About Intuitus

Intuitus Limited is a specialist provider of indepe ndent,
bespoke, IT and technology due diligence services. Our
expert, deal-specific advice de-risks the transacton for
the investor and adds value to the investee company.

IT's a Deal

Introduction

Welcome to the latest issue of IT’s a Deal, our nevsletter
that features highlights of recent transactions that we
have supported and reminders of how IT or technolog y
due diligence are relevant to all transactions.

Legal &
Gé':?lleral

Intuitus provided IT services in support of Legal & Gen-
eral Ventures’ acquisition of a group of nine priva te hos-
pitals from BUPA Hospitals. The assets acquired form the
basis of a new group called Classic Hospitals.

One key challenge of the transaction was the creaton of
an IT environment that would enable Classic Hospita Is to
operate immediately upon its separation from BUPA. As
virtually all the IT systems for the hospitals were owned,
operated and supported by BUPA, this required the
agreement of interim transitional arrangements that en-
sured the continued provision by BUPA of certain cen-
trally managed services for a period of time whilst Classic
Hospitals established its own IT environment.

By liaising with BUPA and Classic Hospitals’ new ma n-
agement team, Intuitus defined the technical architecture
and IT services that Classic Hospitals would requir e from
Day 1. This required a pragmatic approach due to the
time constraints of the transaction and the resource con-
straints of Classic Hospitals as a start-up busines. We
then worked with BUPA to define the Transitional Se r-
vices Agreement that specified the terms upon which
BUPA would continue to provide its IT services.

On behalf of Classic Hospitals, Intuitus produced a de-
tailed IT Transition Plan that specified the Day 1 and
transition activities that would be required to ach ieve
Classic Hospitals’ independence from BUPA. Intuitus
agreed the Plan with BUPA prior to transaction comp le-
tion and we have since been retained as Project Mamager
by Classic Hospitals whilst it recruits the requisi te in-
house resources.

Michael O’Donnell, a Managing Director at Legal &
General Ventures commented: “LGV was particularly
grateful to Intuitus for its support in liaising wi  th
BUPA to draw up and agree the IT schedules of the
Transitional Services Agreement and for its advice with
regards to the future strategy for Classic Hospital s’ hos-
pital administration system. We were very pleased w ith
the commitment shown by Intuitus throughout what
was undoubtedly a complex transaction for all parti  es.”

October 2005

Intuitus provided the IT due diligence advisory ser vice in
support of Lloyds TSB Development Capital's investm ent
in BES Consulting, a leading and independently accred-
ited asbestos risk management, surveying and consut
tancy company. Its services support property owners
and occupiers in meeting their statutory obligation s.

Our assessments included a review of BES Consultings
IT Strategy. We assessed the robustness, fithess fopur-
pose and scalability of the company’s IT systems ard data
networks. We reviewed the existence of and adherene to
best practice data management and security policies We
reviewed the management and technical skills of the IT
function, noting in particular any key person depen den-
cies. We also checked for the existence of IT disaer re-
covery plans, their relevance to the business and we
checked for evidence of regular maintenance and teging.
Carl Wormald, Investment Director at Lloyds TSB De-
velopment Capital commented: “LDC was very pleased
indeed with Intuitus’ service and particularly with the
clarity of the report and its recommendations. We
wouldn’t hesitate to ask Intuitus to support our fu  ture
transactions”.

Intuitus supported Bank of Scotland Corporate’s inv est-
ment in the SBO of TM Retail Group. TM is the largest
operator of newsagents and convenience stores in tle UK,
with over 1,300 trading outlets under the McColls, Mar-
tins, More, Forbuoys and Dillons fascias.

Like many companies, TM uses a mixture of externally
supplied and internally developed IT systems. At th e
time of the transaction TM was in the process of either
replacing or enhancing several of its systems, with a sub-
stantial budget set aside for these projects. Intuitus re-
viewed the proposals, plans and budgets for TM’s fu ture
IT projects and commented upon their completeness and
achievability. Our assessments included a review of TM’s
IT Strategy to verify the extent to which it suppor ted the
business and we checked for the existence of IT diaster
recovery plans that would enable systems and data to be
recovered with acceptable business impact.

Mark Hammond, Director of Integrated Finance at Ban k
of Scotland, commented: “This was another well-
executed, professional engagement from Intuitus, re -
sulting in pragmatic guidance for TM Group.”



Intuitus supported Gresham’s MBO and take-private o f
Trio Holdings, which includes Martin Brokers (Marti n),
the main trading subsidiary of Trio. Martin operate s from
a hi-tech trading floor based within the LIFFE Exch ange
building in the City of London.

Intuitus assessed the resilience and scalability of Martin’s
voice, dealer-board and trading systems and networks,
the licensing arrangements between Martin and its main
market data service providers, Martin’s in-house so ftware
development controls and practices and both in-house
and third party support and maintenance arrangement s.
The IT due diligence covered Martin’s operations in Lon-
don, Hong Kong, Switzerland and Edinburgh.

Alastair Mills, Investment Director at Gresham, com -
mented: “Intuitus quickly identified the issues and pro-
vided us with the solutions to minimise the ongoing IT
risks in a business reliant on its information and  pric-
ing systems.”

Intuitus supported LGV’s acquisition of Verna Group , the
market-leading healthcare manufacturer. One of the key
challenges for Verna, and a potential risk for LGV at the
time of the acquisition, was a project to replace the com-
pany’s main operational system. Intuitus reviewed t he
rationale for the project and the completeness and
achievability of proposals and plans for implementa tion.

Intuitus supported Graphite Capital's MBO of Integr ity
Software. Integrity develops and supplies Windows-

based software applications for the construction, office
products, commercial laundry and niche retail sectors.

As part of our IT due diligence service, Intuitus e valuated
Integrity’s procedures and processes for software design,
development, testing and support. We assessed the eal-
ism and achievability of the company’s software dev elop-
ment strategy and plans. We reviewed the skills and ca-
pabilities of the development and support staff and com-
mented on the company’s ability to take the product s to
the next level. Finally, we reviewed and commented
upon Integrity’s disaster recovery plans.

For more information about Intuitus please contact:
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Aide Memoire: Potential Areas for IT and
Technology Due Diligence Assessment

Alignment of IT to the business

Performance, resilience, scalability and security of
systems and networks

Disaster recovery planning

Technology uniqueness

Commercialisation potential

Budgeting, financial controls, cost-out opportuniti es
Software development practices

Separation planning for divestments

Skills and capabilities of IT function

Key person dependencies

Management information systems and reporting
Support and maintenance of systems and networks

Intuitus has also supported Bank of Scotland Corporate’s
investments in DCK Concessions and Visage Holdings.
DCK Concessions is one of the UK's major fashion jevel-
lery and accessories concessionaires. Visage Holdigs
specialises in the design, sourcing and supply chain
management for a range of high street retail stores to
which it supplies men'’s, ladies’ and children’s clo thes.

Intuitus supported Bridgepoint’s acquisition of Til ney,
the asset management company focused on high net
worth private clients . Its primary service offering, which
is significantly underpinned by IT systems, is a sophisti-
cated asset management service using multiple asset
classes including equity, fixed interest, commercial prop-
erty and hedge funds.

Intuitus reviewed the flows of transaction data bei ng
exchanged between Tilney and its third party service
provider of custody and settlement operations, from ini-
tial client contact through to settlement and clien t report-
ing, and we assessed the robustness and scalabilityof the
IT systems and networks that supported the transaction
data flows. With regards to software engineering we
reviewed Tilney’s approach to the design, developme nt
and testing of its in-house software applications, and
reported on the company’s use of best practice proesses.

Intuitus has also supported Gresham’s investment in
Jackson Lloyd. Jackson Lloyd provides planned and re-
sponsive building maintenance services, managing all the
trades required, to customers throughout the North West
of England. It currently services some 30,000 propeties
and over 150,000 jobs are processed and completedvery
year.

Andy Tupholme, a Director at Gresham, commented:
“Intuitus has clearly substantiated a number of pro cess
and systems improvements that have been helpful to
us, as investors, and that will undoubtedly be of v alue
to Jackson Lloyd.”



