
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If  you are in 
any doubt as to the contents of  this document or the action you should take, you should 
consult your stockbroker, bank manager, solicitor, accountant or other independent 
professional adviser duly authorised under the Financial Services and Markets Act 2000 if  you 
are in the United Kingdom, or from another appropriately authorised financial adviser if  you 
are taking advice in a territory outside the United Kingdom. 

This letter should be read in conjunction with the circular to shareholders of  Cambria Group plc 
dated 23 June 2021, containing, inter alia, details of  the Scheme (“Scheme Document”). Words 
and expressions defined in the Scheme Document have the same meaning in this letter unless 
otherwise defined herein or the context otherwise requires. 

Cambria Automobiles plc (“Cambria”)                                         Cambria Bidco Limited (“Bidco”) 
Swindon Motor Park                                                                                                  Swindon Motor Park 
Dorcan Way                                                                                                                            Dorcan Way 
Swindon                                                                                                                                        Swindon 
Wiltshire SN3 3RA                                                                                                        Wiltshire SN3 3RA  

To:     Holders of  Option(s) (“Optionholders”) under the Cambria long term incentive plan 
(“Cambria Share Option Scheme”) 

23 June 2021 

Dear Optionholder 

RECOMMENDED CASH OFFER FOR CAMBRIA BY BIDCO 

On 27 January 2021, the boards of  directors of  Cambria and Bidco jointly announced that they had 
reached agreement on the terms of  a recommended cash offer (“Offer”) pursuant to which Bidco 
would acquire the entire issued and to be issued share capital of  Cambria. The Offer will be effected 
by way of  a Court-sanctioned scheme of  arrangement under Part 26 of  the Companies Act 2006 
(“Scheme”).  

The Scheme is subject to the Conditions set out in Part 3 of  the Scheme Document. 

It is currently expected that the Scheme will become effective on 28 July 2021 (subject to the 
Conditions being satisfied). 

If  the Scheme becomes effective in accordance with its terms, Scheme Shares will be transferred to 
Bidco and Scheme Shareholders will receive under the Cash Offer: 

for each Scheme Share:         80 pence in cash 

As an alternative to the Cash Offer, accepting Scheme Shareholders (other than Restricted Overseas 
Shareholders) may elect to receive one New Bidco Share for each Scheme Share held. Each 
New Bidco Share will be immediately exchanged for two Consideration Shares by way of  a call option 
exercised by Cambria Investments. The Consideration Shares will be issued within 14 days of  the 
Effective Date. The Consideration Shares are non-transferable and do not carry any voting rights. 

The availability of  Consideration Shares under the Alternative Offer is limited to such number as 
would constitute no more than 20 per cent. of  the entire issued share capital of  Cambria Investments. 
To the extent that elections for New Bidco Shares exchanging for Consideration Shares under the 
Alternative Offer cannot be satisfied in full, they will be scaled down as nearly as reasonably 
practicable pro rata to the size of  such elections and any amount so scaled down shall instead be 
satisfied in cash. Further details are set out in Part 1 and 2 of  the Scheme Document. An estimate of  
the value of  the Consideration Shares and the Alternative Offer is contained in Part 6 of  the Scheme 
Document. 

Bidco reserves the right to reduce the consideration payable for each Scheme Share by the amount 
of  any dividend or distribution which is paid or becomes payable in respect of  Cambria Shares after 
the Offer Period Commencement Date and prior to the Effective Date. 

More information about the Offer is set out in the Scheme Document which is available to download 
from Cambria’s website at: https://www.cambriaautomobilesplc.com/. An electronic copy of  the form 
of  this letter is available at https://www.cambriaautomobilesplc.com/. 

If  you require a hard copy of  the Scheme Document please contact James Mullins at Cambria 
(james.mullins@cambriaautos.co.uk). 

 

17333 Cambria Rule 15 Letter.qxp  23/06/2021  13:50  Page 1



2

Proposal 

1.       Why are we writing to you? 

You hold an option (“Option”) in respect of  Cambria Shares (“Option Shares”) under the 
Cambria Share Option Scheme. This letter is to explain the effect of  the Offer on your Option and the 
proposal from Bidco in relation to your Option. Bidco is required by the Code to make an 
“appropriate proposal” to Option holders to “ensure their interests are safeguarded” in the context of  
the Offer. 

2.       How the Offer affects your Option 

The Scheme will apply to any Cambria Shares that are unconditionally allotted, issued or transferred 
to satisfy the exercise of  options or other rights under the Cambria Share Option Scheme before the 
Scheme Record Time. Subject to the proposed amendments to the Cambria Articles being approved 
at the General Meeting, any Cambria Shares issued on or after the Effective Date will be immediately 
transferred to Bidco in exchange for the same Cash Consideration per Scheme Share as 
Scheme Shareholders will be entitled to receive under the Scheme. Further information in respect of  
the proposed amendments to the Cambria Articles is contained in the Notice of  General Meeting in 
Part 12 of  the Scheme Document. 

Option Proposal 

Bidco has agreed that, in relation to the holder of  each Cambria Option, it will offer to make or 
procure the making of  a cash payment to the holder equal to the value (based on the Cash 
Consideration) of  such Cambria Share under such Cambria Option less the aggregate exercise price 
that would have been payable by the holder for such Cambria Share on the exercise of  such 
unvested Cambria Option, and less any applicable taxes (the “Option Consideration”), to be paid 
by, or at the direction of, Bidco within 14 days of  the Effective Date, and will otherwise be subject to 
substantially the same terms as the relevant Cambria Option, including cessation of  employment 
(the “Option Proposal”). 

Upon settlement of  your Option, you are required to pay any tax and employee National Insurance 
contributions and/or equivalent in any jurisdiction outside the UK (together “Tax”) arising. 

To enable you to pay these amounts, arrangements will be made for the Option Consideration to be 
paid to you via payroll so that any such Tax that arises and for which Cambria or your employing 
company is obliged to account to any taxation authority can be deducted from your Cash 
Consideration. 

What happens if  the Offer does not go ahead? 

The Option Proposal is dependent on the Scheme becoming Effective. If  the Scheme does not 
become Effective, your Option will instead vest and/or be capable of  being exercised at the normal 
time in accordance with and subject to the terms of  the Cambria Share Option Scheme.  

3.       Tax 

A summary of  the UK Tax implications of  the vesting and settlement of  your Option, if  you are UK tax 
resident, is set out in the schedule to this letter. This summary is for guidance only. If  you are in any 
doubt as to your own taxation position, you should consult your own personal tax adviser immediately.  

4.       Action required 

You do not need to take any action. Upon the Scheme becoming Effective, arrangements will be 
made for your Option to be cancelled.  

Your Option Consideration (after deduction of  the amount of  any Tax for which Cambria or your 
employer is obliged to account to any taxation authority) will be paid to you through payroll as soon 
as reasonably practicable following the Effective Date of  the Scheme (currently expected to be 
28 July 2021, in accordance with the expected timetable set out on page 15 of  the Scheme 
Document) but in any event within 14 days of  the Effective Date of  the Scheme. 

5.       Recommendation by the Cambria Directors 

The Independent Committee of  Cambria Directors, who have been so advised by N.M. Rothschild & 
Sons Limited (“Rothschild & Co”) as to the financial terms of  the Option Proposal, consider the 
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terms of  the Option Proposal to be fair and reasonable. In providing advice to the Independent 
Committee, Rothschild & Co has taken into account the commercial assessments of  the Cambria 
Directors. Rothschild & Co is acting as financial adviser to Cambria for the purposes of  providing 
independent advice to the Independent Committee on the Offer. Accordingly, the Independent 
Committee unanimously recommends that you should accept the Option Proposal set out in this letter. 

6.       General 

Nothing in this letter or the Scheme Document affects the terms of  the Cambria Share Option 
Scheme. Any Cambria Shares subject to your Option that would otherwise lapse prior to the Court 
Sanction will not participate in the Scheme and the terms of  this letter will not apply. 

If  you have any questions about this letter, please contact James Mullins at Cambria on 
james.mullins@cambriaautos.co.uk. For legal reasons, James will not, however, be able to provide you 
with any financial or tax advice, or advice on the merits of  the Offer.  

Yours faithfully 

  

Philip Swatman                                                       Mark Lavery  
Chairman                                                                 Director  
Cambria Automobiles plc                                      Cambria Bidco Limited  

 

 

 

 

 

 

 

Notes: 

1.     Unless the context otherwise requires, words and expressions defined in the Scheme Document and the terms of  the 
Cambria Share Option Scheme have the same meaning in this letter. In the event of  any difference between this letter and 
the terms of  the Cambria Share Option Scheme, or any relevant legislation, the terms of  the Cambria Share Option 
Scheme or the legislation (as relevant) will prevail. 

2.     The Cambria Directors, other than Mark Lavery in relation to the Independent Committee’s recommendation of  the 
Cash Offer, whose names appear in Part 5 of  the Scheme Document accept responsibility for the information contained 
in this letter. To the best of  the knowledge and belief  of  the Cambria Directors, other than Mark Lavery in relation to the 
Independent Committee’s recommendation of  the Cash Offer (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. 

3.     The Cambria Investments Director and the Bidco Director, whose name appears in Part 5 of  the Scheme Document 
accepts responsibility for the information contained in this letter relating to Cambria Investments and Bidco respectively. 
To the best of  his knowledge and belief  (having taken all reasonable care to ensure that such is the case), the information 
contained in this letter for which he accepts responsibility is in accordance with the facts and does not omit anything likely 
to affect the import of  such information. 

4.     Rothschild & Co, which is authorised and regulated in the United Kingdom by the FCA, is acting exclusively as financial 
adviser under Rule 3 of  the Code to Cambria in connection with the matters set out in this document and for no one else 
and will not be responsible to anyone other than Cambria for providing the protections afforded to its clients or for 
providing advice in relation to the matters set out in this letter. Neither Rothschild & Co nor any of  its affiliates owes or 
accepts any duty, liability or responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute 
or otherwise) to any person who is not a client of  Rothschild & Co in connection with this document, any statement 
contained herein, the Offer or otherwise. 

5.     Rothschild & Co has given and not withdrawn its written consent to the issue of  this letter (including the schedule) with 
the inclusion of  the references to its name in the form and context in which it appears. 

6.     Accidental omission to despatch this letter to, or any failure to receive the same by, any person to whom the Option 
Proposal is made or should be made, will not invalidate the Option Proposal in any way. 

7.     Receipt of  documents will not be acknowledged. All documents sent by or to the Optionholder will be sent at the 
individual’s risk.  

8.     Nothing in this letter will be construed as investment advice or any investment recommendation given by or on behalf  of  
any other person. 

9.     This letter and the Scheme Document are governed by and construed in accordance with English law and any dispute 
arising in connection with them is subject to the jurisdiction of  the Courts of  England.   
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SCHEDULE 

UNITED KINGDOM TAXATION 

THIS SCHEDULE CONTAINS A SUMMARY OF THE MAIN UK TAXATION IMPLICATIONS OF THE 
SETTLEMENT OF YOUR OPTIONS ON THE ASSUMPTION THAT YOU ARE RESIDENT FOR TAX 
PURPOSES IN THE UK AT ALL RELEVANT TIMES AND NOT SUBJECT TO TAX IN ANY OTHER 
JURISDICTION.  

The information contained below is for guidance only and is based on the tax legislation in force, and 
published HM Revenue and Customs (“HMRC”) guidance, as at the date of  this letter. It is not a full 
description of  all the circumstances in which a tax liability may occur and only considers the 
implications for you of  accepting the Option Proposal. If  you are in any doubt as to your tax position 
or if  you are not resident in the UK, you should consult an appropriate independent professional 
adviser immediately. 

INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS (“NICS”) 

An income tax charge will arise on settlement of  the Option Consideration.  

This charge will be calculated on the market value of  a Cambria Share on the date of  settlement of  
your Option under the Option Proposal multiplied by the number of  Cambria Shares subject to the 
Option. In practice, the market value is likely to be more or less equal to the amount of  Cash 
Consideration payable under the Scheme. You will also have a liability to employee NICs on the same 
amount.  

Any income tax and NICs liabilities for which Cambria or your employer is liable to account to any 
taxation authority will be deducted from the Cash Consideration you receive under the Scheme in 
respect of  your Cambria Shares and accounted for to HMRC under PAYE.  

CAPITAL GAINS TAX (CGT) 

As you are required to pay income tax on the settlement of  your Options on the market value of  the 
Cambria Shares at that time, it is likely that you will not realise any capital gain.  
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