THIS DOCUMENT 15 IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTIOMN, If yous e
it sy doubt about the contents of this document you should consult 8 person authorised under the Financial
Setvices Al 1956 who specialises in advising on the acquisition of shares and other weemnties.

Applicition hus been made for the cxisting sued Ordinary Shares and il Mew Owdinury Shares to ke admiited
to trading on the Alterastive lavestment Marked of the London Stock Exching: FAIM7 L ALV s 0 marke
designed primarily Tor emerging or smaller componics to which 2 higher nvestment risk (han that wssocisted
with established companies tends to be attoched. A prospective lnvestir shiavialil be wware ol the polentis] risks in
imvesting in sach compunies and should make the decision to invest oaly after careful comsiderntion mmd
comsultution with his or her own independent financial adviver. The rules of AIM are less demanding than
those of the Official List of the London Stock Exehange. 11 is emphasisel thal no opplication is being made
for ndmission of these secucities 1o the Officinl List of the London Stock Exchunge. Further, the London
Stock Exchange has not lisell approved ihe contents of this document.

1t is expected that Admission 10 ATM will become effective und thal dealings in the New Ordinary Shives und
the existing Orditairy Shares will commence on 20 February 2000 (unless the Offers are chosed earlier ar
extended by Bell Lawrie Wike Speke and the Directars).

The Directors of Forbidden Technologios ple, whose mimies are sel ool on page 4 of this document, accept
responsibility for the information contained in this document. To the best of the knowledge and belicf of the
Directors {who have taken all reasonable care to ensure that such is the cise) the information contained in this
document is i sccordance with the fcts and does nol omit anything lkely 1o affect the impart of sl
information,

Forbidden Technologies plc

{ breorporated in Emplumd and Wales under the Compontes Act FRRS itk reintered nuembes 5072846 1

{}Ters Tor Sabscription
by Bell Lunwrie Wiso Speke
ol up (o 1,520,000 New Ordinary Shares in units of 2,500 New Ordinary Shares at 2ip por share (the A Offer)
il
ol w10 1,520,000 New Orrdinaury Shares in units of 40,000 New Ordinary Shares af 25p per share (ihe B OlTer)

subject (o an overnll maxinmm sggregate allotmint in respect ol boith Offers of
2,000,000 Mew Ordinary Shares

wnd

Admission (o trading on e Albernative Iovestmend Marked

Share Caplial
{immeilintely follvwing AdmEssion)
uthorised Dssaeil wn fully paid
i Momber L Mumber
(RILCTRI 25 (M1, 000 ordinary shares of 4p ewch S3HN, DN} (ER R

The subwictiption Tists Tor the New Ordinary Shares will open at 10,00 am on 37 January 20dMd, ined may be
ichosed il any time thereafier bt not later than 3,00 pm on 23 February 2000, unless extended by Bell Lawne
Wise Speke and the Directors. A copy of this document lus been delivered 1o the Registrar of Companies in
Englond aod Wikes for registration in accordance wilth Regulation 4031 of the Public Cffers of Securitien
Regulations 1995, This dooument has been down up i pocordanee with the Public OfTers of Secunties
Reglntmns 14905,

Fell Lawrin Wise Speke s acting exclimrvely for Forbudden Techinologles ple and no one else i commeciion with
the matters described herein and will oot be respanaifle W iy oie other than Forbidden Technologies ple for
peoviding the protections afforded 1o customen of Bell Lawrie Wise Speke o for advising them on the
vorienis ol this document o any matier referred 10 herein

The whele texi of ihis docament shoubd be read, Your attention is drawn o the section etithed “Risk Factors™
on page 12 of this duenmaent.
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DEFINITIONS

The follawing definitions apply throughout this document unles the context fequires otherwise

Aot
* Ailmmbesion™

“adM Ruls”

“AIM“
“mpplication Form™

“Approved Shave Option Scheme™
Rl Laowrie Wise Speke™

& “Directon” or ™ Bourd”

"Forldden™ or “Compuany™
||I I'. "

“London Stoek Exchangs"
“Muximum Offer Price”

“Mawimum Subseripion”

“M inirmum Subacription”

“iew Ordmpry Shiapes™

“Ofer Tor Subscription Agreoment™

“{HTers™

“Ohrdinary Sheres™
“Repulntions™

“Share Option Schemes™

“Unapproved Share Cption
Scheme”

A Offci™

B OiTer”

the Companies Act 1985, as aminded

ihe pdmission of the existing saued Ordimary Shaves and the MNew
Ordinary Shares 1o trading on AIM hecoming effective n sceordance
with Bule Lo of the ARM Rules

the rules sel oul in Chapler 16 of the Bulks of the London Stock
Exchunge

the Allernative Irvestment Market of the Londos Stock Excharp

ihe application form {and/or spere appHestion Foem) o subscribe for
Mew Ordinary Shares set ont ot Lhe end of this document

the Forbidden Technologies ple Approved Share Option Schenie

Bell Lawrie Wise Speke (0 division of Brewin Dolphin Securities Limited
which is regulaied by The Securitics and Futures Authority Limbted and
i o msember of the London Stock Exchainge)

the thivectors of the Company, whose names nre st oul on page 4 of this
docoment

Forbidden Technologies ple

f1s the case of the A Offer, 20p per shire and, in the case of the B Officr,
25p per share

Lemlon Stock Exchange Limited

the price of 23p per shire ot which New Ordinary Shires are being
offered under the B Offer

the mixtmum subseription under the Qe of £476, 000
the mrtmamum sbaeripion under the CHYers of E4:24, 0600
new Chredinary Shares 1o be isued pursuiant (o the Offors

the conditional agreement dated 26 Jenuary 2000, beiween (1)
Forbidien, {2) the Direciors and (31 Bell Lawrie Wise Speke reluting to
the Offers, detuils of which are wi oul in peragraph 14(h) of Pan 1T al
this document

ihe A Ofer o the 1Ok
ordinnry shares of dp each in the copital of the Comipniny
ihe Public OTers of Secunties Regolaions 1995

ihe A pproved Share Opition Scheme und the Unapprovesd Share Uption
Scheme lurther details of el aee set out in paragraph ' of Part 10 of
thay doeimnent

the Forhidden Technologies ple Llnapproved Share Option Scherme

the invitation o subscribe lor Mew Ordinary Shares ata price of 2p per
shmre cominined in this documenl

the drvitation to subscribe fap Mew Ordinary Sharves 2t price ol 25p per
shatre contuined in this document
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OFFER STATISTICS

wumber of Oridinary Shares in issue following the Offers

Number of Ordinury Shures being offered for subscription

Murket capltalisation st e Maximum Offer Price

Minimum proceeds-of the Offers receivable by the Company, net of expenses

Musimum procecds of the Offers receivable by the Company, net of experises

14, 501,000

2,000, 00

£3,625,000

E324,000

EAT6.00)

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Subscription Hsts for the Offers open
Subscriplion [ for the Olferi close

Dealings 1o commence in the cxisting lssusd Ordinury Shares and in the
New Ordiniry Sharen

Share certificates in respect of the New Ordinary Shares to be despatihed
sl or CREST aceounts credited

2ok
10,00 o o9 27 Jangury

3,00 pm on 22 Febraary

000 m on 249 February

29 February



PART1

INFORMATION ON THE COMPANY
Introductinn

Broaceait TV b wistehed by millions of viewers, However, in terms of provision of peogrming to ils viewers,
it has limdtations. For example, if a viewer miises o partsubior progromme when i is broadcast then, in the
absence of an avallable recording, in order 1o watch the programme: the viewer will veed to wait uniil the
programme i3 repented, i i ever is. Similarly, specialist progrommes with peroerved less audience apponl can
be expeted 1o be broadenst gt off-peak times, i mdeed such progrommes are broadeast at all. A further
lemitation is that of the broadeaster's reach which can be confined by broadeasting technology and licence
requirements. In comparison, when the system is fully lunctioning, it w possible to muke motenal oo the
Workd Wide Web svailable 1o all subscribers il the time of eich subscriber’s choosing on o huge vuriety of
subjects, With programine distribution over the imfernel, the Directors believe that prograniine mabkers
wohd produce m bronder punge of progrimmes as [here would be the potentiil 1o gain additiomal revenue
ower an exiended period of time.

Currently technalogion] mnd mirnstructone constemints resteict the supply of programming over the internet,
However, cantimitng mdvances arc being made in the arcis of (0) network speed, (h) compaitier speed and (c)
compression technology, Modema have increased in speed within ihe lant decade. Cable modems and ADSL
i Asyimimetric Digital Subscriber Line) are being imtrodoced which are expected to improve the bandwidth to
ihe internet user’ machines compared with modems presently widely in use. At the ssome time the internet as o
whale is getting faster. In' combinution with this, telecommunication costs have been ulling, computer
processing speeds lave been increasing and the cost of computer power has been falling. The new generation
al interned enabled panies consales demonstrate the nerease inthe supply of low cost, powerful compaters,
Forbidden t not directly involved in incrensing the speed of the installel base of computers or of the latemet
is 4 wihiole.

With current techinological imitations, distributing programmes over the infernel results in & compromise
being mads between picture quality and transmission time. Video compresston allows improved pietore
geality or secelerited transmisaion time or & combinstion of both.

Fortidden has beer Heensed to wse video compression technology owned by Eidos Technologies Limbied.
Forbiddon intends 1o develop the video compreasion technology to meet the challenges in the development of
programive distribution over the internet,

In due course, the Dirsctons anticipaie thal eotiving peogrimmes aver the internet will become commicn
worldwide with corrosponding benefits to the viewer in terma of programme choics and mimg, Forbidden i
ruising Funds with the phjective of becoming x mujor participint in this market

Licence

Steghen Stresiter co-founded Efdos ple in 1990 and resigned as a directar of Eidos ple in June 1999, During that
time b wals responsible for, iner wlia, nesearch und development of video compression. Due (o his contiming
interest in this technology, which was ot cone to the business of Eidos ple, he st up Forbidden to continue
wirk in video compression. Forbidden hus a non-esclusive fivence (the Licenee”™) 1o ose and well products
mcorpomiing this video compression fechnology.

The detailed werms of the Licence nre described in parngraph 140a) of Par 11 of this docament. However,
prispective invesiors should sele tal e continuanes of the Lence i dependent upan, i fer ol

(i} Seephen Strenter remplning o director or emplovee of the Company and continuing to be personally
involved in the eperation of the Company's basiness;

{Hy  Stephen Sinsiter remuining beoeficully intercsted m 15 percentof more of the Company™s equity shisre
cupital;



) nione person (ur persoms acting in coneert) acquiring an iniered (ditegd or indireet) m 25 per cent or
mare of the Company's equity share capital; and

(v} Do one person (Of PErsons acting in concert) commiting 1o provide the Company with an aggregate
amnout, otherwise thin from the purchise of products sold by the Company pursuin (o the Licence,
which exeecdy 50 per cent of the market capitidisation of the Company from time to time.

Eidos Teohnologies Limited has the nght 1o termnate the Licence if any of theke cvents ocunt,
The Directors expect that as the Company's business develops, its dependence an the Licence will dimimisla,

Diescription of the Business

Forbidden is » start-up company, however, Stephen Streater hus been working in the aren of video
compresiion technology for more than 10 yeurs. The objective of the Company i 10 develop further video
compression technology mcluding the dotailed compuier progrmming necossary 1o produce an mitial
domonstration procuct. This should show the potettial For this technology (0 make an impact on the
distribution of programme content over the intermet.

Ay progress is made new versions of the product suito arc expected Lo be rebgased vo progressively wider tewi
andiences. 11 is not expected that this activity will he revenue enming this year bt it s expected that trinl
products will be on general redease townrds the end of thik yenr

Competition

The Direetors believe thal vides compression could become o cornerstone technology for the intermet.
Consequently there sre many companies myolved in this and other related technologies and, due to the
possible sze of the market, it has the potential to ailract many more, The Directors ure uware of many
busineesey and orgunisations which already opernte in this area. These include GED Interactive Midia,
which is listed on the London Stock Exchange, RealNetworks which iy guoted on NASDAGQ and AT&ET,
which i listed on the New York Stock Exchange, The Directors are also aware of the international standards
foir video compression at o wide range of data rates aned which are genenilly available

In addition. the Directiors believe that as distribution of progrismmes over the intermel ncrenses companics
currently engaged in progrumme making or programme distnbution will seck 1o estnblish a position in
internet hroadcasting.

The Directors believe that the initial key 1o socess for Forbidden will be the development of a video
compression product saite with supenion attributes i available alternatives,

Prospects

The development of internet programme distribution is dependent en many fagtors inelncting the following
techmical factors:

sigrniffcant increase in e speed of datn transmissaon over the mternet;
— it imprevements m power and reducing cost of comprters; nnd
continuing improverients in vides nnd sudio compression

The Dirvotory beliove that uliimately the quality of the psctime and sound will nesd 1o match dhal dwintlabibe by
cotiveritiomal melhods of distributin belore potential wehscribers will conkider interngt distribution s vinble
nlernative,

Comsequently, whilst the Directors befieve that, in due course, programmie content distribution over the inlernet
will hevome widesprend it muy be several years until material rovenies can be gencrted by he Corpanry.
However, il Forbidden succeedy in developing compression technology with attritnites which are superior o
catmpetiter products then the Director believe that due (o the size of the poteniinl wintket itwill have created
valun bl imelicctual proporty. The atwention of prospective imvestors is drawn 1o the Risk Factods sel vul oo
page 12



Offers for Subscription
A total of 2,000,000 New Ordinary Shares are being offered in separate offers:
™ under Uhe A Offer in units of 2,500 New Ordinary Shares.at 2 per shane
® under the B OfTer in units of 40,000 New Ordinary Shares at 25p per share

While 1t is intended that 1,000,000 New Ovdimary Shares will be issued onder each of the A Ciffer amd the
B Offer, the Dircctors may, at their sole discretion, allocite up to 520,000 New Ordinary Shares {rom the
A Offer to the B Offer or vice verss, Accordingly, up to 1,520,000 New Ordinury Shares may be allocuted
undes elther Offer. The minimom subsetption Tor each of the A Cffer iwnd the B OfFer in 480,000 Mew
Ordinary Shares,

Neither OfTer will proceed unless the aggregate amount subseribed under the Offers s £424,000, The
maximum subseription under the Offcrs is £476,000. 1 all the New Ordinary Shares are taken up under the
Offiers, the Company will raise between approximately £324,000 and £376,000 afier expenses. The MNew
Onrdimary Shares will represent approximately 138 per cent of the enlarged fsued share capital of the
Compiiny following Admbssion.

Applicanty must lodge un Application Form, together withy thetr remiiinee for the full amount payable wpon
application, with IRG ple (*the Receiving Agents") prior Lo 3,00 prm on 21 Felraniy 2000, Applicanis should
note that the Directors may close either the A Offer or the B Offer at any time should that Offer be fully
suibmeribed prioe to 22 February 2000, The Company also reserves the right to iecept Applicition Forms and
avoompanying remiftances received after 300 pm.on 22 February 2000 where there was evidence thal they
were posted prior fo that time. 1t is expected that share certificates will be desputched or CREST necounts
eredited vn 29 February 2000.

The terms and conditions of the Offers and details of the procedure for spplication are set out in Part 1Y of this
document. The Directors reserve the right o soale down, nccept or reject in whole of inpart any application. In
th: event that the Offers are oversubscribed the Directors intend to scale down larger applications under the
A Offer and to allot New Ordinary Shares only in blocks of 40,000 New Ordinary Shares under the B €O ffer
wiilfor refect applicitlions in whole.

The subscription Hsts will open ot 10,00 xm on 27 Junuary 2000 and may be closed 4t any time theeeafter but
will close not later than 3,00 pm on 22 Februnry 2000, unless extended by Hell Lawrie Wise Speke nmdd the
Directors, The lssue Price is payable in full on appheation.

All pyrents must be made by cheque or banker's draft in pounds sterling drawn on g bank or butlding sockety
i the LIK which is either @ settlement mimiber of the Cheque and Credit Clearing Company Limited or the
CHAPS and Town Clearing Company Limited or u member of the Scottish or Belfist clearing houses, of
which hits srranged for its cheques and banker's drafts to be clieared through the facilities provided by those
ornpinies oF commiitesd. All such chiegues o lmeer’s drafls must bedr the appropriste sort eode in Gu top
right-hand comer. Cheques or banker's drafts should be made payable o “IRG ple A/C Forhidden
Technologies pie”’ und erossed “A/C payée only™ 1t o torm of the Cifern that all chegques. which are Hahle
1o be presented on receipe, will be honoured an [irst presentation. The Company reserves the right 1o seek
special earance of cheques. No interist will be pabd on wmounts received.

Applicants may submit any number of Application Forms for cither Offer (ad 4 spare Application Form is
included ai the end of this document). Applicants should fiote, however, that, ave i disclosed in parugraph 15
of Bart 11 ol this dacument, allocition of New Ordinary Shares is at the Directon’ sole discretion and that.
secordingly, applications may be rejected or scaled down in whade or in purt: The Company intends to bank all
chegues and bunker's diufits received with the Application Forms ad allobments will only be mode after their
cleirance. Application monies will be held 1o o separate sceommt by the Recerving Agents Application monies
i rispoct of pnsoeceasl apphicatisng will be returmed withool interest by fret-clnss post, ot the applicats’
ritk, s soun as possible after the final closing date of the Offers

Llse of the Proceeds

Thie met procesids ol the OfFers will be used by the Company to develop further aud promote video coimpressaon
technotopy nnd reloted prodscts



Reasons for the Flotation

The [irectors believe thal Admission is in important step in the development of the Coimpany and that, in
particular, it will fcilitate any lulure funding required for the continuing development of its products. The
Directoms olso ftend 1o utitise the Company's shane cipltal to assist the expansion of s basiness. The
Dhirector believe that the profike and visibility of bemg a publicly traded company will be impertant 1o
Forbidden in the (uipre

Dividend Policy

The Iirvctors do net intend 1o pay dividends uniil sustainable profits have been nchieved.

Directors and Employees
The Board consists currently of two exeeutive Directors (one part time) and one Non-Executive Director:

M= vecufive Clad i

Vie Steel (mpe 60) has o profesional msrketing backgrovwnd amd significinl boardesom  expeneice
internationaily both as sn executive and o nonsexecutove director, He spent |5 years with Beecham Group
Latterly 4 & main board director, In 1985 he became 8 mitin board direcior of Gulnnesn ple. In 1988 he was
appoiited director of Kingfisher ple and from 1991 o 1994 he was executive chairman of a major Canadian
retatling chain, Consumers Distributing lne. He was until recently chaimian of Mansfield Brewery ple,
chairman of European Leisure ple and is o non-executive director off Eidos phe wnd The Mavy, Army and Air
Foree Institates, Farther detiils on Mr Steel pre sel out in parageaph: 3 of Part TH ol this decument,

Chief Kxecwtive

Stephen Sirenter fuge 34) groduated from Trimity College Cambridge in 1987, In 1990 he co-founded Eidos ple
where he held various positions being technical director, sules and murketing director. managing director and
director of video technology. By vear end March 1999, Eidos plc had grown to have sl revedues of £226
million and by the end of 1999 had beegme o constituent of the FTSE 250 indes,

Finunce Director { pari time )

Dongles Baikie (uge 64) qualified as 0 Chartered Accountam in 1960, He beld a oumber of poxitions m
industry and wis a main board director of Santchi & Sustchi in 1975, In 1978 he sel up bis own consultancy
company providing management and financiol advice acros i range of husinesses,

Eenplayess
The Company has employed i sl tewm of highly skilled techmical stafl with relevint expertise

Restriction on Disposal of Shares

Stephen Strewter has undertnken wo setnin hiy existing Ordinary Shaves uniil the prefiminary announcement of
the Company’s results for ks financial year ending 31 December 2000 und uny New Ordinary Shares acquired
by him under e Offers for o period of one year from Admission. Detailx of this undertaking are sot out in
parsgraph 6 of Pare 10 of this document

Corporate Governanee

The Divectors mtend |hat the Compriy will comply with the Prineiples of Glood Governymee and Code of Best
Priclice prepare] by the Commiliee on Corparte Governanios and poblished in June 1998 w0 i as is
approprinte kaving regand 1o the size and sage of the Company

The Company will hisld Board Metmgs regularly throughout the year ml which fromeial g ovher repotty will
heconsdered



The functions which would nocmally be overseen by the Auwdit and Remmmeration Committess will be imitinlly
reviewed by the Non-Exccotive Chairmin. The Company intends 1o appoint a further Mon-Executive
Dircctor al which time formution of these commitiess will be considered by the Board

Share Incentive Arrangements

The Directors believe that it is important for the Company to have established incentive srrngements in onder
1 ussist pocruitment and to enooura ge enployes loyalty nnd long-term commritment. Employees wreentitied 1o
aptions as e it of their contracts of employment. 11 & the intention of the Company to issue further options to
cerinin Directors on an annual bass, The Company hax established the Share Option Schemes summiry
details of which are set out below. Further detafls of the Share Option Schemes and the options granted
under thiem are set out in paragraph 9 of Part 111 of this decument.,

Approved Share Option Scheme

Thie Approved Share Option Scheme is an Inland Revenue approved scheme which includes fmits on the value
of uptions granted o enable participants to take advantage of the lux reliel available. This scheme s open o
fuall-tie Exceutive Directors and empliovess of the Company.

Unappeaved Sharve Opiion Scheme

The Unappioved Shiro Option Schieme his not been approved by the Inlund Revenue, but enables erplics 1o
be granted to Directors and employees whi ure nol ehygible 1o parbcipate under the Approved Share Option
Scheme and nlso o grant options in excess of the linits imposed under the terms of the Approved Share Option
Scheme,

I any tensyear period, nat more than ten per cent of the issued shire capital for the time being nf the Company
may i ageregate be issued or twuible under options and rights granted after Admission under all empioyees’
whitre sehemes adopted by the Company

Tax Considerations

Information regarding certuin aspects of UK taxation is set out below with further mformation provvided in
paragraph |0 of Part 111 of this document. If you wre in any doubt s to your Ly position, you should consult
your professions adviser immediately.

Venture Capitad Teuvr Invesdmenty

The Company bas received provisional clearnce of its stat us an a Yenture Capital Trust VOT ) mvestment.
Palential investors who e VO T who require further detitls on tiis poimtan: advised to communicats directly
with the Company

Enterprise Iavestment Scleme (“EIS™)

The EIS b8 dedigned 1o encournge. ihrough the avinilability of cortmin tax refiel w gualifying mvestons,
investment in qunlifying, ungooted trading compunies by subseription ferr ordimary shares in such companies.

The peincipal tax reliefn currently available to ench cualifying ndivicual e

- Encome taix neliel eaqual 10 30 percent of the amount subscmihed for the qualifybig ELS nvestmenl (ug o
@ i sggregate smount for all qualifying EIS mvestments el b mny ome v ol E30,000. ¢
20 peer cent of £150,(00 or (e actiml income Live Tnbility of the investor for the year if this s ficwar. o § aly
e et ofT, on o peuned for pound bes, against e invesdon's prcormie to bl for the U viar in which
thoris shres are (sated Lo him, thus potentiilly redocing U elfective initial cost of inveatment to B0 per
cinil oo the sum investod;

- provided that b quokifying EIS investment i hickd for at least Mivee vours and ingese 1oy rebef = not
withdrawn or reduced, it is exempt from capital gafns s o its first disposal,

i



™ o subscription for E1S shares may alio entilbe individual inviestont 1o capital gains Wy delerral on gains
from disposals of other nssets (see below), in which case an individual invesior paying tas it the higher
pate iy cualily for income s pehied of 20 per cenl and capital gains defierment of 40 per cent, fotalling
il per cent of the investment; and

e ifihequalifying EIS investment faili or is sold it less than cost, oss relief (see below ) should be availabie
on the niet loss agningt the investor's tuxabls income or capital gains. For the purposes of such loss rehiel
ihe I fncurred will be reduced by the srmount of ETS incame tax eeliel given which has nod been
withdznwmn,

Thete are & number of conditions thit the company i which the investment 15 held nnd the mvestor need to
meet. Investors should wake approprinte professioni] idvice to emmure that the conditions applicable 1o them
e el e conbimne Lo be met

Availahilicy of Tax Certificates

The Company his received provisionsl clearinee of iy EIS status from the Inland Revenue. A formul
application for E1S qualification will be made once the New Ordinary Shares have been issucd. Once iz has
bean approved by the Inland Revenue an EIS form will be imsued by the Company to relevant investors to
enable them 1o elaim their tax reliel. There s no puarante that the Company is or will remain @ qualifyng
compaiy, as defined, for the relevant three year period, to ensure that any EES relief given 1o ghinreholders is
ot put at risk. Subject 1o the above, the Direetors consider that qualifying individuals subscribing for New
Ordinary Shares in the Caompany shoold be able to abtain EIS income tax relief within the ETS limits in respect
of the year ending § Aptil 2000 o the amounts subscribed for the New Ordinary Shares provided they
continue 10 satisfy the statutory conditions and the Company continues to be a qualifying compuny

Eligibility for relief will depend on individial investors’ circumstances. In aibdition, the New Ordinary Shures
st have been issued aid reprstered in the name of the investars by 5 April 200010 qualify for mcome tay tefief
e 199 0

Applicants wishing to claim EIS relief on their subscriptions for New Ordinary Shires should read paragraph
12 af the section entithed “How o Complete the Application Form® sel oul in Part 1V of this docoment amd tick
Bux 11 on the Application Form in Part ¥,

Lo T Deferval

I the Compiny is & quulifying company for EIS purposes, the subseription for New Ordinary Shures by an
individual may qualify for CGT deferral relief irrespective of whether EIS income tux refiel s claimed bry the
individual in respect of such subscription. Where individusls have mude o chirgeable gain on the disposal of
any assel in the period of three years hefore and twelve months afler investment in qualifying shares, they
should be eligible to claim deferment of some or all of the wiing wgainst the subseription lor the New
Onelinury Shares provided that the Company continues 1o sabisfy the relevant datutory requirements.

The deferred gain would then crystallise when the New Ordimary Shares weee disposed of, or when the
Company ceased to satisfy the conditions for reliel, or if the individual crased to be UK resident within five
yeuts from (e issue of the New Ordinury Shares (other than in specified circumstances), whichever fim
OUCHrs,

11 should be roted that, for tax purposes, a subscription for shares m the Company cannot be used to defer
gain on Dhe disposal of other shiares in the Company.

This cheferral reliel, unlike EIS meome tax relel, i avalabile 1o prostesy.

Lixy Relief

I wn investor ie on individunl o an myvestment eompany, rebel for uny nel lowss { i the case aof indvidiibs, alter
Lkhig bntoae sunt any BIS income Lo relief given and not withdrawn ) incurred by the investor on disposal of
thie Mew Ol iy Shared should in principhe be available agaioat income of the zume or previous yeir

Thin reliel  aould be available provided the Company and the ivestor satinfly the relevant stntutory
TeguireTnen i

L



laberitance Tax — Husiness Propoety Relicf

Unlisted ordinary shares (which includes’ shares traded on AIM) representing minority imterests in trading
compames such pi the Company potentislly goalify [or busimess property relicl which gives ap o 100 per
coenl exemption rom [nheritance Tax. Investom noed o tnke their own advice on whether the reliel o pplies in
hieir case,

idher Tax Mariers

Information relatng to United. K ingdom capital gans mx, stump duty, stemp doty reserve tax snd the
paratiem aif diviclisnds i set oul in parageapl 10008 Part 111 of thin document.

Thee Direetors have been advised that the Company s & close company for Ly parposes, a5 difined by (e
Ineome and Corpommtion Tixes Act 1988,

Risk Faciors
The Direciors consider the following risk Foctors (o be the most signilicant fo potentiol investons:

L] The mventment offered in this docomemn may not be suitnbbe for all recipienis of this document,
Investom are sotordingly mdvised 1 consull sn investmen! adviser authovised uider the Financial
Services Act 1986 who specinbises in mvestments of (s kind before making their decision

- e cntind investors should be awnre that the visloe of shares con rise o il and that imvesoment i g shore

shich s tradecd om AW i Tikely v b lers reslisable wnd o cnery o higher risk thisn investment in a ibiare

listed en the Official List of the London Stock Exchinge. Invesiors may realise bess thain thelr original
nveEEiment

- The depariure from the Compuny of the Chiel Executive oould matennlly adversely alfoct the
Comgpuny, While the Company has entered imlo o service agreement with the Chiel Executive, the
retention of his services cannol be guaranteed, In particular his depoarture from the Company or death
wothd result in Eidos Technobogies Limited having the right 1o terminale the Licence. The Directors do
pot cesnssder that if is cost effective to take out key man msurames oo the e of the Chiel’ Exceutive, In
sdetition, the departure of pny of Yhe Compony"s empliyvess conbd ailversely affeet the Company,

™ The Compiiny's business is dependent on the Livence which, under its terms us deseribed in prengraph
I of Part 111 of this document, could be ierminated o its value diluted 55 o cesult of o number of fctom
somne of which are not necessarly within the Company s coninal

& Devidopment and selling of pew echnology prodscts is subject to higher roks Than those associnted
with a product hnving un established track record. There 5 no certainty that the Company will be abie
to develop technology products soccessfully or that the finsled technology products will achieve
markel accoplance or genemfe maletial revenves e severnl years. Moreover distribution of
programmes vio the internet may require livence arrangements with viricus third peeties and there sire
iy gty that these will be forbooming

L] While the Directors believe that the Company bas sufficient working. capital for it presen
requiiremonts, the Director expect that Lhe Company may seck additional cupitil or isswe further
shurren o enable the Company to progress through further stages of development,

- The Compuny will, immediately following Admssion, resmam wnder the control of Stephen Streater,
whime shnreholding will represent just over 86 per dent of the Company’s enlurped ssued shie capital
{oxclisding mny further Mew Crdinmry Shnres which be moy subscribe under thie CHTers). Thas, combimed
weltly the restriciion on disposal of dares by him deseribed in paragraph & of Pace 10 of this docament,
may resalt inoo limited meirkel for (rading the New Ordinary Shors. In sddition, il o significant
pivcgor bot ool thie Mew Chrelinnry Shinres are hebd for B1S tes velief, this iy fosther resdoees Heguidity



PART I
ACCOUNTANTS' REPORT ON THE COMPANY
The Eallowiiag s a copy of & report by KPMEE to the Dirsetors and Bell Lawiie Wise Speke

The Dhrseiom

Forbidden Techaologies ph
14 8. Clewrpe's Rond
London SW G400

The Direcrors K PG
Dl Lawrse Wise Speke PO B 456
fa divisbon of Brewim Dolphin Sociiities Lemited | | Puskedle Dusck
4K 54 Vinceny Street Lomdon BCAY 3P
Gilasgow 52 5TS

26 Jannary HEN

Diear Sirs
Forhidilen Technologies ple

W noport o6 Lhe Minanci] mformaton sed out bebow. Tlis finencial mformston has been pmm'nd Tor mciuson i te
prospectus dated 2 January 2000 for Fortadden Todmologles ple (e Conmpany'|

BASES OF FREFPARATION

e financisl information sei oul below is bised on Use audited Rnuncial statemeni of the Company Tor the vesr ended
M Dipcemiber 1999 and the period ended 31 December 1980, preparced on the bives described helow, 10 which oo
icljustments were conuidentd neosisary,

RESPONSIBILITY
Siach Mnaticial statemonts wre e fenponmbility of tie Directon of 1he Company, wha appeoyed their msue

The Pirectors of the Company nre respoisable i the contents of the prospect i daied 26 Ramuary HH) i wiocl i repar
i iz

11 t5 owr responmbrdiny weompile the fSrancil wlfommation st oul o repor from e lnancal statements, @ lorm an
ppimmioa on the Binncial informaibon ond (o report our dpiebon 10 ol

BASIS OF OPFINION

‘We condmcted nur work inosceondneee with the Statements of liveitment Circular Beporting Standards sased by the
Aliting Practices Boind. Our work ischided an nsssssnen . of evidencs refevant o ihe anounis and didschomees i e
finsngial informaion The ovidence moludad that proviesly obtaised by o redatmg to the pwdit af the financtal
siabemenis inderdyimg e Maancial informomtben 10 sl noluded oo ussemment of sipnificant estinutzs and judgrments
mide by those respovsible for the preparation of The finencial sntements wderdying the finoncial information: ansd
whether the soeounting policed wre nppropelate 1o the entity’s ciboumatances, conabidendly upplied aod sdeguately
disclosed

W e mind pecforeed our work sous toobtain all the mformation and explunations which we comidersd necssary m
ardet Lo prrovide w with sidlicient evidence 1o give peasonnble nssuranee D the Granclal information i feee from muderial
rpismtiemnient whether comsed by framd o other irregulanty of eer,

PNl

I ot ixpdribin the sl informustion gives, five the perposes of the Prospectie, o tree eod De view of thestate of aflaies
off Farhidden Techoodogio ple s ol the daies stated anid of is resilin and cail Tows for the permods then ended.

W' conwgil Lo Ua loclooienn in Use Prospectiss deved 26 Jopoary T ol (s cepart wsd becepl responsihilily for ilds teport
fior the parpesies-of pamigenph 454 0 KR of Sehadile ol he Publis Ofers of Securities Regubitions 195,

1



PFROFIT AND LOSS ACCOUNT

Adminksiritive sxpenaes

Ohperating bims

(Hter morest receivibile aod smailor meoms
L o o inary metivitie before taxation
Tax o Do oy orelkiary metividies

LLisss fior the fimancinl yewr

Al imiauntn wre dirrved from contimsng operations,

Year codud Period from
3i Pocember |01 Febroary 998 (o
s 3 Decenber NS

L 4 i

There iy no dilference between (e Tom on ordinary sctivities before taxation and the loss for the year staiod shove, snd tsis

historicil cost eguivalents.

BALANCESHEET
w31 Dierinber

Fimed msseis
Tingible pasets

Current wasets

abled wp eluase copital wol poid
Dhelalinrs

£ ke 30 bearnk wrsed am hend

Craditare amuounts alling due withio one yesre
ot current pssets
el usscty

Capital nnd reserves

Crlled up share cagsial
Cprital contributhon reserve
Prolit and boss pécowii

Sharehobders” Ninds — eqpuity

Mo

i

L9t 1998
1 i i
19,351 "
i, il
SR MO0
B0, 685 SCHA )
Sl SO, THE
bl N S, 0
125, (b0
i, e )
540,036 S0 (00

These Mnnncial atubemeants were appeoved by the board of diveetors oo 11 Jumery 2000 and were agnad on s Behialf by

5 B Srewier
EHigeitor

01 Blalkle
[hreitor



CASH FLOW STATEMENT
lor the vear suded 31 Degermber

Male

Mt cash el rom operaiing setivivies 12

Retimrsi i bvestinents and servicimg of lnance
Inirerest pooeived

Cupktnl expemfiturs
Pryirbeints o moquire Langibde fived st

Flnuticing

Heepin [rom ssue of shane capital

Capibi] conidrilidion bl rodsced

Inerease ! {decrmise) in cashiin the vear i

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
for the yenr ended 31 [ecember

Lok (o the Npuncinl your
Capital conribuiions b year

Total recognised juiny aml losses reluting to the vear
Tobal gains pad lossss recognized dnce Lok anmsh] repor
MOTES

1. Aceoanting policie

1 i

(M.BiK)

Sl

125,000

190

{6, il

125 i

LRI

LaGg

The following sconunting policies have been applied comsiul=itly in dilimg with iems which ane considered material i

relution (o the compary's financail slaiements

Bauis ol prepiration

Thi Briedal atilemenis have been preparud woaccordance with applicable gecounting atnmdards and wnder Lhe hitadionl

ol neramin g riibes

Fixed gsseis and deprociation

Depreciation hus been provided 1o write ofl the ot ks sullnvited reaidual vidve of tangible Tived nusels by eqim!

instalments over (heer eitimated wieful ecomom ves me folims:
Leasehold improvemnens — lifio-of lease

Flatures jenef Tittbges - 80 per cenl per grEOm
Conypules sqisipment 50 per cent por anaan
Lisas

Diperating feisg renials are churged to the profit and s aceount on o streight line e over the permil ol the e

Tanution

The charge for taxation is based on the prolin for thie peur smd pikes into secous seantion delirim) beoaue of liming
dilTerences beiwersi the trestmgnt of cerain ifems for tootion amd sccounting purposss. Pronvivion & mande for delerred

wii fio e extent thist it in protsabbe thit an setunl Habifity will erpssaliise

Cliish

by, For (e priavpsose of e el Mow stalemesi), comppr i casl in land and deposits nopayabbe on deennd, o overdrafis

ayable on dampnd,

L5



T Pyl on ardinary gciivities befare taation

Irafit on ordinary setivitles befare tecaition fs statel after charging:

Audiders remmeration
Al
Ohher aprvices

[Reprocintion il othcr amamants et off tamgible fined ansets

A Remonorstion of [recioes

[hrectors’ eroolumeris:
Emodisinents for aervibes an dorectom

4, ST mumbers amil costs

155017

1900 R
i t

[IRL ] -
2,000 -
(L 1

I 4 £
1.500 -

The nverage wurither of persons empliyed by the-commpuetiy Hnchiding dinsetom ) dusing the year, nnilysed by catepory, wian

fun follsvwe

Technical

The sugreente poyrodl couts of thess persois were i foflows.

Wipes and waliriss
Social secarily coits

8 Toitiow

LIk cocporition us i 21%%

6, Diher Inferest recelvable sl similar incomy

Bk tintéiel

7. Tomgibe fivod wssets

Ui

A beglnnmg of yeur
Kddsrinns

Al enad of vour

Dhuprecint bon
Al bejrniiigy of year
Clearjie fod yesin

A el of year

Mot boak vulue
AL Decembir 1999

A Drecemibeey |9

Tumber of employees

1 1958

X
19t | ik
£ L

11,160
___ = —

2L
1 1
L £
1, THE -
1499y 1408
L L
HMHTR —

Lensehiold Fixnares amd Commpaier

g e Mitthmgs cyguipmeni Toaul
i 4 L £
15,198 4,712 14,158 14868
15,1 4712 14, TSR N
5781 1156 T, ik 15517
5,781 205 16D 15,517
607 1,550 TATH %351




1o (L
i L
Progayments 10,757 =
Chihet debiors IT.1eT
AT K4 =
a,  Creditors: andsnis Galllag die within ane year
1 | g
i F
Clorpoantion s 1,786
Cher txition gnd socis] securiny 1440 -
Accruals and deferred income L4871 =
W7
10 el v shinae capiial
(L 1950
[ 3 £
Antharised:
Creddinary shares of $p euch {1994 ordinry shares of £1 esch) 1,0, 4 1, (N, O
Alarted, called wp aml Dully paid:
{udinary shinres of dp encl 1996 ordinery shanes of 1 eicl) &, (00 S 600

O 24 Jime 1999 pach of the company s ordimry shutes of £1 wers subdivided into 2rordinary shures of 3p.
{in 29 Mavembeor 1999 the vrdinary share capiil waa further spdit into 25,000,000 ardmicry sharss of 2p

1. Reconclintion of movieaments in shoreholders Tomis

Cupital Profit
condritaiion o lass Shurehoblers'
PRV pecom lumiks
{ i i
Al begmunng ol yeur S0 M
Lewis ot yosar . {54t 14,
Ll contnmion in yeni (s il — 1250000
A e 0f yuse 125, ik} (R E Lo, ik3n

11 Hoconciliation of aperatimg bies to net codh outflow feoos ipersting activithes

15 14

K L

Chppetnling loss (TR D44} =
Dieprecyibion chifgs 5517
Iireane (n debiors (Rt ol

Frurense in credijors 26311 -
e cawh o flow Meogn operating nctivitie {0l i

1L Analysésof el fumds

Al M Deoember {hsh Mon-cash A3 Teecomber

| i [l charpes Ll

i I £ [ ]

Ciabi i hand, at Bk 530,914 S30.038

"Teslail S30.934 A, 938

17



4 (dporating donse conmitnients _
At 3 Pecember 1994 the compony had wnnval commiments mwder mom-camcellable operating lmmes an et o belok:

1w Vo
Lol mnd busiddhimggs  Laancd anel bansldimgs
t L

Operuling beases which expire:
Ietwenis Lwis amnd fve yeirs FrREL]) -

——— e—

15, Helutel party framsactie
During the year cagita] contributions totalfng £125,000 were made tor the Compuny by 5 B Streaier

Fees of L1325 wone pasd bo Kifaspes Securities Lirmited, it company of which 1 Ly Biaikic s o direetor, o amounia wore
outdlncking 2y thie vear cnd

16,  Ultimate comtrodfing party
Tlser isleimate controlbing pacty of the company i S B Sireater
W orn Tt hlully

KM



PART 111
ADDITIONAL INFORMATION

i. THE COMPANY

The Comprny was Incorporuied i Englond pml Wales on [0 Febrry 1998 o o privaie limited company under the
Companies Act 1955 (the “Act”), registered with number 3507286 and with the name Doublepowrr Limited, The
Company changad its nisme 1o Forbidden Technologies Lipited on | May 1998 anid was re-registered as & pulbilie Tirmikedd
cirmgany on 22 November 1999

The Critpasy's registered offee b at 24 51, Georpe's Roal, Londan SW 19410

- SHARE CAIMTAL
The current authusrised, muoed sl (illy pald share capitil of the Compioy i s follows.

At ssmel amil fully pid
Mamber i Sumileer L
24 (M0, PN} (W Chrlemary Shnres of 4p each 12, SO LITFRULT)

ER AUTHORITY TO ALLOTSHARES
Al e Arenial General Megteng of the Company bobd o 25 Dy 2000

{al e Dircctors were authorised in scoordancs with ssction B ol the Acl 1o exercise wll power of the Company o
alliot selevan secarities (as defined in thnt section) up to an aggregate nominal amomnd of £500,0600, such adtharity
to expire 5 years from [be pussing of the resolution, syve that the Company may before such expiry make an offer or

which would or might requdee relesis) sewrities io be dllolisd alter such expiry i the Directors inay
ot peleatt sicirithes iy piarsunnes of such olfer or agreement on i the power conferred therehy hud not expired,
afid

by the Diroctomns werg empowered parsiant to sevtion 95 af the Act, uatil the conclision of the Company’s tmil
generil meeting i 000, to wllof equity securities (an delined in secthon 94 of the Act) for cash preraan) (o Ihie
authority refiered to iy sub-paragrph (a) above us i sectipn 900 of the Act did nel apply 1o the alletment,
pravided thai ihe power, was limited fo

] thie wliotment of Chedinary Shares prswent o (he OTem contamed in (s dociment;

fly e allotinent of Dedinary Shares porswand Lo the Share Option Schemes relormed (o in parigeagih 9 blow,
uge to o i of, 18 per cent of the med share copital ol the Campany Irom tne g0 tme;

(fid e allotment ofherwiss than rorseont wesub-parsgraphs () sad Ui above of Ondmary Shaos op o an
aprepate nominal value of 19,000 {representing 5 per cont of the elirged isoed shie capital of the
omparey, nsaurming That Uso Offers are fully sbsoribed)

i, MEMORANDUM AND ARTICLES OF ASSOUIATION

The Memarandam of Asscclation of the Comnpaiy provides thil the Crompany®s pripcipal ohject b tocitey on business as
genceal cismmercial compuny. The obyects 0f the Company sre set out in full in cluuse 4 ol the Compuny's Memorondum ol
Asuociztion,

The new Artickes ol Assoctation af the Compamy (1he “ Artleles™) were adopied parsiamt Lo s special resulution of Use
Clompiny prssed on 25 January HEH) and inclide provisions to e foilowg efleet:
jap Wodes of membors
{1 Fioties inf st fiv ihviirecs
Sishoet ti the prowisions of the Act (nnd every ather ipplicihle statiste) aod o aiy special werms us 1o voting
i which iy shares may have been lisied or may lor the tnse being be bald, and 1o any suspension ot
abrogation of vatig dghts pusist o the: Arficke, ot a el meeting of the Company every member
whe i present |6 person (nchiding any corporation present by iia duly it I regrrcsentutivel thall oma
alicsw ool B B o vote sed every meniber present in person ar by prosgy sludl en g poll e one voti

Tt each dbure ol which beda o lolder, T the cose of joint Taoldern, the vole ol the senior who tenden a vote,
whethor in pers o by oy, sholl be accepted (o e escduslon ol the votes ol the other joint lders),

(a1 N wertg i sohere el ontetsaaling er fiformmathos mf providod

ke Uhe Bosrd ot herwise determibne, i ersmbier @ envickead o wteat jeneral meeting o ai & weparnie
et of the bolders of ooy clam of shares, dther m person o8 by procy (save an peoky for apuotboe
menrther b, e iy everine by otler right o priviles oo member i respect of wey share held by i unkes

]



(k)

il

all ells presevithy pryabie by him in respect of that ahnre, whether akone or pmatdy with any other peron,
togather with interest ki expenies | apy) have e pand o the Company o il he, or any other peisan
appenting o be intersited in sch sharen, s been issaed wilh » nofice puisuant to section 213 of the Act
{requiring disclosure of ntereis i shaves) it hus Dkled b relation to smy nuich shared to give the Compaiy
the information required by such notice within 14 daye

Tennslir of slinres

]

Ll

LLLY

Frarpiy oof precigfer

Every membermny trunsfer il or any of his shares by instrument of transfer in witling in any i form or
i wmy form approved by the Bowurd. Such iastrimens must b exeeuted by or on beluall ol (e trandsferor wnd
iy thie cizso of  trinaler of & shigre which i mod fully paid up) by o on behalf of e tronseree. The transleror
is daspied (o remain the holder of such dranss wibil the transferee’s name W enlensd in the reginter ol
merihers

Rphin b refubse sor eeiginter a drinafer

The Bourd may, in s absolute disctetion and withou grvng any ceason, refuse (o regivter any tramafer (or
renieiation of a renoumee ble leier of allotment | of, pr which includes, shares which ore pot Naly piid ton
perin of whim it does not spprove 4o long us the Directors do not exercie such dicretion in @ nannis
which eotilel prevet dexlings (n the shures from Laking place on an open ind proger baais. The Board mny
alwo decling to regisser any vransfer of shires upon which the Compay has d lien. The Hoand may also
el 0 registee any mitriment of tmiveder (or remunciation of o senounceabl leter of aliolment) pndess:

{ua) ol ia in rewpect of only ote class of dthanes
fhbj it s i v of & sngle transeme or o more i foog jobnd ensfetees
feed  viw duly wamped (il so regquired); and

(Al it ks defivared for registeatinn 1o the registered office (or the thme being of the Compusy of such other
pliee s the Bowrd iy from tire tw time determine, accompanied (Eueept in the case of a transler by
o recognined peeson (as defined in the Asbclsl) where s cerificae bivs movd been issued of in i cue
o 4 renuncintion) by the certilicate for the sharos 1o which it relutes il sach other evidence as the
Ronrd may resionsbly requine to prove Use e of the lranaferor of person muoancing nsd s e
ekvetiog of the tromfer of reruncintion by him of, il the (rumfer or renumaiation is execitsl by
saniniz ity person e v belull, the anthaority of that person 1o do 8o,

Lyt thee Biosamd othorwise determines, & tanaler of shares will not be repiaered il the transferor or nny
dtlser perion appearing 10 be imerested i the trumderor’s shares has boen duby served with a mtice aiber
sectinon 202 ol the Act, lis feiled 1o supply e information requiired by nuch updice within 14 dayeand the
sl in respoct of which such notice has been served represent ot lesul 1125 per cent i pivial vidue of
iheir class, wnless the member ol himeell o dedaull w regerds supplying thie information requied
proves to thy sadiafetion of the Bowrd thail fe person in defauls as regands supplying such isformation is
inerested in oy of tho shares e sabject of the trinssfier, or unless sach tranafor i by way of aceeptance ol a
pikeerver oflier, o in compeguence of & sale on o redognised stock exchaigs, o s sl 1o uninneied
party

i

{1k

Tl dieededeuncly

Siakjert iy the pravisions of Use Act and of the Artickes, the Company ey by ardinary neolution declane
dividends 1o be paid W members according 1o their respective rights and interssts in the prafits ol (he
Company. However, s dividend shall exceed the anount recommended by the Board.

Excepi s niherwise provided by the rights attached to shires, all dividendn shaill be declined and paid
sccording to the wmotnts paid up (otherwise than in advance of calls and dsregunding wny préosies) ot
e shitres o witich the dividend i paid

Trborr trrn eddidiosiels

Suitrfict 1 e provision of e Act, the Board moy declare s puy rich iterim dividends ad appeirs to the
el 1o b justifed by 1he profits of the Company svailable for didibution

Retention o dividenals

Unleas the Boord otherwine determine, the payment of any dividensd or ottusr money that wonld athervie
by iy bile b resgect of shares will e withbield i such shares represent af least 0,25 per cent in nominal vatuc
af thuir elass snd the holder, o wmy ither person o ppeinring 14 be interested i (nse sham, il beer duly
werved with o motkoe ndes soction 717 of the Act angd han [nile) o swpply e nformatos reguared by such
pesthoe wilthin | £ days

n



1l

[k

il

iv)

fvi)

Lievefpsonnad clf v fideviid

Al dividends inclaimed Tor a period of 17 years aller baviog been declared or becoms dus for payment shal|
(il the Hoard so peaslves) be forfidien and shall comse to nemain owing by (e Compuy

D thmitdcan th irecie

The Board may, with the suthority of an crdinary resolution af the Conipany, direct (har pryment ol oy
diviclend declared mny be satafed wholly or paily by (e digritatiom ol ssess, oud in partiealar ol paisd up
e oo debeninre of moy other comjrng, or in any one or more of such Wiy,

The Boaed may itlso, with the prior suthority of an oedinary resclution of the Company and subject (o sueh
tevim and conditions as the Board may determine, alfer to hilders ol ondinary shares ihe right 1o elect 1o
eceive ordinnry shares, credited o Tully poid, insiexd of the whaole (0r somea part, io be dolermined by e
Board) of wry dividend specified by the ordinary ol b

s ilrbicans i el a winading

11 the Company is woand ap, Uie lguidaior may, with the sunetion of 2 ipecial resaluiion of the Company
and wny other sanetion required by law, divide imoeg the members o grecid the whele or any part of the
asets of Lhe Compamy and may, for that purpose, vidue any assets aid determine how the division shall be
carried it nn bietween the mermbers of vest the whole or amy part of the assets i trustess on sl trusts for
the hesedit al the mcmbors s be with the Tk sunetion vhall detesning, but oo member shull be compelied to
weept wy asseds on which there i lability

Caphtalizatlon of profite swl reserves

(L

{1

The Bourd muy, with the suthosizy of an onfinary resoluthon of the Clompary, capitalise any sum stinding
16 thie crodit of any reserve or fund of the Company which i avallable for disiribution o standing to the
credit of auy shire presmimn acoount of olber undstrbutable reene

Sl enpitalisation shall be cffecied by appeopriating such sum o e bolders of Crdinary Shires in
proportion o the pominal msounts of thair shares aid applying such swm o thest behall i pating up in
full uniaued slkares

Shure capitnd

ALy

i)

(ain)

Finrjgitom o righiy

Tt any timee Lhe shape cnpitsl of the Company js diided nio shires of different hasaes, iy of the vighils for
e thme Being dttachiod Lo mny share or class of slures in the Company may be varied or abrogated in such
smnmer {if aniy) e tray be provided by such rlghts or, in the shence of sy such provision, either with the
ioment i writing of tha holders of nol ke thai theee-quariens io nomina] value of the isued shares of the
litss a0 =ity Uhe danetiv of on evtraordinery resobition poased ul o separate geneeal meting of the habd
of shires of the e,

Micurrga e mlvare it Coapiial

The Company i geoern] meetng muy from time o lme, by ypeciel reolution, increare iks shore capiiul
and, by enfinary resolution, consolidaie and divide all or any of {in shore capital mito shaizs ol laryer
amowint, canced any shires which ai thee date of the passing af e reslution et beei e o ageed
1o bie taken by iy person and dimindsh e amouat of it ahure capital by the amount of the shares a0
cancebled and, subject to the proyisions of te Aot sub-divide all ar any of ik shares into shares of smalles
wemaind, The Clmgrany miny als, sibdect 1o the provisions of the Act fand nny otber applicable statwiel,
reddiace ds share sphtal and any cpital fedeniptioe revstve or any share freeium uocont o iy Wiy,

Puirchae oof o it
The Compiiny may, subjis 1 the provisions of the Act [and any cther spplacable salite}, puzrehiae i1a gwn
ahimren

Farfeitore and Hon

{il

R

Nutieir i Freihre jo i el

11 s mmcenber fils 1o pay-in [l any cafl or sestalmant of @ enll moor bifore the doe dore o pa et the
Ao may of any Ume serve i notoe on him (oF on gay person eotilled o the share by trnmmission)
requiring payment wiihin 14 clear diys anil shall stole tha ity the svenl of nom-giyment 0 peosninmes
wills siach notice (hie shares son owhiseh sugly sadl wis made will ba bl (o b Todedted

Lo o prapr bl = vl sfesch e

Surbjent i stetion 150 al the At the Compury slall hve i Tird wrad pacsmonni T on every dhiens which o
nnf Fuilly i (i ald samcminits paryihle ta e Company {wheihier piresentiy or o) in sospect of that share.
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Kol arf wherres mulpord 1o Ben

The Company may, i sich manner as the Board thinks fit, sell any share on which the Company bas o lien,
if payrnent lus aut been mide within (4 clear daysalier & i in writing stating and demanding payment
af e s presently pagichly and giving notiee of etgntion to sell.

Mireciors

i

(1]

fiil)

(1]

L

iwih

Mty of Prectaes

Uy mnnil wntil otherwise determined by orndnaey resolution of the Company, (e sunber of Directors
shall be pot more than seven of ket thivh fwe

fhreetors fee

‘The Divectos fother than ahemate Directar) shall be eritithed 1o reciive by way of Foo for theif wrvices a5
Dhiroctors such sum as the Boord may (rom tme 1o tee determine. Such aam shall be divided aming the
Direetors in auch proportions e i such manoer os the Bonnd may determine or, in defunlt of such
determimation, equally,

The salary or remunerntion of any Director appointed 1o hold any ensploymett or eiecytive oflive iy be
pdthet m Sl wizm of meosey, ¢ may altegethor or in parl be govermed by bimmiess done o profits mude of
therwise determined by the Baurd, sl may be in addition o or in lew of sny fee payable 1o b T Tels
services wn [Hrector

rpehors e X et

The Directors are entithed to be repabd afl ressonuble rrovelling, hotel and other expenses properly incurred
by them in or sbout the performuice of their dutics 85 Drirectors, inchmding any expenses inearred fn
atbending meetings of the Board amd any pereral o cloys taeetiigs of shnreholders.

Ao fomi?

Thi Articles do not contain sy provision o exchde the aperntion ol wection 293 of the Act amd acenmdingly
wpein] mothes will be reuired of any resohetion ippoimiing or approving the sppolatment of a Dhrecios who
bt it tdmed e age of T,

Aprasstiaeny ad refivement by rodatien

Direciors my be appointed by e Compary by onfinary pesofubion or by the Deneied. 11 appatnted by the
Boand, n [ireciin holds olfice oaty until the pext sl general meeting and shall not ottt kvt decciauinl
in dheermining the number of Threcton who we to peibre by rotntion, A Direetor shill aot be required fo
Bold wiy slares in the Company.

At ench ansual generil meeting of the Company one-third of the Directors wheo are sahject t retiremenl by
rotitian will tetine by rotation ined be eligible for re-slection. Subject 1o the Act amd to the Arfacles, the
Diisctoes 1o natire shall exclude any Director whao i for the thme bijng the Chisl Exscutive or Managing
Dhreeter al (he Company and shall wchede, B, iny Hevetar who wishes fo retire and pot offer Tumaell
finr rovelection und secondly, these who have been Tangest in office. sinee thelr last pppoimemenl or e
i pperintrenil, bul as betwoen those wiia luve been itk office i equal fength of time, those to metine shall
funbein they otheriee agres) be determised byl

Reafvietions b votivg

Save ah provided in the Articles, o Director shall Dot vete on, or becounted in e qioTum in reluton to, any
pranlution of the Boord ar of & commitiee of e B coneerniig soy contract, arrangement, Lransaciion
or niy otfier proposal whatsover to which the Clompaisy i or 1810 bea party and in which he hus an imtereil
shich {together with any interest of sy person connecied with hem within the nueaning ofsection Tt o tha
Acth i 1o hiy kniwbedge a materinl inicrest otherwise than by wirtee of [ inleiests in shaies o debaatures
ar sther seevrities of o aiberwine 6 of trough (s Compiny, wides the rexolinion conerens any of the
[albomyangs atiers:

fa)  the giviig ol sy uasiies, ety of mdematiy i respect of monety lent e ohligatinms mourred by
b ar any ather person a1 he request of or. For the benafit of the Crmgsany of any of its abwidiary
unberinkengs,

b} e giving of any gidranies. seciity o mdemmty m respect of 2 diche e obligntioe o e Lompany
o any af s sibuadinry undertakings for which he bimsell B usimed respomibility in skl o it
et tler i guarante: or indemmity of by e gving il sty

(eel  uny propossl concerming an olTer of uhres or diteimres or other secivties ol o by the Conpry or
any ol s saibaidiney undertaldngs in wiich of e b i of miy b entitled (o participole s s laslder of
acuritien o i he underwritrng or gl andereriting ol wiich ke b o peitiiple
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(ddp  any propesi] copceening any other body corporile in which he (together with pessons caminesiod
with fimh does ol bo lis knowbodpe hivie an intersse (a5 the term b used in Part V1 ol the Aet]in
ane per cent o more of the fesued equity vhare cupital of any cliss of sich bady corpoeste o ol the
votitig Higlits availnhie o memben of such hady corporahe,

feel iy progosi] relating 2o an arrangesent s the benefit of the employees of the Company or wmy of
ity wirhuadiary undertakings which does not gt i novy prisibeie or benefit nod generally nwanded
s e employees Lo whom such arrungenent relilen; or

(M any propossl concerning msurance which the Comparny proposes to makitain o purchise fir the
enefil of Directors or for he beneflt of persons whe inclsde Erreciars,

A Dirpcto shudl ot vole of be counted in the quarum on eny resolution of the Board ar commiftee of the
Tesird comezrning frls own appointmeit {fncluding fning or vacying the terms of bis gppotniment or it
termrination) i the hobder of iy office o place of profit with the Company or wy company in which the
Commpany ks bnereated.

Barrnwing proveis

The Beoard muy exercise all the powers of the Company 1o borrow money and io mortgage or chazge all or ayy part
of its undertakng, property and sxeo (presenl and future) and amcalled capital i, stibiject bo the proviskes of the
At 1 ereade and e debentures and other secarities, whether ouinghi or as colinteral seeurity for any debi,
linhility or obligation of the Compuny of of sny third party The Boord shall revtrice the bomowitgs of the
Clamgany, nid ehall exorcise all voling and other rphts and powers of ormirod ereresshle by the Company (o
relation Lo bis absiclinry underakings, so mi o procure (6o far os it can in relat 1o s subsidiary underiakings )
that (e agprogate peincipal smount cutstanding in respect of moneys baviowed by the Cmpuy ad s subsidinry
undertakings does mot ot wy time, without the previous sanction of an ordimary msobution of the Compuny, exceed
b e o E DK A ROND,

ADIMTIONAL INFORMATION ON THE BOARD
The ditectorships and partnesships of the Directors, ather than in the Compuny, curmeatly held and held uver the
five years preceding the date of this document are as (olows:

LTI Cayrest Peixi
V1. Steed Al Eguiry Holdenes Inc Connumers Pisoribaiting foc
Eladen ple Furogpean Lojuues ple
The Mavy, Army und Aar Farce [nstitotes Maisfield Brewery ple
Westhdmirne Management Group Limitod
GH Streatey  Prpanoeark Limited Eiahos e
Ehibers Techmodnpies Linied
0.0 Bkl Avon Bguiprment AG Ihiluse Travers Limied
K irmapeec Sccuriikes Lintited
Marill e,
Murth Atlanie Ventires Limiod

Comsmmets Distritniting Ine entered nbo wn bnsolvent lauidata in Joly 1996, when Vielor Steel was o noo-
enceuliva director of that compaay, with o delficii of appromimuitaly CEIH 000,000 Ay Steel as bol been the
subject of nay public criticsm by ey statutory of regulitiory authority in commoetion with his conduct a4 o
directior of Consumers Thstributing Inc

Save s dinclossd ahove, none of the Direcions

i) i i b iy 1 lirscton oof sy canfpany o partner m ey firm il b fveyesrs
i) s g ussperit convictivm i relation To indictable slTenies;

fiily bus been declared bankoupt or mnde individual vohentary arrangemaiils with croditom;

fivl iy been i dirsotor of wiy comepany which has best sulgect Lo any recowitidilp, oompaiisory Tigaidasion,
preditors volunmnry ligaidatkon, adminlstrntion, company velunbiry irrangemen oo uiy compasitiog o
wrrimgement with s crafiton geaemily oF any class of its crdivemm, at (e me of or dharng the perod of
1.2 o preciedmg such evenls,

vl e o partner by any e which b boon subjoc) 1oy compidsory ligisiditisn, i FLion oF
partaership voluntary arrangement or soy compasltron or wrrangenest with s creditors generally or any
elam ol creditim, s 1l e of o dusing e perod of 12 mont s precoding nech events,

fell i e ebtibn e iy danel ol suel person oF sy punrtzershipy ol wlikch T hod been n puodnes silTered uny
pppomtment of 8 recstvar (where in the cose of @ parinership that petpain wis o puitoer sl thal tme ol of
duieinng the perbod of 12 oot preceding winc |3 vl )| or

)
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[viiy hos been the sibgect of any public criticism by any sasmary or repdiary suthority (including recogiised
profzsabonn]| hodied) or lus ever been dincualified by o covrt rom acting as o director ala compuny ar From
seting in the management of conduct of the aflair of any cammpany

MRECTORS' ANDOTHER INTERESTS

The knterests of (e Directons and their familien iy the ssued share capitil of the Compaiy (all of which am
benelicial] shown i the reglster af Biieeton’ nterests mainiained iisder thie proyibons of dection 129 of the Axt
ciun b summmarisod us follow)

Director Nursiber of Ovglimary Sterren Bereprtmye of Gl thaee cpplial
S0 Streatey 12 500,000 |l per cent

V.1, Sireel -

13, Bloikie -

Tie Compamy has granied options usder the Unnpproved Shire Ciypion Schenwe at an exercise prce of 13p per
share s sertain of the Directors ax [ollows:

Percentuge of el share capiin!
Irecior vl iof Chrelinmury Shovex ierrecbanratd i arfrer Aot
V 1. Steel 25,0040 0,17 per cent
0.0, Blaikle 12,500 {1,089 per cetil

The Compuny intends 1o grant further pptions 1o Vie Steed sod Douglos Blaikis uider the Linapproved Share
Dptivn Scherme onun sl bais

Siephen Sireater. being the only Director o employee of (he Company who will own more than 1 per cent of the.
Company's iwaed Clrdinary Shares ol Admisshn, hils underiaken not to dispose of any brerest in e Chdinary
Sl held by im or in which be s miersied a1 the date of ts docurent until the preliminsey wnsmsnesment of
thar pesulia of this Campory for j financin] yeat eeding ¥1 Decesnber 2001 and any Mew Crdisary Slianis nuquirsd
Ioy hie unclier the OfFees unti] 12 wonths affer Adossion, writhont e consens of Bell Lawne Wise Spekie anl the
Compsmy save in eertiin Beiled chedmsiances,

Vi Saeed and Dreouplis Bliaikde oo 1o apyply for Mew {echinary Shares under (e OfTery, Stephen Streater muy
apply fot New Ondinary Shares under the Offers

SUBSTANTIAL SHAREHOLIDERS

Save as disclosed in pampraph f nbove. the Directors are 0ot aware bf niy person whir s dicectly of inlineethy
fnteresieifin 3 per cenl armone of the Cotmpaty s it shiro cagiil,

Enaafinr oy the Company hiks the information, the Dhirnctoes e not sware al iy pemon or pemons, other thin
Siephen Streuter who cither alone or, I eonnected, jomtly ot ihe date of thiv dosumenn or Ttk g Admission
will {direetly ar indireetly) mercise of comilbd éxercise control over the Compony

DIRECTORS SERVICE A REEMENTS AND REMUNERATION

e Drectony hiave entisred into wgroements with the Company as follows

inl

1]

Wic Sreel was engraged an & Mon-Esssilve Disecion ind thse Clndemn of the Conprny by o letier of appionimseit
dated 25 Jasusary 00 for the period until the Company’s anmual geneeil treeting in 2001, subject 10 Admianion
heconing ellective on or before 17 March 2000, The currend o payible to i is E6000 per an,

Siephen Streaicr his mmletisd inlo aservice agresment clitod 2% Jomuinry 20080 with the Clnnpainy (o iy apposilined
an Chisf Exocative, The ajgreement in for an initink period of | year commencing § Januiiry SO0 e b i sle oon
|2 el e Lorespies b any tine ofter 31 Dievember 2000 Sdéphen Stremter’s rermanerution for aoch fnancind
yeat o the Compeany in i stim egual 10 5 per cunt ol the Cnimpany’s fre-tix profits for that year as showe is it
audltisd poocisnts, such payment o be mide i 8 sbighe lEmp wum lalinwing pubhication of 1he socownis. The
Boami hus o limited power to sumaiarily tesmimte (e g greemet wnd the print annction of an sidinary miobation
al Lve Casripuatyy i general meeting in requined m the cass of dinmissal by reasm of misconduct o breach, Slephen
Soreater b sepiraely wjgresd that i g peieral neeting i convened Lo connder aiy usch resobution, bis voles (and
phie vinis ol ay gt connected with himb in ewess of A e eensl of the total nuntbear of vodes cupable of heing
cast by sharebolders other than Stapben Streater and iisch peraons conprecbedt with tam 2t oy such meeting slall be
ijnregurded
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(e Dhigtlas Maikic wos uppainted as u pari-iime Finance Entector of (he Company by o letter of appumntmend dated
75 Janary 2000 For the period wetil (e Company's anual peneral meeting i 2001, srivject (o Admission becoming
elective on or Befare 17 Manch 2000, Thougle Bleikie's serviees are besng made avallible whtly the vopssm of
K itaspes Secutities Limbed amd the Compairy las agreed 1o pay thal company i fee of E3.000 per anmsn {phs
VAT

iyl auddition, each of the Directors han eitered inmo Confidentinhity Agreement ditsd 25 Jamaary 2000 with e
Company ander whacl lie bas gpreed (ater ol 1o pninism the confbentiality of the Compuiny's knowshow aind
Erefirerntan it sooepleid certiin restrictive covenanti.

{6} Theliggregite remunersibon paid and benefits in kind granted o the Irectors {inchuding. i thi case of Tiooglis
flaikse, pryments 1o Kittsspec Scourities Linited) durbng the litnt comypheted fnancial year of the Company wan
£2.85H. The estimated apregate amoant piyable and of bonefits i kind Lo be granted to the DMrociom | inclidiig,
in the cusiy of Douglas Blaikle, payments (mclusive al WAT) to Kittuspee Securities Limited) for the current
firmmein] yeir of the Compnny under the arrangements in force ut e dite of this decument 15 £14, 000 {evchuding
the value, If siy, of the benefit of the options granied to Vi Sieed and Deoigdas Binilie nn descetbed in pacagragh
i) whowe)

9 SHARE OFTION SCHEMES

The Company has sitahlished;

L] the Approved Shive Oyption Scheme; and
® 1w Linapproved Shere Oiption Scheme.

The Appraved Share Ogption Scheme

The Approved Share DOption Geheme Nay been approved by Use Inlend Revenos, Options may be granted under Lhe
Approved Share Opticn Schepe by the Board or the truate of an employes share owmership trast (ESCT) {if one were o
he established by the Company) nominated for the purpase by the Board (i either ease, “the Ciruntor™), The princapal
Featupes of the Approved Share Ohption Scheme are:

in}  Ebgihiley
Cialy those directorn of emphoyesy of the Company who devohe sbatantually all ek worliong e (o Ui baislness
af thie Compainy and wh dre nol within two years of their normail eetirement dale ie cligitle to participake-

(b Exercise price
The exerthse price (or an option i determinod by the Cirmmtor but, in the cuwe of o aptic 10 sbicrihe Tiwr sluaros,
may pot b bess thun the higher of the nominal valne of an ordinary share wtsed fts imieried vabue, as agreed wilh the
Intancd Revenue

] Cormni of opilams
Chp i iy e graniied ot iy Lt oot tmes unthl Admarinssan and during b petiod of 42 doys commencing on the day
o which the Approved Share Option Scheme was appeoved by the Infand Revenue Thereultes, apliges sty be
granted in the 42 day period aler e aenouncemend of the Conrpany i merm and annad resulis, In evceptional
circuttintinoss the Board may permit the prost of pptions oueside these periody, Opthons camiol be graviod afler b
oty moeniversary of the date on which the Approved Share Ciption Scheme was adoped.

Gy Dbl §bmit

A oplion muy anly he granted to wn individieal il the aggregate market valug ol 18 respoctive dates of grant of
atliiding opiions granted to the imsividuil under the Approved Shore Opton Schemye and any other Fnland
Revenue approved discretionary share opting schems estrblished by the Company {or any compaity which (s
amscrieed witly (1) dhoes nid ewcee] £10, 008,

qeh Fxercise of optines
peions may normally anly b exeriiaae] Botween the (vied s Lenth saniveraney of the dote of gring,
11 aption holder senses 1o be an emploges ol the Company diae to fnjury, i heatth, disabdity, redusidnpcy o
ptiprment, i options may be saerciied woll the expicy of s mantt from the date s employment consed. hut

will (hereaftes bapae. The Bonrd b distretion 0 eslend Uil period 1 enable aptson holders 10 exgroise Hivir
options in o maner which qualifion for relief from meome tas

IF ap option hilder dies, hiv oplions miay e eercised within tuaelve miontha of i dondy by hin legal personal
vepeesentatives. Hin options will thuo lapee,

1 oo huliler ceuses 10 be s empboyed of the Loy for amy reason iher thin (hose set out above i
upstioins Wil normadly lapse o cemption unkss the Board exercise iis dbiszreriom 1o allow him oplives 1o be
prnurcised within a specified perind.
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Ciptiams will alsa become excrosabile diamg Hoidod periods iF the Compatty b taken pver, wound sprer il Ehers i
wrhierme ol recomstruction

Chptines may not be' exovgised inany evend o than ten years after the dase of grani. Optionn may be eieicised in
whole or m it

Substituting of options

Whess (lsore is & general offer io segquire the Compimy, eptions moy by gereensent betwesn the offetor and the
option kolder be rolled over inko optiana over (e dhires of e offeror,

Vinrdatbom el shape copital

O i varantlon af the Compriry’s share cupital by way ol coplisbisation or righiy e, sb-division, consolidation
o a reduction, the exerciae price amd the wember of shares stibgect 1o opeion can be varied a1 the discrétion of the
Boord nubfise 1o certilication by the Cienponsy s sialitors Ui in their ogenion e variatson i i @nd ressonahle
o wbyject to the prior wgevement of the Indaund Revenie. The aggregnte numbers of sl woted in the section
lhendad “Sihismes Limai™ below will nlas be-adjused 1o refiect any vurintion ol the share copital of the Comprony
im stk mnaier s e suditers comfiom ooweiting Lo be, i their opaaio, Dle and ensoniable.

General

Ohmlinary Shates allotted on the enercie of optsons riik pord paen with Ordimary Shares b ssaue a8 the dute of
ablorement byl shudl pol rank for dividends the record dase for which precedes the date of allatment,

The Compiy alisll keep safficient available amssused ondinory share caporal o meer the exercre of aptions (o
sabsieribe ansd, i) extablizhed, te BSOT trusiee shall keep uffioient shires pvailnble o meet the eversiie of oplioom
b parchase,

Oiptbana mary nod be irmnsfennod or charped.

Il an optioa hedder censes to be employed by ihe Company be waives any fight (o compensaiion for the kods of fus
OpinTIS
Henef wnder the Approved Share Option Sclieme will not b prenmionable;

The Approved Share Option Scleme will termimie oo e et ammvorsaey of i sdoption,

Amending the Approved Share Optisn Schomie

Thse Board T power 1o adninsier sed amend the Approved Shaee Opgion Scheme. Mo smendiment may be mode
b provislons relating o

1 thie ehigihilldy condition

i the moorem entitbenient lor iy oni aptiog olifer;

(i the npgregare lkmi woted in the seciion headed “Selemes Lomit” below and the varition of alwre capital
riales modedd in sh-prigrnpl (gl sbove,

tey the vt of option Bolders withoul the geor approval ol sharcholders in gesersl meetmg (except forsiakibor
wrmetsdmientn to benelil the pdmanisieation of the Apgprovesd Share Option Scleme or fo take aocommnt of o chamge in
lepialntion oo Lo obmin o maintain favearable o, exelange eontrol or regulitory treatnent for oplicon balden oo
ihe Companyl. All amendments requine the prioe appdaval of thie Disuosd Bevemue

The Ui Shiire Chjitien Schime
The Unapproved Shive Option Schormeo i aimilur o the Approved Shre Option Scleme except that

]
(i)
iy
(v’
(v

it de ot appecyed by the Inlnnd Ravenue so-opikms camnot quadily for Gevoursble o tnestment
wll Dreciors pnd emplivvess of the Company ire eligible 1o puriicipaie

bt resspescd. of cipthons grantesd prive o Adinisbon. the only Tl an thi exsrose price of s option i (e soeminal
witdui af an ondiiry dhang

i £ LAY Tt onitbined in with-porngragi (db above dosi nol opply| mnd
iilbiestensats 1o opliona nmd nmendasenin 1o (e scheme dit e rugquire ihe pr consil ol the Tnland Revenue

Sehiciaien Limie

Irt el bl yenr gesiosd, (ol imoee G e gper cail of the lsuesd share capatod for the time being of the Coompaing may i
anpremate b wusd or (iuable under options mud righes granted after Admission wnder all enployess” shioe shmes
nulasied bry Lhe Company. '
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{dptines grantid

“The Company hus grutied opilons to empoyoes over 4 bl of 00,0 Ovdinnry Shares under the Approved Share Dpton
Scheme i1 an exercise peice of 15p per share and (ay detsiled m prragriph 6(b) shove) options sver i tots) of 27,500
Ohrdinary Shares to cerinin Directors under the Unnpproved Shie {hptice Schemoe ol o exencine poce of 15 per share

M, UNITED KINGDOM TAXATION

The Followmg informaiion, which sets out the taxal|on Lestmenl fuie hobdars of Drdinary Shares, is based on the law and
pructive currently n faroe in the United Kingdom. The information iy not exhanstive and I sharebolders wre i any doulst is
Lo ther tntio position;, they shoubd conetill theie profesional wilviser. Sharebolden sionld note tht the levels and bases
. ail pefiol from, taxation may change wod that changes muy affect the benefity of invewtment in the Company.

Addvinee Corparathon Tax (AT ) wis abotished [rom b Agril 1999, Accordingly, the Campaey will nol hasve losceount
ta the Ipland Revenue for ACT o dividomds paid

In sddition, the dividend wa onadil wos rediseed per ome ininth ol the net dividend with ellect Trom the same dite, The
aggregme of the dividend anud the asocinted s credit will form the individual’s top shice of meome. For imlivichal
sharelolders who mre UK, restdent (or tan parposcs, Vlse v eredit will antiady the whole of the hower or bac mie ncony
tix Nisbility. Fiigher role taxpayers pay bax st 325 per cent on the total of the dividend apid e anvocinbed ty crodit
Hrwever, the jax erehit i aviilable For ofTsesagaimst the higher nute tinhifiey, such that e ned additional amount payable
in gl 1o 23,5 per conl o the dividend plus the L credit, T higher pute taspayer therelore puys income sl an ellectine
tax raie of 25 pes cent on the cash dividend received, The reduction in the tax credit i therefore tax neviral for lower, hasic
and higher rale tspayers. The fax credit cumn, howier, be rectaimed Trom the Tnland Revenue wheee (i tas oredsl
exceads the tax labdlity of 1 United Kingdom resident individund anless, for n limited period, U diares are held inan 15A
or PEP,

Fo iividiznds pind 10 trussess of LK pekden] diseretionary or weeumislation wusta, (e dividend phus tax credit will be
subject Lo UK imoome tax ol & rateof 23 per cend, with @ non -relunduble tey eredst g | b ome miadh of thie cish diyidand.

The et of the lax eredl in reypeet of o dividencd prid which conmtituies imceaise of & pensien fund. ehoriy or veature
capital trust, will not ha repaid. Specl pranaitioan] pirlis will apply bo charities o compenate therm, on i rhsed Tsin, for
thie b of repavatbis o credins.

Sauhajisit by the v ol any applicabde double g Lreaty, nen-resident shanholders are lable o UK mxon dividend noome
ist the inhikiry nhould be covered by the tax redit. Thee bermms o i appiicable double s treaty may provide for fepayme
ol part of the b credil bl Feilwimg One peduction i the mmaowt of the b crodil rlerred 1o aberve s will generslly menn
thist no ropnymeit 16 doe Mem-tesideni shinrehokders may also b sutbibect 10 T om chividend income uruder any law to whibich
they ase subject outside the UK. Non-revidens sharcholdens showthid conuilt thele own bis acdyisers oa e poasibie
applietion of wsh provisiang,

A corporaie sharchobder (other laan a share deiler) pebdend for (an prargsosss if) the Unilod Kingdom will no generally be
lighie 1o United Kingdam eorporation tax on any dividand received,

Thie teae anid allotment of New Ordmary Shires ty thie Company pursunt fo the Offers wall ne e rlse to o chisrge 10
wharipy ity or skorep duty reserve Lax yrless e Mew Cyrdinnsy Shares are sequired for the purposss ol armngament fof 1t
provision of elearance i vice of depoaitory receipia

Ul it boes place within the CRIEST syjlen, e comamoce ar triomader on by of Crrdimary Shares folliwing the Oz
will e sibiject o stamy daty at the uie of ' pereemt of the mount o vabes of coniideition, rounded e the nexd £5, An
pgrociment to putchase Ordinary Sbares amets a charge (o samp dury reservn s (a6l the same miz), However, this
potenteal chargt b canvellict by 1he timely payuenl of stump duty, A iranafey. of Ordinary Shares 1 uncertified form
within the CREST system following the Offers will be subject 1o stamp disty feserve tis il the ente of s per cent ol the
it of thee conalderniion in momey oF money s winrih,

Tovihe extent thil un fodividaal or eorposae bodder al Ordlisry Shares subsegoently disposes of thoss shares, laulmlity to
LK b o chisirgenbils gains may i depending on the chroamstazioes af the trsvesction and the particulir shanolders
b, Wl i

The nmmmnlnrﬂ&unmlﬂnum:pﬂlhuuﬂpMnmmuulndp:n::iulnlhm wined w1
apply to certaln classes of shareholders. Any persm who ks i any doubit us 1 lis oy pisition or whi is salject to tux in s
jurtsdictiva ather dhan (e LK should consilt his owa professdom pviser.

i1,  WORKING CAPTTAL

The Coumpuuiry by of She opinon, hoving mmibe ibise sl cnrefinl enguiry, that ihe yﬂll'inl enpital wvaibshle Lo e Cosmpoy
will, Fromn the tiee of Audnjssion, e wfficien fir it prese requtbroments, GisE ks for 4t lenat the nox (welve mmiths;
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1L LITIGATION

The Company is oot engaged in any litigation of arbitration proceedings wod no fugation, iritcation procoedings o clnim
i known to be pending o thestened agaie, orbeing brought by, the Company whicki s or are baving of miy e o
wignificant effect o the Camppanys financal postion

1L PREMISES

The Campany occupies e third Moo of 2481 Georpe's Road, Wimbledoa, Ladon SW 19 400 under a fall repatring and
inwermnyg bense for a term expining on 23 June 2002 51 a0 s renl ol £36, 550 plus VAT

14, MATERIAL CONTHRACTS

Thae Toliowlng contracts, net befng contrmas entered into in the ordinery course of business, have been entered into by the
Compiny since fe incorporation wnd ase, o may be, materal;

la) Ansgresment doted 10 June 1999 ms pmenched by g supplemental sgreement dated 25 Jumanry 2000 {the Licence™ )
made: betiwveen Tados Technobagies Limited (" Eidos Technotoypes') (1) nd the Compuny (21 permannt 16 which
Eiidos Technologses has grunted to the Company o non-enclosive bicence i the Tield of video and/or pudio
compressfon, de-compression and playback techinoloey (od in sech other weohnical tields es ooy be agpreed in
accondinée with the peovisions of the ngreemenl) to e, make, s/l and/pr otherwise deal (o any prodicts ar
services (tho Licensid Products™) which mcorporate, or am mude in sccordance with, or e sapplied i
wonmection with, any of the lollowing:

i muanufictunng dinwings wnd instrustions, mformation, experience, kisowlodge, dall and know-how creatid
and ! or developed by foivr el Stepben Steealer and other persans now emphoyed by thie Company diring
Vheir respective periods of engagament by Eidos Technobopies or Bidos ple which Eidos Technologies is froe
1 dhiseleme ard loeese Lo others (the “Techmicsl Informisthon "), sed

i} certin granted patenin o pending patent application relating o the procesing of digiti) information
dand vy patents subsoquently praned pursdant bo sich applicationd), as wt ow i the Livence i1ho
*Licensod Patents™)

Tt Livetes hos heen prinsted foe o peciod of 20 yesrs. bul cither Eidos Technologies or the Compaiy & entitled 1o

permimate i Lieenie by 3 months’ moties to the ather Fat oy time oll Licensed Passnia granged or npplieid Far i

the ditle ol the Licence huve expired, lapssd o boeo revoksd,

The Company is obliged to pay & rovalty in respect of all Licensed Products sald or disposed off ly (0 (imel (ot
sk il s Tesdlows

i) whore the Licensed Producis hove been sold on o wndl bavis, 0 pioment st the eate o § per cend ol the e
imvobor valor

fity  where the Licensed Products bkave boen sold on i lump sam bk, o payment of 3 per cong of the net frveice
v e

Giki) where ithe Company has granied a subvlicence, s payment of % per cont of the subdicensers pet fnvoloe valis
[ wales Byl fwhather the sales are enloulivied an o uni ar Tuomp s hosis),

bt excluding, For Uis puepose, she witlin certain loits of promotionsl producis The sovalty bpayoble togethes
widh VAT, f applicatls b acdditiom, U the Company @5 requiesd by low do make amy dedmction for withbolding or
nther woome e, the Compiny must poy an addional pmount 10 Fidos Technologies sy an to resudl i Lhe nel
et received by Bidos Technobopes being equal 1o the seminant which 18 woukd bive reeeivnsd lad a0 such
deduction or withholhng bees made

The Company = ohliged to e B reassnabie codetvouns 0 commeies commorsnl production of Licomed
Procduets s soon a8 reasotebly: possible wd o promote s (ulfil the demand for soch peodcis

Fidhon Technobagies is nder o obligution i continde to prosecyie any ol the pending paient applications io grant
0 i iy oppodition and gives na neprosmiadion or warranty s to te validity of any of the granted patsite, the
uccuraey of the Technical Information or whethee manufacture, sle, posession or we of Licehsed Products
infrimges thard parry ryghie In adadithon, the Company bis mdemnified Eidos Tochnologics fof any claim opminat it
arining, Infer alia, feom the quality of Licersed Producm sold. The Compumy lias abis given comfidentialis
nndertnkings b0 Fidos Techpologle:

The Lecenee meay be werminned m vhe coss of o materral breach Ty the Company ol i obligationson ceriain ovenia
of imsolvency. 1n audithon, the Licenes may' be berminied iF

i Sephon Stoler coben t be o sirector or employes of the Campany or in iy other wiy ceases to be
perknaily mvalved i the oporation of the Companys bosiness: ne

flf Stphen Strester cvwse fo be beseficially mterested in more thisn 75 per cont of the Company'n eguily sure
canptital] o
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(i)

i) parson uequires of persan weling inconcen scoudre an interest (direct or imdirect) in 25 percent or mons of
the Company ‘i eyuity shure copiial; or

(W) person commity of perssm octing in concert comomil (0 providing the Comipany with un ngrregate
o, edherwise than Crom (he parchase of Licensed Produets, whisch ssceeds 0 per ozt of the marked
cupitulration of the Conspray Trom fime 1o thine: or

ivli  the Company enters imo uny armngement with any thied porey which s a diveo) competitor of Fados
Technologies gving sccess to confidential Technical Information and/or Licensed Products [save For
ceriain pormitted sub-lrenor arringememes).

By an Agreement dared 26 Sanupry 2000 (the “0fer [or Subscription Agroement ™) Bell Lower Wise Speke has
agreal condiionally, e affa, on Admission beeaming sffective not liter than |7 Muroh 20060 ax o s for the
Clommpuay o make the Offers unad Lo pasist the Company inprocuring subsoribers for the Nes Ordinory Shitries ot
the wine Price,

Einder the Ofar for Subacription Ajregimeit, the Comparny and tie Director heve jiven Bell Liywrie Wise Speke
eftain wartanies megarding, fnier alfe, the accasacy of b informotion contlned in this documend ntid sertain
indermmitscs. The provimons of the Oer for Subscripeion Agreemen permit U Agreemend (o be ferminaied by
Bell Lawrie Wise Spebe prior (o Admiisalon in ceetnin ceroumstancess, inchading i any of the warranties e
when given or become not troe and scoursie by any malerial repech

By & letter diied 26 January 360 the Compony has sppomizd Bell Lawrie Wise Speke as s Mot Adviser
nd Mominated Broker neder the AIM Rades. The Company han given certain undertakimgs 1o Bell Lawrn Wise
Speke whille 18 rermadng o npperlmded.

Inmddition, by the same better, Stephen Stremter haw undartakem o Bell Lowrie Wise Spekie for so fong e remaim
i Diirecior wisd has o shureholding of 50 per conl or more of the msued shares in he capiial of thie Chmpany that
sidbject (o certhin dutles and provislons e will cerose his cights snd discrétions as o Director and exercee the
virting rigitn antached to lis shares with o view o ensering, so (e a3 he s ahle, (1) compliance by the Compioy
with the aforomentboied undeitakings, nod (25l the indeperdence of (e Board s manstained so s w enibile
deceiiom fo be ke independently oF any majorily sharaholder.

Bell Lawrie Wise Speke will be paid wn annual fee B i services as Mominoied Aabvieer dnd Momimated Broker,

GENERAL
The wisditors ol e Coaviprony uee KPR

Thie teitnl costs dned expenses, which atre all pavable by e Company, ralatbng o (e ONers and Admission are
estimated (o ba £100,000 {inchiding VAT, Ax part of 1 loregoime, Vizords Sapkes & Bomistor (VSB7), the
Campany’s solicitors, are being poid o fee of £02500 foachuding VAT, VSH bas wiveed 1o wpply for 12,590 New
Ordinary Shares under the A OFer and 40000 New Ovdinery Shares ander the B0OTer and the Dirvctors indend 1o
neeepd puch agplientions in Tull, Inaddition MeCirigor Donald, the wdicitors (o Bell Lewrie Wise Speke e being
frinsid m fee iof £7. 5300 {escd i ¥ AT, Molirigos Domild hus agreed toapply for 17 500 Mew Cindinary Sleaores undar
(e A& Oifer and the Divectom iviend 1o secept such application m Ml

I the B OfTer fs oversubairitied, the Directions bstend 1o docept any npplications for Mew Ordinuy Shares under the
B OiTed from Vie Stecd jimld Dioisgday Blaikie amd any of the Company's eenpilovess up o an aggresats tmit of
200,000 Maw Ordineary Shites (of, i lesn, A0 per cent of the Mew Ohdiniry Shores issued ander the B OTer) with
avnimdivichual Tt of #0000 New Ordmary Shaves under the B OfTer To eneh soch Directon snd employes

Theet Mevibecial o formstbon o this docement doss Bl oo se slatilory scoounts [or the purposes of section 2440 of
e Al

¥tber than the applicition for admisson of the issoed Drdinary Shares nod e New Ovdinnry Shores o teading on
AIM, e Obrelinary Shudien laive rol been acdmited v desbings on sy recognikod invesiinent exchange, nor hom any
apphicwton for such admission bean mode, There are mot, nor are thene inended 10 be, wny el srenngemeity G
deilings in 11 Chodinary Shares

The Nommated Adviser and Mominated Beoker to the Company b Bell Liosric Wise Speke (o division of Beewan
Diolplein Securities Limiied, o mesber of the Londoe Stock Fxchaisge st rejnibated by Tl Secoritbes el Futwres
Acilasraty Ladesl) ool 48 St Vieseenr Street, G lasgow (i3 STH,

Savve s ddimrlosed m this documand, there are o kignificont investments undaractive conaisderntion by the Company
The Company s stcountiug reference date 5 31 Decpmrber

Savw un dinclosed in itos dogomenl, thorg o fo patetis of other @nelieciou] properiy righiu, lienoss or posticular
coiidructs sehich s ormay b of Tendamenti] mopor Ui o e Company's i
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Save andisclosed in this document, there buvwe been no significont rocent tremsbs concarnimg the devsbopment of the
Comgpany's business nor any significnnd scquisdthons o disposals of ansets since il ncorporaLion,

The existrng Ordinnry Shares wre by registerod form. The existing Ordinary Shaees aie capilile of being tramsferred
bry s of the CREST system in certilicated and uoncertifisted form

Thera 1 no naenimm amount which, mthe opemion of the Directors, must be ramed under the OTem to provide the
stama regiired B pespect of each ol the mattens speedied in peragraph 20000 of Schedule | oo the Begulations, The
[irectors are of the opinion that the Company's cash resources on 21 Tancary 300 of E527,000 are safTicien fo
provide in respect of the mutiees sefeered to b that porageaph

Bua reishiddern of thie Bourd dicled 25 January 2000, (e Company adopied the ADM Model Code lor share dealings
by Ehrecion uncd employess an recuired by Ride 0002 of the AT Rikes,

These wre no wrrangements b focoe fon the waiver of Mebare dividends.
Thene nre no mpecified dates on which entitletien w dividends or imesest thereen oo Oridinary Shuees arise,

Save aa dischsed in this documend, there el been o sgmfean change in e Branciil or trading positkon ol the
Company kioce 31 Decomber 19549 baing the due 1o which the Tniest nudites! focowints of the Company were

Mo person ban peceived, diroctly or indirectly, Trom the Company withln the twelve months preceding the
application for Admikion or i contractundly entitled 1o reesive, dirsctly or mdirectly, from the Campany on ar
iwher Admission (esclding in gliber case perian who pre piolosional sdvisers otherwine discdlosed i this
dicument and persons who are trade sappiiens) fess totnliing £10,000 or maore. sscurites in the Company with a
wailiee of £ 10,00 ar-more sl the iaie prive of 25p per share, ar any other benefit with i valie of £10,000 ar seore ai
Lhe dittie ol Addmission,

AVAILABILITY OF PROSPECTUS

Copies of this document are available during normel basiness howrs oo any weskiday (except Saturdnyy snd pblic
hesliclava) fiee of chirge froan the Company’s registefed office and 8t the office of e Mominabed Advaser and sbusll
ot aviikalbie For ar kease fourteen days sfter Admassion,

2y Japary N
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PART IV

TERMS AND CONDITIONS OF APPLICATION
PROCEDURE FOR APPLICATION

HOW TO APPLY FOR NEW ORDINARY SHARES
Ciemerul

1 you winh (o wpply fior New Ordinary Shanes pursuant 1o the A Ofer o/ or the B 08T you sl complale the
Apphication Form n scoordumes with the afractions scoompanying Lhal focm.

Allocation of Mew Ordinary Shares

Alloeution ol New Ovdinary Shares issued under the €Term will be ai the discrotion of the Dimociom. A iotul of
A0, 000 Mew Chedinury Slhnres are being offered i separate ofTers:

- iatriber the & Offer m undts of L300 Mew Ordmacy Shoces 00 20p per share
L wider the B OfFer 1 units of 40,0060 Mow Crrdmnary Shares st 25p per sluiro.

Wiktile 1 b indended vl | 000,000 Mew Ordingry Slires will be Beoed under epch of the A O and (e B OTer, the
Irirectiors may, it ther sole discretion, allocane ap o S20,000 Mew Onfinary Shures lvom the A COffer tothe 8 Olfer
oF vice verve, Accordimgly, up toE, 520,000 New Ovdinary Shares may be allociisd uoder sither ofTer. The minimLm
uiskseription (of each of the A Offer wnd U B Offer s S808000 Mew Oty Shares,

Medther UfTer will proceed unless the aggrepate amaant subscribed under the Offers s £424,000. The maximum
submcripd o wider Ve Offiers s E4T6, 000,

Expectid despiich ol definitive share certificaies amil crediilng of CREST Accomnis

A apphication wiil be made for Uhe Ordbnsey Shites b be admitied o CREST 1 expocted that all of vl shares,
whin Baued nnd [ully paid, may be hed and irunsfernsd by means of CREST

It inanticipated thul you will be able 1o hiokd yous New Ondinary Shidres in erther cortiflcatod or unceri Bieied (o,
I oot ey mist commapetsd Bow, f on ihe Application Form s share certifleate will be sent o you Incorpariting the
detaili stivwn on the Applicatien Form, Sharo certilicates are sxpected o be dispoiched on 26 February 200 Ko
tempotary documents of tte will be musd and, peoding such dispich, ansfers will be certified st il
register of membery of the Company. 1T you complete Box 6 oo the Application Foem, CRESTCo will he
bistriscted 1o costit your electronic stock account with (he appropriste number of Mew Ovdimary Shivres on the
diste af Admission. It s anticipated tht trading m the eusting Ordinary Shires und the New Ordinary Shares on
AlM will commence o 20 Febrwry 2000

TERMS AND CUOMNDITIONS CGF APPLICATION

I Llse cese G i jodrt application, relensaces (o you i thess forms and combitions of applion {which foems pr of the
dociement setimp out the Chler are o ench of you, and yosr abibty s ot and several, In thews terma and conditions
and in the Applisstion Form words mporting o gesder include every gendor wnd references 1o persone fiselade wi
individual, company, corporation, and, whers applicuble, finn, partnership, mincorponiod seocistion or body of
petecna

Thie section hemided “Hew o Apply for Mew Ordmary Shares' oo et out above wnd e section bemied *Hew 1 Compleds
the Applicittion Form'™ an st ot hebow form part of these terms and conditions of application.

L1

il

Fhecontractcnsated by thse aocoptance of applunteons amiler e Oer (other Owan mentioned in paragniph 200)H)
et} will be iconditaonil wpon the Following ecurmig oo or before 8 00 an on 29 Fabruary 20000or sch later diale
us Hedl Lawrie Wise Speke amd the Dinectors may agree b wol lnier ihan closs of busliess on 17 Mareh 2000

i the CHTer for Suibmcraption Agresmen baconting ineonditional and not heing ferminitod, and

ik the Londom Sock Bxchaiee ndmitting the exiting tuoed Ordina ey Fhares and {he New Ordisare Shires 1o
AP il sy addeilssdon beeoming elfective

[ vt s peserveed by the Cosmpuuey to prosent sl chegueand bankes's drafi for po e an recerpt and o retmin
share corificates wnd sarplo i pplicagion meomies pending olearmnee of succendul ipphicants’ chegues and banker's
dralts, The Companyy Al reserves the righl to nejes, i sbsale e o pur, o toseake down o lmit oy appdicetion. 17
any aggeication is ot occepied in fullon i any conimct creted by sccopdanco does sot ecome fully wicondsiiona|,
the yppbcntion momss or, on the cuse may bz, Ui balisnce ereof Gifl be relamel (wlihmn interest) by remming

1
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eich rebavont applicom's elagas of hanker's deafl or by cromed chegue in Tavour of the Tirstaamed apgficani.
Uhringh U pet ) (he risk ol the pessonds) entitled thereti is soom s possible afer the final closing date of the
Offers. In the meantme, apphicaton monses will be retained by IRG ple ¢'the Receiving Apems™ | in o sepasiie
ACcouint, iy intesen therion sooruing for tse benatht of the Coampany.

Bt A o condithon of s Cfers that applications (o the valoe of £9,000 or more which are sithesd by way of a thivd
purty puyment o banker's deafl, building society cheqoe or chigos drawe by sommootie other U e ppplicant.
weill b suabect do the Llnited Kingdom's verification of identity reuirements which ore contained in the Money
Lausindering Regulutions 1953

For UK applicatbons Uy miay involve vesification of names and dddresses tirough o reputable sgency, Fat fwm-
UK applicants venfication of idemtity may be sooght from the applicant’s bankers or from another ropuiabiz
institution or feancinl adviser i the bpplicant’s coontry of radence. I sutisfactory evidence of identity hos mst
e otstamed within & reasonable tine, the transuction shill not procesd any lurther asd Qe applestbon mondcs
{withoan interest) will be retwrned 5o the hank account where the cheqoe wid deawn

Puymeait mode on belall of a Uded purty by a UK or BC regulnted pevsion o mtitition mus be secospansed by o
werittin confimmstion that evidence his been obiained sod recorded o venfy the identity of the applicant s regquined
by the Muoney Laundering Regulntions 1993 and thit such record will be retained or ai Seast fve years This name of
the regulatory body med the relevant membership numberahould also be sistel.

I un Appleation Form) i ledged by an sgent which s a0 organisation required o comply with tle money
Inuinderipg directive. the Council Persetive on prevention of the use of the Gnmscial Ayt fur dhe purpose of
gy lanmelering (ner 91308 EREC) o which is satsect 1o anti money laandering regalation i a couniey which s
a e of The Financal Action Tiak Foroes (1le non-Earopean (nion members of which are Austraho, Canada,
Hong Kong, loclaid, Jupan, Mew Zealind, Morway, Singapore, Switeerlamd, Tirkey and Use Undbed Staten of
Amenica), the agem should provide written confirmation thie in bis Qe atus, and written sssurance Ui i has
obtuited and reconded evidence availible tothe Compuny’s Registrom or the relevint authority. 1 onder 1o
confirm acceptability of sueh written avsurance. the acceptor shiould contue) e Raseiving Ageati,

By complening and delivering an Apphation Foem, you, an the applicant (umd, if you sign the Application Fopm an
bzls ) ol nomiebedd y else or o corperiiion, thil person oF corperit s

{1} oilTer 1 antbnecribe wivber the A CHTer jsd g the B OMer Tor the number of New Chrdinacy Shanss speciliod i
wisir Application Form in rewpect of anch ek Offer (or such lesser mumber for which yoor applicidion is
nceepted] al the Tsue Price on the terms of ond subst o this dooument, neloding these jerms sl
condiions of pppbeation, and the memorandum wisd artels of ssocation of The Company;

) wearrunt thol your chegue or bonker's draltwill be honowred oo firs poeseniation wnd agrse that 00 nol s
Biemvisaeesd o will nod be entitled s reverve i abuere cortifleate of have your CREST aecount crodibed i
respect of the shares appdiod for or wenjoy or receive any rigghts or distributioos v respect of such sl
unless and witl you make paymesit i cloared fonds (o sach share und paymeni s accepied by ihe
Company i its absolute discretbon {which soceptance ahull be on the baxis that you indemmify it againg
i eonty, dumages, lose, experses mad lisbilities aelsing ool of, or i conneciion with, the failuee of voar
renn e 108 be Bonouised on Nes) presentaiion and you agres thait, it any e prisst 1o the usconditionn]
ncesplanee by te Compuny of suich later payinent the Company muy (without pregodice L s othen viglits)
v the ijprecment Lo subsciibe lor such shases and iy allon sich shanes 1 some ofher pedan, [0 wlich
e you will not be entitled to uny payment in respect of sach sares othar than the retiand v yoo ot your
rigk of any proceeds of the chequia of banker's drafl sccompanying viur npplication, withoot mieres,

G g Ui, b pespet ol Lhose New Ordamary Shrrey Gor which voulr agplication e besn roceived wmd (s ned
rejected, meceptance of your application shall be constinumed by dosficition of seceptance therool o the
ecerving Apenic

(i) e et any meonles retwrmble po-yom oy b retabmed by the Recelving Agenty periding olenries of your
reankiienes and that such mondes will oo ber interess;

(¥} nuileorise ihe Receiving Sppents (o senid shane eorsilicatefs) b pespoct of the number of Mew Orntiongy Share
for which your applicathon is socepted amd ! or erossed chegies Gor any mates resurnabile, by powt, wiiboul
itereat, ml the rink of the pemonis) entiled theres, woibe pddness of (he perion (of in the case of joim
biisledern b First-isarsed periond noeted os ob opplicand by the Applicabion Foom and o procoe i s
mme {together with the momeisi of sy other jousr aggpdocangsl ) i/ re placed on thee regisier of menshers ol
e Cismpany i rospenct ol such Mew Ovehinoey Shuris:

vl warrdet et i you sign ibe Application Form oo behall of ssnebody else ar on beliall of & corporlicon,
suich persn. or corpaitation will abuy be bowsd sccordingly and will be doemed also 10 hive givm 1he
confirmutions, witbrindles i ohderiskmgs contiinesd horein wsd wndenake o enclose the power al
atporney or 4 cospry theeool duly certified by & sleeiar with e Appfcstion Form,

bl



-,

(e

Pid ugeee that all spplications, feceplances of ipplssitions and oontracts resulting therefrom under the Cler
shall be governed by and comstrued in acoordance with Baghinh law, oo that you submit (o (e jurnsdsciion
of the English Courts and agres Ut nothang shull et the nght of fe Conpuny to bt wsy aetion. sisi o
provesdings ariske out of of it commeetion with any seh applications, sceeptunees of applications and
contracts inany other manner permitied by s or in sy court of dompetent jurisdiction.

feri) natharise the Receising & jemts or any peieon anuthorsed by them, o youreagent, toodiowll Uhings necessary
v eifect regisation of mry New Ordinary Shinres subscribed by vou (910 youir une(n] oF il Ve nakseix)
ol miy persoms in whose Dovour (he entithemen 1o raeive aiby such New Ordinary Shares by beei
tramsferred wnd suthorise any representitive of the Boceiviing Agsita o exsoule iny document rediiied
tlseredior,

Gin)  confirm thal you aie ool relying onany formition sod regresspiation o relation o1 Company othes
thin contmimned in this document and agree that neither the Compairy sor any person respomsible solely or
jently for ihis document or any part therenl oe mvobved (o the preparstion theeeol shall uye any labality
fior amy soch other mformation or representation:

iy doclare than you have rend, wnderstood and agree to e terms and codditons contained in this documens
and ghe Application Form, ncluding the Risk Faciorssot oud in Pary | of this docuoment oo love iaken the
appeopeinte professional ndviee which you consider necessary before submittlng the appleation nod tlhat
v e nware of ihe specin] ik vavolved in particpating o an mvestimest of this antuce and you
inisberrmtamd ettt yeur wpplcation s mide upon the teems af thee document and the Application Form;

fu)  ncknowledge that in mlaton (o the trpmacioos described in this documem, 1he adviers of the Company
memdioned therebn are acting For the Company and are mot wotkig for vou o o e secoint smd i,
sccotidinatly, will nol be responidbile o you For providing protections nfTorded 1o thisr clienits, for sdvisimg
o on any transactions described herein of Tor chauring that sich tremactions wee sutiable Foe you;

(ki) confirm and wirmn that vou bove resd ond comlied with paragraph (e) bebow,

falil)  confirm that you have reviewed e restrichions contained in gaeagraphn (0 and {gh bebow nnd warmol is
provided therein;

(ai¥)  warrAnl thil peither you nor any perion on whose behall you ace applying s uoder the nge of 18:

(iwh  mpree thot all decumenta and cheques sent by post io, o by or on behalf of | the Compsiny o tee Beceiving
Aupenis, will be s dil the rmke of the perionikentitled thereto;

(xv1),  sgree, on roquest by ihe Compony or wi s discrerion on bebulf of the Company, (o dischoie promplly in
writng 4 48, wny nformotion which it may reastnabdy sequest in conmection with your applicaticn aml
snitheirise b G disclose sny inlormatisn reliting to your application as it conslders approprinte; nod

{avit)  confirm that you have resd and enderstood the informonion and requsresyents ecomaned i pasigraph 2ic)
whove dealing with ihe Money Lnundéring Regulniions 1993

Mo person receiving a copy of this docoment or an Application Form in any tervitory other than the UK may trew
the sarme o cormtifuting mm invidation of offer to o, nor shofel he iy any ovent wse such Application Fonm unleis,
ai the selevivnd berritiory, suh an mvitation of ofTer could lwfally be made is Fim or sch Applcation Form could
b vsed without confrnvention of wry regsiration or other legn] requitementa. 1t s the responaibility of any permon
ot hi LT ik o o ke in opplication besemder v antialy birmsell s o Gl abeermmes of e lives of any
relewvant terntory i connscion therewith, inclading obtsining soy requisile governmiental or otlser consents,
observing any otler formalivies requined 1o /be obmerved insuch (eritony and paving any o, transfer o othes
paaen requitted 4o be padi] ksl ierriory,

The New Chrifimnry Shires Bave not boen ind it is vot expecteid thal they will be registieeed umice the United Staies
Seeurities Act of 3 (ns amsended ] and, subpect (o cortain exvepions | neluding, geee alic, gaadified wairatgonal
buyers g= defined i Bole 144A of that Actj, the New Ordinary Shoren may not be offered, sodd, trumferred oe
delveered, direcaly or indirectly, in the United Staies or loany US Persom. Peesons sulseribing D Naw Ordinnry
Shares slall be deemecd, and fundess tbe Company wsatisfied that the New Ordinnry Shares can be allotied withom
brenehof thi United Stices seeurivies lewa ) shall be required. to reprosimt wd worpao b0 e Compary Ul they ore
okl LTS Prerwesnmmed thik theey e eod sabscribing for such Mew Ordinary Shares for the acoonmt of amy sech person
aned will piit ofTer, sell, reooance, transder or deliver, directly or indicectly, s Mew Oedinary Shores o the Limged
Kiabes or (ouny souch persoie. As used lereln, Undked States" oenis e Unived S2mies off America (mcloding ihie
Staibes Vherool ancl tha Dntrct of Colambia, it evrtored inid posseemois and “US Peson™ mesni any porso of
ity defimed us soch ender the Securities Act of 1933 nd, withous Heitiog e geserality of (he foosgoing, LIS
Ferson inclodes o notumal peson resdent i the Uniked Sates o corparation o parioemhip onganiaed or
incorparaled under ihe foen of the Unital’ States (iacduding any stade thereaf) und an estaie or trust, iF any
expcaitod, livinisiraton of injsted s g US Peesen bt shall mor mclide g el o ageisy of o LS Pemion ldesied
oritaicde the Lintied Srawes o wsch sgemey or breancl operates for yislid business ressons wnd is engaged b busdnes
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of insitiee ur banking and s sabject to sabstantive imsernee o0 banking regulaion, respectively, in e
jurisdiction wheee Jocated. The Company han not been and will nol be mogistenad under the Uniied States
Dirvestmend Company Act ol 1040 {as smeaded )

The Mew Cndinary Shares have not been and will aot le regwtered or qualified Tor sale or distribution wnder 1l
scirtities Lows of Canadi anf inoy onby b oftered o soll wishin Cansda pursimnt o oo cxempliogs yndes
bouas| securities lvws

The Mew Cnfinary Shares have not boen und will noe be regisiered with the At rablon Secarities Commission

T s of allocation will be delermined by ihe Dhirector in fheir absolute discretion. Tn addition, the el i
reserved 1o reject in whaole or (o port and/or soale down ooy application mol i all regects completed
sccordanoe with the imssyoetions relaing to the Application Form incheding i the sccompanying chegue or
banker's draft in for the wmong amount, Dentings priar o the receipt of shane certificatss o the creditiog of 4
CREST Account will be at the rsk of the applionntd. A person so dealing must recognse the sk thel an
appliciton muy ndad ave been aceepied (o the exiei antcipated of ol all.

Save whiere the conteat alherwing requeres, woeds dnd expressions defined in Uis document five tie simse meanimg
when wsed in the Application Form and any other explanatocy nodes mrelation thereto



HOW TO COMPLETE THE APPLICATION FORM

Before making any application o acquire Mew Ordinary Shares, you sre recommetided 1o consalt i independent finmcial
iilviatr sitrthorised under the Financial Services Act 1986, The following initructions should be read in conjunction with te
Application Form aiud the Terms and Conditions of Application sel ot o iy documeid,

=

ol

1.

Applications must be made in units of 2,500 New Ordinary Shares under the A Offer.
Applications must be made in units of 40,000 New Ordinary Shares under the B Offer.

Tt i e 1 i Diggnres) (e mumber of Now Obvilinnry Shires For which you are applylng usider the A UOfer wnd fig
the B O0ifer.

I yisi wish your application for New Ordinury Shaves under the B OfTer, 1o the extent that soch application i
mimnccessful, 1o be consblered av an appllcatiog ander the A Offor, you shoabd dek Bax 2 onthe Apphication Form.

Lrsert b v 3 fin igures) e total mount of your cheque or bunkers deaft under the Offors.
Lnsort your Dull namse o address in BLOCK CAFITALS in Box 4.
Inisert yuur registration details (i ditferent from the details provided in Box 4) in Bax 5,

Insert your Membor Aconamt TD No. (If any ) and your Participant 10 No. (s Boo 6 i vou wish e babd the Mew
Oiribinnry Sharvs in uocertifcated form.,

Sigm o dnte v A pplication Form (o Box 7,

The Apptication Form may be signed by another perion on yoor behall fand for on behalf of iy jein applicaniig)
i that person s duly authorised (o do s, but the power(s) of ataroey (o (8) cogviien) tereol duly: cortifled by a
solicitor ) ot formus) of suthority wist be ecloved Ror inspection. A corporation shold sgn dsider the hand of &
dluly authorised official whose representuiive copacity must be stated

Vo must pin a single chogoe or banker's draff o Your comploted Application Form (n Box 8. Yomr chegue ar
lnsker®s denft must be payablo o  LREG ple ASC Forbiddon Technodngies ple™ — for the total smonnt payable an
apgllcation {leserted kn Box 3) and shoull be crossed “A/C PAYVEE ONLY"™,

A separane chegque or bunleer's draf) et secompiny cush application. No otler metlsod of paymen s noeapiahie
M receipl wall be maued For Lils payasent

Your chegue ar hanket's diaft must be dsan b Sweling and bear o UK bank sorting code in the vop right-hand
BIArmey,

Aoy applicution moy be sccompanied by a chegue drawn by porson other than the apgdicant(n), bul monies (o be
rettur i will e sent by crossed clisgiee in fiveur of the person named o Box 4

Yo may apply jointly with up to three persans,

Vou mawd then arriige for the Applicatios Forom jo be compleied by or onbehall of esch moant wpplicant. Their
numes ind sduresses dhold be inoertod b DLOCK CAPITALS b Box 9.

Box 10 mist sfmed by or o bebndl of ench jolat opplicont (oiher than tho Tt apglicani iy skl costipbeie Moy 4
and g Bk T

I wn Application Form i delivered by hand by you in peeson smd paymeut b belig setiboil by way of o third party
payment, visn shivuld ensare that yoa bave esidence of yowr identity bearing & photagraph (Tor example Fall valid
asprrt § ami evidence of your aldress,

ETS Reliof — Applivantn® sutscriptiom for Now Ovdinacy Shares may qualify for EISrediol, Eligihle investors whe
wish tu elaim EXS riblel oo thivie subseeipibuns for Sew Ovdinary Shares shoohl tick Box 110 i e Applicatinn Form,
Applicants should mote that gualification for reliel is mot gusrantesd nor do the Dioeetars andertake fo nuistain uny
sl quualiNcation b the future,

A spmre Applicition Form bs ariached in et Y for e issistinee of ippllicants



PARTV
FORBIDDEN TECHNOLOGIES PLC

APPLICATION FORM

IMPORTANT: This Application Form 15 subject to the terms and conditions of, andd should be read in
conjunction with, |he Prospectus of the Company dated 26 Junuary 2000. Before campleting this Application
Form vou should read the proceding nates on How o Complete te Applicibion Form. Boxes 1. 3, 4and 7 mus
b completed by all applieants, Boaes 2§ and 6 should be completed i relevant. ¥ our remiltance must be
pinned it Box 8. Boxes 9 and 10 must also be completed in the case of joint npplicanta, Hox 1 should be
completed by applicants wishing o apply for ELS relief. Applicativus must be in woits of 2,500 New Ordinury
Shares under the A OiTer nd in units of 40,000 Mew Ordinary Shares ander the B Offer.

Please veturn your completed application form by post to, or defiver it jo: TRG ple, Boorne Howse,
W Beckewhnm Rood, Beckenham, Kent BR3 4T, Do coch cose it must arrive not leter than 3,00 pm on
22 February 2000 (anless the OfTers wre closed earfier or extended by Bell Lawrie Wise Speke and the

Ihieectur),

1
{in nits of 2,500 shares)

amudor

in Forbidden Technologes ple on the terms and subject 1o the conditions of applicstion set oul in (he
Prospestis disted 36 Lamuary 20080 wovd the Memorandum amd Articles of Association of the Company.

: | 2
e N
PLEASE USE BLOCK CAPITALS

4

w



For CREST Settlement anly (if relevant)

= “

BOXESS AND 10 MUST BE COMPLETEDR IN THE CASE OF JOINT APPLICANTS ONLY

PLEASE USE BLOCK CAPITALS

Znd Applicant o compleiv Ard Applicant to complete dth Applicant to complete

Tick Box 11 i vou wand Lo apply Tor BES rehel 1 l

38



FORBIDDEN TECHNOLOGIES PLC
SPARE APPLICATION FORM

IMPORTANT: This Application Form is subject to the lemms and oomditions of, and should be read m
conjunction with, the Proapectis of the Company dated 26 Tnuuury 2000. Before completing this Application
Farm you should read the preceding notes on How to Complete the Application Form. Boxes 1, 3, 4and 7 must
be completed by all applicants, Boxes 1, $ and 6 should be completed if relevant. ¥ our remiltance must be
pinned at Box &, Boxes 9 and 10 must also be completed in the case of joint applicants, Box 11 should he
compieted by applicants wishing to apply for E15 reliel. Applications muat be in unity af 2,500 Mew Chradinary
Shures under the A OfTer and in units of 40,000 New Ordinary Shares under the B Offer.

Please refurn your completed application form by post to, or deliver it 1o IRG ple, Bonme Howse,
14 Beckenham Rood, Beckenkam, Keat BRI 4TU. In euch case it must arrive not later than 3.00 pm on
12Fihulryﬂlﬂll-ﬂmthﬂﬂmmﬂmluﬂ:rmm-ﬂh!ﬂlmi“'hﬂpﬂ!lﬂﬂlh
IMrectors),

1
iy umits of 2, 5060 shares)

and! ot

in Forbidden Technologies ple on the terms sud subject to the conditions of applicatinn et out in the
Prospectus dated 26 January 2000 and the Memorandum and Axtiches of Amsocintion of the Compuny.

B e |

R



For CREST Settlement only (il relevant)

200
BOXES 9 AND 10 MUST BE COMPLETED IN THE CASE OF JOINT APPLICANTS ONLY

FLEASE USE RLOCK CAPITALS

2nd Applicant to complets Ard Applicant to complete Ath Applicant to complete

200

Tiek Box |1 i vou want toapply for EES relefl

40
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