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27 October, 2009      
Dear Shareholder, 

Notice of General Meeting 

and 

Unanimous Recommendation of your Board to vote AGAINST the Requisition 

On 6 October 2009, London Asia Capital plc (the ά/ƻƳǇŀƴȅέ ƻǊ ά[!/έύ ǊŜŎŜƛǾŜŘ ŀ ƴƻǘƛŎŜ όǘƘŜ 
άwŜǉǳƛǎƛǘƛƻƴέύ ŦǊƻƳ v±¢ CǳƴŘ [t όάv±¢έύ ǊŜǉǳŜǎǘƛƴƎ ŀ DŜƴŜǊŀƭ aŜŜǘƛƴƎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΦ  

As your elected directors we are committed to communicating the proposals surrounding 
the future of LAC ς your company - to all shareholders, and to ensure that you are fully 
appraised of the current situation and to maximise shareholder value in both the short and 
medium term.  

QVT is asking shareholders to pass resolutions for: 

¶ the immediate but orderly realisation of the existing portfolio of investments to be 
completed no later than June 2011, and the immediate instigation of a programme 
of progressively returning cash to shareholders at or near the prevailing Net Asset 
Value per share from existing cash resources and the net proceeds of realisations 

¶ ǘƘŜ ǊŜƳƻǾŀƭ ƻŦ ŦƛǾŜ ŜȄƛǎǘƛƴƎ ŘƛǊŜŎǘƻǊǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅ όά5ƛǊŜŎǘƻǊǎέύΤ ŎƘŀƛǊƳŀƴ WŀŎƪ 
Wigglesworth, finance director Toby Parker, chairman designate The Earl of Cromer, 
Dennis Bailey and Francesco Gardin 

¶ the appointment of Brett Miller, Rhys Davies and Gavin Burnell (together the 
άtǊƻǇƻǎŜŘ 5ƛǊŜŎǘƻǊǎέύ ǘƻ ǘƘŜ [!/ ōƻŀǊŘ ŀǎ ŘƛǊŜŎǘƻǊǎ 

The only directors unaffected by the Requisition are chief executive Keith Negal and George 
Allnutt. Under company law, LAC is obliged to put these resolutionǎ όǘƘŜ άwŜǉǳƛǎƛǘƛƻƴ 
wŜǎƻƭǳǘƛƻƴǎέύ ǘƻ ŀ DŜƴŜǊŀƭ aŜŜǘƛƴƎ όƻǊ άDaέύΦ  

mailto:shares@londonasiacapital.com
http://www.londonasiacapital.com/


 

2 
 

In addition to the Requisition Resolutions, your Board proposes a further resolution, for:  

¶ a Proposed Tender Offer for 5p per ordinary share, representing a increase of 75.4% 
over the 2.85Ǉ ŎƭƻǎƛƴƎ ǇǊƛŎŜ ƻŦ ǘƘŜ ǎƘŀǊŜǎ ŀǘ ŎƭƻǎŜ ƻŦ ōǳǎƛƴŜǎǎ ƻƴ п WǳƴŜ нллу όά ǘƘŜ 
tǊƻǇƻǎŜŘ ¢ŜƴŘŜǊ hŦŦŜǊ wŜǎƻƭǳǘƛƻƴέύ 

THE UNANIMOUS RECOMMENDATION OF YOUR BOARD IS THAT YOU VOTE AGAINST THE 
REQUISITION RESOLUTIONS AND IN FAVOUR OF THE PROPOSED TENDER OFFER 
RESOLUTION 

IF YOU VOTE FOR RESOLUTION 1, WE WILL WORK FAITHFULLY TO LIQUIDATE LAC IN THE 
SHORTEST POSSIBLE TIME, A TASK FOR WHICH MR MILLER AND HIS COLLEAGUES ARE NOT 
REQUIRED.  

This GM of the Company will be held at 11am on Tuesday 24th November 2009 at Speechly 
Bircham LLP, 6 New Street Square, London EC4A 3LX and the notice of the GM is set out in 
the Appendix to this document.  

¢ƘŜ tǊƻǇƻǎŜŘ ¢ŜƴŘŜǊ hŦŦŜǊ wŜǎƻƭǳǘƛƻƴ ŀƴŘ ǘƘŜ wŜǉǳƛǎƛǘƛƻƴ wŜǎƻƭǳǘƛƻƴǎ όά¢ƘŜ wŜǎƻƭǳǘƛƻƴǎέύ 
are being proposed as ordinary resolutions, which require a simple majority of those 
shareholders voting to be passed.   

PLEASE READ THIS DOCUMENT CAREFULLY AS ANY DECISION WILL HAVE A MAJOR 
IMPACT ON THE VALUE OF YOUR LAC SHAREHOLDING. 

PROXY VOTE 
 
Shareholders need to complete the attached Form of Proxy and return to the Company by 
email or fax in accordance with the instructions printed thereon.  
 

The recommended action is highlighted below. 
 
Shareholders should vote AGAINST all the resolutions except the Proposed Tender Offer 
of 5p per LAC share. 
  

RESOLUTIONS For Against 

1. The immediate but orderly realisation of the 
existing portfolio of investments to be 
completed no later than June 2011, and the 
immediate instigation of a programme of 
progressively returning cash to shareholders at 
or near the prevailing Net Asset Value per share 
from existing cash resources and the net 
proceeds of realisations 

  VOTE AGAINST 

2. That Dennis Bailey be removed from office as 
a director of the Company with immediate 
effect. 

  VOTE  AGAINST 
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3. That the Earl of Cromer be removed from 
office as a director of the Company with 
immediate effect. 

  VOTE AGAINST 

4. That Francesco Gardin be removed from 
office as a director of the Company with 
immediate effect  

  VOTE AGAINST 

5. That Toby Parker be removed from office as a 
director of the Company with immediate effect. 

  VOTE AGAINST 

6. That Jack Wigglesworth be removed from 
office as a director of the Company with 
immediate effect. 

 VOTE AGAINST 

7. That, subject to resolutions 2 to 6 and 8 to 10 
being defeated, the Company will take all steps 
necessary to proceed with the proposed tender 
offer by Wuhan Kaidi Holding Investment Co. 
Limited (Kaidi) pursuant to which Kaidi would 
make a tender offer of 5p cash per share in the 
Company for a total of 68,623,066 shares to 
acquire a shareholding of 29.9% of the 
Company, and otherwise on such terms as the 
Directors shall approve.  

 

VOTE   IN 
FAVOUR OF  THIS  
RESOLUTION 

 

8. That Brett Miller be appointed as a director 
of the Company with immediate effect. 

 VOTE AGAINST 

9. That Rhys Davies be appointed as a director 
of the Company with immediate effect. 

 VOTE AGAINST 

10. That Gavin Burnell be appointed as a 
director of the Company with immediate effect. 

 VOTE AGAINST 

  
 

1. ACTION REQUIRED 

The accompanying Form of Proxy for use by shareholders should be completed and 
returned by email or by fax in accordance with the instructions printed thereon, to be 
received by the Company as soon as possible and no later than 11am on Sunday 22nd 
November 2009.   

Completion and return of a Form of Proxy will not preclude a shareholder from attending 
and voting in person at the GM. 

 



 

4 
 

 

 

¢ƘŜ ǊŜŀǎƻƴǎ ŦƻǊ ǘƘŜ .ƻŀǊŘΩǎ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ŀǊŜ ŀǎ ŦƻƭƭƻǿǎΥ 

2. THE CASH AND ASSET POSITION OF LAC 

As your Board, our task over the past year has been to:  

¶ Safeguard the cash and assets 

¶ Maximise shareholder value 

¶ ¦ƴŘŜǊǘŀƪŜ ŀ Ǝƭƻōŀƭ ŦƻǊŜƴǎƛŎ ǇǊƻŎŜǎǎ ǘƻ ŘŜǘŜǊƳƛƴŜ ǘƘŜ ǘǊǳŜ ƴŜǘ ŀǎǎŜǘ ǾŀƭǳŜ όάb!±έύ ƻŦ 
LAC 

This thorough process included investigation of LAC and its subsidiaries, associated 
companies and investments. 

In the opinion of your Board, the unaudited net asset value of London Asia Capital plc today 
is: 

 £ million pence per share 

 Cash 5.0  2.2 
 Realisable quoted shares    3.3     1.4 
 Cash or near cash 8.3  3.6 

 Illiquid shares    2.8      1.2 (will need to be discounted for sale) 

 Cash and quoted shares 11.1  4.8 
 Zhongying unquoted shares 13.5     5.9  (illiquid and long term investment) 
 Total net assets per share 24.6  10.7 
 

In the short term, as part of a policy of liquidation, it might be possible to return up to 4p in 
cash per LAC share to shareholders by May 2010, after gaining the approval of the court for 
a capital reconstruction. This compares to the closing share price of 2.85p per LAC share on 
4 June 2008. 

оΦ ¢I9 /¦ww9b¢ .h!w5Ω{ t[!b 
 
Since Toby Parker, Dennis Bailey, the Earl of Cromer, Francesco Gardin and I became Board 
directors of LAC in late 2008, we have endeavoured to unravel the major problems that had 
led to the delisting of your Company from AIM.   
 
This has involved the process of finding bank accounts by following transactions between 
banks on a global basis and, after substantial investigation over the last eleven months, our 
international accounting investigations are now largely complete. On this basis, we have 
finalised the 2007 Accounts and have formed an as yet unaudited and conservative view of 
[!/Ωǎ bŜǘ !ǎǎŜǘ ±ŀƭǳŜΦ {ƘŀǊŜƘƻƭŘŜǊǎ ǎƘƻǳƭŘ ƴƻǘŜ ǘƘŀǘ ǿŜ Ŏŀƴƴƻǘ ōŜ ǎǳǊŜ ǘƘŀǘ ǿŜ ƘŀǾŜ 
traced all remaining assets and that this investigative process is ongoing.  
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The view of your Board is unequivocal:  

¶ We want to maximise shareholder value. This includes exploring all possible options, 
whether liquidation and returning cash to shareholders, or supporting a tender offer 
and ongoing investment and investment management   

¶ We want to continue with our forensic accounting process to secure more assets of 
LAC ς this process has so far secured net assets of over £24 million in value for 
shareholders. Through the cancellation of the Share Swap company shares described 
below, pro forma Net Asset Value per share has already increased from 7.5p to 
10.7p 

¶ We want to bring the previously unidentified assets of LAC under the proper control 
of the Board and shareholders 

¶ We want to continue to restore corporate governance to LAC, including: 

o maintaining proper financial records 

o managing and conserving cash 

o publishing the 2007, 2008 and 2009 Accounts 

 

4. THE PROPOSED TENDER OFFER 

Proposed tender offer of 5p cash per share in the Company 

On 23 September 2009, LAC entered into a Memorandum of Understanding with Wuhan 
Kaidi IƻƭŘƛƴƎ LƴǾŜǎǘƳŜƴǘ /ƻΦ [ƛƳƛǘŜŘ όάYŀƛŘƛέύΣ ǇǳǊǎǳŀƴǘ ǘƻ ǿƘƛŎƘ YŀƛŘƛ ǎǘŀǘŜŘ ƛǘǎ ƛƴǘŜƴǘƛƻƴ 
ǘƻ ƳŀƪŜ ŀ ǘŜƴŘŜǊ ƻŦŦŜǊ ǘƻ ŀŎǉǳƛǊŜ ŀ ǎƘŀǊŜƘƻƭŘƛƴƎ ƻŦ нфΦф҈ ƛƴ [!/ όǘƘŜ άtǊƻǇƻǎŜŘ ¢ŜƴŘŜǊ 
hŦŦŜǊέύΦ YŀƛŘƛ ƛǎ [!/Ωǎ ǇŀǊǘƴŜǊ in its largest investment in Zhongying Changjiang International 
Investment Guarantee Company Limited ("Zhongying").  

If the Proposed Tender Offer were to proceed, shareholders in LAC would have an 
opportunity to sell at least 29.9% of their shares to Kaidi in return for 5p cash per share. This 
would represent an increase of 75.4% or a premium of 2.15p per share over the closing 
price of 2.85p per LAC share on 4th June, 2008 (the last date of dealings in LAC shares on the 
AIM market before admission to trading of LAC`s ordinary shares on AIM was suspended).  
 
The Directors believe that shareholders accepting the Proposed Tender Offer would receive 
25% more cash for those shares accepted in the Tender Offer than the amount likely to be 
offered by May 2010 pursuant to a simple liquidation plan, and more than the sum likely to 
be recovered as proposed by the Requisition.  
LŦ ǎƘŀǊŜƘƻƭŘŜǊǎ ƛƴ ŀƎƎǊŜƎŀǘŜ ŎƘƻƻǎŜ ƴƻǘ ǘƻ ǎŜƭƭ ǘƻ YŀƛŘƛ нфΦф ҈ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛǎǎǳŜŘ ǎƘŀǊŜ 
capital, Kaidi intends to subscribe for new shares in LAC at 5p per share, for a total cost of 
up to £5 million. 
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!ǎ ŀ ǊŜǎǳƭǘ ƻŦ v±¢Ωǎ Da ǊŜǉǳƛǎƛǘƛƻƴΣ Kaidi has informed the Board that it  will not proceed 
with its proposals until it has been confirmed that the current Board of Directors of LAC 
will remain unchanged.   
 
 
Status of the Proposed Tender Offer 

The Proposed Tender Offer is not a legally binding commitment of Kaidi and is subject to the 
consent of the Panel of Takeover and Mergers.  
 
 
Implications of the Proposed Tender Offer  
 
If the Proposed Tender Offer were to proceed: 

¶ LAC would gain a successful business partner in China, whose involvement offers 
significant potential for the future 

¶ Kaidi would gain low-cost access to Western capital markets when, as the Board 
ƛƴǘŜƴŘǎΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎ ŀǊŜ ǊŜ-admitted to AIM 

¶ Kaidi will pay 80% of the uƴǇŀƛŘ ŀƳƻǳƴǘǎ ƻŦ [!/Ωǎ ƛƴǾŜǎǘƳŜƴǘ ƛƴ ½ƘƻƴƎȅƛƴƎ ƛƴ ǘƘŜ 
sum of RMB 24 million (c. £2.2 million).  

 

Consequences of the Proposed Tender Offer not proceeding 

[!/Ωǎ ǎƘŀǊŜǎ ƛƴ ½ƘƻƴƎȅƛƴƎ ŀǊŜ ƻƴƭȅ ǇŀǊǘƭȅ ǇŀƛŘ όур҈ύ and LAC is out of time for making them 
fully paid.  Under Chinese law, the failure to pay fully for the shares by the due date can 
ǊŜǎǳƭǘ ƛƴ ǘƘŜǎŜ ǎƘŀǊŜǎ ōŜƛƴƎ ŦƻǊŦŜƛǘŜŘ ǎƘƻǳƭŘ YŀƛŘƛ Ŧŀƛƭ ǘƻ ǎǳǇǇƻǊǘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇƻǎƛǘƛƻƴΦ  
 
Kaidi has offered to support LAC and pay 80% of the RMB30 million (£2.8 million) due, 
equating to approximately £2.2 million. They will take shares in proportion to their 
payment. This offer was made in conjunction with the Proposed Tender Offer and is unlikely 
to be extended in the event that the Requisition Resolutions are passed. 
 

 

5. POSITION OF QVT AND PROPOSED DIRECTORS 

 
5.1 QVT  

American shareholder QVT is a hedge fund, which at the date of serving notice on the 
Company, held 28,165,045 shares in the Company, representing 12.3% of the issued capital 
of LAC.  
 
On 2nd October 2009, the Directors of LAC offered to travel to New York to meet 
representatives of QVT and to explain at length and in detail the present situation in all its 



 

7 
 

complexity, and their plans for LAC. QVT rejected this offer and refused to delay calling the 
GM. 
 
Two of the Proposed Directors, Brett Miller and Rhys Davies, have a track record in calling 
GMs as proposed Directors in at least three different companies in order to take control of 
ŜŀŎƘ ŎƻƳǇŀƴȅΣ ŀƴŘ ǘƻ ǘǳǊƴ ǘƘŜƳ ƛƴǘƻ άǎƘƻǊǘ ǘŜǊƳέ ǊŜŀƭƛǎŀǘƛƻƴ ǾŜƘƛŎƭŜǎΦ  
 
On two out of three occasions they were unsuccessful in removing the existing directors and 
in being appointed to the boards of their targeted companies as replacement directors, with 
the majority of shareholders turning down their proposals.  
 
 
5.2 Mr Brett Miller and Mr Rhys Davies 

Both Mr Brett Miller and Mr Rhys Davies are on the Board of China Growth Opportunities 
ǇƭŎ όά/DhέύΣ ŀƴ !La-listed company, as colleagues of Mr Simon Littlewood.  
 
¸ƻǳǊ .ƻŀǊŘ ōŜƭƛŜǾŜǎ ǘƘŀǘ ǘƘŜ tǊƻǇƻǎŜŘ 5ƛǊŜŎǘƻǊǎΩ ƭŀŎƪ ƻŦ ƛƴ-deptƘ ƪƴƻǿƭŜŘƎŜ ƻŦ [!/Ωǎ 
ŎǳǊǊŜƴǘ ōǳǎƛƴŜǎǎ ŀƴŘ ƘƛǎǘƻǊȅ ƳŜŀƴǎ ǘƘŀǘ ƛǘ ǿƛƭƭ ōŜ ƳƻǊŜ ŘƛŦŦƛŎǳƭǘ ŦƻǊ ǘƘŜƳ ǘƻ ǊŜŀƭƛǎŜ [!/Ωǎ 
assets than for your Board to do so. Their support for the Requisition is opportunistic and 
not credible, and will not maximise shareholder value. This contrasts with the strenuous 
ŜŦŦƻǊǘǎ ōȅ ȅƻǳǊ .ƻŀǊŘ ƻǾŜǊ ǘƘŜ Ǉŀǎǘ мм ƳƻƴǘƘǎ ǘƻ ǎŜŎǳǊŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀǎǎŜǘǎ ŀƴŘ ǘƻ 
manage the investments.  
 
5.3 Conflicts of Interest 
 
Mr Simon Littlewood was one of the two Investment Consultants for CGO; he identified, 
acquired and managed these investments through subsidiaries of LAC. Answers to many of 
the questions your Directors asked when investigating past activities could only be 
answered with reference to CGO.   
 
To assist in working through the complex structure of LAC, the Company entered into an 
agreement in March 2009 with CGO to exchange information on trading and cash 
movement between the two companies.  
 
In July 2009, CGO unexpectedly stopped the flow of information. We are unaware of the 
reason behind this action, but if there is a conflict of interest between LAC and CGO then 
this will be heightened if Mr Brett Miller and Mr Rhys Davies are appointed to your Board.  
 
Further to this, LAC has a number of unanswered questions relating to commission 
paymŜƴǘǎ ƳŀŘŜ ōȅ /DhΣ ŀƴŘ ƻǘƘŜǊ ǇŀȅƳŜƴǘǎ ŀǘ /DhΩǎ ŘƛǊŜŎǘƛƻƴΦ  
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6. CAUSES FOR CONCERN 
 
6.1 Bank Accounts 
 
Lƴ {ŜǇǘŜƳōŜǊ нллуΣ ŀƭƳƻǎǘ ŀƭƭ [!/Ωǎ ŦǳƴŘǎ ǿŜǊŜ ƛƴ ǘƘŜ ōŀƴƪ ŀŎŎƻǳƴǘǎ ƻŦ ƛǘǎ ŦƻǊŜƛƎƴ 
subsidiaries and associated companies, under the control of Mr Simon Littlewood and his 
wife, Josée Lai.  

Mr Simon Littlewood resigned as a director of LAC on 25th July 2007 and so it was not proper 
for him to continue to control - to the exclusion of all other main board directors - the 
/ƻƳǇŀƴȅΩǎ ŎŀǎƘ ŀƴŘ ƛƴǾŜǎǘƳŜƴǘǎΦ    

Mr Simon Littlewood failed to tell LAC directors of the locations of many LAC subsidiaries 
and associated company bank accounts and subsequently volunteered the minimum of 
information.    

For example, the LAC directors believed that there were no bank accounts in Singapore, 
although LAC's wholly-owned Singapore subsidiary, London Asia Capital (Singapore) PTE Ltd, 
had bank accounts with DBS Bank, Fortis and UOB.  

Your Board persuaded HSBC in Hong Kong and DBS Bank in Singapore to suspend local bank 
accounts and were able to send £500,000 back to the UK, thereby putting LAC in funds so 
that the Company could afford to run day-to-day activities and commence the forensic 
investigation necessary for the preparation of the accounts for 2007 and beyond. 

 

6.2 Undocumented Transactions 

With control of the bank accounts, it became apparent that large sums of money had 
entered, left and moved around LAC in a way that was not supported by proper contracts, 
invoices or proper business practice. 

 Sums due to one company had improperly been paid to others; in particular, funds due to 
wholly-owned subsidiaries of LAC were paid into companies in which LAC was only an 80% 
or even 40% shareholder. Many of the investments, particularly those in China, were held in 
a way that made it impossible to prove title. Some shares, which were the property of LAC 
or its subsidiaries, were held by private companies in China, with no adequate contract or 
other safeguard for the shareholders of LAC. 

 

6.3 Loan of $5 Million Written Off 

Our investigations have uncovered that on 7th September 2005, LAC plc sent $5 million to 
Nourican Adriatic d.o.o., in Zagreb, Croatia. The transfer document was signed by Mr Simon 
Littlewood. A signed contract confirms that the loan was to have been secured by a pledge 
over 25,000 shares in Industrogradnja d.d., but no signed guarantee or pledge has been 
traced.  
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The purpose of the loan was to help Nourican Adriatic d.o.o. provide evidence to the 
Croatian Stock Exchange (Zagrebaka Burza) that cash needed for a bid to be made by two 
Croatian companies for Industrogradnja was available.  LAC was to receive a fee of US$ 1 
million for this loan.  
 
The bid for Industrogradnja was launched on 11th November 2005 at a share price of 650 
Kuna at a discount to its market price of 810 Kuna. As a result, only 2,640 shares were 
tendered for at a total cost of $273,244.  It appears that the $5 million loan provided by LAC 
was not used for the bid and should have been returned to LAC in January 2006, together 
with the $1 million fee.   
 
We can find no evidence that this sum reached LAC, nor is there documentary evidence to 
show that steps were taken through the courts in any country to recover this money.   
 
The transaction was managed by Mr Simon Littlewood, who has since commented that 
ǘƘŜ ά/Ǌƻŀǘƛŀƴ aŀŦƛŀέ Ƙŀǎ ǘƘŜ ƻǳǘǎǘŀƴŘƛƴƎ Ϸс Ƴƛƭƭƛƻƴ ōŜƭƻƴƎƛƴƎ ǘƻ [!/ ǎƘŀǊŜƘƻƭŘŜǊǎΦ   
 
 

6.4 Share Swap Companies 

In May and June 2007, LAC announced to the London Stock Exchange that it had issued in 
total 98 million fully-paid new shares (valued at approximately £10 million) to shareholders 
in four newly-formed companies, three in Hong Kong and one in Singapore, in return for a 
пл҈ ƛƴǘŜǊŜǎǘ ƛƴ ǘƘƻǎŜ ŎƻƳǇŀƴƛŜǎ όά{ƘŀǊŜ {ǿŀǇ ŎƻƳǇŀƴƛŜǎέύΦ 
 
In each of the four Share Swap companies third-party investors held the remaining 60% 
interest. In aggregate, these third-party investors paid little more than £20,000 (twenty 
thousand pounds) for their investment, which effectively gave them collectively a 30% 
shareholding in LAC.   
 
In breach of the Companies Act, no valuation of the Share Swap companies was obtained 
prior to their acquisition by LAC in May and June 2007.  
 
Details of these share issues and of the acquisitions were described in the audited accounts 
for the year to 31st December 2006, and in company regulatory announcements to the 
London Stock Exchange. Applications were made for the shares to be dealt on AIM and a 
further review of the acquisitions was made in the 2007 interim results. These interim 
results showed that these valueless companies were purported to have increased the LAC 
Net Asset Value by £10.9 million, equivalent to almost 25% of LAC net asset value.  
 
Lǘ ǿŀǎ ǎǘŀǘŜŘ ƛƴ ǘƘŜ нллт ƛƴǘŜǊƛƳ ǊŜǎǳƭǘǎ ǘƘŀǘ ǘƘŜǎŜ {ƘŀǊŜ {ǿŀǇ ŎƻƳǇŀƴƛŜǎ ƘŀŘ ŀ άcombined 
capital value of over £27 million.έ ¢ƘŜ ŀǳŘƛǘŜŘ ŀccounts of those companies demonstrate 
little or no value.  
 
At all relevant times these transactions were managed by Mr Simon Littlewood.   
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We succeeded in having the 98 million shares in LAC, referred to above, gifted back to LAC 
plc and cancelled at a Board Meeting held on 22nd May 2009, resulting in the number of 
shares in issue dropping from 327 million to 229 million, to the benefit of shareholders and 
increasing pro forma Net Asset Value from 7.5p to 10.7p per share.  
 
LAC is pursuing claims for up to £16 million against the four 60% shareholders in each of 
these Share Swap companies for the consideration they failed to pay on their shares. 
While it is unlikely that these claims will be met in full, we are confident that there will be 
a significant net financial benefit to shareholders in LAC. 
 
 

6.5 Aborted Acquisitions Not Announced 

In May and June 2007 announcements were made to the London Stock Exchange of 
acquisitions by the above Share Swap companies totalling £12 million. These appeared in 
the CƘƛŜŦ 9ȄŜŎǳǘƛǾŜΩǎ wŜǇƻǊǘ ƛƴ ǘƘŜ нллс wŜǇƻǊǘ ϧ !ŎŎƻǳƴǘǎ ŀǎ ǎƛƎƴŜŘ ōȅ aǊ {ƛƳƻƴ 
Littlewood and as a post balance sheet event note, in which shareholders were informed on 
various other matters, including: 
 

¶ China Exchange Limited had acquired an 80% stake in SYGC 

¶ China Exchange Limited had acquired a 40% stake in Xi'an Private Equity Exchange 

¶ London Asia Limited had acquired a 51% stake in Jin Lian Ann Insurance Broker of Beijing 

¶ London Asia Limited had acquired a 51% stake in Zhong Nan Auction House 

 
The 2007 Interim Report also referred to these acquisitions. We are unable to find 
evidence that these acquisitions took place and they are not recorded in the audited 
accounts of those companies.  
 
The first indication was an email sent in May 2008 by Mr Simon Littlewood to Moore 
Stephens, auditors to LAC, shown below: 
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No statement concerning these events was made to shareholders until the announcement 
made in my letter to shareholders on 7th May 2009, which meant that LAC was in breach 
of its obligations to the AIM market and gave a misleading impression of its financial 
status.  
 
 
6.6 Diversion of Funds 

Lƴ 5ŜŎŜƳōŜǊ нллтΣ [ƻƴŘƻƴ !ǎƛŀ /ŀǇƛǘŀƭ ό{ƛƴƎŀǇƻǊŜύ t¢9 [ƛƳƛǘŜŘ όά[!/ό{ύέύ ǿŀǎ ŘǳŜ ϻмΦс 
million from China Growth Opportunities plc in respect of performance fees. At the written 
instructions of Josée Lai, wife of Mr Simon Littlewood, these funds were not paid to LAC(S) 
but instead to London Asia Fund Management Ltd, a Brunei company in which LAC held 40% 
of the equity, while Mr Simon Littlewood and associates held the remaining 60% 
shareholding.  

On receipt of these funds by the Brunei company, £401,440 was immediately transferred to 
each of Mr Simon Littlewood and a third party. In so far as the Directors are aware, LAC and 
its subsidiaries have no contractual relationship with that third party.   
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6.7 Improper Share Support Activity 

Between December 2007 and April 2008, shares in LAC were purchased on the AIM market 
by the Company totalling 1.85 million shares. RNS announcements were issued stating they 
were to be held in Treasury. The majority of these transactions were arranged by Mr Simon 
Littlewood.   

Your Directors have been advised that these purchases were illegal because LAC did not 
have sufficient distributable reserves and was therefore in breach of the Companies Act.  

While Mr Simon Littlewood was a Director of Huang He Securities Ltd, one of the Share 
Swap companies mentioned earlier, instructions were given for the purchase of 2.5 million 



 

13 
 

shares of LAC in 2007 and 2008. The cash to buy these shares came from London Asia 
LƴǾŜǎǘƳŜƴǘǎ όIƻƴƎ YƻƴƎύ [ǘŘ όά[!LόIYύέύ ŀƴŘ ǘƘǳǎ ǘƘŜ ǘǊŀƴǎŀŎǘƛƻƴ ǿŀǎ ŎƛǊŎǳƭŀǊΦ  The effect 
ǿŀǎ ǘƻ ŀǊǘƛŦƛŎƛŀƭƭȅ ǎǳǇǇƻǊǘ [!/Ωǎ ǎƘŀǊŜ ǇǊƛŎŜ ǿƘƛŎƘ ǿŀǎ ƛƴ ōǊŜŀŎƘ ƻŦ ǘƘŜ /ƻƳǇŀƴƛŜǎ !ŎǘΦ 

 

6.8 Substantial sums of circa £50 million which passed through the accounts of LAI(HK) 

Since March 2006 Mr. Simon Littlewood has served and continues to serve on the Board of 
CGO, previously called London Asia Chinese Private Equity Fund plc, which invested heavily 
in China and Asia, raising and investing circa £50 million.  

We have discovered that the cash for these investments made by CGO passed through the 
ōŀƴƪ ŀŎŎƻǳƴǘǎ ƻŦ [!LόIYύΦ [!LόIYύΩǎ ǊŜŎƻǊŘǎ Řƻ ƴƻǘ ǇǊƻǾƛŘŜ Ŧǳƭƭ ǘǊŀƴǎǇŀǊŜƴŎȅ ŦƻǊ ǘƘŜǎŜ 
arrangements and neither can all such sums be validated.  
 
Commissions received by LAI(HK) from CGO for both managing and investing the fund were 
paid away and could not all be reconciled from the information available. 
 
Pursuant to the cooperation agreement referred to in paragraph 5 above, LAC asked CGO 
(including Mr Brett Miller) for details of the substantial commission payments, but in breach 
of that agreement CGO withdrew and refused to provide further information, frustrating 
our efforts and further delaying the preparation of the Accounts of LAC.   
 
 
6.9 Shares Held in Trust in China 

LAC has significant shareholdings in unquoted Chinese companies. It is now clear that, with 
the exception of Zhongying and Biaoqi Tienfeng, the shares are not held directly by LAC or 
its subsidiaries but instead are held in trust by a Chinese private company under an 
informal arrangement with no proper documentation or trust documents. LAC and its 
subsidiaries may therefore have paid substantial sums in shares for investments where 
proof of ownership is uncertain. 

 

6.10  China Financial Services 

/Ƙƛƴŀ CƛƴŀƴŎƛŀƭ {ŜǊǾƛŎŜǎ όά/C{έύ ǿŀǎ ƻƴŜ ƻŦ [!/Ωǎ ŜŀǊƭȅ ƛƴǾŜǎǘƳŜƴǘǎΣ ŀƴŘ ǇŀƛŘ ǎǳōǎǘŀƴǘƛŀƭ 
dividends. CFS provided real-time information on securities and analysis software to support 
investors to buy in the stock market. We understand that CFS was prepared for a public 
listing in 2006. As at 30 June 2007 the fair value of this investment of £4.76 million was 
ƛƴŎƭǳŘŜŘ ƛƴ [!/Ωǎ ƛƴǘŜǊƛƳ ǊŜǎǳƭǘǎΦ  
 
Your Directors have now discovered that in the summer of 2006, the China Stock Exchange 
announced that it would no longer provide free market data and as a result the business of 
CFS rapidly collapsed.  
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Lƴ ŎŀƭŜƴŘŀǊ ȅŜŀǊ нллсΣ /C{Ωǎ ǊŜǾŜƴǳŜ ǿŀǎ ϻнΦтуƳ ŀƴŘ ǇǊŜ-tax profits £1.97m. Based on the 
information available, the revenue in 2007 was £227,873 and the losses amounted to 
£1.34m.  In the first half of 2008, CFS had no revenue and lost £841,103. It is believed the 
business has since ceased operating. 
 
In 2007, LAC announcements were made to the London Stock Exchange concerning CFS 
but none indicated its rapid trading decline. The last statement included in the Offer 
5ƻŎǳƳŜƴǘ ǊŜŦŜǊǊŜŘ ǘƻ ōŜƭƻǿ ƳŜƴǘƛƻƴǎ άthe confidence we have in CFS`s expansion 
strategyέΦ  CŀƛƭǳǊŜ ǘƻ ƪŜŜǇ ǎƘŀǊŜƘƻƭŘŜǊǎ ŀƴŘ ǘƘŜ ƳŀǊƪŜǘ ƛƴŦƻǊƳŜŘ ƛǎ ƛƴ ōǊŜŀŎƘ ƻŦ ǘƘŜ !La 
rules. 
 
 
6.11 Sale of Shares in Investee Companies by LAC 
 
On 5th October 2007 London Asia Corporate Finance Limited (an FSA-regulated corporate 
finance company headed by Mr. Simon Littlewood) authorised the issue of an Offer 
Document, which stated that six LAC portfolio investments valued at £7.7 million were being 
offered to LAC shareholders at a discounted value for a direct investment therein.  
 
¢ƘŜ hŦŦŜǊ 5ƻŎǳƳŜƴǘ ǎǘŀǘŜŘ ǘƘŜ ǇƻǊǘŦƻƭƛƻ ƛƴǾŜǎǘƳŜƴǘǎ ōŜƛƴƎ ǎƻƭŘ ǊŜǇǊŜǎŜƴǘŜŘ άless than 10% 
ƻŦ ǘƘŜ [!/ ōŀƭŀƴŎŜ ǎƘŜŜǘ ŀǎ ŀǘ олǘƘ WǳƴŜ нллтέ and ǿŜƴǘ ƻƴ ǘƻ ǎǘŀǘŜ άshould the Offer be 
taken up in full there will be a realised profit on disposal of over £1.5 million.έ  
 
Your Board could not reconcile these holdings to the books of LAC and have subsequently 
discovered that some of the shares offered belonged to Third Parties. The Offer Document 
makes no such reference to Third Parties and indicates that all the shares on offer were 
owned by LAC and related companies. 
 
hƴ олǘƘ hŎǘƻōŜǊ нллт [!/ ŀƴƴƻǳƴŎŜŘΣ άThere was a strong level of interest shown in the 
Offer, with offers made for a total of £3 million worth of shares, out of £7.7 million on offer. 
¢ƘŜ ǘƻǘŀƭ ǎƻƭŘ ǊŜǇǊŜǎŜƴǘǎ т҈ ƻŦ [!/Ωǎ ǊŜǇƻǊǘŜŘ ƴŜǘ ŀǎǎŜǘ ǾŀƭǳŜ ŀǎ ŀǘ олǘƘ WǳƴŜ нллтΦ .ŀǎŜŘ 
on the original cost of £1.4 million, the profit on sale against original cost amounted to 
approximately £1.5 million.έ hŦ ǘƘŜ ǇǳǊǇƻǊǘŜŘ ϻо Ƴƛƭƭƛƻƴ ǎŀƭŜǎ ǇǊƻŎŜŜŘǎΣ ƭŜǎǎ ǘƘŀƴ ϻтллΣллл 
has been traced.  
 
Failure to keep the markets and shareholders informed is in breach of the AIM rules.  
 
 
REPORT AND ACCOUNTS  
 
Before the AGM currently planned for 27th November 2009, shareholders are due to receive 
the 2007 Report & Accounts. These will be followed by the 2008 and 2009 Report & 
Accounts in January and March 2010.   
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IN SUMMARY  
 
Since September 2008, the Board of Directors has worked tirelessly and professionally to 
create order and to recover value in the Company.  
 
We take great pride in the work we have carried out so far and we have enjoyed working on 
your behalf. We are in no doubt that shareholders have benefitted tremendously and will 
continue to benefit from our efforts and we are extremely pleased that this is so.  

Our success to date demonstrates that we can offer a better solution for all shareholders 
than that proposed by the Requisition. 

Your Board understands its responsibility to restoring true value to LAC and is unswerving in 
its work to deliver for all shareholders.  

 
 
Yours sincerely, 

 
Keith H A Negal MBA FCMA 
Chief Executive 

 
 
¸h¦w .h!w5Ω{ 9·t9wL9b/9  
 
Keith Negal MBA FCMA - aged 60 
Keith Negal was appointed Chief Executive of London Asia Capital plc after serving from 
2006 to 2008 as Chief Operating Officer of Fayrewood plc, during which time the company 
successfully implemented a strategy of divestment in order to return cash to shareholders. 
He qualƛŦƛŜŘ ŀǎ ŀ ƳŀƴŀƎŜƳŜƴǘ ŀŎŎƻǳƴǘŀƴǘ ƘŀǾƛƴƎ ƭŜŦǘ ǘƘŜ ŀǊƳȅ ŀŦǘŜǊ мл ȅŜŀǊǎΩ ǎŜǊǾƛŎŜ ŀǎ ŀ 
result of injuries received while on bomb disposal duties in Northern Ireland. In 1981 he 
gained his MBA at the University of Warwick, where he was later a visiting postgraduate 
lecturer. He has been involved in many business turnaround projects since 1987, generally 
holding the appointment of Chief Executive or Managing Director. 
 
Toby Parker ACA ς aged 54 
Toby Parker was appointed Finance Director and Company Secretary of London Asia Capital 
plc in November 2008 and has subsequently been appointed to the boards of all major 
group subsidiaries. A graduate of Oenologie at Macon, France, Toby is a qualified chartered 
accountant and was in articles with Moore Stephens. He has been engaged as both Finance 
Director and Managing Director in varied and diverse business sectors including shipping, 
manufacturing, property and finance both in the UK and overseas. Toby has extensive 
experience in turnaround operations, predominantly in the SME sector. In addition to his 
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role at London Asia Capital plc he is currently the Finance Director and Company Secretary 
of Wynnstay Properties plc, an AIM-listed property company. 
 
The Rt. Hon. The Earl of Cromer - aged 62 
Lord Cromer was involved in ŘŜǾŜƭƻǇƛƴƎ ǘƘŜ LƴŎƘŎŀǇŜ DǊƻǳǇΩǎ ōǳǎƛƴŜǎǎ ƛƴ /Ƙƛƴŀ ŦƻǊ 
seventeen years, and negotiated some of the first foreign investments in China. Appointed 
to the board of Inchcape Pacific in 1988 he was also deputy chairman or on the boards of 
Ƴƻǎǘ ƻŦ LƴŎƘŎŀǇŜΩǎ ŦƛŦǘŜŜƴ ƛƴǾŜǎǘƳŜƴǘǎ ƛƴ /ƘƛƴŀΦ LƴŎƘŎŀǇŜΩǎ ōǳǎƛƴŜǎǎ ƛƴ /Ƙƛƴŀ ŜȄǇŀƴŘŜŘ 
from a turnover of US$18m in 1979 to over $2 billion in 1995 when he left Inchcape. Lord 
Cromer serves on many boards of investment companies with a primary investment 
concentration on Asian countries. He is currently Chairman of JF China Region Fund (which 
invests circa US$170m in Greater China), Japan High Yield Property Fund and Pedder Street 
Asia Absolute Return Fund and is on the boards of Schroder Asia Pacific Fund and other 
companies. He has served on the boards of many Asia-based companies including 
China & Eastern Investments, Cambridge Asia Fund and Pacific Basin Shipping. He is also 
Chairman of Cromer Associates Limited, a company which advises foreign companies 
investing in China and Chinese companies investing overseas. 
 
Professor Francesco Gardin - aged 54 
Professor Gardin graduated in Theoretical Physics at Padova University (Italy) in 1979, 
before undertaking a UK Government Artificial Intelligence research project at Exeter 
University (UK) from 1980 to 1982. Professor Gardin has taught at Milan, Udine and Siena 
Universities since 1983. In the same year he founded AISoftw@re SpA, a leading advanced 
software company which went public on NASDAQ Europe in 1999 and on Milan Stock 
Exchange in 2000. For 25 years he has been CEO and subsequently Chairman of AISoftw@re 
SpA. He sold the company in 2005 through a merger and agreed to remain as non executive 
Chairman until March 2008. In 2002 Professor Gardin became Chairman of Brainspark plc, 
an AIM-listed investment company of which he is at present the largest shareholder. Since 
2006 he has worked extensively in China, and in 2007 became CEO of China IPO Group plc, 
wholly owned by Brainspark plc, focusing on investments in China. In March 2008 he 
became a Board Member of IPO Beijing Investment Consulting Company Ltd, the China IPO 
Group plc Chinese subsidiary, with offices in Beijing and Xi'an. 
 
Dennis Bryan Bailey MSI - aged 69 
Dennis Bailey became a member of the London Stock Exchange in 1968, a Partner in 
Hichens, Harrison & Co, one of the oldest firms of stockbrokers having been established in 
1803, and later a joint owner of the business, which was sold to Sanlam of South Africa in 
May 2001. In his 35 years with Hichens, Harrison & Co, Mr Bailey was engaged in 
discretionary investment management and later Head of Corporate Finance involved in new 
issues and takeovers. Mr Bailey resigned as Managing Director of Hichens, Harrison & Co plc 
in May 2004. He is now Chairman of Financial Fun Limited, a company engaged in 
investment management support, company research for takeovers and Compliance 
Reviews. Mr. Bailey was appointed a Director of London Asia Capital plc on 18th December 
2008. 
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Jack Wigglesworth ς aged 68 
Jack Wigglesworth had a distinguished career in the City of London. He was formerly 
Chairman of the London International Financial Futures and Option Exchange (LIFFE) and 
held numerous senior executive positions including ABN Amro, Philips & Drew and JP 
Morgan.  From 1987 to 2001 he served on the Authorisation Committee and Individuals 
Registration Panel of the Securities and Futures Authority  (SFA), where he was closely 
involved in assessing more than 1,350 firms of companies and over 45,000 individuals. He 
was also a member of the {C!Ωǎ 9ƴŦƻǊŎŜƳŜƴǘ /ƻƳƳƛǘǘŜŜΦ IŜ ǿŀǎ ŀ ŦƻǳƴŘƛƴƎ aŜƳōŜǊ ƻŦ ǘƘŜ 
.ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƻŦ ǘƘŜ {ŜŎǳǊƛǘƛŜǎ LƴǎǘƛǘǳǘŜΣ /ƘŀƛǊƳŀƴ ƻŦ IŀŎƪƴŜȅΩǎ 9ŘǳŎŀǘƛƻƴ !Ŏǘƛƻƴ ½ƻƴŜ 
and a Director of the Financial Services Training Organisation. Jack was also the former 
Deputy Chairman of UK-listed investment bank Durlacher Corporation plc (now part of 
Panmure Gordon). He is a Director of Gresham College and on the board of several private 
companies. Jack graduated in Philosophy, Politics & Economist from Oxford University.  

 
George Allnutt ς aged 63 
Mr Allnutt has had a distinguished career over the past 30 years and has developed several 
successful UK electronic and engineering businesses, as well as developing a portfolio of 
commercial and residential properties. He is currently chairman of Photo Distribution 
Limited, a UK logistics business, Managing Director of Penhale Estates Limited, a non-
executive director of Commodity Growth Plc, non-executive director of Dalian Business 
Institute, a director of Meterwait Limited and a director of Bournemouth Education Limited. 
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APPENDIX 
 

LONDON ASIA CAPITAL PLC 
(Registered in England No. 03784771) 

 
NOTICE OF GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN that a General Meeting of London Asia Capital plc (the Company) 
will be held at the offices of Speechly Bircham LLP, 6 New Street Square, London EC4A 3LX 
at 11am on Tuesday 24 November 2009 for the purpose of considering and if thought fit 
passing the following Resolutions, which will be proposed as Ordinary Resolutions: 
 
ORDINARY RESOLUTIONS 
1. That the directors of the Company are directed to change the investment policy of 

the Company to the effect that: 

1.1 ǘƘŜ /ƻƳǇŀƴȅΩǎ ŜȄƛǎǘƛƴƎ ǇƻǊǘŦƻƭƛƻ ƻŦ ƛƴǾŜǎǘƳŜƴǘǎ ǎƘŀƭƭ ōŜ ǊŜŀƭƛǎŜŘ ƛƴ ŀƴ 
immediate, but orderly fashion (such realisation to be completed by no 
later than June 2011) to finance the return of cash referred to in paragraph 
1.2 below; and 

1.2 the Company shall immediately instigate a program of progressively 
returning cash to shareholders at or near the prevailing net asset value per 
share financed from existing available cash resources and the net proceeds 
of the realisations referred to in paragraph 1.1 above.  

2. That Dennis Bryan Bailey be removed from office as a director of the Company with 
immediate effect. 

3. That Evelyn Rowland Esmond Baring, Earl of Cromer be removed from office as a 
director of the Company with immediate effect. 

4. That Francesco Gardin be removed from office as a director of the Company with 
immediate effect. 

5. That Toby James Carson Parker be removed from office as a director of the 
Company with immediate effect. 

6. That Jack Wigglesworth be removed from office as a director of the Company with 
immediate effect. 

7. That, subject to resolutions 2 to 6 and 8 to 10 being defeated, the Company will 
take all steps necessary to proceed with the proposed tender offer by Wuhan Kaidi 
Holding Investment Co. Limited (Kaidi) pursuant to which Kaidi would make a 
tender offer of 5p cash per share in the Company for a total of 68,623,066 shares to 
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acquire a shareholding of 29.9% of the Company, and otherwise on such terms as 
the Directors shall approve. 

8. That Brett Miller be appointed as a director of the Company with immediate effect. 

9. That Rhys Davies be appointed as a director of the Company with immediate effect. 

10. That Gavin Burnell be appointed as a director of the Company with immediate 
effect. 

 
Registered Office:     By order of the Board: 
35 Piccadilly      Keith H A Negal MBA FCMA 
London       27th October 2009 
W1J 0DW        
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Notes to the Notice of General Meeting 

Appointment of proxies 

1. As a member of the Company, you are entitled to appoint a proxy to exercise all or 
any of your rights to attend, speak and vote at the Meeting and you should have 
received a proxy form with this notice of meeting. You can only appoint a proxy 
using the procedures set out in these notes and the notes to the proxy form. 

2. A proxy does not need to be a member of the Company but must attend the 
Meeting to represent you. Details of how to appoint the Chairman of the Meeting 
or another person as your proxy using the proxy form are set out in the notes to 
the proxy form. If you wish your proxy to speak on your behalf at the Meeting you 
will need to appoint your own choice of proxy (not the Chairman) and give your 
instructions directly to them. 

3. You may appoint more than one proxy provided each proxy is appointed to exercise 
rights attached to different shares. You may not appoint more than one proxy to 
exercise rights attached to any one share. To appoint more than one proxy, you 
must complete the requisite number of proxy forms and state clearly on each form 
how many shares the proxy is appointed in relation to. Failure to specify the 
number of shares each proxy appointment relates to or specifying a number of 
shares in excess of those hold by the member will result in the proxy appointment 
being invalid. 

4. If you do not give your proxy an indication of how to vote on any resolution, your 
proxy will vote or abstain from voting at his or her discretion. Your proxy will vote 
(or abstain from voting) as he or she thinks fit in relation to any other matter which 
is put before the Meeting. 

Appointment of proxy using hard copy proxy form 

5. The notes to the proxy form explain how to direct your proxy how to vote on each 
resolution or withhold their vote. 

6. To appoint a proxy using the proxy form, the form must be: 

¶ completed and signed; 

¶ sent to the Company either by fax (+44 (0)20 7734 4561) or attached as a pdf 
and sent by email to  shares@londonasiacapital.com; and 

¶ received by the Company no later than 11am on Sunday 22 November 2009. 

In the case of a member which is a company, the proxy form must be executed 
under its common seal or signed on its behalf by an officer of the company or an 
attorney for the company. 

mailto:shares@londonasiacapital.com
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Any power of attorney or any other authority under which the proxy form is signed 
(or a duly certified copy of such power or authority) must be included with the 
proxy form. 

7. If you have any questions relating to depositing the proxy form, please telephone 
the Shareholder Helpline on 0871 664 0300 (from inside the UK) or + 44 20 8639 
3367 (from outside the UK). The helpline is available from 8.30am to 5.30pm (UK 
time) Monday to Friday. Calls to the 0871 664 0300 number cost 10 pence per 
minute plus ȅƻǳǊ ǎŜǊǾƛŎŜ ǇǊƻǾƛŘŜǊΩǎ ƴŜǘǿƻǊƪ ŜȄǘǊŀǎΦ /ŀƭƭǎ ǘƻ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊ 
Helpline from outside the UK will be charged at applicable international rates. 
Different charges may apply to calls from mobile telephones. Please note that, for 
legal reasons, the Shareholder Helpline will be unable to give advice on the 
proposed resolutions or to provide legal, financial, tax or investment advice. 

Appointment of proxy by joint members 

8. In the case of joint holders, where more than one of the joint holders purports to 
appoint a proxy, only the appointment submitted by the most senior holder will be 
accepted. Seniority is determined by the order in which the names of the joint 
holders appear in the Company's register of members in respect of the joint 
holding (the first-named being the most senior). 

Changing proxy instructions 

9. To change your proxy instructions simply submit a new proxy appointment using 
the methods set out above. Note that the cut-off time for receipt of proxy 
appointments (see above) also apply in relation to amended instructions; any 
amended proxy appointment received after the relevant cut-off time will be 
disregarded. 

Where you have appointed a proxy using the hard-copy proxy form and would like 
to change the instructions using another hard-copy proxy form, please contact 
Dennis Bailey by email: shares@londonasiacapital.com 

If you submit more than one valid proxy appointment, the appointment received 
last before the latest time for the receipt of proxies will take precedence. 

Termination of proxy appointments 

10. In order to revoke a proxy instruction you will need to inform the Company by 
sending a signed hard copy notice clearly stating your intention to revoke your 
proxy appointment to the Company either by fax (+44 20 7734 4561) or a pdf by 
email to shares@londonasiacapital.com. 

In the case of a member which is a company, the revocation notice must be 
executed under its common seal or signed on its behalf by an officer of the company 
or an attorney for the company. Any power of attorney or any other authority under 
which the revocation notice is signed (or a duly certified copy of such power or 
authority) must be included with the revocation notice. 

mailto:shares@londonasiacapital.com
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Such revocation notice must be received by the Company no later than 11am on 
Sunday 22 November 2009. 

If you attempt to revoke your proxy appointment but the revocation is received 
after the time specified then, subject to the paragraph directly below, your proxy 
appointment will remain valid. 

Appointment of a proxy does not preclude you from attending the Meeting and 
voting in person. If you have appointed a proxy and attend the Meeting in person, 
your proxy appointment will automatically be terminated. 

Communication 

11. Except as provided above, members who have general queries about the Meeting 
should contact Dennis Bailey by email: shares@londonasiacapital.com (no other 
methods of communication will be accepted). 

You may not use any electronic address provided either: 

¶ in this notice of general meeting; or  

¶ any related documents (including the proxy form), 

to communicate with the Company for any purposes other than those expressly 
stated. 
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LONDON ASIA CAPITAL PLC (Company) 

General Meeting 
Proxy Form 

  
Before completing this form, please read the explanatory notes below  
  
I /We being a member of the Company appoint the Chairman of the meeting or (see note 3)  
 

  

 
 
as my/our proxy to attend, speak and vote on my/our behalf at the General Meeting of the 
Company to be held at Speechly Bircham LLP, 6 New Street Square, London EC4A 3LX on 
Tuesday, 24 November 2009 at 11am and at any adjournment of the meeting. 
I/We direct my/our proxy to vote on the following resolutions as I/we have indicated by 
marking the appropriate box with an 'X'. If no indication is given, my/our proxy will vote or 
abstain from voting at his or her discretion and I/we authorise my/our proxy to vote (or 
abstain from voting) as he or she thinks fit in relation to any other matter which is properly 
put before the meeting. 
 
 

RESOLUTIONS For Against 

1. That the directors of the Company are 
directed to change the investment policy of the 
Company to the effect that: 

1.1 ǘƘŜ /ƻƳǇŀƴȅΩǎ ŜȄƛǎǘƛƴƎ ǇƻǊǘŦƻƭƛƻ ƻŦ 
investments shall be realised in an immediate, 
but orderly fashion (such realisation to be 
completed by no later than June 2011) to 
finance the return of cash referred to in 
paragraph 1.2 below; and 

1.2 the Company shall immediately instigate a 
program of progressively returning cash to 
shareholders at or near the prevailing net asset 
value per share financed from existing available 
cash resources and the net proceeds of the 
realisations referred to in paragraph 1.1 above.  

    

2. That Dennis Bailey be removed from office as 
a director of the Company with immediate 
effect. 
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3. That The Earl of Cromer be removed from 
office as a director of the Company with 
immediate effect. 

  

4. That Francesco Gardin be removed from 
office as a director of the Company with 
immediate effect. 

    

5. That Toby Parker be removed from office as 
a director of the Company with immediate 
effect. 

    

6. That Jack Wigglesworth be removed from 
office as a director of the Company with 
immediate effect. 

  

7. That, subject to resolutions 2 to 6 and 8 to 
10 being defeated, the Company will take all 
steps necessary to proceed with the proposed 
tender offer by Wuhan Kaidi Holding 
Investment Co. Limited (Kaidi) pursuant to 
which Kaidi would make a tender offer of 5p 
cash per share in the Company for a total of 
68,623,066 shares to acquire a shareholding of 
29.9% of the Company, and otherwise on such 
terms as the Directors shall approve.  

  

8. That Brett Miller be appointed as a director 
of the Company with immediate effect. 

  

9. That Rhys Davies be appointed as a director 
of the Company with immediate effect. 

  

10. That Gavin Burnell be appointed as a 
director of the Company with immediate 
effect. 

  

 

Signature Date 

    

 
Notes to the proxy form 

1. As a member of the Company you are entitled to appoint a proxy to exercise all or 
any of your rights to attend, speak and vote at a general meeting of the Company. 
You can only appoint a proxy using the procedures set out in these notes. 

2. Appointment of a proxy does not preclude you from attending the meeting and 
voting in person. If you have appointed a proxy and attend the meeting in person, 
your proxy appointment will automatically be terminated. 

3. A proxy does not need to be a member of the Company but must attend the 
meeting to represent you. To appoint as your proxy a person other than the 
Chairman of the meeting, insert their full name in the box. If you sign and return 
this proxy form with no name inserted in the box, the Chairman of the meeting will 
be deemed to be your proxy. Where you appoint as your proxy someone other 
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than the Chairman, you are responsible for ensuring that they attend the meeting 
and are aware of your voting intentions. If you wish your proxy to make any 
comments on your behalf, you will need to appoint someone other than the 
Chairman and give them the relevant instructions directly. 

4. You may appoint more than one proxy provided each proxy is appointed to exercise 
rights attached to different shares. You may not appoint more than one proxy to 
exercise rights attached to any one share. To appoint more than one proxy, you 
must complete the requisite number of proxy forms and state clearly on each form 
how many shares the proxy is appointed in relation to. Failure to specify the 
number of shares each proxy appointment relates to or specifying a number of 
shares in excess of those hold by the member will result in the proxy appointment 
being invalid. 

5. To direct your proxy how to vote on the resolutions mark the appropriate box with 
an "X". If no voting indication is given, your proxy will vote or abstain from voting at 
his or her discretion. Your proxy will vote (or abstain from voting) as he or she 
thinks fit in relation to any other matter which is put before the meeting. 

6. To appoint a proxy using this form, the form must be:  

¶ completed and signed; 

¶ sent to the Company either by fax (+44 (0)20 7734 4561) or attached as a pdf 
and sent by email to  shares@londonasiacapital.com; 

¶ to be received by the Company no later than 11am on Sunday 22 November 
2009. 

7. In the case of a member which is a company, this proxy form must be executed 
under its common seal or signed on its behalf by an officer of the company or an 
attorney for the company. 

8. Any power of attorney or any other authority under which this proxy form is signed 
(or a duly certified copy of such power or authority) must be included with the 
proxy form. 

9. In the case of joint holders, where more than one of the joint holders purports to 
appoint a proxy, only the appointment submitted by the most senior holder will be 
accepted. Seniority is determined by the order in which the names of the joint 
holders appear in the Company's register of members in respect of the joint 
holding (the first-named being the most senior). 

10. If you submit more than one valid proxy appointment, the appointment received 
last before the latest time for the receipt of proxies will take precedence. 

11. For details of how to change your proxy instructions or revoke your proxy 
appointment see the notes to the notice of meeting. 

mailto:shares@londonasiacapital.com
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12. You may not use any electronic address provided in this proxy form to 
communicate with the Company for any purposes other than those expressly 
stated. 
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