This document is important. If you are in any doubt about the action you should take or the contents of this document it is
recommended that you seek immediately your own personal financial advice from a person anthorised under the Financial
Services Act 1986 who specialises in advising on the acquisition of shares and other securities.

Application will be made for the issued Ordinary Shares and Warrants to be admitted to trading on the Alternative
Investtnent Market of the London Stock Exchange (“AIM™).

AIM is a market designed primarily for emerging or similar companies to which a higher investment risk than that
associated with established companies tends to be attached. A prospective investor should be aware of the potential risks in
investing in such companies and should make the decision to invest only after careful consideration and consultation with his
or her own independent financial adviser. The rules of AIM are less demanding then those of the Official List of the London
Stock Exchange, It is emphasised that no application has been made for the admission of the Ordinary Shares or Warrants
to be admitted to the Official List. Further the London Stock Exchange has not itself approved the contents of this document.

It is expected that dealings will commence on 17 December 1999,

The Placing is conditional. inter alia. on Underwriting and Subscription Plc receiving the subscription proceeds in respect of all
of the New Ordinary Shares in full and admission of the Ordinary Shares and Warrants to trading on AIM taking place before 31
December 1999 (or such later date as Underwriting and Subscription Ple, Hoodless Brennan and Grant Thornton may agree) but
in any event not later than 31 January 2000.

This Prospectus has been drawn up in accordance with The Public Offers of Securities Regulations 1995. A copy of this
Prospectus has been delivered for registration to the Registrar of Companies in England and Wales in accordance with Regulation
4(2) of those Regulations.

The Directors of Underwriting and Subscription Plc. whose names appear on page 3 of this Prospectus. accept responsibility for
the information contained in this Prospectus. To the best of the knowledge and belief of the Directors (who have taken all
reasonable care to ensure that such is the case) the information contained in this Prospectus is in accordance with the facts and
does not omit anything likely to affect the import of such information. All the Directors accept responsibility accordingly. In
connection with this Prospectus and/or the Placing, no person is authorised te give any information or make any representation
other than as is contained in this Prospectus.

The whole text of this Prospectus should be read. Your attention is drawn to the fact that this document relates to placing of
shares in a company which has not yet commenced business. Investment in an unlisted company is speculative and involves a
degree of risk. Your attention is drawn to the section entitled “Risk Factors” on pages 13 and 14 of this Prospectus. An
investment in the Company may not he suitable for ail recipients of this Prospectus. Prospective investors should consider
carefully whether an investent in the Company is suitable for them in the light of their circumstances and the financial
resources available to them.

Underwriting and Subscription Plc

{(incorporated in England and Wales under the Companies Act 1985 No 3882653)
PLACING

of 10,000,000 Ordinary Shares of Sp each at 25 p per Ordinary Share payable in full on application
together with 1 Warrant for every 2 Placing Shares, each Warrant exercisable at 38p per Ordinary Share payable in full
on exercise of the Warrant

and
ADMISSION TO THE ALTERNATIVE INVESTMENT MARKET
Nominated Adviser Nominated Broker
Grant Thornton Hoodless Brennan & Partners Ple

Share Capital Following the Placing
ing table shows the authorised and issued share capital of the Company
immediately following the Placing.

EOX »EQZUS0RF 0437 Authorised Issued and Fully Paid
COMPANIES HOUSE 6 42199 Amount Number Amount Number
Ordinary Shares of 5p each £1,000,000 20,000,000 £625,000 12.500.000
Warrants 6,250,000 6,250,000

Copies of this document will be available to the public free of charge at the offices of Grant Thomnton during normal business
hours on any weekday (excluding Saturdays and public holidays) from the date of this document untit the fourteenth day after
admission of the Ordinary Shares and Warrants to trading on AIM.

The Placing Shares will, following allotment, rank pari passu in all respects with the existing Ordinary Shares of the Company
including the right to receive all dividends declared or paid on the ordinary share capital of the Company afier the date of this
Prospectus.

Grant Thomton which is regulated by the Institute of Chartered Accountants in England and Wales is the Company's Nominated
Adviser for the purposes of the AIM Rules. Its responsibilities as the Company’s Nominated Adviser under the AIM Rules are
owed solely to the London Stock Exchange and are not owed to the Company or any Director. No representation, express or
implied, is made by Grant Thornton as to the contents of this document {without limiting the statutory rights of any person to
whom this document is issued).

Hoodless Brennan & Parmers Plc which is regulated by the Securities and Futures Authority and is a member of the London
Stock Exchange is acting exclusively for the Company in connection with the Placing. Hoodless Brennan & Partners Plc will not
be responsible to anyone other then the Company for providing the protections afforded to customers of Hoodless Brennan &
Partners Plc or for advising any person on the Placing and the transactions and the arrangements described in this document.



CONTENTS

Directors, Secretary, Advisers and Investment Committee

Definitions

Expected Timetable of Events

Dealing Restrictions

Placing Statistics

Key Information

Part 1

Part 11

Information on Underwriting and Subscription PLC
Introduction and Background

International Public Markets

The Funding Gap

Remuneration and Potential Profitability
Due Diligence and Investment
Cooperation

Financial Services Act 1986

Competition

Directors

Investment Committee

Staff and Overheads

Marketability of Ordinary Shares and Warrants
Dividend Policy

Year 2000

Use of Proceeds

Current Trading and Future Prospects
Warrants and Options

Information about the Placing

Reasons for the Placing and the Admission
Corporate Govemnance

CREST

Risk Factors

Accountants’ Report

Part Il  Terms and Conditions of the Warrants

Part IV  Statutory and General Information

Page

OO OO 0000 ] ) -]



DIRECTORS, SECRETARY AND ADVISERS

Peter Michael lan Catto FCA — Chairman
Anthony David Canning-Jones FCA

Directors:

Secretary:

Registered Office:

Reporting Accountants

And Auditors:

Nominated Adviser:

Nominated Broker:

Solicitors to the Placing
and to the Company:

Registrars:

Bankers:

Barry Gold MA(Cantab)
Colin William Hill

All of One Great Cumberiand Place, London W1H 7AL

EL Services Limited
Verulam Gardens

70 Gray’s Inn Road
London WC1X 8NF

c/o Jay Benning & Peliz
One Great Cumberland Place
London WI1H 7AL

Gerald Edelman
23 Harley Street
London WIN 2BR

Grant Thornton

Grant Thormnton House
Melton Street

Euston Square
London NW1 2EP

Hoodless Brennan & Partners Plc
40 Marsh Wall

Docklands

London E14 9TP

Jay Benning & Peltz
One Great Cumberland Place
London W1H 7AL

IRG plc

Baifour House
390/398 High Road
Tlford

Essex IG] INQ

Royal Bank of Scotland
28 Cavendish Square
London WiM 0DB

THE INVESTMENT COMMITTEE

Sean Blackwell
Barry O’Neill
Brian Pohl



DEFINITIONS

In this Prospectus, where the context permits, the expressions set out below shall bear the following

meanings:
3 ‘AC[“

“Admission”

“A]M”
“AIM Rules”

“Board” or “Directors”

“Combined Code™

“Company”

“Existing Ordinary Shares”
“FSA”

“FS Act”

“Hoodless Brennan”

“Investment Committee”™

“Tssue™

“Issuer”

*London Stock Exchange”
“New Ordinary Shares”
“Ordinary Shares” or “Shares”

*Placing”

“Placing Agreement”

“Placing Price”
“Placing Shares”
“POS Regulations”
“Prospectus”

“Warrants”

The Companies Act 1985;

admission becoming effective of the entire issued ordinary share
capital of the Company and the Warrants, issued and to be issued
pursuant to the Placing, to trading on AIM;

the Alternative Investment Market of the London Stock Exchange;

the rules of AIM contained in Chapter 16 of the rules of the London
Stock Exchange;

the board of directors of the Company;

the Principles of Good Governance and Code of Best Practice of the
[.ondon Stock Exchange;

Underwriting and Subscription Plc (Company Number 3882653);
the existing ordinary shares of the Company currently in issue;
Financial Services Authority;

Financial Services Act 1986;

Hoodless Brennan & Partners Ple regulated by the Securities and
Futures Authority;

a committee who will recommend underwriting and/or subscription
by the Company;

a proposed public issue by an Issuer;

a company to which the Company proposes to provide an
underwriting commitment and/or to subscribe for shares in or in
anticipation of its public placing or offer;

London Stock Exchange Limited;
10,000,000 Ordinary Shares to be issued pursuant to the Placing;
ordinary shares of 5p each in the capital of the Company;

the placing of 10,000,000 New Ordinary Shares to be issued as
described in this document;

the agreement dated 15 December 1999 between the Company (1),
the Directors (2), Hoodless Brennan (3) and Grant Thornton;

25p per New Ordinary Share;

the New Ordinary Shares which are the subject of the Placing;
The Public Offers of Securities Regulations 1995 as amended;
this document;

6,250,000 warrants to subscribe for Ordinary Shares at a price of 38p
per Ordinary Share as described in Part IIT of this document.



EXPECTED TIMETABLE OF EVENTS
Publication of this Prospectus 16 December 1999
Admission effective and dealings expected to commence 17 Decernber 1999

Expected date of dispatch of definitive certificates in respect of the
Placing Shares and the Warrants J 17 December 1999

DEALING RESTRICTIONS

On Admisston, the Directors and persons connected with them will be interested in an aggregate of
440,000 Ordinary Shares representing 3.5% of the enlarged issued share capital of the Company and
220,000 Warrants. Details of these holdings are set out in paragraph 6.1 of Part IV of this document.

The Directors have undertaken to Hoodless Brennan not to dispose of such interests (except in certain
limited circumstances) for a period of 12 months following Admission.

In addition Ordinary Shares acquired by persons prior to the placing at their par value of 5p, together
with Warrants issued in respect of such shares, will be subject to dealing restrictions for a period of 12
months following Admission whereby they can not be sold without the written consent of Hoodless
Brennan. No sales shall be made for a further period of 12 months other than on an orderly market basis
through Heodless Brennan and with the written consent of Hoodless Brennan, such consent not to be
unreasonably withheld or delayed. These Ordinary Shares (including those issued to the Directors)
comprise 20.0% of the enlarged issued share capital of the Company following Admission. Further
details of these arrangements are set out in paragraph 3.6 of Part IV of this document.

PLACING STATISTICS
Placing Price 25p
Number of Ordinary Shares in issue following the Admission 12,500,600
Number of warrants in issue following the Admission 6,250,000
Market Capitalisation at the Placing Price £3,125,000
Number of New Ordinary Shares being placed on behalf of the Company 10,000,000
Gross proceeds of the Placing £2,500,000
Net proceeds of the Placing receivable by the Company £2,300,000

Percentage of the eniarged issued capital being placed 80%



KEY INFORMATION

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

Incidental to its primary function of a corporate investor, the Company intends to provide
underwriting and/or an element of initial subscription for a range of companies which are
introduced to it by third parties primarily contemplating or undertaking a public listing or
trading facility.

The Company will not advertise or hold itseif out as providing underwriting services nor will
it carry on the business of a dealer in shares.

The focus of the Company’s commitment or investment will be on:
®  early stage companies

®*  companies with proprietary technologies

®  companies with existing revenues

®  companies with experienced and qualified management.
The Company may also invest in existing public companies.
The Company does not intend to incur high fixed overheads or have high staffing leveis.

The Company is raising a limited initial investment with a view to raising further investment
funds based on the Company’s results and/or opportunities as they arise.

Any securities received from underwriting and/or from subscription will be invested and may
be realised in due course by private sale or following the grant of a public listing or trading
facility.

The Company intends, where appropriate, to have the right to Board representation on
companies where it has subscribed to assist with their development.

A number of the Company’s commitments and/or investments will be in Internet or Internet
related companies. Such activities are likely to be undertaken in conjunction with other
investors, particularly those represented on the board including netvest.com plc and
Arlington Group ple.

Your attention is drawn to the section headed “Risk Factors” on pages 13 and 14 of this Prespectus.



PART I
INFORMATION ON UNDERWRITING AND SUBSCRIPTION PLC

Introduction and Background

The Company has identified an opportunity to assist primarily early stage companies with their capital
requirements. The growth of entrepreneurial companies has created a new generation of young
millionaire businessmen and many more who would emulate their success. The current strong British
economy provides an encouraging environment for the development of small and medium sized
technology related businesses. The government has indicated its support for such enterprises and has
recently announced that it proposes to increase tax benefits to investors in smaller companies which
should make the ability to realise the Company’s commitments and investments easier and make such
realisations more profitable.

There are a number of alternative sources of funding for such businesses, both while they are privately
owned and once they achieve a listing or trading facility. Recent stock market success has led to a
considerable focus by a range of investors and providers of funds for investment opportunities in such
companies. These investors include venture capital funds, ventare capital trusts, groups of “angels” and
investor clubs. Many of these, however, as a result of their own administrative and management cost
basis, tend to focus on companies seeking funding in excess of £5 million.

The Directors believe that significant profits can be obtained from investment at much lower levels
provided that the central overhead and staffing costs of the Company can, as intended, be contained at a
reasonably low level.

A number of the Directors have, in recent months been requested to assist in raising funding, both debt
and equity, for companies with considerable potential which they have been unable, in the absence of
such funding, to fulfil. In many cases the amount of money sought is of the order of £500,000 or less and
in many cases the projected return on such investment is dramatic, particularly in current markes
conditions.

A key element of the Company’s activities will be to access a range of qualified individuals and teams
who will be able to perform detailed due diligence on such companies and their management with a
view to determining whether an investment should be made and if so on what terms.

International Public Markets

There has been an extension in the number of public markets for shares for small and medium sized
companies in Europe. EASDAQ (European Association of Securities Dealers Automatic Quotation)
was established in November 1996 to provide a platform for high growth international companies. Its
effective minimum listing capital is, however, $50 million.

AIM was set up in 1995 by the London Stock Exchange and since then over 450 businesses have used
AIM as a vehicle for growth. More than £2.9 billion has been raised on the market, and by
mid-December 1999 the companies trading on AIM had a total market capitalisation of £12 billion and
an average market capitalisation of £36 million. 60 AIM companies have progressed to the main
market. So far this year more than 50 companies have joined AIM and more than £550 million has been
raised on the market. AIM has recently shown signs of significant growth as a market for technology
based smaller companies with a particular emphasis on the Internet. At the end of November 1999 the
AIM index was the best performing index in the world.

In the United Kingdom the primary trading facility for smaller companies has been OFEX, a matched
bargain trading facility operated by JP Jenkins Limited. There are now in excess of 190 companies on
OFEX and it has proved a successful “nursery” for a number of companies. The aggregate market value
of OFEX companies is approximately £2.6 billion. The implementation of the OFEX Code of Best
Practice has improved investor perception of the market.

These statistics do not include all of the funds which have been invested in small and/or early stage
companies by venture capital companies and venture capital trusts. In the view of the Directors some of
these investments would have been available to the Company if it had been in existence at the relevant
time.

At the larger end the London Stock Exchange itself has introduced techMARK a segmentation of its
Official List for technological companies.



In Europe the Neuer Markt of the Deutsche Borse and the Nouveau Marché have provided, or are
secking to provide listing and trading facilities for small and medium sized companies.

Most recently in November 1999 NASDAQ (National Association of Securities Dealers Automatic
Quotation System) which also includes the American Stock Exchange has announced plans for a
European market (notwithstanding that it is a shareholder in EASDAQ).

In all cases, however, the process of preparing a company for a public trading facility and in particular
the issue of a prospectus under the POS Reguiations involves significant expenditure of money for
professional and other fees and costs. Estimates of costs for AIM for established companies tend to be in
excess of £200,000 and for OFEX generaily in excess of £100,000.

The Funding Gap

The search for funding is likely to be a severe distraction for the limited management resources of many
early stage companies. The focus of venture capital providers and venture capital trusts is inevitably on
larger companies since in general the work and effort required is disproportionate to the size of the
transaction.

There is an established market place of investors in small companies, many of them focussed on the tax
reliefs available to investors in unquoted securities which includes securities on both AIM and OFEX.
Investors in Underwriting and Subscription Plc will not qualify for these reliefs. A number of financial
services organisations regulated by the Securities and Futures Authority (to become the Financial
Services Authority) have developed specialised mailing lists of their customers who have invested in
unguoted securities. '

There is, however, a perceived gap between the funding of the initial stage and the outcome of any
proposed public issue where a business seeking funds is likely to be faced with a substantial bill for
costs which are likely to be substantial in the context of the Issuer’s financial position. The process
contains an element of uncertainty. The Company intends to address this “Funding Gap™.

In many cases the Issuer’s requirement is the certainty that the issue will proceed and be successful
when offered to the public and in particular the certainty that the minimum amount will be achieved.
The minimum amount is the amount legally required to ensure that the company can generate adequate
working capital. If it is not achieved all of the money raised under the offer must be returned to the
subscribers and all of the expenses are therefore lost.

This requirement for certainty (subject to the terms of the relevant Underwriting Agreement) should be
achieved by subscription and/or the underwriting of the minimum amount by the Company.

Remuneration and Potential Profitability

In relation to any underwriting which the Company may undertake, although traditional underwriting
fees are in the range of 1 to 3 per cent. the Directors believe that cash fees of the order of 5 to 10 per
cent. may be achieved in its chosen market sector. In addition the Company in its role as an underwriter
may be able to obtain for investment a significant number of paid up shares, options, convertible
securities and/or warrants to subscribe for shares in the Issuer at an attractive price. The ownership of a
range of such securities may lead to capital gains for the Company in due course. Although the
Company will not as 2 maiter of policy be buying securities with a view to selling them in the short
term, some securities will be realised when considered appropriate by the Board.

Any underwriting commitment is expected to commence immediately prior to the registration of the
public prospectus and terminate at the close of the offer period. The Directors anticipate that the longest
period for which the Company’s underwriting commitment will be outstanding will be 90 days
(assuming that the Company is not obliged to take up shares pursuant to its underwriting commitment).
The Company would hope to employ its resources at least four times in any year. It could therefore
receive fees in cash on an annual basis in the range of 20 to 40 per cent. of its available underwriting
resources together with a range of other securities provided by the Issuers at attractive prices. The
ownership of such securities should enable the Company to participate in any long term growth of the
Issuers and it will be well positioned to assist the Issuers in further fund raising as the Issuers grow.

It is difficult to forecast the retuonn capital, which will be influenced both by the success of the
Company in its choice of Issuer, by market conditions generally and in particular by the success of the
relevant Issue.



There will be some transactions where the Company will be called upon to make payment under its
underwriting commitment where the Issue has proved partially or wholly unsuccessful. The
consequence is likely to be that the Company will retain shares in the Issuer which may be difficuit to
realise. The payment of cash pursuant to a call on the underwriting will irnpact on the availability of the
resources of the Company. The Directors believe that stringent due diligence procedures are the most
appropriate safeguard against this possibility.

Due Diligence and Investment

The Company will perform its own due diligence and financial analysis on any potential Issuer, working
with the Issuer’s accountants and financial advisers together with any Nominated Adviser (in the case of
AIM) and stockbroker.

Where the Company has decided to underwrite a portion or the whole of an Issue it may also decide to
subscribe for shares in the Issue or may participate in a placing of shares of an Issuer. In some cases it
will both underwrite and subscribe for shares in the Issue and in others only subscribe or underwrite,
Subscription will be made as principal with a view to long-term capital growth.

Whilst the Company will focus on investment in early stage Internet companies, it will invest in any
suitable company with proprietary technologies, existing revenues and experienced and qualified
management.

The focus of the Company on underwriting, with its relatively short commitment cycle, should assist the
Company to avoid major fluctuations in values consequent on shifts in market perception and valuation.
While the Company will generally underwrite and/or subscribe for ordinary shares, it will retain the
flexibility to underwrite and/or subscribe for other securities with an equity element such as convertible
securities including options and/or warrants or a combination thereof.

Based on their experience the Directors are confident that there will be a wide range of opportunities for
the Company to examine and consider for underwriting and/or subscrption in current market
conditions.

In certain market conditions where there are a limited number of public issues the Company may
acquire securities in existing public companies which already have a public trading facility.

Cooperation

The Company intends to co-operate with a number of other organisations which provide or intend to
provide funding for early stage companies. The ability to add an underwriting component to an overall
financing package should be attractive to many of the organisations which have recently raised or
committed substantial funds for this purpose. In particular the Company intends to co-operate with
netvest.com plc and Arlington Group plc, both of whom are represented on the Board and/or Investment
Committee. In order to avoid a conflict it has been specifically agreed that each such company will have
the opportunity to review amy proposed investment opportunity presented to the Company and be
entitled to co-invest with the Company.

No underwriting commitment will be made or subscription entered into without the
recommendation of the Investment Committee to the Directors and their approval.

Financial Services Act 1986

The Company has consulted with the FSA to clarify that the proposed activities of the Company do not
conflict with the provisions of the FS Act, The Company has received a leter from the FSA containing
the relevant guidelines. The Company is not proposing actively to promote its services nor to purchase
securities with a view to short term resale, nor to hold itself out as providing professional services to
third parties of inter alia underwriting their securities for a fee but as a corporate investor to take
opportunities which are offered to it to underwrite issues. Advice has been received from the FSA that
on the above basis the activities of the Company are unlikely to require authorisation under the FS Act.
If the Company decides to change its activities so that such authorisation would be required the
Company will make the necessary application.

Competition
The Company is not aware of any other organisation currently offering underwriting commitments for
small companies, as its primary business, however, future competition cannot be precluded.



The Directors believe that within the contemplated range of its activities there will be sufficient
opportunities for suitable investment.

Directors

Peter Catto, aged 57, Chairman

Peter Catto is a chartered accountant. He joined Casson Beckman, now part of Baker Tilley, chartered
accountants, in 1970 and retired as a senior partner in 1994. He now acts as a corporate finance
consuitant and is executive or non-executive director of several public and private companies including

netvest.com pic. He is a vice president of World ORT Union, one of the largest charities in the world,
providing educational and technical training to students throughout the world.”

Anthony Canning-Jenes, aged 59, Director

Anthony Canning-Jones is a chartered accountant and former merchant banker with considerable
experience in both finance and industry, including previous directorships of Hill Samuel Securities,
Durapipe International, Heron Corporation and Merrill Lynch Europe. Since 1991 he has acted as
consultant to a number of companies in various industries. When appropriate Anthony Canning-Jones
will assume the role of Finance Director on a part time basis.

Barry Gold, aged 52, Director

Barry Gold is a solicitor. In 1998, he retired as Senior Partner of Gold Mann and Co, having founded the
firm in 1975. He is now a consultant to that firm. He is on the Board of a number of public and private
companies including netvest.com plc. He has a FIFA Players Agents Licence which he operates through
his sports management and consultancy company.

Colin Hill, aged 54, Director

Colin Hill is a member of the Institute of Chartered Management Accountants. He has worked at
Coltness Group, Hoover, Coats Viyella, BPCC, Schulte & Dieckhoff (Germany), Toray Industries
(Japan) and Planning Research Corporation (USA). From 1981 he has specialised in advising small and
medium sized companies in corporate finance, business planning due diligence and asset recovery.
Since April 1988 he has been the finance director of Arlington Group.

Investment Comimnittee

Members of the Investment Committee will initially comprise the persons below. Members of the
committee will be remunerated as determined by the Board and may include performance related
payments. Future appointments to the Investment Committee will be made when necessary by the
Board.

The Investment Committee will meet regularly.

The following will be the initial members of the Investment Committee:

Sean Blackwell, aged 38

Currently Chief Executive Officer of Hoodless Brennan & Partners Plc and one of the founding
shareholders. In his role as Head of Corporate Finance of Hoodless Brennan, he reviews many
proposals a number of which could be suitable for Underwriting and Subscription Plc. Sean Blackwell
has more than 12 years experience in the financial industry.

Barry O’Neill, aged 27, (Eire)

Barry O’Neill formerly ran Eircom’s New Media Publishing Division which has created some of
Ireland’s most popular web sites, including the Doras Directory, Doras Movies, Cumasc — the Irish
language site and MUSE the on-line Music Magazine. In July of 1999 the new Media Publishing
Division was separated from Eircom and named “rondomondo” of which he is chief executive.

Barry has also lectured on Interactive Media at NCAD and DLIADT. In 1995 he became Head of
Production and Training at Arthouse, the Multimedia Centre for the Arts in Temple Bar, where he
established successful training courses and production programmes.
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Brian Pohl, aged 33, (Canadian)

Brian Pohl was a territory manager for General Electric (USA) from 1996 to 1998. Prior to that he was
involved in network technology planning at Ed Tel and was an international business manager at Etcom
International (which became BTSI). He has a BS and MBA in strategy and intemational business from
the University of Alberta and an MSc (Finance) from the London Business School. He is investment
director at Arlington Group.

Staff and Overheads

The Company does not intend to incur material overheads or to employ statf directly. To the extent
necessary it will outsource its requirements. Financial analysis and due diligence will be conducted on a
case by case basis by the Investment Committee and where appropriate experts will be retained. The
Company’s financial records will be maintained by MSP Secretaries Limited.

Marketability of Ordinary Shares and Warrants

An application has been made for the Ordinary Shares and Warrants in issue and to be issued pursuant
to the Placing to be admitted to trading on AIM.

AIM is intended to give greater exposure to emerging or smaller companies wishing to have their shares
traded. Shares of companies admitted to AIM are traded on a segment of the enhanced version of the
London Stock Exchange Altemative Trading Services, SEATS PLUS, which enables buyers and sellers
to trade with each other through the London Stock Exchange trading system. It is anticipated that one or
more market makers will make a market in the Ordinary Shares and Warrants once trading on AIM
commences. The future success and liquidity of AIM cannot, however, be guaranteed.

Dividend Policy

The New Ordinary Shares will, following allotment, rank pari passu in all respects with the existing
Ordinary Shares and will rank in full for all dividends and distributions declared, paid or made in respect
of the ordinary share capital of the Company. The Directors intend to pursue a progressive dividend
policy once a number of underwritings and/or subscriptions have been completed having regard to the
cash requirements of the Company and the need to maintain an appropriate level of dividend cover.

The Directors reserve the right to make distributions of investments to shareholders in specie when
appropriate.

Year 2000

Many existing computer systems were designed to identify years by the last two digits only, without
considering the impact of the change to a new century. On 1 January 2000 such systems will not be able
to distinguish between the years 1900 and 2000. If not corrected, these and other year 2000 anomalies
could cause computer applications to fail or create erroneous results.

The Company is itself not reliant to any material extent on complex computer software. The Directors
have been informed that the computer system used by MSP Secretaries for its own data and financial
records and all related hardware and software will be able to handle date information before, during and
after 1 January 2000 and to function accurately without any change in operation associated with the
advent of the year 2000. There will therefore be no material expenditure falling on the Company in
respect of year 2000 compliance.

The Company also, however, relies on external computer systems such as those operated by its bankers
and it has no knowledge of the year 2000 compliance aspects of such extemal systems.

Use of Proceeds

A limited amount of the net proceeds of the Placing will be used for working capital and to identify and
analyse potential target Issuers. The majority of the funds will be used to support underwriting
commitments and for subscription for Issues. While the Company has no present intention to borrow
funds it may decide to do so to increase its ability to make underwriting commitments and/or
subscriptions.

In due course the Board considers that the most likely source of additional funds will be the issue of the
Company’s own shares and/or other securities. Such issue will be subject to pre-emption rights except
to the extent of the disapplication of Section 89 of the Act as referred to below in paragraph 3.2 of Part
Iv.
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Current Trading and Future Prospects

The Company has not traded since its incorporation. Future prospects will depend upon the analysis and
identification of suitable Issuers and suitable transactions where the Company can underwrite and/or
subscribe. The Directors are confident that a number of such opportunities are available in current
market conditions.

Warrants and Options

The Warrants have been constituted under a Warrant Instrument adopted by the Company on 8
December 1999. Each Warrant entitles the holder to subscribe for one Ordinary Share at the price of 38p
during the period commencing with the date on which the Ordinary Shares are first admitted to trading
on AIM and ending on the date two years from the date of such Admission. The Warrants will be
registered and will be transferable by an instrument of transfer.

Full details of the Warrants can be found in Part Il of this document.

In order to attract, motivate and retain present and future key executives and consultants the Directors
may grant options over shares in the Company to such persons. No options will be granted with an
exercise price lower than the market price of the Ordinary Shares at the time of grant of such options. As
at the date of this document no options have been granted by the Company over any Ordinary Shares
except for those referred to in paragraph 6.1 of Part IV.

Information about the Placing

The Placing is conditional, inter alia, on the Company receiving the subscription proceeds in respect of
all of the New Ordinary Shares in full and Admission taking place on or before 31 December 1999 or
such later date as Hoodless Brennan, Grant Thornton and the Company may agree but in any event not
later than 31 January 2000. Further details of the Placing Agreement are set out in paragraph 8 of Part
IV of this document.

Under the Placing Agreement Hoodless Brennan has procured subscribers for 10,000,000 New
Ordinary Shares.

Reasons for the Placing and the Admission

The Directors are of the opinion that a trading facility on AIM will raise the public profile of the
Company. It should enable the Company more easily to raise additional funding.

Corporate Governance
In the light of the anticipated size of the Company following the Placing it is not considered practical or

appropriate for the Company to adopt all of the provisions of the Combined Code relating to corporate
governance and in particular to distinguish between executive and non-executive Directors.

The Company does, however, intend to review its compliance with the Code on a regular basis and has
appointed an audit committee headed by the Chairman.

The Company has adopted the Model Code for Directors” and employees dealings applicable to AIM
companies and will take all reasonable steps to ensure compliance by Directors and any relevant
employees.

CREST

CREST is the computer based system whose procedures enable title to securities to be evidenced and
transferred without a written instrument.

The Directors intend to apply for the Ordinary Shares and Warrants to be admitted to CREST with
effect from Admission. Accordingly settlement of transactions in the Ordinary Shares and the Warrants
following Admission may take place within the CREST system if the relevant shareholders and/or
warrantholders so require.
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