THIS DOCUMENT IS IMPORTANT. If you are in any doubt about the contents of this document or
about what action you should take you should immediately seek your own personal advice from your
stockbroker, bank manager, solicitor, accountant or other independent financial adviser authorised
under the Financial Services Act 1986 who specialises in advising on the acquisition of shares and other
securities.

A copy of this document, which comprises a prospectus relating to the Company, has been drawn up in
accordance with the Public Offers of Securities Regulations 1995 and the rules of the Alternative Investment
Market of the London Stock Exchange and has been delivered to the Registrar of Companies in England and
Wales for registration in accordance with regulation 4(2) of the Public Offers of Securities Regulations 1995.

The Directors, whose names are set out on page 3 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.

Bell Lawrie Wise Speke, a division of Brewin Dolphin Securities Ltd, which is regulated by The Securities
and Futures Authority Limited, is acting as nominated adviser and nominated broker to the Company.
Persons receiving this document should note that, in connection with the Admission, Bell Lawrie Wise Speke
is acting for the Company and no one else and it will not be responsible to any other person for providing
the protections afforded to clients of Bell Lawrie Wise Speke nor for providing advice in relation to the
Admission.

TOLENT PLC

(Incorporated and Registered in England and Wales under the Companies Act 1985 with number 3819314)

Admission to trading on the
Alternative Investment Market

Application will be made for the whole of the issued ordinary share capital of the Company to be
admitted to trading on the Alternative Investment Market of the London Stock Exchange. The
Alternative Investment Market is a market designed primarily for emerging or smaller companies to
which a higher investment risk than that associated with established companies tends to be attached.
A prospective investor should be aware of the potential risks in investing in such companies and should
make the decision to invest only after careful consideration and consultation with his or her own
independent financial adviser.

The rules of the Alternative Investment Market are less demanding than those of the Official List of
the London Stock Exchange. It is emphasised that no application is being made for admission of the
issued ordinary share capital of the Company to the Official List. Furthermore, the London Stock
Exchange has not itself approved the contents of this document.
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DEFINITIONS

The following definitions apply throughout this document unless otherwise stated or the context otherwise

requires:
“Act”
“Admission”

GGAIM!!
“Amco”
“Amco Group”

“Amco Shares”
“Articles”
“Bell Lawrie Wise Speke”

“Board” or “Directors”

“Circular”

“Compﬂny”

“CREST”

“Demerger”
“Demerger Agreement”
“Demerger Effective Date”

“Demerger Shares” or
“Ordinary Shares”

“Executive Directors”
“Gordon Plant Hire”

“Group”, “Tolent” or
“Tolent Group”

“London Stock Exchange”
“New Tolent Group”

“Non-Executive Director”
“POS.Regulations”

“Preference Shares”

“Prospectus”
“Qualifying Amco Shareholders”

the Companies Act 1985 as amended by the Companies Act 1989

admission of the entire ordinary share capital of the Company in issue
and to be issued to AIM and such admission becoming effective

the Alternative Investment Market of the London Stock Exchange
Amco Corporation Plc

Amco and its subsidiary and associated undertakings (or any of them,
as the context requires)

ordinary shares of 10p each in the capital of Amco
the Company’s articles of association
Bell Lawrie Wise Speke, a division of Brewin Dolphin Securities Ltd

the directors of the Company, or a duly authorised committee thereof,
from time to time (which shall at the date of this document mean those
persons whose names are set out on page 3 of this document)

the circular to Amco Shareholders dated 6 August 1999 relating to the
Demerger

Tolent PLC

the system for the paperless settlement of trades and the holding of
uncertificated securities operated by CRESTCo Limited in accordance
with the Uncertificated Regulations 1995 (SI 1995 No. 3272)

the proposed demerger of the Tolent Group from Amco, as described in
Part 5 of this document

the agreement made as at the date of the Prospectus between Amco and
the Company providing for and to give effect to the Demerger

the time at which the Demerger becomes effective, expected to be
on 31 August 1999

ordinary shares of 10p each in the capital of the Company

J G Wood, S N Gordon, O H Schmill and I Swire
Gordon Plant Hire & Earth Moving Limited

Tolent Corporation and its subsidiary and associated undertakings from
time to time (or any of them, as the context requires)

London Stock Exchange Limited

the Company and members of the Tolent Group (or any of them, as the
context requires) following completion of the Demerger

M R Speakman
the Public Offers of Securities Regulations 1995

cumulative redeemable preference shares of £1 each in the capital of
the Company

this document dated 6 August 1999

holders of Amco Shares as shown in the Register of Members of Amco
on the Record Date other than (i) those whose address, as shown in the
Register of Members, is in the United States of America or any of the
provinces of Canada and (ii) the Reserve Accounts




“Record Date”

“Reserve Accounts”

“Residual Amco Group”

“Resolutions™.

“Services Agreement”

“Taxes Act”

“Tolent Construction”
“Tolent Corporation”

“ UK

“United States” or “US”

“Wares”

5 August 1999

Big Nama Reserve Account, Nama Creek Reserve Account, Amco
Industrial Holdings Reserve Account and International Amco
Corporation Reserve Account (each being a nominee account holding
shares in Amco which have not been taken up by persons otherwise
entitled to such shares)

Amco and its subsidiary and associated undertakings (or any of them,
as the context requires) following completion of the Demerger

the special resolutions of the shareholders of Amco to be proposed in
connection with the Demerger more particularly set out in the notice of
extraordinary general meeting of Amco dated 6 August 1999 included
at the end of the Circular

the agreement made as at the date of the Prospectus between Amco and
the Company providing for the provision of certain services by the
Residual Amco Group to the New Tolent Group

the Income and Corporation Taxes Act 1988

Tolent Construction Limited

Tolent Corporation Limited

the United Kingdom of Great Britain and Northern Ireland

United States of America (including the District of Columbia), its
territories and possessions, any state of the United States of America
and all other areas subject to its jurisdiction

Wares Building Services Limited and its subsidiary company Wares
Security Systems Limited



KEY INFORMATION

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

INTRODUCTION

Tolent Construction is a well established building and civil engineering company which carries out a wide
. range of construction work in both the public and private sectors on a national basis from offices in Tyneside,
Teesside, Yorkshire, Manchester and London.

KEY STRENGTHS

The Directors believe that the key strengths of the Tolent Group are:
*  strong client relationships, often leading to repeat business

*  established reputation for quality and ability to meet deadlines
. large and stable directly employed workforce

. majority of turnover is derived from negotiated tender rather than competitive tender

TRADING RECORD

The trading record of the Group for the three financial years and six months ended 30 June 1999 is
summarised below. The financial information for the three years ended 31 December 1998 has been extracted
from the Accountants’ Report by Grant Thornton included in Part 2 of this document. The financial
information for the six months ended 30 June 1999 has been extracted from the unaudited interim accounts
included in Part 3 of this document.

Year ended 31 December 6 months

(Audited) ended

30 June

(Unaudited)

1996 1997 1998 1999

£000 £000 £000 £000

Turnover 39,466 52,955 77,537 39,116
Operating (loss)/profit ' (68) 418 1,447 1,006
(Loss)/profit before taxation 277 154 1,364 906

Trading in the period covered by the Accountants’ Report and the six months to 30 June 1999 has seen a
return to increasing underlying profitability and continued growth in turnover. Tender and contract
management controls have improved over this period, as has the proportion of negotiated tender, rather than
competitive tender, work.

In the year ended 31 December 1997, there was an exceptional loss of £424,000 relating to the disposal of
an interest in land in Germany. The Directors believe that there are no further liabilities in relation to the
Group’s former German operations.

CURRENT TRADING AND PROSPECTS

Tolent Group’s turnover and profit before tax for the six months to 30 June 1999 were ahead of budget and
the corresponding period last year. At 30 June 1999, the Group’s forward order book stood at approximately
£45 million, with a small proportion of this extending into next year.

The Directors believe that the Group will continue to expand organically as a result of increased levels of
negotiated work from its key clients, continued targeting of new clients in niche markets and the expansion
of preferred contractor work. The Group has acted on a number of projects as both developer and contractor
and the Directors consider that additional turnover may be generated by developing this role. The Directors
will also seek to expand the Group by acquisition, should the right opportunities arise, although no
acquisition is under consideration at thig time. ’




The Group has been short-listed for a contract to fit out an in excess of 500,000 square foot London office
building. If the contract is awarded to the Group it will be undertaken by the Group and another contractor

as a joint venture project. The Directors expect to be informed shortly whether or not the Group has been
awarded the contract.



PART 1

INFORMATION ON THE GROUP

HISTORY AND DEVELOPMENT

Tolent Construction was set up in 1983 by John Wood and originally traded solely from Gateshead, Tyne &
Wear. It rapidly established a reputation as a quality commercial construction business in the North East of
England. The company opened additional regional offices in London and later in Walkefield, West Yorkshire
in order to create national representation.

In London, Tolent Construction completed a contract to convert a listed building into the new Japanese
Embassy. This award-winning project enhanced the company’s reputation and placed it in a more
advantageous position as Japanese companies increasingly looked to establish manufacturing bases in the
United Kingdom in the late 1980s. Tolent Construction further expanded its operations and acquired other
businesses with complementary sub-contracting and plant hire operations.

The recession of the early 1990s adversely affected the whole of the UK construction industry. In order to
counteract this, the Tolent management identified opportunities in the newly unified Germany and Berlin in
particular. However, the Group incurred significant losses as a result of customers failing to pay on
completed contracts. This, together with the recession in the UK, caused severe cashflow problems and
against this background the Tolent Group, which had ceased trading in Germany in 1994, was sold to Amco
for a nominal sum in September 1995,

Once within the Amco Group, Tolent was able to stabilise its position and peripheral businesses were either
sold or closed down. Wares, its mechanical and electrical subcontracting business, was sold to its
management and the business of Gordon Plant Hire was sold to a plant hire competitor. Management and
financial controls within Tolent were also reviewed and strengthened. This exercise, together with a
combination of Amco’s financial support and a general upturn in the UK’ construction market, enabled
Tolent’s management to be more selective in its approach to tendering for contracts, refocusing on generating
operating profit at the expense of turnover.

Accordingly, the last few years have seen Tolent go from strength to strength with turnover and profits
increasing each year since 1996.

THE BUSINESS

The Tolent Group is a well established building and civil engineering group which carries out a wide range
of construction work in both the public and private sectors on a national basis. It also holds several
investment properties which were recently independently valued at just over £4 million.

Tolent’s business is split into three trading regions across the UK. The Northern region is run from its main
office in Gateshead, with a branch office in Middlesbrough. The Central region operates from Wakefield,
together with a satellite office in Manchester. The Southern region operates from an office in London close
to London Bridge. The Group has approximately 400 employees. '

Although contract values can vary significantly, typically the Group undertakes work with a contract value
of between £500,000 and £4 million. The largest contract undertaken by the Tolent Group to date had a value
of approximately £18.5 million. Tolent not only tenders for construction, but also for building repair,
refurbishment and maintenance work on long term contracts.

CUSTOMERS

Building repair, refurbishment and maintenance work has been carried out on a regular basis for a number
of large companies, which include Goldman Sachs, British Steel, L.CI., Du Pont, B.A.S.F, B.P, Helios
Properties and Priority Sites.

Construction work has been carried out in the past for such enterprises as the M.C.C. at Lord’s Cricket
Ground, Durham County Cricket Club, Pioneer, Sumitomo Bank and Enterprise Qil, and on student
accommodation for Sunderland, Newcastle and Sheffield Universities.




MARKETS AND COMPETITION

Tolent aims to identify opportunities within niche markets in addition to mainstream building and
construction projects. Within the commercial sector Tolent offers expertise in the construction of offices,
fit-out and refurbishment works, public houses, garages and showrooms. Its industrial portfolio has
developed to include civil engineering and building works, waste transfer stations, large and small industrial
units and long term maintenance contracts. Several universities have used Tolent’s services in the building of
student accommodation.

The UK construction industry is heavily regionalised and Tolent’s competitors include most of the large and
medium sized construction companies in the UK. To improve its position in a competitive market, the Group
looks to build close relationships with its customers to secure long term contracts leading to recurring work.

KEY STRENGTHS

The Directors believe that the key strengths of the Tolent Group are:
. strong client relationships, often leading to repeat business

. established reputation for quality and ability to meet deadlines
*  large and stable directly employed workforce

. majority of turnover is derived from negotiated tender rather than competitive tender

DIRECTORS AND SENIOR MANAGEMENT

Directors

The services of Messrs O H Schmill, S N Gordon and I Swire as part-time directors of the Company and of
M R Speakman as a non-executive director will be provided by Amco pursuant to the terms of the Services
Agreement. Further details of the Services Agreement are included in paragraph 5 of Part 5 of this document.

Executive Directors
Stuart Nicholson Gordon, Chairman (aged 62)

Stuart Gordon, a chartered accountant, has been Chairman of Amco since 1989 and was Chairman of its
predecessor company International Amco Corporation from 1983 to 1989. He was formerly a partner with
Chartered Accountants, Grant Thornton, between 1965 and 1983. He is currently a director of Gordon
Securities Limited which provides his services to a number of companies and individuals, including Amco.

John Gibbon Wood, Managing Director (aged 55)

John Wood established Tolent Construction in 1983. Over subsequent years, as Chairman of Tolent, he
expanded the Tolent Group by the establishment and development of additional companies associated with
the building and civil engineering industry. He became a director of Amco in September 1995 following its
acquisition of Tolent.

Otto Hinrich Schmill, Director (aged 73)

Henry Schmill, a chartered mining engineer, graduated in 1952 with a degree in mining engineering from
‘the Technical University in Aachen, Germany. He joined Thyssen (GB) Limited, a major mining contracting
company, rising to Deputy Managing Director before founding the Amco Group in 1970. He is currently
managing director of Amco.

Ian Swire, Financial Director (aged 36)
Upon graduating from Sheffield University in 1984, Ian Swire joined accountancy firm Coopers & Lybrand.

Qualifying as a chartered accountant in 1987 he joined Amco, initially in one of its subsidiary companies.
He was appointed to the board of Amco in March 1996.



Non-executive Directors
Michael Richford Speakman, Non-executive Director (aged 64)

Mike Speakman, a chartered civil engineer, has spent his career in the building and civil engineering
industry. A former director of Henry Boot, Bison International and Stepney Contractors he joined the Amco
Group in September 1989 as a subsidiary company director. Prior to his impending retirement he was
appointed a non-executive director of Amco in April 1996.

Further board changes

It is the intention of the Directors to appoint two additional non-executive directors to the board of Tolent
PLC by 31 October 1999, at which point Mike Speakman will resign as a director of the Company. John
Wood will be appointed managing director of the New Tolent Group and will resign as a director of Amco
upon the Demerger becoming effective. It is intended that, in due course, the Company will appoint a full-
time financial director.

Senior management

Brief biographies of the senior management team are as follows:

Trevor Phillipson, Commercial Director — Tolent Construction (aged 48)

Trevor Phillipson spent 13 years at Balfour Beatty, the last eight at Sellafield, before joining Tolent
Construction in February 1988. Recruited as a contracts manager, he was appointed a director of the
company in January 1990. In 1991 he received an MBA from the University of Warwick.

Andrew David Clark, Financial Director — Tolent Construction (aged 34)

Andy Clark graduated from Sheffield University in 1986 and qualified as a chartered accountant with
Coopers & Lybrand in 1989. Having worked overseas, he returned to the UK and joined Tolent Construction
in January 1996, being appointed a director in March 1999.

David Malcolm Jackson, Director — Tolent Construction (aged 51 )

David Jackson joined the Amco board as commercial director in February 1999 from a subsidiary of Jarvis
ple. Prior to working for Jarvis he was with Mowlem Group for 14 years where he held several senior
positions including divisional director of Mowlem Management and director of its facilities management
subsidiary, Aqumen Group. Upon the Demerger becoming effective he will be appointed a director of Tolent
Construction and his services will be provided by Ameco to the New Tolent Group on a part-time basis
pursuant to the Services Agreement.

The Directors have also identified the need for an operations director for Tolent Construction, a role which
is currently shared between John Wood and Trevor Phillipson.

TRADING RECORD

The trading record of the Group for the three financial years and six months ended 30 June 1999 is
summarised below. The financial information for the three years ended 31 December 1998 has been extracted
from the Accountants’ Report by Grant Thornton included in Part 2 of this document. The financial
information for the six months ended 30 June 1999 has been extracted from the unaudited interim accounts
included in Part 3 of this document.

Year ended 31 December 6 months

(Audited) ended

30 June

(Unaudited)

1996 1997 1998 1999

£000 £000 £000 £000

Turnover 39,466 52,955 77,537 39,116
Operating (loss)/profit (68) 418 1,447 1,006
(Loss)/profit before taxation 277) 154 1,364 906
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Trading in the period covered by the Accountants’ Report and the six months to 30 June 1999 has seen a
return to increasing underlying profitability and continued growth in turnover. Tender and contract
management controls have improved over this period, as has the proportion of negotiated tender, rather than
competitive tender, work.

In the year ended 31 December 1997, there was an exceptional loss of £424,000 relating to the disposal of
an interest in land in Germany. The Directors believe that there are no further liabilities in relation to the
Group’s former German operations.

CURRENT TRADING AND PROSPECTS

Tolent Group’s turnover and profit before tax for the six months to 30 June 1999 were ahead of budget and
the corresponding period last year. At 30 June 1999, the Group’s forward order book stood at approximately
£45 million, with a small proportion of this extending into next year.

The Directors believe that the Group will continue to expand organically as a result of increased levels of
negotiated work from its key clients, continued targeting of new clients in niche markets and the expansion
of preferred contractor work. The Group has acted on a number of projects as both developer and contractor
and the Directors consider that additional turnover may be generated by developing this role. The Directors
will also seek to expand the Group by acquisition, should the right opportunities arise, although no
acquisition is under consideration at this time.

The Group has been short-listed for a contract to fit out an in excess of 500,000 square foot London office
building. If the contract is awarded to the Group it will be undertaken by the Group and another contractor
as a joint venture project. The Directors expect to be informed shortly whether or not the Group has been
awarded the contract.

There is, and will continue to be, trading between the New Tolent Group and the Residual Amco Group.
There are also currently leases in place pursuant to which the Group leases its head office at Ravensworth
House, Gateshead and its vehicle fleet from members of the Residual Amco Group. Any transactions
undertaken will be on normal commercial terms.

RISK FACTORS

The Directors consider the following to be the most significant risk factors to be brought to the attention of
investors in the Group:

(a) Tolent relies on the services of certain key personnel and there can be no guarantee that these personnel
will remain with the Group. Loss of key personnel may have an adverse effect on the development of
the Group’s business. However, the Directors believe it is not necessary to have keyman insurance on
any Group employees.

(b) No application is being made for the admission of the Ordinary Shares to the Official List of the
London Stock Exchange. Admission to AIM should not be taken as implying that there is a liquid
market in the Ordinary Shares. It may be more difficult for an investor to realise his or her investment
in a company whose securities are traded on AIM than in a company listed on the Official List of the
London Stock Exchange. The value of shares in companies can fluctuate and an investor may not get
back the amount of his or her investment.

(c) The Year 2000 issue is facing the Group, along with many other companies, and is referred to in more
detail below.

(d) In common with other contracting companies operating within the building and construction sector,
whilst the Group has procedures in place at both the tender stage and throughout contract work to
prevent losses, the large values of some contracts mean that losses thereon can be significant when they
cannot be completed as originally anticipated.

CORPORATE GOVERNANCE

The Company intends, following Admission and so far as is practicable and appropriate for a smaller public
company, to comply with the principles of good governance and code of best practice prepared by the
Committee on Corporate Governance chaired by Sir Ronald Hampel published in June 1998.

Although not yet constituted, an Audit Committee will be established and comprise of the two new non-
executive directors referred to above when they are appointed. It will meet at least twice each year and will
be responsible for making recommendations to the Board on the appointment of the auditors and the audit
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fee, for reviewing the conduct and control of the annual audit and for reviewing the operation of the internal
financial controls. It will also have responsibility for the proper reporting of the financial performance of the
New Tolent Group and for reviewing financial statements prior to publication.

Although not yet constituted, a Remuneration Committee will be established and comprise of the two new
non-executive directors when they are appointed. It will review the performance of those directors employed
directly by the New Tolent Group and set the scale and structure of the remuneration of those directors with
due regard to the interests of shareholders. It will be a rule of the Remuneration Committee that no director
shall participate in discussions or decisions concerning his own remuneration.

REASONS FOR ADMISSION

The Directors believe that the Group has now reached a size and stage in its development where its future
growth will be enhanced by Admission which will help to raise the profile of the Group amongst customers
. and suppliers, both existing and prospective, and allow the Group to address future acquisition opportunities
which may arise,

ADMISSION AND DEALINGS

Application will be made for the whole of the ordinary share capital of the Company to be admitted to AIM.
No application is being made for any of the Ordinary Shares to be admitted to the Official List of the London
Stock Exchange. AIM commenced trading on 19 June 1995 and is the junior market of the London Stock
Exchange. It is intended to provide a facility for emerging or smaller companies wishing to have their shares
traded.

The shares of companies admitted to AIM are traded on the London Stock Exchange’s SEATS PLUS system,
which enables buyers and sellers to trade with each other either through a market maker or by means of
selecting displayed buy or sell orders. The Company will not, at the present time, be applying to have its
Ordinary Shares admitted to CREST.

It is anticipated that trading in the Ordinary Shares will commence at 9.00 am on 1 September 1999,

DIVIDEND POLICY

Due to the deficit on the profit and loss account of Tolent Corporation, the Directors will be unable to
recommend payment of a dividend until this has been eliminated and it is prudent to do so. In the light of
information currently available, the Directors do not anticipate being in a position to recommend payment
of a dividend to shareholders for at least three years.

SHARE OPTIONS

The Directors have no current intention to establish any share option scheme for employees of the New
Tolent Group.

YEAR 2000

The Group, like most other companies, is faced with the Year 2000 issue, which is a result of computer
programs and microchip processors being designed with two digits rather than four to define the applicable
year. This could result in miscalculations or a system failure on 1 January 2000, which, in turn, could disrupt
a company’s operations or render it unable to process its business transactions.

No assurances can be given either that the Group’s systems or third party systems will function satisfactorily
or that, if problems occur, they will not have a material adverse effect on the Group’s operations and financial
performance. However, the Board has established a project which addresses the impact on the Group’s
computer systems of the Year 2000 date change and this project is working to ensure that all key areas are
addressed and resolved. Any computer systems which are key to the Group’s operations and which have been
identified as not being Year 2000 compliant are being replaced. Other software is being upgraded to ensure
its compliance. As a result, the Board believes that the potential risks of disruption to the Group’s business
as a result of this date change have been minimised.



PART 2
HISTORIC FINANCIAL INFORMATION

The text of reports from Grant Thornton is set out below.

(a) Tolent PLC

The Directors | Grant Thornton %

Tolent PLC

25 Moorgate Road
ROTHERHAM
S60 2AD

and

The Directors

Bell Lawrie Wise Speke

34 Lisbon Street

LEEDS

LS14LX ' 6 August 1999

Dear Sirs
TOLENT PLC (“THE COMPANY?)

Introduction

We report on the financial information of the Company set out below. The financial information has been
prepared for inclusion in the prospectus of the Company dated 6 August 1999.

Basis of preparation

The financial information set out below is based on the transactions of the Company from incorporation on
30 July 1999 to 6 August 1999, being the date of this report.

Responsibility

The directors of the Company are responsible for the contents of the prospectus dated 6 August 1999 in
which this report is included. It is our responsibility to form an opinion on the financial information and to
report our opinion o you.

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.

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
erTor.

8 West Walk
Leicester LE1 7NH
Tel 0116 247 1234
Fax 0116 247 1434

Authorised by The Institute of
Chartered Accountants in England
and Wales to carry on investment
business. A list of pariners may be
inspected at the above address and
al Grant Thornton House Euston
Square London NW1 2EP



Opinion

In our opinion the financial information gives, for the purposes of the prospectus dated 6 August 1999, a true
and fair view of the state of affairs of the Company at 6 August 1999.

Consent

We consent to the inclusion in the prospectus dated 6 August 1999 of this report and accept responsibility
for this report for the purposes of paragraph 45(8) (a) and (b) of Schedule 1 to the Public Offers of Securities
Regulations 1995. :

Financial information

The Company has not completed its first accounting period. No statutory financial statements have been
prepared, audited or filed with the Registrar of Companies since incorporation.

The total authorised share capital of the Company is £2,800,000 comprising 27,500,000 ordinary shares of
10p each and 50,000 redeemable preference shares of £1 each.

As at today’s date the Company has carried out no trading and the only transactions of the Company have
been as follows:

(i) on incorporation, two subscriber ordinary shares of 10p were issued; and

(ii) on incorporation, the Company issued 50,000 redeemable preference shares of £1 each at par, which
were one quarter paid up.

The Company has not entered into any material contracts at the date of this report other than those disclosed
at paragraph 9 of Part 6 of the Prospectus.

Yours faithfully

GRANT THORNTON
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Tolent Corporation Limited

The Diretos | Grant Thornton &

Tolent PLC

25 Moorgate Road
ROTHERHAM
S60 2AD

The Directors

Bell Lawrie Wise Speke
34 Lisbon Street
LEEDS

LS1 4LX

6 August 1999

Dear Sirs,

1.2

1.3

1.4

1.5

1.6

TOLENT CORPORATION LIMITED (“THE COMPANY?”) AND ITS SUBSIDIARIES
(TOGETHER “THE TOLENT GROUP?”)

INTRODUCTION

We report on the financial information set out in paragraphs 2 to 7. This financial information has been
prepared for inclusion in the prospectus dated 6 August 1999 (the “Prospectus™) of Tolent PLC.

Basis of preparation

The financial information set out in paragraphs 2 to 7 below represents the consolidated financial
results of Tolent Corporation Limited for the three years ended 31 December 1998 and is based on the
individual financial statements (“the financial statements™) of Tolent Corporation Limited and those of
its subsidiaries (“the Tolent Group”). For the three years ended 31 December 1998, the directors of
Tolent Corporation Limited took advantage of Section 228 Companies Act 1985 and did not produce
group accounts on the basis that the consolidated results of the Tolent Group formed part of the
consolidated results of Amco Corporation Plc. We have prepared the consolidated financial information
after making such adjustments to produce the consolidated financial information as we considered
necessary.

Responsibility

The financial statements for the three years ended 31 December 1998 on which the consolidated
financial information is based are the responsibility of the directors of each company, who approved
their issue.

The directors of Tolent PLC are responsible for the contents of the Prospectus in which this report is
included.

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

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 previously obtained
by us relating to the audit of the financial statements underlying the financial information. It also

8 West Walk

Leicester LE1 7NH
Tel 0116 247 1234
Fax 0116 247 1434

Authorised by The Institule of
Charered Accountants in England
and Wales o carry on investment
business. A list of pariners may be

inspected at the above address and
at Grant Thorton House Euston
Square London NW1 2EP
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1.7

1.8

1.9

2.2

2.3

2.4

2.5

32

33

34

included an assessment of significant estimates and judgements made by those responsible for the
preparation of the financial statements underlying the financial information and whether the accounting
policies are appropriate to the entity’s circumstances, consistently applied and adequately disclosed.

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

Opinion

In our opinion the financial information gives, for the purposes of the Prospectus, a true and fair view
of the results and cash flows of the Tolent Group for each of the three years ended 31 December 1998
and the state of affairs of the Tolent Group at the end of each of those years.

Consent

We consent to the inclusion in the Prospectus of this report and accept responsibility for this report for
the purposes of paragraph 45(1)(b)(iii) of Schedule 1 to the Public Offers of Securities Regulations
199s.

STATUTORY INFORMATION

Tolent Corporation Limited was incorporated on 9 March 1995 as Foray 766 Limited and changed its
name to Tolent Corporation Limited on 18 September 1995. It has headed the Tolent group of
companies from that date. During 1996 the Tolent Group disposed of Wares Building Services Limited
and its subsidiary Wares Security Systems Limited and the trade and fixed assets of Gordon Plant Hire
& Earthmoving Limited.

The principal trading subsidiaries of Tolent Corporation Limited are Tolent Construction Limited,
Ravensworth Properties Limited and Tolent Developments Limited. The Company also has interests in
two joint venture companies (Checkhire Limited and Tolent Sea Defences Limited) and has six other
wholly owned subsidiaries, four of which are dormant. An application was made to strike-off three of
the dormant subsidiaries on 30 June 1999.

The principal trading activity of the Tolent Group throughout the period covered by this report has been
construction and property investment and development.

The individual financial statements of the Company and those of its subsidiaries for the three years
ended 31 December 1998 all received unqualified audit reports.

No audited statutory financial statements have been prepared for the Company or any of its subsidiaries
in respect of any period subsequent to 31 December 1998.

PRINCIPAL ACCOUNTING POLICIES

The financial statements have been prepared in accordance with applicable Accounting Standards in the
United Kingdom and under the historical cost convention as modified by the revaluation of investment
properties. A summary of the more important accounting policies, which have been applied
consistently, is set out below.

Basis of consolidation

The consolidated financial information incorporates the financial results of the Company and all of its
subsidiary undertakings.

The acquisition method of accounting is used to consolidate the results of subsidiaries in the
consolidated financial information. Profits on intra-group transactions are eliminated in full. On
acquisition of a subsidiary all of the subsidiary’s assets and liabilities which existed at the date of the
acquisition are recorded at their fair values reflecting their condition at that date.

Turnover

Turnover is the total amount receivable in respect of work done, including certified amounts recoverable
on contracts, and services provided, excluding value added tax.
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Depreciation

3.5 Depreciation is calculated to write-off the cost of fixed assets by equal annual instalments over their
expected useful lives. The following rates are applied:

Plant and equipment 25%
Motor vehicles ‘ 25%

Stocks and work in progress

3.6 Stocks of building land, raw materials and consumables and development building work in progress are
valued at the lower of cost and net realisable value.

3.7 The Tolent Group’s contracting activities are regarded as having certain of the attributes of long term
contracts and are treated as follows:

- the amount by which recorded turnover is in excess of payments on account is classified as
amounts recoverable on contracts and separately disclosed within debtors.

- the balance of payments on account in excess of amounts (a) matched with turnover and (b)
offset against long term contract balances are classified as payments on account and separately
disclosed within creditors.

- the amount of long term contracts at cost incurred net of amounts transferred to cost of sales,
after deducting foreseeable losses and payments on account not matched with turnover, are
classified as long term contract balances and separately disclosed within stocks.

3.8 Profits on contracts are taken at the point at which practical completion has taken place.

Deferred Taxation

3.9 Deferred taxation is provided using the tax rates estimated to arise when the timing differences reverse
and is accounted for to the extent that it is probable that a liability or asset will crystallise. Unprovided
deferred taxation is disclosed as a contingent liability. ‘

Leased assets

3.10 Operating lease costs are charged against trading profit on a straight line basis over the lease term.

Pensions
3.11 Defined Contribution Schemes

The pension costs charged against profits represent the amount of the contributions payable to the
schemes in respect of the accounting period.

Investment properties

3.12 In accordance with Statement of Standard Accounting Practice No. 19, certain of the Tolent Group’s
properties are held for long term investment and are included in the balance sheet at their open market
values. The surpluses or deficits on revaluation of such properties are transferred to the investment
property revaluation reserve. ,

3.13 Leasehold investment properties are not amortised where the unexpired term is over twenty years. This
policy represents a departure from statutory accounting principles, which require depreciation to be
provided on all fixed assets. The directors consider that this policy is necessary in order that the
financial statements give a true and fair view, because current values and changes in current values are

- of prime importance rather that the calculation of systematic annual depreciation. Depreciation is only
- one of many factors reflected in the valuation and the amount which might have been shown cannot be
separately identified or quantified.
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4.  PROFIT AND LOSS ACCOUNT

Note Years ended 31 December
1996 1997 1998
£000 £°000 £°000
Turnover
Continuing operations 7.1 39,466 52,955 77,537
Discontinued operations - 4,107 - -
43,573 52,955 77,537
Raw materials and consumables (7,428) (7,404) (8,579)
Other external charges (28,446) (35,876) (56,434)
Staff costs 7.3 (5,916) (7,095) (9,282)
Depreciation (59) (46) (52)
Other operating charges (1,792) (1,692) (1,743)
Loss on disposal of interest in land in Germany - (424) -
Operating (loss)/profit
Continuing operations 128 418 1,447
Discontinued operations (196) - -
(68) 418 1,447
Profit on disposal of discontinued businesses 7.2 328 - -
Net mterest 7.4 (537) 264y (83)
(Loss)/profit on ordinary activities before taxation 7.2 277 154 1,364
Taxation 7.5 290 (50) (372)
Retained profit for the financial year 7.15 13 104 992
Earnings per share 7.6
Normal basis 0.6p 5.2p 49.6p
Pro forma 0.1p 0.8p 7.7p

There were no recognised gains or losses other than those reported above. There is no material difference
between the (loss)/profit on ordinary activities before taxation and the retained profit for the year and their
historical cost equivalents.
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5.

BALANCE SHEET

Fixed assets
Tangible assets

Current assets

Stocks

Amounts recoverable on contracts
Debtors

Cash at bank and in hand

Creditors: amounts falling due within one year
Net current liabilities

Total assets less current liabilities

Creditors: amounts falling due after
more than one year

CAPITAL AND RESERVES
Called up share capital
Profit and loss account

Shareholders’ funds

19

Note

7.7

7.8

7.9

7.10

7.11

7.14
7.15

7.16

31 December
1996 1997 1998
£°000 £°000 £'000
4,657 3,840 3,892
756 972 880
3,185 4,226 5,830
5,388 6,192 8,058
13 5,396 1,421
9,342 16,786 16,189
(13,971 (21,030) (19,714)
(4,629) (4,244) (3,525)
28 (404) 367
(2,989) (2,453) (2,232)
(2,961) (2,857) (1,865)
2,000 2,000 2,000
(4,961) (4,857) (3,865)
(2,961) (2,857) (1,865)




6. CASH FLOW STATEMENT
Note

Net cash inflow/(outflow) from operating activities 7.17

Returns on investments and servicing of finance

Interest received
Interest paid

Net cash outflow from returns on
investments and servicing of finance

Taxation

Capital expenditure
Payments to acquire tangible fixed assets
Receipts from the sale of fixed assets

Net cash inflow/(outflow) from capital expenditure

Acquisitions and disposals
Sale of business 7.19

Financing
Bank loans

(Decrease)/increase in cash in the year

Reconciliation of net cashflow to movement in net funds/(debt)
(Decrease)/increase in cash in the year
Cash inflow from financing

Movement in net debt in the year
Net (debt)/funds at start of the year

Net (debt)/funds at end of the year 7.18
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Years ended 31 December

1996 1997 1998
£000 £000 £000
4,002 7,471 (3,430)

- 110 215
(537) (374) (298)
(537) (264) (83)

206 250 (104)
(177) (72) (104)
396 751 4
219 679 (100)
328 - -
(4,619) (606) (257)

(401) 7,530 (3,974)

(401) 7,530 (3,974)
4,619 606 257
4218 8,136 3,717)
(9,643) (5,425) 2,711
(5,425) 2,711 (1,006)




7.1

7.2

NOTES TO THE FINANCIAL INFORMATION

Tutrnover

Turnover on continuing operations throughout the period is attributable to the continuing activity of
construction and property investment and development. Discontinued turnover in 1996 related to
building services. Turnover consists entirely of sales made in the United Kingdom.

The split between continuing and discontinued operating profit/(loss) in 1996 is analysed as follows:

Continuing  Discontinued
operations operations Total
£000 £°000 £°000
Turnover 39,466 4,107 43,573
Raw materials and consumables (5,290) (2,138) (7,428)
Other external charges (28,174) (272) (28,446)
Staff costs (4,659) (1,257) (5,916)
Depreciation 37 (22) (59)
Other operating charges (1,178) (614) (1,792)
Operating profit/(loss) 128 (196) (68)
Included in turnover in each year is rent receivable on investment properties of:
1996 1997 1998
£°000 £000 £°000
369 338 355
(Loss)/profit on ordinary activities before taxation
(Loss)/profit on ordinary activities before taxation is stated after charging the following:
1996 1997 1998
£°000 £°000 £°000
Depreciation on fixed assets
owned 57 46 52
on hire purchase ’ 2 - -
Auditors’ remuneration ,
audit services 23 21 23
non-audit services 2 15 12
Operating lease rentals
plant and equipment 2,039 2,440 2,816
other. 499 170 650

The profit on disposal of discontinued businesses arose on the sale of Wares Building Services Limited
and Wares Security Systems Limited for £328,000 in excess of net asset value.
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7.3 Staff costs

(a) Directors’ emoluments

1996 1997 1998

£°000 £°000 £°000

Aggregate emoluments 112 106 107
Pension schemes 5 5 5
117 111 - 112

Only one director was paid through the Group. The other director was paid by Amco Corporation Plc.

Throughout the period one director participated in a defined contribution pension scheme,

(b) The aggregate payroll costs of those staff employed are:

1996 1997 1998

£°000 £°000 £°000

‘Wages and salaries 5,338 6,418 8,377
Social security 449 574 782
Other pension costs 129 103 123
5,916 7,095 9,282

7.4

7.5

7.6

The average number of employees of the Tolent Group during 1998 was 426 (1997: 323), (1996: 276)

Net interest

1996 1997 1998

£000 £000 £°000

On bank loans and overdrafts 530 374 298
On hire purchase contracts 7 - -
Interest receivable - (110) (215)
537 264 83

Iaxation on ordinary activities

1996 1997 1998

£000 £°000 £000

UK corporation tax at 33%, 31.5% and 31% - 2 1 1
Group relief (292) 49 371
(290) 50 372

The tax charge was reduced below the normal rate of corporation tax in 1996 due to the profit on
disposal of discontinued businesses not affecting the charge. ‘

Earnings per share

The calculation of earnings per ordinary share for each year is based on the profit for the financial year
of £992,000 in 1998 (1997: £104,000, 1996: £13,000) and on 2,000,000 ordinary shares of £1 each in
issue. Earnings per share on this basis are as follows:

1996 | 1997 1998
Normal basis earnings per share 0.6p 52p 49.6p

A more meaningful measure is a pro forma earnings per share figure assuming that the proposed
demerger takes place. Assuming that 12,832,626 ordinary shares of 10p each had been in issue
throughout the period, pro forma earnings per share would have been as follows:

1996 1997 1998
Pro forma earnings per share 0.1p 0.8p 7.7p
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7.7

7.8

Tangible fixed assets

Cost or valuation:
As at 1 January 1996
Additions

Disposals

As at 31 December 1996
Additions
Disposals

As at 31 December 1997
Additions
Disposals

As at 31 December 1998

Depreciation:

As at 1 January 1996
Charge for the year
Disposals

As at 31 December 1996
Charge for the year
Disposals

As at 31 December 1997
Charge for the year
Disposals

As at 31 December 1998
Net Book Value:

As at 31 December 1998
As at 31 December 1997
As at 31 December 1996

Long .
Investment  leasehold  Plant and Motor
properties  properties  equipment vehicles Total
£°000 £°000 £000 £°000 £000
3,746 808 411 46 5,011
1 - - 72 104 177
- - (389) (102) (491)
3,747 808 %4 48 4,697
41 - 64 8 113
(60) (808) - (48) (916)
3,728 - 158 8 3,894
- - 104 - 104
- - - ®) (®)
3,728 - 262 - 3,990
~ - 34 5 39
- - 43 16 59
- - (58) - (58)
- - 19 21 40
- - 27 19 46
- - - (32) (32)
- - 46 8 54
- - 52 - 52
- - - (8) (8)
- - 98 - 98
3,728 - 164 - 3,892
3,728 - 112 - 3,840
3,747 808 75 27 4,657

Investment properties have been included at their market value at the date of acquisition in 1995 which
represents the cost to the Tolent Group. The directors, supported by a professional valuation in
November 1996, considered that these amounts continued to reflect their value at each of the three

balance sheet dates.

Stocks

Building land
Work in progress
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1996 1997 1998
£°000 £°000 £°000
256 256 256
500 716 624
756 972 880




7.9 Debtors: amounts falling due within one year

1996 1997 1998

£°000 £°000 £000

Trade debtors 3,911 5,909 7,336
Other debtors 1,341 75 344
Prepayments and accrued income 136 208 378
5,388 6,192 8,058

Other debtors includes balances of 1998: £163,000, (1997: £21,000); (1996: £56,000) with Amco
companies previously disclosed as amounts due from group companies.

7.10 Creditors: amounts falling due within one year

1996 1997 1998

£°000 £°000 £°000

Bank loans and overdrafts 2,449 232 195
Payments on account 835 4,824 2,107
Trade creditors 9,490 14,325 15,430
Corporation tax - 51 318
Social security and other taxes 338 620 289
Other creditors 572 629 751
Accruals and deferred income 286 349 624
Amounts due under hire purchase contracts 1 - -

13,971 21,030 19,714

Other creditors includes balances of 1998: £443,000, (1997: £317,000), (1996: £428,000) with Amco
companies previously disclosed as amounts due to group companies.

1.11 Creditors: amounts falling due after more than one year ‘
1996 1997 1998

£°000 £000 £°000
Bank loans 2,989 2,453 2,232
7.12 Loans

Aggregate amounts repayable by instalments:

1996 1997 1998

£°000 £'000 £000

Within one year : © 2,449 232 195

Between one and two years 318 219 209

Between two and five years ' 822 449 346

In five years or more 1,849 1,785 1,677

5,438 2,685 2,427

The loans repayable in five years or more by instalments are repayable by equal instalments with
variable rates of interest, between 1.75 per cent. and 2 per cent. above LIBOR, and will be fully repaid
between 2015 and 2017. The bank borrowings are secured over certain of the Tolent Group’s properties.

7.13 Deferred taxation

There is no deferred taxation provided in the financial information. Unprovided deferred taxation
throughout the period amounted to £1,227,000. This relates to accelerated capital allowances claimed
on properties held for investment. These properties are not expected to be sold in the foreseeable future
and are expected to be held until after the time when any such liability could arise. On this basis,
provision for the liability is considered inappropriate.
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7.14 Share capital

Authorised:
2,000,000 ordinary shares of £1 each

Allotted, issued and fully paid:
2,000,000 ordinary shares of £1 each

7.15 Profit and loss account

Profit for the year
Profit and loss account brought forward

Profit and loss account carried forward

1996 1997 1998
£°000 £000 - £°000
2,000 2,000 2,000
2,000 2,000 2,000

1996 1997 1998
£000 £000 £°000

13 104 992
(4,974) (4,961) (4,857)
(4,961) (4,857) (3,865)

The cumulative amount of goodwill arising from acquisitions which has been written off to group
reserves at 1 January 1996 is £5,127,000.

1.16 Reconciliation of movements in shareholders’ funds

1997

1996 1998

£°000 £°000 £°000

Profit for the financial year 13 104 992

Net increase in shareholders’ funds 13 104 992
Shareholders’ funds brought forward 2,974) (2,961) (2,857)
Shareholders’ funds carried forward (2,961) (2,857) (1,865)

7.17 Net cash inflow from operating activities

1996 1997 1998

£°000 £000 £000

Operating profit 128 418 1,447

Depreciation 37 46 52
(Profit)/loss on sale of fixed assets 69 92 @

Decrease/(increase) in stock 175 (216) 92
Decrease/(increase) in debtors 3,835 (2,093) (3,469)
Increase/(decrease) in creditors 257 9,224 (1,548)
Net cash inflow/(outflow) from operating activities 4,363 7,471 (3,430)
Net cash outflow in respect of discontinued activities (361) - -
4,002 7,471 (3,430)

1.18 Analysis of changes in net (debt)/funds

1996  Cashflow 1997  Cashflow 1998

£°000 £°000 £000 £°000 £000

Cash at bank and in hand 13 5,383 5,396 (3,975) 1,421
Short term debt (2,449) 2,217 (232) 37 (195)
Long term debt (2,989) 536 (2,453) 221 (2,232)
(5,425) 8,136 2,711 3,717 (1,006)

There were no non cash movements during the period.
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7.19 Sale of subsidiary undertakings

On 10 June 1996 the Tolent Group disposed of 100 per cent. of the share capital of Wares Building
Services Limited and its subsidiary undertaking Wares Security Systems Limited. .

£°000
Net assets disposed of:
Tangible fixed assets 43
Stocks 413
Debtors 3,160
Cash at bank and in hand 50
Creditors ‘ (2,540)
Bank overdrafts (689)
437
Satisfied by:
-Cash 765
Analysis of the net cash inflow of cash in respect of the disposal:
£°000
Cash at bank and in hand disposed of (50)
Bank overdrafts of Wares 689
639

For the period to 10 June 1996, Wares contributed £1,404,000 of net operating cashflow.

7.20 Operating lease commitments

At each year end the Tolent Group had annual commitments under non-cancellable operating leases as

follows:
1996 1997 1998
£'000 £000 £°000
Land and buildings
In one year or less 25 68 79
Between two and five years 110 103 121
In five years or more 30 30 30
Others
In one year or less 4 8 122
Between one and five years 189 278 268
In five years or more - - 10

7.21 Pension commitments

Eligible employees were entitled to become members of the Amco Group Money Purchase Pension
Scheme. This is a defined contribution scheme, the assets of which are invested with insurance
companies.

The pension cost charge represents contributions payable by the Tolent Group to the fund and amounted
to £123,000 in 1998, (1997: £103,000) and (1996: £129,000).
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7.22 Related party transactions

During the period the Tolent Group entered into the following related party transactions with Amco
Corporation Ple and its subsidiaries:

1996 1997 1998
£'000 £000 £°000

Trading
Sales by Billington Structures Limited 418 603 1,444
Sales by Modern Engineering (Bristol) Limited 127 94 133
Purchases by Amco Property Investments Plc - 683 49

Other

Management charge from Amco Corporation Plc - 72 72
Rent paid to Amco Property Investments Plc - 40 48
Vehicle leasing charges paid to Amco Interinvest Limited 63 288 401

7.23 Ultimate controlling party

The ultimate controlling party of Tolent Corporation Limited is Amco Investments Limited.

7.24 Post balance sheet events

Since 31 December 1998 certain of the investment properties held by the Group have been revalued.
The effect of this will be to increase the carrying value of investment properties by £205,000. The
surplus arising on revaluation will be credited to the investment property revaluation reserve.

The circular to shareholders of Amco Corporation Plc dated 6 August 1999, which is to be despatched
with the Prospectus of which this report forms part, presents proposals which, if approved by
shareholders, will result in Tolent Corporation Limited becoming a wholly owned subsidiary of
Tolent PLC. Tolent PL.C will be listed on the Alternative Investment Market, and will have 12,832,626
ordinary shares in issue.

Yours faithfully

GRANT THORNTON
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PART 3

UNAUDITED RESULTS OF TOLENT CORPORATION FOR THE
SIX MONTHS ENDED 30 JUNE 1999

Consolidated profit and loss account

Six months ended 30 June 1999 Six months Six months  Twelve months
(Unaudited) to 30 June to 30 June to 31 December
1999 1998 1998
£000 £000 £000
Turnover 39,116 35,816 77,537
Raw materials and consumables (3,343) 4,307) (8,579)
Other external charges (29,144) (25,475) (56,434)
Staff costs (4,913) (4,531) (9,282)
Depreciation 31 22) (52)
Other operating charges 679) (667) (1,743)
Operating profit 1,006 814 1,447
Net interest payable (100) (33) (83)
Profit on ordinary activities before taxation 906 781 1,364
Taxation on profit on ordinary activities (281) (242) (372)
Retained profit for the period 625 539 992
Earnings per share — normal basis 31.3p 27.0p 49.6p
Earnings per share — pro forma 4.9p 4.2p 7.7p

The financial information for the half year to 30 June 1999 and the comparative figures for the half year to
30 June 1998 are unaudited and have been prepared on the basis of the accounting policies set out in the
Accountants’ Report in Part 2 (b) of this document. This financial information does not constitute statutory
accounts as defined in section 240 of the Companies Act 1985. The financial statements for the year ended
31 December 1998 have been delivered to the Registrar of Companies.

Normal basis earnings per share have been calculated by reference to 2,000,000 ordinary shares in issue. Pro

forma earnings per share have been calculated on the assumption that the proposed demerger had taken place
and that there were 12,832,626 Ordinary Shares in issue throughout each period.
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Consolidated balance sheet as at 30 June 1999
(Unaudited)

Fixed assets
Tangible assets

Current assets
Stock
Amounts recoverable on contracts

Debtors
Cash at bank and in hand

Creditors: amounts falling due within one year
Net current liabilities
Total assets less current liabilities

Creditors: amounts falling after more than one year

Capital and reserves
Called up share capital
Property revaluation reserve
Profit and loss account

Shareholders’ funds

29

30 June

1999
£000

4,211

91
7,522
8,171
2,468

18,252

(21,368)

(3,116)

1,095

(2,130)

(1,035)

2,000
205
(3,240)

(1,035)

30 June

1998
£000

3,860

256
7,805
4,182
7,865

20,108

(23,943)

(3,835)

25

(2,343)

(2,318)

2,000

(4,3 1§)

(2,318)

31 December

1998
£000

3,892

880
5,830
8,058
1,421

16,189
(19,714)
(3,525)

367
(2,232)

(1,865)

2,000
(3,865)

(1,865)



Summary consolidated cashflow statement
Six months ended 30 June 1999
(Unaudited)

Net cashflow from operating activities
Returns on investments and servicing of finance
Interest received

Interest paid

Net cashflow from returns on investments and
servicing of finance

Taxation

Capital expenditure
Payments to acquire tangible fixed assets
Receipts from the sale of fixed assets

Net cashflow from capital expenditure

Financing
Bank loans

Increase/(decrease) in cash

Reconciliation of net cashflow to movement in net funds/(debt)

Increase/(decrease) in cash in the period
Cash inflow from financing

Movement in net funds/(debt) in the period
Net funds/(debt) at start of period

Net funds/(debt) at end of period
Analysis of net funds/(debt)

Cash at bank and in hand

Bank overdrafts

Bank loans

Net funds/(debt)

Six months Six months
to 30 June to 30 June
1999 1998
£000 £000
1,394 2,245
10 133
(110) (166)
(160) (33)
(145) (43)
(145) (43)
(102) (110)
1,047 2,059
1,047 2,059
102 110
1,149 2,169
(1,006) 2,711
143 4,880
2,468 7,865
- (410)
2,468 7,455
(2,325) (2,575)
143 4,880

30

Twelve months
to 31 December

1998
£000

(3,430)

215

(298)

(83)

(104)

(104)
4

(100)

(257)

(3,974)

(3,974)
257

(3,717)
2,711

(1,006)

1,421

1,421
(2,427)

(1,006)



PART 4

PRO FORMA FINANCIAL INFORMATION

The following pro forma financial information has been prepared to illustrate the impact of the Demerger.
The pro forma financial information is based on the Group’s unaudited accounts for the six months ended
30 June 1999 and has been prepared for illustrative purposes only. Because of its nature, the following pro
forma financial information cannot give a complete picture of Tolent’s financial position or results.

Tolent

Corporation

Tolent and
PLC Subsidiaries Adjustments Pro forma

(Note 1) (Note 2) (Note 3)

£000 £000 £000 £000
Fixed assets :
Tangible assets - 4,211 : - 4,211
Current assets
Stocks — 91 - 91
Amounts recoverable on contracts - 7,522 — 7,522
Debtors - 8,171 - 8,171
Cash at bank and in hand 13 2,468 (200) 2,281
13 18,252 (200) 18,065
Creditors: amounts falling due within one year - (21,368) - (21,368)
Net current assets/(liabilities) 13 (3,116) (200) (3,303)
Total assets less current liabilities 13 1,095 (200) 908
Creditors: amounts falling due after more
than one year - (2,130) - (2,130)
Net assets/(liabilities) 13 (1,035) (200) (1,222)
Notes:
1. Figures for Tolent PLC have been extracted from the Accountants’ Report included in Part 2 (a) of this document.
2. Figures for Tolent Corporation and its subsidiaries have been extracted from the unaudited results included in Part 3 of this document.
.3 The estimated expenses of Admission are approximately £200,000. As the transaction is a demerger involving the issue of shares in

consideration for the transfer of shares there are no other net asset impacts.

4. The figures do not take account of trading since 30 June 1999.
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The Directors

Tolent PLC Grant Thornton &
25 Moorgate Road .
ROTHERHAM

S60 2AD

and

The Directors
Bell Lawrie Wise Speke
34 Lisbon Street
LEEDS
LS14LX
6 August 1999

Dear Sirs

We report on the pro forma financial information set out in Part 4 of the Prospectus dated 6 August 1999,
which has been prepared, for illustrative purposes only, to provide information about how the transaction
might have affected the financial information presented.

Responsibilities
It is the responsibility solely of the directors of Tolent PLC to prepare the pro forma financial information.

It is our responsibility to form an opinion on the pro forma financial information and to report our opinion
to you. We do not accept any responsibility for any reports previously given by us on amny financial
information used in the compilation of the pro forma financial information beyond that owed to those to
whom the reports were addressed by us at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards and
Bulletin 1998/9 “Reporting on pro forma financial information pursuant to the Listing Rules” issued by the
Auditing Practices Board. Our work, which involved no independent examination of any of the underlying
financial information, consisted primarily of comparing the unadjusted financial information with the source
documents, considering the evidence supporting the adjustments and discussing the pro forma financial
information with the directors of Tolent PLC.

Our work has not been carried out in accordance with auditing standards generally acceptéd in the United
States of America and accordingly should not be relied upon as if it had been carried out in accordance with
these standards.

Opinion

In our opinion:

€)] the pro forma financial information has been properly compiled on the basis stated
(ii) such basis is consistent with the accounting policies of the issuer and

(iii) the adjustments are appropriate for the purposes of the pro forma financial information as disclosed.

Yours faithfully

GRANT THORNTON

8 West Walk
Leicester LE1 7NH
Tel 0116 247 1234
Fax 0116 247 1434

Authorised by The Instilute of
Chartered Accounlants in England
and Wales to carry on investment
business. A fist of pariners may be
inspecled at the above address and
al Grant Thornton House Euston
Square London NW1 2EP
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PART §
SUMMARY OF THE DEMERGER

The Company and Amco have agreed that, subject to the passing of the Resolutions, Amco will transfer the
entire issued share capital of Tolent Corporation to the Company in consideration for which the Company
will issue the Demerger Shares to Qualifying Amco Shareholders. Upon the Demerger becoming effective,
Tolent Corporation will become a wholly owned subsidiary of the Company.

As a result of the Demerger, Qualifying Amco Shareholders will be able to benefit directly from a
shareholding in the Company. The Directors believe that the listing of the Company’s shares on AIM will
raise the profile and status of the Tolent Group and will in due course provide more direct access to public
sources of long term finance.

1. Basis of the Demerger

The Demerger is conditional upon the passing of the Resolutions and will be effected by Amco declaring a
dividend which will be satisfied in part by the allotment and issue by the Company of the Demerger Shares,
credited as fully paid, to Qualifying Amco Shareholders in exchange for the transfer by Amco to the
Company of the entire issued share capital of its wholly owned subsidiary, Tolent Corporation. Qualifying
Amco Shareholders will receive one Demerger Share for every one Amco Share held by them.

2.  Admission and Dealings

The Demerger Shares will be allotted and issued, credited as fully paid, to Qualifying Amco Shareholders.
The Record Date for participation in the Demerger is 5 August 1999 and purchasers or transferees of Amco
Shares entered in the Register of Members of Amco after such date will not be entitled to any Demerger
Shares or cash dividend in lieu thereof. It is expected that Admission will become effective and that dealings
in the Demerger Shares will commence at 9.00 am on 1 September 1999.

3.  Overseas Persons

Any person who is resident in, or has a registered address in, or is a citizen of an overseas territory outside
the UK and who is to receive the Demerger Shares on the Demerger should consult his or her own
professional advisers and satisfy himself or herself as to full observance of the laws of the relevant territory
in connection therewith, including obtaining any requisite government or other consents, observing any other
requests and formalities and paying any issue, transfer or other taxes due in such territory.

The Demerger Shares have not been, and will not be, registered under the United States Securities Act of
1933, as amended, the securities laws of any state of the United States or the relevant securities laws of
Canada. The Demerger Shares have not been approved or disapproved by the US Securities and Exchange
Commission, any state securities commission in the United States or any other US regulatory authority or
any Canadian authority, nor have any of these authorities passed upon or endorsed the merits of the
distribution of the Demerger Shares or the accuracy or adequacy of this document. Any representation to the
contrary is a criminal offence in the United States and/or Canada.

4. Demerger Agreement

Amco and the Company have entered into the Demerger Agreement for the purpose of giving effect to the
Demerger. The Demerger Agreement provides for the transfer to the Company by Amco of the entire issued
share capital of Tolent Corporation, in consideration for which the Company will allot and issue the
Demerger Shares to Qualifying Amco Shareholders on the basis described above. The Demerger Agreement
also provides for the following:

4.1 Amco and the Company undertake to each other to use all reasonable endeavours to obtain the release
of the members of each other’s group from any guarantees, indemnities, counter-indemnities and letters
of comfort given to any third party by any member of the other’s group in respect of the liability of any
member of its own group;

4.2 Amco and the Company undertake to each other to indemnify each member of the other’s group against
all amounts paid by such member after the Demerger in respect of a debt, liability, obligation or
responsibility arising prior to the Demerger Effective Date which was incurred by or otherwise caused
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primarily by, or more properly falis to be discharged by, a member of its own group;

4.3 Tolent undertakes that it will not make, and will procure that no member of the Tolent Group makes
any payment which constitutes a chargeable payment (as defined by section 214(2) of the Taxes Act);

4.4 inrelation to transitional pensions arrangements, Amco shall permit employees of the Tolent Group to
continue to participate in the Amco Group pension schemes for so long as they are eligible to do so.
Each of Amco and the Company agree to comply with all formalities to ensure such continuation and
the Company undertakes to pay the appropriate contribution to such schemes in respect of the
participating Tolent Group employees. These arrangements shall continue until the Tolent Group ceases
to be eligible to participate in the Amco Group pension schemes in accordance with Inland Revenue
requirements or the Tolent Group terminates such arrangements by notice; and

4.5 Tolent agrees to procure that all members of the Tolent Group take such action as Amco may require
in relation to any rights arising from the litigation with Commerzbank Aktiengesellschaft, further
details of which are contained in paragraph 13 of Part 6 of this document, or the facts or matters
surrounding, relating to or giving tise to such litigation. Any rights of recovery against third parties in
connection therewith shall be pursued by the Tolent Group at Amco’s request and cost and on the basis
that 75 per cent of any amount recovered by Tolent shall be paid to Amco.

5. Continuing arrangements with Amco

Following the Demerger, the Company and Amco will each operate as separate public listed companies and
neither the Company nor Amco will retain any shareholding in the other.

The Company and Amco have entered into the Services Agreement which, upon the Demerger becoming
effective, will implement transitional arrangements for the provision by the Residual Amco Group to the
New Tolent Group of certain services as set out below.

Amco will provide persons to fulfil the roles of the chairman, an executive director, finance director and a
non-executive director of the Company and a director for Tolent Construction. The persons so provided by
Amco {who initially shall be S N Gordon (chairman), O H Schmill (executive director), I Swire (finance
director), M R Speakman (non-executive director) and D M Jackson (director of Tolent Construction)) are
required to provide up to 25 per cent of their working time and attention to fulfilling their roles within the
New Tolent Group. It is intended that in due course the Company will appoint a full-time financial director.

The Services Agreement also provides for the provision by the Residual Amco Group of other services,
including in relation to pensions administration, insurance, compliance with AIM regulations, personnel,
statutory accounting, company secretarial and registrar services, payroll, tax compliance, private medical
insurance administration, quality assurance, environmental services, training, information technology and
internal audit.

A monthly charge of £25,000 (exclusive of VAT) will be payable by the Company pursuant to the Services
Agreement. This charge is subject to increase on an annual basis in line with increases in the Retail Prices
Index.

The Services Agreement is for a term of two years from the Demerger Effective Date and shall continue
thereafter until terminated by either party giving three months’ written notice to the other. The Company may
terminate the Services Agreement during such two year term in relation to part only of the services provided
under that agreement, but in such a case will not benefit from a reduction in the charge payable thereunder
except in relation to the termination of directorship services where the monthly charge will be reduced by
the amount payable in respect of the director concerned. The Services Agreement may also be terminated
during the two year period in certain specified circumstances such as a material breach of the Services
Agreement by the other party.

Other than the transitional arrangements set out above, any business between the Residual Amco Group and
the New Tolent Group will be conducted on arms length terms.
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6. Taxation

The comments below are intended as a guide to the general position under current UK law and Inland
Revenue Practice for certain categories of shareholders. You should consult your own professional
adviser to establish your specific tax position, in particular if you are not a UK resident individual for
UK tax purposes or hold shares as a trustee.

Distributions
No UK taxation liability will arise for Amco Shareholders solely by reason of the Demerger.

The receipt of the Demerger Shares will not be regarded as a distribution taxable as income in the hands of
Amco Shareholders. The Inland Revenue has granted a clearance confirming that, under section 215(1) of
the Taxes Act, the transfer of Tolent Corporation shares to Tolent in consideration of the Demerger Shares
being allotted and issued to Qualifying Amco Shareholders pursuant to the Demerger will be treated as an
exempt distribution within the meaning of section 213 of that Act.

Capital Gains Tax

Clearance has also been obtained under section 138 of the Taxation of Chargeable Gains Act 1992 in relation
to the Demerger. Accordingly, the Board of Amco has been advised that Amco Shareholders should be
treated for UK tax purposes as having exchanged the Amco Shares for those held in each of Amco and Tolent
as a result of the Demerger, and will not be treated as disposing of their Amco Shares. The base cost of an
Amco Shareholder’s existing holding in Amco will become the base cost of that shareholder’s holdings in
both Amco and Tolent and will be apportioned between the Amco Shares and the Demerger Shares by
reference to the market quotations of an Amco Share and a Demerger Share on the first day of dealings in
the Demerger Shares, as derived from the London Stock Exchange.

A liability to taxation may arise on a subsequent disposal of either the Demerger Shares or Amco Shares,
depending on the shareholder’s circumstances.

Stamp duty and stamp duty reserve tax ("SDRT")

No liability to stamp duty or SDRT arises in relation to the allotment and issue of Ordinary Shares by the
Company.

A liability to stamp duty or SDRT arises in relation to the sale of Ordinary Shares after the Demerger. Any
subsequent conveyance or transfer on sales of Ordinary Shares will generally be subject to ad valorem stamp
duty payable by the purchaser at the rate of 50p per £100 (or part thereof) of the amount or value of the
consideration or to-SDRT (if an unconditional agreement to transfer such shares is not completed within a
specified time limit by a duly stamped transfer to the transferee under that agreement) at the rate of 0.5 per
cent of the amount or value of the consideration. A transfer of shares effected on a paperless basis through
CREST will generally be subject to SDRT at the rate of 0.5 per cent of the value of the consideration.

The above statements are intended as a general guide to the current position. Certain categories of person are
not liable to stamp duty or SDRT, and others may be liable at a higher rate or may, although not primarily
liable for the tax, be required to notify and account for it under the Stamp Duty Reserve Tax Regulations
1986.
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1.

PART 6
ADDITIONAL INFORMATION

THE COMPANY

The Company was incorporated in England and Wales with registered number 3819314 on 30 July 1999
under the Companies Act 1985 as a public company limited by shares with the name Tolent PLC. The
principal legislation under which the Company operates is the Act and the regulations made thereunder.
Under the Act the Company operates as a public limited company whereby the liability of its members is
limited. The registered office of the Company is at 25 Moorgate Road, Rotherham, South Yorkshire, S60 2AD
and its head office is at Ravenworth House, 5th Avenue Business Park, Team Valley, Gateshead, NE11 OHF.

2.2

2.3

SHARE CAPITAL

The authorised share capital of the Company on incorporation was £2,800,000 divided into 27,500,000
ordinary shares of 10p each and 50,000 cumulative redeemable preference shares of £1 each.

The authorised and issued share capital of the Company as at the date of this document and as it will
be immediately before and after Admission is as set out below:

Authorised (before and Issued (at the date of this document and Issued
after Admission) before Admission) (after Admission)
£2,800,000 divided into 2 ordinary shares of 10p each and 50,000 12,832,626 ordinary shares

. 27,500,000 ordinary shares redeemable preference shares of 10p each
of 10p each and 50,000 of £1 each (paid up as and 50,000 redeemable
redeemable preference to one quarter) preference shares of £1 each
shares of £1 each (paid up as to one quarter)

The issued ordinary share capital following Admission referred to in the table above represents the two
ordinary subscriber shares in issue at the date of this document and the 12,832,624 Demerger Shares
proposed to be issued pursuant to the Demerger. The two ordinary subscriber shares already in issue
are held by S N Gordon and D L Fildes respectively and will be netted against their respective
entitlement to receive Demerger Shares pursuant to the Demerger.

At an extraordinary general meeting of the Company held on 4 August 1999 it was resolved that:

2.3.1 pursuant to section 80 of the Act, the Directors be generally and unconditionally authorised to
exercise all the powers of the Company to allot relevant securities (as defined by section 80(2)
of the Act) up to a maximum aggregate nominal value of £2,749,999.80, such authority (unless
previously revoked, varied or renewed) to expire on 3 August 2004 but so that the Company may,
before such expiry, make an offer or agreement which would or might require relevant securities
to be allotted after such expiry and the Directors may allot relevant securities in pursuance of
any such offer or agreement as if such authority had not expired,;

2.3.2 the Directors be empowered, pursuant to section 95 of the Act, to allot equity securities (as
defined in section 94(2) of the Act) for cash pursuant to the authority referred to in sub-
paragraph 2.3.1 above as if section 89(1) of the Act did not apply to any such allotment, such
power being limited to:

(i)  the allotment of equity securities where such securities have been offered (whether by way
of rights issue, open offer or otherwise) to holders of Ordinary Shares made in proportion
(as nearly as may be) to their existing holdings of Ordinary Shares, but subject to such
exclusions and arrangements as the Directors may consider necessary or expedient to deal
with fractional entitlements or any legal or practical problems under the laws of any
overseas territory or the requirements of any regulatory authority or any stock exchange
or otherwise; and ’ .

(ii)  the allotment (otherwise than pursuant to sub-paragraph (i) above) of equity securities up
to an aggregate nominal amount of £1,347,426,
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2.5

2.6

2.7

2.8
3.

such power to expire (unless previously revoked, varied or renewed) at the conclusion of the
annual general meeting of the Company to be held in 2000 or on the date falling 15 months after
the date on which the resolution was passed (whichever is the earlier), save that the Company
may, before such expiry, make an offer or agreement which would or might require equity
securities to be allotted after such expiry.

On 31 August 1999, conditional upon approval of the Demerger by Amco Shareholders, the Directors
will resolve to allot, credited as fully paid, 12,832,624 Ordinary Shares pursuant to the resolutions
referred to in sub paragraph 2.3 above.

The provisions of section 89(1) of the Act (which confer on shareholders rights of pre-emption in
respect of the allotment of equity securities which are, or are to be, paid up in cash, other than by way
of allotment to employees under an employees’ share scheme as defined in section 743 of the Act) apply
to the authorised but unissued share capital of the Company except to the extent that the same have been
disapplied as described in sub-paragraph 2.3.2 above.

Save for the Demerger Shares, shares in the capital of Tolent Corporation held by Amco (whiéh will be
transferred to the Company by Amco as part of the Demerger) and for the shares held in the joint
venture companies, Tolent Sea Defences Limited and Checkhire Limited, as disclosed in paragraph 7
below:

2.6.1 since incorporation, no share or loan capital of the Company or any of its subsidiaries has been
issued or agreed to be issued or is now proposed to be issued, fully or partly paid, either for cash
or for a consideration other than cash to any person not being another member of the New Tolent
Group;

2.6.2 no share or loan capital of the Company or any of its subsidiaries is under option or has been
agreed, conditionally or unconditionally, to be put under option; and

2.6.3 no discounts or other special terms have been granted by the Company or any of its subsidiaries
within the three years preceding the date of this document in connection with the issue or sale
of any share or loan capital of any such company.

The Ordinary Shares are in registered form. No temporary documents of title will be issued and it is
expected that definitive share certificates for those Ordinary Shares will be despatched by no later than
8 September 1999.

No application is being made for any of the Preference Shares to be admitted to trading on AIM.

Memorandum of Association

The principal objects of the Company are set out in clause 4 of its Memorandum of Association and include
the carrying on of business as, inter alia, a holding and investment company and any other trade or business
which, in the opinion of the Directors, can be advantageously carried on by the Company in connection with
or ancillary to any of the businesses of the Company. The Memorandum of Association of the Company is
available for inspection at the addresses set out in paragraph 17 below.

4.

Articles of Association

The Articles contain provisions, inter alia, to the following effect:

4.1

Votes of members

(i)  The Preference Shares carry no voting rights other than in relation to resolutions to place the
Company in liquidation and resolutions proposed to amend class rights attached to the
Preference Shares.

(i1)  Subject to any restrictions imposed by or pursuant to the Articles and to any rights or restrictions
attached to any shares, on a show of hands every member personally present (or, being a
corporation, present by a duly appointed representative) shall have one vote only, and in the case
of a poll every member present in person or by proxy shall have one vote for every share held
by him.

(iii)  Subject to the Act or other applicable statutory provisions, no holder of a share shall, unless the
Directors otherwise determine in their absolute discretion, be entitled (save as proxy for another
member) to be present or vote at a general meeting either personally or by proxy if:

(a) any call or such other sum as is presently payable by him to the Company in respect of
that share remains unpaid; or
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(b)  he or any other person who appears to be interested in that share has been duly served,
pursuant to section 212(1) of the Act or any other statutory provision concerning the
disclosure of interests in voting shares, with a notice requiring the provision to the
Company of information regarding that share and containing a warning of the
consequences of failing to comply with such notice, and is in default in complying with
such notice; or

(c)  hehas been duly served with a notice pursuant to the Articles requiring him to provide the
Company (within not less than 14 days) with the identity of the beneficial owner of that
share and such other information regarding that share as may be required, and containing
a warning of the consequences of failing to comply with such notice, and is in default in
complying with such notice.

4.2 Dividends on Preference Shares

Holders of Preference Shares are entitled to a fixed cumulative preferential net cash dividend at the rate
of 6 per cent per annum on the capital for the time being paid up thereon, but are not entitled to
participate further in the profits of the Company. This dividend will be payable on 30 June and 31
December of each year.

4.3  Dividends on Ordinary Shares

(i) The Company may by ordinary resolution declare dividends, but no dividend shall be payable
except out of the profits of the Company available for distribution and no dividend shall be
payable in excess of the amount recommended by the Directors.

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

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

(iv)  The Directors may retain any dividend payable on or in respect of a share on which the Company
has a lien or (except in the circumstances specified in the Articles) if:

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

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

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

(v)  Allunclaimed and retained dividends may be invested or otherwise made use of by the Directors
for the benefit of the Company as they think fit until they are claimed or forfeited. Any dividend
remaining unclaimed after a period of 12 years from the date such dividend becomes due for
payment shall be forfeited and shall revert to the Company.

4.4  Distribution of assets on a winding up

(i)  On a return of assets on liquidation or otherwise the surplus assets remaining after payment of
the Company s liabilities shall be applied first in repaying the amounts paid up on the Preference
Shares together with any arrears of dividend thereon.
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4.5

4.6

(i)

Subject thereto and to any other special rights for the time being attached to any class of shares,
on a return of assets on liquidation or otherwise the surplus assets remaining shall be distributed
in proportion to the amounts paid up or deemed to be paid up on the shares of the Company then
in issue, ‘

Changes in capital

(M)

(1)

(iif)

(v)

v)

Amny shares in the capital of the Company for the time being may be allotted with such special
rights, privileges or restrictions as the Company may by ordinary resolution (before the
allotment of such shares) from time to time determine provided always that no shares may be
allotted ranking as regards participation in the profits and assets of the Company either in
priority to or pari passu with the Preference Shares:

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

The Company may from time to time by ordinary resolution:

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

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

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

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

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

Variation of class rights and class meetings

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

(®

(i)

(iif)

()

™)

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

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

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

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

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

)

(ii)

(iii)

(iv)

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

In respect of shares held in certificated form, the Directors may in their absolute discretion, and
without assigning any reason therefor, refuse to register any transfer of a share:

(a)  which is not fully paid and on which the Company has a lien;,
(b)  (except in the circumstances specified in the Articles) if:

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

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

(cc)  the notice has not been complied with within the period stipulated in the notice
(which must not be less than 14 days),

unless the transfer in question was effected pursuant to a sale through a recognised
investment exchange or any stock exchange outside the United Kingdom on which the
Company’s issued shares are normally traded or as a result of an acceptance of a takeover
offer (as defined in section 428(1) of the Companies Act 1985) for the Company or the
Directors are satisfied that it was effected pursuant to a bona fide sale of the entire
beneficial ownership of the share to a person unconnected with the transfer or and with
any other person appearing to be interested in the share; or

(¢)  which is in favour of more than four persons jointly.

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

The Articles do not contain any pre-emption rights in relation to the transfer of shares.

4.8 Directors

®

(if)

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

A director shall (in the absence of some other material interest than is indicated below) be
entitled to vote (and be counted in the quorum) in respect of any resolution relating to any of the
following matters namely:

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

40

































