


THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about the contents of this Document, you should consult a person authorised under the Financial Services and
Markets Act 2000 who specialises in advising on the acquisition of shares and other securities.

This Document, which comprises an AIM Admission Document, has been drawn up in accordance with the AIM
Rules of the London Stock Exchange plc (“AIM”) and has been issued in connection with the proposed admission to
trading of the ordinary shares of the Company to AIM.

The Company and the Directors of the Company, whose names appear on page 5 of this Document, accept
responsibility for the information contained in this Document. To the best of the knowledge of the Company and the
Directors (who have taken all reasonable care to ensure that such is the case) the information contained in this
Document is in accordance with the facts and this Document makes no omission likely to affect the import of such
information.

Application has been made for the whole of the issued and to be issued ordinary share capital of the Company
immediately following the Placing to be admitted to AIM. It is expected that Admission will occur and dealings in the
Ordinary Shares will commence on AIM on 5 January 2006.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. AIM securities are not admitted to the Official List of the UK
Listing Authority. A prospective investor should be aware of the risks of investing in such companies and should
make the decision to invest only after careful consideration and, if appropriate, consultation with an independent
financial adviser. London Stock Exchange plc has not itself examined or approved the contents of this Document.

The rules of AIM are less demanding than those of the Official List. It is emphasised that no application is being
made for admission of the Company’s Ordinary Shares to the Official List.

The whole of the text of this Document should be read. Your attention is particularly drawn to the section entitled
“Risk Factors” in Part II of this Document. All statements regarding the Company’s business, financial position and
prospects should be viewed in light of the risk factors set out in Part II of this Document

Ekay PLC

(Incorporated in England and Wales under the Companies Act 1985 with registered number 3754672)

Admission to trading on AIM
Placing of 651,163 Ordinary Shares at 21.5 pence per share

Nominated Adviser

Shore Capital and Corporate Limited

Broker
Shore Capital Stockbrokers Limited

Ordinary share capital immediately following Admission

Authorised Issued and fully paid
Number Amount Number Amount
100,000,000 £1,000,000 Ordinary Shares of 1p each 37,033,403 £370,334.03

Shore Capital and Corporate Limited, which is regulated by the Financial Services Authority, has agreed to act as
nominated adviser to the Company (for the purposes of the AIM Rules). Shore Capital Stockbrokers Limited, which
is a member of London Stock Exchange plc and is regulated by the Financial Services Authority, has agreed to act as
the broker to the Company (for the purposes of the AIM Rules). Persons receiving this Document should note that,
in connection with the Placing and Admission, Shore Capital is acting exclusively for the Company and no one else
and will not be responsible to anyone, other than the Company, for providing the protections afforded to customers
of Shore Capital or for advising any other person on the transactions and arrangements described in this Document.
The responsibilities of Shore Capital and Corporate Limited, as nominated adviser under the AIM Rules, are owed
solely to the London Stock Exchange. Shore Capital has not authorised the contents of, or any part of, this Document
and no liability is accepted by Shore Capital for the accuracy of any information or opinions contained in this
Document or for the omission of any material information.

This Document does not constitute an offer to sell or the solicitation of an offer to buy or subscribe for Placing Shares
in any jurisdiction in which such offer or solicitation is unlawful and, in particular, is not for distribution in or into the
United States, Canada, Australia, the Republic of Ireland or Japan. The Placing Shares have not been and will not be
registered under the applicable securities laws of the United States, Canada, Australia, the Republic of Ireland or
Japan. The distribution of this Document in other jurisdictions may be restricted by law and therefore persons into
whose possession this Document comes should inform themselves about and observe any such restrictions. Any
failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.

In making any investment decision in respect of the Placing, no information or representation should be relied upon
in relation to the Placing or in relation to the Placing Shares other than as contained in this Document. No person has
been authorised to give any information or make any representation other than that contained in this Document and,
if given or made, such information or representation must not be relied upon as having been authorised.
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KEY INFORMATION

The following information should be read in conjunction with the full text of this Document,
Jrom which it is derived, including the risk factors set out in Part I1. Sole reliance should not be
placed on the following summarised information.

Summary

Ekay is an advertising and marketing agency which specialises in advising clients on the use of
television, national and local press, magazines, the internet, direct mail and posters, for business
development purposes. Ekay has particular expertise in direct marketing. Direct marketing uses
select media to target a specific audience, with the aim of encouraging a response from the
consumer, typically an enquiry for a product or service. An advantage of this type of media is
that it facilitates the clients’ ability to measure the level of response generated by their
advertising spend, allowing them to calculate a more accurate return on investment, a feature
which the Board believes differentiates Ekay’s product offering relative to other marketing
forms. Ekay offers a complete direct marketing solution to its clients, utilising a range of
advertising methods and direct mail solutions. In addition to advising on strategy, the Company
also offers a complete design and media buying service.

The Company’s largest media activity at present is in television, where the Board believes that
the Company is a recognised expert and a market leader in its niche direct marketing sphere.
The Board believes that new media marketing campaigns, including activities such as SMS text
messaging, web advertising and the effective use of web site design are increasingly being
adopted by corporate users. The Directors anticipate that new media will be the Company’s
fastest growing area of activity over the next few years.

Financial information

The table below sets out summary financial information for the Company for the three years
ended 30 June 2005. This information has been extracted from the audited financial information
set out in Part IV of this Document.

Year ended Year ended Year ended

30 June 30 June 30 June
2003 2004 2005
£ £ £
Turnover 6,416,138 11,061,278 20,106,815
Gross profit 1,314,766 1,640,815 1,826,856
Operating profit 251,687 862,085 920,259
Profit on ordinary activities before taxation 255,608 873,278 1,002,445
Taxation (47,309) (290,987) (250,895)
Profit for the financial year after taxation 208,299 582,291 751,550

Current Trading and prospects

Since 30 June 2005, Ekay has continued to trade in line with the Directors’ expectations, and the
Board views with confidence the future prospects of the Company. In addition to the existing
client base, the Company has added six new accounts to its client portfolio since the year end.
Furthermore, the Directors consider client billings for the three month period since the year end
as being the highest since the Company’s incorporation.

Details of the Placing

The Company is proposing to raise approximately £140,000 (before expenses) through the issue
of 651,163 new Ordinary Shares at 21.5 pence per share. In addition, on 25 November 2005 the
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Company raised £250,000 before expenses through the Investment which was provided by The
Capital Fund Nol LP. The Investment will convert into Ordinary Shares at the Placing Price on
Admission. In total, therefore, the Company will have raised £390,000 before expenses.

The Company intends to utilise these funds for working capital purposes.

Dividend Policy

The Company intends to pay a regular dividend to shareholders, the first such dividend will be a
final dividend in respect of the period from flotation to 30 June 2006.

TIMETABLE OF PRINCIPAL EVENTS

Admission and dealings in Ordinary Shares to commence on AIM 5 January 2006
CREST accounts credited in respect of Ordinary Shares by 5 January 2006
Despatch of definitive shares certificates (where applicable) by 12 January 2006

PLACING STATISTICS

Placing Price 21.5p
Number of Ordinary Shares in issue before the Placing 35,219,450
Number of Ordinary Shares to be placed on behalf of the Company 651,163
Number of Ordinary Shares to be issued in connection with the Investment 1,162,790
Market capitalisation at the Placing Price on Admission £7,962,181
Number of Ordinary Shares in issue immediately following Admission 37,033,403
Percentage of enlarged issued share capital subject to the Placing 1.76 per cent.
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PART I
INFORMATION ON THE COMPANY

1. INTRODUCTION

Ekay is an advertising and marketing agency which specialises in advising clients on the use of
television, national and local press, magazines, the internet, direct mail and posters, for business
development purposes. Ekay has particular expertise in direct marketing. Direct marketing uses
select media to target a specific audience, with the aim of encouraging a response from the
consumer, typically an enquiry for a product or service. An advantage of this type of media is
that it facilitates the clients’ ability to measure the level of response generated by their
advertising spend, allowing them to calculate a more accurate return on investment, a feature
which the Board believes differentiates Ekay’s product offering relative to other marketing
forms. Ekay offers a complete direct marketing solution to its clients, utilising a range of
advertising methods and direct mail solutions. In addition to advising on strategy, the Company
also offers a complete design and media buying service.

Ekay has a history of stable long-term relationships with its customer base, a number of whom
have been clients since the Company’s incorporation in 1999.

Specific advertising media employed by Ekay’s clients include:
e  broadcast media (including both television and radio);
e newspapers at a national and a regional level,;
e  magazines;
° outdoor;
e the postal service for direct mail; and

e ‘new media’ including interactive television & text services, the internet and web
advertising.

The Company’s largest media activity at present is in television, where the Board believes that
the Company is a recognised expert and a market leader in its niche direct marketing sphere.
The Board believes that ‘new media’ marketing campaigns, including activities such as SMS text
messaging, web advertising and the effective use of web site design are increasingly being
adopted by corporate users. The Directors anticipate that ‘new media’ will be the Company’s
fastest growing area of activity over the next few years.

Ekay’s historic customer base comes from the financial services sector, typically sub-prime
brokers, debt consolidators and mortgage brokers, a large and growing sector within the area of
direct response advertising. Recent client wins have expanded the Company’s portfolio into
other areas.

Ekay’s strategy is one of organic growth coupled with strategic acquisitions. The Directors
believe organic growth will be achieved by expanding the services it currently offers with a
greater emphasis on creative, production and digital services.

Ekay intends to acquire complementary marketing services companies to enhance profit and
earnings growth. Ekay has already established an in-house graphics department and a specialist
analysis and marketing consultancy for online media. The Directors perceive these activitives as
attractive areas for potential acquisition targets. Additionally Ekay has identified growth
opportunities in niche marketing in the UK regions and intends to selectively expand its
activities by initially creating regional hubs.



2. HISTORY AND BACKGROUND

Ekay was originally established as a sole trading business in October 1994 by Eddie Powell with
the intention of creating a full-service advertising agency specialising in direct response
advertising to the sub-prime broking, debt consolidation and mortgage broking sectors. Prior to
1994, Edward Powell worked for Mirror Group Newspapers selling advertising space to both
financial and advertising companies. It was this experience that led him to believe he could
develop a successful advertising agency. The business was incorporated as Ekay Advertising and
Marketing Limited on 20 April 1999. On 24 November 2005, Ekay Advertising and Marketing
Limited became a public limited company and changed its name to Ekay PLC.

The Company has a subsidiary undertaking, Docklands Holdings Limited, further details of
which are set out in paragraph 2 of Part V.

Terry Rose (Managing Director) and John McCormack (Production Director) joined towards
the end of 2001, bringing with them a wealth of experience and expertise in sales, advertising,
and marketing services. The business has grown rapidly over the past three years into a
significant direct response advertising agency in the UK.

3. EKAY’S MARKETS
The market

Advertising expenditure in the UK increased by 5.6 per cent. to £18.4 billion in 2004. This
growth is anticipated to continue during the next few years.

In the Directors’ opinion, the following market developments are moving in Ekay’s favour at a
difficult time in the UK advertising cycle:

e the growth of digital new media, providing new opportunities both organically and
through potential business acquisition and consolidation;

e recent and proposed changes in financial regulation, impacting advertising by financial
service providers;

e the proposed ‘switch off’ of analogue terrestrial TV channels — Ekay is a specialist in
the digital TV market where more focused audiences allow greater targeting
opportunities; and

e technology improvements in media allowing an increased focus in targeted marketing,
Ekay’s core area of competence.

The Directors are of the opinion that in order to stay competitive, media agencies will require
comprehensive solutions for their clients that go beyond the normal media channels.

Ekay’s positioning in the market

Ekay is a specialist in direct response advertising. This is the process of providing advertising
through media targeted at a specific audience, with the aim of creating a direct response from
the consumer, typically an enquiry for a product or service. Ekay offers a complete direct
marketing solution to its clients, utilising both ‘off the page’ advertising and direct mail
solutions. An advantage of direct response is its easy measurement of effectiveness, relative to
other marketing forms. The Company offers a complete design and strategy service, for its
clients. Ekay has a history of stable long-term relationships with its client base.

Specific advertising media employed by Ekay’s clients include:
e  broadcast media (including both television and radio);

newspapers at a national and a regional level;

magazines;

outdoor;

the postal service for direct mail; and

new media including interactive television & text services, the internet and web
advertising.



Under the Company’s business model, the majority of Ekay’s revenue is generated in
commissions, paid by the media owners of the advertising space utilised. Ekay has a strict policy
of media impartiality for its clients and no media space is booked in advance of establishing
clients’ requirements, ensuring the most suitable media is always utilised under the agreed
promotional strategy. In addition the Company generates revenue through charges for its design
and consulting services. The Directors believe this has fostered the Company’s reputation and
its long standing relationships with its clients

Ekay’s historic customer base comes from the financial services sector, typically sub-prime
brokers, debt consolidators and mortgage brokers. Through recent client wins Ekay’s portfolio
has expanded to include national car dealership chains, laser eye surgery clinics, and a major
out-of-town shopping centre. The SME sectors are prime users of direct response advertising
and are a major target market segment for the Company.

Competition

In the Directors’ opinion the largest advertising agencies, which account for a large proportion
of all advertising booked in the UK, generally handle the large international and top spending
client brands, whilst the independent agencies generally target national, regional and local
brands and services. Ekay can and does compete against larger advertising agencies and has
recently won business in competition with several larger agencies. Nevertheless, the Directors
consider all other advertising agencies to be the Company’s competitors.

Typical clients

Ekay has been especially successful in winning owner-managed businesses as clients,
particularly those businesses which are new to advertising. The Company encounters
competition at all stages for such client accounts especially when they grow to a substantial
level, which is then likely to make those accounts attractive to the larger agencies. By that stage
the client and Ekay have built a strong relationship, and developed a solid understanding of the
client’s business and requirements.

Recent client wins, during the past few months have further diversified Ekay’s client base to
include several non-owner managed corporations. Examples of such recent wins are a number
of national car dealership chains, a major out-of-town shopping centre in Essex, and a specialist
ring tone provider for mobile phones.

In addition the Company is currently in discussions with a number of potential clients in areas as
diverse as a cosmetics retailer, a commercial vehicle manufacturer, a food processor
manufacturer and a personal injury claims company.

4. SUMMARY FINANCIAL INFORMATION
Year ended Year ended Year ended

30 June 30 June 30 June
2003 2004 2005
£ £ £
Turnover 6,416,138 11,061,278 20,106,815
Gross profit 1,314,766 1,640,815 1,826,856
Operating profit 251,687 862,085 920,259
Profit on ordinary activities before taxation 255,608 873,278 1,002,445
Taxation (47,309) (290,987) (250,895)
Profit for the financial year after taxation 208,299 582,291 751,550




The tables above sets out summary financial information for the Company for the three years
ended 30 June 2005. This information has been extracted from the audited financial information
set out in Part IV of this Document. As this is only a summary, investors are advised to read the
whole of this Document and not rely solely on the summarised information.

5.  CURRENT TRADING AND PROSPECTS

Since 30 June 2005, Ekay has continued to trade in line with the Directors’ expectations, and the
Board views with confidence the future prospects of the Company. In addition to the existing
client base, the Company has added six new accounts to its client portfolio since the year end.
Client billings for the 3 month period since the year end have been, what the Directors consider
to have been the highest since the Company’s incorporation.

6. DIVIDEND POLICY

It is the Company’s intention to pay a regular interim and final dividend to Shareholders.
Dividends are anticipated to be paid in respect of the financial year ending 30 June 2006, with
the first such dividend payable anticipated to be a final dividend in respect of the period from
Admission to 30 June 2006.

The declaration and payment by the Company of any dividends on the Ordinary Shares,
however, will depend on the results of the Company’s operations, its financial condition, cash
requirements, future prospects, profits available for distribution and other factors deemed to be
relevant at the time.

7. DIRECTORS
Board of Directors

Anthony David Sullivan (55), Non-Executive Chairman. Tony has 30 years experience in the
advertising and media industry. For several years he represented the interests of the Association
of Media Independents on the council of The Advertising Association. In 1999, Tony led the
management buy-out of Media Campaign Services Limited and in 2001 he led that company’s
acquisition of Squires Robertson Gill.

Edward Kenneth Powell (46), Chief Executive. Eddie has worked in advertising sales at Mirror
Group Newspapers for 15 years, specialising in the financial services sector and the agencies
which catered for companies in that sector. He founded Ekay advertising in 1994 based on the
experience he gained whilst working for the national press. In 1999 he formed Ekay Advertising
& Marketing Limited and developed it into its present form.

Terence Michael Rose (43), Managing Director. Terry has experience in selling advertising
airtime for broadcast televison, having worked in senior sales positions for a range of companies
selling advertising airtime on the ITV network (from 1983 to 1995) and Sky Television (from
1995 to 2001). He joined Ekay in December 2001.

John Stanley McCormack (64), Production Director. John has worked for 30 years in print and
advertisement production for The Times and Mirror Group Newspapers. He joined Ekay on
1 January 2002.

Stuart Richard Cumberland (36), Finance Director. Stuart is co-founder and a partner in
Olivine Partners LLP, a specialist corporate finance and tax advisory practice based in London.
Stuart has formerly held corporate finance roles in Mazars and Ernst & Young and founded the
corporate finance department at Morley and Scott. He has been working with Ekay on a
part-time basis since January 2005 and joined the Board on 1 October 2005.

8. SIGNIFICANT SHAREHOLDERS

After the Placing there will be 37,033,403 Ordinary Shares in Ekay in issue. Details of significant
shareholders are given below with further details in paragraph 6 of Part V of this Document.
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Number of

Ordinary Percentage

Shares held holding

after following

Shareholder Admission Admission
Eddie Powell 35,000,000 94.5%

Following Admission the Directors will be interested in an aggregate of 35,078,400 Ordinary
Shares (excluding options) representing approximately 94.72 per cent. of the Enlarged Share
Capital.

9. REASONS FOR ADMISSION AND USE OF PROCEEDS

The Company intends to utilise its AIM quoted status to further develop its business, facilitate
the next stage of the Company’s growth and enable it to make strategic acquisitions.

The funds raised from the Placing and the Investment will be utilised for working capital
purposes.

10. DETAILS OF THE PLACING

Shore Capital has conditionally placed as agent for the Company 651,163 New Ordinary Shares
at the Placing Price, representing 1.76 per cent. of the issued ordinary share capital of the
Company on Admission.

On Admission, at the Placing Price, the Company will have a market capitalisation of
approximately £7.96 million.

Under the Placing Agreement, Shore Capital has agreed to use its reasonable endeavours to
procure subscribers for the Placing Shares at the Placing Price and has conditionally placed all
of these shares at the Placing Price with institutional and other investors. The obligations of
Shore Capital under the Placing Agreement are conditional upon, inter alia, Admission taking
place by 8.00 a.m. on 5 January 2006 (or such later date, being not later than 8.00 a.m. on
12 January 2006, as the Company and Shore Capital may agree).

The Placing Agreement contains provisions entitling Shore Capital to terminate the Placing
Agreement at any time prior to Admission in certain circumstances. If this right is exercised, the
Placing will lapse.

Further details of the Placing Agreement are set out in paragraph 11 of Part V of this
Document.

EIS and VCT
Enterprise Investment Scheme

Provided that the Shareholder and the Company comply with the EIS legislation (Chapter III of
Part VII of the Taxes Act and Sections 150A-D, Schedule 5B and 5SBA of the Taxation of
Chargeable Gains Act 1992), which includes a requirement that the Ordinary Shares are held by
new investors for at least three years, then UK taxpayers should qualify for EIS relief on their
cash subscription for Placing Shares in the Company.

The Directors have received provisional clearance from the Inland Revenue that the Company
and its trade should qualify for EIS purposes. The Directors intend to manage the Company so
as to maintain (as far as they are able) the status of the Company as a qualifying company
although no guarantee can be given in this regard.

Venture Capital Trust

The Company has received provisional clearance from the Inland Revenue of the Company’s
status as a qualifying VCT investment. The provisional clearance, which is in accordance with
customary Inland Revenue practice, relates to the qualifying status of the Company and its
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trade, has been obtained on the basis of the facts supplied to the Inland Revenue. Subsequent
conditions placed on the Company may affect its qualifying status.

Whilst the Company cannot guarantee to conduct its activities in a way to allow it to maintain its
status as a qualifying VCT investment, the Directors intend, as far as possible, to do so.

Shareholders and new investors who are in any doubt as to their tax position or who are subject
to tax in jurisdictions other than the UK are strongly advised to consult their own independent
financial adviser immediately.

11. SHARE OPTION SCHEMES

The Company has entered into Option Agreements with its Directors and certain employees to
subscribe for options over 2,158,450 Ordinary Shares representing approximately 5.83 per cent.
of the issued share capital on Admission. The Board has resolved not to issue options over
Ordinary Shares of more than 10 per cent. of the Company’s issued share capital from time to
time.

Further details of the share option schemes and the Options Agreements made in relation to
them are set out in paragraph 7 of Part V of this Document.

12. ORDERLY MARKET ARRANGEMENTS

Pursuant to the Placing Agreement each Director has undertaken to the Company and Shore
Capital, that save in certain limited exceptional circumstances, they will not dispose of any of
their Ordinary Shares for a period of twelve months following Admission and for a further
period of twelve months thereafter they will not dispose of any Ordinary Shares without the
prior written consent of Shore Capital.

13. DEALING ARRANGEMENTS

Application has been made for the whole of the issued, and to be issued share capital of the
Company immediately following Admission to be admitted to AIM. It is expected that
Admission will become effective and that dealings in the Company’s issued Ordinary Shares will
commence on 5 January 2006. The Placing Shares will rank pari passu in all respects with the
existing Ordinary Shares.

14. ADMISSION, SETTLEMENT AND CREST

Application will be made to the London Stock Exchange for all the Ordinary Shares to be
admitted to trading on AIM. It is expected that Admission will become effective and that
dealings in the Ordinary Shares will commence on 5 January 2006.

It is expected that share certificates in relation to the Placing Shares will be delivered into
CREST on 5 January 2006 and that share certificates if applicable for the Placing Shares will be
despatched by the Company’s Registrars no later than 12 January 2006.

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than
by a certificate and transferred otherwise than by written instrument. The Articles contain
certain provisions concerning the transfer of shares, which are consistent with the transfer of
shares in dematerialised form in CREST under the CREST Regulations. Application has been
made to CRESTCo to issue the Placing Shares in uncertified form for those subscribers who
want to avail themselves of this facility. Accordingly, settlement of transactions in the Ordinary
Shares following Admission may take place within the CREST system if relevant Shareholders
so wish. CREST is a voluntary system and holders of Ordinary Shares who wish to receive and
retain share certificates will be able to do so.

15. CORPORATE GOVERNANCE

The Directors are committed to maintaining high standards of corporate governance. The
Directors will take appropriate measures to ensure that the Company complies with the
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Combined Code to the extent appropriate, taking into account the size of the Company, the
nature of its business and its stage of development.

It is the intention of the Board to appoint another suitable Non-Executive Director as soon as
applicable following Admission.

The Company has adopted and will operate a share dealing code for directors and senior
employees on substantially the same terms as the Model Code appended to the Listing Rules of
the UKLA.

The Board

The Board will meet regularly throughout the year. To enable the Board to perform its duties,
each of the Directors will have full access to all relevant information and to the services of the
Company Secretary. If necessary the non-executive directors may take independent professional
advice at the Company’s expense. The Board currently includes one Non-Executive Director.
The Board has delegated specific responsibilities to the committees described below.

The audit committee

The audit committee, currently consisting of the Finance Director and the Chairman, will be
responsible for ensuring that the financial performance, position and prospects of the Company
are properly monitored, controlled and reported on and for meeting the auditors and reviewing
their reports relating to accounts and internal controls.

The remuneration committee

The remuneration committee consists of Mr Sullivan and Mr Cumberland who will be replaced
by any newly appointed Non-Executive Director once appointed. It will review the performance
of the executive Directors and determine the remuneration of the executive Directors and the
basis of their service agreements with due regard to the Combined Code. The remuneration
committee will also determine the payment of any bonuses to executive Directors and the grant
of options to employees, including executive Directors.

The nomination committee

The nomination committee consists of Mr Sullivan as its chairman and Mr Cumberland who will
be replaced by any newly appointed Non-Executive Director once appointed. It will be
responsible for reviewing the structure, size and composition of the Board, preparing a
description of the role and capabilities required for a particular appointment and identifying and
nominating candidates to fill Board positions as and when they arise.

16. SHARE DEALING CODE

The Company has adopted a share dealing code for Directors and employees in accordance with
the AIM Rules and will take proper steps to ensure compliance by the Board and relevant
employees.

17. RISK FACTORS

The Company’s business is dependent on many factors and potential investors are advised to
read the whole of this document, and in particular Part II entitled “Risk Factors”.

18. FURTHER INFORMATION
Your attention is drawn to the additional information in Parts II to V of this document.
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PART 11
RISK FACTORS

An investment in the Company’s Ordinary Shares involves a high degree of risk. Accordingly,
prospective investors should carefully consider the specific risk factors set out below, which are
material to the Company in addition to the other information contained in this Document
before investing in the Ordinary Shares. The risks listed do not necessarily comprise all those
associated with an investment in the Company and are not set out in any particular order of
priority. Additional risks and uncertainties not currently known to the Directors may also have
an adverse effect on the Company’s business.

If any of the following risks actually occur, the Company’s business, financial condition, capital
resources, results or future operations could be materially adversely affected. In such a case, the
price of the Ordinary Shares could decline and investors may lose all or part of their investment.

Limited operating history

The Company has a limited operating history upon which its performance and prospects may be
evaluated and it faces the risks frequently encountered by companies at the early stage of their
development. These risks include the potential inability to retain key personnel, as well as
uncertainty as to which areas to target for growth and expansion. In addition, there can be no
assurance that the Company’s proposed operations will be profitable or produce a reasonable
return, if any, on an investment in the Company.

Dependence on key personnel

The Company relies upon a relatively small number of key personnel, whose continued
employment is important to the business of the Company going forward. The Company is
dependent, in particular, on Eddie Powell, although the Company intends to recruit additional
personnel to support those who currently manage the various business functions, as the
operations expand. The loss of key personnel and/or the inability to recruit further key
personnel would have a material adverse effect on the future of the Company through the
impairment of the day-to-day running of its business, and the inability to develop new and
maintain existing Company relationships.

Political and economic risk

As the Company’s principal market is the UK, the Directors consider that the Company faces a
low political risk, however the marketing industry is very tied to the performance of the
economy as a whole. Any downturn in the macro-economic situation particularly in consumer
industries could have a significant impact on the Company, its profits and share price could be
materially adversely affected.

Competition

The Board intends to invest in the growth opportunities, which it perceives to exist in the
Company’s markets. However the UK advertising market is competitive and the Company may
face significant competition from domestic and overseas competitors who have greater resources
and superior brand recognition than the Company, and who may be able to provide better
services, adopt more aggressive pricing policies or pay higher prices to acquire businesses. There
is no assurance that the Company will be able to compete successfully in such an environment.

General economic conditions

Changes in the general economic climate in which the Company operates may adversely affect
the financial performance of the Company. Factors which may contribute, to that general
economic climate include the level of direct and indirect competition against the Company,
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industrial disruption, the rate of growth of the advertising sector, interest rates and the rate of
inflation.

Control by significant Shareholders

Mr Eddie Powell, Chief Executive, beneficially owns 35,000,000 Ordinary Shares representing
approximately 94.5 per cent. of the Enlarged Share Capital, further his father and his partner
together own an additional 130,550 Ordinary Shares representing 0.35 per cent. of the issued
share capital on Admission. Therefore Mr Powell may be able to exert influence over the
Company’s management and policies. Subject to the articles of association of the Company,
Mr Powell may also acquire additional equity in the future.

On Admission the Directors of Ekay together with their connected parties will beneficially own
35,078,400 Ordinary Shares, which will represent approximately 94.72 per cent. of the issued
share capital of Ekay. As a result, the Directors will be able to exercise significant influence over
the Company with respect to the election of Directors and other actions requiring Shareholder
approval.

The concentration of ownership may also have the effect of delaying, preventing or deterring a
change of control of the Company, could deprive its Shareholders of an opportunity to receive a
premium for their Ordinary Shares as part of the sale of the Company and might ultimately
affect Ekay’s market valuation.

Over-reliance on key customers

Ekay has been reliant on a few significant clients for a substantial proportion of its historical
revenue. Ekay’s revenue would be adversely effected if it were to lose one or more of these key
customers.

In addition, if one of its larger customers were unable, or unwilling to pay for services provided
by Ekay, it could impact severely upon the financial performance of Ekay.

Additional requirements for cash

The Directors are satisfied that the working capital available to the Company will be sufficient
for its currently anticipated capital programme for at least 12 months from Admission.

The Company may need to raise additional capital in due course to fund the Company’s
anticipated future operations and acquisitions.

Additional equity financing may be dilutive to Shareholders and debt financing, if available, may
involve restrictions on financing, and may not be available on terms acceptable to the Company.
If the Company is unable to obtain additional financing as needed, it may be required to reduce
the scope of its operations or anticipated expansion, and reduce or terminate its operations.

Liquidity of the Company’s Ordinary Shares

It may be more difficult for an investor to realise his or her investment on AIM than to realise
an investment in a company whose shares or other securities are quoted on the Official List. The
AIM Rules are less demanding than those of the Official List of the UKLA. An investment in a
share that is traded on AIM is likely to carry a higher risk than an investment in a share quoted
on the Official List. AIM has been in existence since June 1995 but its future success and
liquidity in the market for the Ordinary Shares cannot be guaranteed.

The market for Ekay’s Ordinary Shares may be highly volatile and subject to wide fluctuations
in response to a variety of factors, which could lead to losses for shareholders. These factors
include, amongst others: additions or departures of key personnel; litigation, if any; press,
newspaper and other media reports.
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Future acquisitions

The Board intends to expand the Company both organically and by acquisition. There can be no
guarantee that the Board will be able to agree the acquisitions of further suitable companies
and/or businesses on acceptable terms nor any guarantee that the Company will be able to raise
sufficient future finance at such time. Insofar as the Board does agree further acquisitions on
behalf of the Company while it will seek to protect the Company by conducting full due
diligence and agreeing suitable warranties and indemnities from the vendors, there can be no
assurance that such new acquisitions will be successfully integrated into the Company. Finally
under the AIM Rules, acquisitions over a certain size would constitute a reverse takeover, and
therefore in the event that the Company announced such an acquisition prior to the publication
of a re-admission document, the Company’s Ordinary Shares would be suspended from trading
on AIM.

Current operating results as an indication of future results

The Company’s operating results may fluctuate significantly in the future due to a variety of
factors, many of which are out of its control. Accordingly, investors should not rely on
comparisons with the Company’s results to date as an indication of future performance. Factors
that may affect the Company’s operating results include increased competition, an increased
level of costs as it continues to expand its services, increased employment costs as the market in
which the Company operates improves, slower than expected take-up by clients of its services
and changes to statutory and regulatory regime in which it operates. It is possible that, in the
future, the Company’s operating results will fall below the expectations of securities analysts or
investors. If this occurs, the trading price of the Company’s shares may decline significantly.

Taxation

Any change in the Company’s tax status or in tax legislation could affect the Company’s ability
to provide returns to Shareholders or alter post tax returns to Shareholders. The taxation of an
investment in the Company depends on the individual circumstances of investors.

The Company has received provisional approval from the Inland Revenue confirming that its
activities and the shares to be issued should qualify under the VCT legislation. Neither the
Company nor the Company’s advisers are giving any warranties or undertakings that VCT
qualifying status will be available or that such relief or status will not be withdrawn.

Circumstances may arise where the Board believes that the interests of the Company are not
best served by acting in a way that preserves the VCT qualifying status. In such such
circumstances, the Company cannot undertake to conduct its activities in a way designed to
preserve any such relief or status.

Should the law regarding VCT change then any reliefs or qualifying status previously obtained
may be lost.

If the Company ceases to carry on the business outlined in this Document during the three-year
period from the last allotment of Ordinary Shares, this could prejudice the qualifying status of
the Company under the VCT legislation.

Risks relating to the Placing
AIM

AIM is a market designed primarily for emerging or smaller companies to which a higher
investment risk tends to be attached than to larger or more established companies. AIM
securities are not admitted to the Official List of the UK Listing Authority. A prospective
investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an
independent financial adviser authorised under the FSMA who specialises in advising on the
acquisition of shares and other securities.
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The value of the Ordinary Shares may go down as well as up. Investors may therefore realise
less than the original amount subscribed pursuant to the Placing and could lose their entire
investment. The market value of the Ordinary Shares may not necessarily reflect the underlying
net asset value of the Company.

Share price effect of sales of Ordinary Shares

The market price of Ordinary Shares could decline significantly as a result of any sales of
Ordinary Shares by certain shareholders following the end of the orderly market period (as set
out in paragraph 10 of Part V of this Document) or the perception that the sales could occur, or
otherwise.

Other risk factors

The Company is subject to most of, or all of the commercial, legal, employment, operational and
reputational risks that also affect others in other business sectors. The risks above do not
necessarily comprise all those faced by the Company and are not intended to be presented in
any assumed order of priority. The information in this Document is based upon current tax law
and practice and other legislation and any changes in the legislation or in the levels and bases of,
and reliefs from, taxation may affect the value of an investment in the Company.

Investors should therefore consider carefully whether investment in the Company is suitable for
them, in light of the risk factors outlined above, their personal circumstances and the financial
resources available to them.
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PART III
TAXATION

The statements set out below are intended only as a general guide to certain aspects of current
United Kingdom tax law and practice and apply only to certain Shareholders. The summary
does not purport to be a complete analysis or listing of all the potential tax consequences of
holding Ordinary Shares. Prospective purchasers of Ordinary Shares are advised to consult their
own tax advisers concerning the consequences under UK tax law of the acquisition, ownership
and disposition of Ordinary Shares. This summary is based on UK law and Inland Revenue
practice which may be subject to change perhaps with retrospective effect.

The statements are not applicable to all categories of Shareholders, and in particular are not
addressed to (i) Shareholders who do not hold their Ordinary Shares as capital assets, (ii)
Shareholders who own (or are deemed to own) 10 per cent. or more of the voting power of the
Company, (iii) special classes of Shareholders such as dealers in securities, broker-dealers,
insurance companies and investment companies, (iv) Shareholders who hold Ordinary Shares in
connection with a trade, profession or vocation carried on in the UK (whether through a branch
or agency or otherwise) or (vi) Shareholders who are not resident or ordinarily resident in the
UK for tax purposes (unless express reference is made to non-UK resident Shareholders). Any
person who is in any doubt as to his tax position, or who is subject to taxation in any jurisdiction
other than the UK, should consult his professional advisers immediately.

On issue, the Ordinary Shares of the Company will not be treated as either “listed” or “quoted”
securities for tax purposes. Provided that the Company remains one, which does not have any of
its shares quoted on a “recognised stock exchange” (which for these purposes does not include
OFEX and AIM) and assuming that the Company is a trading company or the holding company
of a trading Company for UK tax purposes, the Ordinary Shares of the Company should be
treated as unquoted securities qualifying for certain reliefs from UK taxation.

Dividends — UK resident Shareholders

The following is a summary of certain UK tax consequences of the ownership of the Ordinary
Shares for Shareholders who are resident in the UK, as well as Shareholders who are not
resident in the UK, and may not apply to certain classes of persons (including, in particular,
dealers in securities and financial institutions). This summary is based on current UK tax law
and Inland Revenue practice, is for general information only and does not discuss any tax
legislation which may be pending, unless explicitly mentioned. It assumes that the persons
referred to in this section are beneficially entitled to the Ordinary Shares as an investment. It
does not purport to be a complete analysis of all the potential tax effects relevant to a decision
to invest in the Ordinary Shares and prospective investors are urged to consult their tax advisers
regarding the applicable tax consequences of acquiring, holding and disposing of the Ordinary
Shares based upon their own circumstances.

Under current UK tax legislation no UK tax will be withheld from any dividend paid by the
Company.

An individual shareholder who is resident in the UK (for the purposes of UK tax law) is
currently generally entitled to a tax credit in respect of a dividend received. Since April 1999 the
tax credit for an individual Shareholder has been 10 per cent. of the aggregate of the dividend
plus the related tax credit. Tax credits are no longer repayable by the Inland Revenue to
individual Shareholders who are not liable to income tax in respect of their dividend income.
Individual Shareholders whose income is within the lower or basic rate bands are liable to tax at
10 per cent. on their dividend income. This means that the tax credit continues to satisfy their
income tax liability in respect of dividends. Individuals who pay tax at the higher rate should pay
income tax on the dividend plus the tax credit at a rate equal to what is to be known as the
dividend rate (currently 32.5 per cent. — this is an effective rate of 25 per cent. of the net
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dividend received). Individuals who pay income tax at the dividend rate will be able to set off
the tax credit against the liability to income tax.

The trustees of certain trusts may also have further tax to pay on dividends. Specific taxation
advice should be sought by trustees.

UK resident corporate Shareholders, subject to certain very limited exceptions, are not liable to
UK corporation tax in respect of dividends received from the Company.

Pension funds and most UK corporate Shareholders are not, however, entitled to claim a refund
of tax credits from the Inland Revenue.

Taxation of dividends for non-UK resident Shareholders

Subject to special provisions which apply to Commonwealth citizens, citizens fo the Republic of
Ireland, residents of the Isle of man or the Channel Islands, nationals of a State of the European
Economic Area and certain others, the right of a Shareholder not resident in the UK for tax
purposes to the benefit of a tax credit in respect of a dividend received and to claim payment of
any part of the tax credit in respect of a dividend received will depend, in general, on the
existence and terms of any double tax convention or agreement between the UK and the
country in which the Shareholder is resident. Shareholders who are not resident in the UK for
tax purposes should consult their own tax advisers concerning their tax liabilities on dividends
received, whether they are entitled to claim any part of the tax credit and, if they are so entitled,
the procedure for doing so.

Taxation of capital gains for UK resident Shareholders

A disposal of all or part of the Ordinary Shares by a person who is resident or ordinarily resident
in the UK for tax purposes may give rise to a liability to taxation on chargeable gains (“CGT”)
depending on individual circumstances. Individuals, personal representatives and trustees may
be entitled to taper relief which may operate to reduce the chargeable gains subject to CGT.
Companies are not entitled to taper relief, but are entitled to indexation relief, which may
reduce the taxable chargeable gains. Indexation relief cannot be used to create or increase a
loss. There are provisions contained in the Finance Act 2002 which operate to remove certain
gains (or losses) from the scope of taxation of chargeable gains for UK companies, who dispose
of shares, where such shares constitute part of a substantial holding (defined as at least 10 per
cent. of the ordinary share capital) in a company subject to a number of conditions.

UK stamp duty and stamp duty reserve tax
Except in relation to depository receipt arrangements and clearance systems, where special rules
apply:

(i) no stamp duty or stamp duty reserve tax (“SDRT”) will be payable on the issue and
allotment of Ordinary Shares by the Company.

(ii) the conveyance or transfer on sale of Ordinary Shares following the allotment of shares
and issue of the definitive share certificate will normally be subject to stamp duty at a rate
of 0.5 per cent. of the amount of value of the consideration paid for the conveyance or
transfer rounded up to the nearest £5. Where an agreement to purchase Ordinary Shares is
not, before the seventh day of the month following the month in which the agreement was
entered into (extended to 60 days from the date of the agreement by a concession from the
Inland Revenue), completed by a duly stamped transfer in favour of the purchaser, a
charge to SDRT will arise at a rate of 0.5 per cent. of the amount of value of the
consideration. The system of rounding up to the nearest £5 does not apply to SDRT. Any
SDRT paid can be reclaimed if a duly stamped instrument is entered into within six years
of the agreement and the appropriate stamp duty paid (although if this does not take place
within the 60 day period referred to above, a liability to interest and penalties may arise.

(iii) where the sale transaction takes place in CREST, generally SDRT will be automatically
deducted and no stamp duty will arise.
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(iv) UK stamp duty and stamp duty reserve tax apply to UK resident and to non-UK resident
Shareholders in the manner set out above.

Tax reliefs available to investors

Although the Company currently expects to satisfy the relevant conditions contained in the
VCT and EIS legislation, neither the Company nor the Directors make any representation or
warranty or give any undertaking that VCT or EIS relief will be available in respect of any
investment in the Placing Shares pursuant to this document, nor do they give any representation
or undertaking that the Company will keep its qualifying status throughout the relevant period
or that, once given, such relief will not be withdrawn.

Shareholders and new investors who are in any doubt as to their tax position or who are subject
to tax in jurisdictions other than the UK are strongly advised to consult their own independent
financial adviser immediately.

Venture Capital Trusts (“VCT”)

The Company has received provisional clearance from H M Revenue & Customs that the
Company is a qualifying company and that the Placing Shares will comply with the provisions of
schedule 28B to the Income and Corporation Taxes Act 1988 and will be a qualifying holding
under that schedule.

Whilst the Company cannot guarantee to conduct its activities in a way to allow it to maintain its
status as a qualifying VCT investment, the Directors intend, as far as possible, to do so.
Subsequent conditions placed on the Company may affect its qualifying status.

Enterprise Investment Scheme (“EIS”)

The Company has received provisional clearance from H M Revenue & Customs that the
Company is a qualifying company for EIS purposes, and the Placing Shares will be eligible
shares. The Placing Shares should therefore be eligible for income tax relief at a rate of 20 per
cent. in respect of investment in the Placing Shares up to a maximum investment of £200,000
when aggregated with other qualifying EIS investments in the same year.

Provided that the individual subscribers hold their shares for at least three years and that the
relevant conditions are met by individual subscribers and the Company throughout that period,
the ultimate disposal of the Placing Shares by the individual subscriber should be exempt from
capital gains tax, on those shares which qualify for income tax relief (assuming that income tax
relief has not been withdrawn).

Qualifying individuals and certain trusts with gains arising from the disposal of any asset in the
three years prior to, or the one year following the subscription for the Placing Shares may be
able to defer a charge to capital gains tax on that gain until such time as the Placing Shares are
disposed of if certain conditions are met.

For Shareholders who are individuals or trustees and who do not qualify for capital gains tax
exemption under the EIS rules on all of their Shares, taper relief should apply to a chargeable
gain on a disposal depending on the length of ownership so that the effective rate of capital gains
tax is reduced the longer the Ordinary Shares are held. The Company anticipates that it will be a
trading company for taper relief purposes and thus that any part of the gain that is not exempt
under the EIS rules will qualify for business asset taper relief.

For corporate Shareholders an indexation allowance (not taper relief) will be available on a
disposal in respect of the subscription cost of the Ordinary Shares. Indexation allowance cannot
be used to create or increase a loss for tax purposes.
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PART IV
ACCOUNTANTS’ REPORT ON THE COMPANY

AGN

chartered accountants

The Directors
Ekay plc

The Maltings

54 Bath Street
Gravesend

Kent DA11 ODF

The Directors

Shore Capital and Corporate Limited
Bond Street House

14 Clifford Street

London W1S 4JU

The Directors

Shore Capital Stockbrokers Limited
The Atlantic Suite

Ground Floor

The Corn Exchange

Fenwick Street

Liverpool L2 7RB

16 December 2005

Dear Sirs

Ekay PLC (“Ekay”)

We report on the financial information set out below. This financial information has been
prepared for inclusion in the admission document, dated 16 December 2005 (the “Admission
Document”) on the basis of the accounting policies set out in note 1. This report is required by
Paragraph 20.1 of Annex 1 of the AIM Rules and is given for the purpose of complying with that
paragraph and for no other purpose.

Responsibilities
The Directors of Ekay are responsible for the preparing the financial information on the basis of

preparation set out in note 1 and in accordance with UK generally accepted accounting
principles.

It is our responsibility to form an opinion as to whether the financial information gives a true
and fair view, for the purposes of the Admission Document and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Reporting issued by
the Auditing Practices Board in the United Kingdom. Our work included an assessment of the
evidence relevant to the amounts and disclosures in the financial information, 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
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are appropriate to the circumstances of Ekay, have been consistently applied and are adequately
disclosed.

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

Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document, a
true and fair view of the state of affairs of Ekay as at 30 June 2003, 2004 and 2005, and of its cash
flows for the years ended, 30 June 2003, 2004 and 2005 in accordance with the UK generally
accepted accounting principles as described in note 1.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules we are responsible for this
report as part of the Admission Document and declare that we have taken all reasonable care to
ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Admission Document in compliance with Schedule Two of the AIM Rules.
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Financial information
Profit and loss accounts

Turnover
Cost of sales

Gross profit
Administrative expenses

Other operating income

Operating profit
Interest receivable and similar income

Profit on ordinary activities before taxation
Tax on profit on ordinary activities

Profit for the financial year after taxation

Dividends

Retained profit brought forward

Bonus share issue

Retained profit carried forward

Statement of Total Recognised Gains and Losses

Profit for the financial year after taxation

Total recognised gains and losses relating to the year

Prior period adjustment

Total gains and losses recognised since last annual report

Year Year Year

ended ended ended

30th June 30th June 30th June
2003 2004 2005

Notes £ £ £
1.b 6,416,138 11,061,278 20,106,815
(5,101,372)  (9,420,463) (18,279,959)
1,314,766 1,640,815 1,826,856
(1,063,079) (784,130) (915,022)
251,687 856,685 911,834

- 5,400 8,425

2 251,687 862,085 920,259
3,921 11,193 82,186

255,608 873,278 1,002,445
5 (47,309) (290,987) (250,895)
208,299 582,291 751,550
7 (112,635) (40,722) (495,500)
95,664 541,569 256,050

95,599 101,263 642,832

191,263 642,832 898,882
(90,000) - -

101,263 642,832 898,882

Year Year Year

ended ended ended

30th June 30th June 30th June

2003 2004 2005

£ £ £

208,299 582,291 751,550

208,299 582,291 751,550
- - (139,455)

£208,299 £582,291 £612,095
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Balance sheets

Year Year Year
ended ended ended
30th June 30th June 30th June
2003 2004 2005
Notes £ £ £
Fixed assets
Tangible assets 8 73,595 71,713 315,478
73,595 71,713 315,478

Current assets

Debtors within one year 9 1,168,852 1,632,987 2,394,253
Debtors more than one year 9 - 350,023 -
Cash at bank and in hand 618,169 953,515 1,747,511
1,787,021 2,936,524 4,141,764
Creditors: amounts falling due within one year 10 (1,659,353) (2,265,405) (3,458,360)
Net current assets 127,668 671,119 683,404
Total assets less current liabilities £201,263 £742,832 £998,882
Capital and reserves
Called up share capital 11 100,000 100,000 100,000
Profit and loss account 12 101,263 642,832 898,882
Total equity shareholders’ funds 13 £201,263 £742,832 £998,882
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Cash flow statements

Net cash inflow from operating activities

Returns on investments and servicing of
finance

Interest paid

Interest received

Net cash inflow from returns on investments
and servicing of finance

Taxation
UK corporation tax paid

Capital expenditure

Equity dividend paid

Net cash outflow from capital expenditure
and acquisitions and disposals

Net cash inflow before financing

Financing
Amount withdrawn by directors

Net cash outflow from financing

Increase in cash

Notes
14

15

15

16

24

Year Year Year
ended ended ended
30th June 30th June 30th June
2003 2004 2005
£ £ £
217,619 364,346 2,289,831
3,921 11,193 82,186
3,921 11,193 82,186
(28,590) (47,018) (290,987)
(41,268) (26,717) (294,227)
(112,635) (40,722) (495,500)
(153,903) (67,439) (789,727)
39,047 261,082 1,291,303
(107) (184) -
(107) (184) -
38,940 260,898 1,291,303




NOTES

1.
a.

PRINCIPAL ACCOUNTING POLICIES
Accounting convention

The financial statements have been prepared under the historical cost convention and are
in accordance with applicable accounting standards.

Turnover, cost of sales and revenue recognition

Turnover comprises the gross amounts billed to date, in respect of commission-based
income together with the total of other fees earned. Cost of sales comprises media
payments and production costs. Revenue comprises commission and fees earned in respect
of turnover. Revenue consists of various arrangements involving commissions, fees,
incentive-based revenue or a combination of the three, as agreed upon with each client.
Revenue is recognised when the service is performed, in accordance with the terms of the
contractual arrangement. Direct costs include fees paid to external suppliers where they
are retained to perform part or all of a specific project for a client and the resulting
expenditure is directly attributable to the revenue earned. Turnover and revenue are stated
exclusive of VAT, sales tax and trade discounts.

Tangible fixed assets

Tangible fixed assets are shown at cost less accumulated depreciation and any provision for
impairment. Depreciation is provided at the following annual rates in order to write off
each asset over its estimated useful life.

Fixtures and fittings —25% on reducing balance per annum
Motor vehicles —25% on reducing balance per annum
Computer equipment —33% on cost per annum

Current taxation
Corporate taxes are payable on taxable profits at current rates.

Deferred taxation

Deferred taxation is recognised in respect of all timing differences that have originated but
not reversed at the balance sheet date, where transactions or events that result in an
obligation to pay more taxation in the future or a right to pay less taxation in the future
have occurred at the balance sheet date. Timing differences are differences between the
Company’s taxable profits and its results as stated in the financial statements that arise
from the inclusion of gains and losses in taxation assessments in periods different from
those in which they are recognised in the financial statements. A net deferred taxation asset
is regarded as recoverable and therefore recognised only when, on the basis of all available
evidence, it can be regarded as more likely than not, that there will be suitable taxable
profits from which the future reversal of the underlying timing differences can be deducted.

Deferred taxation is measured at the average tax rates that are expected to apply in the
periods in which the timing differences are expected to reverse, based on tax rates and laws
that have been enacted or substantively enacted by the balance sheet date. Deferred
taxation is measured on a non-discounted basis.

Operating leases

Operating lease rentals are charged to the profit and loss account on a systematic basis.
Any premium or discount on the acquisition of a lease is spread over the life of the lease or
until the date of the first rent review.
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g. Pensions

The company operates a defined contribution pension scheme. Contributions payable for

the year are charged in the profit and loss account.

h.  Prior period adjustment — fundamental error

The prior year adjustment relates to certain invoices raised in advance and deferred costs

incorrectly allocated at the previous year end.

2. OPERATING PROFIT

Stated after charging:

Hire of plant and machinery

Other operating leases

Rental income

Depreciation — owned assets
(Profit)/loss on disposals of fixed assets
Auditors’ remuneration

3. STAFF COSTS (including directors)

Wages and salaries
Social security costs
Other pension costs
Redundancy cost

The average monthly number of employees during the year was as follows:

Accounts
Administration
Press

Other media
Broadcast
Graphics & print
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30th June 30th June 30th June
2003 2004 2005

£ £ £

1,515 627 847
7,815 7,724 23,450
- (5,400) (8,425)

22,581 28,601 48,098

- 3) 2,364

2,980 2,980 10,000
30th June 30th June 30th June
2003 2004 2005

£ £ £

499,306 463,397 508,080
55,102 51,049 58,416
66,895 6,815 7,313

- - 18,000

621,303 521,261 591,809
30th June 30th June 30th June
2003 2004 2005
Number Number Number
2 2 4

1 2 2

2 3 4

1 1 1

2 3 3

2 3 4

10 14 18




4. DIRECTORS’ EMOLUMENTS

30th June  30th June  30th June

2003 2004 2005

£ £ £

Directors’ emoluments 365,629 222,551 186,501
Company contributions to money purchase pension

scheme 66,063 5,326 6,435

431,692 227,877 192,936

The number of Directors accruing benefits under a money purchase pension scheme was:

30th June  30th June  30th June

2003 2004 2005

Number Number Number

2 2 2

30th June  30th June  30th June

2003 2004 2005

£ £ £

Emoluments 98,500 100,497 71,147
Company contributions to money purchase pension

scheme 4,946 - 4,946

103,446 100,497 76,093

5. PENSIONS

The company operates a defined contribution pension scheme. The total contributions paid

during the periods were as follows:

30th June  30th June  30th June
2003 2004 2005
Pension contributions £66,895 £6,815 £7,313
There were no amounts outstanding at any of the period ends.
6. TAXATION
30th June  30th June  30th June
2003 2004 2005
£ £ £
Current tax:
UK corporation tax at 24.65% on the adjusted results
for the year. 47,018 290,987 247,135
Underprovision from prior period 291 - 3,760
47,309 290,987 250,895

27



Profit on ordinary activities before tax

Profit on ordinary activities multiplied by standard
rate of corporation tax in the UK of 32.75%
(2004: 32.75%; 2003: 19%)

Effects of:

Marginal rate

Prior period adjustment

Depreciation for the period in excess of capital
allowances

Capital allowances for the year in excess of
depreciation

Expenses not deductible for tax purposes

Current tax charge for the period

7. DIVIDENDS

Equity shares:
Interim
Final
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30th June 30th June 30th June
2003 2004 2005

£ £ £

255,608 873,278 1,002,445
48,566 285,999 328,301
- (41,250) (41,250)
- 45,672 (45,672)

- - 2,632

(1,985) (1,989) -
437 2,555 3,124
47,018 290,987 247,135
30th June 30th June 30th June
2003 2004 2005

£ £ £

112,635 40,722 195,500

- - 300,000

112,635 40,722 495,500




8. TANGIBLE FIXED ASSETS

Cost
At 1st July, 2002
Additions

At 30th June, 2003
Additions
Disposals

At 30th June, 2004
Additions
Disposals

At 30th June, 2005

Depreciation
At 1st July, 2002
Charge for the year

At 30th June, 2003
Charge for the year
Disposals

At 30th June, 2004
Charge for the year
Disposals

At 30th June, 2005

Net Book Value
At 30th June, 2005

At 30th June, 2004
At 30th June, 2003

9. DEBTORS

Amounts falling due within one year:

Trade debtors
VAT
Other debtors

Prepayments and accrued income

Amounts falling due after more than one year:

Other debtors

Aggregate amount

Freehold Leasehold Fixtures & Motor Computer

Property Property Fittings  Vehicles Equipment Total
£ £ £ £ £ £

- - 8,600 58,316 23,394 90,310

- - 2,150 19,880 19,238 41,268

- - 10,750 78,196 42,632 131,578

- - 7,592 - 19,277 26,869
- - (152) - - (152)

- - 18,190 78,196 61,909 158,295
215,000 145,000 16,719 32,936 32,572 442227
(145,000) - (18,495) - (163,495)

215,000 - 34,909 92,637 94,481 437,027
- - 4,355 18,047 13,001 35,403

- - 1,392 11,724 9,465 22,581

- - 5,747 29,771 22,466 57,984

- - 1,373 12,106 15,122 28,601
- - 3) - - 3)

- - 7,117 41,877 37,588 86,582

1,075 6,126 12,962 27,935 48,098
- - (13,131) - (13,131)

1,075 13,243 41,708 65,523 121,549
213,925 - 21,666 50,929 28,958 315,478
- - 11,073 36,319 24,321 71,713

- - 5,003 48,425 20,166 73,594

30th June  30th June  30th June

2003 2004 2005

£ £ £

1,137,049 1,626,298 2,157,920

5,235 233 -

15,910 100 125,048

10,658 6,356 111,285

1,168,852 1,632,987 2,394,253

- 350,023 -

1,168,852 1,983,010 2,394,253
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10. CREDITORS: Amounts falling due within one year
30th June  30th June  30th June

2003 2004 2005

£ £ £

Bank overdraft 422,859 497,306 -
Trade creditors 909,869 1,191,948 2,650,944
Director’s current account 187 2 393
Social security and other taxes 64,817 72,347 28,253
Taxation 47,018 290,987 250,895
Accruals and deferred income 214,603 212,815 527,875

1,659,353 2,265,405 3,458,360

11. SHARE CAPITAL
30th June 30th June 30th June

2003 2004 2005
Authorised
100,000 ordinary shares of £1 each £100,000 £100,000 £100,000
Allotted, issued and fully paid
100,000 ordinary shares of £1 each £100,000 £100,000 £100,000
12. RESERVES
Profit and Loss Account
Total £
At 30th June, 2002 95,599
Retained profit for the year 5,664
At 30th June, 2003 101,263
Retained profit for the year 541,569
At 30th June, 2004 642,832
Retained profit for the year 256,050
At 30th June, 2005 £898,882

13. RECONCILIATION OF MOVEMENT IN SHAREHOLDER'’S FUNDS
30th June 30th June 30th June

2003 2004 2005

£ £ £

Opening shareholders’ funds 105,599 201,263 742,832
Profit for the period 208,299 582,291 751,550
Dividend (112,635) (40,722)  (495,500)
Closing shareholder’s funds £201,263 £742,832 £998,882
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14. NET CASH INFLOW/(OUTFLOW) FROM OPERATING ACTIVITIES
30th June 30th June 30th June

2003 2004 2005

£ £ £

Operating profit 251,687 862,085 920,259
Depreciation charges 22,581 28,601 48,098
(Profit)/loss on disposal of fixed assets - 3 (2,364)
Increase in debtors (985,481) (814,158) (411,243)
Increase in creditors 928,832 287,821 1,730,353
Net cash inflow from operating activities £217,619 £364,346  £2,289,831

15. ANALYSIS OF CASH FLOWS FOR HEADINGS NETTED IN THE CASH FLOW

STATEMENT
30th June 30th June 30th June
2003 2004 2005
£ £ £
Returns on investments and servicing of finance
Interest received 3,921 11,193 82,186
Net cash inflow for returns on investments and servicing
of finance 3,921 11,193 82,186
Capital expenditure
Purchase of tangible fixed assets (41,268) (26,869)  (442,227)
Sale of tangible fixed assets - 152 148,000
Net cash outflow for capital expenditure (41,268) (26,717)  (294,227)
Financing
Amount withdrawn by directors (107) (184) -
Net cash outflow from financing (107) (184) -
16. ANALYSIS OF CHANGES IN NET FUNDS
At At At
30th June 30th June 30th June
2003 Cash flow 2004 Cash flow 2005
Net Cash:
Cash at bank and in hand 618,169 335345 953,514 793,997 1,747,511
Bank overdraft (422,859) (74,447) (497,306) 497,306 -

195,310 260,898 456,208 1,291,303 1,747,511

17. LEASING COMMITMENTS

At the end of the period the company had annual commitments under non-cancellable
operating leases expiring as follows:

30th June 30th June 30th June

2003 2004 2005
£ £ £

Operating leases:
Between one and five years 14,000 26,900 14,000
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18. RELATED PARTY TRANSACTIONS

53 Bath Street, which is occupied by the company, is owned by Mr Edward Kenneth Powell’s
Funded Unapproved Retirement Benefit Scheme (‘the FURBS’). The total rent paid during the
year ended 30 June 2005 was £9,450 (2004: £nil; 2003: £nil).

On 3 March 2005, 53 Bath Street, which was owned by the FURBS, was acquired by the
Company for the consideration of £212,500, the market value of the property prevailing at the
time.

The loan to the FURBS at 30 June 2004 was £350,023 (2003: £nil). Interest was charged at 3 per
cent. above NatWest Bank plc’s base rate payable annually in arrears.

On 30 June 2005, the FURBS settled an outstanding loan and accrued interest lent to it by the
Company which totaled £126,390. The total amount of interest charged on the loan during the
year ended 30 June 2005 was £24,865 (2004 £nil; 2003 £nil). The balance outstanding from the
FURBS at 30 June 2005 was £nil (2004: £350,023; 2003: £nil).

54 Bath Street, which is also occupied by the Company, is owned by Mr Edward Powell’s Self
Invested Pension Plan. The total rent paid during the year ended 30 June 2005 was £14,000
(2004: £14,000; 2003 £nil).

On 6 April 2005, a Trust formed by Mr Edward Powell, the ultimate beneficiary of which was
Mr Powell’s son, acquired a residential property from the Company at 12 Seaford Court,
Rochester for £145,000.

19. ULTIMATE CONTROLLING PARTY
In the opinion of the directors, the ultimate controlling party is Mr Edward Kenneth Powell.

20. POST BALANCE SHEET EVENTS

On 25 October 2005 the Company issued 627 ordinary £1 shares for a consideration of £67.10
per ordinary share of £1.00. The shares rank pari passu with the existing shares of the Company
then in issue.

On 14 November 2005 the Company paid an interim dividend of £500 per ordinary share in
respect of the 100,000 ordinary shares in issue as at 20 October 2005.

On 14 November 2005 special resolutions were passed to subdivide the issued share capital of
100,627 ordinary £1 shares into 10,062,700 ordinary 1p shares and increasing the authorised
share capital to £1,000,000.

On 14 November 2005 there was a bonus issue of 2.5 ordinary shares of £0.01 each for each
ordinary share in issue resulting in the allotment and issue of 25,156,750 additional ordinary
1p shares.

On 25 November 2005 the Company borrowed £250,000 as an unsecured loan. Interest is
payable at 2.5 per cent. above the base rate of Barclays Bank PLC. The loan will automatically
convert into Ordinary Shares on Admission provided that such Admission occurs prior to
31 March 2006. The loan is repayable on the earlier of 30 June 2007, a sale or an event of
default.

Yours faithfully
AGN Shipleys

Chartered Accountants
Registered Auditors
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PART V
ADDITIONAL INFORMATION

1.2

2.2

23
24

RESPONSIBILITY STATEMENT

The Company and the Directors, whose names appear in paragraph 3 below, accept
responsibility for the information contained in this Document. To the best of the
knowledge of the Company and the Directors (who have taken all reasonable care to
ensure that such is the case) the information contained in this Document is in accordance
with the facts and contains no omission likely to affect the import of such information.

The Directors accept full responsibility, collectively and individually for compliance by the
Company with the AIM Rules.

THE COMPANY AND ITS SUBSIDIARY UNDERTAKING

The Company was incorporated and registered with limited liability in England and Wales
on 20 April 1999 as a private limited company under the Act with registered number
03754672. The Company is domiciled in England and its commercial name is Ekay
Advertising & Marketing. On 24 November 2005 the Company’s name was changed from
Ekay Advertising & Marketing Limited, and was re-registered as a public limited company.

The registered office of the Company is 26 Devonshire Place, London W1G 6JE. The
address of the principal place of business of the Company is 53/54 Bath Street, Gravesend,
Kent DA11 ODF and its telephone number is 01474 334343.

The Company’s principal activity is an advertising and marketing agency.
The Company has one subsidiary undertaking. Details of which are set out below:

Name Company Ownership  Date of incorporation
Docklands Holdings Limited* (“DHL”) 100% 16 June 2005

The registered office of DHL is 22 Colomberie, St Helier, Jersey, JE1 4XA.

*Pursuant to a declaration of trust dated 17 June 2005 Seaton Trustees Limited created a
trust known as the Docklands Discretionary Trust. The sole beneficiary under this trust is
the Company. Seaton Trustees became a member of DHL on 22 June 2005 and such shares
were purchased using the trust property of Docklands Discretionary Trust.

THE DIRECTORS
The Directors of the Company (none of whom have any previous names) are:

Date of
Name Function Age Appointment
Edward Kenneth Powell Chief Executive Officer 46 20/04/1999
Terence Michael Rose Managing Director 43 31/12/2001
Stuart Richard Cumberland Finance Director 36 01//10/2005
Anthony David Sullivan Non-executive Chairman 55 01/10/2005
John Stanley McCormack Production Director 64 31/12/2001

and their business address is the same as for the principal place of business of the
Company.

Further details relating to the Directors are disclosed in paragraph 6 below.
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4.2

4.3

4.4

SHARE AND LOAN CAPITAL

On incorporation, the authorised share capital of the Company was £1,000 comprising
1,000 ordinary shares of £1.00 each. The issued share capital was £1.00 comprising one
ordinary share of £1.00 issued, credited as fully paid, and held by Eddie Powell.

Details of changes in the share capital of the Company (in the period covered by the
financial information set out in Part IV of this document and) since incorporation are set
out below:

42.10n 20 April 1999, the Company issued a total of 10,000 (including the subscriber
share referred to above) ordinary shares of £1.00 each for cash;

4.2.2 By resolution dated 24 June 1999, it was resolved to increase the authorised share
capital of the Company to £100,000;

4.2.30n 7 April 2003, 90,000 ordinary shares of £1.00 were issued for cash;

4.2.4 On 23 September 2005, by shareholder written resolution the authorised share capital
of the Company was increased by £50,000 by the creation of 50,000 ordinary shares of
£1.00 each and on 25 October 2005 a further 627 ordinary shares of £1.00 were issued
fully paid for cash;

4.2.5 By shareholder written resolution dated 14 November 2005 the authorised share
capital of the Company was increased by £850,000 to £1,000,000, and each issued
ordinary share of £1.00 each was sub-divided into 100 Ordinary Shares. Further a
bonus issue of 2.5 Ordinary Shares for every one Ordinary Share then held was
approved and implemented. A further 25,156,750 Ordinary Shares were issued fully
paid.

By a shareholder resolution passed on 15 December 2005 it was resolved (inter alia):

4.3.1 that the directors be generally and unconditionally authorised in accordance with
section 80 of the Act to exercise all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £58,876.27;

4.3.2 that in substitution for any existing power under the Section 95 of the Act the
Directors be and are hereby empowered during the period commencing on the
passing of the resolution and expiring on the date of the next annual general meeting
of the Company, to allot equity securities (as defined in section 94(2) of the Act) for
cash pursuant to the authority given in accordance with Section 80 of the Act as if
Section 89(1) of the Act did not apply to any such allotment provided that this power
shall be limited to the allotment of equity securities in connection with:

43.2.1 a placing of up to 651,163 Ordinary Shares by the Company;
4.3.2.2  warrants to SCC to subscribe for 370,334 Ordinary Shares;

4323  the convertible loan agreement with The Capital Nol LP refered to in
paragraph 11.1.3; or

43.2.4  the allotment for cash (otherwise than pursuant to sub-paragraph 4.3.2.1 to
4.3.2.3 above) of equity securities up to an aggregate nominal amount of
10 per cent. of the issued share capital of the Company immediately
following Admission;

but so that such authority shall allow the Company to make offers or
agreements before the expiry and the Directors may allot equity securities
in pursuance of such offers or agreements as if the powers conferred hereby
had not so expired.

Up to 651,163 new Ordinary Shares are to be allotted and issued pursuant to the Placing.
The Placing Shares are denominated in Sterling and created under the Act. It is anticipated
that the Placing Shares will be allotted on 16 December 2005, conditional upon Admission
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4.5

4.6

4.7

4.8

4.9

and then issued on Admission. Admission is expected to take place on 5 January 2006. The
Company’s ISIN (International Security Identification Number) is GBOOBONL6B21.

At the date of this Document the authorised and issued fully paid share capital of the
Company is:

Class of shares Authorised Issued (fully paid)
£ no. £ no.
Ordinary Shares 1,000,000 100,000,000 352,194.5 35,219,450

The authorised and issued fully paid share capital of the Company immediately following
Admission will be as follows (on the assumption that the Placing is fully subscribed):

Class of shares Authorised Issued (fully paid)
£ no. £ no.
Ordinary Shares 1,000,000 100,000,000 370,334.03 37,033,403

The authorised but unissued share capital of the Company immediately following
Admission will be £629,665.97 representing approximately 62.97 per cent. of the authorised
share capital (on the assumption that the Placing is fully subscribed) and the par value of
each Ordinary Share is 1 penny.

The amount and percentage of immediate dilution resulting from the Placing is 1.85 per
cent.

Save as disclosed in this paragraph 4, there has been no issue of share or loan capital of the
Company since its incorporation and all issued shares have been fully paid.

4.10 Save as disclosed in paragraphs 10 and 11.3 below, no commissions, discounts, brokerages

4.11

4.12

4.13

4.14

or other special terms have been granted by the Company in connection with the issue or
sale of any share or loan capital of the Company since its incorporation.

Other than pursuant to paragraphs 10 and 11.3 and the options granted and to be granted
pursuant to the EMI Scheme no share or loan capital of the Company will be under option
or agreed conditionally or unconditionally to be put under option.

Other than pursuant to the Placing, none of the Ordinary Shares have been marketed or
are available in whole or in part to the public in conjunction with the application for the
Ordinary Shares to be admitted to AIM.

The Placing Shares will be in registered form. No temporary documents of title will be
issued and prior to the issue of definitive certificates, transfers will be certified against the
register, which will be maintained by Capita Registrars. It is expected that definitive share
certificates for the Placing Shares not to be held through CREST will be posted to allottees
within 10 business days of Admission. Placing Shares to be held through CREST will be
credited to CREST accounts on Admission. CREST is a paperless settlement procedure
enabling securities to be evidenced otherwise than by a certificate and otherwise than by a
written instrument. The articles of association of the Company, permit the holding of
Ordinary Shares in CREST.

The provisions of section 89(1) of the Act (which, to the extent not disapplied pursuant to
section 95 of the Act, confer on shareholders rights of pre-emption in respect of the
allotment of equity securities (as defined in section 94 of the Act) which are, or are to be,
paid up in cash (other than any allotments to employees under an employees’ share option
scheme) apply to the authorised but unissued share capital of the Company except to the
extent already disapplied (see paragraph 4.3 above).
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5.1
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5.3

MEMORANDUM AND ARTICLES OF ASSOCIATION

The memorandum of association of the Company provides that the Company’s principal
objects are those of a general commercial company. The objects of the Company are set
out in full in clause 3 of its memorandum of association.

On 14 November 2005 the Company adopted new articles of association (the “Articles’).
The Articles contain, inter alia, the following provisions:

Share capital
The Company may by ordinary resolution:

5.1.11increase its share capital by such sum to be divided into shares of such amounts as the
resolution shall prescribe;

5.1.2 consolidate its share capital into shares of larger amounts than its existing shares;

5.1.3 cancel any shares which have not been taken, or agreed to be taken, by any person
and diminish the amount of its share capital by the amount of the shares so cancelled;
and

5.1.4 sub-divide its shares, or any of them, into shares of smaller amounts than is fixed by
the memorandum of association of the Company.

The Company may by special resolution reduce its share capital and any capital
redemption reserve and any share premium account in any manner subject to the
provisions of the Act. The Company may issue shares which are to be redeemed or are
liable to be redeemed at the option of the Company or the shareholders. Subject to the
provisions of the Act and the rights of holders of any class of shares, the Company may
purchase its own shares, including redeemable shares.

Voting

Subject to any special terms as to voting upon which any shares for the time being may be
held, on a show of hands, every member who (being an individual) is present in person or
by proxy not being himself a member or (being a corporation) is present by its duly
appointed representative, shall have one vote, and on a poll every member present in
person, or by representative, or proxy, shall have one vote for every share in the capital of
the Company held by him. A proxy need not be a member of the Company. Where, in
respect of any shares, any registered holder or any other person appearing to be interested
in such shares fails to comply with any notice given by the Company under section 212 of
the Act, then not earlier than 14 days after service of such notice, the shares in question
may be disenfranchised. All shareholders, irrespective of the source of their shareholdings,
hold shares which have equal voting rights.

Dividends

The Company may by ordinary resolution in general meeting declare dividends provided
that they shall be paid in accordance with the Act and out of profits available for
distribution and shall not exceed the amount recommended by the Directors. The
Directors may from time to time pay such interim dividends as appear to the Directors to
be justified by the profits of the Company and are permitted by the Act.

Subject to the rights of persons, if any, holding shares with special dividend rights, and
unless the terms of issue otherwise provide, all dividends shall be apportioned and paid pro
rata according to the amount paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is payable. Amounts paid or
credited as paid in advance of calls shall not be regarded as paid on shares for this purpose.
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5.5

5.6

All unclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. All dividends unclaimed for a period of 12 years
after having been declared shall, if the Directors so resolve, be forfeited and shall revert to
the Company.

Where, in respect of any shares, any registered holder or any other person appearing to be
interested in the shares of the Company fails to comply with any notice given by the
Company under section 212 of the Act, then, provided that the shares concerned represent
at least 0.25 per cent. in nominal value of the issued shares of the relevant class, the
Company may withhold dividends on such shares.

There is no fixed date on which an entitlement to a dividend arises.

Modification of rights

All or any of the special rights for the time being attached to any class of shares, for the
time being forming, part of the capital of the Company may, subject to the provisions of the
Act, be varied or abrogated either:

5.4.1in such manner (if any) as may be provided by such rights; or

5.4.21in the absence of any such provision, with the consent in writing of the holders of
three quarters in nominal value of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a separate general meeting of the holders of
the shares of that class, but not otherwise. To every such meeting all the provisions of
the Articles of Association of the Company relating to general meetings or to the
proceedings thereat shall, so far as applicable and with the necessary modifications,
apply, except that the necessary quorum at any such meeting (other than an
adjourned meeting) shall be two persons at least, holding or representing by proxy at
least one third in nominal value of the issued shares of the class in question and that
any holder of shares of the class in question, present in person or by proxy may
demand a poll.

Transferability

Transfers of Ordinary Shares, which are in registered form, shall be effected in the manner
authorised by the Stock Transfer Act 1963. The instrument of transfer shall be signed by or
on behalf of the transferor and (except in the case of fully paid shares) by or on behalf of
the transferee. The Directors may decline to recognise any instrument of transfer unless:

5.5.1 the instrument of transfer (duly stamped) is deposited at the Company’s registered
office accompanied by the share certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require showing the right of the
transferor to make the transfer;

5.5.2 the instrument of transfer is in respect of only one class of share;
5.5.3 the instrument of transfer is in favour of not more than four transferees; and

5.5.4the instrument of transfer is in respect of a share in respect of which, all sums
presently payable to the Company have been paid. Where, in respect of any shares,
any registered holder or any person appearing to be interested in such shares fails to
comply with any notice given by the Company under section 212 of the Act, then,
provided that the shares concerned represent at least 0.25 per cent. in nominal value
of the issued shares of the relevant class, the Company may prohibit transfers of such
shares or agreements to transfer any of such shares.

Directors of the company

Unless otherwise determined by ordinary resolution, the number of Directors (other than
alternative directors) shall be not less than two and not more than ten. Subject to certain
exceptions, a Director shall not vote (or be counted in the quorum) in respect of any
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5.8
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contract or arrangement or any other proposal whatsoever in which he has any material
interest and, if he shall do so, his vote shall not be counted. The Chairman has a second or
casting vote.

The remuneration of a Director appointed to any executive office shall be paid by the
Board and may be by way of salary, commission, participation in profits or otherwise. The
Directors may remunerate a Director who serves on any committee or devotes special
attention to the business of the Company, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, by way
of salary, lump sum, percentage of profits or otherwise as the Directors may determine.

At each annual general meeting of the Company, one-third of the Directors who are
subject to retirement by rotation or, if their number is not three or a multiple of three, the
number nearest to but not exceeding one-third, shall retire. A retiring Director may, if
eligible, offer himself for re-election. In addition, any Director who as at the date of the
relevant annual general meeting has been in office more than three years since his
appointment or last election or who was elected or last elected at the annual general
meeting preceding by three years the relevant annual general meeting, and who in either
case is not otherwise to retire by reason of the Articles, shall also retire by rotation.

Each Director (other than an alternate director) may appoint another Director or (subject
to the approval of a majority of the Directors) any other person to be an alternate director
of the Company, and may at any time remove an alternate director so appointed by him
from office and, subject to any requisite approval, appoint another person in his place.

The Company may purchase and maintain for any Director insurance against any liability,
which by virtue of any law would otherwise attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he may be guilty in relation to the
Company. No person is capable of being appointed a Director of the Company if at the
time of the appointment he has attained the age of 70.

Borrowing powers

The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property, assets and uncalled share capital, and
(subject to the Act) to issue debentures and other securities, whether outright or as
collateral security for any debt, liability or obligation of the Company or of any third party.
The Directors shall restrict the borrowings of the Company and its subsidiaries so as to
ensure that the aggregate of the amounts borrowed by the Company and all its subsidiaries
and remaining outstanding at any time shall not without previous sanction of an ordinary
resolution of the Company exceed an amount equal to the greater of either four times the
aggregate of the nominal amount of the paid up share capital of the Company and the
amount shown as standing to the credit of its capital and revenue reserves as defined in the
articles but excluding certain amounts as defined therein or the sum of £15 million.

Distribution of assets on liquidation

If the Company shall be wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company or any other sanction required by the Act, divide
amongst the members in specie or in kind the whole or any part of the assets of the
Company, those assets to be set at such values as he deems fair. The liquidator may also
vest the whole or part of the assets of the Company in trustees on trust for the benefit of the
contributories.

Uncertificated shares

The Directors may implement such arrangements as they think fit in order for any class of
shares to be held, evidenced and transferred in uncertificated form. The Company will not
be required to issue a certificate to any person holding shares in uncertificated form.
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5.10 General Meetings

5.11

Subject to the Act, annual general meetings of the Company shall be held at such time and
place as the Board may determine, all general meetings other than annual general meetings
are deemed extraordinary general meetings and the Board may convene an extraordinary
general meeting whenever, and at such time and place as it thinks fit.

The Board shall also convene an extraordinary general meeting on the requisition of
shareholders pursuant to the Act. An annual general meeting and an extraordinary general
meeting convened for the purposes of passing a special resolution (or a resolution of which
special notice is required by the Act) shall be convened by not less than 21 clear days notice
in writing. All other extraordinary general meetings shall be convened by not less than 14
clear days notice in writing. Further and subject to the provisions of the Act, a general
meeting may be convened by shorter notice if it is so agreed; in the case of an annual
general meeting, by all the members of the Company entitled to attend and vote; and in the
case of any other meeting by a majority in number of the shareholders having a right to
attend and vote at the meeting, being a majority together holding not less than 95 per cent.
in nominal value of the shares given that right.

The quorum for meetings is two persons entitled to vote upon the business to be
transacted. The Board from time to time may make any security arrangements which it
considers appropriate relating to the holding of a general meeting of the Company
including, without limitation, arranging for any person attending a meeting to provide
proof of identity, to be searched and provisions of personal property which may be taken
into a meeting to be restricted. A Director or the company secretary may refuse entry to a
meeting to any person who refuses to comply with any such arrangements and eject from a
meeting any person who causes the proceedings to become disorderly.

CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise
than by a certificate and transferred otherwise than by a written instrument. The Ordinary
Shares have been made eligible for settlement in CREST pursuant to the articles. The
Company has applied for the Ordinary Shares to be admitted to CREST and it is expected
that the Ordinary Shares will be so admitted, and accordingly enabled for settlement in
CREST, as soon as practicable after Admission has occurred.

DIRECTORS’ AND OTHER INTERESTS

The interests (all of which are beneficial) of the Directors and their immediate families
and, so far as is known to the Directors or could with reasonable diligence be ascertained
by them, persons connected with them (within the meaning of section 346 of the Act)
which if the connected person were a Director would otherwise be disclosed pursuant to
this paragraph, in the share capital of the Company as at the date of this Document and on
Admission, are or are expected to be as follows:

Before Admission Following Admission
Percentage
Number of Percentage  Number of of issued
Ordinary of issued Ordinary share
Director Shares share capital Shares capital*
Edward Kenneth Powell 35,000,000 99.38 35,000,000 94.51
Anthony David Sullivan nil nil nil nil
Terence Michael Rose** 78,400 0.22 78,400 0.21
Stuart Richard Cumberland nil nil nil nil
John Stanley McCormack** nil nil nil nil

*On the basis that the Placing is fully subscribed.
**Holds options — see paragraph 7.2.
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6.2

6.3

6.4

6.5

6.6

6.7

6.8

The Company is aware of the following persons who at the date of this Document have, or
who are expected following Admission to have, an interest in three per cent. or more of the
issued share capital of the Company:

Before Admission Following Admission
Number of Percentage = Number of  Percentage
Ordinary of issued Ordinary of issued
Interested Person Shares share capital Shares share capital*
Edward Kenneth Powell 35,000,000 99.38 35,000,000 94.51
The Capital Fund Nol LP - - 1,162,791 3.14

*On the basis that the Placing is fully subscribed.
There are no measures in place to ensure that such control is not abused.

Save as disclosed in paragraph 6.2 above, the Company is not aware of any person who will,
immediately following Admission, be interested directly or indirectly in three per cent. or
more of the issued share capital of the Company or could directly or indirectly, jointly or
severally, exercise control over the Company.

The Company and the Directors are not aware of any arrangements, the operation of
which may at a subsequent date result in a change of control of the Company.

Except as set out herein no Director has any interest in any transactions which are or were
unusual in their nature or conditions or which are or were significant to the business of the
Company and which were effected by any member of the Company in the current or
immediately preceding financial year or which were effected during an earlier financial
year and which remain in any respect outstanding or unperformed.

The persons, including the Directors, referred to in paragraph 6.1 of this Part V, do not
have voting rights in respect of the share capital of the Company (issued or to be issued)
which differ from any other shareholder of the Company.

The Directors currently hold, and have during the five years preceding the date of this
Document held, the following directorships or partnerships (or otherwise been a member
of the administrative, management or operating bodies thereof):

Name Current Directorships/ Previous directorships/
partnerships partnerships

Edward Kenneth Powell Eddie Powell Limited
Poem Limited

Anthony David Sullivan Media Campaign Limited The Media Mondiale
Media Campaign Holdings Network Limited
Limited The Association of Media &
Madison Bell Limited Communications Specialists
Orange 20 Limited Limited
Squires Robertson Gill Media Mondiale Limited
Limited
Media Campaign services
Limited
Stuart Richard Olivine Capital Partners Morley & Scott
Cumberland Limited Magus Partners

Olivine Partners LLP
Obsidian Accounting Limited
(Dormant)

The Directors have neither any unspent convictions in relation to indictable offences nor
any convictions in relation to fraudulent offences.
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6.9 None of the Directors have been the subject of any public criticism, by any statutory or
regulatory authority (including recognised or designated professional bodies).

6.10 None of the Directors has been a director of a company at the time of, or within the 12
months preceding the date of, that company being the subject of a receivership,
compulsory liquidation, creditors’ voluntary liquidation, administration, company
voluntary arrangement or any composition or arrangement with its creditors generally or
any class of its creditors.

6.11 None of the Directors has been a partner of a partnership at the time of, or within 12
months preceding the date of, that partnership being placed into compulsory liquidation or
administration or being entered into a partnership voluntary arrangement nor in that time
have the assets of any such partnership been the subject of a receivership.

6.12 No asset of any Director or any partnership of which he was a partner at the time of, or
within 12 months preceding such events has at any time been the subject of a receivership.

6.13 None of the Directors are or has been bankrupt nor made at any time an individual
voluntary arrangement.

6.14 None of the Directors is or has ever been disqualified by a court from acting as a director of
a company or from acting in the management, administration, supervision or conduct of
the affairs of any company.

6.15 There are no outstanding loans granted by any member of the Company to any of the
Directors nor has any guarantee been provided by any member of the Company for their
benefit.

7. INCENTIVE ARRANGEMENTS
7.1 Share Options
Enterprise Management Incentive Scheme (the “EMI Scheme”)

The Board adopted the EMI scheme on 23 September 2005. The main features of this
scheme are as follows:

Options to acquire Ordinary Shares in the capital of the Company may be granted (at the
discretion of the Board or the remuneration committee) to eligible employees.

In order to be an eligible employee under the EMI legislation, an employee must not own
30 per cent., or more, of the issued share capital of the Company, and must be employed by
the Company for at least 25 hours a week (or, if less, at least 75 per cent. of their working
time).

One of the qualifying conditions under the EMI legislation is that the aggregate of the
value of the gross assets of the Company do not exceed £30 million when the options are
granted. To the extent that the company does not satisfy this condition or the employee’s
options do not qualify under the EMI legislation for any other reason, the options will be
subject to the rules of the EMI scheme, but will be unapproved options for taxation
purposes. The Directors may also grant options under the EMI scheme which are
unapproved options. The Directors do not provide any guarantees or undertaking that the
Company will continue to be a qualifying company for EMI purposes in the future.

Generally, the price at which participants may subscribe for shares pursuant to the EMI
Scheme will be at their market value at the time options are granted to them as agreed with
the Inland Revenue, except in exceptional circumstances where the Board may agree to
grant options at a discount to current market value.

The number and/or class of shares and the subscription price of the shares subject to an
option may be varied by the Board in the event of a reorganisation of capital (such as a
capitalisation or rights issue) subject to an opinion from the auditors of the Company that
the variations are fair and reasonable.
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Ordinary Shares allotted under the EMI scheme will rank equally with all other Ordinary
Shares of the Company for the time being in issue and the Company will (as necessary)
apply for admission of any new ordinary shares issued under the EMI scheme to the UK
Listing Authority.

Exercise of Options

The Board will determine the earliest possible exercise date and whether any performance
or other conditions must first be satisfied before the option is exercisable and the terms will
be set out in the agreement with the employee. Once it becomes exercisable, the option
must be exercised before the tenth anniversary from the date on which it was granted.

The options will lapse immediately upon the holder ceasing to be employed by the
Company or a qualifying subsidiary, except where that cessation is due to death or
retirement.

Limits
No individual participant may hold unexercised options to the extent that the aggregate
market value of the shares as at the respective dates of grant of options exceeds £100,000.

No options shall be granted if as a consequence the aggregate market value of shares under
the options as at the respective date of grant of each option would exceed £3 million.

Performance Conditions

The exercise of the option may be subject to the performance conditions set by the Board
of the Company from time to time.

Variation of Capital

In the event of any variation or increase in the Company’s share capital by the way of rights
issue, capitalisation, consolidation, subdivision or reduction, the number of shares subject
to any option under the EMI Scheme and the exercise price may be adjusted in such a way
as the auditors of the Company certify in writing to be fair and reasonable.

No adjustment may increase the aggregate option price nor reduce the exercise price below
the nominal value of a share.

Alterations to the scheme

The Board has limited discretion to amend the EMI Scheme from time to time in any
manner subject to any such alteration not contravening legislation relating to the EMI
Scheme, or not materially altering any of the subsisting rights of the option holder in
relation to any option granted under the EMI Scheme.

Termination
The EMI Scheme terminates 10 years from the date that it commenced.
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7.2

9.2

9.3

The current Option holders are (each option was granted on 3 October 2005):
% of % of

issued issued
Number share share
of shares capital capital
under pre- post Exercise
Name of Option holder  option admission admission price (p) Exercise window
Terence Michael Rose 777,700 2.21% 2.1% 2.1 3 October 2006 —
3 October 2015
John Stanley McCormack 155,400  0.44% 0.42% 2.1 3 October 2006 —
3 October 2015
Other employees 1,225,350 3.48% 3.31% 2.1 3 October 2006 —
(non-Directors) 3 October 2015

PREMISES
The following are the principal premises owned or leased by the Company:
The Company currently occupies premises at 53 and 54 Bath Street, Gravesend, Kent

DAI11 ODF. The details of the terms of ownership or occupation of such premises are as
follows:

Area Lease Current
occupied Lease start expiry Annual
Address (Sq. ft.) Tenure date date Rent (£)
53 Bath Street, Gravesend,
Kent DA11 ODF 1,613 Freehold n/a n/a n/a
54 Bath Street, Gravesend, 1,465 Leasehold 31 March 30 March 14,000
Kent DA11 ODF 2000 2010

DIRECTORS’ LETTERS OF APPOINTMENT

The Company has entered into a Service Agreement with Edward Powell dated
27 October 2005 as chief executive of the Company. His remuneration is £125,000, per
annum and is reviewable annually. He is also provided with a company car, laptop
computer and mobile telephone. He is entitled to participate in any bonus scheme that the
Company may introduce in the future. Mr Powell’s appointment can be terminated by
either party providing 12 months’ notice in writing.

The Company has entered into a Service Agreement with Terence Rose dated
23 November 2005 as managing director. His remuneration is £85,000 per annum and is
reviewable annually, he is also provided with a company car, laptop computer and mobile
telephone. Mr Rose will also receive an additional £1,700 for each month that the
Company achieves a net profit of at least £100,000. This is calculated on a rolling average
over the year. For the financial year ending June 2006 he will receive a further bonus of
5 per cent. of the Company’s gross profit provided that it reaches or exceeds £1.8 million. If
gross profit exceeds £2.3 million, he will receive a further lump sum of £20,000. The
Company also contributes a sum of £412.15 per month to an approved personal pension.
Mr Rose’s appointment can be terminated by either party providing 12 months’ notice in
writing.

The Company has entered into a Service Agreement with Mr John McCormack dated
27 October 2005 as production director. His remuneration is £44,012.04, reviewable
annually. He is also provided with a laptop computer and mobile telephone. He is entitled
to participate in any bonus scheme that the Company may introduce in the future.
Mr McCormack’s appointment can be terminated by either party providing 12 months
notice in writing.
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9.4

9.5

9.6

9.7

10.
10.1

11.
111

The Company has issued a letter of appointment dated 1 October 2005 to Anthony
Sullivan appointing him as a non-executive director of the Company. Mr Sullivan’s fee is
£25,000 per annum and his appointment may be terminated at any time on four weeks’
notice by either party.

The Company has entered into a consultancy agreement with Olivine Partners dated
18 November 2005 to provide the services of Mr Stuart Cumberland as Finance Director
for a fee of £1,000 per day exclusive of VAT. This agreement may be terminated on 12
months’ notice.

The remuneration paid as at date of this Document to Directors in the last completed financial
year was approximately £193,000. Itis estimated that the aggregate remuneration and benefits
inkind payable to the Directors by the Company in respect of the current financial year (under
the arrangements in force at the date of this Document) will be approximately £300,000.

None of the Directors’ agreements with the Company provide for benefits upon
termination of employment.

PLACING AND LOCK-UP ARRANGEMENTS

Under an agreement (the “Placing Agreement’) dated 16 December 2005 and made
between the Directors, the Company and Shore Capital, Shore Capital has agreed
(conditionally, inter alia, on Admission taking place not later than 5 January 2006 or such
later date, being not later than 8.00 am on 12 January 2006, as the Company and Shore
Capital may agree) as agents for the Company to use its reasonable endeavours to procure
subscribers for the Placing Shares at the Placing Price.

Under the Placing Agreement and subject to Admission:

e the Company has agreed to pay Shore Capital Stockbrokers Limited a commission of
4 per cent. of the value at the Placing Price of the Placing Shares together with
corporate finance fees of £100,000 together with any applicable VAT thereon;

e  warrants over 1 per cent. of the enlarged issued share capital; and

e the Company will pay certain other costs and expenses (including any applicable
VAT) of, or incidental to, the Placing including all fees and expenses payable in
connection with Admission, expenses of the registrars, printing and advertising
expenses, postage and all other legal, accounting and other professional fees and
expenses.

The Placing Agreement contains warranties and indemnities given by the Company as by
the Directors to Shore Capital as to the accuracy of the information contained in this
Document and other matters relating to the Company and its business. Shore Capital is
entitled to terminate the Placing Agreement in certain specified circumstances prior to
Admission.

The Company was until 25 October 2005 run as a single owner managed business and
accordingly Edward Powell has agreed in accordance with terms set out in the Placing
Agreement to indemity the Company and Shore Capital in relation to certain potential tax
liabilities arising prior to Admission.

Each Director has undertaken, subject to certain limited exceptions, not to dispose of any
Ordinary Shares any of them may hold immediately following Admission for 12 months
following Admission save in accordance with the AIM Rules. Further orderly market
provisions apply after the expiry of the lock-up arrangements for a further period of
12 months.

MATERIAL CONTRACTS

The following are the only contracts (not being contracts entered into in the ordinary
course of business) which have been entered into by the Company or any member of its
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Group for the two years immediately preceding the date of this Document and which are,
or may be, material:

11.1.1
11.1.2

11.1.3

11.14

The Placing Agreement, details of which are set out in paragraph 10 above;

On 16 December 2005 the Company entered into an agreement with Shore
Capital (the “Nominated Adviser Agreement”) pursuant to which Shore
Capital, inter alia, agreed to act as nominated adviser to the Company for the
purposes of the AIM Rules. The Company has agreed to pay Shore Capital a fee
of £30,000 per annum plus VAT for these services. The engagement may be
terminated by either party on three months’ notice, such notice not to expire
before nine months following Admission or for material breach. The Nominated
Adviser Agreement contains certain obligations of the Company in favour of
Shore Capital.

On 25 November 2005 the Company entered into a convertible loan agreement
with The Capital Fund Nol LP (the ‘“Capital Fund’) pursuant to which the
Company borrowed £250,000 on an unsecured basis (the “Loan”). Interest is
payable at 2.5 per cent. above the base rate of Barclays Bank PLC as at the start
of each quarterly period. The Loan is repayable on the earlier of 30 June 2007
and a default. The Loan is automatically converted into Ordinary Shares at the
time the Company is admitted to a stock exchange at the price that the Ordinary
Shares are admitted provided that such Admission occurs prior to 31 March
2006. The Company also on 25 November 2005 entered into an Investment
Agreement with the Capital Fund granting the Capital Fund certain rights such
as the right to appoint a director to the Board. This agreement terminates on
Admission; and

By an agreement dated 26 September 2005 between the Company and Dockland
Holdings Limited (““DHL”’) the Company was engaged to provide certain media
planning and media consulting services by DHL (the “Services”). DHL’s
business is stated as being a specialist in providing advertising services mainly,
but not exclusively, to Jersey based businesses that advertise in the UK media.

The agreement is stated to be of effect from 1 July 2005 unless and until
terminated by either party on 30 days’ notice.

In respect of the provision of the Services, DHL agreed to pay a monthly fee of
£1,000. All intellectual property rights in advertising material produced by the
Company remain the property of the Company and the Company warrants that
all services will be provided with reasonable skill, care and diligence.

The Company further warrants that the Services will not infringe the intellectual
property rights or other rights of any third party. The Company’s total aggregate
liability (save in respect of certain specified events) is stated as not to exceed
£50,000.

11.2 There are no other contracts (not being a contract entered into by the Company or DHL),
which contains any provisions under which either the Company or DHL has any obligation
or entitlement which is material to either of them as at the date hereof.

12.

13.

RELATED PARTY TRANSACTIONS

Save as set out in Part IV hereof the Company has not entered into any related party
transactions (being those set out in the standards adopted according to the Regulation
(EC) No. 1606/2002) in the last three financial years preceding the date of this Document.

MANDATORY OFFERS AND COMPULSORY ACQUISITION OF SHARES

The Company is subject to the Takeover Code which, inter alia, provides that if any person,
or company of persons acting in concert, acquires Ordinary Shares carrying 30 per cent. or
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14.

15.

16.

17.
17.1

more of the voting rights exercisable in general meetings, that person shall be required to
make an offer for all the issued Ordinary Shares not already held by him (or persons acting
in concert with him) in cash at the highest price paid by that person, or any person acting in
concert with him during the 12 month period prior to the purchase of shares which
triggered the obligation. There are certain circumstances where no such offer may be
required. The Act provides that if an offer is made for the issued share capital of the
Company, the offeror is entitled to acquire compulsorily any remaining shares if it has
received acceptances or purchased shares subsequent to the making of the offer amounting
(in aggregate) to 90 per cent. of the shares to which the offer relates. Certain time
limits apply.

WORKING CAPITAL

The Directors are of the opinion (having made due and careful enquiry) that, after taking
into account the net proceeds of the Placing, the Company has sufficient working capital
for its present requirements, that is, for at least the period of 12 months from Admission.

LITIGATION

The Company is not, nor has at any time in the 12 months immediately preceding the date
of this Document been, engaged in any governmental, legal or arbitration proceedings, and
the Company is not aware of any governmental, legal or arbitration proceedings pending or
threatened by or against the Company, nor of any such proceedings having been pending
or threatened at any time in the 12 months preceding the date of this document in each
case which may have, or have had in the recent past, a significant effect on the Company’s
financial position or profitability.

CONFLICTS OF INTEREST

Certain of the Directors are also shareholders in the Company (as well as holding the
options set out herein and as summarised at paragraph 7 above), under English law
shareholders do not have to act in the best interests of companies in their capacity as
shareholders. Save as set out herein there are no other potential conflict of interests
between any duties to the Company, the Directors and their private interests.

MISCELLANEOUS

Save as disclosed herein there has been no significant change in the financial or trading
position of the Company since 30 June 2005, the date to which the audited financial
information in this Document relating to the Company was prepared.

17.2 The total costs and expenses relating to the Placing (including those fees and commissions

17.3

17.4

referred to in paragraph 10 above) payable by the Company are estimated to be
approximately £300,000 excluding any VAT payable. The Placing and Admission is
expected to result in negative proceeds of approximately £160,000.

In making any investment decision in respect of the Placing, no information or
representation should be relied on in relation to the Placing, the Company or the New
Ordinary Shares, other than as contained in this Document. No person has been authorised
to give any information or make any representation other than those contained in this
Document and, if given or made, such information or representations must not be relied on
as having been authorised. Neither the delivery of this Document nor any subscription
made under it shall, under any circumstances, constitute a representation or create any
implication that there has been no change in the affairs of the Company since the date of
this Document or that the information in this Document is correct as of any time
subsequent to the date of this Document.

AGN Shipleys has given and has not withdrawn their written consent to the inclusion of
their report in this Document and the references to the report and to their name in the
form and context in which they are included.
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17.5 Shore Capital and Corporate Limited is registered in England and Wales under number
02083043 and its registered office is at Bond Street House, 14 Clifford Street, London
WIS 4JU. Shore Capital and Corporate Limited is regulated by the FSA.

17.6 Shore Capital Stockbrokers Limited is registered in England and Wales under number
01850105 and its registered office is at Bond Street House, 14 Clifford Street, London
WIS 4JM. Shore Capital Stockbrokers Limited is regulated by the FSA.

17.7 Each of Shore Capital and Corporate Limited and Shore Capital Stockbrokers Limited
have given and have not withdrawn their written consent to the issue of this Document
with the inclusion of their names and references to them in the form and context in which
they appear.

17.8 Save as otherwise disclosed in this Document:

17.8.1 there are no patents or other intellectual property rights, licences or particular
contracts (including industrial, commercial or financial contracts) or new
manufacturing processes which are of fundamental importance to the
Company’s business or upon which the Company’s business is otherwise
dependent;

17.8.2  there have been no interruptions in the Company’s business in the 12 months
preceding the publication of this Document which may have or had a significant
effect on the Company’s financial position;

17.8.3 there have been no principal investments, nor are there any in progress or under
active consideration or in respect of which firm commitments have been made;

17.8.4 there are no known environmental issues that might affect the Company’s
utilisation of its tangible fixed assets;

17.8.5 The Directors are unaware of any exceptional factors which have influenced the
Company’s activities;

17.8.6  there are no arrangements under which future dividends are waived or agreed to
be waived; and

17.8.7  the Company’s major shareholders do not have different voting rights to the
Company’s other Shareholders

17.9 No person (excluding professional advisers otherwise disclosed in this Document and trade
suppliers) has:

17.9.1 received, directly or indirectly, from any member of the Company within the
12 months preceding the date of application for Admission; or

17.9.2 entered into contractual arrangements (not otherwise disclosed in this
Document) to receive, directly or indirectly, from any member of the
Company on or after Admission any of the following:

17.9.2.1 fees totalling £10,000 or more;

17.9.2.2 securities in any member of the Company with a value of £10,000 or
more calculated by reference to the Placing Price; or

17.9.2.3 any other benefit with a value of £10,000 or more at the date of
Admission.

17.10 No Director or a member of a Director’s family has any related financial products
referenced to the Ordinary Shares.

17.11 There are no known trends, uncertainties, demands, commitments or events that are
reasonably likely to have a material effect on the Company’s prospects for at least
the current financial year.
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17.12
17.13

17.14
17.15

17.16

There are no family relationships between the Directors.

The number of employees in the Company as at 30 June 2005 was 21, at 30 June 2004
was 14 and as at 30 June 2003 was 10.

The accounting reference date of the Company is 30 June.

The dividend per share for each financial year for the period covered by the
information set out in Part IV adjusted where the number of shares in the issuer has
changed (during such periods), to make it comparable, is as follows:

Dividend per £1.00

Accounts Date ordinary share
30 June 2005 £4.92
30 June 2004 £0.40
30 June 2003 £1.12

The auditors of the Company for the period covered by the information set out in
Part IV hereof were Stephen Hill Partnership Limited in respect of the financial years
ending 30 June 2003 and 30 June 2004, and messrs AGN Shipleys for the year ended
30 June 2005. Both of these entities are members of the Institute of Chartered
Accountants in England & Wales.

18. ADMISSION DOCUMENT AVAILABLE FOR INSPECTION

Copies of this Document will be available free of charge to the public at the offices of
Shore Capital & Corporate Limited during normal business hours on any weekday (public
holidays excepted) until the date falling one month after the date of Admission.

Dated 16 December 2005
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DEFINITIONS

“Act”

“Admission”

C‘AIM”
“AIM Rules”

b

“Board” or “Directors’
“Combined Code”

“CREST”

“CREST Regulations”

“Document”
“Ekay” or “the Company”
“Enlarged Share Capital”

“FSA?’

“Investment”

“London Stock Exchange” or

“LSE’?
“Official List”

“Option Agreements”

“Ordinary Shares”

“Placing”

b

“Placing Agreement’

“Placing Price”

“Placing Shares”

the Companies Act 1985, as amended

the admission of the issued Ordinary Shares (including the
Placing Shares) to trading on AIM becoming effective in
accordance with the AIM Rules

a market operated by London Stock Exchange plc

the rules issued from time to time by the London Stock
Exchange governing the admission to trading on, and
operation of, AIM

the board of directors of Ekay

the corporate governance code issued by the Financial
Reporting Council

the relevant system (as defined in the CREST Regulations)
operated by CRESTCo Limited in accordance with which
securities may be held and transferred in uncertificated form

the Uncertificated Securities Regulations 2001 (SI 2001 No.
3755), as amended

this AIM admission document
Ekay plc

the Ordinary Shares in issue immediately following
Admission

The Financial Services Authority

the provision of a convertible loan of £250,000 to the
Company by The Capital Fund Nol LP on 25 November
2005, convertible into Ordinary Shares at the Placing Price
on Admission as described in paragraph 11.1.3

London Stock Exchange plc

the Official List of the UKLA

the various agreements entered into with certain Directors
and employees of the Group whereby those employees can
acquire Ordinary Shares, further details of which are set out
in paragraph 7 of Part V of this Document

Ordinary shares of 1p each in the Company, following the
Placing

the conditional placing of the Placing Shares at the Placing
Price by Shore Capital Stockbrokers on behalf of and as
agent for the Company, pursuant to the terms and
conditions of the Placing Agreement

the conditional agreement dated 16 December 2005 between
the Company, the Directors and Shore Capital, relating to
the Placing, details of which are set out in paragraph 11 of
Part V of this Document

21.5 pence per Placing Share

651,163 New Ordinary Shares being issued pursuant to the
Placing
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“Shareholders”

“Shore Capital” or “SCC”
“SCS”

“Shore Capital”

«UK”

“UKLA”

holders of Ordinary Shares

Shore Capital and Corporate Limited

Shore Capital Stockbrokers Limited

SCC and/or SCS as the context permits

the United Kingdom of Great Britain and Northern Ireland

the FSA acting in its capacity as the competent authority for
the purposes of Part VI of the Financial Services and
Markets Act 2000
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