as required by applicable law.
Castle Midco 1 will not be obliged to pay any additional amounts to Noteholders in respect of
any amounts required to be so withheld or deducted. Under current law in the United Kingdom,
interest on the Shareholder Notes will be subject to withholding tax at the rate of 20 per cent.,
subject to the availability of any reduction or exemption. In respect of any Class A Notes or
Class B Notes which may be listed, an exemption should be available if such Shareholder Notes
are listed on a recognised stock exchange. In respect of unlisted Class B Notes, please refer to
paragraph 18 (United Kingdom Taxation) of Part 2 (Explanatory Statement) of the Scheme

Document for further information.

Governing Law and Forum

The Shareholder Notes will be governed by, and construed in accordance with English law. The
courts of England are to have jurisdiction to settle any dispute arising out of or in connection
with the Shareholder Notes and any proceeding, suit or action arising out of or in connection
with the Shareholder Notes may be brought in the English courts.
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APPENDIX IV
Additional Information

Responsibility statements

{a) The Directors, whose names are set out in paragraph 2(a) below, each accept responsibility for

(b}

(2)

3.

the information contained in this document relating to Countrywide and the Countrywide Group,
the opinions of Countrywide and the Countrywide Group, the Directors, their immediate families,
related trusts and persons connected with them (other than any information for which the directors
of Castle Bidco and Marc Rowan and Gareth Turner are accepting responsibility pursuant to
paragraph 1{b) below).

To the best of the knowiedge and belief of the Directors (who have taken all reasonable care to
ensure that such is the case), the information contained in this document for which they accept '
responsibility is in accordance with the facts and does not omit anything likely to affect the import
of such information.

The directors of Castle Bidco, whose names are set out in paragraph 2(b) below, and Marc Rowan
and Gareth Turner, each accepts responsibility for the information refating to Castle Bidco, the
Castle Holdco Group and the Apollo Funds, the opinions of Castle Bidco, the Castle Holdco Group
and the Apollo Funds, the directors of Castle Bidco and members of their immediate families,
related trusts and persons connected with them and the information relating to Rightmove
(including, for the avoidance of doubt, the information relating to the Unlisted Securities and the

Unlisted Securities Alternative) contained in this document.

To the best of the knowledge and belief of the directors of Castle Bidco, Marc Rowan and Gareth
Turner (who have taken all reasonable care to ensure that such is the case), the information
contained in this document for which they are responsible is in accordance with the facts and does

not omit anything likely to affect the import of such information.

Directors and executive officers

The Directors are as follows:

C. H. Sporborg (Chairman)

G. Turner (Managing Director)

M. C. Nower (Finance Director)

H.D. Hill {Executive Director)

A. J. Brown (independent Non-Executive Director)
P. W. Mason (Independent Non-Executive Director)

M. J. Gordon (Independent Non-Executive Director)
The registered office of Countrywide, whose registered no. is 4947152, and the business address
of each of the Directors is Countrywide House, Perry Way, Witham, Essex CM8 35X.

The directors of Castle Bidco are as follows:

Lukas Kolff

Tobias Habbig
The registered office of Castle Bidco, whose registered number is WK-182043, is at the offices of
Walkers SPV Limited, Walkers House, 87 Mary Street, George Town, Grand Cayman, KY1-9002,

Cayman Islands.

irrevocable Undertakings and Letters of Support

Each of the Directors has irrevocably undertaken to vote in favour of the resolutions to be proposed at
the Court Meeting and the EGM in respect of their own beneficial holdings of Countrywide Shares
which, in aggregate, total 541,068 Countrywide Shares. These irrevocable undertakings togelher relate
to approximately 0.3 per cent. of the existing issued share capital of Countrywide. All of these
irrevocable undertakings will continue to be binding if a higher offer is made.

In addition, certain investors have delivered letters to Castle Bidco confirming their intention to vote in
favour of the resolutions to be proposed at the Court Meeting and the EGM. As at 2 March 2007, being
the date of the Announcement, these statements of intention related to, in aggregate, 40,633,008
Countrywide Shares which, at that date, together constituted approximately, 23.78 per cent. of the
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existing issued share capital of Countrywide. As at 29 March 2007 (the latest practicable date prior to
the posting of this document) such investors held, in aggregate, 20,669,413 Countrywide Shares,
which together constituted approximately 12.04 per cent. of the existing issued share capital of

Countrywide.
The following table sets out the investors who have delivered these statements of intention to Castle
Bidco and the number of Countrywide Shares that these investors held as at 2 March 2007 (the date of

the statement of intention and the Announcement}, 16 March 2007 (the latest practicable date prior to
the posting of the Scheme Document) and 29 March 2007 (the latest practicabie date prior to the

posting of this document).

As at2 As at 16 As at 29

March 2007 March 2007 March 2007
JANA Partners LLC ... ... o 9,564,200 — —
Boussard & Gavaudan Asset Management, LP ................ B,273,390 7,444,562 7,445,302
Seneca Capital Investments LLC ................... ... ... 4,690,000 2,024,238 2,024,239
Scoggin Capital Management, LP. Il ...l 2,500,000 1,565,000 1,565,000
ReachCapital Management LLC .......... e 4,427,798 —_ —
Majedie Asset Management Limited ........................... 9,437,872 9,437,872 9,534,872

1,739,748 —_ —

Gracie Capital LP ... .o
40,633,008 20,471,673 20,569,413

The statement of intention by Boussard & Gavaudan Asset Management, LP is conditional upon the
Offer valuing each Countrywide Share at a minimum amount of 590 pence, calculated using a price for
Rightmove Shares equal to the volume weighted average price over the last full then trading days before
it is required to vote or accept the Offer. The statement is also based on the assumption that: (i} the Offer
will grant Countrywide Shareholders a right to participate pari passu in all respects with Apolio in the
Caslle Holdco Group, subject to 8 maximum aggregate investment of £100 million; and (i) investors in
the Castle Holdco Group will share actual transaction costs at arm’s length pro rata with Apollo.

Citadel Limited Partnership, which had as at 29 March 2007 {the latest practicable date prior to the
posting of this document} a financial interest by way of a contract for differences in 5,231,000
Countrywide Shares, has aiso confirmed that it is currently supportive of the Offer. Citadel Limited
Partnership's interest was in respect of 3,500,000 Countrywide Shares as at 2 March 2007 and
5,231,000 Countrywide Shares as at 16 March 2007. Citade! Limited Partnership does not, however,

have control over the voting of such shares.

The letters of intention referred to above are non-binding. They do not prevent the relevant shareholder
from modifying or withdrawing its support for the Offer if a higher offer is made to acquire Countrywide
or frorm transferring or disposing of its interests in the Countrywide Shares to which the letter relates.

4. Market quotations

Set out below are the Closing Prices for a Countrywide Share and a Rightmove Share on the first
Business Day in each of the six months immediately before the date of this document, on 2 February
2007 (the last Business Day prior to the commencement of the Offer Period), on 2 March 2007 (the

day of the Announcement), on 16 March 2007 (the latest practicable date prior to the posting of the
Scheme Document) and on 29 March 2007 {the latest practicable date prior to the posting of this

document):

Date Countrywide Share price (pence) Rightmove Share price (pence)

2 October 2006 524.25 345.75
1 November 2006 514.50 350.00
1 December 2006 515.25 367.75
2 January 2007 541.00 383.00
1 February 2007 _ 534.00 468.25
2 February 2007 535.00 468.00
1 March 2007 571.00 471.50
2 March 2007 580.00 485.50
16 March 2007 590.00 470.00
29 March 2007 593.00 501.00
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(i)

(iii)

(iv)

(v)

{vi)

Disclosure of Interests and dealings in shares

As at the close of business on 29 March 2007 (the latest practicable date prior to the posting of
this document), Castle Bidco and the following person(s) who are deemed to be acting in concert
with Castle Bidco for the purposes of the Proposals owned or controlled the following interests in

relevant Countrywide securities:

Deutsche Bank Group held a long position of 20,000 Countrywide shares. This disclosure
supersedes the disclosure at paragraph 4{b)(i) of Appendix V! (Additional Information) to the

Scheme Document.

Save as disclosed above or in Appendix VI {(Additional Information) to the Scheme Document, no
member of the Castle Holdco Group nor any of the directors of Castle Bidco, nor any member of
their immediate families or related trusts or any connected persons nor any person(s) deemed to
be acting in conicert with Castle Bidco for the purposes of the Proposals, nor person(s) with whom
Castle Bidco or any person acting in concert with Castle Bidco has an arrangement, owned or
controlled or held any short positions or was interested, directly or indirectly, in any relevant

- securities on 29 March 2007 (the latest practicable date prior to posting of this document) nor has

any such person dealt for value in any relevant securities during the disclosure period.

Save as disclosed above or in Appendix VI (Additional Information) to the Scheme Document, no
member of the Castle Holdco Group nor any person(s), deemed to be acting in concert with Castle
Bidco for the purposes of the Proposals has borrowed or lent any relevant securities (save for any

borrowed shares which have either been on-lent or sold).

Save as disclosed above or in Appendix VI (Additional Information) to the Scheme Document,
neither Countrywide, nor any Directors, nor any members of their immediate families or related
trusts, owned or controlled or (in the case of the Countrywide Directors, members of their
immediate families and related trusts) was interested, directly or indireclly, in any relevant
securities, nor has any such person dealt for value in any relevant securities during the disclosure
period and Countrywide has not made any purchases for cancellation of relevant Countrywide
securities during the disclosure period.

Save as disclosed above or in Appendix VI (Additional Information) to the Scheme Document, no
subsidiary of Countrywide and no bank, stockbroker, financial or other professional adviser to
Countrywide or any subsidiary of Countrywide (other than an exempt market maker}, nor any
person controlling, controlled by, or under the same control as such bank, stockbroker, financial or
other professional adviser, nor any pension fund of Countrywide or any of its subsidiaries, nor any
person whose investments are managed on a discretionary basis by fund managers (other than
exempt fund managers) connected with Countrywide, owned, controlled or was interested, directly
or indirectly, in any relevant securities, nor has any such person dealt for value therein during the

disclosure period.
Save as disclosed above or in Appendix V! (Additional Information} to the Scheme Document,
none of Countrywide, nor any associates of Countrywide has any arrangements in relation to any

relevant securities.

(vii) Save for the irrevocable undertakings and letters of support described in paragraph 3 above,

neither Castle Bidco nor any person acting in concert with Castle Bidco for the purposes of the
Proposals has any arrangement with any person in relation to any relevant securities.

(viii} Save as disclosed above or in Appendix VI {(Additional information) to the Scheme Document,

(ix)

(x)

Countrywide is not beneficially interested in any Castle Bidco shares or any securities convertible
into, rights to subscribe for or options {including traded options) in respect of, or derivatives
referenced to any Castle Bidco shares, nor has Countrywide dealt for value therein during the
disclosure period.

Save as disclosed above or in Appendix VI (Additional Information) to the Scheme Document, the
Directors and members of their immediate families and related trusts are not interested in any
Castle Bidco shares or any securities convertible into, rights to subscribe for or options (including
traded options) in respect, of or derivatives referenced to any Castle Bidco shares, nor has any
such persons dealt for value therein during the disclosure period.

Terms used in this paragraph 5 shall have the same meanings as are given to such terms in
paragraph 4(a) of Appendix VI (Additional Information) to the Scheme Document.
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(d)

(f

Uther Intormaiion

Save as disclosed in the Scheme Document or this document, no agreement, arrangement or
understanding (including any compensation arrangement} exists between Castle Bidco or any
party acting or presumed to be acting in concert with Castle Bidco for the purposes of the
Proposals and any of the directors, recent directors, shareholders or recent shareholders of
Countrywide having any connection with or dependence on the outcome of the Proposals (as

revised by the terms of this document).

Save as disclosed in the Scheme Document or this document, no proposal exists in connection
with the Proposals that any payment or other benefit be made or given to any Countrywide
Director as compensation for loss of office or as consideration for or in connection with his
retirement from office.

Save as disclosed in the Scheme Document or this document, no agreement, arrangement or
understanding exists whereby the legal or beneficial ownership of any of the Countrywide Shares
to be acquired by Castle Bidco in pursuance of the Proposals will be transferred to any other
person, save that Castle Bidco reserves the right to transfer any such shares to any member of
the Castle Holdco Group and the right to assign any such shares by way of security or grant any
security interest over such shares in favour of any or all of the parties to any of the facilities
described in Part E of Appendix Il (Further information on the Castle Holdco Group) to the Scheme

Document.

Save as disclosed in the Scheme Document or this document, there has been no material change
in the financial or trading position of Countrywide since 31 December 2006, the date to which the
latest published audited accounts of Countrywide were prepared.

Save as disclosed in the Scheme Document or this document, there has been no material change
in the financfal or trading position of Castle Bidco since 12 February 2007, the date of its

incorporation.

Save as disclosed above, between the date of the Scheme Document and 29 March 2007 {the
latest practicable date prior to the posting of this document) there have been ne changes or
additions to (i} the material contracts described in paragraph 7 of Appendix VI (Additional
Information) to the Scheme Document; (i} to the directors’ service contracts or directors’

emoluments described in paragraph 5 of Appendix VI (Additional Information) to the Scheme

()

(h)

(i)

1)

(k)

7.

Document; or (iii) to the irrevocable commitments or letters of intent described in paragraph 7 of
Part | {Leffer frorn the Chairman of Countrywide pic) of the Scheme Document.

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

Credit Suisse has given and has not withdrawn its written consent to the issue of this document
with the references to its name in the form and context in which they appear.

Credit Suisse is satisfied that sufficient financial resources are available to Castle Bidco to satisfy -

in full the cash payable by Castle Bidco pursuant to the Scheme upon the Proposals becoming

effective.
Goldman Sachs International has given and has not withdrawn its written consent to the issue of
this document with the references to its name in the form and context in which they appear.

Deutsche Bank has given and has not withdrawn its written consent to the issue of this document
with the references to its name in the form and coniext in which they appear.

Documents available for inspection

Copies of the following documents will be available for inspection during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at the offices of Ashurst, Broadwalk
House, 5 Appold Street, London EC2A 2HA up to and including the Effective Date or the date that the

Scheme lapses or is withdrawn, whichever is the earlier.

(@)
(b)

the memorandum and articles of association of Countrywide;
the memorandum and a draft, subject to amendment and completion, of the articles of association
of Castle Bidco;
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(2) Ne memoranaum and a arail, SUDject (0 amenament and compietion, OF the dilities QF dosuidiin
of Castle Topco;

(d) the published audited consolidated accounts of Countrywide for the three financial years ended
31 December 2006;

{e) the service contracts and other arrangements referred to in paragraph 5 of Appendix Vi (Additional
Information) to the Scheme Document;

(f) the material cortracts, including financing arrangements and the inducement fee agreement, as
listed in paragraph 7 of Appendix VI (Additional information) to the Scheme Document;

(g) the written consents referred to in paragraphs 6(g), (h), (j) and (k) above;
(h) the irrevocable undertakings executed by the Directors and the letters of support referred to in
paragraph 3 above;

(i) the rules of the Countrywide Share Schemes; and
(i) the Scheme Document, this document, the Forms of Proxy and the Form of Eiection.

Dated: 31 March 2007
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Bases and Sources

In this docurnent, unless otherwise stated, or the context otherwise requires, the following bases and
sources have been used:

(@)

(b)
{c}

(d)

(e)

information relating to Castie Bidco, Castle Midco 1, Castle Midco 2 and Castle Topco has been
provided by persons duly authorised by the board of directors of Castle Bidco, Castle Midco 1,

Castle Midco 2 and Castle Topco respectively;
information relating to Apollo has been extracted from published sources and provided by persons
duly authorised by Apolio; _

the market prices of Countrywide Shares and Rightmove Shares are closing middle market
guotations derived from the Daily Official List;

the value of the existing share capital of Countrywide is based upon 170,938,317 Countrywide
Shares in issue an 29 March 2007 (the latest practicable date prior to the posting of the Scheme

Document); and

the maximum cash consideration payable under the Proposals is based on 170,938,317
Countrywide Shares in issue and no more than 2,007,782 “in the money” employee share options
outstanding over Countrywide Shares on 29 March 2007 (the latest practicable date prior to the
posting of this document) and which are expected to become exercisable as a consequence of the

Scheme.

40




-

A i LFlN W

RULE 24,10 VALUATION CONFIRMATION

The following is the full text of a letter from Credit Suisse Securities {(Eurcpe) Limited to the Directors of

Castie HoldCo 4, Ltd.:

— & One Cabot Square

CREDIT SUISSE London E14 40
Phone  +44(0)20 7888 8888

Fax +44(0}20 7888 1600
www_credit-suisse.com

The Directors

Castie HoldCo 4, Ltd.
25 St. George Street
London W1S 1FS

31 March 2007

Recommended offer by Castle HoldCo 4, Ltd. for Countrywide plc
Estimate of Value of the Combination of Class B Shares and Class B Notes

Dear Sirs,

We refer to a letter from us to you dated 16 March 2007 (the “Valuation Letter”) in relation to our
estimated valuation, pursuant to Rule 24.10 of the Code, of the combination of Class B Shares and
Class B Notes which may be issued by the Castle Holdco Group pursuant to the Unlisted Securities
Alternative, a copy of which was included at Appendix WViil to the Scheme Document. We hereby
confirm that, taking into account the revisions to the Proposais described in the supplementary circular
to Shareholders of even date herewith, the views expressed in the Vaiuation Letter including, without
limitation, the Estimate of Value have not changed between the date of the Valuation Letter and the

date hereof.

The Valuation Letter and this confirmation have been provided to the directors of Castle HoldCo 4, Ltd.
solely for the purposes of Rule 24.10 of the Code and shall not be used or relied upon for any other
purpose whatscever. They are not addressed to and may not be relied upon by any third party for any
purpose whatsoever and Credit Suisse Securities (Europe) Limited expressly disclaims any duty or
liability to any third party with respect to the contents of this letter and the Valuation Letter. Terms
defined in the Valuation Letter shall have the same meanings when used in this letter.

Credit Suisse, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively as lead financial advisor and corporate broker to the Apollo Funds and
Castle HoldCo 4, Ltd. and no one else in connection with the Proposals and will not be responsible to
anyone other than the Apolio Funds and Castle HoldCo 4, Ltd. for providing the protections afforded to
clients of Credit Suisse nor for providing advice in relation to the Proposals, the content of the Scheme
Document or any matter referred to herein. Credit Suisse will receive fees from Castle HoldCo 4, Ltd.,

as the bidding entity, in respect of these services.

Countrywide Shareholders who may be considering a continuing investment in the future of Castle
HoldCo 4, Ltd. through the Unlisted Securities Alternative are urged to read carefully all the information
contained in the Scheme Document and the supplementary circular to Shareholders, In particular,
Countrywide Shareholders should note that the Class B Shares and Class B Notes will be unlisted
securities and there are no current plans o seek a public quotation on any recognised investment

exchange or other market of either class of Uniisted Securities.

In providing this Estimate of Value, Credit Suisse expresses no opinion or recommendation to any
person as to whether they should accept the Offer or whether they should make any elections pursuant

Registered Office as above
Registered in England No. 891554
Authorised and Regulated by the Financial Services Authority
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independent financial advice. Credit Suisse expresses no opinion as to the fairness of the financial

terms of the Offer.

Yours faithfully,

Zh..

For and on behalf of
Credit Suisse Securities (Europe) Limited

Zachary Brech
Managing Director

Registered Office aé above
Registered in England No. 891554
Authorised and Regulated by the Financial Services Authority
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——— ] Lounirywide house
Countrywide plc
— YW e
Essex CMB 35X

Tek 01376 533700

Fax: 01376 520465 / 01376 520758
DX No. (40680 WITHAM 4

2 Apl’]l 2007 Video Conference MNo: 01376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 30 March 2007 from an official of
Deutsche Bank AG.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 29 March
2007, Deutsche Bank AG, and Tilney Group Limited have a notifiable interest in and are the
direct holders of 10,438,569 including an indirect holding of 4,892 ordinary shares in
Countrywide plc. The total holding of 10,438,569 shares equates to 6.11% of the issued share

capital of 170,950,464 shares.

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 10,074,042 shares, as reported on 28 March 2007 to
10,438,569 shares.

4_.._._

ipactor/Secretary
Countrymde plc
c.c. HDHil

M C Nower

G Turner

J Pleumeekers )

. J Coddington ) Hawkpoint
M Luen )
M Franklin )

€S1,4.193-5101 DeutscheBanksl(ps)1e0220407
The UK Lapest Estate Agency and Property Services Group. Courraade plc Repsicred n fngland o 4MTH52. Hegraiered Ofice Caunmrpmade Howe 3 Pery Way Vitram Fiser CH5 25X




PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE
2 April 2007

COUNTRYWIDE PLC (“COUNTRYWIDE"”)

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide
confirms that it now has 170,950,464 ordinary shares of 5 pence each in issue and admutted

to trading on the London Stock Exchange undet the UK ISIN code GBOOBOOFQ060.

A further announcement will be made if appropriate.




Not for refease, publication or distribution, in whole or in part, in or info or from any jurisdiction {inciuding the United

States) where to do so would conslifute a violation of the laws of such jurisdiction

PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE

2 April 2007 _
RECOMMENDED REVISED CASH AND SECURITIES OFFER

for the acquisition of
COUNTRYWIDE PLC
by
CASTLE HOLDCO 4, LTD.
to be effected
by means of a Scheme of Arrangement
under section 425 of the Companies Act 1985

Posting of the Supplementary Circular

Further to the announcement made by Castle HoldCo 4, Ltd. and the Company on 2 March 2007 of a
recommended offer for the Company to be made by Castle HoldCo 4, Ltd., and the Scheme Document
sent to Shareholders on 20 March 2007, a supplementary circular has been posted to Sharcholders (the

“Supplementary Circular”).

The Supplementary Circular contains information notifying Shareholders of certain changes to the terms

of the Unlisted Securities.

Terms defined in the offer announcement dated 2 March 2007 shall have the same meaning in this

announcement.

Enquiries
Countrywide Telephone: +44 (0) 1376 533 700
Christophet Sporborg

Grenville Turner

Harry Hill

Hawkpoint (financial adviser to Countrywide) Telephone: +44 (0) 20 7665 4500
David Reid Scott

David Renton

Jonathan Coddington

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services Authority,
is acting exclusively for Countrywide and no-one else in connection with the Proposals and will not be
responsible to anyone other than Countrywide for providing the protections afforded to clients of
Hawkpoint nor for providing advice in relation to the Proposals, the content of this announcement or any

matter referred to therein.

The availability of the Proposals and the release, publication or distribution of this announcement to
persons who are not resident in the United Kingdom may be affected by the laws of the relevant




jutisdictions in whick they are located. Persons who are not resident in the United Kingdom should inform
themselves of, and observe, any applicable requirements. Any failure to comply with such applicable

requirements may constitute a violation of the securities laws of any such jurisdictions.
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Regulatory Announcement

Ge to market news section ] S
Company Countrywide Plc

TIiDCM cwD

Headline Treasury Stock

Released 16:09 30-Mar-07

Number PRNUK-3003

30 March 2007
Notification of Transfer of Treasury Shares

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company
Treasury CREST Account to satisfy share options exercised by an employee, who
is also an option holder of the Company, under the Executive Share Option
Scheme.

No. of Date of No. of No. of Option Date Scheme
shares held Transfer Shares Options Price per Options
in Treasury Transferred Exercised Share Granted
from
Treasury
8,326,607 30.03.07 10,000 10,000 198p 15.04.02 Executive

Share COption
Scheme (1996}

Following the above transfer, Countrywide plc now holds 8,316, 607 treasury
shares in total.

The issued share capital of the Company (excluding shares held in treasury) now
stands at 170,950,464.

Director/Company Secretary

Countrywide plc

END

Londan Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
raspensible 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 andlor outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

@2007 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 30/03/2007




ountrywlde pic 20 pand

PRESS ANNOUNCEMENT Essex CMB 35X
Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
FOR IMMEDIATE RELEASE DX No: 10680 WITHAM 4

Video Conference No: 01376 50023t

30 March 2007

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide
confirms that it now has 170,940,464 otdinary shares of 5 pence each in issue and admutted

to trading on the London Stock Exchange under the UK ISIN code GBOOBOOFQO60.

A further announcement will be made if appropriate.

COUNTRYWIDE PLC (“COUNTRYWIDE”)
(

C51.4.190-5101Rule2. 1051(ps)300367

The LKs largest Estate Agency and Property Services Group Countrmde pk. Regrtered n England No. 4947152 Regisiered Oficer Countrpwioe House, 3 Ferry Way Witham, Ersex Cd 38




Countrywide plc

EMBARGOED UNTIL 7.00 A.M. 30 MARCH 2007

|
|
|
30 March 2007

Countrywide plc — Voting Rights and Capital

Countrywide Bouse
1 Perry Way
Witham

Essee CMB 35X

Tel 1376 533700

Fax: 01376 520465 / 01374 520758
OX No: 140680 WITHAM 4

Video Conference No 01376 500231

( In conformity with the Disclosure and Transparency Rules, we would like to notify the

market of the following. )
7

Countrywide plc’s capital consists of 179,267,071 ordinary 5p shares with voting rights, of

which 8,326,607 ordinary 5p shares held in Treasury.
o

Therefore, the total number of voting rights in Countrywide plc is 170,940,464,

-

Director/Company Secretary

Countrywide plc
(.
c.C. H D Hill
M C Nower
G Tumer

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4,189-5101 Voting Rightsst{ps)le300307

The UK's largest Estate Agency and Property Services Group. Counmywads pic Regiored v Ingand N 1947151 Regnteved Cfice Countrywde Huie. 3 ey Wiy Woatam Faex CH3 15X
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Countrywide plc T T

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: 140680 WATHAM 4
Videa Conlerence No 01376 500231

EMBARGOED UNTIL 7.00 A.M. 30 MARCH 2007

30 March 2007

Notification of Transfer of Treasury Shares

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company Treasury
CREST Account to satisfy share options exercised by an ex-employee, who was also
an option holder of the Company, under the Savings Related Share Option Scheme. ~

No. of Shares Option
No. of Transferred | No. of Price Date
shares held | Date of from Options per Options
in Treasury | Transfer | Treasury Exercised | Share Granted | Scheme
8,328,754 30.03.07 | 2,147 .~ 2,147 - 140.8p 11.10.02 | Savings Related |
B - Share Option 7
Scheme (1996)

Following the above transfer, Countrywide plc now holds 8,326,607 /tgeasury shares in
total.

The issued share capital of the Company (excluding shares held in treasury) now
stands at 170,940,464, .~

o —

___Director/Company Secretary
Countrywide plc

cc. HDHil
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4,188-5101 TreasurySharessl{ps)300307
The UKCs Jargest Estate Agency and Property Senvices Group. Conirpwidce ple. Aepuitred m Lngland Na. 1947152 Registered Ofice Coun ywde House 3 Pevry Way Witk Foaez CHS 35X




Countrywide plc T

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX Neo: 140680 WITHAM 4
Video Conference No: 01176 500231

29 March 2007

‘Transparency Obligations Directive
{Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 28 March 2007 from an official of Credit

Suisse.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 23 March
2007, Credit Suisse Securities (Europe) Limited and Credit Suisse International no longer

have a notifiable interest in Countrywide ple.

Credit Suisse Securities (Europe) Limited and Credit Suisse International are part of the
Investment Banking division of Credit Suisse (“CSIBD”), which is part of the Credit Suisse
Group (“CSG”). CSIBD is a segregated business unit within CSG with an independent
management structure and exercises its voting rights independently from other divisions of

CSG.
They previously held 10,579,719 shares in Countrywide plc, as reported on 19 March 2007.

"--_‘—"'———-_

Diretior/Secretary
Countrywide plc

c.c. HDHil
M C Nower
G Tumer
J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4,187-5 101 CreditSuissesl(ps)le290367

The LIKKs taroest Fatate Aoency and Proneriy Services Groun Countnmae phe Reptizernd n Frgiand Mo 497152 Reysiersd (K Countrvate Eroaae 3 iy Wt Wiham Luee CMB 35V




= wountrywade House

Countrywiae plc

Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4

28 March 2007 . Video Conference No- 01376 500231

Transparency Obligations Directive
{Disclosure and Transparency Rules) Instrument 2006

We have today received two notices both dated 27 March 2007 from an official of Morgan
Stanley Securities Limited (MSSL).

In compliance with the Disclosure and Transparency Rules, they confirm that:

(
a)  as at 23 March 2007, MSSL has a notifiable interest in and is the direct holder of
7,227,180 ordinary shares in Countrywide ple. This equates to 4.23% of the issued
share capital of 170,938,317 shares.
b)  as at 26 March 2007, MSSL has a notifiable interest in and is the direct holder of
6,183,081 ordinary shares in Countrywide plc. This equates to 3.62% of the issued
share capital of 170,938,317 shares.
They previously had no notifiable interest, as reported on 23 January 2007. They now hold
6,183,081 shares.
o —
Disector/Secretary
( Countrywide plc
c.c. HDHill
M C Nower
G Turner

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C81.4,186-5101 MorganStanleysipw)le230307

The UK’s largest Estate Agency and Property Services Group Countrpmse pi Regwtered i Ergland No 4947151 Repstered Dfice Countrywide House, 1 ferry Wy Witham, Frsen CM 15X




o ' Countrywide House
Countrywide plc o
Witham

) Essex CM8 35X

Tel 01376 533700
Fax: 01376 520465 / 01376 520758
DX No- 140680 WITHAM 4

28 March 2007 Video Conlerence Nor 01376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 27 March 2007 from an official of
Deutsche Bank AG.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 26 March
2007, Deutsche Bank AG, and Tilney Group Limited have a notifiable interest in and are the
direct holders of 10,069,150 and indirect holders of 4,892 ordinary shares in Countrywide plc.
The total holding of 10,074,042 shares equates to 5.90% of the issued share capital of

170,938,317 shares.

Deutsche Bank AG is a corporation domiciled in Frankfurt, Germany, of which Deutsche
Bank AG London is a branch.

They have decreased their holding from 10,465,322 shares, as reported on 27 March 2007 to
10,074,042 shares.

o

Dirsetor/Secretary
Countrywide plc

cc. HDHIill
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

€$1.4.185-5101 DeutscheBank:sI{pw)ie280307

The UK's larpest Estate Apency and Property Services Group. Countrywsie pl, Regsiered n [ngland No 917552 flegs Jerca Office: Coutirywaae House, ) Horry Wy Wizam [ssex CM3 15X




Countrywide plc

27 March 2007

Transparency Obligations Directive

Countrywide House

3 Perry Way

A Essex CM8 35X
—

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
OX No: 140680 WITHAM 4

Video Conference No: 01376 500231

(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 26 March 2007 from an official of

Citigroup Global Market UK Equity Limited.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 23 March
2007, Citigroup Global Market UK Equity Limited of Citygroup Centre, Canada Square,
Canary Wharf, London E14 5LB have a notifiable interest in and are the direct shareholders
of 6,923,653 ordinary shares of Countrywide plc. This equates to 4.05% of the issued share

capital of 170,938,317 shares.

They have increased their holding from 5,818,060 shares, as reported on 15 March 2007 to

6,923,653 shares.

<

Director/Secretary
Countrywide plc

cc. HDHil
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )
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Countrywide plc i
a L Essex CM8 35X
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Fax: 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4
Video Conference No: 01376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 26 March 2007 from an official of Artisan
Partners Limited Partnership of 875E Wisconsin Avenue, Suite 800, Milwaukee, Wisconsin

53202.

a)

b)

In compliance with the Disclosure and Transparency Rules, they confirm that Artisan
Partners Limited Partnership, Artisan Investment Corporation, ZFIC, Inc., Andrew A
Ziegler and Carlene M Ziegler no longer have a notifiable interest in ordinary shares

in Countrywide plc.

Artisan Partners Limited Partnership (“APLP”), a U.S. registered investment adviser,
is a limited partnership organised under the laws of the State of Delaware on
December 8, 1994. Control of APLP is vested in its general partner, Artisan
Investment Corporation, a corporation organised under the laws of the State of
Wisconsin on December 7, 1994. All of the outstanding stock of Artisan Investment
Corporation is owned by ZFIC, Inc., a corporation organised under the laws of the
State of Wisconsin. Andrew A Ziegler and Carlene M Ziegler each own 50% of the
voting stock of ZFIC, Inc. APLP, pursuant to advisory contracts, has the power to
purchase and sell securities on behalf of its clients and the power to vote for most
clients. Persons other than APLP are entitled to receive all dividends from, and
proceeds from the sale of, all of the securities reported hereunder.

Artisan International Value Fund (“ARTIV™), is a series of Artisan Funds Inc., a U.S.
registered investment company. Certain officers and a director of Artisan Funds,
Inc., are employees of APLP. APLP, pursuant to its advisory contact with ARTIV,
has the power to purchase and sell securities on behalf of ARTIV and to vote for
ARTIV. ARTIV, as of 23 March 2007, was interested in O shares, representing 0%
of the 0% disclosed above, of Countrywide plc.

Their previous holding was 14,828,979 shares, as reported on 20 March 2007.

t_.—-—-.

Di r/Secretary

Countrywide plc
c.c. H D Hill
M C Nower
G Turner

J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

CS1.4.183-5101 Artisansl{ps)1=270307
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v Countrywide House
3 Perry Way

Countrywide plc o

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX No: [ 40680 WITHAM 4
Video Conference No: 01376 50023t

27 March 2007

Transparency Obligations Directive

(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 26 March 2007 from an official of
Deutsche Bank AG.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 23 March
2007, Deutsche Bank AG, and its subsidiary companies have a notifiable interest in and are
the direct holders of 10,460,430 and indirect holders of 4,892 ordinary shares in Countrywide
ple. The total holding of 10,465,322 shares equates to 6.12% of the issued share capital of

170,938,317 shares.

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 9,252,557 shares, as reported on 23 March 2007 to
10,465,322 shares.

é‘ e e e

Di {Secretary

Countrywide ple
cc. HDHill
M C Nower
G Tumer

J Pleumeekers ) _

J Coddington ) Hawkpoint
M Luen )

M Franklin )

C51.4.184-5101 Deutsche Banksl(pw)le2 70307
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27 March 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 26 March 2007 from an official of UBS
AG.

In compliance with the Disclosure and Transparency Rules, they confirm that UBS
Investment Bank and UBS AG have a notifiable interest and are the direct holders of

10,022,444 shares in the ordinary Sp shares of Countrywide plc. This equates to 5.86% of the
issued share capital of 170,938,317 shares.

They previously had no notifiable interest as reported on 21 January 2007. They now have

10,022,444 sharcs.
C § — ' ’
irector/Secretary
Countrywide ple
cc. HDHil
M C Nower
G Turner

J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4.182-5101UBSsl(ps}le270307
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23 March 2007

Transparency Obligations Directive
{(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 22 March 2007 from an official of
Deutsche Bank AG.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 21 March
2007, Deutsche Bank AG, and its subsidiary companies have a notifiable interest in and are
the direct holders of 9,252,557 ordinary shares in Countrywide plc. This equates to 5.41% of

the issued share capital of 170,938,317 shares.

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 8,407,204 shares, as reported on 21 March 2007 to
9,252,557 shares.

é e

Dipector/Secretary
Countrywide ple

cc: H.D. Hill
G. Turner
M.C. Nower

C51.4.180-510]1 DeutscheBanksl(pw)le230307
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The Board of Directors of Countrywide ple announces that the Board has today received the
following:

Notification of Transaction by the Trust

The Trustees of the Employee Benefit Trust have received notification from an option holder
of the Company that he has exercised and sold 4,902 options over ordinary shares of 5p each
in the Company held by the Trustees of the Employee Benefit Trust, details below.

Exercise and Sale of Options

No of

Date of Date of Options Price

Exercise Notification Exercised Granted on  Per Share Scheme

20/03/07 21/03/07 4,902 21/03/00 203p Executive
Share Bonus
Scheme

No. of Ord. No. of Ord.
Date Sp_Shares Selling Price Date of Sp Shares

Acquired Acquired Date of Sale per Share Notification  Sold

20/03/07 4,902 20/03/07 592p 21/03/07 4,902

These options would expire on 21 March 2007 if not exercised.

This is an announceable occurrence because the following Directors of Countrywide plc are
included within the class of beneficiaries of the Trust:

Harry D Hill
Michael C Nower
Grenville Tumer

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 1,963,430, shares, including their interest in the shares held by the Trustees,

representing 1.140% of thelissugd share capital of 170,938,317.

T

Director/Company Secretary
Countrywide ple

cc. HDHil
M C Nower
G Tumer

C51.4.179-5101 EBSEx&Salesl(ps)210307 ;
The UK largest Estate Agency and Property Services Group. Countrunge ple Atgsterie: a Engand Na 4547152 Repatornd Qfie Coutrywarde Housc, 3 14 p Way Witham, [uca CME 35X




NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS
DISCHARGING MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS nofification required by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures
of the issuer should complete boxes 1 to 16, 23 and 24.

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer
should complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and 24.

(3) An issuer making a notification in respect of options granted to a direcfor/person discharging

managerial responsibilities should complete boxes 1 to 3 and 17 to 24,

| (4) An issuer making a notification in respect of a financial instrument relating to the shares of

| the issuer (other than a debenture) should complete boxes 1t04, 6, 8,9, 11, 13, 14, 16, 23 and

i 24,

Please complete all relevant boxes should in block capital letters.

1. | Name of the issuer 2. | State whether the notification relates to (i} a
transaction notified in accordance with OR
3.1.4R(1}(a}; or

Countrywide plc (i) DR 3.1.4(R){1){b} a disclosure made in
accordance with section 324 (as extended by
section 328) of the Companies Act 1985; or
(iii) both (i) and {ii)

NIA

3. | Name of person discharging managerial 4. | State whether notification refates to a person

responsibilities/director connected with a person discharging
managerial responsibilities/director named in 3

David Fletcher - PDMR and identify the connected person

( N/A

5| Indicate whether the notification is in respect | 6. | Description of shares (including cfass),

of a holding of the person referred to in 3 or debentures or derivatives or financial

4 above or in respect of a non beneficial instruments relating to shares

interest *

Ordinary 5p shares

David Fletcher's holding

7. | Name of registered shareholders(s) and, if 8. | State the nature of the transaction

more than one, the number of shares held
by each of them

David Fletchar 20,897 shares

On 21/3/07, David Fletcher sold 20,897 shares
at 596p per share. This is an open market
sale.

CS1.4.178-5101 PDMR formDFletchersl(ps)2 10307




8. | Number of shares, debentures or financial | 10. | Percentage of issued class acquired (treasury
instruments relating to shares acquired shares of that class should not be taken into
account when calculating percentage)
NIA
N/A
11. | Number of shares, debentures or financial | 12. | Percentage of issued class disposed (freasury
instruments relating to shares disposed shares of that class should not be taken into
account when calculating percentage)
20,897 shares
0.012%
13. | Price per share or value of transaction 14. | Date and place of transaction
Sold at 596p per share 21 March 2007
Essex. England
15. | Total holding following notification and total } 16. | Date issuer informed of transaction

percentage holding following notification
(any freasury shares should not be taken
into -

account when calculating percentage)

Nil shares

21 March 2007

If a person discharging managerial responsibilities has been granted options by the issuer
complete the following boxes

17. | Date of grant 18. | Period during which or date on which it can
be exercised

19. | Tolal amount paid (if any) for grant of the 20. | Description of shares or debentures involved
Option {class and number)

21. | Exercise price (if fixed at time of grant) or 22. | Total number of shares or'debentures over
indication that price is to be fixed at the which options held following notification
time of exercise

23. | Any additional information 14 | Name of contact and telephone number for

Queries

Shirtey Law 01376 533700

Name and signature of duly authorised officer of issuer responsible for making notification

Secretary

Gareth R Williams, COE
Date of notification 21 March 2007 2 —

C51,4.178-510) PDMR formDFletchersl(ps)210307




L Lountrywae Fouse
3 Perry Way

Countrywide plc o b

Tel: 01376 533700

Faxe 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4
Video Conference Nor 01376 500231

PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE

21 March 2007

COUNTRYWIDE PLC (“COUNTRYWIDE”)

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide

confirms that it now has 170,938,317 ordinary shares of 5 pence each in issue and admitted to
trading on the London Stock Exchange under the UK ISIN code GBOOBOOFQ060.

A further announcement will be made if appropriate.

Director/Company Secretary
Countrywide plc

c.C. H D Hill
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

T ot —
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Countrywide plc

21 March 2007

Transparency Obligations Directive

\\j
r_}.‘.’“
O

Lountrywade House
3 Perry Way
Witham

Essex CMB 35X

Tel: 0) 376 533700

Fax: 01376 520465 / 01376 520758
03X No: 160680 WITHAM 4

Video Conference No: 01376 500231

4
-

(Disclosure and Transparency Rules) Instrument 2006

s

We have today received the following notice dated 20 March 2007 from an official of

Deutsche Bank AG.

-

In compliance with the Disclosure and Transparency Rules, they confirm that as at 15 March
2007, Deutsche Bank AG, and its subsidiary companies have a notifiable interest in and are
the direct holders of 8,407,204 ordinary shares in Countrywide ple. This equates to 4.92% of

the issued share capital of 170,938,317 shares,

e

Deutsche Bank AG is a corporation domiciled in Frankfurt, Germany, of which Deutsche

Bank AG London is a branch.

—

They have decreased their holding from 8,574,003 shares, as reported on 19 March 2007 to

8,407,204 shares. -

k-__—-

Direetar/Secretary
Countrywide ple

c.c. HDHil
M C Nower
G Turner
] Pleumeekers )
"J Coddington ) Hawkpoint
M Luen )
M Franklin )
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NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS
DISCHARGING MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures
of the issuer should complete boxes 1 to 16, 23 and 24.

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer
should complete boxes 1to 4, 6, 8,13, 14, 16, 23 and 24,

(3) An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24.

(4) An issuer making a notification in respect of a financial instrument relating to the shares of
the issuer (other than a debenture) should complete boxes 1 to 4, 6, 8, 9, 11, 13, 14, 16, 23 and

24.

Plsase complete all relevant boxes should in block capital letters.

1. | Name of the /ssuer 2, I State whether the notification relates to (i} a
transaction notified in accordance with DR

3.1.4R{1)Xa), or

Countrywide plc (i) DR 3.1.4(R)(1)(b) a disclosure made in
accordance with section 324 (as extended by
section 328) of the Companies Act 1985; or

(iii) both (i) and (ii)

N/A
3. | Name of person discharging managerial 4. | State whether notification relates to a person
responsibilities/director connected with a person discharging
managerial rasponsibilitiesidirector named in 3
John Williams - PDMR and identify the connecfed person
N/A
5. | Indicate whether the notification is in respect | 6. | Description of shares (including class),
of a holding of the person referred toin 3 or debentures or derivatives or financial
4 above or in respect of a non beneficial instruments relating to shares
interest *

A Ordinary 5p shares
John Williams' holding

7. | Name of registered shareholders(s) and, if 8. | State the nature of the transaction
more than one, the number of shares held

by each of them On 20/3/07, John Williams exercised 50,000

options at 198p per share granted on 15/04/02
John Williams 2,000 shares under an Executive Share Option Scheme and
he sold the shares at 590p per share.




9. | Number of shargs, debentures or financiai
instruments relating to shares acquired

50,000 shares

10.

Percentage of issued class acquired (treasury
shares of that cfass should not be taken into
account when calculating percentage)

0.029%

11. { Number of shares, debentures or financial
Instruments relating to shares disposed

50,000 shares

12,

Percentage of issued class disposed ({reasury
shares of that c/ass should not be taken into
account when calculating percentage)

4

0.029%

13. | Price per share or value of transaction

Option price at 198p per share and sold at
590p per share

14.

Date and place of transaction

20 March 2007
Essex. England

15. | Total holding following notification and total
percentage holding following notification
{any treasury shares should not be taken
into

account when calculating percentage)

2,000 shares i.e. 0.001%

16.

Date issuer informed of transaction

21 March 2007

if a person discharging managerial responsibilities has been granted options by the issuer

complete the following boxes
17. | Date of grant

18.

Period during which or date on which it can
be exercised

19. | Total amount paid (if any) for grant of the
Option

20.

Description of shares or debentures involved
(c/ass and number}

21. | Exercise price (if fixed at time of grant) or
indication thal price is to be fixed at the

time of exercise

22,

Total number of shares or debentures over
which options held following notification

23. Any additional information

14

Name of contact and telephone number for
Queries

Shirey Law 01376 533700

Name and signature Zy authorised officer of issuer responsible for making notification

|

Gareth R Williams, Company Secretary

21 March 2007

Date of notification

CS1.4.174.5101 PDMRfarm) Wil linmssl{(ps)2 10307
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Notification of Transfer of Treasury Shares

- Gl r vvay
Witham
Esyex CMB 35X

Tel: 01376 533700

Fax: 01376 520465 / 01376 520758
DX Ne: 140680 WITHAM 4
Video Conference No* 01376 500221

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company Treasury
CREST Account to satisfy share options exercised by an employee, who is also an
option holder of the Company, under the Executive Share Option Scheme.

No. of Shares Option
No. of Transferred | No. of Price Date
shares held | Date of from Options per Options
in Treasury | Transfer | Treasury Exercised | Share Granted | Scheme
8,378,754 20.03.07 | 50,000 - 50,000 198p 15.04.02 | Executive Share
Option Scheme
(1996)
—

Following the above transfer, Countrywide plc now holds 8,328,754 treasury shares in

total.

The issued share capital of the Company (excluding shares held in treasury) now

stands at 170,938,317, -

-

DjreetoT7Company Secretary
Countrywide plc

c.c. HDHil
M C Nower
G Tumer
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4,171-5101 TreasurySharesst(ps)210307
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Essex CMB 35X

Tel: 01376 533700

Faxc 01376 520465 / 01376 520758
DX No: 140680 WITHAM 4

21 March 2007 Video Canference N 01376 500231

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 19 March 2007 from an official of UBS
AG.

In compliance with the Disclosure and Transparency Rules, they disclose that UBS AG is
now reporting on a disaggregated basis as follows:

UBS Investment Bank

UBS Global Wealth Management and Business Banking,
UBS Global Agset Management DRCM

UBS Global Asset Management Traditional

UBS Global Asset Management Alternative and Quantative
UBS Global Asset Management IFS

All their disaggregated business groups currently have no notifiable holdings in the ordinary
5p shares of Countrywide plc within these disaggregated business groups.

" This disclosure is made to fulfil the FSA’s Transparency Directive.

Their previous holding was 16,124,346 shares as reported on 12 January 2007.

O

Director/Secretary
Countrywide ple

c.c. HDHil
M C Nower
G Tumer
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C€51.4,173-5101UBSsKps)le210307
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Not for release, publication or distribution, in whole or in part, in or into or from any jurisdiction {including the United

States) where to do so would constitute a violation of the laws of such jurisdiction

PRESS ANNOUNCEMENT 2% -
FOR IMMEDIATE RELEASE
21 March 2007

RECOMMENDED OFFER

for the acquisition of
COUNTRYWIDE PLC
by
CASTLE HOLDCO 4, LTD.

to be effected
by means of a Scheme of Arrangement
under section 425 of the Companies Act 1985

Posting of the Scheme Document

Further to the announcement made by Castle HoldCo 4, Ltd. and the Company on 2 March 2007 of a
recommended offer for the Company to be made by Castle HoldCo 4, Ltd., the Board of Countrywide is
plezsed to announce that the Scheme Document has been posted to Shareholders.

The Offer is being implemented by way of a scheme of arrangement under section 425 of the Companies
Act 1985. The Court Meeting and the EGM to approve the Scheme will both be held on 13 April 2007.

Terms defined in the offer announcement dated 2 March 2007 shall have the same meaning in this

announcement.

Enquiries
Countrywide Telephone: +44 (0) 1376 533 700
Christopher Sporborg

Grenville Turner

Harry Hill

Havwkpoint (financial adviser to Countrywide}) Telephone: +44 (0) 20 7665 4500
Dravid Reid Scott

David Renton

Jonathan Coddington

Hawkpoint, which is authorised and regulated in the United Kingdom by the Financial Services Authority,
is acting exclusively for Countrywide and no-one else in connection with the Proposals and will not be
responsible to anyone other than Countrywide for providing the protections afforded to clients of
Hawkpoint nor for providing advice in relation to the Proposals, the content of this announcement or any

matter referred to therein.




e a
PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE
20 March 2007

COUNTRYWIDE PLC (“COUNTRYWIDE”)

In accordance with Rule 2.10 of the City Code on Takeovets and Metgers, Countrywide
confirms that it now has 170,888,317 ordinary shares of 5 pence each in issue and admitted

to trading on the London Stock Exchange under the UK ISIN code GBOOBOOFQO060.

A further announcement will be made if appropmrate.




‘wounirywide mouse
3 Perry Way

Countrywiae plc o

Fax: (01376 520465 / 01376 520758
DX No: 140680 WITHAM 4
Video Conference Na. 01376 500231

20 March 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 19 March 2007 from an official of Artisan
Partners Limited Partnership of 875E Wisconsin Avenue, Suite 800, Milwaukee, Wisconsin

53202.

a) In compliance with the Disclosure and Transparency Rules, they confirm that Artisan
Partners Limited Partnership, Artisan Investment Corporation, ZFIC, Inc., Andrew A
Ziegler and Carlene M Ziegler have a notifiable interest in and are the indirect
holders of 14,828,979 ordinary shares in Countrywide plc. This equates to 8.68% of
the issued share capital of 170,888,317 shares.

b) The registered holders of such shares are State Street Bank, Bank of New York,
Melion Trust, Brown Brothers Harriman and JP Morgan Chase.

c) Notification is made to satisfy the FSA’s Disclosure and Transparency requirements
of the creation of ZFIC, Inc.,, a new entity subject to the notification obligation

following a restructuring of the Artisan Group.

d) Artisan Partners Limited Partnership (“APLP”), a U.S. registered investment adviser,
is a limited partnership organised under the laws of the State of Delaware on
December -8, 1994. Control of APLP is vested in its general partner, Artisan
Investment Corporation, a corporation organised under the laws of the State of
Wisconsin on December 7, 1994. All of the outstanding stock of Artisan Investment
Corporation is owned by ZFIC, Inc., a corporation organised under the laws of the
State of Wisconsin. Andrew A Ziegler and Carlene M Ziegler each own 50% of the
voting stock of ZFIC, Inc. APLP, pursuant to advisory contracts, has the power to
purchase and sell securities on behalf of its clients and the power to vote for most
clients. Persons other than APLP are entitled to receive all dividends from, and
proceeds from the sale of, all of the securities reported hereunder.

€) Artisan International Value Fund (“ARTIV”), is a series of Artisan Funds Inc., a U.S.
registered investment company. Certain officers and a director of Artisan Funds,
Inc., are employees of APLP. APLP, pursuant to its advisory contact with ARTIV,
has the power to purchase and sell securities on behalf of ARTIV and to vote for
ARTIV. ARTIV, as of 19 March 2007, was interested in 8,595,012 shares,
representing 5.03% of the 8.68% disclosed above, of Countrywide plc.

CS1.4.169-5101 ArtisansI{ps)1c200307
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Their previous holding was 14,471,172 shares, as reported on 19 January 2007.

e ——— T

Director/Secretary

Countrywide plc
c.c. H D Hill
M C Nower
G Turner

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

Ci31.4.169-5101 Artisansl{ps)le200307
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20 March 2007

Notification of Transfer of Treasury Shares

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company Treasury
CREST Account to satisfy share options exercised by an employee, who'is also an
option holder of the Company, under the Executive Share Option Scheme.

No. of Shares Option
No. of Transferred | No. of Price Date
shares held | Date of from Options per Options
in Treasury ! Transfer | Treasury Exercised | Share Granted | Scheme
8,386,254 19.03.07 7,500 7,500 198p 15.04.02 | Executive Share
Option Scheme
(1996)

Following the above transfer, Countrywide plc now holds 8,378,754 treasury shares in
total.

The issued share capital of the Company (excluding shares held in treasury} now
stands at 170,888,317 (including the allotment of 8,750 shares following the exercise

of options).

-

Direetof7Company Secretary
Countrywide plc

cec. HDHil
M C Nower
G Turner
J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4,168-5101 TreasurySharessl(ps)200307
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Countrywide House
3 Perry Way

Countrywide plc o

-, "‘-
Tel: Q1376 533700

7 ]
Faxc 01376 520465 1 01376 520758
DX No: 140680 WITHAM 4

Video Conlerence Neo: 01376 500231

19 March 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 19 March 2007 from an official of
Deutsche Bank: AG.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 14 March

2007, Deutsche Bank AG, and Tilney Group Limited have a notifiable interest in and are the
direct holdets of 8,569,111 and indirect holders of 4,892 ordinary shares in Countrywide ple.

The total holding of 8,574,003 shares equates to 5.02% of the issued share capital of
170,872,067 shares.
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 8,269,582 shares, as reported on 8 March 2007 to

8,574,003 shares.

e

Dijraetor/Secretary
Countrywide plc

c.c. HDHill
M C Nower
G Turner
J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

€51.4,166-5101 DeutscheBanks)(ps)le 190307
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S A Countrywide House
3 Perry Way

Countrywide plc =~ e

Fax: 01376 520465 1 01376 520758
DX No: 140680 WITHAM 4
Video Conference Na: 01376 50023)

19 March 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 19 March 2007 from an official of Credit
Suisse.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 15 March
2007, Credit Suisse Securities (Europe) Limited and Credit Suisse International have a
notifiable interest in and are the direct shareholders of 10,579,719 ordinary shares of

Countrywide plc. This equates to 6.19% of the issued share capital of 170,872,067 shares.

Credit Suisse Securities (Europe) Limited and Credit Suisse International are part of the
Investment Banking division of Credit Suisse (“CSIBD”), which is part of the Credit Suisse
Group (“CSG”). CSIBD is a segregated business unit within CSG with an independent
management structure and exercises its voting rights independently from other divisions of

CSG.
They have increased their holding from 8,597,196 shares in Countrywide plc, as reported on
13 March 2007 to 10,579,719 shares.

ér——-——-

Dir Secretary
ountrywide plc
cc. HDHil
M C Nower
G Turner

J Pleumeekers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

CS1,4.167-5101 CreditSuissesl(ps)iet 90307
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Countrywide House

(\ . 3 Perry Way
_ountrywide plc . e
Tel: G1376 533700

Fax; 01376 520465 7 01376 520758
DX No: 140680 WATHAM 4
Video Conference No: 04376 500231

15 March 2007

The Board of Directors of Countrywide plc announces that the Board has today received the

following:
Notification of Transaction by a Director

The Trustees of the Employee Benefit Trust have received notification from Mr M C Nower,
an option holder and Group Finance Director of the Company. Mr Nower has exercised
16,340 options over ordinary shares of 5p each in the Company held by the Trustees of the

Employee Benefit Trust, details below.

Exercise of Options

No. of
No of Ord. 5p
Date of Date of Options Granted Price Date Shares
Exercise  Notification Exercised on Per Share Scheme Acquired  Acquired
13/03/07  15/03/07 16,340 21/03/00  203p Executive 13/03/07 16,340
Share
Bonus
Scheme

He retains the shares. These options would expire on 21 March 2007 if not exercised.

This is an announceable occurrence because the following Directors of Countrywide plc are
included within the class of beneficiaries of the Trust:

Harry D Hill
Michael C Nower
Grenville Turner

The purchase, ailocation, 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 1,968,332, shares, including their interest in the shares held by the Trustees,
representing 1.152% of the issued share capital of 170,872,067.

Current Shareholding

Following the above transactions, Mr Nower's shareholding in Countrywide plc was increased
by 16,340 shares from 268,475 shares to 284,815 shares (including Mrs Nower’s holding of

5,275 shares).

Directot/Company Secretary

Countrywide plc
c.c. H D Hill
M C Nower
G Tumer

CS1.4,165-S 101 MCN Exercisest{ps)1 50307
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s 3 Perry Way

Lountrywide plc : e

Fax: Q1376 520465 / 01376 520758
DX Na- 140660 WITHAM 4
Video Conference No: 01374 500231

15 March 2007

Transparency Obligations Directive
(Disclosure and Transparency Rules) Instrument 2006

We have today received the following notice dated 15 March 2007 from an official of
Citigroup Global Market UK Equity Limited.

In compliance with the Disclosure and Transparency Rules, they confirm that as at 14 March
2007, Citigroup Global Market UK Equity Limited of Citygroup Centre, Canada Square,
Canary Wharf, London E14 5LB have a notifiable interest in and are the direct shareholders
of 5,818,060 ordinary shares of Countrywide ple. This equates to 3.41% of the issued share

capital of 170,872,067 shares.

They previously notified that their holding fell below 3%, as reported on 14 March 2007,
They now have 5,818,060 shares.

-

Directtt/Secretary

Countrywide ple
c.C. H D Hill
M C Nower
G Turner

J Pleumeeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

$§1.4.163-5101Citigroups¥ps)le1 50307
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Lountrywide plc

PRESS ANNOUNCEMENT
FOR IMMEDIATE RELEASE
15 March 2007

COUNTRYWIDE PLC (“COUNTRYWIDE")

3 Perry Way
Witham
Essex CMB 35X

Tek 01376 533700

Fax 01376 520465 / 01376 520758
DX Mo: 140680 WITHAM 4

Video Conference No: 01376 500231

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers, Countrywide
confirms that it now has 170,872,067 ordinary shares of 5 pence each in issue and admitted to
trading on the London Stock Exchange under the UK ISIN code GBOOBOOFQO060.

A further announcement will be made if appropriate.

Director/Company Secretary

Countrywide plc
c.C. HD Hill
M C Nower
G Turner

J Pleumeckers )
J Coddington ) Hawkpoint
M Luen )
M Franklin )

C51.4.164-5102Rule2.10s1(ps)le150307
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Countrywide plc

15 March 2007

Notification of Transfer of Treasury Shares

Countrywide Heouse

3 Perry Way
Witham
Essex CMB 38X

Tel: 01376 533700

Fax 01376 520465 / 01376 520758
DX Ner 140680 WITHAM 4
Video Conference Mo 01376 500201

Pursuant to sections 169A of the Companies Act 1985 and Listing rule 12.6.3, we
write to advise you of the following transfer of shares from the Company Treasury
CREST Account to satisfy share option exercised by an employee who is also an
option holder of the Company under the Executive Share Option Scheme.

No. of Shares Option
No. of Transferred | No. of Price Date
shares held | Date of from Options per Options
in Treasury | Transfer | Treasury Exercised | Share Granted | Scheme
8,396,254 15.03.07 10,000 10,000 198p 15.04.02 { Executive Share

Option Scheme
(1996)

Following the above transfer, Countrywide plc now holds 8,386,254 treasury shares in

total.

The issued share capital of the Company (excluding shares held in treasury) now

stands at 170,872,067.

-

Direcfor/Company Secretary
Countrywide plc
c.c. HDHil

M C Nower

G Turner

J Pleumeckers )
J Coddington ) Hawkpoint
M Luen. )
M Franklin )

CS81.4,162-5101 TreasurySharessl(ps)1 50307
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