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Dealings in the New Ordinary Shares to commence and
in the Existing Ordinary Shares to recommence on
AIM and CREST accounts credited
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Total number of Ordinary Shares of 25p each in issue prior to the Placing
and the Acquisition

Total number of Ordinary Shares of 5p each in issue prior to the Placing
and the Acquisition assuming completion of the Capital Restructuring
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462,094+
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18,587,812
37,320,064

37,782,158*
112.54p

£42.52 million
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DEFINITIONS

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

otherwise requires:

“Acquisition”

“Acquisition Agreement”

“Act”
“Ad-Fx”

“Admission”

“ATMT
“AIM Rules”

n

“Annual General Meeting™ or

GCAGM!!
“the AGM documents”

“Arbuthnot”
“Articles”
“Bybrook”
“Bybrook Group”

“Bybrook Shares”
“Capital Reduction”

“Capital Reorganisation”

“Capital Restructuring”

“City Code”
“Collins Stewart”

“Company” or “Health Media
Group”

“Combined Code”

“Concert Party”

“Court”

the proposed conditional acquisition by the Company of the
entire issued share capital of Bvbrook from the Vendors
pursuant to the Acquisition Agreement

the conditional agreement to be entered into between the
Vendors and the Company relating o the sale and purchase of
the entire issued share capital of Bybrook, particulars of which
are set out in paragraph 8 of Part VII of this document

the Companies Act 1985

Ad-Ex (Translations) Limited, an indirectly wholly owned
subsidiary of Bybrook incorporated in England and Wales
with registered number 149111

the admission of the Enlarged Share Capital to trading on AIM
becoming effective in accordance with the AIM Rules

a market operated by the London Stock Exchange

the rules for AIM companies as in force at the date of this
document issued by the London Stock Exchange

the annual general meeting of the Company convened for
10.00 a.m. on 10 November 2003, or any adjournment
thereof

the circular of the Company dated 10 October 2003
convening the AGM and the accompanying form of proxy

Arbuthnot Securities Limited
the Company’s articles of association
Bybrook Limited

Bybrook and its subsidiary undertakings as at the date of this
document

ordinary shares of 1p each in the capital of Bybrook

the proposed cancellation of the Deferred Shares, subject to
approval by the Court

the Capital Restructuring and the Capital Reduction

the proposed reorganisation of the share capital of the
Company to be effected pursuant to Resolution 4 set out in the
notice of EGM at the end of this document

the City Code on Takeovers and Mergers
Coliing Stewart Limited
Health Media Group plc

the principles of good governance and code of practice
prepared by the Committee on Corporate Governance chaired
by Sir Ronald Hampel, published in June 1998 as amended
from time to time

Andrew Brode and RBC Trustees as rrustees of a trust for the
benefir of Andrew Brode

the High Court of Justice in England and Wales
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“CREST”

“CREST Regulations™
“Deferred Shares”
“Eclipse”

“EGM” or “Extraordinary
General Meeting”

“Enlarged Group”

“Enlarged Share Capital”

“Existing Directors” or “Board™

“Existing Ordinary Shares”™

“Form of Proxy”
“© Group %

“Independent Direcrors”

“Irrevocable Agreement”

“London Stock Exchange”
“New Board” or “Proposed
Directors”

“New Directors”

“New Ordinary Shares”
“New RWS Options”

“Offers”

“Official List”

the electronic settlement system operated by CRESTCo
Limited, which facilitates the transfer of title to shares in
uncertificated form

the Uncertificated Securities Regulations 2001 (ST 2001/No.
3755)

deferred shares of 0.1p each in the capital of the Company to
be created as part of the Capital Restructuring

Eclipse Group Limited

the extraordinary general meeting of the Company convened
for 10.05 a.m. on 10 November 2003, or as soon thereafter as
the Annual General Meeting of the Company convened for
10.00 a.m. on 10 November 2003 is concluded or adjourned
or any adjournment thereof, notice of which is set out at the
end of this document

the Company and its subsidiary undertakings as enlarged by
the Acquisition

the issued ordinary share capital of the Company following the
Acquisition and the Placing of all of the Placing Shares

the existing directors of Health Media Group whose names are
set out on page 4 of this document

the 23,104,748 existing issued ordinary shares of 25p each in
the Company at the date of this document {and which shall be
converted, re-designated and consolidated in accordance with
the Resolutions}

the form of proxy accompanying this document to be used by
Shareholders in respect of the EGM

the Company and its subsidiary undertakings as at the date of
this document

Nicholas Fisher and Gavin Mark Kaye, who are deemed to be
independent for the purposes of the Board’s deliberation of the
Proposals

the irrevocable agreement dated 10 October 2003 under
which the Company has undertaken ro accept the Offers and
execute the Acquisition Agreement if the Resolutions are
passed

the London Stock Exchange plc

the new board of the Company following Admission
comprising Andrew Brode, Peter Mountford and the New
Directors

Elisabeth Ann Lucas, Michael Anthony McCarthy and John
Charles Ivey

the Placing Shares and the Vendor Shares

the new options over Ordinary Shares to be granted to existing
optionholders under the RWS Share Option Scheme in
consideration for the surrender of their options granted under
the RWS Share Option Scheme further details of which are set
out in Part 1 and paragraph 7 of Part VII of this document
the irrevocable offers by the Vendors dated 10 October 2003
to sell the entire issued share capital of Bybrook to the
Company on the terms of the Acquisition Agreement

the Official List of the UK Listing Authority
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“Options”

“Ordinary Shares”

“Panel”

“Placees”
“Placing™

“Placing Agreement”

“Placing Price”

“Placing Shares”

“POS Regulations”
“Proposals™

“RBC Trustees”

“Record Date”
“Reed Elsevier”

“Resolutions”

“RWS” or “RWS Group”

“RWS Directors”

“RWS Information”

“RWS Japan”

the options over certain Ordinary Shares to be granted to each
of Peter Mountford, Adrian Bradshaw, Collins Stewart and
the oprionholders under the RWS Share Option Scheme
conditional on Admission {and in the case of the options to
Mr. Mountford and Mr. Bradshaw, conditional inter alia on
the approval of Shareholders) particulars of which are set out
in paragraphs 7 and 8 of Part VII of this document

ordinary shares of 25p each in the capital of the Company
prior to Admission and, following the passing of the
Resolutions and on Admission, ordinary shares of 5p each in
the capital of the Company

The Panel on Takeovers and Mergers

persons to be nominated by Collins Stewart as subscribers for
the Placing Shares pursuant to the Placing Agreement

the conditional placing of the Placing Shares subject to the
terms and conditions of the Placing Agreement

the conditional agreement dated 10 October 2003 between
the Company, Bybrook, Collins Stewart, Arbuthnot, the
Existing Directors and the Proposed Directors relating to inter
alia the Placing, particulars of which are set out in paragraph 8
of Part VII of this document

112.54p per Placing Share

the 18,732,252 new Ordinary Shares of 5p each to be allotted
to Placees pursuant to the terms of the Acquisition Agreement

The Public Offers of Securities Regulations 1995
together the Acquisition, the Placing and Admission

RBC Trustees {Guernsey) Limited as trustees of the Andrew
Brode Life Interest Settlement, incorporated under the laws of
Guernsey with registered number 37379 and with registered
office at P.O. Box 48, Canada Court, Upland Road, St. Peter
Port, Guernsey, Channel Islands GY1 3BQ

10 November 2063
Reed Elsevier (UK) Limited

the resolutions to be proposed at the EGM, as set out in the
notice of EGM at the end of this document

RYWS Group ple, an indirectly wholly owned subsidiary of
Bybrook incorporated in England and Wales with registered
number 1575193, together (where relevant) with its
subsidiary undertakings

Andrew Brode, Elisabeth Lucas, Michael McCarthy, Sasan
Anthony, Stephen Lodge and Reinhard Ottway

RWS Information Limited, an indirectly wholly owned
subsidiary of Bybrook incorporated in England and Wales
with registered number 1032254

KK RWS Group, an indirectly wholly owned subsidiary of
Bybrook incorporated under the laws of Japan
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“RWS LLC”

“RWS Share Option Scheme”
“RWS Translation”

“Shareholders”

“UK Listing Authority”

“Vendors”

“Vendor Shares™

“Waiver”

RWS Group LLC, a company incorporated under the laws of
Delaware together with its immediate holding companies
Watertone Limited and Brooklet Limited

the RWS Group 2001 Unapproved Share Option Scheme

RWS Translations Limited, an indirectly wholly owned
subsidiary of Bybrook incorporated in England and Wales
with registered number 1086416

holders of Existing Ordinary Shares

the Financial Services Authority acting in its capacity as the
competent authority for the purposes of section 72 of The
Financial Services and Markets Act 2000

Raphael Baron, David Owens, Andreas Siegmund, RBC
Trustees {Guernsey) Limited and 3i Group ple

the 18,587,812 new Ordinary Shares to be allotted to one
of the Vendors pursuant to the terms of the Acgquisition
Agreement

the waiver by the Panel of the obligation of the Concert Party
to make a general offer under Rule 9 of the Ciry Code




PARTI

Letter from the Deputy Chairman of Health Media Group plc

Health Media Group plc

(incarporated and vegistered in England and Wales with registered number 3002645)

Directors: Registered Office:
Andrew Brode (Non-Executive Chairman) 25 Upper Brook Street
Nicholas Fisher (Nown-Executive Deputy Chairman) Mayfair
Gavin Mark Kaye (Executive Director) London
Peter Mountford (Non-Executive Director) WIK 7QD

10 October 2003
To Sharebolders

Dear Shareholder,

Proposed Acquisition of Bybrook Limited, a related Placing, reorganisation of share capital and
change of name to RWS Holdings plc

Introduction

It was announced today that the shareholders of Bybrook have offered irrevocably to sell, subject to
your approval, the whole of the issued share capital of Bybrook to the Company on the terms of the
Acquisition Agreement. In addition, the Company has entered into the Irrevocable Agreement
under which it has undertaken to accept the Offers and execute the Acquisition Agreement if the
Resolutions to be proposed to Shareholders are passed. The consideration for the Acquisition
values Bybrook at approximately £42.0 million and will be satisfied by the allotment of the New
Ordinary Shares as described in the section entitled “Details of the Placing” below. The New
Ordinary Shares will represent approximately 98.8 per cent. of the Enlarged Share Capital.

Bybrook is the holding company of RWS Group. RWS Group is a provider of intellectual property
support services (patent translations and technical searches) to the medical, pharmaceutical,
chemical, aerospace, defence, automotive and telecoms industries. The RWS Group also provides
specialist technical, legal and financial translation services to a number of areas of industry outside
the patent arena. Based in the United Kingdom, the RWS Group also operates from offices in
mainland Europe, New York and the Far East. Further details on Bybrook and the RWS Group are
set out below and in Part IL of this document. In view of the change in nature of the Group’s business
as a result of the Acquisition, it is proposed that the name of the Company be changed to RWS
Holdings plc. Further details of the Placing are set out below.

In view of its size, the Acquisition would constitute a reverse takeover of the Company under the
AIM Rules, a substantial property transaction with a director under section 320 of the Actand a
change of control under the City Code and therefore requires the prior approval of Sharcholders at
the Extraordinary General Meeting. If the Resolutions are duly passed at the EGM, the Company’s
existing quotation on AIM will be cancelled and the Company will apply for the Enlarged Share
Capital to be admitted to trading on AIM.

Your chairman Andrew Brode, together with Peter Mountford, a non-executive director of the
Company, are both interested in the Acquisition by virtue of, firstly, Andrew Brode’s directorship
and benefcial interest in Bybrook representing 69.9 per cent. of Bybrook’s issued share capital, and
secondly, Peter Mountford’s proposed option arrangements within the Enlarged Group as more
particularly described in paragraph 8§ of Part VII of this document. As a result of Andrew Brode’s
shareholding interest in Bybrook the Acquisition is deemed to be a related party transaction
pursuant to the AIM Rules. As a result of their respective interests in the transaction neither Andrew
Brode nor Peter Mountford have participated in the Board’s deliberations with regard to the
Acquisitior: and will not vote on the Resolutions. It is for this reason that fam writing to you both in
my capacity as Non-Executive Deputy Chairman and as an Independent Director.
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The purpose of this document is to provide you with information on the Proposals and to explain
why the Independent Directors consider them to be in the best interests of the Company and
Shareholders as a whole and why they recommend that Shareholders vote in favour of the
Resolutions to be proposed at the Extraordinary General Meeting.

Background to and reasons for the Acquisition

Health Media Group is a shell company originally established to develop, through acquisition, a
group providing services within the education, publishing and media sectors. in August 2001 the
Company acquired the entire issued share capiral of Pang Management Limited (formerly Health
Media Group Limited} in consideration of the issue to the holders of shares in Pang Management
Limited of 18,700,000 Ordinary Shares. Pang Management Limited was the holding company ofa
group of companies which was a provider of health-related news, information, education and
technology solutions. The business was not successful and in August 2002 was sold for £125,000
leaving the Group without any trading activities. Following the sale of the business of Pang
Management Limited, a liquidator was appointed to Pang Health Limited {formerly Health Media
Limited), a wholly owned subsidiary of Pang Management Limirted.

Since August 2002 the Existing Directors have sought to realise value for Shareholders by seeking
to use Health Media Group as a shell for a reverse takeover. However the range of opportunities
explored has been constrained by the negligible cash resources of Health Media Group and no
interested parties other than Bybrook have been identified.

At the most recent year end, the Company had a cash balance of only £3,000 and, with no present
revenue stream or likely sources of funding, will be unable to finance the ongoing costs associated
with maintaining its quotation on AIM. Furthermore, this lack of funding makes it increasingly
difficult for the Existing Directors to pursue any opportunities for the Group which may arise.

The Group has latent capital tax losses of approximately £11 million that it has been unable to
utilise. The Independent Directors believe that it is difficult to ascribe a value to tax losses since the
Josses within the Group are likely to be of use to only a limited number of companies. For these
companies the value of the losses is uncertain and subject to agreement with the Inland Revenue,
but may potentially represent considerable value. Nevertheless the Independent Directors believe
that the valuation attributed to these capital losses by the Proposals is consistent with their
understanding of current market practice in relation to the value of tax losses.

In light of the Company’s current financial position the Independent Directors believe that if the
Resolutions are not passed and accordingly the Proposals are not complered, in the absence of
alternative funding arrangements the Board will have no alternative other than to seck the advice of
an insolvency practitioner in which event a liguidation of the Company is expected to follow.
Should this take place, it is highly uncertain whether any value for Shareholders would be
recoverable.

Information on the RWS Group

The Proposed Directors believe the RWS Group to be a market leader in the provision of intellectual
property support services (patent translation and technical searches) to the medical,
pharmaceutical, chemical, aerospace, defence, automotive and telecoms industries., The RWS
Group also provides specialist technical, legal and financial translation services to a number of
areas of industry outside the patent arena and operates from offices in the United Kingdom,
mainland Europe, New York and the Far East. The RWS Group was originally established under
the name of Randall Woolcott Services Limited in 1982 and has since grown substantially both
through organic growth and by a series of acquisitions.

The Proposed Directors believe that the RWS Group has grown into one of the largest parent
translation specialists in Europe, translating in excess of 30,000 patents and intellectual property
related documents per annum. The RWS Group comprises two divisions, the RWS Translation
division and the RWS Information division. The RWS Translation division provides patent and

10




document translation, filing and localisation services principally for companies based in FEurope,
North America and the Far East. The RWS Information division offers a comprehensive range of
patent search, retrieval and monitoring services. As more fully described below, Bybrook’s
loss-making US business (RWS LLC) has been demerged from the Bybrook Group. Asat 31 August
2003, the RWS Group (excluding RWS LLC) had over 270 full time employees, of which 64 were
specialist translators and 25 were patent searchers,

Further information on the RWS Group is set out in Part IT of this document.

Demerger of RWS LLC

In 1998, the Bybrook Group acquired Polyglot International, part of which represents what
became the Group’s US business, RWS LLC. In the three years ended 31 March 2003, RWS LLC
generated operating losses of approximately £16.7 mitlion, which were sustained via funding from
the Bybrook Group totalling approximately £9.2 million over the same period. The RWS Directors
did not envisage that the situation at RWS LLC would improve in the short term, Therefore, in
order to ensure that both existing and prospective Health Media Group shareholders did not have
to continue funding the loss-making US business, the RWS Directors decided to demerge RWS LL.C
from the rest of the Bybrook Group. On 7 October 2003, Brooklet Limited, the holding company
of RWS LLC, was sold to the shareholders of Bybrook {other than 3i Group pic) for a total
consideration of £500.

In addition, as part of this reorganisation, RWS Japan, which provides specialist patent translation
services in the Far East, has been fully integrated into the RWS Group.

Further details of the RWS LLC demerger are set out in paragraph 8 of Part VII of this document.

Capital Reorganisation

As Shareholders may be aware, at the time of their suspension the Ordinary Shares were trading ata
discount to their nominal value {being 25p per share). The Company is not permitted to issue shares
at a discount to their nominal value, The Capital Reorganisation consists of a conversion of each
Existing Ordinary Share into one ordinary share of 0.1p and 249 Deferred Shares, a consolidation
of every 50 ordinary shares of 0.1p each into one ordinary share of 5p and the Capital Reduction.
The net effect of the Capital Reorganisation is that every holder of 50 ordinary shares of 25p each
will in place of these shares receive one ordinary share of $p. The fractions of Ordinary Shares
arising from the Capital Reosganisation will be converted into Deferred Shares. The Capital
Restructuring will enable the Proposals to be effected and will apply to those Shareholders on the
register of members of the Company on the Record Date.

Ordinary Shares

The value of each shareholding will not be directly affected and, except for the number of shares
held and the difference in nominal value, the Ordinary Shares, following the Capital
Reorganisation will have the same rights as the Existing Ordinary Shares.

The Ordinary Shares of 5p each will be in registered form and may be held in certificated or
uncertificated form. It is expected that dealings on AIM and settlement in CREST in the Existing
Ordinary Shares will recommence on 13 October 2003 and will continue until close of business on
10 November 2003, At that time it is intended that the register of members will be closed for
transfers of Existing Ordinary Shares held in both certificated and uncertificated form.

It is intended that the Capital Restructuring will become effective, and dealings on AIM and
settlement in CREST in the Ordinary Shares of 5p will commence on 11 November 2003.

New share certificates will be issued shortly after Admission to Existing Sharcholders. Share
certificates in respect of Ordinary Shares of 5p each will be sent by post {at the risk of the addressee)
to those persons who are shown on the register as holders of Ordinary Shares immediately before
Admission. Persons who have acquired Ordinary Shares in certificated form but who are not on the
register at such time, should apply to the broker or other intermediary through whom they bought
the shares to arrange for delivery to them of share certificates in respect of the Ordinary Shares of Sp

each.
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Existing share certificates will cease to be of value from Admission and should be destroyed.
Pending the issue of new share certificates, transfers of the Ordinary Shares of Sp each in certificated
form will be certified against the share register.

Shareholders whose Ordinary Shares are traded within the CREST settlement system at Admission
will not be sent certificates and the Ordinary Shares of 5p each will be credited to their CREST
account as soon as practicable after Admission.

Deferred Shares

The rights of the Deferred Shares, which will not be listed or quoted on any stock exchange, will be
minimal, thereby rendering them effectively valueless. No certificates will be issued in respect of the
Deferred Shares. The rights of the Deferred Shares are set out in paragraph (i) of Resolution 4.

The Company intends to apply to the Court for cancellation of the Deferred Shares shortly afrer
Admission (as described below).

Articles of Association of the Company
Paragraph (i) of Resolution 4 secks to amend the Articles of Association by deleting the existing
Article 3 of the Articles of Association of the Company and inserting in its place a new Article
setting out the rights and privileges attached to the Ordinary Shares and the Deferred Shares as
regards income, capiral, voting, certificates and the Company’s authority in relation to the transfer
and cancellation of the Deterred Shares.

Paragraph (j} of Resolution 4 seeks to override certain provisions of the Articles in order to give
effect to the Capital Reorganisation.

Transfer of Deferred Shares

The Company will be authorised, pursuaat to the Articles as amended by paragraph (i){v} of
Resolution 4, to transfer the Deferred Shares to a person nominated by the Company for no
consideration. The Company intends to exercise this authority shortly following Admission.

Capital Rediction
After the passing of Resolution 4, the Company will be authorised to cancel, at any time, for no
consideration, by means of a reduction of capital, the Deferred Shares.

The Capiral Reduction will not be effective unless and until the Court has granted an order
confirming the same and such order has been registered by the Registrar of Companies in England
and Wales. Accordingly, assuming the resolution approving the Capital Reduction is passed at the
EGM and subject to the Capital Restructuring becoming effective, the Company will be in a
position to apply to the Court for an appropriate order to give effect to the Capital Reduction. It is
anticipated that the petition for the order for the Capital Reduction will be made shortly after
Admission. As creditors of the Company generally rank ahead of shareholders, the Court will only
approve the Capital Reduction if it is satisfied that it does not prejudice the Company’s creditors
existing at the date of the Capital Reduction. It is general practice for a company applying for a
reduction of capital in these circumstances to agree to give to the Court such undertakings as the
Court may require, at its discretion, for the protection of creditors. The Court could refuse to
confirm the Capital Reduction if such undertakings are not given. The Company will give to the
Court such undertakings as it is advised are appropriate for the purposes of protecting the
Company’s creditors existing on the date on which the Capital Reduction becomes effective.

The cancellation of the Deferred Shares will not adversely affect the voting or dividend rights or
rights on a return of capital of the Ordinary Shares.

Financial calendar

Health Media Group’s year end for accounting purposes is currently 28 February. In 2001, this was
changed from 31 December to the current date pursuant to the acquisition of Health Media Group
Limited {when the Company was named Internet Direct plc). As a result of the Acquisition and
conditional upon Admission, it is proposed that the Company changes its financial year end from

12



28 Fehruary to 30 September. Upon that change being effected, it is expected that the Company
wilf despatch annual audited accounts in respect of the seven month period ended 30 September
2003 in January 2004. Historically, the Bybrook Group has operated with 31 March as its financial
year end. However, in order to align the Bybrook Group year end with that of the Company, it is
intended that the year end of the Bybrook Group will also be changed to 30 September. It is also
expected that unaudited interim results of the Enlarged Group in respect of the six months ending
31 March 2004 will be announced in June 2004.

Terms of the Acquisition

The Vendors have made the Offers pursuans to which they have offered irrevocably to sell the entire
issued share capital of Bybrook to the Company on the terms of the Acquisition Agreement. The
Company has irrevocably undertaken to accept the Offers and execute the Acquisition Agreement
if the Resolutions to be proposed at the EGM are passed. The consideration for the Acquisition
values Bybrook at approximately £42.0 million and will be satisfied by the allotment of the New
Ordinary Shares. The Acquisition will be conditional inter alia on:

(i the approval of the Resolutions to be proposed at the EGM;

(i) confirmation that the Panel will not require the Concert Party to make a general offer to
acquire the whole of the share capital of the Company;

(iii} Admission becoming effecrive orz 11 November 2003 {or such later date as the Company and
Collins Stewart may agree but in anry event no later than 10 December 2003).

Further information on the Offers and the Acquisition Agreement is set out in paragraph 8 of Part
VI of this document.

Details of the Placing

The Company proposes to issue the New Ordinary Shares at the Placing Price in accordance with
the terms of the Acquisition Agreement. Of these New Ordinary Shares, the Placing Shares will be
issued 1o institutional Placees, which will, in aggregate, represent approximately 49.6 per cent. of
the Enlarged Share Capital. The remainder of the New Ordinary Shares, being the Vendor Shares,
will be issued to one of the Vendors which will, in aggregate, represent approximately 49.2 per
cent. of the Enfarged Share Capital.

The Placing is conditional upon, inter alia:
(i) the approval of the Resolutions to be proposed at the EGM;

(ii)  the Offers being accepted by the Company and the Acquisition Agreement being entered into
by it and becoming unconditional in all respects {save in respect of certain escrow conditions)
and not having been terminated in accordance with its terms;

(iii) the Placing Agreement becoming unconditional in all respects and not having been
terminated in accordance with its terms; and

{iv) Admission becoming effective on 11 November 2003 {or such later date as the Company and
Collins Stewart may agree bur in any event no later than 10 December 2003).

Further details of the Placing Agreement are set out in paragraph 8 of Part VII of this document.

Existing options and warrants

Adrian Bradshaw, Andrew Brode, James Golfar, Gavin Kaye and Peter Mountford have agreed to
the cancellation of their existing options and warrants over Ordinary Shares which means that all
the options and warrants issued by the Company prior to the date of this document have either
lapsed or been waived other than the warrants issued to Westpool Investment Trust plc. Further
details of the warrants issued to Westpool Investment Trust plc are set out in paragraph 8 of
Part VIL
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Each of Peter Mountford and Adrian Bradshaw, a business partner of Mr. Mountford, have been
granted an option over 2.5 per cent. of the Enlarged Share Capital. These options are exercisable at
the Placing Price and are exercisable at any time on or before the fifth anniversary of Admission.
Any shares issued pursuant to the exercise of these options will be bound by the lock-in
arrangements summarised below in this Part I and in paragraph 8 of Part VII of this document.

In addition, Collins Stewart has been granted an option over 1 per cent. of the Enlarged Share
Capital. This option is exercisable at the Placing Price and is exercisable at any time on or before the
fifth anniversary of Admission.

Further details of these options are contained in paragraph 8 of Part VII of this document.

Under the RWS Share Option Scheme, five directors of RWS Group were granted options over a
total of 7.5 per cent. of the RWS Group issued ordinary share capital. Pursuant ro the Proposals,
the five optionholders have agreed to surrender their options granted under the RWS Share Option
Scheme in exchange for which they are to be granted New RWS Options over Ordinary Shares of Sp
cach. In aggregate, the New RWS Options will be exercisable over 6 per cent. of the Enlarged Share
Capital and are exercisable at a price that represents an 80 per cent. discount to the Placing Price.
The New RWS Options will not be exercisable for 12 months from the date of grant. However,
25 percent. of the New RWS Options shall vest and become exercisable 12 months from the date of
grant. The remainder of the New RWS Options shall vest and become exercisable 2 years from the
date of grant.

Further details of the New RWS Options and the five current optionholders are set out in paragraph
7 of Part VII of this document.

Financial effects of the Acquisition
The Proposed Directors expect the Acquisition to substantially increase the revenues of the
Company and strengthen the Company’s balance sheet,

An unaudited pro forma statement of consolidated net assets of the Enlarged Group, prepared for
illustrative purposes only, showing the impact of the Acquisition is set our in Part VI of this
document.

New Board
On Admission, Mr Kaye and 1 have agreed to resign as directors of the Company. The New Board
will comprise:

Andrew Brode, aged 63 (Executive Chairman)

Andrew Brode, a chartered accountant, was between 1978 and 1990 chief executive of Wolters
Kluwer (UK) ple, one of the UK’s largest business-to-business information groups. In 1990 he
founded Bybrook and became involved in a management buy-out of Eclipse, which was sold to
Reed Elsevier in January 2000. In 1995 he led the management buy in of RWS Group. He is a
substantial shareholder in and Chairman of Bybrook. He is also a non-executive director of Vitesse
Media plc, Sport First ple and other private equity financed media companies.

Elisabeth Lucas, aged 47 (Executive Director)

Elisabeth Lucas is a linguist by profession who joined RWS Group in 1977. She moved from
trapslation into the management team in the late 1980s and became the managing director of RWS
Group’s Translation division in 1992. Elisabeth Lucas was responsible for the introduction of the
European Translation and Filing service component of the business of the RWS Groupin 1994, On
the acquisition of RWS Group by Bybrook in 1995 she became the Chief Executive Officer of the
RWS Translation division and is responsible, together with Andrew Brode, for the worldwide
operations of RWS Group’s translation activities.
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Michael McCarthy, aged 57 (Finance Director)

Michael McCarthy joined RWS Group as finance director in 2000. Between 1988 and 1999 he was
employed by RAC Mororing Services Limited, initially as Corporate Chief Accountant, then as
Head of Tax and Treasury. Prior to that, berween 1979 and 1987, he was Financial Controller then
Finance Director of an automotive paint manufacturing company. The earlier part of his career was
as a management accountant in the agricultural consultancy division of Booker McConnell and as
an Assistant Manager with Price Waterhouse in London, following qualification with Stoy
Hayward & Co.

John Ivey, aged 62 (Senior Non-Executive Director)

John Ivey will be the Senior Non-Executive Director. He is chief executive of The Davis Service
Group ple, a position he has held since 1987 foliowing the merger with The Sunlight Service Group
plc. John is also Non-Executive Chairman of Derwent Valley Holdings plc.

Peter Mountford, aged 46 (Non-Executive Director)

Peter Mountford is a director of a number of companies, including GW Pharmaceuticals pic of
which he is a non-executive. He qualified as a Chartered Accountant in 1982, and in 1986 was one
of the founding directors of Arthur Andersen Corporate Finance. Between 1989 and 1991, he was
seconded to the Takeover Panel where he advised on a number of takeovers and public company
rransactions. He returned to Arthur Andersen in 1991 as a Corporate Finance Director, where he
advised on a series of transactions including friendly and hostile public company bids, reverse
takeovers, management buyouts and joint ventures. Together with Adrian Bradshaw, he set up
Bradmount Investments Limited in 1995 as a private mvestment company.

Financial Information on Bybrook

The consolidated trading record of Bybrook set out below is extracted from the Accountants’
Report in Part V of this document adjusted to exclude the results of its US business, RWS LLC
which, as referred to above, has been demerged from Bybrook.

The basis of this adjustment is set out in Part IT of this document.
Year ended Year ended Year ended
31 March 31 March 31 March

2001 2002 2003
£°000 £2000 £°000
Turnover . 18,130 21,154 25,252
Gross profit 8,007 9,211 10,328
Operating profit before amortisation of goodwill 2,366 2,916 4,367

Current trading and prospects of the Enlarged Group

The Group has not traded or carried on any business since 16 August 2002 when it sold its business.
Since 16 August 2002 the costs of operating the Group have been kept to a minimum.

Since 31 March 2003, trading at RWS Group has exceeded the RWS Directors’ expectations.
Management accounts of RWS Group indicate that sales for the first five months of the current
financial year are significantly ahead of the same period last year. Sales generated in July constituted
a record month and August was also ahead of expectations. The Proposed Directors therefore view
the prospects of the Enlarged Group for at least the remainder of the current financial year to be
favourable.

Further financial information on Health Media Group and Bybrook is set out in Parts IV and V of
this document.
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Strategy of the Enlarged Group

The Enlarged Group has a clear strategy of achieving further growth in profitability in order to
increase shareholder value, which will be implemented by the New Board and senior management
of the Enlarged Group. The New Board expects to achieve this growth principally organically and
also by selective acquisition. The strategy to achieve organic growth is to be implemented by
exploiting the current favourable marker conditions {which the Proposed Directors expect to
continue for at least the short to medium term) and, addicionally, by taking advanrage of the
increased market awareness the Proposed Directors expect to generate from the Proposals together
with targeted spend on marketing. The New Board will also seek to further increase operating
efficiencies thereby providing increased support to operating margins.

The New Board also expects to add to the Enlarged Group’s profitability by continuing to
selectively acquire niche businesses within the professional transiation and information search
marketplace. The New Board is mindful of the need for acquisitions to be earnings accretive and to
increase return on capital employed.

Dealings and trading

Application will be made by the Company for the Enlarged Share Capital to be admitted to AlM on
completion of the Acquisition and the Placing. Subject to completion of the Acquisition and the
Placing, trading in such shares is expected to commence on 11 November 2003.

It is expected that, subject to the Placing Agreement becoming unconditional, the Placing Shares
will be registered in the names of the Placees subscribing for them and issued:

(a}  in certificated form, where the Placee so elects, with the relevant share certificate expected to
be despatched by post, at the Placee’s risk, by 18 November 2003; or

(b} in CREST where the Placee so elects and only if the Placee is a “system member™ {as defined in
the CREST Regulations) in relation to CREST, with delivery (to the designated CREST
account} of the Placing Shares expected to take place on 11 November 2003.

No temporary documents of title will be issued. All documents sent to a Placee, or as he may direct,
will be sent through the post at his risk.

Pending the despatch of definitive share certificates (as applicable), instruments of transfer will be
certified against the register.

The City Code

Pursuant to Rule 9 of the City Code, when any person, or group of persons acting in concert,
acquires shares in a company which is subject to the City Code, when taken together with shares
already held by such person or persons, carry 30 per cent. or more of the voting rights of that
company, such person or persons, except with the consent of the Panel, is or are required to make a
general offer to all shareholders in that company to acquire the remaining shares in the company
not already held by them ar the highest price paid by any of them for such shares in the previous 12
months.

Further, when any person, or group of persons acting in concert, holds shares which carry not less
than 30 per cent. but not more than 50 per cent. of the voting rights of a company which is subject to
the City Code, such person or persons, except with the consent of the Panel, may not normally
acquire further shares which increase the percentage of the voting rights in the company held by
them, without making a general offer to all shareholders in that company to acquire the remaining
shares in the company not already held by them at the highest price paid by any of them for such
shares in the previous 12 months.

Foillowing Admission and on completion of the Acquisition, those shareholders who are deemed by
the Panel to be acting in concert for the purposes of the City Code, will hold Ordinary Shares as

follows:
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Percentage of
No of Enlarged

Ordinary Share

Shares Capital

Andrew Brode 3,000 0.01
RBC Trustees™ 18,587,812 49.20
18,590,812 4921

* Andrew Brode is the sole beneficiary, through a life interest sertlement, of a trust managed by RBC Trustees.

Further information on the members of the Concert Party is set out in paragraph § of Part VII of this
document.

Following completion of the Proposals, the Concert Party’s sharcholding will amount to
approximately 49.2 per cent. of the Enlarged Share Capital. However, in this instance, the Panei
has agreed to waive the obligation of the Concert Party, or any member thereof, to make a general
offer under Rule 9 of the City Code arising on completion of the Proposals provided the Waiver is
approved by independent Shareholders on a poll at the Extraordinary General Meeting (see
Resolution 3). To be passed, Resolution 3 will require the approval of a simple majority of votes
cast on that poll.

As a potential controller of the Company, the Concert Party has indicated that its intentions
following completion of the Proposals would be to assist in the development of the Company’s
strategy as set out in this document and to make no material changes to this strategy and to continue
Bybrook’s existing business activities and to make no material changes to the business, including
any redeployment of its fixed assets or the employment of its staff. On the basis that Health Media
Group is currently a shell company with no trading business, following Admission there will be no
active business of Health Media Group to be discontinued.

Lock-In arrangements

RBC Trustees, under a separate lock-in agreement, and afl members of the New Board, under the
terms of the Placing Agreement, have agreed with Collins Stewart and the Company that (save in
limited circumstances) for a period of twelve months from Admission they will not, withour the
prior written consent of Collins Stewart, dispose of any Ordinary Shares. In the subsequent twelve
month period, they will be entitled to dispose of up to 25 per cent. of their interests in Ordinary
Shares provided that any such disposal is first sought to be made through the Company’s broker in
an orderly manner. Thereafter, they will be entitled to dispose of the balance of their sharcholdings.
For a period of 30 months after Admission and for so long as such parties are directors of the
Company, any disposals by such parties must be made in an orderly manner through the
Company’s broker.

Furthermore, Adrian Bradshaw has agreed with the Company and Collins Stewart that {save in
fimited circurnstances} any Ordinary Shares held by him pursuant to the exercise of his option
(details of which are set out in paragraph 8 of Part VI of this document) will be subject to the same
lock-in arrangements as described above.

Details of these lock-in arrangements are set out at paragraph 8 of Part VI of this document.

Dividend Policy

At present the Company is unable to pay a dividend due to the deficit in its distributable reserves.
Following Admission, the New Board proposes to apply to the Court for the Capital Reduction so
as 1o eliminate the deficit in distributable reserves and to permit the payment of a dividend.

Save for the pre-flotation dividend being paid to Bybrook sharcholders in the amount of
£10 million as referred to in the paragraph entitled “Post balance sheet events” in Part V of this
document and an interim dividend in respect of the 6 months ended 31 March 2003 in the amount
of £0.5 million, no dividends have ever been declared or paid by Bybrook.
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Following completion of the Capital Reduction, the New Board intends to pursue a progressive
dividend policy in line with the Enlarged Group’s achieved rate of growth in earnings over time
whilst maintaining a suitable level of dividend cover and retaining sufficient of its earnings to fund
the development and growth of the RWS business.

Were the Company (as enlarged by the Acquisition; 1o have been traded on AIM for the whole of the
fnancial year ended 31 March 2003, the New Board would have recommended a total dividend in
respect of that year equivalent to 3.35p per Ordinary Share of 5p, which would represent a net dividend
yield of approximately 3 per cent. to the Placing Price. This dividend would have been covered by
earnings (excluding RWS LLC losses and goodwill amortisation) approximately 2.3 times.

Itis envisaged thar interim dividends will be payable in July and final dividends in February of each
year, in the approximate proportions of one-third to two-thirds respectively to the total annual
dividend. It is intended that the first dividend to be paid by the Company foilowing Admission will
he the interim dividend in respect of the period from Admission to 31 March 2004, which the
Company expects to pay in July 2004,

Corporate Governance

The New Board is committed to maintaining high standards of corporate governance. The New
Board intends, so far as practicable given the Company’s size and the constitution of the New
Board, to comply with the Combined Code.

The New Board proposes to establish an audit committee and a remuneration committee, each of
which will comprise Andrew Brode and the non-executive directors of the Company and each will
have duties and responsibilities delegated by the New Board. Any new non-executive directors
appointed by the Company will be asked to join these committees. The audit committee will be
chaired by Peter Mountford and the remuneration committee will be chaired by John Ivey. At the
discretion of the members, Michael McCarthy may be invited to attend meetings of the audit
committee.

The audit committee will receive and review reports from management and the Company’s
auditors relating to the annual and interim accounts and the accounting and internal control
systems in use throughout the Enlarged Group. The audit committee wiil have unrestricted access
to the Company’s external auditors.

The remuneration committee will review the scale and structure of the executive directors’
remuneration and the terms of their appointments, The remuneration and terms and conditions of
appointment of the non-executive directors will be set by the New Board as constituted from time to
rime. The remuneration committee will also administer any share option schemes and will be
responsible for setting any performance criteria in relation to the exercise of options granted under
any share option schemes.

Extraordinary General Meeting
At the end of this document you will find a notice convening an Extraordinary General Meeting of
the Company, which is to be held at 10.05 a.m. on 10 November 2003, or as soon thereafter as the
Annual General Meeting of the Company convened for 10.00 a.m. on 10 November 2003 s
conciuded or adjourned, at the offices of Olswang, 90 High Holborn, London WC1 6XX. The
Resolutions to be proposed at the EGM will be as follows:
(a)  to discharge the Board’s duty under section 142 of the Act;
(b)  toapprove the entry into by the Company of the Acquisition Agreement for the purposes of
section 320 of the Act;
(¢} to approve the Waiver;
(dy (i) toconvertand redesignate the Existing Ordinary Shares into one ordinary share of 0. 1p
each and 249 Deferred Shares;
(i)  to consolidate the Ordinary Shares of 0.1p arising from sub-paragraph (i) above into
Ordinary Shares of Sp each and to convert any fractions of ordinary shares arising on
such consolidation intoe Deferred Shares;

(iii) to sub-divide every unissued ordinary share of 25p each into five ordinary shares of 5p each;
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{iv) to increase the authorised share capital of the Company from £10,000,000 to
£10,753,082.25 by the creation of 15,061,645 new ordinary shares of Sp each in the
capital of the Company:;

(v} toapprove the option agreements between the Company and Peter Mountford and the
Company and Adrian Bradshaw the terms of which are summarised in paragraph § of
Part VII of this document;

{vi) to grant authority to the directors of the Company pursuant to section 80 of the Act to
allot relevant securities inter alia as consideration of the Acquisition;

(vii} to empower the directors of the Company pursuant to section 95 of the Act to allot
equity securities for cash otherwise than pursuant to the Acquisition pro rata to existing
Shareholders for limited purposes and otherwise up to an aggregate nominal value of
£94.,455.35, being approximately 5 per cent. of the Enlarged Share Capital;

{viii) to change the name of the Company to RWS Holdings ple; and

(ix) to amend the articles of association of the Company to create the Deferred Shares.
{e}  to approve the Capital Reduction.

Resolutions (a) to {c) will be proposed as ordinary resolutions and resolutions (d) and {e} will

be proposed as special resolutions. As required by the Panel, resolution {c) will be decided on

a poll by independent Shareholders.

Taxation

Information regarding United Kingdom taxation is set out in paragraph 12 of Part VII of this
document. If you are in any doubt as to your tax position, you should contact your professional
adviser immediately.

Further information
Your attention is drawn to the further information set out in Pares Il to VII of this document.

Action to be Taken

You will ind enciosed with this document a Form of Proxy, for use in connection with the EGM.
Whether or not you intend to be present at the EGM, you are asked to complete the Form of Proxy
in accordance with the instructions printed on it so as to be received by Capita Registrars at The
Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU as soon as possible but in any event not
later than 10.05 a.m. on § November 2003. Completion of the Form of Proxy will not preclude
you from attending and voting at the meeting should you so wish.

Recommendation and voting intentions

As set out in the beginning of this letter, Andrew Brode and Peter Mountford are interested in the
Proposals and have, accordingly, not participated in the Board’s deliberations with regard to the
Acquisition and have agreed, with regard to the Resolutions, that they will abstain, and will take all
reasonable steps to ensure that their associates will abstain, from exercising any voting rights at the
Extraordinary General Meeting.

In light of the reasons set out in “Background to and reasons for recommending the Acquisition”,
the Independent Directors consider that the Proposals are in the best interests of the Company and
Shareholders as a whole and having consulted Arbuthnot, that the terms of the Acquisition are fair
and reasonable insofar as the Existing Shareholders are concerned. In addition the Independent
Directors, who have been so advised by Arbuthnot, consider the Waiver to be fair and reasonable so
far as the Existing Shareholders are concerned. In providing advice to the Independent Directors,
Arbuthnot has taken into account the Independent Directors’ commercial assessments.
Accordingly, the Independent Directors recommend that you vote in favour of the Resolutions to
be proposed at the Extraordinary General Meeting. Further, certain other shareholders and have
given undertakings to vote our respective shares in favour of the Resolutions which, in aggregate,
amount to approximately 55.9 per cent. of the issued share capital of the Company.

Yours faithfully

Nick Fisher
Deputy Chairman
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PART I

Information on the RWS Group

Introduction

The Proposed Directors believe RWS Group, as the principal trading subsidiary of Bybrook, to bea
marker leader in intellectual property support services {patent translation and technical searches) to
the medical, pharmaceutical, chemical, aerospace, defence, automotive and telecoms industries.
The RWS Group also provides specialist technical, legal and financial translation services to a
number of areas of industry outside the patent arena. Based in the United Kingdom, RWS Group
also operates from offices in mainland Europe, New York and the Far East. In the year ended
31 March 2003, the continuing RWS Greup, as set out below, generated operating profits
{excluding goodwill amortisation] of approximartely £4.37 million on sales of over £25.25 million.
Over the three years ended 31 March 2003 operating profits {excluding goodwill amortisation)
and sales generated by the continuing RWS Group have increased at compound annual rates of
35.9 and 18.0 per cent. respectively.

Key strengths
The Proposed Directors believe that, inter alia, the RWS Group has the following key strengths:

® a leading position in a growing market;

J an extremely capable and experienced management team;

e  atrack record of cash generative growth;

o 4 reputation for the excellence and quality of its work;

& strong relationships with a blue-chip and diverse customer base;

s access to a wide number of high quality translators and searchers, both employees and

freclance; and

e an ability to work at the cutting edge of intellectual property developments through the skills
of its highly specialised translation and search resources.

History and development

The RWS Group was formed under the name of Randall Woolcott Services Limited in 1982 when
M.H. Randall & Partners, a professional translation service, acquired Woolcott & Company,
specialists in patent and trademark information searching, Since then, the RWS Group has grown
substantially and has consolidated its position as a market leader in the provision of patent
rranslation and search services both through organic growth and by a series of selective
acquisitions. In 1990 Bybrook was established for the purchase of Eclipse, publishers of legal
journals, from Wolters Kluwer.

In 1987 and in 1994, the RWS Group won the Queen’s Award for Export Achievement. Further, in
1992 the Proposed Directors believe that the RWS Group was the first company in its field to be
awarded ISO 9000 accreditation. In 1995 the RWS Group was acguired by Bybrook by means of a
management buy-in, together with 3i Group ple, with the management team comprising Andrew
Brode, Elisabeth Lucas, Steve Lodge and Sue Anthony. In 1998 Bybrook acquired Polyglot
International, a translation and localisation specialist, which had offices in San Francisce, Moscow
and associates in Tokyo and Berlin. In 2000, Eclipse was sold to Reed Flsevier for a substantial
profit, part of which was represented by the issue of £20 million of loan notes to Bybrook {of which
£9.5 million of loan notes have been redeemed) which mature in January 2005,

In 2000 the RWS Group acquired Edgeworth King & Co Limited, a London based patent and
information search company. In 2001, the RWS Group purchased the business of Hogg Silver, a
patent and information search company. Ad-Ex {Translations) Limited, a translation company,
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was acquired in 2002 and now forms the nucleus of the Group’s specialist medical translations
division. As more fully described in Part I, on 7 October 2003, Bybrook sold Brooklet Limited the
holding company of the loss-making US business, RWS LLC, to the shareholders of Bybrook {other
than 3i Group pic) for a toral consideration of £500 and has also reorganised the Bybrook Group so
as to fully integrate RWS Japan which provides specialist patent translation services in the Far East.

As at 31 August 2003, the RWS Group (excluding RWS LLC) had over 270 full-time employees, of
which 64 were full-time specialist translators and 25 were patent searchers.

Financial information
The consolidated trading record of Bybrook set out below is extracted from the Accountants’
Report on Bybrook in Part V of this document and adjusted to exclude goodwill amortisation and
the results of its US business, RWS LLC, which are extracted from the post balance sheet event note
(note 28) in the Accountants’ Report on Bybrook.
Year ended — Year ended — Year ended
31 March 31 March 31 March

2001 2002 2003
£7000 £°000 £°000
Turnocver
Bybrook Group (including RWS LLC) 22,053 24,708 29,153
Less: RWS LLC 3,923 3,554 3,901
Bybrook Group {excluding RWS LLC]) 18,130 21,154 25,252
Gross profit
Bybrook Group (including RWS LLC) 8,689 10,202 11,435
Less: RWS LLC 682 991 1,107
Bybrook Group (excluding RWS LLC) 8,007 9,211 10,328

Operating profit/(loss)

Bybrook Group (including RWS LLC) (3,410} (781) (4,360)

Less: RWS LLC (5,300) (3,189} (8,209}
1,890 2,408 3,849

Add back: amortisation of goodwill 476 508 518

Operating profit before amortisation of

goodwill of Bybrook Group (excluding RWS

LLC) 2,366 2,916 4,367

Description of the business of RWS Group

The Proposed Directors believe that RWS Group is one of the largest patent translation specialists
in Europe, translating in excess of 30,000 patents and intellectual property-related documents per
annum from its operations in the UK, mainland Europe, New York and the Far East. The RWS
Group comprises two divisions namely RWS Translation and RWS Information. The RWS
Translation division provides patent and document translation, filing and localisation services
principally for companies based in Europe, North America and the Far East. RWS Information
offers a diverse range of patent search, retrieval and monitoring services.

The Proposed Directors place great emphasis upon the integrity of the services and have
implemented rigorous checking procedures that are integrated into the RWS Group’s production
processes. Each job follows a closely monitored production path specifically designed to meet an
individual customer’s requirements.

The RWS Translation division

Translation of highly complex documents in areas such as medicine, electronics or engineering
require the translator to not only have highly competent language skills but, more particularly, also
a specialist knowledge of the subject matter. RWS Translation either employs or has access to
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highly skilled translators who are subiect specialists and who have received specific training for
patent translation work. More than half of translation work undertaken by RWS Translation is
from French and German into English. RWS Translation can, however, provide patent translation
services in a larger number of language combinations. As at 31 August 2003, the RWS Group
employed 64 specialist translators and had access to a further 600 carefully selected freelance
translators. It predominantly uses in-house translators that specialise in the translation of
patents in areas such as biochemistry, chemistry, clectronics, engineering, genetics, medicine,
pharmaceuticals and telecommunications.

‘The RWS Translations division has consistently shown significant growth in recent years, such
growth being driven by a number of factors, including:

® an increasing desire by companies to protect their intellectual property which has resultedina
doubling of the number of patent applications filed at the European Patent Office in the last
ten years;

e growing research and development spend of such companies; and

o the increasing accessibility of intellectual property information through new media

dissermnination services such as the internet which, in turn, has accelerated the need for quick
and effective intellectual property protectios.

The RWS Translation division offers a European Translation and Filing service (“ETE”) which was
set up in 1994 to provide a comprehensive offering for translating and filing European patents.
Under current European legislation the claims of granted patents are required to be lodged in the
three main languages, English, French and German. Patents are then required to be translated into
the languages of the other designated states in order to ensure enforceability. ETF work involves
translation into a number of Furopean languages for which RWS often employs local freelance
translators. Freelance translators typically have higher charge-out rates than in-house translators
resulting in lower margins being achieved by ETT related work than other areas of the Group.
However, the RWS Translation division has seen significant growth in both sales and profitability
from ETF within the last two financial years and the Proposed Directors believe that it will continue

to do so for at least the short to medium term.

RWS Japan provides a Japanese Translation and Filing Service (*JTE”) which is similar to the ETF
service and has been growing strongly in recent years.

The RWS Translation division provides its translation sexrvices toa large number of market-leading
companies that operate within the pharmaceutical, chemical, telecommunications, technology,
aerospace, defence, automotive and electronics sectors. The RWS Translation division is not
over-reliant on any one customer with the top five customers accounting for 24 per cent. of the
division’s sales and 21 per cent. of Bybrook Group sales in the year ended 31 March 2003.

In the year ended 31 March 2003, the RWS Translation division generated approximately £22.4
million of sales, representing 88.6 per cent. of Bybrook Group sales {excluding RWS LLC).

The RWS Information division

The RWS Information division provides a range of services including patent and trademark search
and retrieval, patent watch and documentation information services such as ownership and
duration. Whilst historically representing less than 20 per cent. of RWS Group sales, the RWS
Information division enables the RWS Group to offer a comprehensive service in respect of patents
and related documentation. The RWS Information division also enables clients to conduct searches
to establish the viability of existing patent filings, potential infringements of patent rights by
competitor companies and also to locate celevant documentation that may invalidate an invention
in a patent claim. It also offers a patent watch service in respect of other filings by third parties that
may infringe upon existing patent rights. To a company where safeguarding inteliectual property
rights is key, the abiliry to access such information quickly and accurately can be an important
factor in safeguarding future profirability.
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The RWS Information division’s customers comprise a wide range of multi-national corporates
and firms of patent attorneys. In the year ended 31 March 2003 the top five customers accounted
for approximately 33 per cent. of the division’s sales and 3.75 per cent. of Bybrook Group sales.

In the vear ended 31 March 2003, the RWS Information division generated sales of £2.87 million,
representing 11.4 per cent. of Bybrook Group sales (excluding RWS LLC).

Customers of RWS Group

RWS Group has a broad customer base and its major clients are predominantly blue chip
companies operating in the medical, pharmaceutical, chemical, aerospace, defence, automotive
and telecoms industries and patent agents. In the year ended 31 March 2003, the Group’s top ten
customers accounted for 30.7 per cent. of Bybrook Group sales, with no one customer accounting
for more than 6.7 per cent. of Bybrook Group sales.

Within the RWS Translation division, the ETF service has proved a considerable attraction to the
RWS Group’s largest clients who are saved the administrative burden and considerable expense in
replicating these services in-house or in sourcing them from many providers. The Proposed
Dircctors believe that the risk of losing a large customer is low as work from large corporates and
patent agents is rypically referred to RWS Group by a number of sources or individuals within a
particular organisation and therefore, in many cases, there are multiple accounts per singie
customer. Additionally, there are very few alternative patent translators with the capacity to service
fluctuating volumes from large companies. The work on translations encompasses a range of
languages and the Proposed Directors believe that, for many customers, it would be uneconomic
for them to permanently staff such a service as part of an in-house department. Further custom is
received as overflow work from in-house departments that are periodically unable to satisty their
internal translation and information requirements. In recent years, a number of major European
corporates have moved towards outsourcing much of their translation and searching requirements.

The RWS Group has a high level of customer retention and it invests significant time in maintaining
client relationships through close monitoring of work volumes and regular communication.

RWS Group marketplace and competition

On the basis of the information available to them, the Proposed Directors believe the RWS Group
ro be a market leader in the provision of patent translation and technical searches in Europe. The
patent translation and technical search marketplace has seen significant growth in recent years with
RWS Group’s customers paying increasing attention to the protection of their intellectual property
rights. This has been demonstrated by significant increases in the number of patent applications
being filed at the European Patent Office in recent years. The Proposed Directors believe that this
trend will continue for art least the short to medium term.

The Proposed Directors do not believe that the RWS Group has a directly comparable competitor.
The market for patent translation is fragmented and is serviced by a large number of freelance
translators. The Proposed Directors believe that there are only a small number of corporate entities
that operate within the market segment which the RWS Group occupies. Murgitroyd Group ple, a
quoted patent attorney business, has within it a division that provides patent translation services
similar to those offered by RWS but on a significantly smaller scale. There are also a number of
privately owned companies that work within the patent translation or the technical search arenas
but the Proposed Directors are not aware of any company that provides the same breadth and
quality of service in both patent translation and technical search on a scale similar to that of the
RWS Group.

The RWS Group also competes with the in-house translation departments of many of its larger
corporate customers and also with intellectual property lawyers and agents who can also instruct
freelance translators and technical searchers on an individual basis. However, the RWS Group
often acts for larger corporates when their in-house departments are not able to handle the
workload within required timeframes. Additionally, intellectual property lawyers represent a
significant source of business for the RWS Group.
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The Proposed Directors believe that the barriers to entry for newcomers to the patent transiation
and technical search marketplaces are significant. The RWS Group has, over time, developed
strong relationships with a high quality customer base and employs or has access to a large number
of permanent and freelance translators and searchers who are highly trained and typically possess
skill sets that are extremely uncommon,

As stated above, under current European legislation the claims of granted patents are required to be
lodged in three main languages, English, French and German. Patents are then required to be
translated into the languages of the other designated Furopean member states to ensure
enforceability. This existing process may be affected by proposed new European legislation which
may come into force based on the introduction of one or both of the Community Patent and the
London Agreement.

The Community Patent

There is a proposal to introduce a Community Patent as an alternative to the current European
patent. Following grant, the Community Patent will not require translation of the complete patent.
It is proposed that the claims {only) of the patent be translated into all official Community
languages unless 2 Member State renounces that requirement. The Community Patent has not yet
come into force.

The London Agreement

There is a proposal to limit the current requirement for full translations of Furopean patents
following grant. In October 2000, the “London Agreement” was entered into by ten member
countries of the Furopean patent system {Denmark, France, Germany, Liechtenstein, Luxembourg,
Monaco, Netherlands, Sweden, Switzerland and the United Kingdom). The signatories agreed to
waive to a large degree the requirement for translations. The London Agreement has not yet come
into force.

This new legislation may impact on the volume of patent translation work that is required in the
Furopean market generally. Your attention is drawn to the risk factors in Part III of this document
and in particular the sub-paragraphs headed Community Patent and London Agreement.

Directors and Senior Management

The Executive Chairman of RWS is Andrew Brode whose primary role is to oversee the RWS Group
serategy. The day-to-day operations of the business are run by Elisabeth Lucas, CEQ RWS
Translation division, and Stephen Lodge, Managing Director, RWS Information division.
Elisabeth and Stephen are assisted at an executive level by Susan Anthony, Managing Director of
the UK Translations division, Mike McCarthy, Group Finance Director and Reinhard Ottway,
who is in charge of business development. Immediately below board level, Andreas Siegmund and
David Owens head the RWS Group’s subsidiaries in Germany and Japan respectively.

Summary details of Andrew Brode, Elisabeth Lucas and Michael McCarthy are set out on pages 14
and 15 of Part I of this document and cach of them will be members of the New Board.

Summary details of other members of the senior management of RWS Group are set out below:

Susan Anthony (aged 38)

Susan graduated with a firs¢ class honours degree in English and German from Goldsmith’s College,
University of London. She joined the RWS Group in September 1987, working in production and
sales and in July 1992 was promoted to the role of Production Director. In April 1996 she was elected
a director of RWS Group and was appointed UK managing director of the RWS Translation division
in April 1999. She is company secretary to the RWS Group and its associate companies.

Stephen Lodge (aged 45)

Stephen graduated from Brunel University in 1980 with a B5cin Electrical/Electronic Engineering.
He worked for Smiths Industries from 1977 to 1982 (sponsored student 1977-1980;
Microprocessor Design Engineer 1981-1982). He joined the RWS Group in 1982 and was
appointed a director of Woolcott & Company Ltd (subsequently RWS Information Limired) in
1984. He was appointed to the RWS Group board in 1986 and became managing director of the
RWS Information division in 1992,
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Reinhard Ottway (aged 43)

Reinhard is a graduate of Marburg University, with a diploma in Pedagogics and an MA in English
Philology. Following a period as a freelance translaror and foreign language teacher in Spain, he
returned to Germany and started work as translator and searcher at a patent atrorney firm in
Bremen, qualifying as a state-approved translator. He joined the RWS Group in 1993 as business
development manager to set up a German sales office. He transferred to the UK in 1996 and was
appointed to the RWS Group board in 2001 with responsibility for worldwide business
development of the RWS Group.

Yvette Edwards (aged 42}

Yvette is a graduate with a degree in chemistry who joined RWS Information in 1984 as a patent
searcher, initially conducting searches in the subject areas of pharmaceuticals, detergents,
absorbent articles and foodstuffs. After a few years, she become involved in the Watch Department
(preparing current awareness reports) and the Documentation Department (patent status and
filewrappers). Having been made a director in 1992, her all-round knowledge of the RWS
Information business resulted in promotion to technical director in 1997, where her current
responsibilities include quality, production and training.

Roger Staple (aged 58)

Roger is a graduate with a degree in physics who worked for Philips Industries and for various
patent searching companies before joining Edgeworth, King & Co. Ltd which was purchased by
RWS Information in 2000, where he is now a director.

Andreas Siegmund (aged 41)

Andreas who is a graduate in Telecoms and IT, founded Polymedia (a technical documentation and
translation company) in Berlin in 1992, In 1998 Polymedia became part of the RWS Group and this
subsidiary has been headed up by him since that rime.

David Owens (aged 56}

David is a graduate of Sophia University {Tokyo) and with a PhD from University of Glasgow. He
worked in Toshiba Corporation’s International Training Centre from 1983 to 1985. Subsequently,
David served as General Manager of Sycom Inc. from 1985 to 1998 and was appointed President of
KK RWS Group (the Japanese subsidiary of RWS Group) in 1998.
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PART HI

Risk Factors

An investment in the Enlarged Group may be subject to a number of risks particular to the Enlarged
Group over and above the risks associated with an investment in a quoted company generally. Any
prospective investors should consider carefully all of the information set out in this document and
the risks attaching to an investment in the Company, including, in particular, the risks described
below, before making any investment decision. The information below does not purport to be an
exhaustive list.

AIM

Application is to be made for the Enlarged Share Capital to be admitted to trading on AIM. AlMisa
market designed primarily for emerging or smaller companies. The rules of this market are less
demanding than those of the Official List. The London Stock Exchange has not itself examined or
approved the contents of this document. The future success of AIM and liquidity in the marker for
Ordinary Shares cannot be guaranteed. In particular, the market for Ordinary Shares may be, or
may become, relatively illiquid and therefore, such Ordinary Shares may be or may become difficult
to sell.

Share price volatility and liquidity

The share price of emerging companies can be highly volatile and shareholdings illiquid. The price
at which the Ordinary Shares are traded and the price which investors may realise for their
Ordinary Shares will be influenced by a large number of factors, some specific to the Company and
its operations and some which may affect companies trading on AIM generally. These factors could
include the performance of the Company, large purchases or sales of the Ordinary Shares,
legislarive changes and general economic, political or regulatory conditions. Prospective investors
should be aware that the value of an investment in the Company may go down as well as up and that
the market price of the Ordinary Shares may not reflect the underlyving value of the Enlarged Group.

Investors may therefore realise less than, or lose all of, their investment.

Future raising of additional funds

The Enlarged Group's capital requirements will depend on numerous factors, including its ability
¢o maintain and expand its penetration of the markets in which it operates. The Enlarged Group
cannot predict accurately the timing and amount of its capital requirements. If irs capital
requirements vary materially from its plans, the Enlarged Group may require further financing
sooner than anticipated. Market conditions may prevent additional funds from being raised which
could restrict the development of the Enlarged Group.

Future profitability

There is no guarantee that the business strategy of the Enlarged Group will lead to profitability or
that it will generate sufficient revenues to cover its costs. The expected growth in revenues of the
Enlarged Group may be significantly adversely affected by a number of factors including, but not
limited to, the expected growth of the patent translation and information search market not
materialising, suitable acquisition targets not being available and adverse national or European
legislation being enacted.

No long term contracts

The RWS Group has no contracts of a long term nature with its clients which guarantee minimum
fevels of work. A lack of repeat business could significantly reduce future sales and profitability.

Protection of intellectual property rights

Inadequate protection by the RWS Group of its intellectual property rights may harm its ability to
compete effectively. Any intellectual property rights owned by the Enlarged Group, or
subsequently acquired, and the exploitation of such rights can be subject to legal dispures.
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Appropriate personnel

The RWS Group is and will continue to be dependent on certain personnel for its continued success.
Although the Enlarged Group has arrangements in place with its key personnel to secure their
services, the retention of their services cannot be guaranteed. Keyman insurance policies exist on
the lives of Michael McCarthy and Elisabeth Lucas and on the other RWS Directors (save for
Andrew Brode). The ability of the RWS Group to carry on technical intellectual property
reanslation work requires highly qualified personnel. This means that the RWS Group is dependent
on the continued availability of such personnel and on the education systems in the respective
jurisdictions in which it operates to continue to produce technically qualified translators of
sufficiently high standard to support its business.

Community Patent

There is a proposal to introduce a Community Patenr as an alternative to the current European
patent. The current proposal for the Community patent insofar as it relates to transiations mirrors
the current European patent system up to the point of grant of the patent. The application will be
processed in one of English, French or German, It is then necessary for a transtation of the claims
into the other two languages to take place prior to grant. Under the current European patent
regime, following grant a full translation of the patent into the local language of each of the selected
member countries is required. However, following grant, the Community Patent will not require
translation of the complete patent, It is proposed that the claims {only} of the patent be translated
into all official Community languages unless a Member State renounces that requirement. This new
Community Patent regime will co-exist with the current European regime, and rights owners would
in appropriate cases be entitled to elect between the two. Where the Community Patent regime is
elected in respect of cach patent only the claims element will be required to be translated, the length
of each individual transtation will be significantly reduced. This may result in an overall reduction
in the volume of transiation work that the RWS Group is called upon to carry out. Although the
Community Patent has been under discussion for 30 years, 1t seems thatitis now very likely to come
into force although the 3 year predicted timetable may slip. Additionally, the current proposal as
outlined above may be subject to change so the effect of it on the RWS Group may not be exactly as
suggested above.

London Agreement

In October 2000, 10 member countries of the European patent system entered into the so called
“London Agreement” pursuant to which they agreed to waive to a large degree the requirement for
patent translations to be filed in countries that are parties to the London Agreement. If bronghtinto
force the London Agreement will potentially significantly reduce the number of transiations
required following grant of a European patent. However, as it will not enter force untif at least 8 of
the signatories have ratified it, as to date no country has done so, there is no indication when or
whether this will happen.

Currency

The majority of the RWS Translation sales are invoiced in euros whilst the key costs {personnel and
property rentals) are sterling based. The RWS Group has entered into forward sales contracts for its
estimated surplus euro receipts for the period to 31 March 2004. Any significant appreciation in
sterling versus the euro will have a negative effect on the Enlarged Group’s future profirability.

Litigation

The RWS Group provides professional services to its clients. In excess of 30,000 patent and
intellectual property related documents are translated per annum many of which are subject to
filing deadlines at relevant national patent offices. The effect of a missed filing, where a later filing is
not accepted, may prevent a client from obtaining a patentin a relevant territory and may give rise
to a claim being made against the RWS Group. Although it maintains a Jevel of professional
indemnity insurance, there is a reputational and financial risk to the RWS Group in the event of any
claim (whether for the late patent filing or otherwise) being made against it, borth of which could be
substantial.
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PART IV

Accountants’ Report on Health Media Group plc

8 Baker Street
London W1U 3L1L

ward
Chartered Accountants

The Directors and Proposed Directors
Health Media Group pic

25 Upper Brook Street

London

WK 7QD

The Directors

Arbuthnot Securities Limited
One Victoria Square
Birmingham

B1 1BD

The Directors

Collins Stewart Limited
9th Floor

88 Wood Street
London

EC2V 7QR

10 October 2003

Dear Sirs

Health Media Group plc {“Health Media Group” or the “Company™)

Introduction

We report on the financial information set out below. This financial information has been prepared
for inclusion in the admission document dated 10 October 2003 of Health Media Group.

The Company was incorporated as Internet Direct Limited on 16 December 1994 and changed its
name to Internet Direct plc on 11 April 2000 and to Health Media Group plcon 13 August 2001.

Basis of preparation

The financial information is based on the audited consolidated financial statements of Health
Media Group for the two years ended 28 February 2003 and comparative amounts for the year
ended 28 February 2001 set out in the financial statements of Health Media Group for the year
ended 28 February 2002 (the “Relevant Period”) to which no adiustments were considered
necessary.

As explained under ‘Basis of consolidation” below, the acquisition by Health Media Group of Pang
Management Limited (formerly Healch Media Holdings Limited or “HMH”} on 13 August 2001
was accounted for using reverse acguisition accounting. Consequently, the financial information
includes the trading results of HMH and its subsidiary undertakings from 1 March 2000, although
Health Media Group did not take control of HMH until 13 August 2001.

KPMG Audit Ple, Chartered Accountants and Registered Auditors, 8 Salisbury Square, London
EC4Y 8BB, were auditors to HMH for the year ended 28 February 2001. The audit report for that
year was unqualified.
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KPMG Audit Ple, Chartered Accountants and Registered Auditors, 1 Puddle Dock, London
ECAV 3PD, were auditors to Health Media Group for the year ended 28 February 2002. The audit
report for that year was unqualified, but included a statement referring to a fundamental
uncertainty in relation to going concern.

BDO Stoy Hayward, Chartered Accountanss and Registered Auditors, 8 Baker Street London W1U
3LL, were auditors to Health Media Group for the year ended 28 February 2003. The audit report
for that year was qualified because the auditors were unable to perform sufficient audit procedures
to obtain reasonable assurance in relation to the results and cash flows of its principal trading
subsidiary and the loss on its disposal and subsequent liquidation as inciuded in those financial

staterents.

Responsibility
Such financial statements are the responsibility of the directors of Health Media Group who
approved their issue.

The directors of Health Media Group are responsible for the contents of the admission document
dated 10 October 2003 in which this report is included, and the propased directors of Health
Media Group are responsible for certain parts thereof, as set out in Part VII of the admission
document.

It is our responsibility to compile the financial information set out in our report from the financial
statements, to form an opinion on the financial information and to report our apinion 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, except that the scope of our work was limited as
explained below. Our work included an assessment of evidence relevant to the amounts and
disclosures in the financial information. The evidence included that recorded by the auditors who
audited the fnancial statements underlying the financial information. It also included an
assessment of significant estimates and judgements made by those responsible for the preparation
of the financial statements underlying the financial information and whether the accounting
policies are appropriate to the entity’s circumstances, consistently applied and adequately
disclosed.

We planned and performed our work so as to obtain ali 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.

However, the evidence available to us was limited because no accounting records were made
available to us for Pang Health Limited (formerly HMG Worldwide Limited}, the principal trading
subsidiary of Health Media Group. As explained in note 3 to the financial information below, the
assets and trade of Pang Health Limited were sold to a third party on 16 August 2002, On
12 September 2002 Pang Health Limited was placed into liquidation. The liquidator currently
holds the accounting records of Pang Health Limited. There were no other satisfactory procedures
that we could adopt to confirm that the income and expenses and cash flows of Pang Health Limited
for the period up to 12 September 2002, the loss on disposal of its assers and trade and the loss
arising on its liquidation were cosrectly stated.

Going concern

In forming our opinion, we have considered the adequacy of the disclosure made under ‘Going
Concern® below concerning the uncertainty regarding the availability to Health Media Group of
continuing finance to enable it to meet its liabilities as they fal! due. The directors of Health Media
Group are recommending the reverse takeover of the Group by Bybrook Limited which is subject to
sharcholder approval. In the event of this transaction not being completed, the Group will no
longer remain a going concern unless the directors can find alternative sources of finance. In view of
the significance of the fact that the preparation of the financial information on the going concern
basis assumes the ongoing provision of funds, we consider that these disclosures should be brought

29



to your attention but our opinion is not qualified in this respect. The financial information does not
include any adjustments thar might result should continuing finance not be made available ro

Health Media Group.

Qualified opinion arising from limitation in audit scope

Because of the possible effect of the limitation in evidence available to us, we are unable ro form an
opinion as to whether the financial information gives a true and fair view of the consolidated results
and cash flows of Health Media Group for the year ended 28 February 2003.

In our opinion, the financial information gives, for the purposes of the admission document dated
10 October 2003, a true and fair view of the consolidated state of affairs of Health Media Group as
at the dates stated and of its consolidated results and cash flows for the two years ended

28 February 2002.

Consent

We consent to the inclusion in the admission document dated 10 October 2003 of this report and
accept responsibility for this report for the purposes of paragraph 45(1)(b) of Schedule 1 to the
Public Offers of Securities Regulations 19935,

Financial Information

Accounting policies

The financial information has been prepared under the historical cost convention and in
accordance with applicable accounting standards. The following principal accounting policies
have been applied consistently in dealing with items which are considered material in relation to the
financial informagion:

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

Going concern

Since the sale of Health Media Group’s only operating business on 16 August 2002, the Company
has nottraded. The operating subsidiary itself was putinto liquidation on 12 September 2002. Asa
result of the directors’ decision not to draw any fees or remuneration since 31 July 2002, the
Company has had sufficient funds to continue as a going concern whilst searching for potential
reversal targets. Following the year end, an approach was made by Bybrook Limited to reverse itself
into the Company. The Board is recommending the acquisition of Bybrook Limited. A number of
costs in relation to this transaction have been incurred by the Company, which will mean that in the
event that the transaction does not proceed, the Company may no longer remain as a going concern.
However, in view of the level of undertakings received to vote in favour of the transaction, the
directors expect that the reverse acquisition will be completed and, as a consequence, the Company
will have sufficient funds injected into it to meet its liabilities as they fall due. As such, the financial
information has been prepared on a going concern basis and no adjustments have been made to the
financial information that may result from the Company not being considered a going concern.

Basis of consolidation

The assets and trade of Pang Health Limited were sold to a third party on 16 August 2002, On
12 September 2002 Pang Health Limited was placed into liquidation. As severe long-term
restrictions substantially hinder the rights of Health Media Group over Pang Health Limited, it has
been excluded from consolidation from 12 September 2002 in accordance with Financial
Reporting Standard No 2, “Accounting for Subsidiary Undertakings”. Since that date, Health
Media Group’s investment in Pang Health Limited has been recorded at £nil. '

With effect from 13 August 2001, Health Media Group became the legal parent company of HMH
and its subsidiary undertakings in a share-for-share transaction. Due to the relative values of the
companies, the former HMH shareholders became the majority shareholders with 85 per cent. of
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the enlarged share capital of Health Media Group, prior to the placing and open offer in August
2001. Further, Health Media Group’s continuing operations and executive management were
those of HMH. Accordingly, the substance of the combination was that HMH acquired Health
Media Group in a reverse acquisition. As part of the business combinaticn, the Company changed
its vear end to 28 February.

Under the requirements of the Companies Act 1983, it would normally be necessary for the
Company’s consolidated accounts to follow the legal form of the business combination - in that
case the pre-combination results would be those of the Company and its subsidiary undertakings,
which would exclude HMH. HMH’s results would then be brought into Health Media Group from
13 August 2001, being the date of reverse acquisition. However, this would portray the
combination as an acquisition of HMH by Health Media Group and would, in the opinion of the
directors, fail to give a true and fair view of the substance of the business combination. Accordingly,
the directors adopted reverse acquisition accounting as a basis of consolidation in order to give a
true and fair view, which is necessary as the Companies Act 1985 does not allow this method of
accounting.

In invoking the true and fair override, the directors noted that reverse acquisition accounting is
endorsed under International Accounting Standard 22 and that the Urgent Issues Task Force of the
UK’s Accounting Standards Board considered the subject and concluded that there are instances
where it is right and proper to invoke the true and fair override in such a way.

As a consequence of applying reverse acquisition accounting, the results for the 12 months ended
28 February 2002 comprise the results of HMH for its 12 months ended 28 February 2002 plus
those of Health Media Group from 13 August 2001, the date of reverse acquisition, to 28 February
2002. Comparative group figures are those of HMH for the year ended 28 February 2001, As set
out in note 15, goodwill amounting to £676,000 arose on the differences between the fair value of
Health Media Group’s share capital and the fair value of its net assets at the reverse acquisition
date. The goodwill has been written off in the year ended 28 February 2002 because Health Media
Group has no continuing businesses and therefore the goodwill has no intrinsic value.

The effect on the consolidated financial statements of adopting reverse acquisition accounting,
rather than following the legal form, is widespread. However, the following table indicates the
principal effect on the composition of the reserves as at 28 February 2002,

Reverse Impact of
acquisition Normal reverse
accounting  acquisition  acquisitions

{as disclosed)  accounting  accounting

£°000 £°000 £°000
Called up share capital 5,776 5,776 —
Share premium reserve 737 737 —
Merger reserve — 3,082 (3,082)
Other reserves 5,533 — 5,533
Profit and loss account (11,983) (9,532} (2,451}
63 63 -

Goodwill

Purchased goodwill {representing the excess of the fair value of the consideration given over the fair
value of the separable net assets acquired} arising on business acquisitions is capitalised. Positive
goodwill is amortised to nil by equal annual instalments over its estimated useful life of 10 vyears.

Onthe subsequent disposal of an acquired business, the profit or loss on disposal is calculated after
charging the unamortised amount of any related goodwill,

The Company evaluates its goodwill for financial impairment where events or circumstances
indicate that the carrying value of goodwill may not be fully recoverable. When such evaluations
indicate that the carrying value of goodwill exceeds its recoverable value an impairment is
recorded.



Tangible fixed assets
Depreciation is provided to write off the cost less the estimated residual value of tangible fixed
assets by egual instalments over their estimated useful economic lives as follows:

Leasehold improvements — 5 years
Fixtures, fittings and office equipment —  4-§ years
Computer equipment — 3 years
Motor vehicles — 4 years

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling ar the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies are translated using
the rate of exchange ruling at the balance sheet date, and gains and losses on translation are
included in the profit and loss account.

Taxation

The charge for taxation is based on the profit for the year and takes into account taxation deferred
because of timing differences berween the treatment of certain items for taxation and accounting
purposes. Deferred tax is recognised, without discounting, in respect of all timing differences
besween the treatment of certain items for taxation and accounting purposes which have arisen but
not reversed by the balance sheet date, except as otherwise required by FRS19,

Turnover

Turnover represents the amounts {excluding value added tax) derived from the provision of goods
and services to third party customers. Where the provision of goods and services is invoiced in
advance, revenue is recognised over the period in which the goods and services are provided.

Cash
Cash, for the purpose of the cash flow statement, comprises cash in hand and deposits repayable on
demand, less overdrafts payable on demand.

Financial instruments

Health Media Group’s financial instruments consist of cash, short term debtors and creditors. In
relation to the disclosure in note 23, short term debtors and creditors are not treated as financial

assets or Anancial liabilities.

Investments
Tnvestments in subsidiary undertakings are stated at cost, less any impairment in value.

Share options

Where share options are granted to employees as part of their remuneration, the amount by which
the exercise price of share options granted is lower than the fair value of the options at the date of
grant is charged to the profit and loss account on a straight line basis from the date of grant to the
date at which the employee becomes unconditionally entitled to the options.

Gains arising on the exercise of unapproved share options granted ro United Kingdom based
employees since 6 April 1999 attract employer’s National Insurance. Provision is made for the
National Insurance charge on all outstanding options over the vesting period of the options, on the
basis of the Company’s share price at the end of the period as an estimate of the value ar the future

exercise date.

Operating leases
Operating lease rentals are charged to the profit and loss account on a straight line basis over the
period of the lease.
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Consolidated profit and loss accounts

Turnover
Cost of sales

Gross profit
Distribution expenses
Administrative expenses

Operating loss

Disposal of subsidiary business and assets
Effect of liquidation on subsidiary

Net interest receivable and similar income

Loss on ordinary activities before taxation
Tax on loss from ordinary acrivities

Retained loss

Loss per share
Basic
Diluted

Notes

Gy o Lo o

8
8

Year ended
28 February
2001

£°000

1,351

984

365

{1,154}
(6,991)

{7,780)

Year ended
28 February
2002

£°000

2,001

1,989

12
{1,096}
(4,321}

(5,405)

All amounts relate to acrivities that were discontinued on 16 August 2002.

All recognised gains and losses are included in the profit and loss account.

Year ended
28 February
2003

£°000

5353

497

38

(4971)

{741)

(1,194)
182

891
3

(118)

There is no difference between the reported results and those prepared on a historical cost basis.
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Consolidated balance sheets

Fixed assets
Intangible assets
Tangible assets

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one
year

Net current assets/(liabilities)

Capital and reserves
Called up share capital
Share premium account
Other reserve

Profit and loss account

Shareholders’ funds — equity

Notes

12

15
16
i6
16

34

As at
28 February
2001
£000

1,663
369
2,032

1,013
2,096

3,109

(1,930)
1,179
3211

1,253

8,833
(6,875)

3,211

As at
28 February
2002
£°000

168
168

1,030
368

1,398

(1,503)
(105)
63

5,776
737
5,533

(11,983)

63

As at
28 February
2003
£7000

5,776

553
(12,101}

{35)




Consclidated cash flow statement

Net cash outflow from operating activities
Returns on investments and servicing of
finance

Interest received

Capital expenditure and financial
investment

Purchase of tangible fixed assets

Sale of tangible fixed assets

Net cash outflow from capital expenditure
Acquisitions and disposals

Purchase of subsidiary undertakings

Net overdrafts acquired with subsidiary
undertakings

Proceeds from sale of subsidiary
undertaking

Payments made on the reverse acquisition
of Health Media Group

Cash acquired on the reverse acquisition
of Health Media Group

Net cash taken on liquidation

Net overdrafts taken over with sale of
business

Proceeds from sale of subsidiary
undertaking

Net cash (outflow)/inflow from
acquisitions and disposals

Cash outflow before management of liquid
resources and financing

Financing
Issue of ordinary share capital
Repayments of loans in the period

Cash inflow from financing

Increase/(decrease) in cash for the year

Year ended — Year ended

28 February 28 February
2001 2002

Notes £°000 £:000
19 (3,743) (2,778)
211 60
(340) (43)

10 14
(330) (29)

(481) —

(222) —

650 —
— (743)

— 1,280

(53) 537

{3,915} (2,210)

6,004 658

— (176)

6,004 482

20 2,089 {1,728)
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Notes to the consolidated financial information

1. Turnover, profit and net assets

Turnover

Analysis by class of business:
Provision of health information
Medical publishing

Analysis by geographical market:
By destination

United Kingdom:

Europe

Rest of the World

Year ended
28 February
2001

£°000

941
410
1,351

Year ended
28 February
2001

£°000

1,023
201
127

1,351

Year ended
28 February
2002

£°000

2,001

2,001

Year ended
28 February
2002

£000

1,115
188
698

2,001

Turnover by destination as above is not materiaily different from that by origin.

Loss before taxation

Year ended
28 February
2003

£000

535

535

Year ended
28 February
2003

£000

475
60

535

This information is not provided, as, in the opinion of the directors, such disclosure would be

seriously prejudicial to Health Media Group.

Net assets

Health Media Group operates from the United Kingdom and there are no sign:ficant assets or

liabilities in other territories.

2. Operating loss
This is arrived at after charging/{crediting):

Depreciation
Amortisation of goodwill
Impairment of goodwill
Hire of plant and machinery — operaring leases
Hire of other assets — operating leases
Auditors’ remuneration

audit services

non-audit services
Exchange differences
Fixed assets write off
Loss on disposal of fixed asset

Year ended
28 February
2001

£°000

78

291

3,898

11

77

25
49
1

1

Year ended
28 February
2002

£°000

146
168
2,171
29

233

25
71
(1)
81
3

Year ended
28 February
2003

£000

53

11
107

In addition to the figures above, KPMG received fees of £46,000 in respect of the reversal of HMH
into Internet Direct plc during the year ended 28 February 2002,
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3. Exceptional costs/(income)

Year ended  Year ended — Year ended

28 February 28 February 28 February

2001 2002 2003

£°000 £°000 £°000

Discount on options granted 940 200 —

National Insurance on share options 68 (68) —

Web development costs 547 e _—

Re-organisation costs — 110 e

Loss on disposal of discontinued operations — 50 -—

Compensation for loss of office — 30 _

Write off of leasehold improvements — 81 —
Provision against shares held by Employee Share

Ownership Trust — 99 e

Disposal of Pang Health Limited business and
assets — — (182}
Effect of liguidation of Pang Health Limited — e (891)

The discount on options granted relates to a total of 580,000 options in Health Media Group to
employees during the period at an exercise price of 7p.

National Insurance on share options relates to the release of provisions made for the National
Insurance charge on all outstanding options over the vesting period of the options, on the basis of
the Company’s share price at the end of the period.

Web development costs were incurred in the year ended 28 February 2001 as Health Media Group
sought to build a secure network for the medical profession. Due to the changing marker conditions
and requirements of the targeted market the project was refocused and an alternative solution
sought. The costs were classified as exceptional as they do not relate to the ongoing business of
Health Media Group.

The re-organisation costs relate to the closure of the Oxford office.

The foss on disposal of discontinued operations relates to an adjustment to the consideration
receivable for the publishing business sold on 28 February 2001 as a result of the complerion
accounts submitted during the period. This disposal relates to the sale of the traditional publishing
business on 28 February 2001, which was acquired as part of IsisMedNet Limited on 21 August
2000.

Compensation for loss of office relates to payments made to the former Chief Executive Director
who resigned on 10 December 2001.

The write off of leasehold improvements relates to the write off of the net book value of the
leasehold improvements at the Company’s principal place of business ahead of its move into new
premises in July 2002.

During the year ended 28 February 2002, the Employee Share Ownership Trust (*ESOT™)
subscribed for a rotal of £99,000 of new ordinary shares in the Company. Since the Company no
longer has any employees and, as such, the ESOT has no remaining options held against the sharesit
owns in the Company, full provision has been made against the value of the shares held by the
ESOT.



The disposal of the Pang Health Limited business on 16 August 2002 resulted in the following

profit:

Proceeds
Less legal costs

{Assets)/liabilities sold
Fixed assets

Debtors and prepayments
Creditors and accruals
Overdrafr taken over

Profit on disposal

The effect of the liquidation of Pang Health Limited on 12 September

Net receipt in respect of sale of business
Recoverable VAT
Creditors and accruals

Liquidator fees

Profit arising from liquidation of subsidiary

4.  Employees

The average number of employees, including executive directors, was:

Year ended
28 February
2001
Number

Management 4
Sales and marketing 12
Production 18
Administration 4

38

Year ended
28 February
2002
Nuniber

7
13
35

6

61

Staff costs for all employees, including executive directors, consist of:

Year ended
28 February

2001
£000
Wages and salaries 1,254
Social security costs 133
1,387

38

Year ended
28 February
2002

£000

2,003

2,207

L0006

125
(10)

115

(113)

(332)
323
189

182

2002 was as follows:

£000
(115)
(33)
1,034
886
5

891

Year ended
28 February
2003

Number

2

1
8
1

12

Year ended
28 February
2003

£°000

328

38

366




g, Drhrectors
Basic Benefits

salary in kind Other Total
£°000 £000 £000 £°000

Year ended 28 February 2001
A Brode —
G Kaye 101
N Fisher ——
P Mountford o
A Bradshaw —
| Golfar —
D A Fitzpatrick 120
§ Goodchild 22
G Shearer 66
309

Year ended 28 February 2002
A Brode 10 — — 10
G Kaye 93 9 — 102
N Fisher 15 - o 15
P Mountford 9 — — 9
A Bradshaw — — — —
| Golfar — — — —
D A Fitzpatrick 79 10 30 119
S Goodchild 65 s —_ 70
G Shearer 75 5 - 80
346 29 30 405

Year ended 28 February 2003
A Brode 9 e —_ 9
G Kavye 46 5 — 51
N Fisher 7 —_ — 7
P Mountford 7 — — 7
S Goodchild 32 3 — 35
G Shearer 37 3 — 40
138 11 e 149

G Kaye received private pension contributions of £4,625 during the year to 28 February 2003
(2002: £8.479; 2001: £nil).

D A Fitzpatrick resigned on 10 December 2001 and received £30,000 compensation for loss of
office, all of which was paid before 28 February 2002,

The Group operates two share option schemes:

(i}  The Health Media Unapproved Replacement Share Option Scheme 2001 - the scheme grants
options in respect of the 834,220 ordinary shares held by the Company’s Employee Share
Ownership Trust (ESOT). Foliowing the sale of the operating business on 16 August 2002
and the ensuing transfer of all employees to the purchaser, all existing options previously
granted to employees of Health Media Group have lapsed.

(i} The Executive Share Oprion Scheme — the scheme grants options to em ployees at an exercise
price of not less than the nominal value of an ordinary share and is exercisable at a minimum
period to be agreed by the Remuneration Committee with a maximum exercise date of ten
vears form the date of grant. The Scheme has 2.75 million shares available for grant, of which
0.5 million have been granted to G. Kaye on an unconditional basis, see below. All other
options previously granted to employees have lapsed.
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All company options have been granted by the Company’s ESOT managed by Orbis Trustees of
Jersey.

The warrants and options entitlements of the directors as at 28 February 2002, 28 February 2003
and 31 May 2002 were as follows:

Number of  Exercise

25p warrants price Exercise period
A Brode 163,000 355p 13 November 2001 — 19 April 2007
P Mountford 165,000 S5p 13 November 2001 - 19 April 2007
P Mountford 489,619 66.5p 13 November 2001 - 18 July 2008
Number of  Exercise
25p warrants price Exercise period
P Mountford 33,000 55p 13 November 2001 — 19 April 2007
P Mountford 195,847 66.5p 13 November 2001 — 18 July 2008

Tn addition to the above, the following options were granted under the Executive Share Option
Scheme on 1 February 2002:

Number of Option
Option holder options price Date of exercise
G Kaye §00,000 25p 1 February 20035 to 1 February 2012

Options granted to G Shearer and § Goodchild on the same date have lapsed.

In addition ro the warrants referred to above, Westpool Investments Trusts plc have warrants over
1,200,000 ordinary shares at an exercise price of 78.5p exercisable atany time berween 13 August

2002 and 13 August 2005.

6.  Net interest receivable and similar income

Year ended — Year ended Year ended
28 February 28 February 28 February
2001 2002 2003
£000 £000 £°600
Other interest receivable 212 60 3
Interest payable on directors’ loan accounts (15) — —
197 60 3

7.  Taxation on profit from ordinary activities

There was no tax charge in the year ending 28 February 2003 or the previous periods due totrading
losses having been incurred in all periods, by the operating subsidiary, amounting to in excess of
£5 million. No deferred tax asset in respect of the trading losses has been recognised due to the
uncertainty over utilisation of these losses.

The tax assessed for the year is lower than the standard rate of corporation tax in the UK. The
differences are explained below:

Year ended — Year ended — Year ended
28 February 28 February 28 February

2001 2002 2003
£°000 £000 £000
Loss on ordinary.activities before tax (7,583} {5,345) (118)
Loss on ordinary activities at the standard rate of
corporation tax in the UK of 30% (2,275} (1,604) (35}
Effect of:
Losses carried forward 2,275 1,604 35
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8.  Loss per share

Loss per ordinary share has been calculated using the weighted average number of shares in issue
during the refevant financial periods. The weighted average number of equity shares in issue and the
losses, being loss after tax, minority interests and preference dividends are as follows:

Weighted average number of equity shares used in

the calculation of basic and diluted loss per share

Losses, being loss after tax, minority interests and

preference dividends

9.  Intangible assets

Cost

As at 1 March 2000
Additions

Disposals

As at 28 February 2001
Additions
Disposals

As at 28 Febroary 2002 and 2003

Amortisation

As at 1 March 2000
Provided for the year
Provided for impairment
Disposals

As at 28 February 2001
Provided for the year
Provided for impairment

As at 28 February 2002 and 2003

Net book value
As at 28 February 2000

As at 28 February 2001
As ar 28 February 2002 and 2003

Year ended
28 February

Year ended — Year ended
28 February 28 February
2002 2003

Number Number

19,908,149 23,104,748

£°000 £°000

(5,345 (118}

Goodwill
£°000

90
5,892
(137)

5,845
676

6,521

291
3,898
{12}

4,182

2,171
6,521

) 85
1,663

|

Intangible assets represent purchased goodwill arising on business acquisitions. Additions in the
period to 28 February 2002 relates to goodwill arising on the reverse acquisition of HMH.
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10. Tangible assets

Cost

As at 1 March 2000
Additions

On acquisirion of business
Disposals

As at 28 February 2001
Additions

Disposals

As at 28 February 2002
Disposals

As at 28 February 2003

Depreciation

As at 1 March 2000
Provided for the year

On acquisition of business
Disposals

As at 28 February 2001
Provided for the year
Write down of assets
Disposals

As at 28 February 2002
Provided for the year
Disposals

As at 28 February 2003

Net book value
As at 28 February 2000

As at 28 February 2001
As ar 28 February 2002
As at 28 February 2003

Fixtures,
fittings and
Leasehold office  Computer Maotor

improvements  equipment  equipment vehicles Total
£°000 £000 £°G00 £000 £000
e 16 32 — 48
103 114 96 14 327
— 10 90 53 153
- {3} (14) (17)
103 137 218 53 511
13 9 21 — 43
— - {2) (32} (34)
116 146 237 21 520
(116} {146) (237) (21) (5209
— 1 3 —_— 4
13 17 43 5 78
— 1 51 10 62
— — — (2) (2)
13 i% 87 13 142
22 31 80 13 146
81 — — — 81
— — {1) (16) (17)
116 50 176 10 352
— 13 39 3 55
{116) (63) {215) (13) (407}
— 15 29 — 44
90 118 121 40 369
— 96 61 11 168

Leasehold improvements were written down to £nil in the period to 28 February 2002 in view of
Health Media Group’s relocation to new premises on 1 July 2002.
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11. Fixed asset mvestments
Subsidiary and associated undertakings

The following were subsidiary and associated undertakings at 28 February 2003 and all have been

included in the consolidated financial information:

incorporation or
registration

England & Waies
England & Wales
England & Wales
England & Wales

Name

Pang Management Limired

Internet Direct Limited

Pang Health Limited

Pang Medical Communications Limited

Proportion of
voting rights

Country of and ordinary
share capital

held

100%
100%
100%
100%

Nature of
business

Holding Company

Dormant

In liquidiation

Dormant

For all undertakings listed above, the country of operation is the same as its country of

incorporation or registration.

Pang Health Limited (formerly HMG Worldwide Limited and Health Media Limited) a 100 per
cent. owned subsidiary, was placed into liquidation on 12 September 2002.

All other subsidiary undertakings of Pang Health Limited have been dissolved.

12. Debtors

Trade debtors

Other debrors

Prepayments and accrued income
Recoverable VAT

All amounts fall due for payment within one year.

13. Creditors

Amounts falling due within one year

Trade creditors

Other creditors (including taxation and social
security)

Unsecured loans

Accruals and defesred income

43

As at
28 February
2001
£°000

493
319
201

1,013

As at
28 February
2001
£°000

716

183
265
766

1,930

As at

28 February
2002

£'000

498

2635

i77

90

1,030

As at

28 February
2002

£000

606

147

750
1,503

As at
28 February
2003
£°000

As at

28 February
2003

£7000

10




14. Acquisitions

On 13 August 2001, Internet Direct plc acquired Health Media Group under a reverse acquisition.
Goodwill arising on the reverse acquisition represents Internet Direct plc’s share capital of
3.3 million shares at the placing price of 41.5p per share plus acquisition expenses less the fair vatue
of Internet Direct plc’s net assets acquired as set out below:

£7000
Cost of acquisition 1,369
Acquisition related expenses 656
Total consideration 2,025
Less: Fair value of Internet Direct plc’s net assets acquired
Current assets
Capitalised fair value of investment 69
Prepayments 1
VAT recoverable 8
Cash 1,280
1,358
Current liabilities
Accruals (9)
(1,349)
Goodwill 676

The goodwill of £676,000 was written off during the year ended 28 February 2002 because
Internet Direct ple has no continuing business and therefore the goodwill has no intrinsic value.

15. Share capital

As at As at As at
28 February 28 February 28 February
2001 2002 2003
£000 £°000 £°000
Authorised
40,000,000 ordinary shares of 25p each — 10,000 16,000
40,000,000 ordinary shares of 5p each 2,000 - —
Allotted, called up and fully paid
23,104,748 ordinary shares of 25p each — 5,776 5,776
25,057,168 ordinary shares of 5p each 1,253 — —

The share capital balance in Health Media Group’s balance sheet at 28 February 2001 reflected
that of HMH prior to the reverse acquisition. This represented 25,057,168 allotred, called up and
fully paid up ordinary shares of Sp each.

During the year ended 28 February 2002, the Company issued the following ordinary shares:

(i) 18,700,000 shares of 25p cach in August 2001 m respect of the reverse acquisition of Internet
Direct ple with a nominal value of £4,675,000;

(i) 826,900 shares in August 2001 in respect of a placing and open offer at 60.5p per share less
issue expenses;

(i) 57,850 shares in August 2001 in respect of professional services received at 60.5p per share;
and

(iv) 220,000 shares in February 2002 in respect of shares issued to the Employee Share Option
Trust (“ESOT?”} with a nominal value of £55,000.
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16. Reserves and reconciliation of movements in sharcholders’ funds

At 1 March 2000

Opening shareholders” funds
New share capital subscribed
Shares issued

Merger reserve on acquisition
Discount on share options
Loss for the year

As at 28 February 2001
Conversion of existing HMH
shares to Health Media Group
shares

Shares held by existing Health
Media Group shareholders
Shares issued to HMH
sharcholders

Shares issued for cash

Costs associated with issue of
shares

Shares issued for professional
services

Shares issued to the ESOT
Other reserves arising on
acquisition

Share options compensation
charge

Loss for the year

As at 28 February 2002
Loss for the year

As at 28 February 2003

17. Commitments under operating leases
The following are the annual commitments under non-cancellable operating leases:

Land and buildings
~ eXpiring in one to two years

~ expiring in more than five years
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Profit and

Share Share Other Loss
Capital  Premium Reserves Account Total
£°000 £°000 £°000 £°000 £°000
1 100 o (232} (131)
62 5,950 — e 6,012
1,190 (6,050} 4,860 e -
— o 3,973 — 3,973
— — — 940 940
— — — (7.583) (7,583
1,253 — 8,833 (6,875) 3,211
(1,253) — (8,833) — (10,086)
825 572 o — 1,397
4,675 — — e 4,675
207 293 — — 500
— (149} e — (149)
14 21 e e 35
35 — — e 55
— — 5,533 — 5,533
— — —_ 237 237
— — — (5,345) (5,345)
5,776 737 5,533 {11,983) 63
— —_ — (118) (118)
5,776 737 5,533 (12,101) (55)
As at As at As at
28 February 28 February 28 Pebruary
2001 2002 2003
£°000 £000 £°000
28 18 e
169 169 —



18. Related party transaction
The directors consider the material transactions undertaken by the Company with parties related to
the Company were as follows:

Year ended 28 February 2001
Amount due

to related
Tramsaction  party at year
Type of amount end
Name of party Relationship  transaction £°000 £°600
Dr A Kirby Former Director Loan e 72
Interest 4 4
4 76
N Fisher Director Loan — 106
Interest 7 7
7 113
Benalex Holdings Limited Company Loan — 72
established by Interest 4 4
N Fisher (Director) 4 7€
Year ended 28 February 2002
Amount due
to related
Transaction  party at year
Type of amount end
Name of party Relationship  transaction £°000 £0000
Dr A Kirby Former Loan — 76
Director Repayment —
cash (76} (76}
{76) —
N Fisher Director Loan e 113
Repayment —
cash (24) (24)
Repayment —
shares (89} {89)
(113)
Benalex Holdings Limited Company Loan — 76
Established by Repayment —
N Fisher {Director) cash (76) (76)
(76) —

The loans were made under the terms of an Investment and Shareholders’ Agreement dated
24 August 1999. The loans accrued interest at 6 per cent. p.a., and were repayable in full on
repayment of the loan or any proportionate part of it.

The Company was entitled to repay all or part of the loans at any time,

The loans from Dr A Kirby and Benalex Holdings Limited as well as £24,000 of the loan to N Fisher
were repaid in cash on 12 August 2001. The balance of N Fisher’s loan was converted into 215,000
ordinary shares in HMH, which formed part of his shareholding at the reverse acquisition date,
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19. Reconciliation of operating loss to net cash flow from operating activities

Year ended

Year ended

Year ended

28 February 28 February 28 February

2001
£000

Operating loss (7,780)
Depreciation and fixed asset write off 78

Goodwill amortisation 291
Goodwill write off 3,898
Share option charge 940
(Increase}/decrease in debtors {889)
Decrease in creditors (13)
Increase in stocks {271)
Loss on disposal of fixed asset 3
Net cash flow from operating activities (3,743)

Reconciliation of net cash flow to movement in net funds

Year ended
28 February

20.

2001
£000
Increase/(decrease) in cash in the year 2,089
New loans in the year (13)
Repayment of loans in the year =
Change in net funds/(debt) resulting from cash
flows 2,074
Net funds/{debt} at the beginning of the
period/year (243)
Net funds at the end of the period/year {(note 21) m_l_,S_él
21. Analysis of net debt
At start of the
year Cash flow

£7000 £°000
Year ended 28 February 2001
Cash in hand, at bank 6 2,090
Debt due within one year (250} —
Total (2443 2,090
Year ended 28 February 2002
Cash in hand, at bank 2,096 (1,728)
Debt due within one year {265) 176
Total 1,831 (1,552
Year ended 28 February 2003
Cash in hand, at bank 368 (365}

47

2002
£:000
(5,405)

227
168
2,171
237
(8)
(171)

3
(2,778)

Year ended
28 February
2002

£°000
(1,728)

265

{1,463)

1,831
368

2003
£:000
(1,194)

55

666
(84)

(557}

Year ended
28 February
2003

£2000

{363)

(365)

368

Non-cash At the end of

changes
£000

£

the year
£'000

2,096
(265)

1,831

368

368




22. Significant non-cash transactions

During the year ended 28 February 2002 significant non-cash transactions arose from the
conversion of N Fisher’s loan to ordinary shares prior to the reverse acquisition {see note 18} and
the Internet Direct plc shares exchanged for HMH shares as a result of the reverse acquisition (see

note 16).

23, Financial instruments

The Board reviews and agrees policies for managing its financial risks as necessary. The principal
financial risks faced by Health Media Group are interest and exchange rare fluctuations. The main
financial instruments Health Media Group holds are cash deposits and its bank overdraft facilities.
The Group holds financial instruments to finance working capital for its current operations.

Surplus cash, in connection with the future funding of the business, is invested in bank deposits or
held on corporate money market deposit at the appropriate bank interest rate.

There is minimal foreign currency risk at the present time as almost all transactions are entered into
in local currency. The Group has no material currency exposures at 28 February 2002. The Group

does not trade in financial instruments.

Financial assets
The Group’s financial assets excluding short-term debtors:

As at As at As at

28 February 28 February 28 February

2001 2002 2003

£°000 £°000 £°000

Rent deposits 240 240 e
Cash and other deposits 2,096 368 3
2,336 608 3

Financial liabilities
The Group has no financial liabilities at the 28 February 2002 that required disclosure under
FRS13.

Fair values of financial instruments
The book and fair value of fnancial instruments are identical. Short term debtors and creditors
have been excluded from this disclosure as permitted by FRS 13.

Yours faithfully

BDO Stoy Hayward
Chartered Accountants
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PART V

Accountants’ report on Bybrook Limited

8 Baker Street
London W1U 31.L

BDO Stoy Haywar
Chartered Accountants

The Directors and Proposed Directors
Health Media Group pic

25 Upper Brook Street

London

WIK 7QD

The Directors

Arbuthnot Securities Limited
One Victoria Square
Birmingham

Bl 1BD

The Directors

Collins Stewart Limited
9th Floor

88 Wood Street
Lendon

EC2V 7QR

10 October 2003

Dear Sirs
Bybrook Limited {“Bybrook™ or the “Company”)

Introduction

We report on the financial information set out below. This financial information has been prepared
for inclusion in the admission document dated 10 October 2003 of Health Media Group plc.

Basis of preparation

The financial information is based on the audited consolidated financial statements of Bybrook for
the three vears ended 31 March 2003 (the “Relevant Period”) to which no adjustments were
considered necessary.

BDO Stoy Hayward, Chartered Accountants and Registered Auditors, 8 Baker Street London
W1U 3LL, have been auditors to Bybrook throughout the Relevant Period. Each of the audit
reports throughout the Relevant Period was unqualified.

Responsibility

Such financial statements are the responsibility of the directors of Bybrook who approved their
issue.

The directors of Health Media Group plc are responsible for the contents of the admission
document dated 10 October 2003 in which this report is included, and the proposed directors of
Health Media Group plc are responsible for certain parts thereof, as set out in Part VII of the
admission document.

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

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

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

irregularity or error.

Opinion

In our opinion, the financial information gives, for the purposes of the admission document dared
10 October 2003, a true and fair view of the state of affairs of the Company as at the dates stated
and of its consolidated profits and cash flows for the years then ended.

Consent

We consent to the inclusion in the admission document dated 10 October 2003 of this report and
accept responsibility for this report for the purposes of paragraph 45(1){b) of Schedule 1 to the
Public Offers of Securities Regulations 1995.

FINANCIAL INFORMATION

Accounting policies

The financial information has been prepared under the historical cost convention and in
accordance with applicable accounting standards. The following principal accounting policies
have been applied consistently in dealing with items which are considered material in relation to the

financial informarion:

Basis of consolidation

The consolidated financial information incorporates the financial information of the Company and
all of its subsidiary undertakings. The acquisition method of accounting has been used to
consolidate the results of subsidiary undertakings in the group accounts. The results of subsidiary
undertakings are included from the date of acquisition.

Intangible fixed assets and amortisation

Purchased goodwill on acquisition of a subsidiary is capitalised and amortised through the profit
and loss account over the directors’ estimate of its useful economic life that does not exceed 20

years.

Other purchased goodwill is capitalised and amortised through the profit and loss account over the
directors’ estimate of the useful economic life. The economic life for each asset within this category
is considered individually.

Turnover
Turnover represents sales to outside customers at invoiced amounts less value added tax.

Tangible assets
All tangible fixed assets are stated at cost less depreciation and any impairment recognised.
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Depreciation is provided to write off the cost, Jess estimated residual value, of all fixed assets over
their expected useful lives. It is calculated at the following rates on a straight line basis:

Leasehold improvements - over the term of the lease
Furniture and equipment — 3to 10 years
Motor vehicles — 4 years

Fixed asset investments
[nvestments held as fixed assets are stated at cost less any provision for impairment in value.

Impairments

The carrying values of fixed assets are reviewed for impairment when there is an indication that the
assets might be impaired. Impairment is determined by reference to the higher of net realisable value
and value in use.

Current dsset investments

[nvestments held as current assets are stated at the lower of cost and net realisable value. Equity
investments are included as current assets when regarded as available for sale.

Work in progress
Work in progress is valued at the lower of cost and net realisable value, except where substantially
complete in which case profit is included subject to any provisions for costs to completion.

Foreign currencies

Foreign currency transactions of individual companies are booked in local currency at the exchange
rate ruling on the date of the transaction. Foreign currency monetary assets and labilities are
rranstated into local currency at the rates of exchange ruling at the balance sheet date. Any
differences are taken to the profit and loss account.

The results of overseas operations are translated into sterling at the average rates of exchange
during the year and their balance sheets are translated into sterling at the rates of exchange ruling on
the balance sheet date. Exchange differences which arise from translation of the opening net assets
and results of foreign subsidiary undertakings are taken to reserves.

All other differences are taken to the profit and loss account with the exception of differences on
foreign currency borrowings, which, to the extent that they are used to finance or provide a hedge
against foreign equity investments, are taken directly to reserves to the extent of the exchange
difference arising on the net investment in these enterprises. Tax charges or credits that are directly
and solely attributable to such exchange differences are also taken to reserves.

Deferred taxation

The group accounts for taxation which is deferred or accelerated by reason of timing differences
which have originated but not reversed by the balance sheet date. Deferred tax assets are only
recognised to the extent that they are considered recoverable against future taxable profits.
Deferred tax liabilities and assets are not discounted.

Liguid resources
For the purposes of the cash flow statement, liquid resources are defined as current asset
investments and short term deposirs.

Financial instruments

Shost term debtors and creditors are not treated as financial assets or financial liabilities except for
the currency disclosures.

The group does not hold or issue derivative financial instruments for trading purposes.

Forward exchange contracts are used to fix the exchange rate of committed and anticipated foreign
currency transactions. Gains and losses arising on such hedges are not recognised until the
transaction occurs.

51



Operating leases
Annual rentals are charged to the profit and loss account on a straight-line basis over the lease term.

Pension costs
Company contriburions to the personal pension contribution scheme are charged to the profir and
loss account in the period in which they become payable.



Consolidated profit and loss accounts

Year Year Year
ended ended ended
31 March 31 March 31 March
Notes 2001 2002 2003
£000 £°000 £°000
Turnover
[Continuing operations 22053 24708 28,735 |
Acquisitions — . 418 |
| 1 22,053 24,708 29,153
Cost of sales 13,364 14,506 17,718
Gross profit 8,689 10,202 11,435
Administrative expenses 12,099 10,983 15,795
Operating loss
Continuing operations {3,410 (781) (4,395)
Acquisitions — — 35
2 (3,410 (781)  {4,360)
Interest receivable 1,269 985 766
Interest payable and similar charges 5 {400} {384) (169)
Loss on ordinary activities before taxation (2,541) {180) {3,763)
Tax on loss from ordinary activities 6 922 490 992
Loss on ordinary activities after taxation 19 {3,463} (670) {4,755)
Dividends (including non-equity} 7,19 — — 500
Retained loss {3,463) (670} (5,255)
Loss per share
Basic 8 £(85.37) £(16.57)  £{130.48)
All amounts relate to continuing activities at 31 March 2003
Statement of total recognised gains and losses
Year Year Year
ended ended ended
31 March 31 March 31 March
Notes 2001 2002 2003
£000 £000 £7000
Loss for the financial year 20 (3,463} (670} (4,755)
Exchange translation differences 20 739 (52) (423)
Total recognised gains and losses for the year (2,724) (722) (5,180;
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Consolidated balance sheets

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets
Work in progress
Debtors
Investments
Cash at bank and in hand

Creditors: amounts falling due within one year
Net current liabilities

Total assets less current Habilities

Creditors: amounts falling due after more than
one year

Provisions for liabilities and charges

Capital and reserves
Called up share capital
Share premium account
Capital redemption
Profit and loss account

Shareholders’ funds — equity
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Notes

10
11

12
13
14

15

15
17

18
19
19
19

20

As at As at As at
31 Marck 31 March 31 March
2001 2002 2003
£7000 £000 £7000
13,801 12,827 6,179
935 815 745
20,205 17,500 17,500
34,941 31,142 24,424
235 723 741
4,630 4,485 4,839
3,299 545 1,894
8,164 5,753 7,474
(10,975)  (6,111)  (7.676)
(2,811) (358) (202)
32,130 30,784 24222
(142) (115) (77)
(5.078)  (4,481)  (4,528)
26,910 26,188 12,617
1 1 1
1,405 1,405 1,405
25,504 24,782 18,211
26,910 26,188 19617




Consolidated cash flow statements

Net cash (outflow)/inflow from operating
activities
Returns on investments and servicing of
finance

Interest received

Interest paid

Net cash inflow from returns on investments
and servicing of finance
Taxation paid
Capital expenditure and financial investment
Purchase of tangible fixed assets
Purchase of intangible fixed assets
Sale of rangible fixed assets
Sale of fixed asset investment

Net cash (outflow)/inflow from capital
expenditure
Acquisitions and disposals
Purchase of subsidiary undertakings
Repayment of loan on behalf of vendor
recovered by way of dividend
Sale of business operation

Net cash inflow/{outflow) from acquisitions
and disposals

Cash (outflow)/inflow before management of
liquid resources and financing
Management of liquid resources

Sale of current asset investments

Cash inflow from management of liquid
resources
Financing

Repayment of loans

Redemption of ordinary share capiral

Cash outflow from financing

(Decrease)/increase in cash for the year

Notes

25

21

18

26,27

35

Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £000 £000
(441) 1,331 2,487
1,216 1,085 770
(400) (384) (154)
816 711 616
(4,016} (932) {1,227}
(399) (337) {316)
_ (86) —

19 32 7

— 2,500 —
(380) 2,109 £309)
{34) —_ (732}
— — {(289)
2,000 — —
1,966 — (1,021)
{2,049) 3,219 346
192 — -
192 - -
{2,395) (2,027) —n
{69) — (891)
(2,464) {2,027) (891)
{(4,321) 1,192 (345}




Notes to the consolidated financial information

1.  Turnover, profit and net assets

Turnover

Analysis by class of business:
Translation services
1.ocalisation services
Information services

Analysis by geographical market:
By destination
United Kingdom
Rest of Europe
United States of America
Japan
QOther

By origin
United Kingdom
Rest of Europe
United States of America

Japan

Profit/(loss) before taxation

Analysis by class of business:
Translation services
Localisation services
Information services

Analysis by geographical marker:
By origin

United Kingdom

Rest of Europe

United States of America

Japan
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Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£7000 £°000 £°000
15,317 17,996 22,385
3,923 3,554 3,901
2,813 3,158 2,867
22,053 24,708 29,153
4,230 4,479 4,459
10,667 12,034 15,211
5,042 5,508 6,519
2,045 2,601 2,822
69 86 142
22,053 24,708 29,153
14,859 18,363 22,021
543 524 556
4,649 3,794 4,180
2,002 2,027 2,3%6
22,053 24,708 29,153
Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £000 £000
2,306 1,858 3,554
(5,342} {3,233) (8,166}
495 1,195 849
(2,541) (180) {3,763}
2,920 3,100 4287
(112) (18) (1)
(5,330)  (3.325) (8,311
(19) 63 262
(2,541; (180) (3,763}




Net assets As at As at As at
31 Marck 31 March 31 March

2001 2002 2003
£000 £°000 £°000

Analysis by class of business:
Translarion services 34,266 35,994 35,652
Localisation services (§,636) (11,6898 (18,714}
Information services 1,280 2,092 2,679

26,910 26,188 19,617

Analysis by geographical market:

By origin
United Kingdom 35,649 38,246 38,273
Rest of Europe 117 99 220
United States of America (8,932)  (12,260) {19,138}
Japan 76 103 262

26,910 26,188 19,617

2. Operating loss

This is arrived at after charging/{crediting}: Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £:000 £°000
Depreciation 429 423 377
Impairment of goodwill - relating to RWS Group LLC” 2,007 e 5,760
Amortisation of goodwill ~ relating to RWS Group LLC” 542 508 481
Amortisation of goodwill - relating to rest of the group 476 508 518
Hire of plant and machinery — operating leases §0 113 117
Hire of other assets — operating leases 1,035 1,219 1,218
Auditors’ remuneration
audit services 102 164 89
non-audit services 37 68 68
Exchange differences {164} (80) 168
Provisions against diminution in value of investments 58 205 —
Loss on disposal of fixed asset 7 — 12
Profit on disposal of current assets {385) — —

*including intermediate holding companies Brooklet Limited and Watertone Limited

3. Employees
The average number of employees during the year, including executive directors, was:

Year Year Year

ended ended ended

31 Marchk 31 March 31 March

2001 2002 2003

Number Numiber Number

Production 311 312 310
Administrative 81 94 90
392 406 400
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Staff costs for all employees, including executive directors, consist of:

Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £000 £000
Wages and salaries 11,766 11,827 11,943
Social security costs 787 1,170 1,209
Pension costs 74 170 191
12,627 13,167 13,343
There were pension contributions of £12,069 outstanding at 31 March 2003.
4.  Directors’ remuneration
Basic salary
(including Benefits in
bonus) kind Pension Total
£°000 £°000 £7000 £°000
Year ended 31 March 2001
A S Brode 150 12 18 180
M A McCarthy 76 — 1 77
T Jones 7 — — 7
233 12 19 264
Year ended 31 March 2002
A S Brode 163 13 21 199
M A McCarthy 101 — 3 104
266 13 24 303
Year ended 31 March 2003
A S Brode 220 1 22 243
M A McCarthy 112 —_— 3 115
332 i 23 358
Benefirs in kind include car and private health care benehts.
5. Interest payable and similar charges
Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£'000 £000 £°000
Interest on bank loans and overdrafts 265 369 153
Interest on other loans 135 15 16
400 384 169
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6.  Taxation on loss from ordinary activities

Analysis of tax charge:
Corporation tax
Overprovision 1n prior years
Overseas taxation

Toral current tax charge
Deferred taxation

Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £'000 £°000
949 1,141 898
(27 (37) {28)
-— 30 122
972 1,134 992
— (644) —
922 490 992

The tax assessed for the year is higher than the standard rate of corporation tax in the UK. The

differences are explained below:

Loss on ordinary activities before tax

Loss on ordinary activities at the standard rate of
corporation tax in the UK of 30%

Effect of:

Expenses not deductible

Provision for loss on investment

Goodwill amortisation and impairment loss not
deductibie

Capital allowances in excess of depreciation
Utilised overseas losses

Unrelieved overseas losses

Owerseas taxation

Differences in tax rates

Underprovision in current year

Overprovision in prior year

Other movements

7. Dividends

Ordinary dividends
Interim of £12.94 per share

Year Year
ended ended
31 March 31 March
2001 2002
£°000 £000
(2,541} {180
(762) {54}
177 25
— 61

— 289
(28) 14
1,602 819
— 30
{17) {1}
(24} {4)
{27) (37}

1 {8)

922 1,134
Year Year
ended ended
31 March 31 March
2001 2002
£000 £°000

Year
ended

31 March
2003
£°000
(3,763)

(1,129)

(27)

2,028
17

Year
ended

31 March
2003
£°000

500




8.  Losses per share

Losses per ordinary share have been calculated using the weighted average number of shares in
issue during the relevant financial periods. The weighted average number of equity shares in issue

and the losses after tax are as foliows:

Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
) Number — Nuwmber — Number
Weighted average number of equity shares 40,564 40,425 40,275
£°000 £000 £°000
Losses after tax (3,463) (670) (5,255)
9,  Intangible assets
Gooduwill
£°000
Cost '
As at 1 April 2000 19,677
Additions 212
Exchange adjustment 1,191
As at 31 March 2001 20,480
Additions 86
As ar 31 March 2002 20,566
Additions 683
Exchange adjustment (1,107)
As at 31 March 2003 20,142
Amortisation
As at 1 April 2000 3,537
Provided for the year 1,018
Provided for impairment 2,007
Exchange adjustment 117
As at 31 March 2001 6,679
Provided for the year 1,016
Provided for impairment 44
As at 31 March 2002 7,739
Provided for the year 999
Provided for impairment 5.760
Exchange adjustment (535)
As at 31 March 2003 13,963
Net book value
As at 31 March 2000 15,540
As at 31 March 2001 13,801
As at 31 March 2002 12,827
As at 31 March 2003 6,179
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The net book value of goodwill arising on consolidation and the net book value of other goodwill is

as follows:

As at 31 March 2000
As at 31 March 2001
As at 31 March 2002
As at 31 March 2003

10. Tangible assets

Cost

As at 1 April 2000
Additions
Reclassifications
Disposals

Exchange adjustment

As at 31 March 2001

Additions

Reclassifications

Disposals

Elimination of fully depreciated assets
Exchange adjustment

As at 31 March 2002

Additions

Subsidiary undertaking acquired
Disposals

Elimination of fully depreciated assets
Exchange adjustment

As at 31 March 2003

Depreciation

As at 1 April 2000
Provided for the year
Reclassifications
Disposals

Exchange adjustment

As at 31 March 2001

Provided for the year
Reclassifications

Disposals

Elimination of fully depreciated assets
Exchange adjustment

As at 31 March 2002

Provided for the year

Subsidiary undertaking acquired
Disposals

Elimination of fully depreciated assets
Exchange adjustment

As at 31 March 2003

Leasehold
improvements

£000

485
25
98

(87)

521

Motor
vebicles
£'000

136
20

1)
2

117

Goodwill on Other

consolidation goodwill

£°000 £000

15,540 —

13,626 175

12,602 225

6,075 104
Fixtures and

equipment Total

£°000 £°000

2,855 3,476

354 399

(98} —

(80) (208)

58 60

3,089 3,727

282 337

81 -

(12) (72)

{1,893) (2,028)

(2} {2}

1,545 1,962

281 316

303 303

(44) (70}

(317) (317)

(59) (61)

1,709 2,133

2,190 2,511

368 429

(22) -

(69) (182)

30 34

2,497 2,792

346 423

55 -

{(4) (39)

(1,893) (2,028

(1) (1)

1,000 1,147

317 377

272 272

(28) 1)

(317} (317}

(40} (40}

1,204 1,388




Leasehold
improvements
£°000

Wet book value
As at 31 March 2000 198
As ar 31 March 2001 26,%
As at 31 March 2002 241
As at 31 March 2003 228

11. Fixed asset investments

Cost
As at 1 April 2000
Additions

As at 31 March 2001

Transfer to current assets

Disposals

As ai 31 March 2002 and 31 March 2003
Provision

As at 1 April 2000
Provision for the year

As at 31 March 2001
Transfer {0 current assets

As ar 31 March 2002 and 31 March 2003

Net book value
As at 31 March 2000

As at 31 March 2001
As at 31 March 2002
As at 31 March 2003

Motor
Vehicles
£000

162

Loan
notes

£°000

20,000

20,000

(2,500)
17,500

20,000

b

20,000

Fixtures and

equipment Total
£000 £°000

665 965

592 935

545 8§15

505 745

Listed

investments Total
£000 £°000
—_ 20,000

263 263
263 20,263
(263) (263}

—_ {2,500}

— 17,500

58 58

58 58
{58} (58)

— 20,000

205 20,205

— 17,500

— 17,500

The loan notes are repayable in full on 25 January 2005. Interest is received on 30 June and
31 December of each year in arrears at 0.25 per cent below six month LIBOR at the start of the
period. On request the loan notes may be redeemed at par on 30 June or 31 December of each year.

As at 31 March 2007 the market value of the other listed investments held by the group was

£205,000.
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Subsidiary undertakings

The following were subsidiary undertakings at 31 March 2003 and all have been included in the

consolidated financial information:

Nawne

RWS Group plc
RWS Translations Limited

RWS Information Limited

Lawyers’ and Merchants’ Translation
Bureau Inc
Askus Translation Services Limited

RWS Group GmbH

Watertone Limited
RWS Group LLC
KK RWS Group

Plastics Translations Limited®
RWS (Overseas) Limited
Brooklet Limited*

Edgeworth King & Co. Limited
Ad-Ex (Translations) Limited

Furopean Law Translations Limited
Translation & Language Consultants
{International) Limited

Chemica! Translations Limited
Trademark Searches Limited

ACJV Limited

Proportion of
voting rights

Country of and ordinary

incorporation
or registration
England
England

England

USA
Eire
Germany

England
USA
Japan

England
England
England
England
England

England
England

England
England
England

*held directly. All other subsidiaries are held indirectly.

share capital

held

100%
100%

100%

100%
100%
100%

100%
100%
100%

100%
100%
100%
100%
100%

100%
100%

100%
100%
100%

Nature of business

Holding company
Technical and legal
translations

Patent and
sechnical information
searches

Technical and legal
translations
Technical and legal
translations
Technical and legal
transiations
Holding company
Language localisation
Technical and legal
rransfations
Holding company
Holding company
Hoiding company
Dormant

Technical and legal
translations
Dormant

Dormant

Dormant
Dormant
Dormant

For all undertakings listed above, the country of operation is the same as its country of

incorporation or registration.

12. Work in progress

Translations, searches and localisations
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As at

31 March
2001
£000
235

As at As at

31 March 31 March
2002 2603
£2000 £°000
723 741




13. Debtors

Trade debtors
Prepayments and accrued income

Other debtors

All amouants fall due for payment within one year.

14. Current asset investments

Cost of listed investments transferred from fixed asset
investments

Impairment transferred from fixed asset investments
Provision for the year

Net book value at the end of the year

Market value

15.  Creditors
Amounts falling due within one year

Bank overdrafts (secured)

Bank Joan {secured)

Trade creditors

Other creditors

Tax and social security creditor
Proposed dividend
Corporation tax

Accruals and deferred income

As at As ar Asat

31 March 31 March 31 March
2001 2002 2003
£°000 £7000 £°000
4,149 3,990 4,232
361 489 542

120 6 65
4,630 4,485 4,839

As at As at As at

31 March 31 March 31 March
2001 2002 2003
£°000 £7000 £2000

— 263 —_-

— (58) —_—

— (205) —

— 123 59

As at As at As at

31 March 31 March 31 March
2001 20602 2003
£000 £°000 £:000
4,851 905 2,599
2,056 - —
795 1,594 1,605
1,166 889 512
298 388 552

—_ — 500

916 1,117 882

893 1,218 1,026
106,975 6,111 7,676

The bank overdrafts are secured by a floating charge over certain of the group’s assets.

The bank loans are secured by a fixed and floating charge over certain of the group’s assets.

Amounts falling due after more than one year

Other creditors
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As at As at As at

31 Marck 31 March 31 March
2001 2002 2003
£1000 £°000 £°600
142 1135 77

142 115 77




Financial Habilities are due:

As at As at As at
31 March 31 March 31 March
2001 2002 2003
£7000 £°0060 £°0060

Loans
- in one year or less 2,056 —- o
2,056 — —_

On 1 March 2001, the group acquired the business of Hogg Silver & Co, and the directors
estimated that the rotal deferred consideration, which is contingent on future revenues, would

amount to £178,000.

Other creditors above shows the amounts that fall due for payment after more than one year, at the
year ends.

16. Financial instruments

The group’s financial instruments comprise borrowings, forward exchange contracts, cash and
various items such as trade debtors and trade creditors etc. that arise directly from its operations.
Working capital requirements are met out of floating rate overdrafts and retained profits. It is not
group policy to trade in financial instruments.

Liquidity risk
The interest rate profile of the group is shown below:
Floating
rate  Fixed raie
borrowings borrowings

L1060 £°060

Asat 31 March 2001
Sterling 4,851 1,200
S dollar — 856
4,851 2,056

As ar 31 March 2002
Sterling 905 —

As at 31 March 2003
Sterling 144 -
US Dollar 2,455 —

Borrowings in 2001 comprise a £1,200,000 loan and a US$1,215,600 loan. The loans were due for
repayment within one year.

Interest was charged on the sterling loan and US Dollar loan at 1.7125% above LIBOR.

Foreign currency risk

The group had one significant overseas subsidiary in the United States (RWS Group LLC) whose
revenues and expenses are denominated entirely in US Dollars. The US Dollar loan represented a
partial hedge against the investment in this subsidiary. It was repaid in the vear ended 31 March

2002,

The group also has an exposure to fluctuations in euro. The group’s policy is to minimise currency
exposure through forward exchange contracts,

Unrecognised gains on hedges at the 31 March 2003 were £52,749. These contracts expire withina

period of twelve months or fess.
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17. Provision for liabilities and charges

As at As at As at
31 March 31 March 31 March
2001 2002 2003
£°000 £°000 £°000
Deferred taxation {see below) 5,078 4 434 4,434
Other provisions (see below) — 47 94
5,078 4,481 4,528
Deferred taxation
At beginning of year 5,078 5,078 4,434
Credit to the profit and loss account —— (644} —
At end of year 5,078 4,434 4,434
Deferred tax on gain on disposal of fixed asset 5,078 4,434 4,434
Other provisions
At beginning of year — — 47
Charge to the profit and loss account - 47 47
At end of year e 47 94

Other provisions include amounts payable to certain employees, previously vendors of a business
acquired by the group in 2000, on the achievement of revenue growth over a specific period.

18. Share capital

As at Asat As at
31 March 31 Marck 31 March
2001 2002 2005
£°000 £000 £°000

Authorised
91,000 ordinary shares of £0.01 each 1 1 1
9,000 *A’ ordinary shares of £0.01 each — — —
1 1 1

Allotted, called up and fully paid

29,625 (2001 — 31,4285, 2002 — 31,425) ordinary shares

of £0.01 each 1 1 1
9,000 ‘A’ ordinary shares of £0.01 each — — —_

The ordinary and ‘A’ ordinary shares rank pari passu in respect of all rights.

On 12 February 2001 the Company purchased for cancellation 159 ordinary £0.01 shares for an
aggregate consideration of £68,972. Movement on the capital redemption reserve was as follows:

£
At 1 April 2000 20
Repurchase of own shares 2
At 31 March 2001 22
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On 24 February 2003, the Company purchased for cancellation 1,800 ordinary £0.01 shares for an
aggregate consideration of £891,361. Movement on the capital redemption reserve was as follows:

At 1 April 2002
Repurchase of own shares

At 31 March 2003

19. Reserves

At 1 April 2000
Repurchase of own shares
Unrealised exchange loss
Loss for the year

As at 31 March 2001
Unrealised exchange loss
Loss for the year

As at 31 March 2002
Repurchase of own shares
Unrealised exchange loss
Dividend

Loss for the year
As at 31 March 2003

90. Reconciliation of movements in shareholders’ funds

At the beginning of the year
Repurchase of own shares
Loss for the year

Dividend

Unrealised exchange loss

At the end of the year

£
22
18
40

Share Profit

premium Capital  and loss
account redemption account Total
£000 £°000 £°000 £°000
1,405 — 28,297 29,702
— — {69} {69)
— — 739 739
— . [3.463)  (3,463)
1,405 e 25,504 26,909
— - (52) {52)
— — (670) (670)
1,405 24782 26,187
— — (891) (891}
— — (425) (425)
— — (500) (500}
_ - (4,755)  {4,755)
1,405 — 18,211 19,616
As at As at Asat
31 March 31 March 31 March
2001 2002 2003
£000 £7000 £°000
29703 26910 26,188
[69) — (891)
(3,463) (670) (4,755)
— — (500)
739 (52) {425}
26,910 26,188 19,617
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21.  Acquisitions
On 14 November 2002, the group acquired Ad-Ex {Translations) Limited for a cash consideration
of £698,320.

In calculating the goodwill arising on consolidation as at 31 March 2003, the fair values
represented the book values of the net assets acquired.

£°000
Fixed assets
Tangible fixed assets 31
Intangible assets 8
39
Current assets
Debtors 380
Total assets 419
Liabilities
Creditors (81)
Net assets acquired 338
Goodwill 683
Purchase consideration 1,021
Satisfied by:
Cash 698
Repayment of loan on behalf of vendor recovered by way of dividend 289
Cost of acquisition 34
1,021

22. Pensions
Company contributions to the personal pension contribution scheme are charged to the profir and
loss account in the period in which they become payable.

23. Commitments
Annual commitment under operating leases
The following are the annual commitments under non-cancellable operating leases:

As at As gt As gt
31 March 31 March 31 March
2001 2002 2003
Land and Land and Land and

buildings — Other buildings — Other buildings  Other
£000  £000  £000  £000  £000  £000

Operating leases which expire:

Within one year 40 — — — 172

In two to five years 443 87 703 113 488 146

Over five years 552 51 532 — 494 —
1,035 138 1,235 113 1,154 152
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As at As at As at
31 March 31 March 31 March
2001 2002 2003
£000 £°000 £°000
Forward foreign exchange contracts — e Mi,E(E
Capital commitments
Contracted for but not provided — 113 15
24, Related party transactions
Other than as disclosed in note 28, there were no related party transactions.
25. Reconciliation of operating loss to net cash flow from operating activities
Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £°000 £000
Operating loss {3,410) (781} (4,360)
Amortisation and impairment of intangible assets 3,025 1,060 6,759
Depreciation 429 423 377
[ncrease in work in progress (47) (488) (1%8)
(Increase)/decrease in debtors (60) 35 30
Increase/(decrease) in creditors 106 910 (528)
Exchange {gains)/losses (164) (80} 168
Loss on sale of tangible fixed assets 7 e 12
Profit on sale of current asset investment {385) — —
Write down of fixed/current asset investment 58 205 —
Other provisions — 47 47
Net cash (outflow)/inflow from operating activities (441) 1,331 2,487
26. Reconciliation of net cash flow to movement in net debt
Year Year Year
ended ended ended
31 March 31 March 31 March
2001 2002 2003
£°000 £°000 £°000
(Decrease)/increase in cash in the year (4,321) 1,192 (345)
Cash outflow from decrease in debt financing 2,395 2,027 —
Change in net debt resulting from cash flows (1,926) 3,219 (345)
Exchange differences on foreign currency loan (197) 29 —
Movement in net debt in the year {2,123) 3,248 (345}
Net debt ar the beginning of the year (1,485) (3,608} B (360)
Net debt at the end of the year {note 27} (3,608) (360) (705
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27.  Analysis of net debt

Year ended 31 March 2001
Cash in hand, at bank
Overdrafts

Cash

Debt due after one year
Debt due within one year

Total

Year ended 31 March 2002
Cash in hand, at bank
Overdrafts

Cash

Debt due after one year
Debt due within one year

Total

Year ended 31 March 2003
Cash in hand, at bank
Overdrafts

Cash

Debt due after one year
Debt due within one year

Total

28. Post balance sheet events

At start of Cask  Non-cash  Fxchange At the end
the year flotw changes movement of the year
£7000 £°000 £°000 £000 £°000
2,972 327 - — 3,299
(203} (4,648) — — (4,851)
2,769 (4,321} — — {1,552)
{1,942) — 1,942 —_ —
(2,312} 2,395 (1,942) (197) (2,056)
{1,485) (1,926) — {197) (3,608)
3,299 (2,754) — — 545
(4,851 3,946 — — (905)
S552) 1,192 — e (360)
(2,056) 2,027 _— 29 e
(3,608) 3,219 - 29 (360)
$45 1,349 — — 1,894
(905) {1,694} — —_— (2,599)
{360} (345) — - {705)
(360) (345) — — (705}

On 25 July 2003, the directors transferred KK RWS Group from RWS Group LLC to RWS

(Overseas} Limited.

On 6 October 2003, conditional upon and with effect from completion of the Acquisition
Agreement, Bybrook declared an ordinary dividend of £10 milfion {£258.90 per share).

On 7 October 2003, Watertone Limited and its ultimate subsidiaries Brooklet Limited and RWS
Group LLC (the “RWS LLC group”) was sold for £500 ro the sharcholders of the Company (other

than 3i Group pic}.
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The financial information relating to the RWS LLC group for the Relevant Period is set out below:

RWS LLC group consolidated profit and loss acc

Tumover
Cost of sales

Gross profit

Administrative eXpenses

Operating loss

Interest receivable

Interest payable and similar charges

Loss on ordinary activities before taxation
Tax on loss from ordinary activities

Loss on ordinary activities after taxation and
retained for the year

RWS LLC group consolidated balance sheets

Fixed assets
Intangible assets
Tangible assets

Current assets

Working in progress
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
Capital redemprion reserve
Profit and loss account

Shareholders’ deficit — equity

ounts

Year

ended

31 March

2001

£'000

3,923

3,241

682
(5,982)

(5,300)

(660}

(5,960)
213

(5,747}

As at
31 March
2001
£°000

7234
273

7,507

Year
ended

31 March
2002
£000

3,554
2,563

991
(4,180)

(3,189)

As at
31 March
2002
£7000

6,813
230

7,043

159
762
21

942
(1,425

(483)

[—

Year
ended

31 March
2003
£7000
3,901
2,794

1,107
(9,316)

(8,209)

As at
31 March
2003
£000




RWS LLC group consolidated cash flow statements

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

Interest paid

Net cash outflow from returns on mvestments and
servicing of finance

Taxation paid

Capital expenditure and financial investment
Purchase of tangible fixed assets

Sale of rangible fixed assets

Purchase of intangible fixed assets

Net cash outflow from capital expenditure

Cash cutflow before management of liquid
resources and financing

Financing

Repayment of bank loans

Issue of ordinary shares

Acquisition of subsidiary shares

Group funding

Increase in cash for the year

Yours faithfully

BDO Stov Hayward
Chartered Accountants

Year
ended

31 March

2001
£'000

{2,000)

{660)

(660)
214

{163)

{2,609}

{1,224}
735

3,104

Year
ended

31 March
2002
£000
(2,045}

(540)

{540}

Year
ended

31 March
2003
£°000

(1,726)

(677)

(677
196

(27)




PART VI

Unaudited pro forma statement of consolidated net assets for the Enlarged Group

The following unaudited pro forma statement of consolidated net assets of the Enlarged Group
following the Proposals has been prepared for illustrative purposes only to provide information
about the impact of the Proposals on the Group and because of its nature may not give a true
reflection of the financial position of the Enlarged Group. It has been prepared on the basis that the
Proposals were undertaken as at 28 February 2003 and on the basis set out in the notes:

o w_{-\djustments
Group Pro forma
At net assets
28 February of the
2003  Bybrook RWSLLC Disposal Transaction Enlarged
{note 1) (note 2) (note 3) (note 4) inote ) Group

£000 £7000 £000 £000 £°000 £°000
Fixed assets
Intangible assets —_— 6,179 — m— 33,673 39,852
Tangible assets —- 745 (98) —_ —— 647
Investments - 17,500 — — — 17,500

—_ 24,424 (98} — 33,673 57,999
Current assets
Work in progress — 741 {39} — — 702
Debtors — 4,839 (591) 291 — 4,539
Cash at bank and in
hand 3 1,894 {86} — (1,450)" 361
3 7 474 (716) 291 (1,450) 5,602

Creditors: amounts
falling due within
one year (58) (7,676) 891 (208)  (10,000) {17,051}
Net current assets (55} (202) 175 83 (11,450) (11,449}

Creditors: amounts

falling due within

one year o (77} 17,968 (17,968} — (77)
Provisions for

abilities and

charges — {4,528} — e —_— (4,528)

Net (liabilities)/assets 55) 19,617 18,045 (17,885) 22,223 41,945
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Nates
The pro forma statement of net assets has been prepared on the following bases:

1 The ner assets of the Group at 28 February 2003 have been extracted from the Accountants’ Report set out in Part IV of this
document.

2 The consolidated net assets of Bybrook at 31 March 5003 have been exeracted from the Accountants’ Report set out in Part Vof
this document.

3. The net assets of RWS LLC at 31 March 2003 have been extracted from note 28 (post balance sheer events) of the Accountants’

Report set out in Part V of this document.
4. The reversal of consolidation adjustments in Bybrook following the disposal of RWS LLC reflecting:

¢ the elimination of intra-group debtor balances of £2.255 million in RWS LLC to the Bybrook Group which had been
eliminated on consolidarion, fess £1.964 million whick relates co the escimated profit thar will arise on the disposal of RWS
Japan within RWS LLC, following the rearganisation of Bybrook prioe 1o the Proposals; and

e che ehimination of intra-group creditor batances of £0.208 million {due with in one year) and £17.968 million {due after one
year), in RWS LLC to the Bybrook Group, hoth of which had been climinated on consolidation.

The unaudited pro forma consolidated statement of net assets at 28 February 2003 gives effect to the Acquisition as follows:

3.
£'000
Consideration for the Acquisition being 37,320,064 New Ordinary Shares at the Placing Price 42,000
Comnsolidated nert assets of Bybrook (sum of notes 2, 3 and 4) (39,777
Elimination of historical goodwill on consolidation not previously ser off against reserves 6,075
Pre-completion dividend to be paid to the Vendors 16,000
Estimated transaction costs (net of any applicable VAT) 1,450
Goodwill on consolidation 39,748
The pro forma adjustments 1o reflect the Acquisition can be summarised as follows:
Pro forma adjustments £°000
fa)  Intangible assets
Elimination of historical Bybrook goodwill not previously set off against reserves {6,075)
Goodwill on consolidation 39,748
33,673
(b}  Cash at bank and in hand
Estimated transaction costs {net of any applicable VAT) (1,450
() Creditovs: amounts falling due within one year
10,000

Pre-completien dividend to be paid to the Vendors

6. MNoadiustments have been made to reflect the zrading resulzs of Group since the balance sheet date, rhe profit/loss on the disposal of
RWS LLC or any fair value adjustments to the book valae of the ner assets of the Bybrook Group.
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PART VI

Additional information

Responsibility

The Existing Directors, whose names, business addresses and functions are set out on page 4, accept
responsibility for the information contained in this document {other than that relating to Bybrook, the
Proposed Directors and members of the Concert Party, and their respective immediate families, related
trusts and connected persons). To the best of the knowledge and belief of the Existing Directors {who
have taken all reasonable care to ensure that such s the case} the information contained in this
document for which they are responsible is in accordance with the facts and does not omit anything
likely to affect the import of such information.

The Proposed Directors, whose names, business addresses and functions are set out on page 4, accept
responsibility for the information contained in this document relating to Bybrook, the Proposed
Directors and members of the Concert Party, and their respective immediate families, related trusts and
connected persons. To the best of the knowledge and belief of the Proposed Directors (who have taken
all reasonable care to ensure that such is the case), the information contained in this document for
which they are responsible is in accordance with the facts and does not omit anything likely to affect the
import of such information.

The Company

On 16 December 1994 the Company was incorporated in England and Wales underthe Actasa private
company limited by shares with the name Interner Direct Limited and with registered number
3002645, On 11 April 20600 the Company re-registered as a public limited company with the name
Internet Direct plc and on 13 August 2001 the name of the Company was changed to Health Media

Group ple.
Following the Acquisition, Bybrook will become a wholly-owned subsidiary of the Company.

The principal legislation under which the Company operates is the Act and regulations made
therennder.

The Company’s registered office, which is also its principal place of business, is 25 Upper Brook Street,
Mayfair, London WIIK 7QD.

The liability of the members of the Company is limited to amounts, if any, unpaid on the shares issued
to thertt.

Share Capital

The current authorised share capital of the Company is £10,000,000 divided into 40,000,000

Ordinary Shares of which 23,104,748 have been issued and are fully paid up. Immediately following

Admission the authorised share capital of the Company will be £10,753,082.25 divided into

100,000,000 Ozdinary Shares of 5p each and §,753,082,252 Deferred Shares of which 37,782,158

Ordinary Shares and 5,753,082,252 Deferred Shares will be issued and fally paid up (ignoring fractions

that may arise pursuant to the Capital Restructuring).

As at 9 October 2003 (being the latest practicable date prior to the publication of this document) the

only options and warrants to subscribe for Ordinary Shares were those granted to Westpool Investment

Trust ple and those granted, conditional on Admission, to certain emplovees of the Enlarged Group,

Adrian Bradshaw, Peter Mountford and Collins Stewart. The options to be granted to Adrian

Bradshaw and Peter Mountford are also conditional on the Resolutions being passed. Details of these

options are set out in paragraphs 7 and 8 of this Part VIL

Upon the passing of the Resolutions set out in the notice of EGM and such Resolutions becoming

uncenditional:

(i} the authorised share capital of the Company will be increased from £10,000,000 to
£10,753,082.25 divided into 100,000,000 Ordinary Shares of Sp each and §,753,082,252
Deferred Shares;

(i) the directors will be aurhorised until 9 November 2008, in place of the existing authorities, to
allot relevant securities for the purposes of Section 80 of the Act:

(a) uptoanaggregate nominal amount 0f £1,866,003.20 in connection with the allotment and
issue of the New Ordinary Shares;
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4.

(b} up to an aggregate nominal amount of £226,692.70 in connection with the grant of the
Options; and

{¢) otherwise than pursuantto paragraphs (c)(il}{a) and (b} above, £629,702.60;

(it} the directors will be authorised and empowered pursuant to Section 93 of the Act, in place of the
existing power, to allot equity securitics until the date 15 months after the passing of the
Resolution or, if earlier, the conclusion of the annual general meeting of the Company to be held
in 2004, as if Section 89(1} of the Act did nor apply to the allotment of any such securities,
provided that such power is Jimited to allotments to be made:

fa)  pursuant o the authority referred to in paragraph (c)(ii)(a) and (b} above;

(b} inconnection with a rights issue, open offer or other pre-emptive offers in favour of holders
of Ordinary Shares; and

(¢)  otherwise than in connection with paragraphs {iii} {a) and (b} above, £94,455.35.

The provisions of Sections 89(1} of the Act {which confer on shareholders rights of pre-emption in
respect of the allotment of securities which are, or are to be, paid up in cash other than by way of
allotment to emmployees under any employees’ share scheme as defined in Section 743 of the Actj apply
to the authorised but unissued ordinary share capiral of the Company 0 the extent not disapplied as
described in paragraph 3{c}{iii} above. This disapplication will give the directors limited flexibility to
issue shares for cash following Admission. Subject to certain limited exceptions, unless the approval of
shareholders in general meeting is obtained, the Company must normally offer Ordinary Shares to be
issued for cash to existing holders of Ordinary Shares on a pro raa basis. No such issue is presently in
contemptation.

Shortly before Admission, subject to the passing of the Resolutions, the Placing Shares and Vendor
Shares will be allotted and will, on Admission, be issued pursuant to a resofution of the Board or a duly
authorised committee thereof.

The Articles permit the holding and transfer of Ordinary Shares under CREST. CREST is a paperless
sectiement procedure enabling securities to be evidenced otherwise than by certificate and transferred
otherwise than by written instrument. The Existing Ordinary Shares are in registered form and
uncertificated form. The Directors will apply for the New Ordinary Shares to be admitted 1o CREST.
Definitive Share certificates will be issued in respect of the New Ordinary Shares and are expected to be
despatched by first class post by no later than 18 November 2003. There will be no temporary or
renounceable documents of title. None of the New Ordinary Shares is being marketed or being made
availahle to the public otherwise than pursuant to the Placing.

Save for a rotal of 220,000 Ordinary Shares issued in February 2002 to the Company’s Employee Share
Ownership Trust, no share capital of the Company has been issued fully or partly paid up for cash or
otherwise within the two years preceding the date of this document.

Save for the options and warrants referred to in paragraphs 7 and 8 of this Part VII of this decument, no
share or loan capital of the Company is under option or agreed, conditionally or anconditionally, to be
put under option.

Save for the issue of the Vendor Shares and the Placing Shares pursuant to the Acquisition Agreement
and any new Ordinary Shares to be issued pursuant to the options and warrants referred to in
paragraphs 7 and 8 of this Part VIi, there is no present intention to issue either, fully or partly paid up
for cash or otherwise any of the authorised but unissued share capital of the Company.

Adrian Bradshaw, Andrew Brode, James Golfar, Gavin Kaye and Peter Mountford have agreed to the
cancellation of their existing options and warrants over Ordinary Shares which means that other than
the Options and the warrants issued to Westpoo! Investment Trust ple all the options and warrants
issued by the Company prior to today have either lapsed or been waived.

Memorandum and Articles of Association

The Memorandum of Association of the Company provides that the Company’s principal object is to carry
on business as a general commercial company. The objects of the Company are set out in fullin clause 4 of the
Memorandum of Association, which is available for inspection at the address specified in paragraph 16 of

this Part VII.
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The Articles include provisions to the following effect:

{a)

Voting

At a general meeting of the Company, subject toany rights or restrictions artaching to any shares, on a
show of hands every shareholder present in persemn, or in the case of a corporation present by a duly
authorised representative, has one vote. On a poil every shareholder has one vote for every share of
which he is the holder. No shareholder may attend or vote ata general meeting in respect of any share
field by him, or exercise any other right in respect of such share, unless all calls payable by him to the
Company in respect of such share have been paid.

Dividends

Subject to the Articles and the rights atrached to any shares, all dividends are to be declared and paid
according to the amounts paid up {otherwise than in advance of calls) on the nominal value of the
shares during the period in respect of which the dividend is paid or otherwise in accordance with the
rerms concerning ensitlement to dividends on which such shares were issued. All unclaimed dividends
may be made use of by the Board for the benefit of the Company antil claimed. Any dividend unclaimed
after a period of tweive years shall revert to the Company.

Return of capital

On a winding up of the Company any surplus assets will be divided berween shareholders according to
the respective amounts paid up or credited as paid up in respect of the nominal amount of the shares
held by them, subject to any rights attaching to any shares. The liquidator may divide the assets of the
Company among the sharehoiders, set the value he deems fair on any property of the Company and
determine how the division is to be carried out between shareholders or ciasses of shareholders, subject
to any sanction then required by law. The liquidazor may not distribute to a shareholder without his
copsent an asset to which there is attached a liability or potential liability for the owner.

None of the shares are redeemable by the Company, although in certain clrcumstances the Company
may be permitted to purchase its shares in accordance with the Act.

Share transfers

The Board may refuse 1o register cransfer of a certificated share which is in respect of a partly paid
share, is in favour of more than four transferees, is not duly stamped {if required) or is not delivered for
registration with the appropriate evidence of the transferor’s titie to the Company’s registered office or
such other place as the Board may decide.

The Board is required to register a cransfer of an uncertificated share {a share in CREST) in accordance
with the CREST Regulations, except that the Board may refuse (subjectto any relevant requirements of
the London Stock Exchange) to register any such transfer which is in favour of more than four persons
jointly or in any other circumstances permitted by the CREST Regulations.

I£ the Board refuses to register a share cransfer, it must send potice of the refusal to the transferee within
rwo months following the delivery of the transfer to the Company. No fee is chargeable by the
Company for the registration of a share cransfer. The registration of share transfers may be suspended
at such times and for such periods (20t exceeding 30 daysinany year) as the Board may decide (subject,
where applicable, to the consent of the operator of the CREST system, CRESTCo Limited}.

1 the Company gives a notice under Section 212 of the Act (the “Section 212 Notice™) in relation to any
shares to their holder or t0 another person appearing o be interested in such shares and the recipient
fails to give the Company the information required within 14 days after the date of the notice, such
holder is not entitled {(unless the Board otherwise decides) to attend a general meeting of exercise any
other right in respect of any such share in relation to a general meeting or a poll, Where such shares
represent at least 0.25 per cent. in nominal value of the issued shares or (if applicable) the issued shares
of their class, the Company may withhold any dividend on such shares without interest being payable
on the dividend, the holder will not be entitled to elect to ceceive shares instead of such dividend and the
Board may refuse to register the transfer of any such shares unless:

(i) the bolder 1s not himself in default in supplying che information required by the Section 212
Notice and proves to the satisfaction of the Board that no person 11 default of supplying such
informarion is interested in any of the shares which are the subject of a transfer; or

(i) the transter is made pursuant to acceptance of a rakeover offer {as defined in Section 428 of the
Act) for the Company or in celation to any of its shares ox 1 CONSEGUENCE of a sale made through
the London Stock Exchange or is shown to the Board's satisfaction to be made in consequence of
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a sale in good faith of the whole of the beneficial interest in the shares to a person who is

unconnected with the holder and with any other person appearing to be inrerested in the shares.
In respect of any Default Shares (as defined in the Articles) which are in uncertificated form the Board
may require their holder to change them from uncertificated form into certificated form within a period
specified in a written notice given 1o such holder and then to hold such default shares in certificated
form for so tong as the default subsists. Additionally, the Board may appoint any other person to rake
steps in the name of such holder as may be required to change such shares from uncertificated form into
certificated form.
Changes in class rights
If the Company’s share capital is divided into shares of different classes, any rights attached to any class
of shares may be varied or abrogated either with the consent in writing of the holders of not less than
three-quarters in nominal value of the issued shares or class or with the sanction of an extraordinary
resolution passed at a separate meeting of the holders of the class.

Borrowing Powers

The Board may exercise all the powers of the Company 6 borrow money and to mortgage or charge all
or part of the undertaking, property and assets (present or future) and uncalled capital of the Company
and, subject to the Act, to create and issue debentures and other securities, whether ouiright or as
collateral security for a debt, lability or obligation of the Company or of a third party. However, the
Roard must restrict the borrowings of the Company and must exercise all voting or other rights or
powers of control exerciseable by the Company inrelation to its subsidiary undertakings so as to ensure
fin respect of subsidiary undertakings, to the extent possible by such exercise) that the aggregate
principal amount outstanding in respect of monies borrowed by the Group does not at any tune,
without the previous sanction of an ordinary resolution, exceed the higher of {a} a sum equal to five
times the Company’s share capital and the Group’s consolidated reserves (after all adjustments which
are necessary in the opinion of the Board) and (b} ten million pounds sterling (£10,000,000).

Disclosure of Interests

Holdings in Ordinary Shares and Bybrook Shares

The interests of the Existing Directors and the New Directors in the issued share capital of the Company
as at close of business on 9 October 2003 (being the latest practicable date before the publication of this
document), in the share capital of the Company which have been, or which (i} will be required to be,
notified to the Company pursuant to Section 324 or 328 of the Act or which are or {ii) will be required to
be entered into the register maintained under Section 125 of the Act or (iii) are interests of a connected
person (within the meaning of section 346 of the Act), which would if such person were an Existing
Director or a New Director, be required to be disclosed under (i} or {il) above and the existence of which
s known or would with reasonable diligence be ascertained by an Existing Director or a New Director,
are as follows:

At Present Fmmediately following Admission
Percentage
of the
existing
Health Media Options/ Percentage Options!  Percentage
Group Werrants of the Warrants of the
Number of issued over Nimber of Enlarged over Enlarged
Ordinary share Ordinary Ordinary Share  Ordinary Share
Shares capital Shares Shares Capital Shares Capital
Shareholder
Existing Directors
Andrew Brode 150,000 0.6% Nit 18,590,812! 49.2 Nil Nil
Nicholas Fisher 3,560,5932  15.4% Nil 71,211 0.2 Nil Nil
Gavin Kaye Nil Nif Nil Nil Nil Nif Nil
Peter Mountford 166,250 0.7% Nil 3,325 0.01 944,553 2.5
New Directors
John Ivey Nil Nil Nil Nil Nil Nil Nil
Elisabeth Lucas Nil Nil Nii Nil Nit 604,514 1.6
Michae! McCarthy Nit Nil Ni Nl Nii 302,257 0.8
Notes:

1. 18,587,817 shares are to be held by RBC Trustees, a trust managed by them of which Andrew Brode is the scle beneficiary

through a life interest settlement.
2. 1,412,000 shares are registered in the name of Centre Trustees {Cl} Limited, a company incorporared under the laws of
Jersey, and Nicholas Fisher has declared an interest in such shares.
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(1)

{1i1)

{vi)

In addition to the interests of the Existing Directors and the New Directors referred to in paragraph
S(al{i} above, the Company has been notified or has otherwise been made aware of the following
interests in 3 per cent. or more of the issued ordinary share capital of the Company as at 9 October
2003, (being the Jatest practicable date prior to the issue of this document). Following Admission the
Company expects to be made aware of the following interests in 3 per cent. or more of the issued share
capital of the Company:

Immediately following

At Present Admmission
Percentage of
the existing Percentage
Nugmber of Health Media Number of of the
Ordinary  Group share Ordinary Enlarged Share
shares capital shares Capital
Shareholder
D A Fitzpatrick 6,690,803 29.0% 133,816 0.35
Dr A Kirby 2,661,503 11.5% 53,230 0.14
Pershing Keen Nominess 849,327 3.7% 16,986 0.04
Westpoo! Investment Trust ple 2,264,759 9.8% 45,295 0.12

As at the close of business on 9 October 2003 (being the latest practicable date before the issue of this
document) apart from the Options set out in paragraphs 7 and 8 of Part VII of this document no
Existing Director and no New Director has any option over shares in the share capital of the Company.

As at the close of business on 9 October 2003 (heing the latest practicable date before the issue of this
document) the interests of the Existing Directors and their immediate families, related trusts and
connected persons (within the meaning of section 346 of the Act), all of which are heneficial, in
Bybrook Shares, were as follows:

Number of
Name of Existing Director Bybrook Shares
Andrew Brode™ 27,000

+ Andrew Brode is the sole beneficiary, through a life interest sextlement, of a trust managed by RBC Trustees

As at the close of business on 9 October 2003 (being the latest practicable date before the issue of this
docurment) the interests of the directors of Bybrook (namely Andrew Rrode and Michael McCarthy)
{the “Bybrook Directors™) and their immediate families, related trusts and connected persons (within
the meaning of section 346 of the Act), A1l of which are beneficial, in the issued share capital of the
Company, were as follows:

Number of
Name of Bybrook Director Ordinary Shares
Andrew Brode 150,000

Undertakings to vote in favour of resolutions to enable the Acquisition to become unconditional and be
completed have been given by the persons shown below in respect of all of the Ordinary Shares owned
or controlled by them (except where otherwise indicated) amounting to 12,912,892 Ordinary Shares.

Existing Directors
Number of
Ordinary Shares

Name
Nicholas Fisher! 3,560,593
Notes:
1. 1,412,000 shares are registered in the name of Centre Trustees (CI) Limited, a company incorporated under the faws of
Jersey, and Nicholas Fisher has declared an interest in such shares.

Other Health Media Group Shareholders

Number of
Narme Ordinary Shaves
D A Firzpatrick 6,690,803
A Kirby 2,661,503
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(vii)

{viii}

As at close of business on 9 Ocrober 2003 (being the fatest practicable date before the issue of this
document) the voting interests of the members of the Concert Party and their immediate families and
related trusts in the Ordinary Shares at that date are set out below. The rable also shows the percentage
beneficial interest in the share capital of the Company of each such member and their families and
related trusts after Admission (and after, therefore, the Placing) and also on the basis that members of
the Concert Party exercise in full any options in respect of, securiries convertible into or rights to
subscribe for Ordinary Shares and Shareholders {other than members of the Concert Party, their
immediate families and related trusts} do not.

At Present Invmediately following Admission
Percentage
of the
existing Options/
Health Media Warrants Percentage Options/  Percentage
Group over of the Warrants of the
Number of issued existing  Number of Enlarged over Enlarged
existing share Ordinary Ordinary Shave Ovdinary Share
Shares capital Sharas Shares Capital Shares Capital
Concert Party Member
Andrew Brode 150,000 £.6% Nit 3,000 0.01 Nil Nil
RBC Trustees
{Guernsey) Limited Nil Nil Nil 18,587,812 49.20 Nil Nil
Total 150,600 0.6% Nil 18,590,812 49.21 Nil Nil

As at 9 October 2003 {being the latest practicable dare prior to the issue of this documens) Arbuthnot
had a beneficial interest in 16,528 Ordinary Shares which are registered in the name of Old Mutual

Securities Limited.

Dealings in Ovdinary Shares and Bybrook Shares

None of the Existing Directors or their immediate families, related trusts and connected persons {within
the meaning of section 346 of the Act) have dealt for value in Bybrook Shares or Ordinary Shares during
the disclosure period.

None of the New Directors or their immediate families, related trusts and connected persons (within
the meaning of section 346 of the Act) have dealt for value in Ordinary Shares during the disclosure

period.

None of the members of the Concert Party or their families and refated trusts have dealt for value in the
Ordinary Shares during the disclosure period.

General
Save as disclosed in this paragraph §:

{aa} neither the Concers Party nor any member thereof (nor any of the immediate families or related
trusts of such members) owns any relevant securities (as defined below);

{bb} no New Director or Existing Director nor any of their respective immediate families, related
trusts or connected persons (within the meaning of section 346 of the Act) is interested (as defined
in Parts VI and X of the Act), directly or indirectly, in relevant securities;

{cc) no person who has irrevocably committed to enter into the Acquisition Agreement owns or
controls any relevant securities;

(dd) neither the Company nor Bybrook owns any relevant securities;

{ee) nosubsidiary of the Company, nor any pension fund of the Company or of any of its subsidiaries,
nor any person whose investments are managed on a discretionary basis by fund managers (other
than exempt fund managers) connected with the Company, nor any bank, stockbroker, financial
or other professional adviser (excluding exempt market makers) to the Company or to any
subsidiary of the Company or to any associated company of the Company {including any persons
controlling, controlled by, or under the same control as any such bank, stockbroker, financial or
other professional adviser), holds, owns or controls or is interested, directiy or indirectly in any
relevant securities;
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neither the Concert Party (nor any member thereof) nor any person acting in concert with the
Concert Party, nor the Company nor any associate of the Company has any arrangement
{including any indemnity or option arrangement), agreement or understanding {formal or
informal} of whatever nature relating to relevant securities which may be an inducement to deal
or refrain from dealing;

no person mentioned in sub-paragraphs 5(a)(i} to (vii} above has dealt for value in relevant
securities during the disclosure period; and

there is no agreement, arrangement or understanding that exists between the Concert Party and
any third party whereby Ordinary Shares currently held by or to be acquired by the Concert Party
pursuant o the Acquisition Agreement will be transferred to any other party.

For the purpose of this paragraph 3:

{aa)

{bh

(i1}

“relevant securities” are:
(A} Ordinary Shares;
(B) securities convertible into Ordinary Shares, rights to subscribe for Ordinary Shares,

options {including traded options) in respect of Ordinary Shares and derivatives referenced
to Ordinary Shares;

(C}  Bybrook Shares;
(D) securities which carry substantially the same rights as Bybrook Shares; and/or

(E)  securities convertible into Bybrook shares {or securities with substantially the same rights),
rights to subscribe for Bybrook shares, options (including traded options) in respect of
Bybrook shares and derivatives referenced to Bybrook shares.

references to an “associate” of a company {whether in relation to Bybrook, the Concert Party or
the Company) are to:

(A} the company’s parent, its subsidiaries and fellow subsidiaries and their assoclated
companies, and companies of which such companies are associated companies;

(B)  banks, financial and other professional advisers {including stockbrokers) to the company
or a company covered in (A} above, including persons controlling, controlled by or under
the same control as such banks, financial or other professional advisers;

(C) the directors {together with their close relatives and related trusts; of the company or a
company covered in (A} above;

(D} the pension funds of the company or a company covered in {A) above; and

(E}  any investment companies, unit trusts or other persons whose investments as associate {as
otherwise defined in this paragraph S(c)(ii)(bb}) manages on a discretionary basis in respect
of the relevant investment accounts.

{cc) references to a “bank” do not apply to a bank whose sole relationship with Bybroolk, the
Concert Party or the Company or a company covered in this sub-paragraph S{c)(ii)(bb) is
the provision of normal commercial banking services;

{dd) ownership or control of 20 per cent. or more of the equity share capital of a company is
regarded as the test of associated company status and “control” means a holding, or
aggregate holdings, of shares carrying 30 per cent. or more of the voting rights attributable
to the share capital of a company which are currently exercisable at a general meeting,
irrespective of whether the holding or aggregate holding gives de facto contral; and

lee) “disclosure period” means the period commencing on 10 October 2002 and ending on
9 October 2003, the last practicable date before the issue of this document.

Save as otherwise disclosed in this document, no agreement, arrangement or uaderstanding
{including any compensation arrangement) exists between the Concert Party and any of the
directors or recent directors, shareholders or recent shareholders of the Company, whicl has any
connection with or dependence on, or which is conditional on the outcome of, the Proposals.

(iv} Thereisno agreement, arrangement or understanding whereby the ben eficial ownership of any of

the Vendor Shares acquired pursuant to the Proposals by RBC Trustees will be transferred to any
other person.
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fvi)

Other than in respect of the Acquisition, the Placing and the demerger of RWS LLC (as more
particularly described in paragraph 8 below) and as set out in this paragraph 5, no Existing
Director or New Director has or has had anv interest, direcr or indirect, in any transaction which
is or was unusual in its nature or conditions or which is or was significant to the business of the
Group or would be significant to the business of the Enlarged Group and which was effected by
any member of the Enlarged Group during the current or previous financial year and remains, in
any respect, outstanding or unperformed.

Neo loans are outstanding by any member of the Enlarged Group to any of the Existing Direcrors,
the New Directors or connected person, nor has any guarantee been provided by any member of
the Enlarged Group for the benefit of any Existing Director, New Direcror or connected person.

Existing Directors’ and New Directors’ Service Agreements and Letters of Appointment and
Directorships

Set out below are details of the existing services and consultancy agreements of the Existing Directors
with the Company:

(i)

(i1i)

the services of Nick Fisher are made available pursuant to the terms of a letter of appointment
dated 18 July 2001 as Deputy Chairman and as a non-executive director of the Company.
Mr Fisher’s appointment continues unless and unt! determined by either party giving to the
other not less than 3 monthy’ notice in writing of determination. Mr Fisher’s annual
remuneration was £15,000 but following the sale of the business of the Group to Shareelite
Limited on 16 August 2002 no fees have been paid to My Fisher. Conditional on Admission
Mr Fisher has agreed to resign as a director of the Company and will receive a sum of £25,000in
respect of (a) unpaid director’s fees, (b) damages for termination of his contract without notice
and (¢} a consultancy fee on account of his work in relation to the Proposals;

the services of Gavin Kave as a director and secretary of companies in the Group are made
available pursuantto the terms of a letter dated 16 August 2002 berween the Company, Mr Kaye
and Shareelite Limited without payment, by the Group. By a letter dated 8 October 2003 the
Company agreed to pay Mr Kaye a fee of £25,000, conditional on Admission, in respect of the
work being carried out by Mr Kaye in refation to the Proposals. Conditional on Admission Mr
Kaye has agreed to resign as a director of the Company and to waive all claims agamst the
Company other than the said fee of £25,000;

the services of Andrew Brode are made available pursuant to the terms of a lerter of appointment
dared 18 July 2001 as Chairman and as a non-executive director of the Company. Mr Brode’s
appeintment continues uless and until determined by either party giving to the other not less
than three months’ notice in writing of determination. His annaal remuneration was £18,000.
Following the sale of the business of the Group to Shareelite Limited on 16 August 2002 no fees
have been paid ta Mr Brode. In Mr Brode’s new service agreement (see paragraph 6(b){i) below)
Mzr Brode, conditionally on Admission, agrees to waive his claim for fees for the period from the
sale of the Group’s business to Admission; and

the services of Peter Mountford are made available pursuant to the terms of a letter of
appointment dated 18 July 2001 as a non-executive director of the Company. Mr Mountford’s
appointment will continue unless and untl determined by either party giving to the other not less
than three months™ notice in writing of determination. His annual remuneration was £15,000.
Following the sale of the business of the Group to Shareelite Limited on 16 August 2002 no fees
have been paid to Mr Mountford. In Mr Mourntford’s new letter of engagement {see paragraph
6(b)(iv) below) Mr Mountford, conditionaliy on Admission, agrees to waive his claim for fees for
the period from the sale of the Group’s business to Admission.

On Admission, Mr Fisher and Mr Kaye will each resign as a director, Mr Brode’s and Mr Mountford’s
current agreements will terminate and will be replaced by the agreements referred to below, and the
New Directors will be appointed as additional directors on the terms set out below.

Set out below are details of the new service agreements and letters of appointment of Andrew Brode,
Perer Mountford and the New Directors, in each case with the Company, each of which is condirional

upon Admission:

(1)

On 10 Qctober 2003 Andrew Brode entered into a service agreement with the Company
conditional on Admission pursuant to which he agreed to act as chairman and director of the
Company ar a salary of £200,000 per annum. The service agreement provides for the
employment to continue unless and unsil determined by either party giving to the other not less
than six months’ notice in writing. There is a provision in the service agreement for payment in
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(i)

lien of notice and a garden leave provision effective for the duration of any notice period. Under
the rerms of the service agreement, Mr. Brode is entitled to holiday leave of 35 working days per
annum, private medical care, death in service insurance of four times salary, car allowance and
pension contributions of 12 per cent. of his annual gross salary, The service agreement contains:
(i) a non-compete restriction; (i) a non-solicitation restriction in respect of senior employees,
translators and clients; (i1} a non-employment restriction in respect of senior employees and
rranslators; {iv) a non-deal restricrion in respect of any client; and (v} a restriction against
interfering with trade relations between the Company and its suppliers. All restrictions are
effective for a period of six months from the rermination date, The service agreement contains a
confidentiality provision which protects the business of the Company and of its clients.

»

Remuneration for Elisabeth Lucas and Mike McCarthy comprises: a base or “plinth” salary
(which is increased each year in accordance with the RPI}; plus, a specified percentage of sales
{excluding the sales of RWS Group subsidiary undertakings in Japan and Germany) as defined for
each director; plus a specified percentage of the RWS Group’s profits {as defined and excluding
Japan and Germany). A guaranteed minimum is payable during a particular year based on 25 per
cent. of the remuneration earned in the immediately preceding financial year. The difference
between the remuneraticn for a particular financial year and amount paid as guaranteed
minimum in that year is paid as a bonus at the end of that year. In addition to this remuneration
Ms. Lucas and Mr. McCarthy receive; a car allowance, personal medical care, death in service
insurance of twice total earnings in the twelve months preceding death, pension contributions of
3 per cent. of the guaranteed minimum payable in the year, and, a holiday entitlement of 25
working days per annun

{a)  On 10 October 2003 Elisabeth Lucas entered into a service agreement with the Company
conditional on Admission pursuant to which she agreed to act as chief executive officer of
the RWS Translation division and a director of the Company. The service agreement
provides for the employment to continue when and until determined by either party giving
to the other not less than six months’ notice in writing. There is a provision in the service
agreement for payment in licu of notice and a garden leave provision effective for the

duration of any notice period. The terms of her service agreement include similar
restrictions and confidentiality provisions as set out for Mr. Brode above. Subject to
agreement from time to time with the Company, she may work on a part time basis.
Ms. Lucas currently works four days per week. The normal basis of remuneration is as
described in paragraph 6(b}{ii) above but in the event she works part time then her
remuneration shall be pro-rated accordingly, For 2003/2004 her guaranteed minimum
payment in respect of her four day week, by mutual agreement, has been capped at
£150,000. Her plinth for that vear is £67,770. Her bonus is calculated according to
paragraph 6(b){ii} above but a bonus in any given year is calculated as her toral entitiement
for the financial year immediately prior to the preceding financial year less her total
entitiement for the preceding vear.

(b)  On 10 October 2003 Michael McCarthy entered into a service agreement with the
Company conditional on Admission pursuant to which he agreed to act as group finance
director and a director of the Company. The service agreement provides for the
employment to continue when and until determined by either party giving to the other not
less than six months’ notice in writing, There is a provision in the service agreement for
payment in lieu of notice and a garden leave provision effective for the duration of any
notice period. The rerms of his service agreement include similar restrictions and
confidentiality provisions as set out for Andrew Brode above excepr that there is no
non-solicitation or non-deal provision in respect of clients. The normal basis of
remuneration is as described in paragraph 6(b){ii} above. For 2003/2004 his guaranteed
minimum payment is £99,619 and his plinth is £41,000. Mr McCarthy works on a full time
basis.

(iii)  Johna Ivey has entered into a letter of appointment dated 10 October 2003 conditional on

{1v}

Admission reflecting the terms of his engagement as a non-executive director of the Company.
The letter provides for the appointment to continue unless and until either party gives not less
than 30 days notice in writing. Pursuant to this agreement he will receive an annual fee of
£25.000.

Peter Mountford has entered into a letter of appointment dated 10 October 2003 conditional on
Admission reflecting the terms of his engagement as a non-executive director of the Company.
The letter provides for the appointment to continue unless and until either party gives not less
than 30 days notice in writing. Pursuant to this agreement he will receive an annual fee of
£25,000. In addition, conditionally on the passing of the Resolutions and on Admission, Peter
Mountford will hold an option over Qrdinary Shares (see paragraph 8 below).
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Save as disclosed in this paragraph 6 there are no existing or proposed service or consultancy
agreements berween any Existing Director, New Director and any member of the Enlarged Group.

Save as referred to in this paragraph 6, no service or consultancy agreements between any Existing
Director, New Director and any member of the Enlarged Group have been entered into or amended
within 6 months prior to the publication of this document.

The Existing Directors and the New Directors currently hold, and in the previous five years have held,
the following directorships and are or were partners of the following partnerships:

Existing Directors
Name
Andrew Brode

Nick Fisher

Current Directorships

ACIV Limited

Ad-Ex (Translations) Limited

Axco Insurance Informarion Services
Limited

Brooklet Limited

Business Hotline Publications
Limited

Bybrook Limited

Chemical Translations Limited
Edgeworth King & Co. Limited
European Law Translations Limited
Health Media Group plc

Pang Medical Communication
Limited’

Plastics Translations Limited

RWS Group ple

RWS Group ILC

RWS Information Limited

RWS (Overseas) Limited

Sport First Ple

Trademark Searches Limired
Vitesse Media plc

Watertone Limited

Askus Translations Services Limited
Lawyers’ & Merchants® Transiations
Bureau, Inc

RWS Group GmbH

KK RWS Group

AFBK Limited

Alfred Franks & Bartlert Public
Limited Company

Arbiter Entertainment Limited
Brite Sparks Limited

Copywrite Designs Limited
Database Advertising Plc

Design Image Limited

First Class Limited

Gift Decorations {2000} Limited
Gift Design Limited

Gift Wrap Limited

Health Media Group ple

1.G. Employee Share Trustee Limited
International Greerings PLC
Pang Management Limited
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Previous Divectorships

Andromeda Oxford Limited
Andromeda Holdings Limited
Autono-med Limited

Business Link London {the City,
Hackney and Islington) Limited
Eclipse Group Limited

Elb Translation Services Limited
{Dissolved)

Focus Central London Limited {1
liguidation)}

Focus Qualizy Services Limited (in
liquidation)?

Mail Users Association Limited
Management Tomerrow Limited
Mantra (London) Limited
{Dissolved)

M. H. Randall & Partners Limited
(Dissolved)

Pang Isis Limited

{Dissolved)

Pang Medics Limited

{Dissolved)

Prescom Publications Limited {in
liquidation)*

Rage plc {in administration)’
Shaw & Sons (Holdings Limited)
Translations & Language
Consultants (Inrernational} Limited
Gate House Courses and
Conferences Limited

Industrial Relations Services
{Training) Limited

Arkley Hall Management Company
Limired

CFD Investments Limited

Intelligent Motoring Limiced
Noblegrange Limited (Dissclved)
Pang Health Limited {(in liqguidation)



Name

Nick Fisher
{continued)

Gavin Kaye

Peter Mountford

New Directors

Flisabeth Lucas

Current Directorships
Option Finance Limited
Option Telecom plc
Scandinavian Design Limited
Scoop Designs Limired

Alga Associates {a partnership)
Autono-med Limited

Butterfly Group Limited
Butterfly Investments {UK) Limited
Drylining Depot Limited
Games Central Limited

GMK Consulting Limited
Health Media Group ple
Internet Direct Limited

Pang Management Limited
Pang Medica! Communicatoen
Limited”

Staffing Ventures ple

TGM Solutions Limited

Union 4U Limited

Union 221 Limited

Bradmount Corporate Finance
Limited

Bradmount Investments Limited
Bradmount Holdings Limited
Crysralware Limited

GW Pharma Limited

GW Pharmaceuticals ple
Investment in Technelogy Limited
Reef Live Limired

The Industry Limired

TS5 & P Limited

ACTV Limited

Ad-Ex {Translations} Limited
Anglotraduction 5S.A.R.L.
Chemical Translations Limited

FEuropean Law Translations Limited

Plastics Translations Limited
RWS Group PLC

RWS Information Limited
RWS {Overseas} Limited
RWS Transtations Limited
Trademark Searches Limited

Askus Translations Services Limited
Lawyers’ & Merchants® Translazions

Bureau, Inc
RWS Group GmbH
KK RWS Group
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Previous Directorships

Blissful Harmony Limited

Butterfly Textiles Limited

(in liguidation)y*

Buildspan Holdings Limited
Casebray Limited (Dissolved)

Jerome Group plc

Kersen Trimmings Limited

{in Hguidation)’

Longpause Limited {Dissolved)

Pang Isis Limited {Dissolved)

Pang Education Limited (Dissclved)
Pang Health Limited {1 liguidation)é
Pang Media Limited {Dissclved)
Pang Medics Limited (Dissolved)
Pang Technology Limired {Dissolved)
Principal Commerce Limited

Prize Peach Limited

Property Connections pic (Dissolved)®?
Shareelite Limited {in administration)®
Solinia Limited

Swaymist Limited (Dissolved)
Taperecalm Limited (Dissolved)

T F Associates Limited

Union Group Limited

V M Thomas Limited

Worthingron Buttons Limited
Worthington Group plc

Worthington Holdings Limited

Atlantic Global pic

Comprehensive Business Services pict®
Honeycombe Leisure ple

HTB Holdings Limited

Layton Blackham Group Limited
Leybold Didactic UK Limited
{Dissolved)

Palmer Limited

ELB Translation Services Limited
(Dissolved)

M.H. Randall & Partners Limited
{Dissolved)

Mantra (London) Limited (Dissolved)
Translation & Language Consultants
{International) Limited



Name Current Directorships Previous Directorships
Michae! McCarthy  ACJV Limited RAC Insurance Limited

Ad-Ex (Translations} Limited Transiation & Language Consultants
Askus Translations Services Limited  (International) Limited
Brookler Limited

Bybrook Limited

Chemica! Translations Limited

Edgeworth King & Co. Limited

European Law Translations Limited

Lawyers’ & Merchants® Translations

Bureau, Inc

KK RWS Group

Plastics Translations Limited

RWS Group PLC

RWS Group Gmbl

RWS Information Limited

RWS Group LLC

RWS (Overseas) Limited

RWS Translations Limited

Trademark Searches Limited

Watertone Limited

John Ivey Davis (BIM) Limited North Gate Bloodstock Limited

L

@

oot

i0
11

Davis Cleanwell Limited (dissolved)
Davis Finance plc

Davis Nominees Limited

Derwent Valley Holdings Public
Limited Company

Elliott Group Limited

Fence-Hire {U.K.) Limitred

Fryer Workwear Limited
Grandcastle Limited

Hindcastie Limited

FISS Hire Service Group ple
Laundrycraft Limitad

Midland Laundry Group Holdings
Limited

Midland Laundry Group Limited
Modeluxe Linge Services S.A.
Moorgare Investment Trust plc'’
Nicholsons Limited

Normberg Limited

Society Linen Limited

Sophus Berendsen A.S.

Spring Grove Services Group Limited
Spring Grove Services Limited
Sunlight Service Group ({Shop
Investments} Limited

Sunlight Textile Services Limited
Supreme Properties Limited

The Davis Service Group plc

The Sunlight Service Group Limired

Anrevs Brode was appointed to the hoard of Focus Centrat Londen Limited and its subsidiary Focus Quality Services Limited in March $997. He remained 2 director
until November 2001, The businesses were placed into members’ voluntary liquidation in August 2001, There was no deficiency as regards creditors of either company.
Andrew Brode was appointed to che board of directors of Prescom Fub{icarions Limited as 2 non-executive director on 20 May 1994, He represented 3i pic. On
16 March 2008, following trading difficalties, the company weat info a creditors’ voluntary Bguidanon, 3 pleis the Jargestcreditor. The deficiency asregards creditors
was £442,442,

Andrew Brode was appoiated to the board of directors of Rage ple a5 2 non-executive director on 21 Nevember 1994, Ou 1S January 2003 the Company went into
administrative receivership, The deficiency ss regards creditors was £6.12 million,

Gavin Kaye was appoinied to the board of directors of Bureerfly Textiles Limired as a non-executive director on 2§ January 2000. On 7 Novemher 2002, the Company
went into a creditors’ voluncary figuidetion. The deficiency as regards creditors was £223,115.

Gavin Kaye was appointed to the board of directors of Kersen Trinmings Limiced as 2 non-execurive director on b August 2001, On 30 July 2002, the Company wen:
inta a creditors’ voluntary lquidarion, The deficiency as regards creditors was £267,383,

Gavin Kaye was appointed ro the board of dizeczors of Pang Health Limised, 2 subsidiary of the Company, as an execative director on 6 March 2000, On 32 September
2002, the Company went into a creditars’ volunzary Hquidation, The deficiency as regards eredicors was approxinately £1.88 million.

Pang Medical Communication Limited is a subsidiary of Pang Health Limited which s i liquidation.

Gavin Kaye was appointed ro the board of directors of Propersy Connecrinns ple {2 start-up) as s non-executive director on 15 Angust 1957, On 23 July 1999,
fotlowing trading :{iiﬁculrics, the company went into a creditors’ volunrary liquidanen. The deficiency as regards creditors was £775,820,

Gavin Kaye was appointed to the board of direczors of Shareelite Limited as an exccutive director on 2 December 2002, As from 7 August 2003 the compan{' has been
in administeation, Gavin Kaye resigned his position on 30 Jane 2003, The deficiency as regards creditors is not yet derermined and ac this stage it is not possi b to give
an eseimate.

Perer Mountford was appeinsed to the hoard of direcrors of Comprehensive Business Services pleon 13 Apnl 1999 as a non-executive director. The company went incg
a members' voluntary l}ic\ni[h\rion on 23 Ocrober 2002, Peter Mountford resigred his position on 25 Seprember 2002, There was no deficiency as regards creditors.
John [vey was appointed to cthe board of directors of Moorgate Invesirnens Trust ple on 8 February 1993 a5 4 non-executive direetor. The company went inte a
members’ voluntary liguidation on 23 September 1999, There was no deficiency as regards creditors.
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(f}  Save as set out in the above paragraph, none of the Existing Directors or the New Directors has:
(i) any unspent convictions in relation to indictable offences;

(i) ever had a bankruptcy order made against him or entered into an individual voluntary
arrangement or had a receiver appointed to any of his assets;

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

{iv) beena partner of a partnership which has been placed in compulsory liguidation, administration
or been the subject of a partnership voluntary arrangement or had a receiver appointed to any
partnership asset whilst he was a partner of that partnership at the time or within 12 months after
he ceased to be a partner of that partnership; or

(v} been publicly criticised by any statutory or regularory authorit including recognised
publicly y any y gulatory y g recog
professional bodies), or disqualified by a court from acting as a director of a company or from
acting in the management or conduct of the affairs of any company.

7. RWS Share Option Scheme

Five directors of RWS Group hold options to subscribe for new RWS Group ordinary shares pursuant to the
RWS Share Option Scheme (“the Old Options™} as is shown in the table below.

The Old Options were subject to vesting criteria which will all be satisfied on the completion of the
Acquisition. Therefore, the Old Options will become exercisable following completion of the Acquisition
and will remain exercisable for a period of seven business days. The Old Options wili then lapse.

The five directors have agreed not to exercise the Old Options because such an exercise would result in the
acquisition of shares in what will be a wholly owned subsidiary of the Company. It1s therefore proposed to
make to the five ndividuals holding the Old Options (“the Option hoiders”) an offer to roll over the Oid
Opuions.

In exchange for the Option holders agreeing to surrender their Old Options, they will be granted unapproved

options to subscribe for new Ordinary Shares in the Company (“the New Options™). The number of shares

subject to each New Option and the exercise price of a New Option wil} be set according to the following
principles:

(a)  theaggregate number of new Ordinary Shares issuable pursuant to the exercise of the New Options will
represent 6 per cent, of the Enlarged Share Capital. This will reflect the fact that the value of RWS
Group (excluding RWS Japan and surplus cash) is less than the value of the Enlarged Group
immediately following the Acquisition; and

(b} the exercise price for a New Option shall be set such that the inherent value of che Old Options (the
difference between the market value of the shares under option and the total exercise price) shall be
equal to the inherent value of the New Options on their date of grant and wili represent an exercise price
which is an 80 per cent. discount to the Placing Price.

The actual number of shares to be granted under each New Option and the exercise price will be determined
according to the above principles on the date of the acquisition of Bybrook.
Proportion of
RWS Group  Proportion of
ordinary share Enlarged Share
capital under  Capital under

Nawme Old Options  New Options
S Anthony 1.5% 1.2%
S ] Lodge 2.0% 1.6%
E A Lucas 2.0% 1.6%
M A McCarthy 1.0% 0.8%
R K Ortway - 10% 0.8%
Total 7.5% 6.0%
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Terms of the New Options
The New Options will be granted with substantially the same terms and conditions as the Oid Options.
Therefore:

The New Options will be rights to subscribe for new Ordinary Shares that will be allotted or transferred
to the Option holder if and when 2 New Oprion is exercised.

The New Options wiil not be transferable.

The New Options will not be exercisable for 12 months from the date of grant of the New Options (“the
Date of Grant™), 25 per cent. of the New Options shall vest and become exercisable 12 months from the
Date of Grant. The remainder of the New Options shall vest and hecome exercisable 2 years from the
Date of Grant.

Afrer having vested, New Options shall normally be exercisable until ten years from the date of grant of
the Old Options {i.c. untii 12 December 2011).

However, if the Company is wound up, or the Option holder is declared bankrupt, the New Options
will lapse. If the Option holder ceases to he employed within the Enlarged Group (subject to the
discretion of the remuneration commitzee of the board of directors of the Company), the New Options
wiil tapse within six months of such cessation.

In the event of any capitalisation issue, rights issue, sub-division, consolidation or reduction of capital
or other variation in the Company’s share capital, the number of shares subject to any New Option, and
the purchase price payable on exercise of the New Option may be adjusted by the Committee in such a
way as the auditors of the Company certify to be fair and reasonable.

The Remuneration Committee of the board of directors of the Company may amend or waive any of
the Rules by resolution but any amendments other than minor amendments to benefit the
administration of the scheme, to rake account of a change in legislation or to obtain or maintain
favourable tax, exchange control or regulatory treatment for participants in the Scheme or for the
Company or members of the Enlarged Group must obrain prior approval of the shareholders of the
Company in general meering,

These terms will govern New Options only, No additional share oprions will be granted under these terms
except for the New Options referred to above,

8.

Marerial Contracts

Save for the agreements set out below, no contracts which are or may be considered material, have been
entered into by members of the Enlarged Group otherwise than {n the ordinary course of business during the
two years immediately preceding the date of this document:

(a)

{1)

The Company
Sale agreement berween (1) Pang Health Limited and {2) Shareelite Limited.

By an agreement dated 6 August 2002 berween Pang Flealth Limited (formerly HMG Worldwide
Limited and prior to that Health Media Limited), a wholly owned subsidiary of the Company, and
Shareelite Limited the goodwill and assets of Pang Health Limited which included the business of
information, technology and medical education providers carried on under the names “HMG
Worldwide Limited”, “Health Media Limited” and “Health Media Group” were sold by Pang Healch
Limited to Shareelite Limited for £125,000. As part of the rerms of the sale, the secured bank overdraft
of the Group was taken over by Shareelize Limired.

Irrevocable agreement relating to acceptance of the Offers and entry into by the Company of the
Acquisition Agreement.

On 10 October 2003 the Vendors made the Offers to sell the entire issued share capital of Bybrook on
the rerms of the Acquisition Agreement. The consideration for the Acquisition will be sarisfied by the
allotment of the New Ordinary Shares. On 10 October 2003, the Company entered into the Irrevocable
Agreement under which it has undertaken to accept the Offers and execute the Acquisition Agreement
if the Resolutions are passed.

The Acquisition Agreement wiil be conditional upon, inter alia, the approval of the Resolutions, the
receipt by Coilins Stewart of the Waiver and Admission taking place. The Acquisition Agreement will
contain limited warranties from the Vendors.
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The Vendors will sell their shares in Bybrook with all rights attaching to them other than the rightro a
dividend of £10 million {being £258.90 per share) declared, conditional upon and with effect from
completion of the Acquisition Agreement, on 6 October 2003 and will not be paid until after
Admission.

An indemnity will be given in the Acquisition Agreement by the Vendors, pro rata to their
shareholdings in Bybrook, to the Company in respect of the tax liabilicy on a deferred capital gain
which will arise on the redemption of certain loan notes issued to Bybrook by Reed Elsevier as described
in Part 111 of this document, and to the extent that such gain is not mitigated by latent tax fosses in the

Enlarged Group.

Placing agreement berween (1} the Company, (2) Bybrook, (3} the Existing Directors and New
Directors, (4) Arbuthnot and {5} Collins Stewart.

On 10 October 2003 the Company entered into the Placing Agreement with Collins Stewart pursuant
to which Collins Stewart has agreed to use its reasonable endeavours to procure subscribers for the
Placing Shares. The Placing Agreement is conditional inter alia on the entire issued and to he issued
share capiral of the Company being admitted to AIM by no later than 11 November 2003 (or such
other darte as may be agreed between the parties not being later than 10 December 2003).

Under the terms of the Placing Agreement, the New Directors have agreed, save in limited
circumstances noted below, not to dispose of any holdings of, or interests in, Ordinary Shares for a
period of 24 moaths following Admission without the prior written consent of Collins Stewart.
Elisabeth Lucas and Michael McCarthy will cease to be bound by this lock-in restriction on ceasing to
be and not remaining an employee of any member of the Enlarged Group.

Furthermore, each of the New Directors has agreed that for a period of 30 months after Admission and
for so long as they remain a director of the Company, he or she will not make any disposals of his or her
Ordinary Shares without first seeking to sell them through the Company’s broker.

Certain disposals are permitted under the terms of the lock-in agreement including {i) the disposal of up
to 25 per cent. of the New Director’s interests in Ordinary Shares on or after the first anniversary of
Admission provided that any such disposal is first sought to be made through the Company’s broker;
(ii) the acceptance of a general offer {or an agreement or uadertaking to accept such an offer} for the
share capital of the Company made in accordance with the City Code, or the execution of an
irrevacable undertaking to accept such an ofter; (i} a disposal purszant to any intervening court order
for the purposes of section 425 of the Act; (iv) a transfer to a trustee to create a new settlement or a
heneficiary under a trust provided in each case the ransferee agrees to adhere to the lock-in agreement;
{v) a disposal on death; and (vi} a sale or disposal of shares to an offeror pursuant to an offer under the
City Code.

In consideration of its services in connection with Admission under the Placing, the Company will pay
Collins Stewart a corporate finance fee of £740,000. In addition, Collins Stewart has been granted an
option pursuant to the agreement described in paragraph 8(v) below.

The Placing Agreement contains warranties given by the Company, Bybrook, the Existing Directors
and the New Directors as to the accuracy of the information contained in this document and other
matters relating to the Company, Bybrook and their businesses. In additien, the Company, Bybrook,
the Existing Directors and the New Directors have given an indemnity to Collins Stewart in respect of
certain matters, Collins Stewart is entitled to terminate the Placing Agreement prior to Admission,
principally in the event of a material breach of the Placing Agreement or of any of the warranties
contained in it or if an event of force majeure arises.

Nominated adviser agreement berween (1) the Company, (2} the Proposed Directors and {3} Collins
Stewart

On 10 October 2003, the Company entered into a nominated advisor and broker agreement with the
Proposed Directors and Collins Stewart pursuant to which the Company, conditional on Admission,
has appointed Collins Stewarrto actas nominated adviser and broker to the Company for the purposes
of the AIM Rules. The Company has agreed to pay Collins Stewart a fee of £35,000 plus VAT per
annum for the services. The agreement contains certain warranties and undertakings given by the
Company and the Proposed Directors in respect of, inter alia, compliance with applicable laws and
regulations. The agreement is subject to 30 days’ written notice by either party.
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Option agreement between (1) the Company and (2) Colling Stewart

On 10 October 2003, the Company entered into an option agreement with Colling Stewart pursuant to
which, conditional on Admission, the Company granted Collins Stewart an option to subscribe for
377,821 new Ordinary Shares at the Placing Price (representing 1 per cent. of the Enlarged Share
Capirtal) exercisable for a five year period commencing three months after Admission.

Option agreement between {1} the Company and (2} Adrian Bradshaw

On 10 October 2003, the Company entered into an option agreement with Adrian Bradshaw pursuant
to which, conditional on Admission and the approval of Shareholders, the Company granted Adrian
Bradshaw an option to subscribe for 944,533 new Ordinary Shares at the Placing Price (representing
2.5 per cent. of the Enlarged Share Capital) exercisable at any time on or before the fifth anniversary of
Admission. Mr Bradshaw has agreed that any Ordinary Shares allotted to him pursuant to the exercise
of the option will be subject to lock-in arrangements. Details of these lock-in arrangements are set outin

paragraph 8(aj(x) below.
Option agreement between {1} the Company and (2} Peter Mountford

On 10 October 2003, the Company entered into an option agreement with Peter Mountford pursuant
to which, conditional on Admission and the approval of Shareholders, the Company granted Perer
Mountford an option to subscribe for 944,553 new Ordinary Shares at the Placing Price {representing
2.5 per cent. of the Enlarged Share Capital) exercisable at any time on or before the fifth anniversary of
Admission. Mr Mountford has agreed, under the terms of the Placing Agreement, that any Ordinary
Shares allotted to him pursuant to the exercise of the option will be subject to lock-in arrangements.
Details of these fock-in arrangements are set out in paragraph 8{a)(iii) above.

Warrant instrument between (1} the Company and (2} Westpool Investment Trust ple

Pursuant to a warrant mstrument dated 18 July 2001 the Company granted Westpool Investment
Trust ple (“Westpool”}, a subsidiary of London Merchant Securities ple, warrants to subscribe for
1,200,000 Ordinary Shares of 25p each (the “Westpooi Warrants™).

The terms on which the Westpool Warrants were granted are as follows:

(1} Exercise Price
The exercise price for the Westpool Warrants was 78.5p per Ordinary Share of 25p.

(i1}  Exercise and Lapse of Westpool Warrants
Subject to the restrictions on dealing in securities contained in the AIM Rules, the Westpool
Warrants are exercisable unril 14 August 2005,

(iii)  Variations in Share Capital
On certain variations of the issued share capital of the Company, the number of existing
Westpool Warrants will be adjusted so as to maintain the cost of exercising the Westpool
Warrants. The Company’s auditors will calculate the appropriate adjustment which will then be
submitted to the directors of the Company who shall desparch a certificate to the warrantholder
with particulars of the adjustment. If any question shall arise with regard ro the nature or extent
of any adjustment the matter shall be referred to an independent expert.

Following completion of the Proposals, it is expected that the Westpool Warrants will comprise
warrants to subscribe for 24,000 Ordinary Shares of 5p each at an exercise price of £39.25 per

Ordinary Share of 5p.
Agreement between (1} RBC Trustees, (2) the Company and (3} Collins Stewart

On 10 October 2003, RBC Trustees entered into a lock-in agreement with the Company and Collins
Stewart pursuant to which it agreed, save in limited circumstances noted below, thar it would not
without the prior written consent of Collins Stewart dispose of any Ordinary Shares, for a period of 24
months following Admission.

Furthermore, RBC Trustees has agreed that for a period of 30 mounths after Admission, it will not make
any disposals of its Ordinary Shares without first seeking ro sell them through the Company’s broker.

Certain disposals are permitted under the terms of the lock-in agreement including (i) the disposal of up
to 25 per cent. of its interests in Ordinary Shares on or after the first anniversary of Admission provided
that any such disposal is first sought to be made through the Company’s broker; {ii) the acceptance of a
general offer {or an agreement or underraking to accept such an offer) for the share capital of the
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Company made in accordance with the City Code, or the execution of an irrevocable undertaking to
accept such an offer; (iii} a disposal pursuant to any intervening court order for the purposes of section
425 of the Act; (iv) a transfer to a trustee to ¢reate a new settlement or a beneficiary under a trust
provided in each case the transferee agrees to adhere to the lock-in agreement; {v) a disposal on deathy
and (vi) a sale or disposal of shares to an offeror pursuant to an offer made under the City Code;

Agreement between (1) Adrian Bradshaw, (2) the Company and (3} Collins Stewart

On 10 October 2003, Adrian Bradshaw entered into a lock-in agreement with the Company and
Collins Stewart pursuant to which he agreed, save in limited circumstances noted below, that he would
not without the prior written consent of Collins Stewart dispose of any Ordinary Shares {arising from
the exercise of his option summarised at paragraph 8(a)(vi) above) for a period of 24 months following
Admission. Furthermore, he has agreed that for a period of 30 months after Admission he will not make
any disposals of Ordinary Shares without first secking to sell them through the Company’s broker.

Certain disposals are permirted under the terms of the lock-in agreement in the same terms as those as
detailed under paragraph 8(a){ix) above.

Bybrook
Agreements between Bybrook and each of Raphael Baron, RBC Trustees, David Owens and Andreas
Siegmund

Bybrook entered into an agreement with each of its shareholders (other than 3i Group ple) all dated
7 October 2003 in respect of the sale of the entire issued share capital of Brookiet Limited (the holding
company of, inter alia, RWS LLC) pro rata to their holdings in Bybrook. The consideration was an
aggregate sum of £500 in cash representing the nominal value of the shares in Brooklet Limited.
Bybrook gave limited warranties as to title and capacity only. The agreements are governed by English
law.

Agreement between {1} Watertone Limited and (2) RWS {Overseas) Limited in respect of the transfer of
RS Japan

On 23 July 2003, Watertone Limited (an indirect wholly owned subsidiary of Bybrook) entered intc an
agreement with RWS {Overseas) Limited for the sale and purchase of all of the issued shares in RWS
Japan. The consideration was the sum of US$3.2 million. This sum was left outstanding as an
intra-group debt but is repayable on demand. RWS (Overseas) Limited is entitled to assign its rights
under the agreement to any associate. The agreement is governed by English iaw.

Agreement between: {1) Watertone Limited and {2) RWS LLC 1n respect of the transfer of RWS Japan

On 25 July 2003, RWS LLC entered into an agreement with Watertone Limited for the sale and
purchase of all of the shares in RWS Japan. The consideration was the sum of US$3.2 million, This sum
was satisfied by the forgiveness of indebtedness totalling US$3.2 million owed by RWS LLC to
Watertone Limited. RWS LLC agreed to indemnify Watertone Limited against all claims, losses,
obligations, liabilities and damages of every kind and description and for any breach of that agreement
by RWS LLC. Watertone Limired was permitted to assign all of its rights, interest and obligations
under the agreement to an affiliate. The agreement is governed by the laws of the State of Delaware.

Facility Agreement between (1} Bybrook and (2} Barclays Bank plc

Pursuant to an agreement dated 7 Qctober 2003, Barclays Bank plc have agreed to provide a bridging
facility in the amount of £10 million. The agreement is subject to an arrangement fee of £35,000 and
expenses including all legal and professional fees and other costs of Barclays Bank ple. The facility is
subject to an interest rate of 0.75% over the base rate of Barclays Bank plc from time to time. Normal
representations and warranties were given by Bybrook. The agreement also includes customary events
of default including failure to pay sums due, breaches of covenant, cross-defaults with other
indebtedness, material adverse change, insolvency, cessation of business and linigation. The amounts
outstanding under this agreement are to be secured on an equitable charge over the loan notes described
below in paragraph (viii}. As additional security, under the terms of the agreement, Bybrook will deliver
to Barclays Bank plc a signed irrevocable authority addressed to Reed Elsevier calling for redemption of
the Notes on 31 Decernber 2003, with payment to be remitted to a designated account held in the name
of Bybrook at Barclays Bank ple. Bybrook wil also provide an irrevocable authority to Barclays Bank
ple to enable it to deduct the bridging facility, interest accrued thereon and associated costs from the
aforementioned designated account thus repaying all amounts then due and owing to Barclays Bank plc
under the agreement. The facility term expires on 10 Januvary 2004 when it must be repaid in full. The
facility is governed by English law.
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Agreement between (1) RWS Translations, (2) lan Mcdonald and (3} Susan Medonald

This agreement, which is dared 31 July 2003, relazes to the sale of the entire issued share capital of
Translation & Language Consultants {International) Limited, previously a dormant wholly owned
subsidiary of RWS Translations. The consideration was £1 in cash. Neither RWS Translations, lan
Medonald nor Susan Mcdonald is entitled to assign or otherwise dispose of their rights under the
agreement and any purported assignment is void. Ian Mcdonald and Susan Mcdonald jointly and
severally undertook not to use the name, or any similar name of “Translation & Language Consultants
(International) Limited” nor to permit the use of the name in connection with any translation/
interpretation type business. They are required to indemnify RWS Translations in respect of claims
incurred in connection with the use of the name.

Agreement between (1) RWS Group, (2) Christina Brodnicki and (3) Johannes Beijer

On 14 November 2002, Christina Brodnicki and Johannes Betjer entered into an agreement with RWS
Group for the purchase by RWS Group of the entire issued share capital of Ad-Ex. The consideration
was the payment of {i) £698,320 in cash and (ii) the repayment on behalf of Wojciech Brodnicki and the
Ad-Ex Unapproved Pension Scheme of two loans made by Ad-Ex (£27,711 + £261,344) toraling
£289.055. The sellers gave full commercial warranties. Their liability is limited to the value of the cash
consideration being £698,320 and is subject to a minimum of £5,000 in respect of each mdividual claim
brought against them. Their liability is limited int time to two years in respect of all claims other than in
respect of tax which is limited to six years, RWS Group is entitled to assign all or any of its rights to any
of Bybrook or its subsidiaries. The sellers have no right of assignment. Further, the sellers entered into
restrictive covenants for a period of three years. The agreement is governed by English law.

Agreement between (1) Reed Elsevier, (2} Bybrook and {3} Andrew Brode

By an agreement dated 25 January 2000 (“Eclipse Agreement”), Bybrook agreed to sell the entire
issued share capital of Eclipse to Reed Elsevier for a consideration which was satisfied in cash and by the
issue of the Loan Notes (as defined in paragraph 8{b)(viii) below}. Under the Eclipse Agreement,
Bybrook indemnified Reed Elsevier against certain claims made against Eclipse in respect of the pension
schemes aperated by Eclipse. This indemnity specifically covered any claims arising from a dispute with
the National Union of Journalists Eclipse Chapter relating to a reduction in contributions to the Eclipse
Contracted OQut Retirement Benefits Scheme with effect from 6 April 1997, The indemnity is unlimited
in both quantum and time. Reed Elsevier has asserted a claim in relation to this indemnity, details of

which are set out in paragraph 9{b} below.

Bybrook also gave full commercial warranties to Reed Elsevier and entered into a tax deed. However
any claim under the warranties other than those relating to taxation is now time-barred. The period for
making claims under the tax warranties and the tax deed expires on 31 March 2006. Bybrook’s
liability under the warranties in the Eclipse Agreement and the tax deed is limited to the total amount of
the consideration paid and no claim may be brought untit the value of the claim, or the aggregate value
of claims, exceeds £300,000. Subject o that minimum claim threshold, the amount of an individual
claim must also exceed £10,000. The Eclipse Agreement also contains restrictive covenants and
undertakings on the part of Bybrook in respect of confidentiality.

Reed Elsevier Loan Notes dated 25 January 2000 {“Loan Notes™)

Pursuant to the sale of Eclipse by Bybrook in January 2000 referred to above, £20,600,000 of Loan
Notes were issued by Reed Elsevier to Bybrook. £2,560,000 was redeemed on 30 june 2001. The
principal sum of £17,500,000 remains outstanding. The rate of interest in respect of the Loan Notes is
one quarter of one per cent. less than the rate for deposits in sterling for a period of six calendar months
appearing on the Reuters Screen ISDA Page as of 11.00 a.m. on the first business day of each interest
period. Fach interest period is each successive period of 6 months beginning on 1 January and 1 July
respectively. The Loan Notes mature on 25 January 2003 but can be redeemed early on 30 June or
31 December each year. However, they will become immediately repayable in the event of a winding up
of Reed Eisevier or if any other insolvency event takes place. The holder of the Loan Notes is permicted
to transfer or charge them in whole but not in part. Any such transfer must be executed by a company
under its common seal and such company is deemed to be the registered holder until the transferee is
named in the register of the holders of the Loan Notes, The Loan Notes are governed by English law.
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10.

Lingation

The Company

There are no legal or arbitration proceedings active, pending or threatened {so far as the Existing
Directors are aware) against or being brought by the Company, which have, or may have had during
the twelve months preceding the date of this document, a significant effect on the financial position of
the Company.

Bybrook

Reed Elsevier asserted a claim against Bybrook on 2 October 2003, The claim arises under the Eclipse
Agreement referred to in paragraph 8(b){vii) above, under which Bybrook sold to Reed Elsevier the
entire issued share capital of Eclipse. In the Eclipse Agreement, Bybrook agreed to indemnify Reed
Elsevier against (inter alia} losses and claims arising out of a dispute between Eclipse and the National
Union of Journalists Eclipse Chapter. The dispute related to a reduction in contributions to a
contracted out retirement benefits scheme which Eclipse had established. The indemnity was not
expressed to be subject to a maximum limit. On 4 April 2003, a claim was asserted by a number of
individuals against Eclipse for breach of contract or breach of the rules of the pension scheme referred
to above with regard to loss allegedly suffered as a result of reductions in contributions made fo that
scheme. The individuals making the claim against Eclipse do not expect the aggregate value of their
claim to exceed £50,000. Even if Reed Elsevier were entitled to recover from Bybrook the entire amount
of the sum claimed against Reed Elsevier, on the basis of the claimants’ expectation as to the value of
their claim against Reed Elsevier, Bybrook does not expect to incur any liability which would have a
significant effect on the financial position of Bybrook.

Notwithstanding the above claim, there are no legal or arbitration proceedings active, pending or
threatened, (so far as the Proposed Direcrors are aware) against ot being brought by any company in the
Bybrook Group which have or may have during the twelve months preceding the date of this document
a significant effect on the financial position of the Bybrook Group.

Details of the Enlarged Group

The Enlarged Group will comprise the Company as the holding company of the group, together with the
following subsidiaries:

{a}

Companies originating from the Bybrook Group

Proportion
of shares
Comparny beld
Registered Principal by the  Issued Shave
Nawnie of company Number activity Company Capiial
AC]V Limited (827107 Dormant 106% £1,000
Ad-Ex (Translations) Limired 1149111 Dormant 100% £50,000
Anglotraduction Sarl Incorporated in France Translation services 130% €10,000
Askus Translation
Services Limited Incorporated in Eire Dormant 1086% £5,850
Bybrook Limited 2467243  Holding company 100% £386.25
Chemical Translations Limited 1169555 Dormant 100% £100
Edgeworth King & Co Limited 1182472 Dormant 100% £9235
Furopean Law
Translations Limited 1450459 Dormant 100% £2
KK RWS Group Incorporated in Japan Translation services 100%  Y106,000,000
Lawyers’ & Incorporated in the US.A  Translaton serviges 100% 200 shares of
Merchants’ common stock”
Transiations Bureau Inc.
Plastics Translations Limited 1170008 Commercial company 100% £201
RWS {Overseas) Limited 1014383 Commercial company 100% £10,000
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of shares
Company held
Registered Principal bythe  lssued Share
Name of comparny Number activity Company Capital

RWS Group GmbH Incorporated in Germany Translation services 100% DMS0,000

RWS Group ple 1575193 Commercial company 100% £54,744
RWS Information
Limited 1032254 Patent services 100% £10,000
RWS Translations
Limited 1080416 Translation services 100% £200
Trademark Searches Limited (0886719 Dormant 100% £100

* of no par value

(b)  Companies originating from the Health Media Growup

Propaortion

of shares

Company beld
Registered Principal by the Issued
Name of company Nuwmiber activity Company  Share Capital
Internet Direct Limired 04137349 Dormant 100% £1

Pang Health Limited

(in liquidation) 03466043 In liquidation 100% £62,642.92
Pang Management Limited 041062009 Dormant 100% £1,324,363.05
Pang Medical Communication Limited 03709741 Proposal to strike off 100% £75,000

* Pang Medical Communication Limited is a subsidiary of Pang Health Limired which is in liquidation

11, Working Capital

The Existing Directors and the New Directors are of the opinion, having made due and careful enquiry, that
the working capital available to the Enlarged Group from the time of Admission will be sufficient for its
present requirements, that is for at least the next 12 months from the date of Admission.

12. Taxation

The summary below is intended only as a general guide to certain aspects of current United Kingdom tax law
and the current practice of the United Kingdom Inland Revenue, as they apply to UK rax resident
shareholders. It is not intended to constitute tax advice.

The summary only applies (unless otherwise expressly indicated) to individual or corporate shareholders
who are the beneficial owners of their shares, who hold their shares as an investment and who are resident or
ordinarily resident in the Unired Kingdom for United Kingdom tax purposes. It does not apply to certain
classes of shareholders, such as dealers in securities, charities or persons with special tax status.
Shareholders who are in any doubt about their tax position or who are subject to tax in a jurisdiction other
than United Kingdom should consult their own professional adviser.

12.1 Dividends
No tax will be withheld from dividend payments made by the Company.

Individual shareholders who are resident for tax purposes in the United Kingdom will be entitled to a rax
credit in respect of any dividend received from the Company and will be taxable on the aggregate of the
dividend received and the tax credit (the “gross dividend”). The tax credit is equal to one-ninth of the net
dividend which equates to 10 per cent. of the gross dividend.

Individual sharcholders resident for tax purposes in the United Kingdom will be liable to income rax on the
amount of the gross dividend. Dividend income will be treated as the top slice of an individual’s income. In the
case of such individual Shareholders who are nor lable to income tax at the higher rate, the tax credit will
discharge their tax liability in respect of the dividend and there will be no further tax ro pay. United Kingdom
resident individual Shareholders who are liable to income tax at the higher rate will be subject to income tax
at a rate of 32.5 per cent. of the gross dividend. The 10 per cent. tax credit will be set against this liability.
After setting off the tax credit, a higher rare taxpayer will be liable to additional income tax equal to 25 per
cent. of the net dividend,

94



Most categories of United Kingdom resident shareholders will not be able to claim any repayment from the
Inland Revenue in respect of the tax credit.

United Kingdom corporate shareholders resident for tax purposes in the United Kingdom will not generally
be subject to United Kingdom corporation tax in respect of dividends paid by the Company.

Shareholders who are not resident for tax purposes in the United Kingdom may be entitled to reclaim a small
part of the tax credit depending upon the existence and terms of any double raxation convention between the
United Kingdom and the country in which they are resident. Shareholders who are not resident for tax
purposes in the United Kingdom should consult their own professional advisers to ascertain their tax
liabilities on dividends received and whether they are enticled to reclaim any part of the tax credit.

12.2 Taxation of chargeable gains

Individual holders of Ordinary Shares who are resident or ordinarily resident for rax purposes in the United
Kingdom will be liable to United Kingdom capital gains rax on any chargeable gain realised on the disposal of
their Ordinary Shares, subject to any allowances, reliefs or exemptions that may be available to them. United
Kingdom resident corporate tolders of Ordinary Shares will be liable to corporation tax on chargeable gains
in respect of gains realised on the disposal of their holdings of Shares, subject to certain reliefs and
exemptions. A shareholder not resident in the United Kingdom but who carries on a trade, profession or
vocation in the United Kingdom through a branch or agency, and has used, held or acquired the Ordinary
Shares for the purposes of such trade, profession or vocation OF such agency, may be subject to United
Kingdom taxation on chargeable gains arising from the sale of those Ordinary Shares.

For individual shareho'ders taper relief (calculated by reference to the period of ownership) may be available
to reduce the capital gains tax on disposal together with indexation allowance in respect of periods up to
6 April 1998. Shareholders within the charge to UK corporation fax are not entitled to raper relief but are
entitled to indexation allowance for periods of ownership. For the purposes of calculating the indexation
allowance on a subsequent disposal of Ordinary Shares, purchase or subscription monies will be taken into
sccount only from the tme at which such corporate sharcholder became liable to make, or made, payment.

12.3 Stamp duty and stamp duty reserve tax
No stamp duty or stamp duty reserve fax will be pavable on the issue of new Ordinary Shares unless to a
person to whom the depository receipts or clearances services charge applies.

A transfer of Ordinary Shares will generally be subject to ad valorem stamp duty on any instrument of
wransfer at the (current) rate of 0.5 per cent. of the consideration for the relevant transfer rounded up to the
nearest £5.00. An unconditional agreement to tran sfer any Ordinary Shares will generally be subject to stamp
duty reserve tax at the rate of 0.5 per cent. of the value of the consideration. Where a charge to stamp duty
reserve tax arises on an unconditional agreement to transfer Ordinary Shares and, before the expiry of six
vears beginning with the date of that agreement, an instrument of transfer is duly stamped, any liability to
stamp duty reserve tax will be cancelled or repaid.

Stamp duty and stamp duty rescrve tax are generally the liability of the transferee.

13.  Market Quotations

The following table shows the closing middle market quotations for Existing Ordinary Shares as derived
from the AIM Appendix to the Daily Official List on the first dealing day in each of the six months
smmediately preceding the date of this document and on 9 October 2003 (being the latest practicable date
prior to the publication of this document):

Date Price (pence)
1 May 2063 0.75
2 June 2003 0.75
1 July 2003 (shares suspended on 29 July 2003) 0.75
1 August 2003 0.62
1 September 2003 _ 0.62
1 October 2003 0.62
9 Oxcrober 2003 0.62

95



14. Consents

Colling Stewarr, Arbuthnot and BDO Stoy Hayward have given and have not withdrawn their written
consent to the inclusion in this document of their respective reports and/or the use of their names (as
appropriate) and references to them in the form and context in which they are included.

15.  General

15.1 Other than as described in this document, there has been no material change in the trading or financial
position of Health Media Group since 28 February 2003, the date to which the latest audited accounts
of Health Media Group were made up. Other than as described in this document, there has been no
material change in the trading or financial position of Bybrook since 31 March 2003, the date to which
the latest audited accounts of Bybrook were made up.

15.2 It is estimated that the rtotal expenses payable by the Company in connection with the Acquisiton,
Placing and Admission will amount to approximateiy £1.45 million (excluding value added rax).

15.3 For the year ended 28 February 2003 the aggregate remuneration and benefits in kind granted to the
directors of the Company was £149,000. Under arrangements now in force, conditional witer alia on
Admission, the Proposed Directors’ aggregate remuneration and benefits in kind for the year ending
30 September 2004 is estimated to be £550,000.

15.4 The Company is making an application to CRESTCo Limited for the Ordinary Shares to be settled
through CREST and to be admitted as a participating security. It is expected that the admission of the
Ordinary Shares in CREST as a participating security will be effective from Admission. Holders of the
Ordinary Shares who are direct or sponsored members of CRESTCo Limited wili be able
demateriaiise their Ordinary Shares in accordance with the rules and practices instituted by CRESTCo
Limited.

15.5 Except as detailed in this document, and save for a fee of £25,000 payable to Bradmount Investments
Limited in respect of services provided to the Company, no person {other than professional advisers as
referred to in this document and trade suppliers) has received, directly ar indirectly, from the Company
within the twelve months preceding the Company’s application for Admission, and no persons have
entered into contractual arrangements to receive, directly or indirectly, from the Company on or after
Admission:

(a;  fees totalling £10,000 or more;

{bi securities in the Company with a vaiue of £13,000 or more calculated by reference to the Placing
Price; or

(¢} any other benefit with a value of £10,000 or more at the dare of Admission, which includes all the
existing shareholders of the Company.

16. Documents available for Inspection

Copies of the following documents will be available for inspection at the offices of Salans, Clements House,
14-18 Gresham Street, London EC2V 7NN during normal business hours on any weekday {(Saturdays,
Sundays and public holidays excepred} until close of business on 10 November 2003 and at the place of the
EGM for at least 15 minutes prior to such meeting until its conclusion:

{a) the memorandum and articles of association of the Company;

(b} the reports produced by BDO Stoy Havward set out in Parts IV to 'V of this document;

{c)  theaudited consolidated accounts of the Company for the two financial yearsended 28 February 2003,
{d)  the audited consolidated accounts of Bybrook for the two financial vears ended 31 March 2003;

(e}  the material contracts referred to in paragraph 8 above together with the letter containing the Offers;

(f)  the Existing Directors’ and the New Directors service agreements and letters of appointment referred to
in paragraph é above;
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(g) the consent letters referred to in paragraph 14 above;

(h)  undertakings to voie in favour of the Resolutions as referred to in Part I of this document;
(i) the Form of Proxy;

(i) the AGM documents; and

(k) this document.

Dated 10 October 2003
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HEAL'TH MEDIA GROUP PLC
NOTICE OF AN EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Health Media Group
plewiil be held at 90 High Holborn, London WC1V 6XX at 10.05 a.m. on 10 November 2003 (or
as soon thereafter as the Annual General Meeting of the Company convened for 10.00 a.m. on
10 November 2003 is concluded or adjourned) for the purpose of considering and, if thoughr fit,
passing the following resolutions, of which Resolutions 1, 2 and 3 will be proposed as ordinary
resolutions {Resolution 3 to be determined on a poll, as required by the Panel on Takeovers and
Mergers) and Resolutions 4 and § will be proposed as special resolutions:

ORDINARY RESOLUTIONS

1. To consider what steps if any should be taken in accordance with section 142 of the
Companies Act 1985 to deal with the fact that the net assets of the Company are half or less of
its called up share capital.

2. THAT the entry into by the Company of an agreement with RBC Trustees (Guernsey)
Limited and others relating ro the sale and purchase of the entire issued share capital of
Bybrook Limited which is referred to in the circular issued by the Company to its
shareholders on 10 October 2003 (the “Circular”) {a copy of which document has been
produced to the Meeting and signed for identification purposes by the Chairman of the
Meeting)) as the “Acquisition Agreement” be and is hereby approved inter alia for the
purposes of Section 320 of the Companies Act 1985 and the directors of the Gompany be
authorised to implement the terms thereof.

3. THAT subject to, and conditional upon, the Resolutions numbered 2 and 4 set out in the
notice convening this Extraordinary General Meeting having been passed, the waiver {on the
terms described in the Circular) by the Panel on Takeovers and Mergers of any requirement
unider Rule 9 of the City Code on Takeovers and Mergers for Andrew Brode and RBC
Trustees (Guernsey) Limited (the “Concert Party”) to make a general offer to shareholders of
the Company as a result of the allotment and issue by the Company to the Concert Party
{following the Placing as described in the Circular) of 18,587,812 new ordinary shares of 5p
each in the capital of the Company created by the Resolution numbered 4 set out in this
notice, resulting in the Concert Party’s shareholding in the Company amounting to
approximately 49.2 per cent. of the enlarged share capital of the Company be and is hereby
approved.

SPECIAL RESOLUTIONS

4. THAT subjectto and conditional upon the admission of the New Ordinary Shares (as defined
below} to the Alternative Investment Market of the London Stock Exchange plc
{*“Admission”):

(a)  every ordinary share of 25p each in the capital of the Company in issue (“Existing
Ordinary Shares™) at the time of Admission (“Effective Time”) be and is hereby
converted and redesignated as one ordinary share of 0.1p each and 249 deferred shares
of 0.1p each {(“Deferred Shares”), such ordinary shares and Deferred Shares having
attached to them the respective rights and being subject to the respective restrictions ser
out in the Articles of Association of the Company as amended by paragraph (i) of this
Resolution;

(b} each holding of ordinary shares of 0.1p each arising from paragraph {a) of this
Resolution be consolidated into ordinary shares of $p each having attached to them the
rights and being subject to the restrictions as set out in the Articles of Association of the
Company as altered by paragraph (i) of this Resolution {“New Ordinary Shares”) on
the basis of every S0 ordinary shares of 0.1p each being consolidated into one New
Ordinary Share and the balance of any holding be converted into Deferred Shares on
the basis of one Deferred Share for every ordinary share of 0.1p each not consolidated
into New Ordinary Shares;
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every unissued ordinary share of 25p each in the capital of the Company as at the
Effective Time be and is hereby sub-divided into five New Ordinary Shares, such New
Ordinary Shares having attached to them the rights and being subject to the restrictions
set out in the Articles of Association as amended by paragraph (i) of this Resolution;

the authorised share capital of the Company be increased from £10,000,000 to
£10,753,082.25 by the creation of a further 15,061,645 New Ordinary Shares, such
shares ranking pari passu in all respects with the New Ordinary Shares arising from
paragraphs (a), (b} and (c) of this Resolution, including the right to receive all dividends
and distributions hereafter, declared, made or paid on the ordinary share capital of the
Company;

the option agreements dated 10 October 2003 and made respectively between the
Company and Peter Mountford and the Company and Adrian Bradshaw relaring to the
grant of options over shares in the capital of the Company to Mr Mountford, a director
of the Company, and to M. Bradshaw, a business partmer of Mr. Mountford, and
which are summarised in the Circular be and are hereby approved and ratified for the
purposes of Section 320 of the Companies Act 1985;

for the purposes of Section 80 of the Act, and in substitution for all powers and
authorities granted to the directors, the directors be and they are hereby generally and
unconditionally authorised pursuant to and in accordance with Section 80 of the Actto
exercise all the powers of the Company to allot relevant securities {within the meaning

of Section 80(2) of the Act):

(i) up to an aggregate nominal amount of £1,866,003.20 in connection with the
Acquisition as defined and described in the Circular;

(ii) up to an aggregate nominal amount of £226,652.70 by the granung of the
Options, as defined and described in the Circular; and

(ifi) otherwise than pursuant to paragraphs (i} and (ii) up to an aggregate nominal
amount of £629,702.60,

provided that this authority shall expire on 9 November 2008, unless renewed, varied
or revoked by the Company in general meeting before such expiry, except that the
Company may at any time hefore such expiry make any offer or agreement which
would or might require relevant securities to be allotred after such expiry and the
directors may ailot relevant securities in pursuance of any such offer or agreement as i
the authority conferred hereby had not expired;

in substitution for all powers previously granted to the directors, the directors be and
they are hercby empowered pursuant to Section 95 of the Act to allot equity securities
(as defined in Section 94(2) of the Act) of the Company for cash pursuant to the
authority conferred by paragraph (f) above (as varied from time to time by the
Company in general meeting) as 'f Section 89(1) of the Act did not apply to any such
allotment, provided that such power shall be limited to:

(i) the allotment of equity securities pursuant to the authority conferred by
paragraphs (f){i) and {ii) of this Resolution;

(it} the allotment of equity securities ‘1 connection with a rights issue, open offer or
other pre-emptive offer in favour of holders of ordinary shares in the capital of
the Company on such record date(s) as the directors may determine where the
equity securities are proportionate {as nearly as may be) to the respective
aumbers of ordinary shares in the capital of the Company held by such holderson
the record date(s) selected by the directors for such allotment, but subject to such
exclusions or other arrangements as the directors may deem necessary or
expedient for the purpose of dealing with fractional entitlements, record dates, or
legal or practical problems arising under or as a result of the laws of any territory
or the requirements of any regulatory body or any stock exchange in any territory
or the issue andfor holding of any securities in uncertificated form; and/or
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(iif) the allotment (otherwise than pursuant to paragraphs (i) and (i} of this
Resolution) of equity securities up to an aggregate nominal amount of
£94,455.35 (representing 5 per cent. of the Enlarged Share Capital, as defined
and described in the Circular),

and shall expire at the expiry of the date 15 months after the date of the passing of this

Resolution or, if earlier, at the conclusion of the annual general meeting of the

Company to be held in 2004, unless reviewed or extended before such expiry, except

that the Company may make an offer or agreement which would or might require

equity securities to be allotted after such expiry and the directors may allot equity
securities in pursuance of any such offer or agreement as if the power conferred hereby
had not expired;

the name of the Company be changed to “RWS Holdings plc”;
the following amendments be and are hereby made to the Articles of Association of the
Company:
(i} in Article 1.1:
(a) the insertion of the following new definitions after the definition of
“Company”.
“Court the High Court of Justice in England and Wales;

Deferred Shares deferred shares of 0.1p each in the capital of the
Company;” and

(b) the deletion of the existing definition of “Qrdinary Shares” and the
insertion in its place of the following definition:

“Ordinary Shares ordinary shares of 5p each in the capital of the
Company;” and

(ii)  the existing Article 3 be deleted and the following new Article to be numbered 3
be inserted in its place:

“3, Share Capital

A.  The authorised share capital of the Company is £10,753,082.25 divided
into Ordinary Shares of Sp each and Deferred Shares of 0.1p each which
resulted from the passing of the Resolutions at the Extraordinary General
Meeting of the Company held on 10 November 2003.

B.  The respective rights and privileges attached to the Ordinary Shares and the
Deferred Shares are as follows:

(1) As regards income:

(a) The Ordinary Shares shall confer upon the hoiders thereof as a class
the right to receive the whole of such dividends and other
distributions as shall be resolved o be distributed out of the profits of
the Company available for distribution the same to be distributed
amongst the holders of the Ordinary Shares in proportion to the
amounts paid up or credited as paid up thereon.

(b)  The Deferred Shares shall not confer on the holders thereof the right
at any time to participate in the profits of the Company.

(ii)  As regards capital:
In the event of the winding up of the Company or other return of capital the

assets of the Company available for distribution amongst the members
shall be applied in the following manner and order of priority:

(a}  first, in paying to the holders of the Ordinary Shares the sum of
£100,000 per Ordinary Share;
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(b} second, in paying to the holders of the Deferred Shares the amounts
ond, in paying ;
paid up or credited as paid up on such shares (excluding any premium
paid on subscription);

{c)  third, in distributing the balance amongst the holders of the Ordinary
Shares in proportion to the amounts paid up or credited as paid up
{excluding any premiam paid on subscription) on the Ordinary
Shares held by such holders respectively.

(iii) As regards voting:
The Deferred Shares shall not at any time confer on the holders thereof any

right to attend or vote at any General Meetings of the Company or to
receive notices thereof.

{iv) As regards certificates:
Notwithstanding any other provision of the Articles of Association of the
Company and unless specifically required by the provisions of the Act, the
Company shall not be required to issue any certificates in respect of any
Deferred Shares.

(v} As regards authority of Company in relation to transfers of the Deferred
Shares:
The Company shall have irrevocable autbority at any time:

{a) to appoint a person on behalf of any and all holder(s) of Deferred
Shares o enter into an agreement to transfer, and to execute a
transfer of, the Deferred Shares, for no consideration, to such person
(whether or not an officer of the Company and including the
Company itself} as the Directors may determine without the sanction
or consent of the holder(s} in question; and

(b)  pending any such transfer to retain any share certificate relating to
such shares.

(vi) As regards cancellation of Deferred Shares:

Neither the passing by the Company of any Special Resolution for the
cancellation of the Deferred Shares for no consideration by means of a reduction
of capital requiring the confirmation of the Court nor the obtaining by the
Company nor the making by the Court of any Order confirming any such
reduction of capital nor the becoming effective of any such Order shall constitute
a variation, modification or abrogation of the rights attaching to the Deferred
Shares and accordingly the Deferred Shares may at any time be cancelled for no
consideration by means of a reduction of capital effected in accordance with the
Act without sanction or consent on the part of the holders of the Deferred
Shares.”; and
() all of the foregoing provisions of this Resolution shall have effect notwithstanding the
provisions of the Articles of Association which are hereby overridden to the extent
necessary to give effect to the foregomng.
That, subject to and conditional upon the Resofution numbered 4 set out in the notice
convening this Extraordinary General Meeting having been passed as a Special Resolution
and having become unconditional, and subject to confirmation by the High Court of Justice
in Fngland and Wales:
(a) the share capital of the Company be reduced by canceliing and extinguishing all of the
Deferred Shares of 0.1p each arising pursuant to Resolution 4; and
(b}  subject to and upon the reduction of the share capital of the Company referred to in
paragraph (a) becoming effective the Articles of Association of the Company as
amended by Resolution 4 be altered by:
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{i}  deleting Article 3B thercof;

(i5)  redesignating Article 3A as Article 3 and deleting the words “and Deferred Shares
of 0.1p each” from such Article;

(ii) deleting the definitions of “Court™ and “Deferred Shares®.

Registered Office: BY ORDER OF THE BOARD
25 Upper Brook Street Gavin Kaye
Mavfair Company Secretary
London

WIK 7QD

Registered number:

3002645

Dated 10 October 2003

Notes

1.

A member entitled to attend and vote at the above meeting may appoint one or more proxies to ateend
and, on a poll, vote on his behalf. A proxy need not be a member of the Company. A form of proxy is
enclosed for your use, if desired.

To be valid, a form of proxy must be completed and lodged (together with the power of attorney or
other authority, if any, under which it is signed or a duly certified copy of such power or authority} with
the Company’s Registrars, Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent
BR3 4TU not less than 48 hours before the time appointed for the meeting {or any adiournment
thereof}, The completion and return of a form of proxy will not prevent a member who wishes to do so
from attending and voting in person.

In the case of an individual, the form of proxy must be signed by the appointor or by his attorney duly
authorised in writing. In the case of a corporation, the form of proxy must be executed under its seal or
in accordance with Section 36A or 36B of the Companies Act 1985 or be under the hand of an officer,
attorney or other person duly authorised to sign the same. In the case of joint holders, the vote of the
senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and for this purpose seniority shall be determined by the order in which the
names stand in the Register of Members in respect of a joint holding.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only holders of shares in
the capital of the Company who are registered in the Register of Members at 10.05 a.m. on
8§ November 2003 or 48 hours before any adjourned meeting are entitled to attend and vote ar the
meenng or any adjourned meeting. Changes to entries on the Register of Members after such times shall
be disregarded in determining the rights of any person to attend or vote at the nmeeting.

Resolution 3 will be taken on a poll in accordance with the requirements of the Panef on Takeovers and
Mergers for dispensation from Rule 9 of the City Code on Takeovers and Mergers.

As described in Part [ of the Circular, Andrew Brode and Peter Mountford will not be voting on the
Resolutions.
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