THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in
any doubt about the contents of this document or the action you should take you should consult an independent
financial adviser authorised under the Financial Services and Markets Act 2000, who specialises in advising on the
acquisition of shares and other securities,

A copy of this document has been delivered for registration to the Registrar of Companies in England and Wales
in accordance with Regulation 4(2) of the Public Offers of Securities Regulations 1995 (“POS Regulations™).
Application will be made for the Ordinary Shares, both issued and to be issued, to be admitted to trading on the
Alternative Investment Market of the London Stock Exchange ple (“AIM™). This document has been drawn up
in accordance with the POS Regulations and the AIM Rules. The Ordinary Shares are not dealt in on any other
recognised investment exchange and no application has been made or is being made for the Ordinary Shares to be
admitted to dealing on any such exchange. It is expected that dealings in the Ordinary Shares on AIM will
commence on 17 December 2001.

The Directors of Huveaux PLC, whose names appear under the heading “Directors, Secretary and Advisers”™ on
page 4 of this document, accept responsibility for the information contained in this document. To the best of their
knowledge, the information contained in this document is in accordance with the facts and there is no omission
likely to affect the import of such information.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to
be attached than to larger or more established companies. AIM sccurities are not Officially Listed. A prospective
investor should be aware of the risks of investing in such companies and should make the decision to invest only
alter careful consideration and if appropriate, consultation with an independent financial adviser. London Stock
Exchange ple has not itself examined nor approved the contents of this document.

The Placing described in this document is not being made directly or indirectly, and this document is not being,
and must not be, mailed or otherwise distributed or sent in or into, the United States, Canada, Australia, Japan
or the Republic of Ireland. The Ordinary Shares have not been and will not be registered under the United States
Securitics Act of 1933 (as amended) and may not be offered, sold or delivered, directly or indirectly, in or into the
United States, Canada, Australia, Japan or the Republic of Ireland.

‘The whole text of this document should be read. Attention is drawn in particular to the section entitled “Risk
Factors™ in Part 11T of this document.

HUVEAUX PLC

( Incorporated in England and Wales under the Companies Act 1985 Registered Number 04267888 )

Placing of up to 6,738,000 Ordinary Shares of 10p each at 33p per share
and
Proposed Admission to the Alternative Investment Market

Nominated Adviser and Broker
BREWIN DOLPHIN SECURITIES LIMITED

Share capital immediately following the Placing

Authorised Issued and fully Paid*
Number Amount Number Amount
14,350,000 £1,435,000 Ordinary Shares of 10p each 10,753,151 £1,075,315.10

= hysed upon the Maxinuwm Issue.

‘I'he Ordinary Shares now being placed will rank pari passu in all respects with the existing issued Ordinary Shares
in the capital of the Company including the right to receive all dividends or other distributions hercafter declared,
paid or made on the ordinary share capital of the Company.

Brewin Dolphin Securities Limited is the Company’s nominated adviser and broker and is regulated by The
Financial Services Authority. It is acting for the Company and no-one else in connection with the proposals
described in this document. It will not regard any other person as its client and will not be responsible to anyone
cise for providing the protections afforded to the clients of Brewin Dolphin Securities Limited or for providing
advice in relation to such proposals.

Reaumont Cornish Limited. which is regulated by The Financial Services Authority, is acting for the Company
and no-one else in connection with the proposals described in this document. It will not regard any other person
as its client and will not be responsible to anyone else for providing the protections afforded o the clients of
Beaumont Cornish Limited or for providing advice in relation to such proposals.

The subscription list will open at 8.00 am on 14 December 2001 and may be closed at any time thereafter, but in
any event no later than 3.00 pm on 31 December 2001.
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DEFINITIONS

The following definitions apply throughout this document unless the context requires otherwise:

‘Accountant’s Report”
“Act”

“Admission”

uAIMn

“AIM Rules”

“Beaumont Cornish”
“Brewin Dolphin Securities™

*CREST”

“Huveaux’ or “Company”
“Directors” or “Board”
“London Stock Exchange” or
+ “Exchange”

“Maximum Issue”

“Official List”
“Ordinary Shares”

“Placing”

“Placing Agreement”

“Placing Price”

“Placing Shares”

“POS Regulations™
“*Shareholders™
‘LUK'}'!

“UK Listing Authority”

The accountant’s report set out in Part IV of this document
The Companies Act 1985 (as amended by the Companies Act 1989)

The admission of the Ordinary Shares (issued and to be issued
pursuant to the Placing) to trading on AIM and such admission
becoming effective in accordance with paragraph 6 of the AiM
Rules to trading on AIM

The Alternative Investment Market of the London Stock Exchange

The rules of the London Stock Exchange governing admission o
and the operation of AIM

Beaumont Cornish Limited
Brewin Dolphin Securities Limited
The computerised settlement systems to facilitate the transfer

title of shares in uncertificated form, operated by CRESTCo.
Limited

Huveaux PLC

The directors of the Company whose names appear on page < of

this document

London Stock Exchange plc

6.738,000 Ordinary Shares, being the maximum number of

Ordinary Shares which may be issued under the Placing
The Official List of the UK Listing Authority

Ordinary Shares of 10p each in the Company

The conditional placing by Brewin Dolphin Securities on behall of

the Company of the Placing Shares at the Placing Price pursuant (o
the Placing Agreement

The conditional agreement dated 11 December 2001 between (1) the
Company, (2) Brewin Dolphin Securities and (3) the Directors
relating to the Placing, further details of which are given in
paragraph 12.1 of Part V of this document

33p per Placing Share

Up to 6,738,000 Ordinary Shares proposed to be issued by the
Company for cash pursuant to the Placing Agreement

The Public Offers of Securities Regulations 1995 (as amended)
The holders of Ordinary Shares
United Kingdom of Great Britain and Northern [reland

The Financial Services Authority as the competent authornity lor
listing in the UK




[hrectors

Company Secretary and Registered Office
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Broker

Financial Adviser

Auditors and Reporting Accountants

Sclicitors to the Company
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| Bunkers

DIRECTORS, SECRETARY AND ADVISERS

John Philip de Blocq van Kuffeler (Chairman)
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PART I
KEY INFORMATION

The following information is derived from, and should be read in conjunction with, the full text of this !

document. The whole of this document should be read; there should be no sole reliance on the key
information set out below.

INTRODUCTION

The Company has been formed with the objective of building a broadly based media and related services
group by means of acquisition and organic growth.

STRATEGY
Upon receipt of the Placing proceeds the Company intends to make acquisitions in the UK in one or mure
of the following sectors:

e  Publishing

e  Creative production

®  Other specialist media services

The Company may also acquire or start a business which manages private equity and other funds in order
to specialise in the media and related services sector.

DIRECTORS

The Directors have a wide range of experience in successfully establishing, growing and acquiring |

businesses. The Directors comprise John van Kuffeler, John Clarke, Timothy Benn and Christina Bern.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Dealings in Ordinary Shares to commence on AIM 17 December 2001
CREST accounts credited by 17 December 2001
Despatch of definitive share certificates by 31 December 2001

PLACING STATISTICS

Placing Price Vip
Number of Ordinary Shares being placed for the Company* 6.738.600
Ordinary Shares in issue immediately following the Placing® 10,753,151
Market capitalisation at the Placing Price* :3.55 nullion
Percentage of enlarged issued share capital being placed* 62.7%
Approximate net proceeds of the Placing receivable by the Company™* £2.06 million

* hused upon the Maximumn Issue.




PART II
 INFORMATION ON THE COMPANY

HTRODUCTION

The Company has been formed with the objective of building a broadly based media and related services
eroup by means of acquisition and organic growth.

The purpose of this document is to provide information on the Company’s strategy and management, and
to give details of the Placing. The Placing, together with subscription monies already received, is expected
to radse up to £2.8 million after expenses to provide funds for working capital and for the acquisition of
companies or significant investments in companies.

It is intended that the first significant acquisition made by the Company will be made subject to the
aparoval of Shareholders in a general meeting.

Arplication will be made for the Ordinary Shares to be admitted to trading on AIM, and the Placing is
couchitional on such Admission.
STRATEGY

Lison receipt of the placing proceeds the Company intends to make acquisitions in the UK in one or more
ot the following sectors:

@ Pubiishing

® Creative production

@  Other specialist media services
‘The Company may also acquire or start a business which manages private equity and other funds in order
to specialise in the media and related services sector.

The Company intends that its first acquisition should have a purchase price of less than £5 million and
sliould be an established profitable business with opportunities for further expansion.

Adver the initial activity has been established, the Directors intend that the Company gradually widen its
business and geographical scope thereby building a broadly based group with strong cash-flow, above
sverage returns on capital and acceptable growth in earnings per share.

I ithe Company fails to make any acquisitions or establish a material trading activity as outlined above, by
31 December 2003, a resolution will be proposed for the winding-up of the Company and the return of
funds (after payment of the expenses and liabilities of the Company) to Shareholders pro-rata 1o the
antounts originally subscribed.

THE MEDIA SECTOR

As set out in the section entitled “Directors” the Board has considerable knowledge and experience of the
media sector which will be applied in making appropriate acquisitions.

The media sector is generally taken to comprise companies and businesses that provide information and
eniertainment through audio, visual, electronic or written means. The sector also interacts closely with
eclacation and training. The media sector accordingly includes, inter alia, organisations that operate n the
loilowing areas:

2 advertising

®  book, reference and directory publishing
®  ¢lectronic publishing

@ film-making

@ newspaper and magazine publishing

© music performance

2 music publishing and recording

] radio
L television
@ theatre



Due to technology, the media sector has become increasingly characterised by convergence of the means of
dissemination and by the formation and growth of companies - large and small - with multi-media interes
The media sector flourished during the 1990s. An important factor was the impact of new technology. in
addition, consumption of media products and services rose which in turn attracted higher advertising
revenues,

In the United Kingdom, over the 5 and 10 years ended 31 March 2000, the FT Actuaries Media vud
Photography sub-sector rose 214.2 per cent. and 360.6 per cent. respectively, out-performing the T
Share Index by 55.4 per cent. and 65.1 per cent. Since that point, the sector has under-performed. dropping
51.87 per cent. to 4307.96 on 31 October 2001, or 37.96 per cent. in relative terms. The correction can be
attributed both to a reduction of over-stretched values - the peak price earnings ratio of the T Actuarics
Media and Photography sector at 6 March 2000, was 91.62 - and to reductions in advertising revenues
caused primarily by a slowing of economic activity.

The Directors believe that the outlook for the media sector remains uncertain in the shori-term, but 1ol
falls in values of media companies will offer acquisition opportunities, through, for example, trade suiss,
non-core disposals and sales of businesses requiring a stronger financial partner. The Directors believe tin

by applying their relevant knowledge and experience, they will be able to improve the performance of
acquisitions. The Directors also believe that the media sector will eventually experience a cyclical uptuin
profitability and that the Company will be well-placed to take advantage of such an upturn.

MANAGEMENT EXPERTISE

The Directors have a wide range of experience in successfully establishing, growing and acquiring
businesses:

Establishing Companies
Each of the Directors has started a successful new business during his or her career and conscauently
understands the importance of establishing profits and cash-flow at an early stage.

Acquisition Experience
Each of the Directors has considerable experience of mergers and acquisitions.

John van Kuffeler completed over 80 acquisitions and disposals in his investment banking career. wud
in his 11 years as Chief Executive of Brown Shipley Holdings PLC and subsequently as Chicl
Executive of Provident Financial PLC, presided over a further 20 acquisitions and disposals. Tunothy
Benn initiated some 20 acquisitions at Benn Brothers ple before forming Timothy Benn Publishiiug
Limited with Christina Benn, which successfully made 12 acquisitions. John Clarke’s principal
business at Clarke & Co. is assisting clients with acquisitions and disposals.

Media Experience
As set out in the section below entitled “Directors”, the Directors have considerable experience of
both print and broadcast media.

Creation of Shareholder Value
The Directors have a strong record of creating value for shareholders.

John van Kuffeler was appointed Chief Executive of Provident Financial PLC i 1991 when its
market capitalisation was £261 million and pre-tax profits £34 million. Since 1991, pre-tax profits
have increased every year to the level of £160 million in the year ended 31 December 2000; carnings
per share over the same period have grown at over 15 per cent. per annum compound; £607 mithon
has been returned to shareholders in dividends and share buy-backs: the market capitalisation is now
£1.6 billion; and the share price has risen six-fold producing an overall average compound returs of
23 per cent. per annum over the 10 year period. The history of Timothy Benn Publishing Limited #iso
shows the creation of significant shareholder value over a period of 15 years. Alter acquining
publications such as “ UK Press Gazette”, “Post Magazine”, “Reinsurance” and “The British Jouinal
of Photography” the design of each was changed and advertising expanded, leading to significartly
enhanced profits. :

The Directors intend to use the experience outlined above to build Huveaux into a successiul
profitable company.



The Directors plan to build the business both through acquisitions and organic growth and will
concentrate on the following financial objectives:

@  acceptable returns on capital

® an annual increase in pre-tax profits
@ the generation of strong cash-flow
& g recular flow of dividends

@  conservative gearing levels

UsE OF PLACING PROCEEDS

Following Admission the net proceeds of the Placing will be placed on deposit with the Company’s
baukers. Thereafter, the proceeds will be used as working capital for the running costs of the Company, to
seek-out and research potential acquisitions, and to fund, or part fund, acquisitions or investments in
accordance with the strategy set out above.

RIASONS FOR ADMISSION TO AIM

The Directors believe that Admission will have the following benefits:
©  quoled shares may be an attractive form of consideration to potential vendors of acquisition
targets and it will also enable acquisitions to be financed by vendor placings;

@  the status of being a company with shares publicly traded is likely to enhance Huveaux’s
reputation with customers and suppliers;

® the ability to incentivise staff through the use of share options may be important in retaining
key members of staff; and

©  shareholders and investors generally will have access to a regulated market in which to buy and
sell shares in the Company.

DRECTORS

{30tails of Directors and their backgrounds are as follows:

Jotm de Blocg van Kuffeler MA FCA ( Chairman, aged 52)

Alier graduating with an MA from Cambridge University, John van Kuffeler joined Peat Marwick
Mitchell & Co. (now KPMG) in London and qualified as a Chartered Accountant in 1973, In 1977 he
joined Grindlay Brandts Limited, the merchant bank of Grindlays Bank Group. After initiating and
successfully completing a series of international transactions, he was appointed Head of Corporate Finance
in 1980. In 1983 he joined Brown, Shipley & Co. Limited as a director and was appointed Head of
Corporate Finance in 1984 and Chief Executive of Brown Shipley Holdings PLC in 1988. In 1991 he joined
Provident Financial PLC as Chief Executive becoming Executive Chairman in 1997 and will become non-
exccutive Chairman in May 2002, He is also Chairman of Finsbury Smaller Quoted Companies Trust PLC
aid Chairman of Fieming Technology Trust PLC and a Non-Executive director of Medical Defence Union
Limited. John van Kuffeler has been a special advisor to ITV Network for over 20 years and for more than
10 years to the Broadcast Advertising Clearance Centre and Radio Advertising Clearance Centre. He is
currently a special advisor to the Independent Television Commission. He served on the Council of the CBI
irom 1997 to 1999,

Jolm Clarke FCA (Finance Director, aged 52)

Alier qualifying as a Chartered Accountant in 1972, John Clarke worked for five years in the London office
of Peat Marwick Mitchell & Co. (now KPMG) before joining Longerofts in 1978 where he became a
pariner in 1979 In 1984, he became a partner in Moores Rowland (now part of BDO Stoy Hayward) and
was responsible for setting up the Corporate Finance Department specialising in management buy-outs,
Stock Eixchange Listings, circulars to shareholders and company re-constructions. In 1990, he formed
Clarke & Co., Chartered Accountants, specialising in business and tax planning advice, mostly to UK
Livied and private companies. He is also Chairman of Cranzon Systems Limited. He was a founding
director of The David Linley Company Ltd with Viscount Linley, and for a number of years served as a
noi-execuiive director of The St. Pancras Building Society.
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Timothy Benn MA FCIM (Non-executive director, aged 65)

Timothy Benn studied at Princeton University in the USA as an American Field Services Scholar before
going to Cambridge University where he received an MA. He later attended the National Marketing
Council Course at the Harvard Business School. He was appointed a Director of Benn Brothers Limited
(subsequently Benn Brothers plc) in 1961 and became Managing Director in 1972 and Chairman in 1981,
He left in 1982 to co-found, and become Chairman of, Timothy Benn Publishing Limited wiich
subsequently acquired and published “UK Press Gazette™, “Post Magazine”. “‘Reinsurance’™ and ' he
British Journal of Photography™ as well as other business-to-business publications. The company was seld
in 1997 for a substantial profit. He remains the co-owner and Chairman of Dalesman Publishing Compny
Limited and Countryman Publishing Limited. A Fellow of the Chartered Institute of Marketi 2. he oas
served on the boards of the Advertising Association and the Periodical Publishers Association.

Christina Benn ( Non-executive director, aged 62)

Christina Benn has been involved in publishing management since 1958. In 1977 she was appointed Hvad
of Personnel and Training at Benn Brothers plc. a position she held until 1982 when she resigned. She was
the co-founder and Managing Director of Timothy Benn Publishing Limited in 1983 which quickly
expanded its publishing base through acquisition and organic growth to include “UK Press Gazeite,
“Post Magazine™. “Reinsurance” and “The British Journal of Photography™ as well as other publications
both in the consumer and business-to-business sectors. The company was sold in 1997 for a substaniial
profit. She remains co-owner and Chief Executive of Dalesman Publishing Company Limited @nd
Countryman Publishing Limited. She is a member of the Chartered Institute of Personncl :nd
Development and had served on the Council of the Periodical Publishers Association.

DIRECTORS” REMUNERATION

The Directors will seek to confine costs to a minimum until the Company commences trading. Accordinfy.
until either the first acquisition is completed, or a significant trading activity is established, the Chairnan
and non-executive directors will be paid £1,000 per annum and the Finance Director £5,000 per annum.

RESTRICTIONS ON THE DISPOSAL OF SHARES

All of the Directors have undertaken not to dispose of any Ordinary Shares for the period of twelve months
from Admission (as required by the AIM Rules). In addition, the Directors have undertaken not to dispose
of any Ordinary Shares at any time thereafter up to the date of the preliminary announcement of the resilts
of the Company for the year ending 31 December 2003 without the prior consent of Brewin Doirhin
Securities.

In addition, each of John van Kuffeler and John Clarke has agreed not to dispose of any of the Ordinary
Shares held by him following Admission until the date prior to 31 December 2003 when the Company
establishes a material trading activity or acquires another business and if neither such event occurs, to hold
such Ordinary Shares for so long as necessary to give effect to any resolution passed for the winding-up of
the Company and the return of funds to Shareholders on the basis described in “Strategy™ on page 6 of ihe
document.

DIVIDEND POLICY
The objective of the Directors is to make a pre-tax profit as soon as is practicable and to pursue a
progressive dividend policy in line with earnings growth.

TAXATION

Attention is drawn to the section on taxation contained in paragraph 11 of Part V of this documen:.
Investors in the Ordinary Shares may, once the Company has commenced trading or acquired a trading
business, qualify for certain taxation benefits, including Business Asset Taper Relief and. for investors in
new shares only, Enterprise Investment Scheme Relief. It should, however, be noted that, at the present
time, an investor in the Ordinary Shares whether through the Placing or in the secondary market will not
qualify for any such benefits. It should also be noted that the Directors have determined that the
Company’s business strategy will not in the future be influenced by such benefits.

Investors are strongly recommended to consult their own professional adviser on matters relating to taxation.

CORPORATE GOVERNANCE
The Directors intend, so far as is possible given the Company’s size and the numbers on its Board. to
comply with the Code of Best Practice established by the Committee on the Financial Aspecets of Corporate
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Governance. At this time, however, the Board comprises four members, none of whom is yet a full-time
exceutive, and there are no employees other than the Directors. As soon as the Company’s business has
developed sufficiently, the Directors intend to establish an audit committee and a remuneration committee
comprising only non-executive directors. Meantime, the functions of the audit committee and the
remsneration committee will be carried out by the full Board.

CHEEST

The Company’s Articles of Association permit the Company to issue shares in uncertificated form in
accordance with the Uncertificated Securities Regulations 1995, The Company intends to join CREST, the
coranuierised share transfer and settlement system. The system allows shares and other securities to be held
m clectronic form rather than paper form, although a shareholder can continue dealing based on share
ceritficates and stock transfer forms. For private investors who do not trade frequently, this latter course is
likely to be more cost effective. For more information concerning CREST, shareholders should contact
their brokers or, alternatively, CRESTCo. Limited at 33 Cannon Street, London EC4M 5SB.

PLACING

Brewin Dolphin Securities, on behalf of the Company, has agreed to place up to 6,738,000 Ordinary Shares
at o price of 33p per share.

e Placing is conditional upon receipt of applications for Ordinary Shares to the value of not less than
ES60.000 pursuant to the Placing and Admission becoming effective.

The subscription list will open at 8.00 a.m. on 14 December 2001 and may be closed at any time thereafter,
bui in any event no later than 3.00 p.m. on 31 December 2001. The Placing Price of 33p per Placing Share is
pavedle in full on application.

The Placing Shares will, following allotment, rank pari passu in all respects with the existing issued
Ordinary Shares and will have the right to receive all dividends and other distributions hereafter declared,
made or paid in respect of issued Ordinary Share capital of the Company.

Existing Shareholders are not selling any Ordinary Shares pursuant to the Placing and all of the 6,738,000
Placing Shares are Ordinary Shares being issued by the Company, representing up to 62.7 per cent. of the
issued share capital of the Company immediately following the Placing.

Prior to the Placing, John van Kuffeler and John Clarke have subscribed a total of £250,000 for 2,500,000
Ordinary Shares, at 10p per share, representing 23.2 per cent. of the issued share capital of the Company
assuming the Maximum Issue pursuant to the Placing. In addition, Timothy and Christina Benn have,
cenditional upon Admission subscribed £500,000 for 1,515,151 Ordinary Shares on a basis equivalent to
the torms of the Placing representing 14.1 per cent. of the issued share capital of the Company assuming the
Myximum Issue pursuant to the Placing,

Tiik CITY CODE ON TAKEOVERS AND MERGERS

Utider Rule 9 of the City Code on Takeovers and Mergers (“the City Code™), when a person or group of
persons acting in concert acquires shares in a company which is subject to the City Code, and inter alia such
shures when taken together with shares if any already held would result in such person or group of persons
holding shares carrying 30 per cent. or more of the voting rights of such company, such person or group of
nersons is normally required by the Panel to make a general offer to all other shareholders for the
remalning share capital of that company.

Rule 9 of the City Code also provides that where any person or group of persons acting in concert holds not
less than 30 per cent., but not more than 50 per cent. of a company’s voting rights and acquires additional
shores, such person or group is required to make a general offer to all other shareholders of the company.

For the purposes of the City Code, the Directors are deemed to be acting in concert in certain
circumstances during an offer period or when reason to believe that a bona fide offer might be imminent.
Shureholders shiould be aware that, upon the Placing, the Directors may between them hold over 50 per
cent ol the issued share capital of the Company, giving them the ability to exert a very significant degree of
centrol over the future conduct of the Company and its subsidiaries. Furthermore, under Rule 9 of the City
Code, when a person or persons acting in concert holds shares carrying 50 per cent. or more of the voting
rights of a company, such persons or group of persons is normally able to acquire additional shares in the
company without there arising any obligations to make a general offer to all other sharcholders for the
remaining shares (subject to the level of their own individual holding not exceeding 30 per cent.).
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PART III
RISK FACTORS

The Directors consider the following risks to be the most significant for potential investors, but such risks
do not necessarily comprise all those associated with an investment in the Company. Potential investrs
should carefully consider the risks described below before making a decision to invest in the Company If
any of the following risks actually occur, the Company’s business, financial condition, results or future
operations could be materially adversely affected. In such case the price of the Company’s shares could
decline, and investors may lose all or part of their investment.

1.

9.

10.

The Company does not carry on any trading activities at present. The value of any investment in the
Company is therefore dependent upon the successful implementation of the proposals described in
Part 11 of this document in a suitable time-frame.

The Directors may not be able to identify any suitable business acquisition opportunities.
The funds raised in the Placing may not be sufficient to fund a suitable acquisition.
The success of the Company will be heavily dependent on the success of any acquired companies.

The market for shares in smaller public companies is less liquid than for larger public companies,
Consequently the share price may be subject to greater fluctuation and the Ordinary Shares may be
difficult to buy and sell. Investors may therefore not realise their original investment. Investmen: in
shares trading on AIM carries a higher degree of risk than an investment in shares quoted on the
Official List.

Given the Company’s strategy, the Ordinary Shares may not be suitable for short-ierm mvestment,

If the Company identifies a suitable acquisition or investment opportunity, additional funds may be
required.

The success of the Company will be dependent upon its current and future executive management
team. Although the Company has entered into contractual arrangements to secure the services of the
Directors (details of which are set out in paragraph 6 of Part V of this document) the retention of
these services cannot be guaranteed. The Company's future success will also be dependent on its
ability to recruit and retain suitably qualified individuals.

The market price of the Ordinary Shares may not reflect the underlying value of the Company’s iicl
assets.

The Company’s strategy will not be influenced by whether or not Capital Gains Tax Taper Reliels or
Enterprise Investment Scheme Reliefs are available to Shareholders and investors should not reiv on
the availability of those reliefs in deciding whether to invest in the Company.

The investment opportunity offered in this document may not be suitable for all recipients of this document.
Investors are therefore strongly recommended to consult an independent financial adviser authorised under the
Financial Services and Markets Act 2000, who specialises in advising upon investments of this nature before
making their decision to invest.
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PART IV
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KPMG Audit Pl

3 Salisbury Sguare Tel +44 {0} 20 7311 1000
Lordon ECAY 8BB Fax +44 (0 20 7311 3371
Uniled Kingdom Telex 8811541 KPMGLO G

DX 38050 Blackfriars

The Directors
Huveaux PLC

5 T ittle Chester Street
Lendon

SWK TAL

The Directors

Brewin Dolphin Securities Limited
! Drrumsheugh Gardens
Lidimburgh

EH3 TQH

11 December 2001

fdcar .:\Ili S,

HUVEAUX PLC

We report on the financial information set out in paragraphs 1 and 2 below. This financial information has
been prepared for inclusion in the Prospectus dated 11 December 2001 of Huveaux PLC (“the Company™).

Basis of preparation
The financial information set out in paragraphs 1 and 2 is based on the financial statements of the

Company from incorporation to 26 November 2001 prepared on the basis described in note 2.2 to which no
adjustments were considered necessary.

Responsibility
Such financial statements are the responsibility of the Directors of the Company. The Directors of the

Company are responsible for the contents of the Prospectus dated 11 December 2001 in which this report is
mcluded.

It s our responsibility to compile the financial information set out in our report from the financial
statements, to form an opinion on the financial information and to report our opinion to you.

Easis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards
issucd by the Auditing Practices Board. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgements made by those responsible for the preparation of the financial statements underlying the
financial information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or
Crror.
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Opinion

In our opinion the financial information in paragraphs 1 and 2 gives, for the purposes of the Prospectit., a
true and fair view of the state of affairs of the Company at 26 November 2001. We consent to the inclusion
in the Prospectus dated 11 December 2001 of this report and accept responsibility for this report for the
purposes of paragraphs 45 (8)(b) of Schedule 1 of the Public Offers of Securities Regulations 1995.

1. Balance sheet

4
26 Novemiber
2001
Current assets

Cash S.400
Net Assets 50,000

Capital and reserves
Share capital 50,000

Fquity sharcholders’ funds 50,000

2. Notes

2.1 introduction
The Company was incorporated on 9 August 2001. The Company has not yet commenced business,
no audited financial statements have been made up and no dividends have been declared or paid since
the date of incorporation.

2.2 Accounting policies and basis of preparation
The financial information has been prepared under the historical cost accounting rules and in
accordance with applicable accounting standards.

2.3 Share capital
The authorised share capital at 26 November 2001 comprised 50,000 ordinary shares of £1.00 cach.

2.4 Subsequent events

On 5 December 2001, the entire issued and unissued authorised share capital company was sub-
divided into 500,000 ordinary shares of 10 pence each.

On 5 December 2001, the authorised share capital of the company was increased to 2,500,100
ordinary shares of 10 pence each.

On 5 December 2001, the issued share capital of the company was increased to 2,500,000 ordinary
shares of 10 pence each.

On 7 December 2001, the authorised share capital of the Company was further increased to
14,350,000 ordinary shares of 10 pence each.

Yours faithfully

KPMG Audit Ple
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PART V
ADDITIONAL INFORMATION

Incorporation

The Company was incorporated and registered in England and Wales under the Companies Act 1985 (“the Act™)
on 9 August 2001 as a public company limited by shares with the name Huveaux PLC and registered number
04267888, The registered office and head office of the Company is at 5 Little Chester Street, London SW1X 7AL.

The principal legislation under which the Company operates is the Act and the regulations made thereunder.
The liability of the members of the Company is limited.

The Company does not have any subsidiaries.

Share capital of the Company

The authorised share capital of the Company on incorporation was £50,000 divided into 50,000 ordinary shares
of £1 cach, two of which were issued nil paid to the subscribers to the Memorandum of Association of the
Company and the remainder were unissued. On 14 November 2001 one subscriber share was transferred to John
van Kuffeler and the other subscriber share was transferred to John Clarke. Since that date, the authorised and
wstied share capital of the Company has been changed as follows:

on 14 November 2001 by or pursuant to resolutions of the Company passed on that date the Directors were
authorised pursuant to section 95 of the Act to allot equity securities (as defined in section 94(2) of the Act) for
cash as if section 89(1) of the Act did not apply to the allotment;

on 14 November 2001, 46.295 ordinary shares of £1 cach were allotted to John van Kuffeler and 3.703 ordinary
shares of £1 each were allotted to John Clarke for cash at par value paid up as to 25p per ordinary share of £1
cach. On 15 November 2001 the Company obtained a certificate pursuant to section 117 of the Act. On 20
November 2001 the remaining 75p per ordinary share of £1 each was paid up on the shares allotted to John van
Kulleler and John Clarke;

on 5 December 2001 by or pursuant to resolutions of the Company passed on that date, the entire issued and
unissued authorised share capital of the Company was sub-divided into 500,000 Ordinary Shares of 10 pence

LAl
on 5 December 2001 by or pursuant to resolutions of the Company passed on that date:

{a) the authorised share capital of the Company was increased from £50,000 to £250,000 by the creation of 2
million Crdinary Shares;

(by the directors were generally and unconditionally authorised, pursuant to section 80 of the Act, to allot
relevant securities (as defined in section 80(2) of the Act) to a maximum aggregate nominal value of
£200.000: and

(<) the directors were authorised pursuant to section 95 of the Act to allot equity securities (as defined in
section 94(2) of the Act) for cash pursuant to the authority referred to in paragraph 2.5(b) as if section
89(1) of the Act did not apply to the allotment;

on § December 2001 1,851,860 Ordinary Shares were allotted to John van Kuffeler and 148,140 Ordinary Shares
were allotted to John Clarke for cash at par value;

by or pursuant to resolutions passed at an Extraordinary General Meeting of the Company held on 7 December
2001, inter aliu, and conditional upon Admission on or before 17 December 2001 or such later date as the
Company and Brewin Dolphin Securities may agree (in any event not later than 31 December 2001):

(u) the nuthorised share capital of the Company was increased from £250,000 to £1,435,000 by the creation
of 11,850,000 Ordinary Shares of 10p each;

(b} conditional upon the passing of resolution 2.7(a) above, the Directors were authorised, pursuant to
section 80 of the Act. to allot 8,253,151 Ordinary Shares for the purposes of the Placing and the
allotments described in 2.8 below and in addition, they were further generally and unconditionally
authorised pursuant to section 80 of the Act to allot relevant securities (as defined by section 80(2) of the
Act) up to a maximum aggregate nominal value of £358,438 (such authority to expire on the date of the
next Annual General Meeting of the Company or the date falling 15 months after the date on which the
resolution was passed whichever is the earlier): and

(¢} conditional upon the passing of resolution 2.7(a) above, the Directors were authorised to allot equity
securities (as defined in section 94(2) of the Act) for cash pursuant to the authority referred to in
paragraph 2.7(b) above as if section 89(1) of the Act did not apply to the allotment provided that such
power, which was expressed to expire on the earlier of the date falling 15 months after the date on which
the resolution was passed and the next Annual General Meeting of the Company, was limited to:

(i) the allotment of equity securities pursuant to the Placing and the allotments described in 2.8
below;
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2.10

2.11

4.1

(i1} the allotment of equity securities in connection with a rights issue in favour of existing holders of
Ordinary Shares; and
(i) the allotment of equity securities (otherwise than pursuant to paragraphs 2.7(c)(i) and 2.7(cyi)
above) up to a maximum aggregate nominal value of £53.766.
On 7 December 2001, 757,576 Ordinary Shares were allotted to Christina Benn. 757.575 Ordina ry Shares were

allotted to Timothy Benn, In each case, such allotments were made at the Placing Price subject to and conditiconal
upon Admission.

The authorised and issued share capital of the Company as at the date of this document and folion ing
completion of the Placing and Admission is set out below:

Authorised Issued and Fully Paid*
Current On Admission
£ Number £ Number £ Nuther
Ordinary Shares 1,435,000 14,350,000 250,000 2,500,000 1,075.315.10 10,753,151

* hased upon the Maxinnam Ivsue.

The provisions of section 89(1) of the Act (to the extent not disapplied as referred to in paragraph 2.7(c) above)
confer on sharcholders rights of pre-emption in respect of the allotment of equity securities (as defined in section
94(2) of the Act) which are, or are to be, paid up in cash. Statutory rights of pre-emption have been disapplicd in
order:

2.10.1" to permit the Directors to allot the Ordinary Shares pursuant to the Placing:

2.10.2 to give the Directors flexibility in relation to rights issues; and

2.10.3  to permit the Directors to allot Ordinary Shares for cash having a nominal value of up to 5 per cent of
the issued ordinary share capital of the Company following the Placing.

Save in connection with the Placing and as disclosed in this paragraph 2 since incorporation:

2.11.1 there has been no alteration in the share capital of the Company or any subsidiary of the Company:

2.11.2° no share or loan capital of the Company or any subsidiary of the Company has been issued or agreed Lo
be issued;

2.11.3 no commissions, discounts, brokerage or other special terms have been granted by the Company or sy
subsidiary of the Company in connection with the issue of any share or loan capital; and

2.11.4 no capital of the Company or any subsidiary of the Company is under option or agreed conditionaily o1
unconditionally to be put under option.

Significant Investments
There are no significant investments by the Company in progress.

Memorandum and Articles of Association

The Company’s principal objects are set out in clause 4 of its Memorandum of Association and mclude the
carrying on of the business of a general commercial company and holding company.

The Articles of Association of the Company (which were adopted on 7 December 200! subject to and
conditionally upon Admission taking place on or before 17 December 2001 or such later date as the Company
and Brewin Dolphin Securities may agree (in any event not later than 31 December 2001)) (““the Articles")
contain provisions, inter alia, to the following effect:

Votes of members

4.1.1  Subject to any restrictions imposed by or pursuant to the Articles and to any rights or restrictions
attached to any shares, on a show of hands every member personally present (or, being a corporation,
present by a duly appointed representative) shall have one vote only, and in the case of a poll cvery
member present in person or by proxy shall have one vote for every share held by him.

i

4.1.2  No holder of a share shall, unless the Directors otherwise determine, be entitled (save as proxyv {or
another member) to be present or vote at a general meeting either personally or by proxy if:

(a) any call or such other such sum as is presently payable by him to the Company in respect ol it
share remains unpaid; or

(b) he or any other person who appears to be interested in that share has been duly served. pursuuant
to section 212(1) of the Act or any other statutory provision concerning the disclosure of interests
in voting shares, with a notice requiring the provision to the Company of information regarding
that share, and is in default in complying with such notice; or

(c) he has been duly served with a notice pursuant to the Articles requiring the disclosure of ihe
identity of the beneficial owner of that share and such other information specified in the Articies
as may be required by that notice, and is in default in complying with such notice.
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4.2

o
o,

4.4

Any such notice must inter alia specify a period for compliance with its requirements which must not be
less than 14 days from the date of service of the notice.

Divicdends

4.2,

422

The Company may by ordinary resolution declare dividends but no dividend shall be payable except out
ol the profits of the Company available for distribution in accordance with the provisions of the Statutes,
or in excess of the amount recommended by the Directors.

The Directors may, if in their opinion the profits of the Company justify such payments, pay the fixed
dividends of any class of shares carrying a fixed dividend expressed to be payable on fixed dates for the
payment thereof and subject thereto may pay interim dividends of such amounts and on such dates as
they think fit.

Subject to any rights or privileges for the time being attached to any shares having preferential or special
rights in regard to dividend, the profits of the Company which it shall from time to time be determined to
distribute by way of dividend shall be applied in payment of dividends upon the shares in proportion to
the amounts paid up thereon respectively otherwise than in advance of calls and so that all dividends shall
be apportioned and paid pro rata according to the portion or portions of the period in respect of which
the dividend is paid during which any such amount or amounts were paid up. If any share is issued upon
terms providing that it shall rank for dividend as from or after a particular date. or be entitled to
dividends declared after a particular date, such share shall rank for or be entitled to dividend accordingly.
Dividends may be paid in any currency.

The Directors may retain any dividend payable on or in respect of a share on which the Company has a

lien or (except in the circumstances specified in the Articles) ift

(a) a notice has been duly served in respect of that share pursuant to section 212(1) of the Act or any
other statutory provision concerning the disclosure of interests in voting shares;

(b) the share or shares which are the subject of that notice represent in aggregate at least (.25 per
cent. of that class of share; and

(c) the notice has not been complied with within the period stipulated in the notice (which must not
be less than 14 days from the date of service of the notice).

Any dividend remaining unclaimed after a period of 12 years from the date such dividend becomes due
for payment shall be forfeited and shall revert to the Company.

Distribution of assets on a winding-up

Subject to any special rights for the time being attached to any class of shares, on a return of assets on liquidation
or otherwise the surplus assets remaining after payment of the Company’s liabilities shall be distributed in
proportion 1o the amounts paid up or deemed to be paid up on the shares of the Company then in issue.

Changes i capital

ERER

442

443

Without prejudice to any special rights previously conferred on the holders of any existing shares or class
of shares, any shares in the capital of the Company for the time being may be allotted with such special
rights. privileges or restrictions as the Company may by ordinary resolution (before the allotment of such
shares) from time to time determine.

The Company may from time to time by ordinary resolution increase its capital by the creation of new
shares.

The Company may from time to time by ordinary resolution:

() consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares; or

(b) cancel any shares which at the date of the passing of the relevant resolution have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by the nominal
amount of the shares so cancelled; or

(c) by sub-division of its existing shares, or any of them, divide its capital. or any part thereof, into
shares of smaller amount.

The Company may from time to time by special resolution reduce its share capital. any capital
redemption reserve and any share premium account.

The Company may from time to time purchase its own shares (including any redeemable shares) but no
contract for such a purchase shall be entered into unless the purchase has previously been sanctioned by
an extraordinary resolution passed at a separate meeting of the holders of any class of securities issued by
the Company which are listed and convertible into shares which are of the same class as those proposed
to be purchased.
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4.5 Variation of class rights and class meetings

Whenever the share capital is divided into different classes of shares. all or any of the rights attached to any cliss
(unless otherwise provided by the terms of issue of the shares of that class) may be modified. varied, extendad.
abrogated or surrendered either in such manner (if any) as may be provided by such rights or (in the absence of
any such provision) with the written consent of the holders of at least three-fourths in nominal value of the issucd
shares of that class or with the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of such shares. To every scparate general meeting of the holders of a particular class of shares the
provisions of the Articles relating to general meetings shall (mutatis mutandis) apply except that:

4.5.1  no member shall be entitled to receive notice of such meeting or to attend it unless he is a holder of shares
of the class in question and no vote shall be given except in respect of a share of that class:

4.5.

[

the necessary quorum shall be two persons at least present in person and holding or representing by
proxy at least one-third in nominal amount of the issued shares of the class in question:

4.5.3 if any such separate general meeting shall be adjourned by reason of there being no quorum present wnd
at the adjourned meeting a quorum as defined above shall not be present within fifteen minutes after the
time appointed for such adjourned meeting, one holder of shares of the class in question present in perion
or by proxy shall be a quorum;

4.5.4  any holder of shares of the class in question who is present in person or by proxy and entitled to vote ey
demand a poll; and

4.5.5 on a poll every holder of shares of the class in question who is present in person or by proxy shall liave
one vote for every share of that class held by him.

4.6 Transfer of shares
4.6.1  All transfers of shares may be effected by transfer in writing in any usual or common form or in any other
form acceptable to the Directors or by any other method which is authorised by statute and approved or
adopted by the Directors. Any such instrument of transfer shall be signed by or on behall of e
transferor and (except in the case of fully paid shares) by or on behalf of the transterce. The transiceor
shall remain the holder of the shares concerned until the name of the transferee is entered in the re
of members in respect thereof.

4.6.2  The Directors may in their absolute discretion, and without assigning any reason therefor, refuse to
register or authorise the registration of any transfer of a share:

(a) which is not fully paid and on which the Company has a lien and provided the Directors do not
prevent dealings in the Share from taking place

(b) a notice has been duly served in respect of that share pursuant to section 212(1) of the Act or any
other statutory provision concerning the disclosure of interests in voting shares; and

() the share or shares which are the subject of that notice represent in aggregate at least 0.25 yer
cent. of that class of share; and

(d) the notice has not been complied with within the period stipulated in the notice (which must not
be less than 14 days) and continues not to be complied with, unless the transfer in guestion was
effected pursuant to a sale through a recognised investment exchange (as defined in the Financial
Services Act 1986) or other recognised market or as a result of an acceptance of a take-over o'ier
for the Company or the Directors are satisfied that it was effected pursuant to a bona fide suic to
an unconnected person;

(e) whether fully paid or not which is in favour of more than four persons jointly.

4.6.3 The Directors may also decline to recognise a transfer of shares unless it is in respect of only one cluss of
share and is deposited at the place where the register of members of the Company is kept for the tune
being (or at such other place as the Directors may from time to time determine) accompanied (save in the
case of a transfer by a recognised clearing house or a nominee of a recognised clearing house or of a
recognised investment exchange (as defined in the Financial Services Act 1986). unless and to the cxient
that certificates must by law have been issued in respect of the shares in question) by the relevani share
certificate(s) and in any case such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.

4.6.4 The Articles do not contain any pre-emption rights.

4.7 Directors
471 Save as provided in the Articles, a director shall not vote as a director in respect ol any contrict,
transaction or arrangement or proposed contract, transaction or arrangement or any other proposal
whatsoever in which he has any interest which (together with any interest of any person connected with
him) is to his knowledge a material interest (otherwise than by virtue of an interest in shares or
debentures or other securities of or otherwise in or through the Company), and if he shall do so his vote
shall not be counted, nor in relation thereto shall he be counted in the quorum present at the mecting.
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$.7.2

4.7.3

475

A director shall (in the absence of some other material interest than is indicated below) be entitled to vote

{and be counted in the quorum) in respect of any resolution relating to any of the following matters
namely:

(a) the giving of any security, guarantee or indemnity in respect of money lent or obligations incurred
by him or by any other person at the request of or for the benefit of the Company or any of its
subsidiary undertakings or its parent company (if any) or any other subsidiary undertaking of
any such parent company; or

(b the giving of any sccurity, guarantee or indemnity in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which the director himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of security; or

(c) an offer of shares or debentures or other securities of or by the Company or any of its subsidiary
undertakings or its parent company (if any) or any other subsidiary undertaking of any such
parent company for subscription or purchase in which offer he is or is to be or may be entitled to
participate as a holder of securities or in the underwriting or sub-underwriting of which he is to
participate; or

{d) any other company in which he or any person connected with him is interested, directly or
mdirectly, and whether as an officer or shareholder or otherwise howsoever. provided that he and
any persons connected with him are not to his knowledge the holder (otherwise than as a nominee
for the Company or any of its subsidiary undertakings or its parent company (if any) or any other
subsidiary undertaking of any such parent company) of or beneficially interested in one per cent.
or more of any class of the equity share capital of such company (or of any third company
through which his interest is derived) or of the voting rights available to members of the relevant
company (any such interest being deemed for the purpose of this Article to be a material interest
in all circumstances); or

(e) an arrangement for the benefit of the employces of the Company or any of its subsidiary
undertakings which does not award him any privilege or benefit not generally awarded to the
employees to whom such arrangement relates; or

() the purchase and/or maintenance of any insurance policy for the benefit of directors or for the
benefit of persons including directors.

fees may be paid out of the funds of the Company to directors who are not managing or executive
directors at such rates as the Directors may from time to time determine provided that such fees do not in
the nggregate exceed the sum of £50,000 per annum (exclusive of value added tax if applicable) or such
other figure as the Company may by ordinary resolution from time to time determine.

Any director who devotes special attention to the business of the Company, or otherwise performs
services which in the opinion of the Directors are outside the scope of the ordinary duties of a director,
may be paid such additional remuneration as the Directors or any committee authorised by the Directors
may determine.

The Directors (including alternate Directors) shall be entitled to be paid out of the funds of the Company
all their travelling, hotel and other expenses properly incurred by them in connection with the business of
the Company, including their expenses of travelling to and from meetings of the Directors. committee
mectings or general meetings.

A director may hold any other office or place of profit under the Company (other than the office of
auditor) in conjunction with his office of director for such period and on such terms (as to remuncration
and otherwise) as the Directors may determine, and no director or intending director shall be disqualified
by his office from entering into any contract, arrangement, transaction or proposal with the Company
either with regard to his tenure of any other such office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, arrangement. transaction or proposal or any contract,
arrangement. transaction or proposal entered into by or on behalf of the Company in which any
director or any person connected with him is in any way interested (whether directly or indirectly) be
liable to be avoided. nor shall any director who enters into any such contract, arrangement, transaction
or proposal or who is so interested be liable to account to the Company for any profit realised from any
such contract, arrangement, transaction or proposal by reason of such director holding that office or of
the liduciary relationship thereby established, but his interest shall be disclosed by him in accordance with
the Act,

The remuneration and other terms and conditions of appointment of a director appointed as managing
director or to any other executive office or employment under the Company shall from time to time
(without prejudice to the provisions of any agreement between him and the Company) be fixed by the
Dircetors, and may (without limitation) be by way of fixed salary, lump sum, commission on the
dividends or profits of the Company (or of any other company in which the Company is interested) or
other participation in any such profits or otherwise or by any or all or partly by one and parily by
another or others of those modes.
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4.7.8  Any statutory provision which, subject to the provisions of the Articles. would have the effect of
rendering any person ineligible for appointment as a director or liable to vacate office as a director on
account of his having reached any specified age or of requiring special notice or any other special
formality in connection with the appointment of any director over a specified age shall not apply to the
Company.

Borrowing powers

4.8.1  Subject to the provisions of the Articles the Directors may exercise all the powers of the Company 1o
borrow or raise money and to mortgage or charge its undertaking, property. assets and uncalled capital
or any part thereof, and to issue debentures and other securities, whether outright or as collateral security
for any debt, liability or obligation of the Company or its holding company (if any) or any subsidiary of
the Company or its holding company or of any third party.

4.8.2  The Directors shall restrict the borrowings of the Company and exercise all voting and other rights or
powers of control exercisable by the Company in relation to its subsidiaries (if any) so as to secure (a5
regards subsidiaries so far as by such exercise they can secure) that the aggregate amount for the time
being remaining undischarged of all moneys borrowed by the Group (which expression in the relevant
Articles means and includes the Company and all its subsidiaries for the time being) and for the time
being owing to persons outside the Group shall not without the previous sanction of an ordinary
resolution of the Company exceed an amount equal to 3 times the Adjusted Capital and Reserves us
defined in the Articles. The certificate of the Auditors for the time being as to the amount of the Adjusted
Capital and Reserves at any time shall be conclusive and binding upon all concerned.

Directors’ and Other Interests

As at the date of this document and immediately after the Placing and Admission, the interests of the Direciors
and the persons connected with them (within the meaning of section 346 of the Act) in the issued ordinary share
capital of the Company, (all of which, unless otherwise stated, will be beneficial) which have been notified 1o the
Company pursuant to section 324 or section 328 of the Act or are required pursuant to section 325 of the Act to
be entered in the register referred to therein:

Number of

Ordinary Y of issued Number of Y of issed®

Shares held — share capital Ordinary shicrre

before held before Shares held capitad held on

Director Admission Admission  on Admission Adirission
John van Kuffeler** 2,314.820 92.6 2,314,820 2153
John Clarke 185,180 1.4 185,180 1,72
Timothy Benn — — T57575 704
Christina Benn - - 757,576 708

* hased upon the Maximum Issue.
¥* these shares include the following Ordinary Shares of which John van Kuffeler is the registered holder and which he holds jor the

following people beneficially: Aileen de Blocg van Kuffeler (15,000 Ordinary Shares), Hugo de Blocg van Kuffeler (3,000 Orvdinury

Shares), Venetia de Blocg van Kuffeler (3,000 Ordinary Shares) and Alexander de Blocg van Kuffeler (3,000 Ordinary Shares i

Save as disclosed above, none of the Directors, nor (so far as can with reasonable diligence be ascertained by the
Director concerned) persons connected with any Director within the meaning of section 346 of the Act. will at
Admission have any interest whether beneficial or non-beneficial in any of the share capital of the Company or
any of its subsidiaries.

No outstanding loans or guarantees have been granted or provided to or for the benefit of any Director by the
Company or any of its subsidiaries.

Save as disclosed above and in the table below the Company is not aware of any person who is interested (within
the meaning given to this expression in Part VI of the Act), or any person who will, immediately following
Admission directly or indirectly, jointly or severally, exercise or could then exercise control over the Company or
any person who will then be interested, whether directly or indirectly, in 3 per cent. or more of the issued share
capital of the Company.

Number of Percentage of issued*
Name Ordinary Shares Ordinary Sheres
Jupiter Asset Management Limited 1,500,000 1395
Legg Mason Investors Limited 900,000 837

* based upon the Maximum Issue.

The interests of Timothy Benn and Christina Benn in the share capital of the Company on Admission arc being
acquired by each of them at the Placing Price on equivalent terms to the Placing.

Other than a directorship of the Company, the directorships and partnerships held over the previous five vears by
the Directors are as follows:
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Director

Johin van Kufteler

John Clarke

Timothy Benn

Cheistina Benn

Current directorships or partnerships

Provident Financial PLC

The Fleming Technology Trust PLC
Finsbury Smaller Quoted Companies
Trust PLC

Past directorships or partnerships held during
the last 5 years

Finsbury Smaller Companies Trust PLC
Lancashire & London Finance Company
Limited

Campbell & Armstrong PLC

FSQ Investments Limited

Medical Defence Union Limited
MDU Investments Limited

Van Kuffeler & Company Limited
Clarke & Co.

Cranzon Systems Limited
Cranzon.com Limited

Widney PLC
The Leighoak Management Company Limited

Dalesman Publishing Co. Limited
Countryman Publishing Limited
Bouverie Publishing Company Limited
Ospreypress Limited

Timothy Benn Books Limited

Timothy Benn Publishing Limited

South Eastern Magazines Limited®

Buckley Press Limited

Buckley Publishing Company Limited

Henry Greenwood and Company Limited
Stone & Cox (Publications) Limited (renamed
Nonameco Limited)

Dalesman Publishing Co.Limited
Countryman Publishing Limited
Bouverie Publishing Company Limited
Ospreypress Limited

Timothy Benn Books Limited

Timothy Benn Publishing Limited

South Eastern Magazines Limited™®

Buckley Press Limited

Buckley Publishing Company Limited

Henry Greenwood and Company Limited
Stone & Cox (Publications) Limited (renamed
Nonameco Limited)

#Note: Timothy Benn and Christina Benn were directors of South Eastern Magazines Limited which was subject to a creditors’
voluntary liquidation. A liquidator was appointed on 28 January 1998. A final mecting of the company was held on 12 October 2000.

57

6.
6.1

Save as disclosed in the preceding paragraph, no Director:

3l
572

573

574

5743

576

has any unspent convictions in relation to indictable offences; or

has been made bankrupt or the subject of an individual voluntary arrangement, or has had a receiver
appointed to any asset of such Director; or

has been a director of any company which, while he was a director or within 12 months after he ceased to
be a director. had a receiver appointed or went into compulsory liquidation, creditors voluntary
liquidation. administration or company voluntary arrangement, or made any composition or
arrangement with its creditors generally or with any class of its creditors; or

has been a partner of any partnership which, while he was a partner or within 12 months after he ceased
to be a partner, went into compulsory liquidation, administration or partnership voluntary arrangement,
or had a receiver appointed to any partnership asset: or

has been subject to any public criticism by statutory or regulatory authorities (including recognised
professional bodies): or

has been disqualified by a court from acting as a director of a company or from acting in the management
or vonduct of the affairs of any company.

Save as disclosed in this paragraph 5, no Director of the Company, or any of its subsidiaries has or has had any
interest in any transaction which is or was unusual in its nature or conditions or significant to the business of the
Company or any of its subsidiaries and which was effected by the Company or any of its subsidiaries during the
current or immediately preceding financial year or which was effected before then and remains in any respect
outstanding or unperformed.

Directors’ Remuneration and Agreements

tach of the Directors has entered into letters of appointment with the Company on the terms set out below:

6.1.1

6. 2

John van Kuffeler, Timothy Benn and Christina Benn have agreed to serve as Chairman and Dircctors
respectively for a fee of £1,000 per annum. The appointments are terminable at 30 days, notice from
cither side.

John Clarke has agreed to serve as Finance Director for a fee of £5,000 per annum. The appointment is
terminable at 30 days, notice from either side.

Save as mentioned above, there are no service agreements between any Director and the Company.
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It is estimated that the aggregate amounts payable to the Directors under the arrangements in force at the datc of
this document which are conditional upon Admission, (including pension contributions and anticipated
payments under bonus arrangements but excluding non-executive directors’ fees payable by the Company) from
the Company in respect of the period ending 31 December 2001 will be £1,500. It is estimated that the aggregate
amount of directors’ fees payable in the same period will be £1,500.

Material Contracts and Arrangements

The following contracts (not being contracts entered into in the ordinary course of business) have been entered
into by the Company within the period from incorporation to the date of this document and are or may be
material:

the Placing Agreement referred to in paragraphs 12.1 to 12.5 below;
the Nominated Adviser Agreement referred to in paragraph 12.6 below; and

an engagement Letter between John van Kuffeler and Beaumont Cornish dated 31 July 2001 (the terms of which
the Company ratified and accepted as binding and enforceable at a meeting of the Board on 16 November 2001)
pursuant to which Beaumont Cornish has agreed to act as financial adviser to the Company in connection with
the Placing for a fee of £10,000 plus VAT.

Litigation

The Company is not engaged in any legal or arbitration proceedings and no litigation. arbitration or clami is
pending or threatened against or being brought by the Company which may have or has had during the previous
12 months a significant effect on the Company’s financial position.

Working Capital
The Directors are of the opinion that, having made due and careful enquiry and taking into account bank and
other facilities available to the Company and the net proceeds of the Placing, the working capital available to the

Company is sufficient for its present requirements, that is for at least the next 12 months from the date ol
Admission.

Significant Change
Save as disclosed in this document there has been no significant change in the financial or trading position of the
Company since 9 August 2001 being the date of incorporation of the Company.

Taxation

The following statements are intended only as a gencral guide to the current tax position under UK taxation law
and practice.

An investor who is in any doubt as to his or her tax position or is subject to tax in any jurisdiction other than the UK
should consult his or her professional adviser without delay.

Dividends

Individual shareholders whose income is within the lower or basic rate bands are liable to tax at 10 per cent. on
their gross dividend income. Individual shareholders resident for tax purposes in the UK are entitled to a tax
credit of an amount equal to 10 per cent. of the aggregate of the dividend and the tax credit. The effect of this is
that the tax credit attaching to the dividend will satisfy the income tax liability on UK dividends of an individual
shareholder whose income is within the lower or basic rate bands. Shareholders liable to higher rate tax (currently
at a rate of 40 per cent.) have a liability to income tax of 32.5 per cent. of the aggregate of the dividend and the 10
per cent. tax credit received, of which 10 per cent. will have been satisfied by the tax credit.

A corporate shareholder resident for tax purposes in the UK will not be chargeable to UK corporation tax on
any dividend received from the Company and will normally be able to treat any such dividend as franked
investment income.

Since 2 July 1997, pension providers and most UK corporate shareholders (including authorised unit trusts and
open-ended investment companies) have not been entitled to repayment of the tax credits attaching to dividends
from UK companies.

Certain overseas shareholders may be entitled to the benefit of a tax credit in respect of dividends received from
the Company. Such a shareholder may be entitled to claim a payment of a proper proportion of such tax credit
from the Inland Revenue but this will depend in general on the terms of any applicable double taxation
convention or agreement between the UK and his country of residence for tax purposes. Any such sharcholder
should consult his tax adviser as to whether or not he is entitled to reclaim any part of the tax credit. the
procedure for claiming payment and what relief or credit may be available in the jurisdiction in which they are
resident for tax purposes.
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Under current UK legislation relating to stamp duty and stamp duty reserve tax:

() no liability to stamp duty or stamp duty reserve tax will arise on the allotment or issue of Ordinary Shares
by the Company under the Placing;

(b) a transfer or sale of Ordinary Shares otherwise than pursuant to the Placing will generally be subject to
stamp duty on the instrument of transfer, normally at the rate of 50p per £100 (or part thereof) of the
amount or value of the consideration. Stamp duty will be rounded up to the nearest £5. Where an
agreement to transfer such shares i1s not completed by a duly stamped instrument of transfer, a charge of
stamp duty reserve tax (generally at the same rate) may arise;

() special rules apply to market-makers, broker-dealers and certain other persons; and

{d) transfers on sale and agreements to transfer shares to charities will not give rise to stamp duty reserve tax
or stamp duty.

Tuvation of Chargeable Gains

A disposal (or deemed disposal) of Ordinary Shares by a holder who is either resident or. in the case of an
individual, ordinary resident for tax purposes in the United Kingdom or who is not United Kingdom Resident
but carrics on a trade, profession or vacation in the United Kingdom through a branch or agency to which the
Ordinary Shares are attributable, may, depending on the holder’s circumstances and subject to any available
exemptions and reliefs, give rise to a chargeable gain or an allowable loss for the purposes of UK taxation of
chargeable gains.

A holder of Ordinary Shares who is an individual and who has, on or after 17 March 1998, ceased to be resident
and ordinarily resident for tax purposes in the United Kingdom for a period of less than five years of assessment
and who disposes of Ordinary Shares during that period may be liable, upon his return to the United Kingdom,
to taxation of chargeable gains arising during this period of absence (subject to any available exemption relief).

For a holder of Ordinary Shares within the charge to corporation tax, indexation allowance should be available
to reduce the amount of chargeable gain realised on a subsequent disposal (but not to create or increase any
allowable foss).

Arrangements Relating to the Placing

On 11 December 2001 a Placing Agreement was entered into between the Company (1), the Directors (2) and
Brewin Dolphin Securities (3) which is conditional on, inter alia, receipt of applications for Ordinary Shares to
the value of not less than £500,000 and Admission taking place not later than 3 pm on 17 December 2001 or such
later date as shall be agreed in writing between the Company and Brewin Dolphin Securities, but in any event not
later than 31 December 2001. Brewin Dolphin Securities has agreed upon and subject to the terms of the Placing
Agreement to place up to 6,738,000 Ordinary Shares at the Placing Price with those persons identified by the
Directors and Brewin Dolphin Securities (acting in each case as agents of the Company) who have agreed to
accept a Placing participation (“*Placees”™). Brewin Dolphin Securities is not, however, itself under any obligation
1o procure subscribers or itself to subscribe for any Placing Shares;

Under the Placing Agreement the Company has agreed to pay to Brewin Dolphin Securities the following fees:
1221 u fee of £40.000 for corporate finance advice in connection with the Placing and Admission (less any

amount already paid on account of such fee): and

1222 a commission at the rate of 0.5 per cent. of the aggregate value at the Placing Price of those Placing
Shares subscribed by Placees identified by the Directors on the Company’s behalf; and

[2.2.3 a commission at the rate of 1.5 per cent. of the aggregate value at the Placing Price of those Placing
Shares subscribed by Placees identified by Brewin Dolphin Securities (or its agents) on the Company’s
behalf,

together, in cach case. with any VAT charged on the supply of Brewin Dolphin Securities™ services to the
Company.

Under the terms of the Placing Agreement the Company and the Directors have given certain warranties and
undertakings to Brewin Dolphin Securities. The Company has also given indemnities to Brewin Dolphin
Seeurities,

Pursuant to the Placing Agreement, the Company has undertaken with Brewin Dolphin Securities that in the
event that the Company fails to make any acquisitions or establish any material trading activity as outlined in
Part 1 of this document by 31 December 2003, the Company will, not later than the date of the publication of the
preliminary announcement of results for the Company for the year ending 31 December 2003, give notice to
Sharcholders of a general meeting to be held within two months of such notice for the purpose of considering a
resolution to wind-up the Company. Each of the Directors has agreed in that event to vote in favour of such
resolution in respect of the Ordinary Shares owned by him. In relation to any distribution to Shareholders in such
winding-up. both John van Kuffeler and John Clarke have undertaken to waive the right to receive in respect of
the Ordinary Shares owned by him following Admission, an amount greater than the amount he would have
received had the distribution been made pro-rata to the amounts originally subscribed for the Ordinary Shares.
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Any sum which either of them nonetheless receives in excess of such amount will be held in trust for the benetit of
the other Shareholders for payment to them as soon as possible.

The Placing Agreement also contains undertakings by the Directors not to dispose of any Ordinary Shares for
twelve months after Admission or (without the consent of Brewin Dolphin Securities) at anytime thereafler up to
the date of the preliminary announcement of results of the Company for the year ending 31 December 2003
These undertakings include additional covenants by John van Kuffeler and John Clarke not to dispose of any of
the Ordinary Shares held by him following Admission until the date prior to 31 December 2003 when the
Company establishes a material trading activity or acquires another business and if’ neither such events shall
occur, to hold such Ordinary Shares for so long as necessary to give effect to paragraph 12.4 above,

126 On 11 December 2001 a Nominated Adviser and Broker Agreement was entered into between the Company (1)

13.3

13.4

13:3

13.6

13.7

and Brewin Dolphin Securities (2) (“the Nominated Adviser Agreement”) pursuant to which the Company
appointed Brewin Dolphin Securities to act as nominated adviser and Bell Lawrie White (a trading division of
Brewin Dolphin Securities) to act as broker to the Company for the purposes of the AIM Rules following
Admission. Under the terms of this Agreement, Brewin Dolphin Securities is paid a fee of £25.000 plus VAT per
annum. The Nominated Adviser Agreement is for an initial period of 24 months terminable thereafter by either
party on 3 months’ prior written notice and contains undertakings and indemnities given to Brewin Dolphin
Securities by the Company.

General

The gross proceeds of the Placing are expected to be up to £2,223,540. The expenses of and incidental to the
Placing, (including but not limited to the commissions payable to Brewin Dolphin Securities set out in paragraph
12.2 above, the costs of preparing, distributing and printing this document, accountancy fees, legal fees and the
fees and expenses of the registrars relating to the Placing), are estimated to amount to £160,000 (including VAT)
and are payable by the Company. The net proceeds of the Placing, after deduction of the expenses are therelvre
expected to be up to £2,063,540.

The fnancial information relating to the Company set out in the Accountant’s Report in Part IV of this
document does not comprise statutory accounts as referred to in section 240 of the Act. The auditers o the
Company are KPMG Audit Ple, 8 Salisbury Square, London EC4Y 8BB.

KPMG Audit Plc has given and not withdrawn its written consent to the inclusion of its report in Part [V of
this document and inclusion of references to such report in the form and context in which they are respectively
included and for the purposes of paragraphs 45 (8)(b) of Schedule 1 of the POS Regulations. accents
responsibility for its report.

Brewin Dolphin Securities has given and not withdrawn its written consent to the inclusion in this document of
references to its name in the form and context in which they appear.

The Ordinary Shares being placed or sold have a nominal value of 10p and the premium on issue pursuani to
the Placing will be 23p per share.

Save as disclosed in this Part V, no person (excluding professional advisers otherwise disclosed in this document
and trade suppliers) has:

(a) received, directly or indirectly, from the Company within 12 months preceding the date of this document:
or

(b) entered into contractual arrangements (not otherwise disclosed in this document) to receive, directly or
indirectly, from the Company on or after Admission any of the following:

(i)  fees totalling £10,000 or more;

(i)  securities in the Company with a value of £10,000 or more calculated by reference to the Placing
Price; or

(iii) any other benefit with a value of £10,000 or more at the date of Admission.

In the opinion of the Directors the minimum amount which must be raised for the purposes mentioned in
paragraph 21 (a) of Part IV of Schedule 1 to the POS Regulations by the allotment of Placing Shares pursuant
to the Placing is £500,000 which will be applied as follows:

(a) approximately £160,000 in respect of preliminary expenses and commissions payable under the Placing to
any person in consideration of his agreeing to subscribe for, or of his procuring or agreeing to procure
subscriptions for any shares in the Company;

(b)  the balance in respect of working capital;

(c) nil in respect of the purchase price of any property purchased or to be purchased which is to be defraved
in whole or in part out of the proceeds of the Placing; and

(d)  nilin respect of the repayment of any money borrowed by the Company in respect of any of the foregoing
matters.
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138 Save as disclosed in this document the Directors are not aware of any exceptional factors which have influenced
the Company’s activities,

3.9 The Directors are not aware of any patents or other intellectual property rights, licences or particular contracts
which are or may be of fundamental importance to the Company’s business.

13,10 Save as disclosed in Part IT of this document, the Directors are not aware of any significant trends concerning the
development of the Company’s business since the date of its incorporation.

12,11 Subject to Admission it is expected that definitive share certificates in respect of Ordinary Shares in certificated
form will be despatched by first class post at the risk of the person entitled thereto by 31 December 2001 and that
Ordinary Shares in non-certificated form will be credited to Shareholders” CREST stock accounts by 17
December 2001,

13.12 The accounting reference date of the Company is 31 December.

13,13 The Placing is not underwritten.

14.  Availability for Inspection

Copies of the following documents will be available for inspection free of charge at the offices of Eversheds,
Senator House, 85 Queen Victoria Street, London EC4V 4JL during normal business hours on any weekday
(Saturdays and public holidays excepted) for the period from the date of this document to one month after the
date of Admission.

{(a) This document;
(b The material contracts referred to in paragraph 7 above; and
(c) Directors’ letters of appointment referred to in paragraph 6.1 above.

Il December 2001
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