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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
to obtain your own personal financial advice immediately from your stockbroker,
bank manager, solicitor, accountant or other independent professional adviser
authorised under Part VI of the Financial Services and Markets Act 2000, 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 your GUS Ordinary shares, please send this
letter together with the accompanying documents as soon as possible to the relevant
purchaser or transferee or to the stockbroker, bank or other person through whom the sale
or transfer was effected, for transmission to the relevant purchaser or transferee.

 



GUS plc
(incorporated and registered in England No. 146575)

Registered Office:
One Stanhope Gate

London
W1K 1AF

19 June 2006

To holders of Ordinary shares

Dear Shareholder

Annual General Meeting: 19 July 2006 

I am pleased to be writing to you with details of our Annual General Meeting (“AGM”) which we are holding on
Wednesday 19 July 2006 at 11.30 am at the Radisson SAS Portman Hotel, 22 Portman Square, London W1H 7BG.

The notice of the AGM of the Company and the resolutions to be proposed at that meeting are set out on pages 3
to 6 of this document. If you cannot come to the AGM and would like to vote on the resolutions to be proposed at
the meeting, please fill in the proxy form sent to you with this notice and return it to the Company’s Registrars, Lloyds
TSB Registrars, as soon as possible.

Resolutions

Resolutions 1 to 8 inclusive, which will each be proposed as Ordinary Resolutions, deal with the receipt of the
report of the directors and the financial statements of the Company for the year ended 31 March 2006 together
with the report of the auditors, the approval of the report on directors’ remuneration and related matters, the
declaration of a final dividend, the re-election of directors, the re-appointment of PricewaterhouseCoopers LLP as
auditors and the authorisation of the directors to fix their remuneration. 

Directors

At this year’s AGM, David Tyler, one of our executive directors, and Sir Alan Rudge and Oliver Stocken both non-
executive directors, will be retiring by rotation. All three directors, being eligible, will offer themselves for re-
election. The Board considers that the performance of each of these directors continues to be effective and that
they have demonstrated commitment to the role. Accordingly, it recommends their re-election.

Biographical details of each of the directors seeking re-election are set out on pages 26 and 27 of the Annual
Review and Summary Financial Statement 2006 and on pages 28 and 29 of the Annual Report and Financial
Statements 2006.

Powers to allot shares and disapply pre-emption rights

The purpose of resolution 9, which will be proposed as an Ordinary Resolution, is to put in place a new authority
of the Company to allot relevant securities, this year up to an aggregate nominal amount of £56,300,272.38,
being approximately 22 per cent of the Company’s issued Ordinary share capital (excluding treasury shares) as at
24 May 2006 and representing the whole of the unissued Ordinary share capital. The Company held 16,030,400
treasury shares as at 24 May 2006 representing approximately 8.3 per cent of the unissued Ordinary share capital
at that date.

The purpose of resolution 10, which will be proposed as a Special Resolution, is to put in place a new authority for
the directors to allot equity securities for cash (including treasury shares) without offering those equity securities
pro rata to existing shareholders up to an aggregate nominal amount of £12,809,986, representing 5 per cent of
the Company’s issued Ordinary share capital as at 24 May 2006.

The Board considers that it is in the best interests of the Company and its shareholders generally that the
Company should have the flexibility conferred by the above authorities to make small issues of shares for cash as
suitable opportunities arise, although the Board has no present intention of exercising either of these authorities. If
granted, both of these authorities will expire on the earlier of 18 October 2007 and the conclusion of the Annual
General Meeting to be held in 2007.

Purchase of own shares

The purpose of resolution 11, which will be proposed as a Special Resolution, is to put in place a new authority to
enable the Company to make market purchases of up to 86,000,000 Ordinary shares being approximately 9.9 per
cent of the issued Ordinary share capital (excluding treasury shares) as at 24 May 2006. The Company’s exercise of
this authority is subject to the stated upper and lower limits on the price payable which reflect the requirements of
the Listing Rules. The Company will only exercise the power of purchase after careful consideration and in
circumstances where, in the light of market conditions prevailing at the time, it is satisfied that it is in the best
interests of the Company and of its shareholders generally to do so and where there would be a resulting increase
in earnings per share. The directors intend to keep under review the potential to purchase Ordinary shares.
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The Companies Act 1985 (as amended) permits the Company, following the purchase of its own shares, to hold
those shares in treasury. Treasury shares are essentially shares which have been repurchased by the Company and
which it is allowed to hold pending either reselling them for cash, cancelling them or, if authorised, using them for
the purposes of its employee share plans. Holding the repurchased shares as treasury shares gives the Company
the ability to resell them quickly and cost-effectively and provides the Company with additional flexibility in the
management of its capital base. No dividends will be paid on and no voting rights will be exercised in respect of
Ordinary shares held in treasury. Ordinary shares held as treasury shares are not automatically cancelled and will
not be taken into account in future calculations of earnings per share (unless they are subsequently resold or
transferred out of treasury). If used to satisfy the requirements of share-based incentive schemes, this would be
within the overall 10 per cent dilution limit for such share issues. The ceiling on which this limit would be
calculated would be based on shares held by shareholders other than the Company and would exclude treasury
shares. If the Board exercises the authority conferred by resolution 11, the Company will retain the option of
holding repurchased Ordinary shares in treasury.

The total number of options to subscribe for equity shares outstanding as at 24 May 2006 was 36,083,186
representing 4.2 per cent of the issued Ordinary share capital (excluding treasury shares) at that date. If the full
authority being sought was utilised, so reducing the issued Ordinary share capital by an equivalent amount, the
figure of 36,083,186 would represent approximately 4.6 per cent of the issued Ordinary share capital (excluding
treasury shares) at that date.

If granted, this authority will expire on the earlier of 18 October 2007 and the conclusion of the Annual General
Meeting to be held in 2007.

Amendments of Memorandum and Articles of Association

The purpose of resolution 12, which will be proposed as a Special Resolution, is to authorise changes to the
Memorandum and Articles of Association of the Company to take into account recent changes in legislation in
relation to directors’ indemnification and to ensure that the Company has the power to indemnify directors and
officers of the Company and its subsidiaries to the fullest extent permitted by law.

Electronic proxy voting

As you will see from the notes to the Notice of Meeting, once again we are offering shareholders the opportunity
to register their proxy appointment and instructions electronically, instead of by completing and returning the
enclosed proxy form. All proxy appointments must be received by the Company’s Registrars, Lloyds TSB Registrars,
by 11.30 am on 17 July 2006.

Recommendations

Your Board consider that all the resolutions in the Notice of Meeting are in the best interests of shareholders as a
whole and recommends that you vote in favour of each of them, as each of the directors intends to do in respect
of his own beneficial holdings.

Yours faithfully

Sir Victor Blank
Chairman

2



Notice of Meeting
Notice is hereby given that the eighty-eighth Annual General Meeting of GUS plc (“the Company”) will be held at the
Radisson SAS Portman Hotel, 22 Portman Square, London W1H 7BG on Wednesday, 19 July 2006 commencing at 11.30
am. You will be asked to consider and, if thought fit, pass the following resolutions.

Ordinary resolutions

1. To receive the report of the directors and the financial statements of the Company for the year ended 31 March
2006, together with the report of the auditors.

2. To approve the report on directors’ remuneration and related matters contained in the financial statements and
reports of the Company for the year ended 31 March 2006.

3. To declare a final dividend on the Ordinary shares.

To elect as directors the following persons, who retire by rotation under Article 76 of the Company’s Articles of
Association:

4. Sir Alan Rudge

5. Oliver Stocken

6. David Tyler

7. To re-appoint PricewaterhouseCoopers LLP as auditors of the Company to hold office until the conclusion of the
next General Meeting at which financial statements and reports are laid.

8. To authorise the directors to fix the remuneration of the auditors.

9. To authorise the directors, generally and unconditionally pursuant to Section 80 of the Companies Act 1985, to
exercise all the powers of the Company to allot relevant securities (as defined in Section 80(2) of the said Act) up
to an aggregate nominal value of £56,300,272.38 being approximately 22 per cent of the Company’s issued
Ordinary share capital as at 24 May 2006 (excluding treasury shares) and representing the whole of the
Company’s unissued Ordinary share capital as at 24 May 2006 provided that such authority shall expire on the
earlier of 18 October 2007 and the conclusion of the Annual General Meeting to be held in 2007 unless
previously renewed, varied or revoked by the Company in General Meeting save that the Company may before
such expiry make an offer or agreement which would or might require relevant securities to be allotted after such
expiry and the directors may allot relevant securities in pursuance of such an offer or agreement as if the
authority conferred hereby had not expired.

Special resolutions

10. Subject to the passing of Resolution 9 above, to empower the directors pursuant to Section 95 of the Companies
Act 1985 to allot equity securities (within the meaning of Section 94 of the said Act) for cash pursuant to the
authority conferred by Resolution 9 above as if sub-section (1) of Section 89 of the said Act did not apply to any
such allotment, provided that this power shall be limited:

(i) to the allotment of equity securities in connection with an offer of equity securities open for acceptance for a
period fixed by the directors to Ordinary shareholders on the register (other than the Company) on a record
date fixed by the directors where the equity securities respectively attributable to the interests of all
Ordinary shareholders are proportionate (as nearly as may be) to the respective number of Ordinary shares
of 29 3/43p each held by them provided always that the directors be authorised to make such exclusions or
arrangements as they may consider expedient to deal with fractional entitlements or any legal or practical
problems under the laws in any territory or the requirements of any relevant regulatory body or stock
exchange in connection with any such offer; and

(ii) to the allotment (otherwise than pursuant to sub-paragraph (i) above) of equity securities up to an aggregate
nominal value of £12,809,986 representing 5 per cent of the Company’s issued Ordinary share capital as at
24 May 2006,

and this authority shall expire on the earlier of 18 October 2007 and the conclusion of the Annual General
Meeting to be held in 2007 save that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry and the directors may allot equity
securities in pursuance of such an offer or agreement as if the authority conferred hereby had not expired.

This power shall apply in relation to a sale of shares which is an allotment of equity securities by virtue of
section 94(3A) of the Companies Act 1985 as if in the first paragraph of this Resolution 10 the words ”subject to
the passing of Resolution 9 above“ and ”pursuant to the authority conferred by Resolution 9 above’’ had been omitted.
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11. To authorise the Company, generally and unconditionally for the purpose of Section 166 of the Companies Act
1985, to make market purchases (as defined in Section 163 of the said Act) of Ordinary shares in the capital of
the Company on such terms and in such manner as the directors may from time to time determine, provided that:

(i) the maximum number of Ordinary shares which may be purchased is 86,000,000;

(ii) the minimum price (not including expenses) which may be paid for each share is 29 3/43p; and

(iii) the maximum price (not including expenses) which may be paid for each Ordinary share is an amount equal
to the higher of (a) 105 per cent of the average market value of the Company’s Ordinary shares as derived
from The London Stock Exchange Daily Official List for the five business days immediately preceding the day
on which the relevant share is purchased and (b) the price stipulated by Article 5(1) of the Buy-back and
Stabilisation Regulation (EC No. 2273/2003).

The authority hereby conferred shall be in substitution for that conferred by the Special Resolution passed on 12
December 2005 and shall expire on the earlier of 18 October 2007 and the conclusion of the Annual General
Meeting of the Company to be held in 2007 (except that the Company shall be entitled, at any time prior to the
expiry of this authority, to make a contract of purchase which would or might be executed wholly or partly after
such expiry and to purchase shares in accordance with such contract as if the authority conferred had not
expired) unless such authority is reviewed prior to such time.

12. To amend the Memorandum and Articles of Association of the Company as set out in the attached Appendix to
update the provisions of the Memorandum and Articles of Association relating to the indemnification of directors
and officers of the Company and other members of the GUS Group.

By Order of the Board Registered Office:

Gordon Bentley One Stanhope Gate
Secretary London
19 June 2006 W1K 1AF
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Appendix
CHANGES TO MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum of Association

To amend the Company’s Memorandum of Association by the redesignation of clause 4(V) as clause 4(V)(a) and by the
insertion of the following additional sub-clauses:

‘‘(b) Otherwise to indemnify any such person against or from any such liability; and (c) (i) to provide a
director with funds to meet expenditure incurred to to be incurred by him in defending any criminal or civil
proceedings or in connection with any application under those provisions of the Companies Act 1985
referred to in Section 337A(2) of that Act and (ii) to do anything to enable a Director to avoid incurring such
expenditure.’’

Articles of Association

To amend the Company’s Articles of Association by deleting Article 136 and replacing it with the following article:

‘‘136 Indemnity

136.1 Subject to the provisions of, and so far as may be permitted by and consistent with, the Statutes, every
director and officer of the Company shall be indemnified by the Company out of its own funds against (a)
any liability incurred by or attaching to him in connection with any negligence, default, breach of duty or
breach of trust by him in relation to the Company other than (i) any liability to the Company or any
associated company (as defined in Section 309A(6) of the Act) and (ii) any liability of the kind referred to in
Section 309B(3) or (4) of the Act; and (b) any other liability incurred by or attaching to him in the actual or
purported execution and/or discharge of his duties and/or the exercise or purported exercise of his powers
and/or otherwise in relation to or in connection with his duties, powers or office. Where a director or officer
is indemnified against any liability in accordance with this paragraph 136.1, such indemnity shall extend to
all costs, charges, losses, expenses and liabilities incurred by him in relation thereto.

136.2 Without prejudice to paragraph 136.1 above, the directors shall have power to purchase and maintain
insurance for or for the benefit of (i) any person who is or was at any time a director or officer of any
Relevant Company (as defined in paragraph 136.3 below), or (ii) any person who is or was at any time a
trustee of any pension fund or employees’ share scheme in which employees of any Relevant Company are
interested, including (without prejudice to the generality of the foregoing) insurance against any liability
incurred by or attaching to him in respect of any act or omission in the actual or purported execution and/or
discharge of his duties and/or in the exercise or purported exercise of his powers and/or otherwise in
relation to his duties, powers or offices in relation to any Relevant Company, or any such pension fund or
employees’ share scheme (and all costs, charges, losses, expenses and liabilities incurred by him in relation
thereto).

136.3 For the purpose of paragraph 136.2 above “Relevant Company’’ shall mean the Company, any holding
company of the Company or any other body, whether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or of such holding company has or had any
interest whether direct or indirect or which is in any way allied to or associated with the Company, or any
subsidiary undertaking of the Company or of such other body.

136.4 Subject to the provisions of and so far as may be permitted by the Statutes, the Company (i) may provide a
director or officer with funds to meet expenditure incurred or to be incurred by him in defending any
criminal or civil proceedings or in connection with any application under the provisions mentioned in Section
337A(2) of the Act and (ii) may do anything to enable a director or officer to avoid incurring such
expenditure, but so that the terms set out in Section 337A(4) of the Act shall apply to any such provision of
funds or other things done.’’



Notes
1. The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only

those persons entered on the Register of Members of the Company as at 6 pm on 17 July 2006 shall be entitled
to attend or vote at the meeting in respect of the number of shares registered in their name at that time. Changes
to entries on the Register of Members after 6 pm on 17 July 2006 shall be disregarded in determining the rights
of any person to attend or vote at the meeting. If the meeting is adjourned to a time not more than 48 hours
after the specified time applicable to the original meeting, that time will also apply for the purpose of
determining the entitlement of members to attend and vote (and for the purposes of determining the number of
votes they may cast) at the adjourned meeting. If however, the meeting is adjourned for a longer period then, to
be so entitled, members must be entered on the Company’s register of members at the time which is 48 hours
before the time fixed for the adjourned meeting, or, if the Company gives notice of the adjourned meeting, at the
time specified in that notice. 

2. It is proposed that the final dividend on the Ordinary shares will be paid on 4 August 2006 to those persons on
the Register of Members at the close of business on 7 July 2006. Dividend warrants will be posted on 3 August
2006.

3. Copies of the service contracts of directors with the Company or any of its subsidiaries and the terms and
conditions of appointment of all non-executive directors will be available for inspection at the registered office of
the Company during normal business hours on any weekday and, along with the Register of Directors’ Interests,
will also be available for inspection at the Radisson SAS Portman Hotel, 22 Portman Square, London W1H 7BG on
19 July 2006 from 11.15am until the conclusion of the meeting.

4. A member entitled to attend and vote at the meeting may appoint a proxy or proxies to attend and, on a poll, to
vote in his/her place. A proxy need not be a member of the Company. The appointment of a proxy will not
preclude members entitled to attend and vote at the meeting (or at any adjournment(s) of the meeting) from
doing so in person if they so wish.

5. To be valid, an appointment of proxy must be returned using one of the following methods:

• by sending the enclosed proxy form (together, if appropriate, with the power of attorney or other written
authority under which it is signed or a certified copy of such power or authority) to the office of the
Company’s Registrars, Lloyds TSB Registrars, The Causeway, Worthing, West Sussex, BN99 6ZQ; or

• by logging onto www.sharevote.co.uk, entering the Reference Number, Card ID and Account Number printed
on the enclosed appointment of proxy (which, together, make up a unique 24-character reference number)
and following the online instructions. If requested, Lloyds TSB Registrars will send an acknowledgement that
the online proxy appointment has been lodged with them; or

• in the case of members who have registered for a Shareview portfolio with Lloyds TSB Registrars, by logging
onto their portfolio at www.shareview.co.uk, clicking on “Company Meetings” and following the online
instructions. If requested, Lloyds TSB Registrars will send an acknowledgement that the online proxy
appointment has been lodged with them; or

• in the case of CREST members, by utilising the CREST electronic proxy appointment service;

and in each case the appointment of proxy (together with any relevant power/authority) must be received (or, in
the case of the appointment of a proxy through CREST, retrieved by enquiry to CREST in the manner prescribed
by CREST) by the Company’s Registrars not later than 48 hours before the time appointed for holding the
meeting.

6. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service
may do so for the meeting and any adjournment(s) of the meeting by using the procedures described in the
CREST Manual. CREST personal members or other CREST sponsored members, and those CREST members who
have appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s),
who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST
message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with CRESTCo’s
specifications and must contain the information required for such instructions, as described in the CREST Manual.
The message, regardless of whether it constitutes the appointment of a proxy or an amendment to the
instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be received
by the issuer’s agent (ID 7RA01) by the latest time(s) for receipt of proxy appointments specified in Note 5 above.
For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the
message by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry
to CREST in the manner prescribed by CREST. After this time, any change of instructions to proxies appointed
through CREST should be communicated to the appointee by other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that
CRESTCo does not make available special procedures in CREST for any particular messages. Normal system
timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the
responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed a voting service provider(s), to procure that his/her CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of
the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST
sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a)
of the Uncertificated Securities Regulations 2001.
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