


This document is important. If you are in any doubt about the contents of this document you should consult a person authorised under the
Financial Services and Markets Act 2000 who specialises in advising on the acquisition of shares and other securities.

Application has been made for the whole of the issued ordinary share capital of Equity Pre-IPO Investments Limited (“the Company”) to
be admitted to trading on AIM. AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
tends to be attached than to larger or more established companies. AIM securities are not admitted to the official list of the United Kingdom
Listing Authority.

A prospective investor should be aware of the risks in investing in such companies and should make the decision to invest only after careful
consideration and, if appropriate, consultation with an independent financial adviser.

London Stock Exchange plc has not itself examined or approved the contents of the document.

The whole of the text of this document should be read. You should be aware that an investment in the Company involves a high degree of
risk. Your attention is drawn to the Risk Factors set out in Part II of this document.

Equity Pre-IPO Investments Limited
(incorporated and registered in Guernsey under the Companies (Guernsey) Laws, 1994 to 1996 (as amended) 

with registered number 42316)

Placing of 5,000,000 Ordinary Shares of 1p each at 50p per share
and

Admission to trading on AIM by

SHARE CAPITAL ISSUED AND OUTSTANDING ON ADMISSION

Authorised Issued and fully paid

Number of Ordinary Number of Ordinary 
£ Shares of 1p each £ Shares of 1p each

500,000 50,000,000 97,833 9,783,335

The Directors of the Company, whose names appear on page 2 of this document, accept responsibility for the information contained in this
document. To the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case), the
information contained in this document is in accordance with the facts and does not omit anything likely to affect the import of such information.

Noble & Company Limited (“Noble”),which is authorised and regulated by The Financial Services Authority, is acting exclusively for the Company
as Nominated Adviser and Broker for the purpose of the AIM rules in connection with the Placing and the Admission to AIM (“Admission”).
Noble will not be responsible to any person other than the Company for providing the protections afforded to customers of Noble nor for advising
any other person in connection with Admission and the contents of this document. No representation or warranty, express or implied, is made
by Noble as to any of the contents of this document, for which the Directors are solely responsible.

A copy of this document is available, free of charge, to the public at the offices of Noble, 120 Old Broad Street, London EC2N 1AR from the date
of this document until Admission and for one month thereafter.

This document is not being issued, nor should it be relied upon, in connection with any issue or offer of securities in the Company.

The Ordinary Shares have not been, nor will be, registered under the United States Securities Act of 1933, as amended, or under the registered
securities legislation of any state of the United States of America or Canada. The relevant clearances have not been and will not be, obtained from
the Securities Commission of any province or territory of Canada. No document in relation to Admission has been, or will be, lodged with, or
registered by, the Australian Securities Commission, and no registration statement has been, or will be, filed with the Japanese Ministry of Finance,
in relation to the Admission of the Ordinary Shares. Accordingly, subject to certain exceptions, the Ordinary Shares may not be directly or
indirectly offered or sold within the United States of America, Canada, Australia or Japan or offered or sold to a person within the United States
of America or Canada or a resident of Australia or Japan.

Noble &Company
LIMITED
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KEY FEATURES

The following information should be read in conjunction with the full text of this document from 
which it is derived.

The Business
• The Company is a recently formed strategic investment company, which aims to achieve capital growth

through the purchase, holding and sale of minority stakes in companies.

• The Company has been incorporated in Guernsey to reflect the tax jurisdictions of the shareholder base.

• The Company has so far made the following investments:
• On 1 November 2004, the Company acquired 320,000 ordinary shares in Lorega Limited (“Lorega”)

for a cash consideration of £315,000. On 1 December the Company acquired a further 305,000 ordinary
shares in Lorega for a cash consideration of £315,000. Lorega is a private UK company, which offers
insurance brokers and intermediaries a range of products and services designed to make the insurance
claims process easier for their clients. The Company currently owns approximately 15.5 per cent. of the
fully diluted share capital of Lorega. This investment remains valued at cost by the Company.

• On 1 November 2004, the Company subscribed for 100,000 ordinary shares in Creon Corporation PLC
(“Creon”) for cash at a price of 4 pence per share. Creon is a provider of finance to medium sized
residential property developers. Creon was admitted to AIM on 25 November 2004 and was trading at
55 pence per share on 17 February 2005 (being the most recent practicable date prior to the date of this
document), valuing the Company’s holding in Creon at £55,000.

Strategy and Nature of Potential Investments
• The Company will invest in companies which are unquoted or trading on the OFEX market at the time

of the investment and where the Directors believe that a flotation is likely to be achieved by the company
within eighteen months of an investment by the Company. Investee companies will be located in Europe.

• The objective is to provide long term capital growth by exploiting the valuation differential between
privately held companies and those whose shares are publicly traded.

• Potential investments will often be sourced from a wide spectrum of industry sectors. Sector weightings
will tend to reflect the investee company’s performance potential, rather than the sector breakdown of any
particular index. The likelihood of a flotation being achieved is more significant than the sector in which
it operates; possible sectors are likely to include financial services, consumer goods, retail, distribution and
construction. Investment selection will reflect anticipated growth potential.

• The investment will be active in nature.

• The Company will invest through private contract purchases of existing securities and subscriptions for
new securities.

• Following Admission all investment decisions by the Board will be based upon the recommendations of
an Investment Advisory Panel.

Trading and Financial Information
• The Company was incorporated on 15 September 2004. The Company has begun activities, having made

two investments, but has not earned any revenue.

• The Company has raised gross funds of £659,000 prior to this Placing.

• The Company has entered into the Option Agreement, pursuant to which it will be entitled to call for a
further investment of £2.0 million following eight months of trading on AIM and another £2.0 million
following fourteen months of trading on AIM.



Equity Pre-IPO Investments Limited | 4

PART I – INFORMATION ON THE COMPANY

1. Introduction
1.1 The Company is a recently formed strategic investment company, which aims to achieve capital growth for its Shareholders

through the purchase, holding and sale of minority stakes in other companies. It is intended that the Company will invest
in companies which are currently unquoted but where the Directors believe that the company will achieve a flotation on
Recognised Investment Exchanges and Exchange Regulated Markets in Europe up to eighteen months from the time of
investment by the Company. In addition, the Company may invest in companies that are currently traded on the OFEX
market in the UK which are likely to seek to move trading of their shares to either AIM or another Recognised Investment
Exchange or Exchange Regulated Market.

1.2 Investments made by the Company may be passive or active in nature, with active investments being where the Directors
will seek to influence the board or management of an investee company. This may include one of the Directors, or a nominee
of the Directors, joining the board of an investee company.

1.3 The Company may continue to hold an investment once a flotation has been achieved or may seek to fully or partially
dispose of an investment at the time of flotation. This decision will depend upon the arrangements that are made for the
flotation and the valuation achieved by the investee company at its flotation. The Directors will also bear in mind the rules
of the stock market on which the investee company achieves its flotation. It may also be the case that the investee company
is subject to a trade sale prior to an anticipated flotation being achieved.

1.4 The Board will evaluate potential company investments from a wide spectrum of industry sectors and a wide variety of
investment funds. Investment decisions by the Board will be considered following the recommendations of an Investment
Advisory Panel (“IAP”).

1.5 The Board has engaged Combined Management Services Limited (“CMS”) to provide research, consultancy, office
management and administration services to the IAP. A summary of the terms of the relevant CMS agreement is set out in
paragraph 7.6 of Part I of this document.

1.6 The Company has been incorporated in and will be managed from Guernsey in order to reflect the fact that its shareholder
base is international in nature and resident in a number of different tax jurisdictions.

1.7 The Company’s share capital comprises a single class of Ordinary Shares. Application has been made for the admission of
all Ordinary Shares, in issue and to be issued on Admission pursuant to the Subscription Agreement, to trading on AIM.

2. Current Trading and Prospects
2.1 The Company currently holds two investments, one of which is quoted on AIM and the other of which is a privately owned

company. Further information about these investments is provided below.

2.2 At this early stage, it is not possible to evaluate the Company’s prospects in a meaningful way, particularly as this will be
dependent upon, amongst other things, the quality of the investment opportunities which are presented to the Company
and the ability of the Company to realise those investments profitably.

3. Existing Investments
Lorega Limited
The Company currently owns 625,000 shares in Lorega, representing approximately 15.5 per cent. of the issued share capital
of this privately owned company. The value of this investment is currently considered by the Directors to be the investment
cost of £630,000.

Established in 1983, originally as a claims consultancy service for businesses, Lorega has now grown in to a leading provider
of products and services focused on making the claims process easier for private clients and commercial insurance customers.

The company employs more than 90 independent Chartered Loss Adjusters who work on behalf of insurance brokers'
clients to prepare and negotiate claims. All Lorega’s Chartered Loss Adjusters are Financial Services Authority regulated,
are contracted to maintain full professional indemnity insurance and are subject to the charter and bylaws of the Chartered
Institute of Loss Adjusters.



Equity Pre-IPO Investments Limited | 10

18. Return of Capital to Shareholders
The Directors intend that, if the Company has not made investments totalling in aggregate over 50 per cent. of the proceeds
of the Placing within twelve months from Admission, they will convene an extraordinary general meeting at which proposals
will be put to Shareholders to consider the future of the Company.

19. Settlement and Dealing
Application will be made to the London Stock Exchange plc for the admission of the entire issued share capital of the
Company to trading on AIM. It is expected that Admission will take place, and that dealings will commence, on 24 February
2005.

20. CREST
20.1 CREST is a computerised paperless share transfer and settlement system, which allows shares and other securities to be

held in electronic rather than paper form. The Company has applied for its shares to be admitted to CREST with effect
from Admission.

20.2 CREST is a voluntary system and Shareholders who wish to retain certificates will be able to do so. Any shareholder wishing
to hold their stock through CREST can dematerialise from a certificated holding to a CREST holding by lodging their share
certificate and a CREST transfer form with their stockbroker or other CREST member.

21. Further Information
Your attention is drawn to the additional information in Parts II to IV of this document.
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PART II – RISK FACTORS

Prospective investors should be aware that an investment in the Company involves a high degree of risk. Investors are
accordingly advised to consult a person authorised under the Financial Services and Markets Act 2000 who specialises
in the acquisition of shares and other securities before making their decision to invest in the Company. In addition to
the other information contained in this document, the following risk factors affecting the Company should be
considered carefully in evaluating whether to make an investment in the Company.

It should be noted that this list is not exhaustive but it is intended to be principal risk factors the Directors believe to be
associated with the Company and that other risk factors may apply. In particular, the Company’s performance is likely to
be affected by changes in the market and/or economic conditions and in legal, accounting, regulatory and tax requirements.

1. Limited Trading History
1.1 The Company was only incorporated on 15 September 2004 and,as at the date of Admission,has only made two investments.

The Company therefore has a limited operating history and trading record. Potential investors should consider the
Company’s prospects in light of the risks associated with companies in their early inception stage.

2. Prospective Investments
2.1 The value of an investment in the Company is dependent upon the Company making investments in other businesses.

There can be no guarantee that suitable companies will be available for investment or that the Company will successfully
identify and invest in such businesses. Once an investment has been made, it is likely that such investments will not be
immediately realisable, particularly as the investment will be in an unquoted company. In addition, once a company has
achieved a flotation the Company may be restricted in its ability to dispose of its holding either due to a lack of liquidity
in the shares or because of lock-ins that are required to be provided by the Company as a part of the process of the flotation.
Investors should also be aware that share prices of quoted companies are often subject to significant fluctuations.

2.2 It is the intention of the Directors that the Company will, over time, invest in a number of different companies in order to
create a portfolio of investments, thereby diversifying risk. However, during the Company’s initial development stage, there
will be a period of time when the number of investments made will be small. In this situation, the impact upon the value
of the Company and Ordinary Shares of any volatility in the value of investments is likely to be high. It is the intention of
the Directors that, other than the initial holding of funds in cash, the Company will not invest 100 per cent., of its assets in
any one investment.

2.3 The Company is likely to have a minority interest in the companies in which it invests, without any contractual safeguards
in respect of management, operational and financial matters.

3. Foreign Exchange Risk
3.1 It is likely that investments will be made in EU countries other than the UK. The shares of these companies are likely to be

denominated in currencies other than pounds sterling. The value of these investments will, therefore, be affected by any
fluctuations in exchange rates.

3.2 In addition, the Company may in the future engage employees and/or consultants who are to be paid in currencies other
than pounds sterling and incur operational costs in currencies other than pounds sterling. The pound sterling equivalent
of monies due to these employees and consultants, and in payment of these operational costs, will be affected by any
fluctuations in exchange rates.

4. Borrowing by the Company
The Company may take on a debt facility which would allow it to borrow additional funds. The effect of such borrowings,
if the facility is created and used, will be to increase the gearing of investments made. This will have the effect of enhancing
growth in respect of investments which are rising but accentuating the fall in respect of investments that are reducing in
value. In addition, the use of such a debt facility will result in a requirement to pay interest costs on the amount borrowed
and to repay the amount borrowed whether or not the investments made using the debt facility are profitable or not. The
use of the debt facility would increase the operational risks of the Company.



Equity Pre-IPO Investments Limited | 12

5. Dependence on Directors and Management
The Company’s performance is dependent on its current and future management team and the management teams of the
companies in which the Company will invest. The Company will pursue a policy of keeping its operating costs at a low level
and, as a part of that policy, will have a very limited number of Directors and employees. The loss of any of its Directors or
employees (if there are any) could, therefore, significantly reduce the Company’s ability to make successful investments or
manage the Company and its investments effectively. Similarly, the management teams of companies in which investments
are made could change and so reduce the performance of that company.

6. Further Equity Issues
6.1 The Company has entered the Option Agreement pursuant to which the Directors expect to be able to raise additional

funds for the Company. In addition, it is likely that the Company may in the future seek to raise further equity funds through
the issue of additional Ordinary Shares. Any equity fund raising (including the subscription for Ordinary Shares under the
Option Agreement) will have a dilutive effect on existing shareholdings.

6.2 No security or guarantees have been received by the Company in respect of the obligations of Danemead Limited under
the Option Agreement. Accordingly, the Company’s working capital and cash flow projections assume that no amounts
will be raised under the Option Agreement.

7. Trading on AIM and Liquidity
7.1 The share price of publicly quoted companies can be volatile. The price of shares is dependent upon a number of factors,

some of which are general or market specific, others which are sector specific and others which are specific to the Company.
It may be the case that the market price of the Company’s shares does not fully reflect the underlying net asset value of the
Company.

7.2 Although the Ordinary Shares will be traded on AIM, this should not be taken as implying that there will always be a liquid
market in the Ordinary Shares. In addition, the market for shares in smaller public companies is less liquid than for larger
public companies. Therefore an investment in Ordinary Shares may be difficult to realise and the share price may be subject
to greater fluctuations than might otherwise be the case.

7.3 The Ordinary Shares will be quoted on AIM rather than on the Official List of the London Stock Exchange plc.An investment
in shares quoted on AIM may carry a higher risk than an investment in shares quoted on the Official List. Investors should
be aware that the value of the Ordinary Shares may be volatile and may go down as well as up and investors may not recover
their original investment.

8. Regulatory Changes
The Ordinary Shares will be traded on AIM and may be subject to regulatory changes, including proposed amendments to
the AIM Rules for investing companies, further details of which are contained in paragraph 12 of Part I of this document.
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PART III – ACCOUNTANTS’ REPORT ON 
EQUITY PRE-IPO INVESTMENTS LIMITED

BDO Stoy Hayward BDO Stoy Hayward LLP
Chartered Accountants 8 Baker Street

London W1U 3LL 

The Directors 18 February 2005
Equity Pre-IPO Investments Limited
Commerce House
St Peter Port
Guernsey
GY1 3HB

The Directors
Noble & Company Limited
120 Old Broad Street
London
EC2N 1AR

Dear Sirs

EQUITY PRE-IPO INVESTMENTS LIMITED (“EIL” OR “THE COMPANY”)

Introduction
We report on the financial information set out below. This financial information has been prepared for inclusion in the
admission document dated 18 February 2005 of EIL (“the Admission Document”).

The Company was incorporated on 15 September 2004.

Basis of preparation
The financial information set out below is based on the audited financial statements of the Company for the period 15
September 2004 to 31 December 2004 (the “Relevant Period”) to which no adjustments were considered necessary.

BDO Guernsey Limited, Chartered Accountants, Elizabeth House, St. Peter Port, Guernsey, GY1 3LL have been auditors to
the Company for the Relevant Period and issued an unqualified audit report for the Relevant Period.

Responsibility
Such financial statements are the responsibility of the Directors of the Company who approved their issue.

The directors of the Company are responsible for the contents of the Admission Document in which this report is included.

It is our responsibility to compile the financial information set out in our report from financial statements, to form an
opinion on the financial information and to report our opinion to you.
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Basis of opinion
We conducted our work in accordance with the Statements of Investment Circular Reporting Standards issued by the
Auditing Practices Board. Our work included an assessment of evidence relevant to the amounts and disclosures in the
financial information. The evidence included that recorded by the auditors who audited the financial statements. It also
included an assessment of significant estimates and judgements made by those responsible for the preparation of the Balance
Sheet underlying the financial information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

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

Opinion
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair view of the
state of affairs of the Company as at the date stated and of its consolidated profits for the period then ended.

Consent
We consent to the inclusion in the Admission Document of this report and accept responsibility for this report for the
purposes of paragraph 45(8)(b) of Schedule 1 to the Public Offers of Securities Regulations 1995.

Financial Information

Accounting Policies
The financial information has been prepared under the historical cost convention, modified to include the revaluation of
investments and in accordance with applicable accounting standards and with the Statement of Recommended Practice
"“Financial Statements of Investment Trust Companies"” issued by The Association of Investment Trust Companies in
January 2003. The principal accounting policies adopted within that convention are set out below.

Income
Dividends receivable from quoted equity investments are recognised on the ex-dividend date. Dividends receivable from
equity investments where no ex-dividend date is quoted are recognised when the company’s right to receive payment is
established. Interest receivable on cash deposits is accounted for on an accruals basis.

Foreign currency translation
Assets and liabilities denominated in foreign currencies other than sterling have been translated into sterling at the rates of
exchange ruling at the balance sheet date. Transactions during the period have been translated at the rates of exchange
ruling at the date of the transaction.

Valuation of investments
Quoted investments are valued at middle market prices. Unquoted investments are valued according to the valuation
principles of the British Venture Capital Association. Realised gains or losses on the disposal of investments are taken to
the capital reserve – realised. Unrealised gains or losses on revaluation of investments are taken to the capital reserve –
unrealised.

Expenditure
All expenses are accounted for on an accruals basis. Expenses are charged through the revenue account except where the
expense is incidental to the acquisition or disposal of an investment in which case the expense is added to the cost of the
investment or deducted from the sale proceeds.
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STATEMENT OF TOTAL RETURN

Period to 31 Period to 31 Period to 31 
December 2004 December 2004 December 2004

Revenue Capital Total
£ £ £

Gains on investments
Net unrealised gains – 51,500 51,500

Expenditure
Admission fees (8,750) – (8,750)
Professional fees (4,306) – (4,306)
Audit fee (3,000) – (3,000)
Bank charges and interest (37) – (37)
Sundry expenses (2,500) – (2,500)

(18,593) – (18,593)

Net return on ordinary activities for the financial period (18,593) 51,500 32,907

All revenue and capital items in the above statement derive from continuing operations.

No operations were acquired or discontinued during the period.

A reconciliation of movements in shareholders’ funds is set out in note 10 to the financial information.

CASH FLOW STATEMENT

Period to 31
December 2004

£

Net return on ordinary activities for the financial period 32,907
Net unrealised gains (51,500)
Increase in creditors 5,250

Net cash outflow from ordinary activities (13,343)

Capital expenditure and financial investment
Payments to acquire fixed asset investments (634,000)

Financing
Issue of Ordinary shares 659,000

Increase in cash 11,657
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BALANCE SHEET

31 December
Note 2004

£
Fixed assets
Quoted investments 2 55,500
Unquoted investments 3 630,000

685,500

Current assets
Cash at bank 4 11,657

Creditors – amounts falling due within one year
Sundry creditors 5 (5,250)

Net current assets 6,407

Total assets less current liabilities 691,907

Capital and reserves
Called up share capital 6 47,833
Share premium account 7 611,167
Capital reserve – unrealised 8 51,500
Revenue reserve 9 (18,593)

691,907
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NOTES TO THE FINANCIAL INFORMATION

1. Taxation
The Company has been granted exempt status under the Income Tax (Exempt Bodies) (Guernsey) Ordinance 1989, and is
therefore subject to the payment of an annual fee which is currently £600.

2. Quoted investments
At 31 December 

2004
£

At cost 4,000

At market value 55,500

3. Unquoted investments
At 31 December 

2004
£

At cost
Lorega Limited – 625,000 Ordinary shares of £0.02 each 630,000

4. Cash at bank
At 31 December 

2004
£

MeesPierson (CI) Limited – current account 11,657

5. Sundry creditors
At 31 December 

2004
£

Audit fees 3,000
Administration fees 2,250

5,250
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6. Called up share capital
At 31 December 

2004
£

Authorised
50,000,000 ordinary shares of £0.01 each 500,000

Allotted and fully paid
4,783,335 ordinary shares of £0.01 each 47,833

On 15 September 2004, two ordinary shares of £0.01 each were issued at par.

On 1 November 2004, 2,658,333 ordinary shares of £0.01 each were issued at a premium of £0.11 each ranking pari passu
with the existing shares in issue.

On 1 December 2004, 1,968,750 ordinary shares of £0.01 each were issued at a premium of £0.15 each ranking pari passu
with the existing shares in issue.

On 3 December 2004, 156,250 ordinary shares of £0.01 each were issued at a premium of £0.15 each ranking pari passu
with the existing shares in issue.

7. Share premium account
At 31 December 

2004
£

4,783,335 ordinary shares issued at an average premium of £0.128 per share 611,167

8. Reserves
Capital

reserve – Revenue
unrealised reserve Total

£ £ £

Net Return for the financial period 51,500 (18,593) 32,907

Balance at 31 December 2004 51,500 (18,593) 32,907

9. Reconciliation of movements in shareholders’ funds
At 31 December 

2004
£

Net Return for the financial period 32,907
New share capital subscribed 659,000

Net addition to shareholders’ funds 691,907

Closing shareholders’ funds 691,907
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10. Controlling party and related party transactions
The Company’s issued share capital is owned by numerous parties none of whom has a controlling interest. A shareholder
in the Company, Lynwood Group Limited, assisted the Company in the acquisition of the Company’s quoted investment
(see note 2) by acquiring the shares on the Company’s behalf as bare nominee until the shares were transferred to the
Company’s CREST account on 20 January 2005. As noted in note 3, the Company has an investment in an unquoted
company. Lynwood Group Limited also assisted the Company in arranging for the purchase of the shares in the unquoted
company.

Yours faithfully

BDO Stoy Hayward LLP
Chartered Accountants
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PART IV – ADDITIONAL INFORMATION

1. Incorporation and Status of the Company
1.1 The Company was incorporated and registered in Guernsey on 15 September 2004 as a limited liability company under the

provisions of the Companies (Guernsey) Laws 1994 to 1996 with registered number 42316. The Company’s registered office
is located at Commerce House, St. Peter Port, Guernsey, GY1 3HB.

1.2 The liability of the members of the Company is limited.

1.3 The principal activity of the Company is investment in securities. There are no exceptional factors which have influenced
its activities.

1.4 The Company has no subsidiaries.

2. Share capital of the Company
2.1 The authorised and issued share capital of the Company as at the date of Admission are as follows:

Issued and Fully Paid Up 
Authorised Share Capital Share Capital on Admission
£ Number £ Number

500,000 50,000,000 Ordinary Shares of 1p 97,833 9,783,335

2.2 The Company was incorporated with an authorised share capital of £500,000 divided into 50,000,000 Ordinary Shares of
1p each of which two shares were issued at par, one share to Nominees Limited and one share to Spread Nominees Limited
being the subscribers to the Memorandum of Association of the Company. On 1 November 2004 both subscriber shares
were transferred to Lynwood Group Limited.

2.3 On 1 November 2004 the Company issued 2,658,333 Ordinary Shares for cash at a price of 12 pence per share. The proceeds
were used by the Company to acquire 320,000 ordinary shares in Lorega Limited for a consideration of £315,000 and 100,000
ordinary shares in Creon Corporation PLC for a consideration of £4,000.

2.4 On 1 December 2004 the Company issued 1,968,750 Ordinary Shares for cash at a price of 16 pence per share. The proceeds
were used by the Company to acquire 305,000 ordinary shares in Lorega Limited for a consideration of £315,000.

2.5 On 3 December 2004 the Company issued a further 156,250 Ordinary Shares for cash at a price of 16 pence per share. The
proceeds are being used by the Company to underwrite the costs of Admission.

2.6 On Admission, the Company will issue 5,000,000 new Ordinary Shares at a price of 50 pence per share to third party investors
procured by Loxdale under the Subscription Agreement. These Ordinary Shares will rank pari passu in all respects with the
existing Ordinary Shares, including the right to receive all dividends and other distributions declared, made or paid by the
Company.

2.7 On 16 February 2005, pursuant to a resolution of the Company passed on that date, the Directors were authorised pursuant
to Article 6.1 of the Articles of Association of the Company to allot equity securities as if the pre-emption provisions in
Article 6.1 did not apply to such allotment provided that such power was limited to:

(a) the allotment for cash of up to 12,000,000 Ordinary Shares pursuant to the Subscription Agreement;

(b) the grant of the Options under the Option Agreement and the allotment of up to 16,000,000 Ordinary Shares pursuant
to the exercise of such Options;

(c) the grant of options over up to 200,000 Ordinary Shares under the Share Option Plan and;

(d) the allotment (other than pursuant to sub-paragraphs (a) to (c) above) of equity securities up to a maximum aggregate
nominal amount of £40,000.

2.8 The provisions of Article 6.1 of the Articles of Association of the Company (which confer on shareholders rights of pre-
emption in respect of certain allotments of equity securities which are, or are to be, paid up wholly in cash other than by
way of allotment to employees under an employees’ share plan) apply to the authorised but unissued share capital of the
Company except to the extent disapplied as described in paragraph 2.7 above or by the passing by shareholders of a
subsequent special resolution.



21 | Equity Pre-IPO Investments Limited

2.9 Save pursuant to the Subscription Agreement, the Option Agreement and options granted to members of the IAP (and save
for any shares to be issued to the Chairman of the IAP if he elects to apply his annual fee to the subscription of new Ordinary
Shares), no capital of the Company is currently proposed to be issued or is under option or is agreed to be put under option
or warrant.

3. Memorandum and Articles of Association
The Memorandum of Association sets out in full the Company’s objects at clause 3 thereof. The Articles include provisions
to the following effect:

3.1 Voting of class rights and changes of capital
(a) The special rights attached to any class of shares may, subject to any applicable law, be altered or abrogated in such

manner (if any), either with the consent in writing of the holders of not less than three fourths of the issued shares of
the class or with the sanction of a special resolution passed at a separate general meeting of the holders of shares of
the class.

(b) The Company may by ordinary resolution increase its share capital, consolidate and divide all or any of its shares into
shares of a larger amount, cancel any shares not taken or agreed to be taken by any person and sub-divide its shares
into shares of a smaller amount or convert all or any of its fully paid shares the nominal amount of which is expressed
in a particular currency into fully paid shares of a nominal amount of a different currency, the conversion being effected
at the rate of exchange (calculated to not less than three significant figures) current on the date of the resolution or
on such other date specified by the resolution.

(c) The Company may by special resolution reduce its authorised or issued share capital or any capital redemption reserve
and any share premium account in any way subject to authority required by law. Subject to applicable law, the Company
may purchase its own shares.

3.2 Pre-emption Rights on Allotment of Shares
The Articles of Association of the Company provide that, unless otherwise approved by special resolution, the Company
shall not allot equity securities on any terms unless:

(a) the Directors have made an offer to each person who holds equity securities of the same class to allot to him on the
same or more favourable terms in such proportion of those equity securities that is as nearly as practicable equal to
the proportion that the relevant person’s existing holding of equity securities of the same class bears to all the issued
shares of that class; and

(b) the period during which any offer referred to in sub-paragraph (a) above may be accepted has expired or the Company
has received notice of the acceptance or refusal of every offer made.

These pre-emption rights do not apply to a particular allotment of equity securities if they are to be wholly or partly paid
up otherwise than in cash or to the allotment of equity securities which would, apart from a renunciation or assignment
of the right to their allotment, be held under an employees’ share plan.

3.3 Class Meetings
The provisions of the Articles to general meetings apply mutatis mutandis to every such meeting but the necessary quorum
is two persons holding or representing by proxy not less than one third of the issued shares of that class except where there
is only one holder of the relevant class of shares in which case the quorum shall be that holder.

3.4 Votes of members
Subject to any rights or restrictions as to voting attached to any class of shares, at any general meeting, on a show of hands,
every member who is present in person has one vote and, in the case of a poll, every member present in person or by proxy
has one vote for every share of which he is the holder. No member is entitled to attend or vote at a general meeting either
personally or by proxy if he or any person appearing to be interested in shares held by him has been duly served with a
disclosure notice (as defined in the Articles) and is in default for the prescribed period in supplying to the Company the
information required thereby or, unless the Directors determine otherwise, if any calls from him have not been paid.
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3.5 Directors
(a) A director is not required to hold any qualification shares.

(b) The amount of any fees payable to Directors (in their capacity as such) shall be determined by the Directors provided
that they shall not in any year exceed an aggregate amount of £100,000 or such other higher amount as may from time
to time be approved by ordinary resolution. Any such fees shall be divisible among the Directors as they may agree,
or failing agreement, equally. The Directors are also entitled to be repaid all expenses properly incurred by them
respectively in the performance of their duties. Any director holding an executive office or otherwise performing
services which in the opinion of the Directors are outside the scope of his ordinary duties as a director may be paid
such remuneration as the Directors may determine.

(c) The Directors may establish and maintain or procure the establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of, and give donations, gratuities, pensions, allowances
or emoluments to, any persons who are or were at any time in the employment or service of the Company or any other
company which is a subsidiary of the Company or is allied to or associated with the Company or any such subsidiary
of any such other company (“associated companies”).

(d) The Directors may from time to time appoint one or more of their body to be the holder of any executive office
(including the office of chairman, deputy chairman, managing director or chief executive) on such terms as they think
fit provided that a managing director or other director holding executive office must be non-resident in the United
Kingdom.

(e) Subject to the provisions of the Guernsey Statutes and the articles and provided that he has disclosed to the Directors
the nature and extent of any material interest of his, a director notwithstanding his office:

(i) may be a party to, or otherwise interested in, any contract or arrangement with the Company or in which the
Company is otherwise interested;

(ii) may be a director or other officer of, or employed by, or a party to, any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the Company or in which the Company is otherwise
interested;

(iii) may hold any other office or place of profit under the Company (except that of auditor or auditor of a subsidiary
of the Company) in conjunction with the office of director and may act in a professional capacity to the Company
on such terms as to remuneration and otherwise as the Directors may arrange; and

(iv) shall not, by reason of his office, be accountable to the Company for any benefit which he derives from any such
office or employment or from any such contract, transaction or arrangement or from any interest in any such
body corporate, and no such contract, transaction or arrangement shall be liable to be avoided on the grounds
of any such interest or benefit.

(f) Save as specifically provided in the Articles, a director may not vote in respect of any contract or arrangement in which
he is materially interested otherwise than by virtue of his interests in shares or debentures or other securities of, or
otherwise in or through, the Company. A director will not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.
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(g) Subject to applicable law, a director is (in the absence of some material interest other than is indicated below) entitled
to vote (and will be counted in the quorum) in respect of any resolution concerning any of the following matters,
namely:

(i) the giving of any guarantee, security or indemnity to a third party in respect of a debt or obligations incurred
by him at the request or for the benefit of the Company or any of its subsidiary undertakings;

(ii) the giving of any guarantee, security or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which he himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the giving of security;

(iii) any contract,transaction,arrangement or proposal concerning an offer of shares or debentures or other securities
of or by the Company or any of its subsidiary undertakings for subscription or purchase in which offer he is or
is to be interested as a participant in the underwriting thereof;

(iv) any contract or arrangement in which he is interested by virtue of his interest in shares or debentures or other
securities of the Company;

(v) any contract or arrangement concerning any other company in which he is interested directly or indirectly
whether as an officer, shareholder, creditor or otherwise, provided that he does not hold an interest in one per
cent. or more of the issued shares of any such body corporate;

(vi) any proposal concerning the adoption, modification or operation of a pension fund or retirement, death or
disability benefits scheme which relates both to the directors and employees of the Company or any of its
subsidiaries;

(vii) any arrangement for the benefit of employees of the Company or of any of its subsidiaries under which the
Director benefits in a similar manner to the employees; and

(viii) any proposal, contract, transaction or arrangement concerning the purchase or maintenance of insurance for
the benefit of directors or persons who include directors.

(h) Subject to any applicable law, the Company may by ordinary resolution suspend or relax the provisions summarised
under sub-paragraphs (vi) and (vii) above either generally or in relation to any particular matter, or ratify any
transactions not duly authorised by reason of a contravention of such provision.

3.6 Transfer of shares
All transfers of shares may be effected by transfer in any usual form or in any other form acceptable to the Directors and
shall be executed by or on behalf of the transferor and, if the share is partly paid, the transferee. The Directors may refuse
to register any transfer of a share which is not fully paid or over which the Company has a lien. The Articles do not contain
any restriction on the transferability of fully paid shares, provided that the Company has no lien over the shares, the
instrument of transfer is in favour of not more than four transferees and in respect of only one class of shares.

3.7 Dividends and distribution of assets on liquidation
The Company may be wound up voluntarily by a special resolution of the Shareholders in general meeting. The Company
may also be wound up at any time in accordance with the provisions of The Companies (Guernsey) Law, 1994.

If the Company is wound up the liquidator will, as soon as is practicable, realise the assets of the Company. The liquidator
will be required to apply the assets of the Company to satisfy liabilities incurred by the Company and, after paying thereout
or retaining adequate provision for all liabilities properly so payable and retaining for the costs of the winding-up, distribute
proceeds of that realisation to the holders of Shares, in each case upon production by holders of such evidence as the
liquidator may reasonably require as to their entitlement thereto.

The holders of Shares are entitled pari passu amongst themselves, but in proportion to the numbers of shares held by them
and to the amounts paid up or credited as paid up, to share in the proceeds of realisation.
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The liquidator may, with the sanction of an extraordinary resolution of the Company, divide among the Shareholders in
specie the whole or any part of the assets of the Company and (whether or not the assets consist of property of one kind
or of properties of different kinds) may, for that purpose, value any assets and determine how the division shall be carried
out as between the Shareholders or different classes of Shareholders. The liquidator may, again with the sanction of an
extraordinary resolution of the Company, vest the whole or any part of the assets in trustees upon such trusts for the benefit
of the Shareholders as he determines. However no Shareholder shall be compelled to accept any assets on which there is a
liability.

Unclaimed dividends
Any dividend unclaimed after a period of 12 years from the date of its declaration shall be forfeited and shall revert to the
Company.

4. Directors’ and other Interests
4.1 None of the Directors has any interest in the share capital or loan capital of the Company, nor does any person connected

with the Directors have any such interests, whether beneficial or non-beneficial

4.2 Save as disclosed in this paragraph 4.2, the Directors are not aware of any interest in the Company’s ordinary share capital
which, immediately following the Admission, would amount to 3 per cent. or more of the Company’s issued ordinary share
capital.

Number of % of the issued
Name Ordinary Shares Ordinary Share capital

Equity Special Situations Limited 1,235,552 12.6%
Jon Olafsson 970,000 9.9%
Beechleigh Limited 875,000 8.9%
Becondale Limited 875,000 8.9%
Forestdale Trading Limited 875,000 8.9%
Jervistone Holdings Limited 700,000 7.2%
Fiona van Hulst 700,000 7.2%
Alderwood Management Limited 561,200 5.7%
Loxdale Limited 492,781 5.0%
London & Mercantile Investments LLC 400,000 4.1%

4.3 There are no outstanding loans granted or guarantees provided by the Company to or for the benefit of any of the Directors.

4.4 No Director has any interest, whether direct or indirect, in any transaction which is or was unusual in its nature or conditions
or significant to the business of the Company taken as a whole and which was effected by the Company during the current
financial year and which remains in any respect outstanding or unperformed.

4.5 No Director or person connected with them has any related financial product referenced to the Ordinary Shares.

5. Directors’ Services Agreements and Letters of Appointment
5.1 On 21 September 2004, MPR Fund Management Limited (“MPR”) entered into a services agreement with the Company,

pursuant to which MPR agreed to provide the Company with the services of Martin Shires and Paul Matthew Schreibke as
executive directors, to provide the services of Cosign Limited as Company Secretary and to provide its services as
Administrator, all of which are on a time-cost basis subject to a minimum fee of £5,000 per annum. The agreement is
terminable by 3 months’ notice on either side.

5.2 On 9 February 2005, Jonathan Freeman entered into a letter of appointment with the Company under the terms of which
he agreed to provide his services as a non-executive director of the Company for an annual fee of £20,000. The appointment
is terminable by 3 months’ notice on either side.

5.3 On 9 February 2005 CMS entered into an agreement with the Company under the terms of which it agreed to provide
consultancy services (including but not only those services of Jonathan Freeman a Director of the Company) to provide
administration and research consultancy services to the IAP on a time-cost basis subject to a minimum annual fee of £60,000.
The agreement is terminable by 3 months’ notice on either side.
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5.4 Save as disclosed in this paragraph 5, there are no service contracts or letters of appointment, existing or proposed, between
any Director and the Company.

5.5 It is estimated that, under the arrangements currently in force, the aggregate remuneration and benefits in kind to be paid
to the Directors for the financial period ending 31 December 2005 will be approximately £60,000.

6. Share Option Plan
6.1 Introduction

The Board has adopted a discretionary Share Option Plan (“Plan”) and has approved draft rules of the Plan (“Rules”).

6.2 Administration and Eligibility
(a) The Plan will be administered by the Board; and

(b) Options may be granted to directors, employees or consultants of the Company (or any of its subsidiaries) selected at
the absolute discretion of the Board.

6.3 Grant of Options
(a) The Plan provides for options to be granted at such times as the Board determines, whereby the option holder shall

be entitled to acquire shares in the Company in accordance with the Rules.

(b) It is a condition of the grant of an option under the Plan that each option holder indemnifies the Company for any
income tax and/or social security tax or employment or withholding tax which arises and which the Company must
account for as a consequence of the grant exercise assignment or release of any option.

6.4 Acquisition Price
The price payable on the exercise of an option under the Plan will be determined by the Board on the date of grant and
which shall not be less than the nominal value of a share under option.

6.5 Exercise of Options
(a) The Plan permits the imposition of objective performance conditions, to which the exercise of an option may be

subject;

(b) At the date of the grant of an option the Board shall determine the period during which the option holder may exercise
the option but which must end no later than the day prior to the 10th anniversary of the date of grant (“Exercise
Period”);

(c) In the event of a take-over of the Company, options may be exercised prior to and conditional upon such take-over
within specified time periods depending on the circumstances of the take-over, but generally within six months, but
failing such exercise the options will lapse;

(d) If a resolution is proposed for the voluntary winding-up of the Company, options may be exercised within six months
of the passing of such resolution failing which the options will lapse;

(e) In the event of the death of an option holder, the option may be exercised by his personal representative within the
earlier of 12 months after the date of death and the expiry of the Exercise Period;

(f) If an option holder ceases to be an employee of the Company due to ill health, injury or disability, redundancy or
retirement, he may exercise the option at any time up to the last day of the sixth month following cessation of
employment, failing which the option shall lapse;

(g) If an option holder ceases to be employed by or ceases to be a consultant of, the Company for any reason other than
set out in paragraph 6.5(e) and (f) above then any option not exercised at such cessation shall immediately cease to
be exercisable and shall lapse three months after cessation unless within such three month period the Board in its
absolute discretion permits exercise of the option within a specified period.
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6.6 Overall Limit
The number of shares under option which may be granted under the Plan shall not exceed 10.0 per cent. of the Company’s
shares in issue from time to time.

6.7 Voting, dividend, transfer and other rights
(a) Shares issued and allotted under the Plan following the exercise of an option will rank pari passu in all aspects with

the then existing shares of the same class of the Company, with the exception of rights attaching by reference to a
record date on or before the date of allotment. The Company will notify the London Stock Exchange to enable such
shares to be traded on AIM; and

(b) Options may be assigned, subject to the permission of the Board and the assignee entering into a deed of adherence
whereby inter alia the assignee unconditionally agrees to undertake the obligations of the option holder in respect of
the option.

6.8 Alteration to the Rules
The Board may by resolution alter the Rules as it thinks fit, but no alteration shall be made which would materially increase
the liability of an option holder or materially decrease the value of his subsisting option without his prior written consent.

6.9 Variation of Capital
In the event of any increase or variation of the share capital of the Company by way of capitalisation, a rights issue or sub-
division,consolidation or otherwise, the Board may make such adjustments as it considers appropriate subject to the auditors
of the Company confirming (save in the event of a capitalisation issues) such adjustments as being fair and reasonable.

7. Additional Information on the Board
7.1 In addition to directorships of the Company, the Directors hold or have held the following directorships or have been

partners in the following partnerships within the five years prior to the date of this document:

Martin Shires

Current Directorships/Partnerships
Amulet Investments Limited, Bajan Limited, Balfour Investments Limited, BDO Guernsey Trustees Limited, BDO Guernsey
International Management Limited, Belfry Limited, MPR Private Clients Limited, BGL Trustees Limited, BGL Reads Trust
Company Limited, MPR International Management Limited, Billhold Enterprises S.A., Bridge Holdings Inc, Channel
Corporate Services Limited, Chart Trust Company Limited, C.M.S Limited, Codale Secretaries Limited, Colville Limited;
Conford Investments Limited, Cosign Services Limited, Cosign Nominees Limited, Cosign Limited, Eclipse Investments
Limited, Eljay Investments Inc, Freehold Holdings Inc., Grisedale Investments Limited, Hanois Limited, JSH Services
Limited, Lancelot Investments Limited, Lechwe Holdings Limited, Merley Holdings Limited, North Lodge Limited, Penhall
Limited, Perbury Limited, Prisim Services Limited, Pritchards Nominees Limited, Pritchards Secretarial Services Limited,
Pritchards Trustees Limited, Quarta Investments Limited, Quernard Limited, Relton Holdings Limited, Safram Holdings
Limited, Sperry Holdings Inc., Spread Trustee Company Limited, Spread Nominees Limited, Spread Services Limited,
Talisman Limited, Tornado Investments Limited, Tragopan Corporation Ltd, BDO Guernsey Association LBG, Lantern
Limited, Lotus Trust Company Limited, Athos Group Limited, Porthos Group Limited, Holme Head Limited, Stocksfield
Limited, MeesPierson Management (Guernsey) Limited, Thomson’s Employee Investment Company, Lexus Services
Limited, Commerce House Trustees Limited, Galahad Holdings Limited, CastleGold Properties Limited, Briac Investments
Limited, Thomson’s Employee Investment Company (No.1), Laddow Limited, Windgather Investments Limited, Lisia l
Limited, Gresham Capital Limited, Blue Sky Enterprises Limited, MPR Trusts Company Limited, New Europe Property
Holdings Ltd, Archway Phoenix Limited.

Past Directorships/Partnerships
MeesPierson Reads Group Services Limited, Dark Continent Films Limited, Jago Finance Limited, Lessor Enterprises
Limited, Stockade Limited
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Paul Matthew Schreibke

Current Directorships/Partnerships
BDO Guernsey Trustees Limited, BDO Guernsey International Management Limited, MPR Private Clients Limited, BGL
Trustees Limited, MeesPierson Reads Group Services Limited, BGL Reads Trust Company Limited, MPR International
Management Limited, Channel Corporate Services Limited, C.M.S Limited, Codale Secretaries Limited, Cosign Services
Limited, Cosign Nominees Limited, Cosign Limited, JSH Services Limited, Merley Holdings Limited, Penhall Limited,
Perbury Limited, Pritchards Nominees Limited, Pritchards Secretarial Services Limited, Pritchards Trustees Limited, Relton
Holdings Limited, Spread Trustee Company Limited, Spread Nominees Limited, Spread Services Limited, Lotus Trust
Company Limited, Athos Group Limited, Porthos Group Limited, Holme Head Limited, Stocksfield Limited, MeesPierson
Management (Guernsey) Limited, Lexus Services Limited, Commerce House Trustees Limited, MPR Trust Company
Limited.

Past Directorships/Partnerships
None

Jonathan Freeman

Current Directorships/Partnerships
Cobra Capital Limited, Combined Management Services Limited, Creon Corporation PLC, Dendemite Limited, Equity
Special Situations Limited, Futura Medical Plc, Futura Medical Developments Limited, Movision 39 Film Partnership LLP,
Movision 81 Film Partnership.

Past Directorships/Partnerships
Beeson Gregory Limited, Gambit Corporate Finance, Gambit Venture Capital Limited.

7.2 Save as disclosed above, none of the directors has:

(a) any unspent convictions in relation to indictable offences;

(b) had any bankruptcy order made against him or entered into any voluntary arrangements;

(c) been a director of a company which has been placed in receivership, compulsory liquidation, administration, been
subject to a voluntary arrangement or any composition or arrangement with its creditors generally or any class of its
creditors whilst he was a director of that company or within the 12 months after he ceased to be a director of that
company;

(d) been a partner in any partnership which has been placed in compulsory liquidation, administration or been the subject
of a partnership voluntary arrangement whilst he was a partner in that partnership or within the 12 months after he
ceased to be a partner in that partnership;

(e) been the owner of any assets or a partner in any partnership which has been placed in receivership whilst he as a partner
in that partnership or within the 12 months after he ceased to be a partner in that partnership;

(f) been publicly criticised by any statutory or regulatory authority (including recognised professional bodies); or

(g) been disqualified by a court from acting as a director of any company or from acting in the management or conduct
of the affairs of a company.
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8. Material contracts
The following contracts, not being contracts entered into in the ordinary course of business, have been entered into by the
Company within the period from incorporation to the date immediately preceding the date of this document and are, or
may be, material:

8.1 A Nominated Adviser and Broker Agreement dated 15 September 2004 between the Company (1) and Noble (2) pursuant
to which the Company has appointed Noble to act as Nominated Adviser and Broker to the Company for the purposes of
AIM. The Company has agreed to pay Noble a transaction fee of £60,000 for Admission of the Company to AIM and an
annual retainer at the rate of £22,500, payable in half-yearly instalments in advance, the first said payment to be made on
Admission. The Company will also reimburse reasonable expenses incurred by Noble. The agreement contains certain
representations, warranties, undertakings and indemnities given by the Company and the Directors in respect of, inter alia,
compliance with all applicable laws and regulations. The agreement continues for a fixed period of 12 months from the
date of the agreement and thereafter is subject to termination on the giving of three month’s notice by either party.

8.2 A Subscription Agreement dated 9 February 2005 between Loxdale (1) and the Company (2) pursuant to which Loxdale
has agreed to procure the subscription by third party investors of a minimum of £2.5 million for a minimum of 5 million
Ordinary Shares at a price of 50 pence per share on Admission, failing which it will itself subscribe for such shares at such
price. The Company will pay Loxdale a cash commission of 8 per cent., of the gross funds subscribed for on Admission.

8.3 An Option Agreement dated 9 February 2005 between Danemead (1) and the Company (2),pursuant to which the Company
will be entitled to call on Danemead to procure the subscription by third party investors of £2.0 million for new Ordinary
Shares during the one month period beginning eight months after Admission and of a further £2.0 million for new Ordinary
Shares during the one month period beginning fourteen months after Admission, failing which Danemead may itself be
required to subscribe for such shares. The exercise price of the Option will be equal to 90 per cent. of the average middle
market quotations of the Ordinary Shares for the 5 dealing days prior to the relevant exercise date as shown by the Stock
Exchange Alternative Trading Service of the London Stock Exchange, subject to a minimum of the nominal value of the
relevant Option Shares. Danemead will be paid a cash commission of 10 per cent. of the gross funds subscribed for under
the exercise of the option. Danemead has irrevocably directed the Company to apply the whole of such cash commission
to the payment up and allotment to Danemead or to such other person or persons as Danemead may direct of New Ordinary
Shares.

8.4 Alderwood Management Limited (“Alderwood”) has provided services to the Company during the creation of the Company
and the process leading up to its flotation. Alderwood will be paid £35,000 upon Admission for those services. There is no
on-going contractual relationship between Alderwood and the Company following Admission.

8.5 Those Shareholders who will own 10 per cent. or more of the issued share capital of the Company on Admission have
entered into lock-in arrangements with the Company and Noble, under which they have agreed not to dispose of any
Ordinary Shares, without the prior consent of the Company and Noble, for a period of one year following Admission,
subject to certain limited exceptions.

9. Transaction with Related Parties
9.1 On 9 February 2005, Combined Management Services Limited entered into a services agreement with the Company,

pursuant to which CMS has agreed to provide research, consultancy, office management and administration services to the
IAP. These services are on a time-cost basis subject to a minimum fee of £60,000 per annum. The agreement is terminable
by 3 months’ notice on either side. Jonathan Freeman, a Director of the Company owns 50 per cent. of, and is a director of
CMS.

9.2 Jonathan Freeman has provided services to the Company prior to his appointment as a Director. Jonathan Freeman will
be paid £35,000 upon Admission for those services.
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10. Litigation
The Company is not involved in any legal or arbitration proceedings which may have or have had since incorporation a
significant effect on the Company’s financial position and, so far as the Directors are aware, there are no such proceedings
pending or threatened against the Company.

11. Working capital
The Directors are of the opinion, having made due and careful enquiry, that following Admission, the Company will have
sufficient working capital for its present requirements, that is for at least the next 12 months.

12. Premises
The Company has its registered offices at Commerce House, St Peter Port, Guernsey GY1 3HB, where it has access to office
space as required. In order to keep costs to a minimum it is intended that no permanent office space will be leased or
purchased by the Company for the foreseeable future.

13. Taxation
Set out below is a summary of certain aspects of current law and practice in the UK and Guernsey. A shareholder who is
in any doubt as to his or her tax position should consult his or her professional adviser.

13.1 United Kingdom
(a) The Company

A company incorporated in Guernsey can be regarded as UK tax resident, and thereby liable to UK corporation tax
on its worldwide income, if it is centrally managed and controlled in the UK. It is the intention of the Directors to
conduct the affairs of the Company such that it is not resident in the UK for UK corporation tax purposes and therefore
it is not envisaged that the Company’s profits will be liable to UK corporation tax.

(b) Individual Shareholders
Shareholders who are resident,ordinarily resident and domiciled in the UK will be liable to UK income tax on dividends
paid by the Company. Shareholders who are UK resident but not UK domiciled, whether ordinarily resident in the
UK or not, will not be subject to UK income tax on dividends unless remitted to the UK. UK Shareholders who are
subject to tax on dividends will be liable to income tax at a rate of 10 per cent. (or 32.5 per cent. for individuals subject
to the UK’s higher rate of income tax). There are no UK tax credits available to any shareholder.

UK resident or ordinarily resident Shareholders who are domiciled in the UK will be liable to UK capital gains tax on
the disposal of their shares. Shareholders who are not domiciled in the UK but are resident or ordinarily resident in
the UK will only be liable to UK capital gains tax to the extent that the gain is remitted to the UK. Shareholders who
are neither UK resident nor ordinarily resident in the UK should not be liable to UK capital gains tax on the disposal
of their shares in the Company.

For individual Shareholders who are within the charge to UK capital gains tax, taper relief may be available on a
subsequent disposal of shares, which may reduce the amount of chargeable gain depending on the period for which
the shares have been held or are deemed to have been held. The shares will constitute non-business assets for taper
relief purposes unless Shareholders are either officers or employees of the Company and do not have a material interest
in the Company. The maximum non-business asset taper relief is available after the assets have been held for ten tax
years.

An individual’s rate of capital gains tax payable on the disposal of shares in the Company will depend on any other
gains realised in the year of disposal and their marginal rate of income tax.
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(c) Corporate Shareholders
UK resident corporate Shareholders are subject to UK taxation at their relevant UK corporation tax rate.

UK resident corporate Shareholders which either, directly or indirectly, control not less than 10 per cent. of the voting
power of the Company may be entitled to a credit against UK tax payable on the dividends. This credit is for Guernsey
income tax actually paid by the Company on its profit for any relevant period out of which the dividend is paid, and
for underlying tax on the profits of any company in which the company owns more than 10 per cent.

For the purposes of UK taxation on chargeable gains, a disposal of shares by a corporate shareholder resident for tax
purposes in the UK may give rise to a chargeable gain or allowable loss.

Shareholders who are corporations resident in the UK for the purposes of UK taxation or who are otherwise liable to
UK corporation tax in respect of chargeable gains will benefit from the indexation allowance in computing chargeable
gains. The chargeable gains will be liable to UK corporation tax at their relevant UK corporation tax rate.

UK Shareholders who hold their shares other than as investments should consult their own advisors as to their tax
treatment of income and capital gains.

(d) Stamp duty and Stamp Duty Reserve Tax
No stamp duty or stamp duty reserve tax (“SDRT”) will generally be payable on the issue of Ordinary Shares. No SDRT
will arise on the transfer of Ordinary Shares so long as the Company remains incorporated, and its register is kept,
outside the UK and they are not paired with shares issued by a UK body corporate and stamp duty should not arise
on the transfer of Ordinary shares as long as effected through CREST and there is no instrument of transfer.

The above is a summary of certain aspects of current law and practice in the UK. A shareholder who is in any doubt as
to his or her tax position, or is subject to tax in a jurisdiction other than the UK, should consult his or her professional
advisor.

13.2 Guernsey
(a) The Company

It is the Directors intention to apply for exempt company status. On the basis that the Company is granted exempt
status by the Guernsey tax authorities, the Company will not be liable to income tax in Guernsey on its income. On
the death of a Shareholder, it may be necessary to obtain probate in Guernsey for which a fee of approximately £35
per £10,000 of assets applies.

Any interest and dividend income received will generally be after deduction at source of withholding or other taxes
applicable in countries in which the Company earns interest or dividends. Gains arising on the sale of investments in
countries in which the Company invests may be taxed in the country where the investment is located.

(b) Non-Guernsey resident Shareholders
Guernsey does not impose any additional tax liabilities nor withholding taxes on non-Guernsey resident Shareholders.
Thus, a non-Guernsey shareholder should not be liable to any tax on dividends paid by the Company.

13.3 General
The receipt of dividends by Shareholders may result in a tax liability for Shareholders according to the tax regime applicable
in their various countries of citizenship, residence, ordinary residence or domicile, as the case may be. Investors resident in
or citizens of certain countries which have anti-offshore company legislation may have a current liability for a proportion
of the undistributed income and gains of the Company.

Such investors should seek their own professional advice.
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14. General
14.1 The total costs and expenses relating to Admission and the Placing are payable by the Company and are estimated to amount

to approximately £447,000.

14.2 BDO Stoy Hayward has given and not withdrawn their written consent to the inclusion of references to them herein in the
form and context in which they appear and to the inclusion of their report in this document.

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

14.4 Other than the current application for Admission,the Ordinary Shares have not been admitted to dealings on any Recognised
Investment Exchanges, Exchange Regulated Markets nor has any application for such admission been made nor are there
intended to be any other arrangements for dealings in the Ordinary Shares.

14.5 The financial information set out in this document has not been audited and audited accounts have not yet been prepared
for the Company.

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

14.7 The directors are unaware of any exceptional factors which have influenced the Company’s activities other than as disclosed
in this document.

14.8 Save as disclosed herein, there has been no significant change in the trading or financial position of the Company since the
date of incorporation of the Company.

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

14.10 Save as disclosed in Part IV of this document save for the Company’s professional advisors and trade suppliers, no person
directly or indirectly in the last twelve months has received or is contractually entitled to receive, directly or indirectly, from
the Company on or after Admission (excluding in either case persons who are professional advisers and otherwise than as
disclosed in this document and persons who are trade suppliers) any payment or benefit from the Company to the value
of £10,000 or more or securities in the Company to such value or entered into any contractual arrangements to receive the
same from the Company at the date of Admission.

15. Availability of Admission Document
Copies of this document are available free of charge from the Company’s registered office and at the offices of Noble &
Company Limited during normal business hours on any weekday (Saturdays, Sundays and public holidays excepted) and
shall remain available for one month from Admission.

Dated: 18 February 2005
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DEFINITIONS

The following definitions apply throughout this document unless the context requires otherwise:
“Admission” the placing of 5,000,000 Ordinary Shares at 50p and the admission to trading on

AIM of the Ordinary Shares, in issue and to be issued conditional only upon such
admission pursuant to the Subscription Agreement, becoming effective in
accordance with the AIM Rules

“AIM” The AIM market operated by London Stock Exchange plc
“AIM Rules” the rules governing the operation of AIM
“Board” the board of Directors of the Company
“Combined Code” the Combined Code on Corporate Governance adopted by the UK Financial

Reporting Commission
“Company” or “EIL” Equity Pre-IPO Investments Limited, a company incorporated and registered in

Guernsey, with registered number 42316
“CMS” Combined Management Services Limited, a company incorporated and registered

in England and Wales, with registered number 5226417
“CREST” the system (as defined in the Uncertificated Securities Regulations 2001) in respect

of which CRESTCo Limited is the operator 
“CRESTCo” CRESTCo Limited, the operator of CREST
“CREST Member” a person who has been admitted by CRESTCo as a system member (as defined in

the AIM Rules)
“Danemead” Danemead Limited, a company incorporated in the British Virgin Isles and whose

address is Trident Chambers, Road Town, Tortola, British Virgin Isles
“Directors” the directors of the Company at the date of this document, whose names are set

out on page 2 of this document
“EU” the European Union
“Exchange Regulated Market” not a Regulated Market, the meaning of which is ascribed thereto in the European

Union Financial Services Action Plan
“Exercise Price” the exercise price of the Option, which will be equal to 90 per cent. of the average

middle market quotations of the Ordinary Shares for the 5 dealing days prior to
the relevant exercise date as shown by the Stock Exchange Alternative Trading
Service of the London Stock Exchange, subject to a minimum of the nominal value
of such shares

“Guernsey Statutes” the Companies (Guernsey) Laws, 1994 to 1996 (as amended)
“Investment Advisory Panel” or “IAP” an investment advisory panel appointed for the purpose of identifying and

advising the Company on possible investments and divestments 
“Loxdale” Loxdale Limited, a company incorporated in the British Virgin Isles and whose

address is Trident Chambers, Road Town, Tortola, British Virgin Isles
“MPR” MPR Fund Management Limited
“Noble” Noble & Company Limited, authorised and regulated by the Financial Services

Authority
“Option” the options granted by Danemead to the Company pursuant to the Option

Agreement 
“Option Agreement” the conditional agreement between the Company and Danemead, the terms of

which are summarised in paragraph 8.3 of Part IV
“Option Shares” the Ordinary Shares to be issued pursuant to the Option Agreement
“Ordinary Shares” Ordinary shares of 1p each in the capital of the Company
“RIS” Regulated Information Service
“Recognised Investment Exchange” has the meaning ascribed thereto in section 285 of the Financial Services and

Markets Act 2000
“Shareholders” holders of Ordinary Shares 
“Subscription Agreement” the conditional agreement between the Company and Loxdale the terms of which

are summarised in paragraph 8.2 of Part IV 
“UK” the United Kingdom of Great Britain and Northern Ireland


