THiS DOCUMENT 13 IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. IE v are in any dowbt
ahout the contents of this document and /or the action you should take, you should seek your own. Bnancial advice
immediately from your stackbroker, bank manager, solicitor, accountant or other independent financial adviser duiy
authorized under the Financiai Services Act 1086,

If you have seld ot otherwise transferred all of your Mediakiey Shaves, vou should send this docoment, topether with
the accompanying Form of Accepiance, Prospecos and reply-paid envelope, at once to the purchaser or oansferee
or to the stockbroker, bank or other agent through whom the sale or transfer was cffected, for onward transmission,
to the purchaser or transferee. However, such docements mist not be distributed, forwarded or ranssitted in or
into the United States, Canada, Australia, fapan or the Republte of Freland. If you have sold pirt opdy of your helding
you should retain éhese docoments and consult your stockbroker, bank or other agent through whom the sale or
transfer was effected immediately.

Application will be made o the London Stock Exchange for the Consideration Shares to be admitted tor trading on
AIM. 1t is expected that Admission will become effective and that dealings, for normal settlernent, will commence in
the Comsideration Shares on the frst tlealing day following the day on which the Offer becomes or is declarerd wholly
upconditional,

Arthur Andersen Corparate Finance, a division of Arthur Andersen whose pringipal place of business iz 1| Surrey
Street, London WGIR 2PS. Arthmr Andersen iz authorised o Catry on investment business by The Tnstitmte of
Chartered Accountants in England and Wales, is acting for Just and for no one else in conpection with the Ofter and
the matters described herem and will not be responsible to anyone other than Just for providing the protections
afforded to customers of Arthwr Andersen Corporate Finance nor for providing advice in relation to the Offer or any
other matter referred w herein. :

Bridgewell Corporate Finance Linvited which is regulated in the United Kingdam by The Scourities and Fuwres
Authority Limited, is acting for Medialey and for no one else in conmection with the Offer and the matters
described herein and will not e responsible o anvone other than Medialey for providing the protections afforded
to eustomens of Bridgewedl Corporate Finance Limited nor for providing advice in relation to the Offer or any ather
matter referred o herein.

This docurment should be read in conjunction with the accompanying Form of Acceptance and Prospectus. If you
are a CREST sponsored member you should refer to your CEEST sponsor before completing the accompanying
Form of Acceptance,

Financial and other information relating to Just and MediaKey is included in Parts 3 to 5 of the Frospecius and
should ke read jn conjwnction with this document,

“Recommended Share Offer
: by
Arthur Andersen Corporate Finance
: on behalf of
Just Group PLC
to acquire the entire issued and to be issued ordinaty share capital of
MediaKey plc

Aletter of recommendation from the Chairman of Mediakey on behalf of the MediaKey Board is set out in Part 1 of
this document, P

To aceept the Offer, the Form of Accoptance must be completed and returned in the teply-paid envelope, whether
or not your MediaRey Shares are in CREST, hy post or by hand: (during normal business hours) 1o Just's Registrars,
Capita TRG Plc, PO Box 166, Bourne House, 34 Beckerham Road, Beckenham, Kent BR3 4TH as scoi as possible,
and in any event, s as to arrive 1o later than 3.00 p.m. on 5 December 2000. The procedure for acceptance
{including the additional requirements for those MediuKey Sharcholders who hold their Medialey Shares in
unecertificated form) is set'out an pages 14 to 17 of this document and in the accompanying Form of Acceptance,
The Offer is not being made, directly or indirectly, in or into, or by the use of the matls of, or by any means or
instrunentality (incleding, withont limitation, Facsimile transmission, telex and telephotie) of interstate or foreign
commerce of, or any facility of a national securities exchange of, the United States, or atyy area subject o its
Jurisdiction or any political subdivision thereof, nor 1= it being made in or into Canada, Australia, Japan or the
Eepublic of Ireland. Accordingly, topies of this decument, the Form of ‘Acreptance and the Prospectus are not
bemg, and must not be, mailed or otherwise distributed or sent in or inte or from the United States, Canada,
Australia, Japan or the Republic of Ireland and persons receiving this document, the Form of Acceptance and the
Prospecius (including custodians, nominges and trustees) must not distribiuce or send them in, into or from the
United States, Canada, Australia, Japan or the Republic of Ireland.

The Consideration Shares to be issued pursuant o the Offer have not been and will not be registered under the
United States Securities Act of 1937 (as amended) {“the Securities Act™) or under the securities lavws of any state or
ather jurisdiction of the United States, Canada, Australia, Japan or the Repubiic of Ireland. decordingly,
Consideration Shares may not be offered, sold, resold, delivered ar transferced, directly or indirectly, in or into the
United States, Ganada, Australia, Japan or the Republic of Ireland EXCEpL pursuant i exemptions fom the
Secutities Act or other applicable requirements of such furisdictions and with the agreement of Just. This decurment
does not constitute an offer to sell or the solicitation of an offer o by Consideration Shares in the United States,
Canada, Australia, Japan or the Republic of Treland or in any other Jurisdiction in which sseh an offer or solicitation
is uniawfil. .
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DEFINITIONS

The following definitions apply throughour this document and the accompanying Form of Accepiance,

unless the context otherwise requires

*Acquigition”

Pl

Y Aadmission’
HATWY

“ATM Rules”

“Archur Andersen Corporate Finance™

“Anstralia™

“carfificared” or “in certificated form™’

“'City Code” or M'Oode™

"“Consideration Shares”

“CREST"

“CREST member”

“CREST participant”
“CREST sponsor™

H“UREST sponsored member”

“CRESTCo™
“Enlarged Group'’
“'Escrow Agent™

*Tirst Closing Date™
“Torm of Acceptance’”

“Japan”

Aust™

“Tust Board" or 'Just Directors™
st BGM™

the proposed acquisition by Tust of Medialey pursaant 1o
the Offex

the Companies Act 1985, as amended

admission of the Consideration Shares to trading on AIM
becoming effective in accordance with the AIM Rules

the Alternative Investrnent Market of the London Stock
Exchange

the rules set out in Chapter 16 of the Rules of the London
Stock Exchange :

Arthar Andersen Corporate Finance, a division of Arthur
Andersen

the Commeoenwealth of Australia and its dependent
territories

a share or other security which is not in uncertificated form
the City Code on Takeovers and Mergers

up to 92,104,600 Just Shares proposed to be allotted as
consideraiion pursnant to the Offer and the acquisition of
the MediaKey Warrants

the relevant system as defined in the Regulations for
paperless settlement of share {ransfers and the holding of
shares in uncertificated form which i5 administered by
CRESTCo

a person who has been admitred by CRESTCo as a system-
member (as defined in the Reguladons)

a. person who is, in relation to CREST, a system-participant
{as defined by the Regulations)

a CREST participant admitted 1o CREST as a CREST
SpOMSOT

a CREST member admitted to CREST as a sponsored
member

CRESTCo Limited
the Just Group as enlarged by the Acquisition

Capita IRG Ple in its capacity as escrow agent for the
purpases of the Offer

the first closing date of the Oiffer, being 3.00 prm. on
5 December 2000

the form of acceptance, for use in connection with the Qffer
and accompanying this document

Japan, its cities, prefectures, territories and possessions
Just Growp FLO
the board of directors of Just from fime to time

the extraordinary general meeting of Just to be held at
10.00 a.m. on 8 December 2000 (or any reconvenad meeting
following the adjournment thereof), notice of which is set
out in the accompanying Prospectus
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“Tust Group™
“Tust Shareholders'
“Tust Shaves™

] ondon Stock Exchange”
“Mediakey" or '‘Company”

“MediaKey Board” or
“MediaKey Directors”

sMediaKey Deferred Shares '

“MediaKey Group'' or “Group”

“MediaKey Share Option Schemes'

“MediaKey Shareholders’”
“MediaKey Shaves™

“nfediakey Warrants”

“pMember account ID”
“New Just Shares”

.“DEEE'_[\'”

nOffer Documetid’’

“Offer Period”

“Open Offer”

“Optical Tmage"’

“Panel”

~ Tust and 1is subsidiary and associated undertakings

holders of Just Shares

the ordinary shares of 1 pence gach in the share capital of
Just

London Stock Exchange ple
MediaRey plc
the board of directors of MediaKey from time to time

the deferred shares of 1 pence cach in the share capital of

Medialey
MediaKey and its subsidiary and associated undertakings

ihe MediaKey Approved Executive Share Option Scheme,
the MediaKey Unapproved Fxecutive Share Option Scheme,
the MediaKey SavingsRelated Share Option Scheme, an
option  agreement entered into betwesn MediaKey and
] L Chrigtmas and oplion agreements entered into hetween
Medialiey and B A Despard, ¢; E Tietjen, M Tree and
J L Chyristmas respectively

holders of MediaKey Shares

ordinary shaves of 1 pence cach in the share capital of
MediaKey which are currently unconditionally alloteed or
1ssued and fully paid and any further such shares which may
be unconditionally alleited or jesued and fully paid while the
Offer remains open for acceptance

the 46,000,000 warranis created and issued by, and the terms
of which are st out in, a deed poll dated 17 Janwary 2004},
each such warrant holding the mght, upon Conversion, 1o
subscribe for ome ordinary share of 1 pence gach in the
share capital of Mediakey

the identification code or aumber attached %o amy member
account in CREST

the new Just Shares io be issued pursuarni to the Placing and
Open Offer

the recommended offer made by Arthur Andersen
Corporate Finance en hehalf of Just for all of the issued
and o be issued MediaKey Shares on the terms and subjact
to the condiiions set OUE in the OFer Document and where
the context so requires, any subsequent revision, variation,
extension, ot renewal of such offer

this docuimnent

the period commencing on 6 September 2000, being the
date on which MediaKey annownced it was in talks that
might lead to ap offer and ending on the latest of the First
Closing Date, the date when the Offer becomes or is
deciared wholly ancenditional or the date when the Ofer
lapses

the conditional offer made by Arthur Andersen Corporate
Finance on behalf of just to Qualifying Shareholders to
apply for New Just Shares on the terms set out in the
Prospectus and in its accompanying application form

Optical Image Limiied

five Panel on Takeovers and Mergers
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*'participant ID"

“Placing’

“I‘-’mapectus”

“Oalifying Shareholders”

“Recelving Agent”

“Record Dae™

“Regulations'
“Resclatons’

“Tagther & Greemwood”

"TRE instruction”
“TTE instmction™
“uncertficated'’ or

“in uncertificated form™

“United Bingdom™ or “UK”
“United States” or “US™

“WWider Jusi Group””

“Wider MediaKey Group”

For the purpose of this document,

“agsociated cotnpany

the identification code or membership number used in
CREST to identify a particular CREST member or other
CREST participant

the placing of the New Just Shares by Teather & Greenwood
as agent to the Company, as described in Part 2 of the
Erospeciis

the prospectus dated the same day 23 this document relating
to Tust and the New Just Shares which conkains a notice for
the parpose of convening the Just EGM

TJust Shareholders on the register of members of Just at the
Record Date other than cerizin excluded overscas
shareholders as described in Pare 2 of the Frospectis

Capita IRG Ple, PO Box 166, Bourne House, 34 Beckenhan
Road, Beckenham, Kent, BRS 4TH

close of business on & November 2600

the Uncertificated Securities Regulations 1995 {5 1995 5o,
4h/3272)

the resolutions ta be proposed at the Just EGM as set outin
the notice of Just EGM in the accompanying Prospectus

Teather & Creenwood Limited, nominated broker to Just

a transfer from Escros Agent instruction (as defined by the
CREST Manual issued by CRESTCo)

a transfer to Escrow Agent instruetdion (as defined by the
CREST Manual issued by CRESTCo}

recorded on the relevant register of the share or security
concexned as being held in uncertificated form in CREST
and #itle to which by virme of the Regulations may he
transferred by means of CREST

the United Kingdom of Great Britain and Nerthem Ireland

the United States of America, its tertitories and possessions,
any siate of the United States of America and the District of
Cohimbia, and all other territories or areas subject to its
jurisdiction -

Tust and its subsidiaries and subsidiary undertalkings and
asociated  companies, including  any jont  venture,
partnership, firm or company in which any member of the
Tust Group has an intersst of 20 per cent or maore of the
voting capital or equivalent

MediaKey and its subsidiaries and subsidiary undertakings
and associated comnpanies, including any joint venture,
partnership, firm or company in which any member of the
MediaKey Group has an interest of 20 per cenl or more of
the voting capital or equivalent

ks dF

subsidiary” and *‘subsidiary undertaking’

have the respective meanings given by the Act and any reference to time shall be to London time.



PART 1

LETTER FROM THE. CHAIRMAN OF MEDIAREY

sl als

(Tcarpoatal and vegistered i Bagtand ond Welss wnder the Catapanier Act J55 with Fuagistmmed Mooy ZE94055)

THrectors: Fegistered Offiee:
Thomas Orlando, Viscount Chandos* {Chatrman) The Orangery
_ Rirhard Charles Dation Harman. {Chief Faecutive) 171 Mew Bond Sireet
Thowmas Turner Parkinson London
Luke Oliver Johnson® WIY 9PA

Tiavid Soerell Gordon®

#ppn-Laetitive

14 Nevember 2000

To Mediakey Shaveholders and, for information only, to the folders of MediaKey Warrants, Megtia Koy Deferred Shares
and opitons granfed under the MediaKey Shave Option Johemes

Dear Shareholder,

RECOMMENDED SHARE OFFER ON BEHALF OF JUST GROUF PLC
FOR MEDIAKEY PLC

[t was smnounced today that the boards of MediaKey and Juat had reached agreement on the terms of 2
recommended offer for A1l the MediaKey Shares. I am writing to you k& explain the background to the
Oifier and reasons why the MediaKey Board considers the terms of the Offer to be fair and reasonable
and imanimously recommends that you accept the Offer. The formal Offer is set out in the letter from
Arthur Andersen Corporate Finance on pages 10 to 18 of this document.

Just has also announced today that it is proposing to Taise approximately £14 million (net of expenses)
through a Placing and Open Offer at 8.95 pence per Just Share.

The Offer

The Offer, which is subject the conditions and further tenns get ous in this document and the
accompanying Form of Acceptance, 1s made on the following basts:

0.394 Consideration Shares for every 1 MediaKey Share
and so in proportion for amy other number of Mediskey Shares held.

In calculating these tevms, the boards of MediaKey and Just have valned cach just Share at the Placing
Price of 8.25 pence and each MediaKey Share at 3.25 pence.

Based on the closing middle-market price for a just Share of 8.0 pence on 13 Nowember 2000 (being the
dealing day prior to the armouncement of the (Mfer), the Offer values each Mediakey Share at
3.152 pence and MediaEey's existing ardinary issued share capital at approximately £7.5 roiltion. This
represents a discount of approximately 3 per cent to the closing middlemarket price of 3.25 pence per
MediaKey Share oo 13 November 2000. The closing middie-market price of MediaKey Share on
5 September 2000 (being the day before Mediakey appounced that it was in tabks that might or might
not lead to an offex} was 5.5 pence, the share price having risen from .75 pence on 31 August 2000.

Terms have been agreed for the purchase by Juat of all the Mediakey Warrants conditional enly on. the
Offer becoming or being declared wholly unconditional. The consideration for the purchase of cach
MediaKey Warznt is the difference between the exercise price (3 peoce per share} and the value
tiibuted to a Mediakey Share it caleulating the terms of the Offer. Such consideration will be sarisfied
by the allotment and issue of new Just Shares at a price of 8.25 pence pex share.
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The Offer is conditional upon, infer alia, approval by the Just Shareholders and the Placing and Open
(Hfer becoming whaolly unconditional. Further details of this are set out in the letter from Arthar
Andersen Corporate Finance in Part 2 of this document and the accompanying Prospectns.

Tnfermation on Just Group

TJust Group’s activities incorporate the ownership, creation, development, acquisition and exploitation of
intellectual property rights, This is through various forms of media and extends to the production of tay
related consumer products.

Turther information on Just is set out in the AcCcOMpanying Frospectus.

Background to and reasond for recommending the Offer

Az Tintimated in my Chairman's statement to our 1499 report and acconnts, since the sale of the training
division, we have invested in those areas of our basiness which are most profitable and to develop our
capabilities in other media areas. During the period since those report and accounts, we have
restroctured some of our subsidiaries and fargeted our investment in our core packaging business and 2
fesy other selected areas where we believe the opportunities for exploiting the value of our intellectual
property across different media are greatest.

During this period of high investment, the Group cgperienced delays receiving income from
customers and this combination of factors resulted in the Group drawing down more extensively on its
cvedit facilities than expected. This has reinforced the Board’s view that MediaRey will find it difficult to
develop its husiness as effectively as it might as an independent corpany.

As part of our overall stralegy during this year, we have roviewed a mimber of opportunities to develop
the business by acquisition or merger in order to increase the size and stability of MediaBey. Your
Directors believe that the Offer affords MediaKey Shareholders the opportunity to participate in the
future of a larger group. Your Directors believe that, as a member of the Enlarged Group, the Company
is likely to benefit from the following factors

New produdt oppartunities for MediaRey

Vour Directors helieve that Just Group has a proven track record of developing and launching profitable
initiatves and that its cvrvent portfolio of existing products and developing ideas offers opportunities to
continue this trend on a larger scale. Your Directors believe that MediaKey will benefit from Just's
proposals for the Company to generate an integrated book publishing package in support of the Butt-
Ugly Marians and its other TV series.

Syrergics and profif enhancement epfiortunilies

Your Board helieves that Just's expertise in developing children's animated television products (and the
associated merchandising) fits well with a pumber of MediaKey's products, notably Wide Eye, Mother
Goose and WORK, which the McdiaKey Board believes are ideally suited for development as TV series. Just
also has, in its subsidiaries Just Publishing Limited and Abbey Home Entertainment Limited, an existing
presence in magazine publishing and video distribution, Your Board belicves that opportunities exist for
symergies and cost hase improvements from combining the MediaKey Group’s expertise with the
products of the Just Group.

International expansion

One of MediaKey's key strengths has been our ability to make our products appeal to international
customers. The proposed combination of the two businesses will enable us to further exploit mass
marketing and other non-traditional publishing cutlets.

Management and employees

The Just Board has confirmed that the existing employment rights (incinding pension righs) of afl
employees of the MediaKey Group will be fully safeguarded.

Taxation
Vour attention is drawn to paragraph 13 of Part 2 of this document. If you are in any douabt as to your

owin. t2x position, you should consult an appropriate independent professional adviser.
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Cmrent trading and prespects

The following statement was made with our interim results for the six months ended 30 June 2000
published on 31 Cetober 2000,

‘The sale of the training division earlier this year has helped 1o ansure greater management focus on
Marshall's business and we have invested heavily in the last few months, expanding both our book
catalogue and our early learning product range. At the same time we have experienced delays imalising a
amall number of contracts, which together with. some deliveries being behind schedule has resulted in
receiving income from some CUStOMELS Jater than anticipated. This combination of factors has resukted
in our drwing down more exiensively on our credit facilities than expected. Whilst our order baok

rernaing strong {exceeding the pusition lastyear), we eXpect profits [or this year to be below expectalions
largely because of the delay in deliveries of cextain tides.”

Such expectaiions relate to 2 hrokers' research note published by Beeson Gregory Limited m fanuary
oo that forecast a profit before tax, excmding the loss on disposal of Video Arts Limited, of the
MediaKey Group of £300,000 for the year ending 31 Decetnber 2000. The above statement therefore
represents a profit forecast for the purposes of the Gode.

The Directors are of the opinion that, in the absence of unforeseen circumstances, the result before 2,
excluding the loss on disp asal of Video Arts Limited, of MediaKey and its subsidiary undertakings for the
year to 31 December 2000 will be below market expectations. This statement is made based on a profit
forecast prepared on the following hasis:

»  using the unaudited interim accounts of the Group for the six months to 30 June 2000, the
unaudited management accounts of the Group for the three months io 30 September 2000 and the
Directors’ forecast for the Group for the three months to 31 December 2000,

e excluding any benefits oF coSt derived from the Offer hecoming ot being declared wholly
anconditional and excluding the effects of any actions that management may take in the context of
the Offer becoming or being declared wholly unconditienal;

e in accordance with accounting policies normaky adopted by the Group in the preparation of its
financial statements

and on the following assumptions, none of which are in the Directors’ control:
1. Activity levels in the second half of the year are consistent with historic seasonal trends.

9. There will be no significant changes in the publishing industcy which will have a significant
offect on the Group o its chients during the cracial period towards the end of the year.

3. There will be no serious supplier problems or other business jnterruptions which will
adversely affect the Group or its principal suppliers or Customers.

4, There will be no changes in legisiation, regulation ot the corporation ax regime which will
have a material effect on the Group.

5. There will be no significant changes in worldwide economic conditions o interest rates which
will have a material effect on the Group.

6 There will be no material changes in forgign exchange rates.

Irrevocable undertakings

411 of the Direciors and an alternate director have irrevocably undevtaken to accept the Offer in respect
of the Medialkey Shares which they hold in their own names. These undertakings, which continue o be
hinding in the gvent of a competing offer for the Comparny, have been given in respect of 52,472,765
Mediakey Shaves, representing approximately 14.1 per cent of the current issued ordinary shars capicl

of MediaKey.

In addition, certain other shareholders have undertaken i accept the Offer 10 respect of 115,914,212
MedinKey Shares, representing approximately 50.35 per cent of MediaKey's current issued ordinary
share capital. If a competing offer is received from a third party within 14 days of the date of this
document which offers not less than 10 per cent more than the mometary value of the Offer and is
recommetded by your Board, these undertakings will Tapse.
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Action to he faken

Vour attention is drawn to pages 14 0 17 of this document and o the accompanying Form of
Aceepiance, which set out the procedures for acceplance af the Offer.

I you wish to accept the Offer, you should cnsure that you complets and remirn the accompanying Form
of Accepiance and then forward it, togecher with (if your Mediakey Shares are in certificated form} your
share certificateis) and/or other Aommentis of title, a3 000 33 possi‘ble, and in any gvent, §0 a5 {0 he

received by Capita IRG Ple no later than 5,00 p.m. on 5 December 2000,

Recommendation

The Mediakey Directors, wha have heen so advised by Bridgewell Corporate Finance Limited, consider
(e terms of the Offer to be far and reasonable and in the interests of MedizKey Shareholders. In
providing such advice, Bridgewell Corporate Finance Limited have taken into account the Directors’

commercial assessments. Accordingly, the MediaKey Divectors ananisnously recommend ail Mediakey
Shareholders to accept the Offer-

Yours faithfully

Tom Chandos
Chedrman



PART 2

LETTER FROM ARTHUR ANDERSEN CORPORATE FINANCE

ARTHURANDERSEN

Arthur Andersen
1 Victoria Square
Birminghat

Bl 1BD

14 MNovember 2000

To MediaKey Shareholders and, for information ondy, to the fulders of MediaKey Warrants, Mediakep Deferved Shares
and opiions granted under the Mediakey Share Option Schemes

Dear Shareholder

RECOMMENDED SHARE OFFER ON BEHALF OF JUST GROUP PLC FOR
MEDIAKEY PLC

i. TIotroduction

The Just Board announced today the terms of 2 recommended share for share offer 1o be made by
Arthur Andersen Corporate Finance on behall of Just to acquire the whole of the issaed and 1o be issued
ordimary shave capital of MediaBey.

This letter contains the formal Ofier and should be read in conjunction with the accompanying
Prospectus [which gives Anancial and other information on hoth Just and MediaKey} and the Form of
Acceptance. The Offer is comditional wpon, fnter afia, the Placing and Open Offer becoming whelly
unconditional.

The Offer has been unanimously recommended by the Mediakey Board and Just has received
undertakings to accept the Offex in respect of approximarcly 64.5 per cent of MediaKey's issued ordinary
share capital. Further details are set out in paragraph 5 below and paragraph b of Appendix 2 to this
docutnent.

Vour attention is drawm to the letter of recommendation from. the Ghairman of MediaKey sct out on
pages 6 to 9 of this document which explains why the directots of Mediakey, who have heen 50 advised
by Bridgewell Corporate Finance Limited, considex that the Offer is Fair and reasonable and why the
directors of MediaKey are unanimously recommending that Medialey Sharebolders accept the Offer.

To accept the Offer, you should complete the Fonm of Acceprance and return it as soon as possible, and
in any event, so as to be received by no later than 3.40 p.m. on K December 2000, Please read carefully
paragraph 14 helow, which sets out in fufl the procedure for acceptante of the Offer. Your attention 1s
alse drawn to the conditions and further terms of the Offer setoutin Appendix 1 1o this document and
in the accompanying Form of Acceptance.

2. The Oifer

Om Lehalf of Just, Arihac Anderset. Corporate Finance herchy offers to acquive, on the tenmns and
conditions set out or Teferred to in this document and in the Form of Acceptance, all of the MediaRey
Shares, on the following basis:

0,304 Consideration Shares for every 1 MediaKey Bhare
and 5o in proportion for any other number of Medialey Shares held.

In calcnlating these terms, the hoards of MediaKey and Just have valued gach Just Share at the placing
price of 8.25 pence and cach MediaKey Share a¢ 3.25 pence.

Based. on the closing middle-market price for 2 Just Share of 3.0 pence on 18 Novernber 2000 (heing the
last dealing day prior o the announcement of the Offer), the Offer values each MediaEey Share at
approximately 3.152 pence and the whele of the existing issned ordinary share capital of MediaKey at
approximately £7.5 million. This represents a discount of approximately 5.0 per cent to the closing
middlernarket price of 3.25 pence for a MediaKey Share on 13 November 2000 {being the last dealing
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day prier to the announcement of the Offer). The closing middle-market price of a MediaFey Share on
K September 2000 (being the day before MediaKey announced that it was in talks that might or might
not lead to an Offer) was b.5 pence, the share price having risen from 3.75 pence on 31 August 2000

The Offer is canditional, inter afig, upon {2} the passing of the Reschitions, (b} valid acceptances being
received (and not, where permitted, withdrawm} by meo later than 5.00 pm. on B December 2000 {or such
Jater times and/or dates as just may, sabject 1o the rules of the Code, decide) in respect of not less than
40 per cent {or such lesser percentage as Just may decide) of the Mediakey Shares to which the Offer
relates as st out in paragraph (a) of Part A of Appendix 1 to this decument and (c) the Placing and
Open Offer becoming wholly unconditional.

The MediaKey Shaves will be acquired by Just fully paid and free from all liens, equities, charges,
encambrances and other interests and together with all rights now or hereafter atraching theretd,
inciuding the right to receive and retain all dividends and other distributions declared, made or payable
on o after 14 November 2000. The Offer extends to any MediaKey Shares which are unconditionally
allotted or issued, inchuding any which are uncondionally allatted ot issued pursuant to the exercise of
existing options under the MediaKey Shave Option Schemes, or the exercise of the MediaKey Warranis,
ot otherwise prior to the date on which the Offfer closes (or such earlier date as just may, suhject to the
rules of the Code, decide).

The Ceonsideration Shares (and the New Just Shares) will be issued, credited as fully paid, free from all
Hens, equities, charges, encambrances and other interests and will rank payi passu in all respects with the
existing Just Shares including the right to receive all dividends, interest or other distributions horeatter
declared, made or paid.

The Offer is subject to the further tevms and conditions set out in Appendix 1 to this document and in
the Form of Acceptance. MediaBey Shareholders should consult their independent financial advisers
duly authorised under the Financial Services Act 1986 on any aspeci of the Offer about which they are
uncertain,

Full acceptance of the Offer {excluding any Consideration Shares issued to acquive Mediakey Shares
which have been issued as a result of exexcise of existing options under the MediaKey Share Cption
Schemes but including the issue of new Just Shares pursuant (o the agreement to purchase the Medialiey
Warrants further details of which is set out in paragraph 11 of this Part 2 and paragraph 6(b) (v} ol
Appendix 2 io this document would result in the issue of approximately 82 million Consideration
Shares (representing approximarely 9.1 per cent of the issued ordinary share capital of Just as enjarged
by the Qffer and the Placing and Open Offer). The Form of Acceptance accepiing the Offer, should be
despatched a5 soon as possible, and in any event, so as to be received by Capita IRG Flc, PO Box 166,
Rourne House, 24 Beckenham Road, Beckenbam, Kent BRS 4TH, no later than 5.00 p.m. on 5 December
2060.

Application will be made to the Londen Stock Exchange for the Consideration Shares to he admitted to
trading on AIM. It is expected that Admission will hecome effective and that dealings, for normal
settlement, will commence in the Consideration Shares on the first dealing day folluwing the day on
which the Offer becomes o is declared wholly unconditional.

3. Fipancial effects of acceptance of the Oifer

The faliowing mble shows, for iflastrative purposes only and on the bases and assumptions sct out in the
notes below, the financial effect of acceptance of the Offer on the capital value of one thousand
Mediakey Shares, if the QOffer becomes ar is declared wholly unconditional:

Capital Value Notes £
Market value of 394 Consideration Shares (1 31.52
Market value of 1,000 MediaEey Shares (i1} 4250
'Fhis represents a capital decrease of: {198
This represents a pereentage decrease of: 3.0%
Motes:

The tinancial comparisons above Bave heen wade ob the following bases and asumptions:
(il The market valug of the Consideration Shares is based oo the cesing middlemarket price of 6.0 penes per Consideradion

hare a5 dorived from the ALM Section of the London Steck: Txchange Daily Official List for 131 tc e 2000, being the
Yast dealing day prior o the annpuncement of the Offer.
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Gi) The market wale of the bediaFey Shares is based on the closing middle-market price of 5.25 poros per Medialey Share a5
derived from the Ald Section of the Lendon Stock Txchangs Daily (fficial Liss for 13 Nevember 20040, bizing the last
dealing day prior to the Announcsment of the Offer,

Mo sceount has been taken of any Yahilily e taxation under the Or.

Just has never declared or paid a cash dividend on Just Shares. The Just Board currently anticipates that
Just's future eamnings in the foresecable future will be retained for use in its business and therefore the
Just Board does not anticipate paying cash dividends. However, this policy will be reviewed should Just
produce significant distributable profits in excess of its business development funding reguirements.

In view of Just’s current policy of not declaring or paying a dividend, the mcome cffect of acceplance by
a MediaKey Shareholder if the Offer becomes or is declared wholly unconditional has nol heen
illustrated. '

4, Background to and reasons for the Offer

Tust has established itself as 2 dynamic international integrated media business. The Acquisition will add
book publishing to Just's product offering and provide opportunitics to strengthen its existing
publishing activities through the skills available within Mediakey.

The Acquisition and the recent acquisition of Optical Tmage, which is described in more detail im the
accompanying Prospectus, represent impertant steps in delivering the Just Board's strategy as identified
above and provide an opportunity for further growil.

5. Undenakings to dccept the Offer

Underiakings to accept the Offer have been Teceived by Just in respect of 148,586,974 Mediakey Shares,
representing approximately 64.5 per cent of MediaKev's issusd ordinary share capital. Further details are
se6 oul below:

{i} Trrevocable undertakings to accept the Offer, which may not be withdrawn in the eveni of a
competing offer, have been received by Just from the MediaRey Directors and Intrinsic Value FLC
in respect of their entire beneficial holdings of 32,472,762 Mediahey Shares, representing
approximately 14.1 per cent of MediaKey's jssued ordinary shave capital.

(i) Undertakings 10 accept the Offer have been teceived by Just from certain institutional bMediakey
Shareholders in respect of 115,914,212 MediaKey Shares, represeating approximately 50.33 per
cent of MediaKey's issued ordinary share capital, These undertakings lapse in the event that an
affer is made for the entire issued share capital of MediaRey within 14 days of the date of this
document which excesds the monetary value of the Offer by not less than 14 per cent and is
recommended by the MediaKey Directors.

Further details of the undertakings to accept the Offer are set out in paragraph 3{b} (iii} of Appendix 2
o this document.

G, [Enformation on Juost

Ju=t Group's activitles incorporate the cwnership, creation, development, acquisition and exploitation of

inteliectual property rights. This is through various forms of media and extends to the production of toy
relatcd consutner products.

Just Group's current portfolio of intellectual property rights inclndes Jellikins {known as Jellabies
internationally) which is exploited in 40 countries and is also now a major licensing property for which
over 300 retail products are available. Just Group has also launched or is proposing the launch of 2
aumber of new projects as set out m the Frospectus.

Financial information selating to Just is set out in Part 3 of the Prospectizs.

7. Cugrent trading and prospects of Just

The developmment of Just Group into an international integrated media business has resulted from
significant investument in new as well as existing business areas, The acquisition of Optical Trnage and the
Acquisition represent further significant investments in new husiness areas which also introduce
additional intellectual property which can add value tor the Just Group’s cxisting rote husinesses.

The master toy licensing arrangements in place with Hasbro Inc. for Patt-Ugly Martians and with Tomy
UK Limited for MacDanald's Farm, wogether with in-house production of awdia/video, books, magazines
and consumer producis will form the nucleus of a licensing program for both of these chtertainment
projects.
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With these two major ErErANTIEnt Projecs being launched during the second half of the corrent
financial year the impact will Prﬁdomil’lanﬂ}’ be on the second half of the carent Anancial year (amd will
continue o have an mpact thereafter), as will the impact of the acguisition of Optical Image.

Current trading is in line with the just Board’s expectations and the Just Dirgctors are confdent that the
Enlarged Group will e well placed o implement its strategy and enhance shatcholder yalue in the
future.

g  Infermation on Medialey

MediaKey, through its subsidiary Marshall [nformation Limited, prednminanﬂ}r a crcator and
publisher of Minstrated reference hooks bat als0 has devcloped a number of multiple media producis
and content which can be exploited electronically. MediaKey retains owmexship 0 most of the products
which it develops and licenses these produacts to wide range of international publishers.

The proposed acquisition of MediaKey will give Just access to these intellectual properties, which inclade
producis such as Wide Eve, 2 pXe schoo! learning range hat is complementary to Just's own Little
Learners product. The proposed acquisition will also inerease the opporinities for ithe just Group 10
exploit. its existing intellectual properties throagh MediaKey's international network of publishing
relanionships.

Medialey disposed of its training division, Video Arts, in January 2000 and has subseguently focused i
resources on developing those areas of Marshall’s business where the opportuninies for exploiting the
value of this content acrass different media are greatest. MediaKey has als0 established a number of
armangements for endorsements €.g. Dscovery Channel, to cnsure that its products are perceived 1o he
authoritative as well as of the mghest quality.

In the year ta 31 Decernber 1999, Mediakey had sales, including those of Video Arts (which was sold 1n
Tarmuary 2000}, of approximately £21.1 million, profit before tax of approximately &1 1 million and on
31 December 1999 net labilities of approximately £2.4 milion.

Upon the Offer becoming or being declared wholly unconditional, the Just Board intend that Mediakey
will assist in the co-ordination of the exploitadon of Just Group's own intelleciud] property. furthering
TJust Group's strategy of becoming a fully integrated media howse.

Financial information relating o MediaKey is set oat in Parts 4 and 5 of the Prospecius and in the letter
from the Chairman of MedizKey set ont in Part 1 of this docanment.

9. MediaKey employees

Just has confirmed to the Medialiey Directors that the existng employment Dghts, inchuding pension
rights, of all employees of the Mediakey Group will be fully safeguarded.

10, MediaKey Share Option Schemes

The Offer extends to ali MediaKey Shares issued or anconditionally allotted upon. exercise of options
granted under the MediaKey Share Option 4chemes before the date on which the Offer closes (OF such
carlier date as Just may, subject to the Code, decide). If the Offer beeomes ot 18 declaved wholly
ynconditional, appropriat: proposals will be made to participants in the Mediakey Share Option
Schemes who have not exercised their options.

11. Mediakey Warrants

Terms have been agreed for the purchase by Just of all of the Mediakey Warrants conditional only on the
Offer becoming or being declared wholly unconditional. The consideraticn for the purchase of each
MediaKey Warvant is the difference hetween the excroise price (3 pence per gharc) and the value

attributable to o Mediakey Share m calculating the terms of the Offer. Such consideration will be
sansfied by the allotment and issue of new Just Shares at 2 price of 8.25 pence pev share.

Following the parchase, Just will allow the MediaKey Warrants 1o lapse. Furiher information regarding
this agreement is set oot in paragraph b} {v} of Appendix 2 of this docoment.

12. MediaRey Deferved Shares

The MediaKey Deferred Shares are nonoting and do not constitute equity share capital. The Offer does
not extend to the Mediakey Deferved Shares and the Jost Roard does not currently intend to make
proposals to halders of the MediaKey Deferred Shares. :
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13. UK taxation

The foliowing paragraphs, which are intended as a general guide only, are based on current legislation
and Inland Revenue practice as at the date of this document. They summarise certain limited aspects of
the UK tax treatment of acceptance of the Offer and they relate only to the position of MediaKey
Shareholders whe hold their MediaKey Shares as an investment and who are resident or {if individuals}
ordinarily resident in the UK for tax purposes. 1f yon are in any doubt as &0 your taxation position or if
you are subject to tax in any jurisdiction other than the UK, you should consult an approptiate
independent profesyional adviser without delay.

18.1 Tax on chargeable gains

Liability to tax on chargeable gains will depend on the individual droumstances of each MediaKey
Shareholder. Receiving Just Shares under the Offer will not be treated as making a disposal, or part
disposal, of MediaKey Shares for the purpose of UK taxation on chargeable gains. Any gain or loss which
would otherwise have arisen on disposal by a holder of MediaKey Shares will be “rolled over” into the
Consideration Shares and the Consideration Shares will be treated as the same assets as the original
MediaKey Shares acquired at the same time and for the same consideration as such Medialey Shares.

A holder of MediaKey Shares who, either alone or with persons connected with him, holds more than
five per cent of any class of shares ot debentures in MediaKey, is advised to make an application for
clearance to the Inland Revenue undex Section 138 of the Taxadon of Chargeable Gams Act 1992 for
confirmation that the transaction is carried out for Pona fide commercial reasons and not tax avoidance
reasons so that it will be treated in the manner described in the previous paragraph. The Offer is not
conditional on such clearance beiang obtained.

A subsequent disposal of Consideration Shares may, depending on individual arcumstances, give rise to
a liability to capital gains tax.

13.2 Qther tax matters

Special tax provisions may apply to MediaKey Shareholders who have acquired their MedizEey Shares by
exercising options or awards under the MediaKey Share Option Schemes incinding provisions imposing
a charge to income t2x.

15.5 Stamp duty and stamp duty reserve tax

Mo smp duty or stamp duty reseve 12X will be payable by MediaKey Shareholders as a result of
accepting the Offer.

14. Procedurce for acceptance of the OHfer

This section should be read in conjunction with Appendix 1 to this document and the notes on the Form
of Acceptance which shall be deemed to form part of the terms of the Offer.

14.1 Teo accept the Offer

To accept the Offer in respect of all your MediaKey Shares, you must complete Boxes 1 and 5 and, 1f o
MediaKey Shares are in CREST, Box 4 and in all cases sign Box 2 on the accompanying From of
Acceptance in the presence of a witness who should alse sign in accordance with the instructions printed
thereo,

¥ you have any quesiions as o how to complete the Form of Acceptance, please telephone Capita mG
Ple New Issucs Department on 020 8639 2000.

Vou should note that if you bold MediaKey Shares in both certificated and uncertificated form {that is, In
CREST), vou should complete a separate Form of Acceptance for each holding. Similarly, you should
complete a separate Form, of Acceptance for McdiaKey Shares held in nncertificated form, but under
different memhber aceount IDs, and for MediaKey Shares held in certificated form but under different
designations, Additional Forms of Acceprance ave available upon request from Capita IRG Plc,
PO Box 166, Bourne House, 34 Beckenham Road, Beckenham, Fent BR3 4TH.

14.2 Completion and return of the Form of Acceptance

To accept the Offer, the Form of Acceptance must be completed and retumed, whether ot not your
MediaKey Sharcs ave in CREST, by post or by hand {during normal business hours) to Capita TRG Flc,
PO Box 166, Bourne Honse, 54 Beckenham Road, Beckenham, Kent BR3 4TH together with the relevani
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share certificate(s) and /or other document{s} of title, if applicable, as soon as possible, and in any event
so s to arrive no later than 3,00 pan. on 5 Decemhber 2000. A reply-paid envelope is enclosed for your
convenience. No acknowledgement of receipt of documents will be given by or on hehalf of Just.

14,3 Documenis of title

If your MediaKey Shares are in certificated form, the completed and signed Form of Acceptance should
be accompanied by the relevant share certificawe(s} and/or other document(sy of dtle. If for any reason
the relevant share certificate(s) and/or ather document(s} of title is/are lost or It readily available, you
should nevertheless complete, sign and retura the Forra of Acceptance as stated above so a3 0 he
received by Capita TRG Plc, PO Box 166, Bowrne House, 34 Beckenham Road, Beckenham, Eent BE5
4TH by no later than 3.00 pan. on 5 December 2000 together with any share certificate(s) and/or other
docwment{s} of title which you may have avaikable and a letter stating that the balance wil] follow or that
vou have lost one o7 more of your share rertificate{s) and/or other document{s) of title. ¥ou should
then arrange for the halance of wvour share certficate(s] and/or other documeni{s of ftle to be
forwarded to Capita TRG Plc as soon a8 possible. No acknowledgement of receipt of documents will be
given, 1f you have last your share certificate(s) and/or document(s) of title you should contact
Capita IRG Flg, PO Box 166, Boume House, 34 Beckenham Rodd, Beckenham, Kent BRA 4TH and
reguest alotter of indemniry for lost share certificate (57 which, when complcted in accordance with the
instructions givery, should be returned to Capita IRG Plc at the address set out in paragraph 14.2 above.

14.4 MediaKey Shares in uncertificated form. (that is, in CREST)

If your MediaKey Shares are in imcertificated form, you should insert in Biox 4 of the accompanying
Form of Acceptance the participant Il and member account TD under which such MediaKey Shares are
neid by you in CREST and otherwise complste apd retum the Form of Acceptance as described above. In
addition, you should take [or procure 1o e taken) the action set ot below in this paragraph 14.4 to
rransfer the Madiakey Shares in respect of which you wish to accept the Offer to an escrow balance, that
is a TTE instruction specifying Capit IRG Pic fin its capacity as a CREST participant under iis
participant D referred to helow) as the Escrow Agent, as s00mn 45 possible and m any event s¢ that the
transfer to csorow settles no later than 3.00 p.m. on 5 December 2008 )

If you are a CREST sponsored member, you shomid refer to your CREST aponsor before taking any
action. Your GREST sponsor will be able o confirm details of your participant 1D and the member
account ID under which your MediaKey Shares are held. In addition, only your CREST sponsor will be
able to send the TTE instruction o CRESTCo in relation to vour MediaBey Shares.

You should send (o, if you are a CREST sponsored member, procure that your CREST sponsor gerds) 2
TTE instmction to CRESTCo which must be properly authenticated in accordance with CRESTCo's
specifications and which st erntain, in addition to the other information which is reguired for a TTE
instruction ta setile in CREST, the following details:

(i} the number of MediaKey Ghares to be transferred to an escrow balance;

[ii) your member account JD. This must he the same member accomnc 1D as the member account D
that is inserted in Box 4 of the Form of Acceptance; '

(i} your participant ID. This must be the same participant ID as the participant 1T that is inserted in
Box 4 of the Form of Acceptance;

(ivy participant ID of the Bsorow Agent (mamely, Capita TRG Plc, in its capacity as 2 CREST Reoeiving
Agent). This is RA10;
{vi member account I3 of the Escrow Agent. This i “MDEY™;

ftvi} Fortn of Acceptance reference number. This is the reference number which appears next i Box 4
on the Form of Acceptance. This reference number should be inserted in the first eight characters
of the shared note field on the TTE instruction. Such insertion will enable Capita IRG Fle to match
the transfer to escrow o your Form of Acceptance. You should keep a separate record of this
reference number for future reference;

(vii) the intended settlement date. This should be as soon as possible, and in any event, no later than
400 p.m. on 5 December 20043, '

(viii) the Corporate Action 1SIN which is GRODISTHE522,

{ix} the Corporate Action Number for the Offer, This is allocated by CRESTCo and can be found by
viewing the relevant Corporate Action detatls; and
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{x) inputwith standard delivery instructions of 3.

After settlement of the TIE instruction, yon willnot be able to access the MediaEey Shares concerned in
CREST for any iransaction for charging purposes. I the Offer hecomes or i3 declared wholly
unconditional, the Escrow Agent will transfer the MediaKey Shaves concernad to itself in accordance
with paragraph (e} of Parl  of Appendix 1 to this dooument.

You are recommended to refer to the GREST manual published by CRESTCo for further information on
the CREST procedures outlined above. For ease of processing, you are requested, wherever possible, o
ensure that 4 Form of Acceptance relates to onky one wansfer to escrow.

Tf no Form of Acceptance reference aumber, or an incorrect Form of Acceptance reference number, 19
inehuded on the TTE jnstriction, Just may (reak any amount of Medialey Shaves transferred wo an escrow
balance in favour of the Lscrow Agent specified above from the participant I and member accoumt 1D
\dentificd in the TTE insguction a3 relating to any Form(s) of Acceptance which relate(s) to the same
participant 1D and member account ID (vp 0 the amounk of MediaKey Shates inserted or deemed to be
inserted on the Formi{s) of Accepiance concerned).

Vou should note that CEESTGo does not make available special procedures in CREST for any parbicular
corporate action. Normal system timings and Gimitations will therefore apply m connection with a TTE
instrisction and its setdement. You shonld therefore ensure that all necessary action is taken by you {or by
your CREST spinsor} to enable a TTE instruction relating to your MediaKey Shares to setile prior to
2.00 pom. on & December 2000. In this regard, you aré veferred in partdicular to those sections of the
CREST moanual concerning practical limitations of the CREST system and timings.

Just will make an appropriate announcement if any of the details contained in this paragraph 14.4 plter
for amy YEAS0IL. '

14.5 Deposits of MediaKey Shares into, and withdrawals of MediaBey Shares from, CREST

Normal CREST procedures (inchuding nmings) apply in relation to any MediaKey Shares that ave, oT are
to be, converted from uncertificated to certificated form, or from certificated to wnrertficated fonm,
during the course of the Offer {whether any such conversion arises as a result of a wansfer of Mediakey
Shares or otherwise). Holders of Medialey Shares who are [proposing 50 to CONVETT 20y such Medialey
Shares are recommended 10 ensure that the conversion procedures are implemented in sufficlent time
to enable the person holding or acquiring the MediaKey Shares as a result of e converston to take all
NeCessary Steps In connecton with an acceptance of the Offer (in particular, as regards delivery of ghare
certificate{s) or other documentis} of title or transfers io an escTow balance as described alove} priot to
200 pm. on B Trecember 2000

14,6 Validity of acceptances

Subject to the provisions of the Code but without prejudice 1o Part B of Appendix 1 to this document,
Just reserves the right to treat as valid any acceplance of the Offzr which is not entirely in order or which
is not accompanied by the relevant wansfer 1o escrow or {as applicable] the refevant shate certificate{(s}
and/or other docament(s) of title. Isi that event, ng consideration under the Offer will be made wantil
the relevant transfer to €scrow has settled or [(as applicable) the relevant shate certificate(s) and/or
other document(s) of title or indemnities to Just have been received.

An acceptance of the Offer will ot be valid unless the following has occurred by 3.0 pan. on
E Tecember 2000 (or such latex date, suhject to the yules of the Code, w0 which the Offer may be
extended )

(i} receipt by Capita IRG Plc of the Form of Acceptance, cotrectly completed in all respects; and

(i) either (a} if the MediaKey Shares concerned, are in certificated form, receipt of all relevant ghare
- certificate(s) and/or other document(s) of Gile, if applicable, or an indemuily satisfactory to Just;
or (b) if the MediaKey Shaves concermed ave in ancertificated form, setilement of a TTE
jostroction in favour of the Escrow Agent in relation 1o those MediaKey Shares jo accordance with

the procedures described in paragraph 14.4 ahove.

14.7 Cverseas sharcholders

The astention of Medialiey Shareholders who are citizens or residents of jurisdictions outside the U is
drawt to paragraph 6 of Part B and paragraph (e} of Part C of Appendix 1 to this document and the
relevant provisions of the Torm of Acceptance.
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The Offer is not being made, directly or indivectly, in or into, or by the use of the madls of, or by any
means or instumentality (including, withous limitation, facsimile transmission, telex and telephone} of
interstate or foreign coIIMEerce of, or any facility of 2 national secarites exchange of, the United 3tates,
or any area subject to its jurisdiction OF auY political subdivision thereof, nor is it being mare in or it
Canada, Australia, Japan of the Republic of reland. Accordingly, copies of this document, the Form of
Acceptance and the Progpectus are not being, and must not be, mailed or otherwise distributed or sent
i or inio or from the United States, Canada, Australia, Japan oF the Republic of Ireland and perscns
receiving this docwment, the Form of Acceptandce and the Prospecius {including custodians, nominees
and rastees) st nok distribute or send them in ot intg or from the Trnited Siates, Canada, Australia,
Japan or the Republic of Ireland.

Any acceptance of the Offer by MediaKey Shareholders who are unable to give the warranty set out in
paragraph (c) of Part C of Appendix 1 to this document s liable to he disregarded.

Tf you are in any doubt as to the procedure for accepiance, please contact Capita TRG Fle, New kssues
Deparmment by telephone on (20 8630 2000 or at the address in paragraph 14.2 ahove. You are reminded
that, if you are 4 CREST sponsored member, you should contact your GREST sponsor hefore taking any
action.

15.  Admission, settlcment and dealings

Application will be made to he London Swock Exchange for the Considevation Shares o be admitred to
trading on AIM. It is expected that Adimission will become effective and that dealings in the
Consideration Shares for normal settlement will commence an the first dealing day following the day on
which the Offer becomaes of is declared wholly anconditional.

Temporary documoents of title will not be issued pending the despatch by post of definitive certificates
for Consideration Shaces and the crediting of OREST accounts, in accordance with the terms of the
Offer. '

Al mandates and other instructions in force relating o dividend payments by MediaKey will be revoked
and, thereafter, new mandates and/or other instructions will e required.

Subject o the Offer becorning ot being declared wholly unconditional {gxcept ai provided in
paragraph 6 of Part B of Appendix 1 to this docament in the case of certan verseas sharcholders),
setflernent of the consideration to which any accepting MediaKey Shareholder is entitied will be effected:

(a) in the case ol acceptances received, cotoplete in all respects, by the date on which the Offer
hecomes or is declared wholly unconditional, withm 14 days of such dale; of

(b} in the £ast of acceptances received, complete in all respects. afier the date on which the {OHler
becomes or is declared wholly wnconditional but while it remnains tpen for acceprance, within 14
days of such receipt,

in the following manner:
{i) MediaKey Shares s uncertificated €orm (that is, in CREST)

Where an acceptance relaies 1o MediaKey Shares in uncertificated form, the Crmsideration Shares
ta which the acecpdng MediaKey Sharcholder 1 entitied will be issued to such shareholder in
uncertificated formn, Just will procure that CRESTCo is instructed 1o credit the appropriate stock
account in CREST of the MediakKer Shareholder concerned with such shareholder's cniitlement i
Consideration Shares. The stock account concerned will be an account with the same participant
ID and member account 10 as appeared on the Form of Acceptance concerned. In addiden, the
insteuction to CRESTCo will specify (in the shared note field} the Form of Acceptance reference
number that appeared on the Form of Acceptance concerned.

Tust reserves the right to seitle all or any part of the consideration referred to above, for all or atf
accepting MediaKey Sharehalder, in the manner referred to in paragraph {ii} below.

(1) MediaKey Shares in certificatcd form

Where an acceptance relates ko MediaKey Shaves 1n certificated forim, the Consideration Shares to
which the accepiing Medialey Shareholder is entifled will be sssued to such shareholder m
certificated form. Definitive certificates for the Consideration Shares will be despaiched by post (or
by such other method as may be approved by the Panell.
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If the Offer does not become or is not declared wholly unconditional {a} share certificateis) and/or
other docrment(s) of tithe and will be returned by post (or by such othex method as may be approved by
the Panel) within 14 days of the Offer lapsing to the person or agent whose name and address {outside
the United States, Canada, Australia, Japan or the Republic of Ireland) is set out in Box % or, if
applicable, Box 6 on the Form of Acceptance or, if none is set out, to the firsk named holder at his
registercd address (outside the United States, Canada, Australia, Japan and the Republic of Ireland} and
() the Tscrow Agent will, irmmediately after the lapsing of the Offer (or within such langer period, not
exceeding 14 days aftcr the Offer lapsing, as the Panel may approve) give TFE instructions to CRESTCo
to transfer all relevant MediaEey Shares held in Escrow batances and in relation to which it i5 the Escrow
Agent to the original available balances of the Mediakey Shareholders congerned.

All documents and remittances sent by, to or from holders of MediaKey Shares or their agents will be
sent at their ovn risk.

If Just receives acceptances poder the Offer in respect of not less than 90 per cent of the hMediaKey
Shares to which the Offer refates, Just will exercise its vights pursuant to the provisions of sections 428 to
450F of the Act to acquire campulserily the remaining MediaKey Shares.

As soon as practicable and subject to the Offcr becoming or being declared wholly unconditional, the
Just Board will apply fot cancellation of MediaKey's quotation on AIM.

16. TFurther infrmation

Your attention is drawn to the further information contained m Appendices 1 and 2 to this document,
the accompanying Form of Acceptance, the Prospectus and to the letter from the chairman of Medialey
set out in Part 1 of this document and, m particular, the Medialey Directors’ recommendation set ouk
on pages 3 and @ of this docwment.

17. Action to be taken to accept the Offer

To accept the Offer, the Form of Acceptance must be completed, signed and returned, whether or not
your Mediakey Shares are in CREST, by post or by hand (during normal business hours) to Capita IRG
Ple, PO Box 166, Bourme House, 34 Beckenham Road, Beckenham, Kent BE% 4TH together with the
relevant share certificate(s) and/or other document{s) of title, if applicable, as soon as possible, but in
any event, 50 as to artive no later than 3.00 p.m. on 5 December 2000 Holders of Mediakey Shares in
uneertificated form should also follow the additional procedures set out in paragraph 14.4 ahove by such
time. A reply-paid envelope is enclosed for your convenience, No acknowledgement of receipt of
docnments will be given by or on behalf of Just.

Yours faithfually,
Arthur Andersen Corporate Finance
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PART 3

LETTER FROM ARTHUR ANDERSEN

ARTHLRAM ODERSEM

Arthur Andersen
1 Surrey Sireet
London

WCRR 9P5

The Divectors
Mediakey ple

16} New Bond Street
London WY apA

The Directors
Bridgewe]] Covporate Finance Limiied
9] Mew Street
Bishopsgace
London EC2M 4HE
14 November 2000

Diear Sirs

We have reviewed the accounting policies applied and the caleulations made 10 preparing the forecast of
profit on ordinary acthities hefore taxaton of MediaKey ple and ifs subsidiavies (“the Medialey
Group’”) for the year ending 31 December a0p0 ("the profit forecast’’} set out on Page § of the offer
doeumnent dated 14 November 2000. The Directors of Medialey plc are solely responsible for the profit
forecast, and the principal assumphons made by them, wpon which the profit forecast is hased, are set
gut on page B

The profit forecast is based on the results shown by the unandited mterin resuits of the MediaKey Grovp
for the six months ended 30 June 2000, the unaudited rATAgEMENT accounts of the MediaEey Group for
the three months ended a0 September 2000 and. the Directors’ forecast for the Mediakey Group for the
three months ending g1 December 2000.

In cor opinion, the profit forecast, 0 far a5 the accoUDUng policies and calculations are concerned, has
heen properly compiled on the hasis of the assumptions made by the Medialkey Directors and roferred @
above and 1s presented on 3 lhasis consistent with the accountimy policies normaly adopted by the
MediaKey Group.

The work we have carried out on the profit forecast is solely for the purpose of reporiing 1o the
Mediakey Directors and {0 the directors of Bridgewell Corporate Finance Limited. /s 2 resilt, we assume
no responsibiliy 1o any afferor or other third party in respect of, arising from, or in connectiorn with our
work on the profit forecast.

Yours fadhfully

Arthur Andcrsen
Cherierer] AccounioTls
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PART 4

LETTER FROM ERIDGEWELL CORPORATE FINANCE LIMITED

BRIDGEWELL

Bridgawell Corparate Fingnea Limited

21 e Siraed Bishopsgats,
Londan, ECZM 4HR

The Directors
MediaKey pie

The Orangety

161 New Bond Street
London, W1¥ #PA

14 November 2000

Tigar Hrs

We refer o the Directors forecast ol profit onl ordinary activities before taxation {“the forecast’) of
MediaKey plc and its subsidiary undeviakings {Mediakey Group'"), for the year ending 31 December
9{})(}, as set out o0 PAEE 8 of the nifer documerit dated 14 Novemnber 2000,

We have discussed the forecast, together with the bages and assumnptions vpon which they have been
made with you and Arthur Andersen. We have considered the leteer dated 14 November 2000 addressed
o you and ourselves from Arthur Andersen regarding the accounting policies and calculations
wnderlying the forecast.

On the basis of the fore going, we consider that the forecasts referred to above, for which you as DHrectors
are solely responsible, nave been made after due care and attention.

Yours faithfully
for Brdgewell Corporate Finance Limited

Tan Dighé
Dhrectar

Tegistered in Yagland N 3964524, Regivered Office ] Tew Strest, London, ECaM 4HR.
ognlated by STA.
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APPENDIX 1

CONDITIONS AND FURTHER TERMS OF THE OFFER

The Offer complies with the applicable pules and regulations of the London Stock Exchange and the
Code, is governed by English Law and is subject to the jurisdiction of the conrts of England and to the
rerms and conditions set out below and in the Form of Acceptance.

PART Az CONDITIONS OF THE OFFER

The Offer is conditdonal upon:

(a)

(i)
{c}
(d)

(€]

valid acceptances being received (and not, where permitied, withdrwn) by no later than 5.00 p-m.
on the First Closing Date {or sach later time{s) and/or date{s) as Just may, subject 1o the rules of
the Code, decide} in respedt of not Jess than 90 per cent (or such lesser percentage as Just may
decide} of the Mediakey Shares to which the Offer relates provided ihat this condition will noi be
satisfied unless Just andfor its wholly-owned subsidianies have acquired or agreed to acquire
(pursuant the Offer or etherwise}, directly or indirectly, Wediakey Shares carrying, in aggregate,
over 50 per cent of the voting rights then normally exercisable at general meetings of Mediakey
lincluding for this parpose, i the extent (if any) required by the Panel, any voting righis attaching
to any MediaKey Shares which are unconditionally allotted or issued before the Offer becomes of 15
declared nneonditional as to acceptances, whether pursuant (o the exercise of siubscription rights
ot otherwise); and, for this puxpose: the expression “Mediakey Shares to which the Offer relates”’
<hall be construed in accordance with sectinns 428 to 4307 of the Act and sharcs which have been
unconditionally alloted shall be deemed to camry ihe votng rights which they will carry on being
anteved in the register of members of Medialkey;

the Placing and Open Offer becoming wholly unconditional;
the passing of the Resolutions;

it having heen established, in werms satistactory to Just, that the Acquisition o any mateer aTising
from the Acguisifon will nat e referred to the Competition Comnmission;

no government of governmental, quasi—go&-‘ernmenwl, supranational, statntary or regulatory bady,
or any courl insBUxion, investigative body, association, trade agency or professional  or
ernvironmental ‘body or any other perion af hody in any Jurisdiction. (each, a “‘Relevant
Authorify™) having prior o the date when the Offer becomes atherwise wholly unconditional,
decided to take, insdnaes, implement of threaten any action, proceedings, ik, investigation of
enqguiry (and not having withdrawn the same) or enacted, made O prml:rosed any staute,
regulation or order (and any such statute, regulation or arder enacted or made remaming in
force) or otherwise taken any other step or done any thing, and there not being owistanding any
starute, legistation o order, that would or might reasonabiy be expected o

(iy make the Offer or the implementation of it 0T the acquisition o proposed acuisiEon by Just
of any shares or other securinies in, or control of, MedizKey void, Mlegal or unenloveeable ot
othenwise directly or indivectly Testrict, restrain, prohibit, delay of impose additional

conditions or obligations with Tespect to, the Offer or the acquisition of any Mediakey Shares
by Just;

(1) resultin a delay in the ability of Just, or render Just unable, to acquire some or all of the

MediaKey Shares 0T require O prevent a divestiture by Just of any of such shares;

(iii} require, prevent, delay o affect the divestiture by any member of the Wider Just Group or the

Wider Mediakey Group of all or any material portion of thelr businesses, A55ets OF Property of

" of any MediaKey Shares of ather securities in Medialey or impose any roaterial limitadon on

the ability of any of them comduct their Tespective businesses ox own the respective assels oT
properties;

(¥} impose any hrnitation on the ability of any member of the Wider Just Group i acquive o
hold or exercise effectively, directly or indirectly, all rights of cwmership of all or any of the
shares or the securities (or their equivalent) in a0y member of the Wider Medialiey Group of

on the ability of any member of the Wider Just Group to exercise managEment control over
the mernber of the wider MediaKey Group;
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{f)

g

{v) require any member of the Wider Just Group or the Wider MediaKey Group to oller 1o
acryuire any shares or other securities (or their equivalent) ox rights thereover in any member
of the Wider Medialey Group cwned by any third partn

(vi} make the Offer of its implementanon or the Acquisition or acquisition of any member of the
wWider Mediakey Group of any MediaKey Shares or any other shares or securities in, or
comtral of, Medialey illegal, void or unenforceable in or under the laws of any junisdiction; or

(vii] otherwise materially adversely aflect any or all of the Lusinesses, assets, prospects or profits of
any member of the Wider Just Group or the Wider MediaKey Group; and

all applicakle waiting periods during which such Relevant Authority could institute, implement or

threaten any such acton, proceeding, suit, investigation, enquiry or reference or otherwlse
intervene having expired, lapsed ot heen terminated;

all authorisations, orders, grants, consents, clearances, licences, permissions and approvals, 1. Any

jurisdicnion, mecessary of reasonably required for or in respect of the Offer, the proposed

acquisition of any shares or securities in, or control of, Mediakey or any member of the Widier

. MediaKey Group by any member of the Wider Just Group or ihe carrving on of the business of any

member of the Wider Mediakey Group having been or being obtained in terms reasonably
satisfactory to Just from all appropriate Relevani Autharities or (without prejudice to the generality
of the foregoing) from any persons o bodies with whom any members of the Wider Medialiay
Group have entered into contractal arrangements and sach authorisations, orders, granis,
consents, clearances, licences, permissions and approvals remaining in fall force and effect and
there being no intimation of any intention to revoke or not o renew the same and all necessary
filings having been made, all appropriate waiting and other time periods {including extensions
thereto) under any applicable legislation and regulations in any jurisdiction have expired, lapsed
or heen terminated and 2li necessary statutory oF regmlatory obliganions in any jurisdiction in
respect of the Ofter or the Acquisition. having been complicd with;

there being no provision of any agrecmen t, instrument, permit, franchise, licence or other
arrangement to which any nember of the Wider MediaKey Group is a party or by or to which any of
them or their respective assets may be bound or subject which, as a consequence of the Offex or the
Acquisition or because of a change in the contro] of management of MediaKey or any member of
the MediaRey Group o otherwise, would or is reasonably likely to, have the resalt that in any case if
such result would be material in the context of the Wider Mediakey Group taken as a whole:

(i} any moneys horrowed. by, or other indebtedness, actual or contingent, of, or grant available
to, any member of the Wider MediaRey Group becetmes of is capable of being declared
repayable immediaicly ox carlier than the tepayment date stated such agreement,
instrument, permit, franchise, licence ot other armngement or the ability of any member of
ihe Wider MedianKey Group to borrew monies or incur indebtedness is withdrawn., inhibited

or adversely affected;

(i} any mortgage, charge oF other security interest is created over the whele or any part of the
business, propetty or assets of any member of the Wider MediaKey Group ot any such serurity
{(whenevet arising) becomes enforceable;

(i} any such agreament instrumnent, permit, franchise, licence or other atrangement, or any
right, interest, lability or bligation of any membet of the Wider MediaKey Group therein, is
terminated or materially modified or adversely affected or any action is taken OT ONETOUS
obligatjon arises thereunder;

{iv) the respective value or foancial or trading positions of any member of the Wider MediaKey
Growp is prejudiced or adversely affected;

(v} any asset of the Wider MediaKey Group heing or falling to be charged or disposed of or any
right arising under which any ench asset or interest could be required to be dispossd of or
charged;

(viy the rights, fiabilities, obligations or interests or business of any member of the Wider
MediaKey Group in or with any other person, firm of coMpany {or any atrangement relating
to such Intersst of businezs) 15 or ars terminated or adversely modified or affected;

(vii} amy membex of the Wider MediaKey Group ceased to be able to carry on business under any
name under which it currently does 55 or
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ihl

(viii) the creation of any Tabilities by any member of the Wider MediaKey Group which will or
might reasonably be expected ta have a material adverse cifect on the Wider MediaKey Group
taken as a whole;

since 31 December 1999 and save as disclosed in the audited accounis of Mediakey for the year
ended 51 December 1999 or the interlm statement of MediaKey for the six months ended 30 june
2000 or atherwise publicly announced by or on behaif of MediaKey prior to 14 November 2000, no
rmember of the MediaKey Group having, without the prior written consent of Just:

(i) save for the grant or exercise of optiond o the issue of MediaKey Shares under the MediaKey
Share Option Schemes or Mediakey Warrants and save as henween MedjaKey and wholly
owned subsidiarics of MediaKey issued or agreed (o issue Or anthorised or proposed the issue
of additionzl shares of any class or issued or authorised or propased the issue of ar granted
serurities convertible into rights, warrants or options to sabscribe for or acguire such shares
or convertible securities or redecmed, purchased or reduced or anmounced any mtention to
do so or made any other change to any part of 115 share capisal;

(i} recommended, declarved, paid or made or proposed o recommend, derlare, pay or roake any
dividend, bopus or other distibution in respect of shares other than dividends payable to
subsidiaries;

(fii)  save as betwaen MediaKey and wholly owned subsidiaries of MediaKey anthorised or proposed
or announced its intention to propose a0y merger ar acquisition or disposal or transfer of
assets (other than in the ordinary course of trading] or shares which is material in the context
of the Wider MediaKey Group taken as a whole;

{iv) issued or authorised or proposed the issue of any debentures or (save in the ordinary course
of trading) incurred or increased any indebtedness or contingent liability;

{+] {save n the ordinary course of trading) disposed of or wransferred, mortgaged or
encumbered any asset or any right, title or interest in agy asset or entered into ov varied
any cOntract, COMIMLIMEnt OT AITANZEment {whether in respect of capital gxpenditute or
otherwise) which iz of a long term o szl nature or which involves or could involve an
obligation of a nature oT magnitude which is material in the context of the company in
questiom, or authorised, proposed or announced any intention to do 503

{vi) entered inta any recomstruction, amalgamation, scheme of arTangement or sinmlar
tramsaction or apnounced any intention 1o 4o 50;

(vil) entered into any contract or other rransaction or arrangement (otherwise than in the
ordinary course of business};

{viti) entered inko, or varied the terms of, any cofitract or agréement with any of the directars ot
semior executives of Mediakey,

(ix} raken ox proposed any corporale action or had any legal proceedings started or threatened
against it for its winding-up (voluntary or otherwise), dissolution or reorganisation ot {or the
appointment of a yeceiver, administrator, administrative receiver, trustée or similar officer of

“all or any of its assets and revenues;

fx) waived or compromised any claim which is material in the context of the Wider MediaKey
Group taken as a whole;

(xi) made any amendment 1o its memaorandum or artickes of association;

{xil} entered into any contract, transaction or arrangement which s or may he vestriciive 1o &
material extent on the business of any member of the Wider MediaKey Group or terminated
any existing contract which is material to any member of the Wider MediaKey Group;

(xiii) been unabie or admitted that it is unable to pay its debts or having stopped or suspended (or
threatened to stop or suspend) payment of iis debis generally or ceased Ot threatened
cease carrying on all or a substantial part of its business,

{xiv} made or agreed or consented to any significant changes of the terms of the st deeds
constituling the pension schemes established for each of the directors and/or emnployees
andfor their dependants or to the benefits which accrue, or to the pensions which are
payable thereunder, or @ the basis on which gqualification, for accrual or entitlement 1o such
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{i)

benefits 0T pensinns are ealculated or determined, or to the basis upon which liabilities
{inchuding pensions) of such pension schermnes are fundcd or made, or agree or consented to
any change of the rustees involving the appointment of a trust corporation;

(svy merged with any body cotporate ar, S8ve at arms length in the ordinary course of business,
demerged, acquived or disposed of, or transferred, mortgaged or charged or ercated any
security inlerest over, 2Ny assets of any right, title or interest in any asset (in¢luding shares and
rade investments) or authorised, proposed or anneunced any intention to propose any such
merger, Gererger, acquisition, disposal, transfer, morigage, charge or security Interest;

{xviy purchased, redeemed or repaid or announced any proposal io purchase, redeem O Tepay amy
of its own shares or other secugities or reduced or made any other change 1o any part of its
share capital; or

{ww1i] entercd into any agreernentk, comTitment or arrangement or passed any resolution with
respect to any of the (ransactions, matters or events referred to in this condition (b);

since 51 December 1999 and save a3 disclosed in the audited accounts of Mediakey for the year
ended 31 December 1999 or the mterim staternent of MediaKey for the six months ended 30 Junc
200 or otherwise publicly announced by or on behall of MediaKey prior to 14 November S0

(i) no lidgation, arbiration, prosecation or other legal proceedings having heen instituted,
announced or threatened or become pending or conidnuing by or agains, any memher of the
MediaKey Group or to which any member of the Wider Mediakey Group i or may become 3
party {whether a5 plaintiff, defendant or othenwise) which is material in the context of the
Wider Mediakey Group taken a5 a whicle;

(i no adverse change having ocourred in the business, assets, Fnancial or wading position,
profits ox prospects of any memher of the Wider hediakey Growp which is material in the
conwext of the Wider MediaKey Group taken as a whole;

(it} mo imvestigation by any Relevant Authority having  been threatened, announced,
implemented or instinuted ox continuing by, against or in respeet of any member of the
Wider MediaKey Group which is likely materially and adversely t affect the MediaBoy Group,
in each case, taken as a whole;

{iv] no contingent Labiliey having arisen which might reasonably be expected materially and
adversely to alfect the Wider MediaKey Group taken a5 2 whole;

(v} there having been no recelver, administrative Teceiver, trustes OF gther encumbrancer
appointed over any of the assets of any member of the wider MediaFBey Group or amy
analogous proceedings ot steps having taken place under the Taws of any jurisdiction and
thete having beer 1o petition. presented for the administeation of any member of the Wider
MediaKey Group or any equivalent proceedings OT $ps taken under the laws of any
jurisdiction; or

(vi) there mot being any change in the information supplicd by ot on behalf of MediaKey to Jost
prior o the date hereof in respect of any actual or prospective litigation, arbitration,
proceedings, prosecution ot other legal proceedings to which any member of the Mediakey
Group is or may become 4 party;

{j)  Just not having discovered thak

(it  the business, financial ot other information concesning any member of the MediaKey Growp
which has been publicly disclosed, by or on behalf of any memhber of the MediaKey Group
either contains 3 material misrepresentation of fact, or amits to state a fact necessary to make
the information contained therein not materially misleading; or

(i) amember of the Wider MediaKey Group is suiject 1o any lizhility, actwal or contingent, which
is not disclosed in the annual report and accounts of the Medialiey Group for the financial
year ended 31 December 1999 or the interim statement of MediaKey for the six months
ended 30 Tune 2000 or in any other public announcemnent and which 15 material in the
contexl of the Wider MediaRey Group taken a5 a whole; and
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(ky Just not having discovered that:

(i) apast or present member of the Wider MediaKey Group has 1ot complied with all applicable
legisiation oF regulations of any jurisdiction with regard to the StOTAEE, disposal, discharge.
spillage, leak or emission of any waste of hazardons substance or any gubstance likely to

impair the environment o 1o haym human health or otherwise telating to enviremmenak
maners [which non-compliance voight, reasonably be expected to give nse to any lability
{whether aclually or comtingent) on the part of any member of the Wider MediaKey Group}
which is material in the context of the Wider MediaKey Group taken 3s 2 whole;

{ii} that there has been a dasposal, spillage or leak of waste or hazardous substances o0, ot there
has heen an ermnission of waste of hazardos substances from, any property, noW cvwmed o
previously owned, ccoupied of made use of by past of present members of the Wider

Mediafey Group which would be likely to give TiSE O A liability {whether actual, prospectve
ot contingent) on the part of any merober of the Wider Medialey Group;

(i) there is or is reasonably likely to he 2 liahility (whether actual or contingent} o make good,
repar, reinstate or clean up any property now oF previously ovned, occupied oF made use of
by any past or present member of the Wider Mediakey Group of 20¥ conteolled waters under

any environmental legislacion, regulation, notce, cireular or ovder of any Relevant Anthoriny
ar thivd party or otherwise and which is material in fhe context of the Wider Mediakey Group
taken 35 a whole; or

{iv) ciroamstances exist wherehy a persof of class of persons would, be likely to have any claim or
claims in respect of any product, by-product or process of manufacture or service oF rnaterials
used theregin now ot previously rnanufactured, supplied, sold or carried out in any wiy dealt

with or handled by any past ot present pember of the MediaRey Group which claim or claims
will be likely adversely o affect any member of the Wider MediaKey Group in a manner which
is raterial in the coniext of the Wider MediaBey Group raken 23 a whole.

Just veserves the vight t2 warwe and treat ad satisfied all or any of the ahove comditions excepl fa} ta (o)
{inclusive) provided that Just shall be snder no obligation 0 walvg OF reat as satisfed any of the
conditions (d) to (K] finclusive) by a date earlier than the latest date spaciﬁed shove for the satisfaction
mereof notwithstanding that the other conditions of the Offer may at such eartier date have been waived
or fulfilled and that there are at such earlier date no circurastances indicating that any of such
conditions may not be capable of fulfilment.

If Just is reguired by the Panel to make an offer for MediaKey Shares nnder the provisions of Rule 9 of
she Code, Just may make such alterations to the condilions A5 are NECessary to comply with the provisions
of that Eule.

The Offer will lapse if the Offer i3 referred to the Competition Commission before 5.00 pm. on
whichever is the later of the First Closing Date and the date when the Offer becomes oF is declared
unconditional as to Acceplances. Tn such circumstances, the Offer will cease W be capable of further
acceptances and persons accepting the Offer, sxthur Andersen Corporats Finance and Just shall
therenpon cease o be bhound by acceptances delivered on or before the date on which the Offer s0
lapses.
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PART B: FURTHER TERMS OF THE OFFER

The following further terms apply w the Offer. Except where the context requites otherwise, any
reference in this Part B of Appendix 1 to this document and in the Forms of Acceptance io

(1]
(i}

(i)

(i)

the '“Offer becoming unconditional” includes the Offer being declared unconditional;

the “Offer becoming unconditional a5 to acceptances’’ shall be constmmerl as a reference to the
Offer being deciared or becoming nnconditional as to acceptances whether or not any other
condition thereof remains to be fulfilled;

the “acceptance condition” means the condition a5 10 acCepances of the Offcr set ouk in
paragraph {2} of Part A of this Appendix 1; and

an “extension of the Offer” shall include an extensien of the date by which the acceptance
condition has to be Aulfilled;

The Offer will lapse unless all the condifions have been fulfilled or {if capable of waiver} waived by
midnight on whichever is the later of:

{1}
(2)

{a)

()

{ci

{d}

the First Closing Date; and

#1 days after the datc on which condition (1) of Part A of this Appendix 1 is falflled (ot such later
date a5 Just may, with the consent of the Panel, decide).

ACCEPTANCE PERIOD

The Offer will initially remain open for acceptance until 3,00 p.m. on the First Closing Date.
Although wo revision 1s envisaged, if the Offer is revised it will remain open fot acceptance for a
period of at least 14 days from the date of posting of written motification of the revisiom to
Mediakey Shareholders. Except with the consent of the Panel, no such written notification of the
revision of the Offer may be posted to MediaKey Shareholders after 30 December 2000 or, if later,
the date falling 14 days prior to the last date on which the Offer can bocome unconditional,

The Offer, whether revised or not, shall (except with the consent of the Panel) not be capable of
becoming unconditional after miduight on 18 January 2001 (or any earlier time and/or date
beyond which Tust has stated that the Offer will not be extended and in respect of which it has not
withdrawn that statement) nor of being kepi open after that time and/or date unless it has
previously become nncondifonal. However, Just reserves the right, with the consent of the Panel,
lo extend the Offer to a later time and/or date, Except with the consent of the Panel, Just may not,
for the purpose of determining whether the accepiance condition has been gatisfied, take Into
account scceptances received, or purchases of MediaKey Shares made, in respect of which relevant
documents have been received by the Receiving Agent after 1.00 p.m. on 12 Januvasy 2001 (or any
earlier date beyond which Just has stated that the Offer will not be extended and in respect of
which it has not withdrawn that statetnent) of such later time and/or date as Just may, witl the
permission of the Panel, decide. If the Offer is extended beyond midnight on 13 January 2001,
acceptances received and purchases made in respect of which relevant documents have been
recefved by the Receiving Agent after 1.00 pm. on the relevant date may (except where the Code
otherwise permits) be taken into account only with the consent of the Panel.

If the Offer becomes unconditional, it will remain open for acceptance for not less than 14 days
from the date on which it would otherwise have expired. Tf the Offer has become unconditional
and it is stated that the Offer will remain open until further notice, then not less than 14 days’
notice will be given prior w© the closing of the Offer.

If a'cumpeﬁtiw situation (as deternumed by the Panel) arises after_Just has given a “no extension”
statement or a ''no increase’ siaterent Just may (if it has specifically reserved the right to do 50 3t
the tme such statement was made of otherwise with the consent of the Panel) withdraw such
statement provided it complies with the requirements of the Code and particular that nokce is
given to that effect within four business days of the announcemnent of the competing offer and
Medialey Shareholders are informed in writing thereof (o, in the case of MediaKey Sharcholders
with registered addresses outside the United Kingdom or whom Just knows to be nomineges holding
MediaKey Shares for such persons, by announcement in the United Kingdom} at the earhiest
opportunity thereafter. just may {if it has reserved the right to do 5] choose not to be bound by
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fe)

{a)

(&)

(al

()

the terms of 2 “no increase”™ or “no extension” statement, i it would otherwise prevent the
posting of an increased or improved offer which is recommended for acceplance by the hoard of
Mediakey, or in other circumnstances permitted by the Fanel.

Tor the purpose of determinimg at any particular time whether the acceptance condition has been
satisfied Just shall not be bound {unless otherwise required by the Panel) to take into account any
MediaKey Shaves which have been unconditionally altotted or issued before such determination
takes place, unless the Receiving Agent on behalf of just has received written notice of the relevant
details of such allotment or issue (including the price thereof] before that time. Telex, email or
farsimile transmission will not be sufficient for this purpose.

ANNOIUTNCEMENTS

By 8.00 a.m. on the business day {the ‘yelevant day”) fotliowing the day on which the Offer is due
i expire or become anconditional ov is revised or extended, or such later titne and/or date as the
Pane! may agree, Just will make an appropriate announcement and simaltaneously inform the
London Stock Exchange of the posidon. Such announcement will {unless otherwise permitted by
the Panel) also state (25 nearly as practicable) e total mumber of Mediakey Sharves (#) for which
acceptances of the Offer have been received showing the extent, if any, to which such aceepiances
have been received from persons acting or deemed to be acting in concert with Just, (ii) acquired
or agreed to be acquired by or on hehalf of just or any person achng or deemed w be acting in
concert with Just during the Offer Period and {iii} held by or on behalf of Just or any person acting
or deemed to be acting in concert with Just prior to the Offer Period, and will specify the
percentage of the ardinary share capital of MediaKey reprezenied by each of these hgures. Any
decision ta extend the time and/or daie by which the acceptance condition has w be fulfilled may
be made any time up 1o, and will be announced not later than, 840 am. on the relevant day (or
such later time and/or date as the Panel may agree) and the annooncement will state the next
expiry date {unless the Offer is unconditional in all respects in which case a statement may bhe made
that the Offer will remain open until further notice). In computing the number of MediaFey
Shares represented by acceptances and/or purchases there may, at the discretion of Just, be
included or excluded for announcemMEnt PUrposes Accoplances and purchase which are not
complete in all respects or not accormpanied by the relevant share cortificate{s) and/or other
document(s) of iitle or not accompanied by the relevant TTE instruction or which are subject o
serification where such acceptances or purchases of MediaKey Shares could be counted towards
fulfilling the acceptance condition in accordance with paragraph B(1) below.

References in this Appendix 1, 1o the making of an announcement by Just inciude the release of an
anmouricement by public relafions conguitants or by Arthur Andersen Corporate Finance to the
press, and the delivery by telephone, telex or facsimile or other electronic mransmission of an
announcement io the London Stock Exchange. An announcemnent made otherwnse than to the
London Stack Exchange will be notined simultapeonsly to the London Stock Exchange.

RIGHTS OF WITHDRAWAL

If Just, having anncunced the Otfer to be unconditional, fails 1o comply by .30 pan. on the
relevant day {or such later time and/or date as the Panel may agree) with any of the other relevant
requirements specified in paragraph 9(a) sbove, a person accepting the Offer may {unless the
Panc] agrees otherwisc) immediately thereafter withdraw his acceptance by written natice {signed
by such Mediakey Shareholder or his agent duly appointed in writing and evidence of whose
appointment in a form reasonably satisfactory to Tust s produced with the notice) given by post or
by hand to Capita IRG Ple on hehalf of Just. Subject to pavagraph 1(b) above, this nght of
withdrawal may be terminated not less than eight days after the relevant day by Just confirming, if
that be the case, that the Offer is still unconditional and complyng with the other requirements
specified in pavagraph 2(a) above. If any such confirmation is given, the first penod of 14 days
veferred to in paragraph 1(c} above will ram from the date of such confirmation and compliance.

If by $.00 p.m. on 26 December 2000 {or such later time and/or daie as the Panel may agree) the
Offer has not become unconditional, a person accepting the Offer may wthdraw his acceptance at
any time thereafter in the manner referred to in paragraph %(a) above before the carlier of (i) the
time that the Offer becomes unconditional and {i) the final time for lodgement of acceptances
which can be taken into account in accordance with pavagraph 1(b) above. If just withdraws a *‘no
extension”’ statement or a o increase’’ siatement in accordance with paragraph T{d} above, any
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acceplance made after that date mav be withdrawn thereafter in the manner referred to in
paragraph 3{a) above for a period of eight days after the date of posting of written notice to that
effect by Just to the relevant Medialey Shareholdexs.

Except as provided by ihis paragraph 3, accepiances and clections shafl be irrevocable. In this
paragraph 3 “written notice” (including any letter of appoiniment, direction or authority) means
notice in writing hearing the original signature (3] of the Televant person accepting the (ifer or
his,/their agent(s) duly appointed in writing (evidence of whose appointment in a form reagonably
satisfactory to Just is produced with the noticed and telex, email or facsimile trAnsMissons oT COPles
will not be sufficient. No notice which appears to Just, its agents or advisers o have hecn sent from
the United States, Canada, Australia, Japan or the Republic of Ireland will be treated a3 vatid.

REVISED OFFER

Although no such revision is envisaged, if the Offer {in its oviginal or any previously revised
form(s)) is revised (ither In s terms or conditions or otherwise) and such revision represents on
the date on which such revisien is announced (on such basis as Arthur Andersen Corporate
Finance may consider appreptiate] an improvement of no diminuton in the value of the
consideration offered as so revised compared with the alue of the consideration previously
offered., the beneht of the revised offer will (subject to this paragraph 4 and paragraph. b below) be
made available to MediaKey Shareholders who have accepted the Offer in ity original or any
previously revised form{s) (hereinafter called “Previous Acceptor(s)”}. The acceptance by or on
hehalf of a Previcus Acceptor of the Offer {in its respective original or any previously revised
formi(s)} shafl, subject as provided in this paragraph 4 and paragraph § below, be deemed to be an
acceptance of the Offer as so revised and shall also constitoke the separate appointment of any
director of Just or Arthur Andersen Corporate Finance as his aitorney and,/or agent with anthority
ko accept any such revised Offer on behalf of such Previous Acceptor

{i} Although no such revision is envisaged, if any revised Offer provides for MediaKey
Shareholders who accept it to elect for {or accept) alternative forms of consideration
{including, without limitation, consideration either in cash or in shares or other securities of
Just o any combination thercof), the acceptance by or on behalf of a Previous Acceptor of
the Ofer {in its original or any previpusly revised fermn{s)) shall, subject as provided below,
also constitute the separate appointment of any director of Just or Arthar Andersen
Corporate Finance as his attorney and for agent 10 make or his behalf elections for and/or o
accept such alternative forms of consideration on his behalf as such atiomey and/or agent in
his absolute discretion thinks fit and to execute on hehalf of and in the name of such Previous
Acceptor all such further documents (if any} as may be required to give effect to guch
acceptances and,/or elections. In making any such acceptance o clection, such attorney and/
or agent shall take inte account the nature of any previous acceplances and/or elections
made by the Previous Acceptor and such other facts or matters as he may reasomably consider
relevant.

{i) Subjectto (i) below, if pursuant i his Owiginal Acceptance {as defined below], the Previous
Accepror would have been entitied 1o receive all or part of the consideration in any partdcular
form and the same form of consideration is available under the revised Offer, the Previous
Acceptor will, so far as possible having regard to the terms of the revised Offer (and any
additional offer of alternative forms of eonsideration), be entitled 1o receive the same form of
consideration under the vevised Offer or, ‘f he was entifled to receive part of the
consideration in respect of his oviginal accepance in that form, the same proportion of the
iotal consideration under the resised Offer {determined on such basis as Arthur Andersei
Corporaie Finance considers appropriate) in that form as he would have received jn respect
of his ariginal acoeptandce.

{iit) Arthur Andersen Lorporate Finance will give effect 1o any elections and/or acceptances made
by the Previous Acceptor in @ Form of scceptance relating 1o the revised Offer duly
completed by him and received within 14 dags after the date the revised Offer is made.

() In this paragraph $(b) “Qriginal Acceptance” means the aceeptance by a Previous Acceptor
of the Offer in its terms prior 2 a revised Offer being made {and any elections and/ o
acceptances made 1n connection with such acceptance) including any accoptance referred o
in paragraph 4{f). '
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The deemed. acceptances Teferred in paragraphs 4(2] and {b} above shall not apply and the
authorities conferred by paragraphs 4(a) and (b) above shall not be excreised if as a vesult thereof
5 Previous Acceptor would (on such basis as Arthur Andersen Corporate Finance may consider
appropriate) receive materially less in aggregate in considevation than he would have received 353
result of his acceptance of the Offer in the forrn in which it was originally accepted by hivn unless
the Previous Acceptor has previousty otherwise agreed in wrilting.

The deemed acceptances referved to in paragraphs Hal and (b above shall not apply and the
anthorities conferced by paragraphs 4(a} and (b} above shall be ineffective to the extent that 4
Previous Acceptor shall lodge with the Receiving Agent, within 14 days of the posing of the
docurcnt parsiant to which the revision of the Offer referred to in paragraphs 4(a} and (b} above
is made available to MediaKey Shareholders (or such Yater date a5 Jusl Taay determine), a form n
which he validly elects 1o receive the consideration receivable by i under that revised Offer, in
some other manner.

The powers of attomey and authorities referred to in this paragraph 4 and any acceptance of a
revised Offer and/or election pursnant thereta shall be ircevocable tnless and until the Previous
Acceptor becomes entitled to withdraw his acceptance under pavagraph 3 above and duly and
vahdly does so.

MediaKey reserves the right to (reata valid acceptance of the Offer {in its original or 20y previously
revised forms) which is received after the announcemment or the issne of the Offer in any revised
form as 2 valid acceptance of the revised Offer and/or clection thereunder and such acceplance
shall constimite an authority and request in the terms of this paragraph 4 yenelatis wriitandis on behalf
of the relevant Mediakey Shareholders.

GENERAL

Except with the consent of the Panel, the Offer will lapse umnless all the conditions relating 10 the
Offer have been fulfilled by or (if capable of waiver) yaived by or (where appropriate) have been
determined by just to be or remnain satisfied as at midnight on 1% January 2001 or within 21 days
after the date on which the Offer hecomes unconditonal {whichever is the latery or such later dare
a3 Just may, with the consent of the Panel, decide provided that Juse shall be under no obligation to
waive or treat as satishied any condition by a date carlier than the latest date specified above for the
satistaction ehereof notwithstanding that the other conditions of the Offer may at such earlier dake
have been fulflled, waived or determnined atid that there are ak anch earlier date no clroumstanees
indicating that any such conditions may not be capable of fulfilment. 1 the Offer lapses for any
reason, 1t shall cease ko be capable of acceptance and Just, Arthur Andersen Corporate Finance and
MediaKey Sharcholders shall thereupon. cease to be bound by prior accepiances. If the Oifer is
referred to the Competition Commission before 13 January 9001 or the date when the Offer
beromes unconditional (whichever is the earlier) the Offer will lapsc.

No acknowledgement of reccipt of any Torm(s) of Acceptance, transfec{s) by means of CREST,
share certificate{s} or other dacuments will be given. A1l communications, notices, ceriificates,
documents of title, other docoments and remittances to be delivered by or to be sent 1o o7 from.
MediaKey Shareholders (or sheir designated agents) or as otherwise directed will be delivered by or
to or sent to or from them (ot their designated agents] at their visk.

AJl references in this docoment and in the Form{s) of Acceptance (o 18 Janmary 2001, shall {except
in the definition of “Offer Period” at the begimning of this document and where the context
atherwise requires), if the expiry date of the Offer shall he extended, be deemed to refer to the
expiry date of the Offer as so extended.

Tixcept with the consent of the Panel, settlement of the considerarion o which any MediaBey
shareholder is entitled wnder the Offer will be implemented in fi1ll in accordance with the tevms of
the Offer wnithout regard to any lien, right of set-off, counterclaim or other analogous right to

" which Just may otherwise be, of ciaimn ko be, entitled as against such Mediakey Sharcholder and will

he effected in the manner described in paragraph 19 of the letter from Arthur Andersen Corporate
Finance contained i Part 2 of this document, No consideration will he sent to an address in the
United States, Canada, Avstralia, japan of the Republic of Ireland.

The inatructions, eI, provisions and suthorites contained n or deetned 1o he inmrpmate:d in
the Formis) of Accepiance, constitnee part of the terms of the Offer. Words and expressions
defined i this docament shall, umless the context otherwise Tequires, have the sarme e ANINEZS
when used in the Form () of Acceptance.
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The Offer, the Foxm (5} of Acceprance and ail acceptances thereot and al} elections thereunder of
pursuant therete and ah contracts made pursuant therato and action taken of made ot deemsd &0
be taken or made under any of 1he foregoing shall be governed by and construad in accordance
with Enghsh law. Fxecution by or on bebalf of a MediaKey Shareholder of 2 Form of Acceptance
will constitiute his submission, in velation to 1] matters arising out of or in connection with. the
Offer and. the Forms of Acceptance 10 the jurisdiction of the Conrts of England and his agresment
that nothing shall Bmit the right of just or Arthur Andersen Corporate Finanee to bring any actiofl,
suil or proceedings arising out of or in conmection with the Offer and the Form of Acceptance in
any other manoer permitted by law or in any court of competent jutisdiction.

Any arcidental omission to despatch this document or the Form {5} of Acceptauce oT any natice
required to be given under the terms of the Ofer to, oF any failure to receive the same by, any
person to whom the Offer is made or showld be made, snall not invalidate the Offer in any way o
create any implicadon that the Offer has not heen made to any such person.

Subiect 10 paragraph B{i} below, Just and Arthur Andersen Corpordle Finance reserve the right to
treat acceptances of the Offer a5 vahd if received by or o behalf of sither of them at any place or
places o in any Manner determined by them otherwise than as stated. herein or in the Form {3y of
ACLEprAnce.

Notwithstanding the vight reserved by Tusk to freat Form(s} of Acceplance as valid even though not
entirely in order or not accompanied by the relevant share certificate(s] and/or other
document(s) of title or not accompanied by the relevant transfer to escrov, excepl with the
consent of the Panel an acceptance of the Offer will only be counted towards fulfiling the
acceptance condition if the requirements of Note 4 and, if applicable, Note § on Rule 14 of the
Code are satishied In respect of it. Except with the consent of the Panel, 2 purchase of tediaKey
Shares by Just or its pomines(s) (and, it Just is required to make an offer or offers under the
provisions of Rule 0 of the Code, by a person acting in cencert with Just for the purpose of such
offer or its nomines(s)} will only be counied tovards fulfilling the acceptanie condition if the
requirements of MNote B and, if applicable, Note 6 on Rule 10 of the Code are satishied in respect of
it. The Offer may not be accepled otherwise than by means of the appropriate Forml of Acceptance.

Except with the consent of the Pancl, the Offer will not become unconditional untll the Receiving
Agent has jssued a certificate to Just or Arthur Anderzen Corporaie Finance (ov their respective
apenis) which states the number of Medialiey Shares in respect of which acceptances have been
received which meet the requirements of Note 3 on Rule 10 of the Code and the number of
MediaKey Shares otherwise acquired {whether before ot during the Offer Period} which meel the
requiretnents of Mote 5 on Rude 10 of the Code and, in each case, if applicable, Mote & on Ruls 14
of the Code. Goples of such certificaie will be sent to the Panel and the financial advisers of

MediaKey as soon a3 possible after it is issued.

All mandates and other insiruciions 10 MediaKey given by Mediakey Shareholders or in force
relating to holdmgs of MediaKey Shares will, be revoked and, thereafter, new mandates and/ar
other instructions will be required.

All powers of attorney and authorities on the €005 conferred by or referred to In this Part B of
Appendix 1 orin the Form (5} of Acceplance are given by way of security for the performance of the
obligations of the MediaKey Ghareholders concemed and are irrevocable in accordance with
section 4 of the Powers of Attorney Act 1971, except in the circumsiances where the donor of sach
power of attomey oF anthority s entitled o withdraw his acceptance accordance with
paragraph % above and duly does so-

Subject to paragraph 6 below, the Offer extends o any Medialiey Shareholders not resident in the
United Kingdom, to whom thiz document, the Form(s) of Acceptance and any related docutnents
may not have been despatched or by whotn <ch documents may not have been received and such
McdiaKey Sharehalders may collect capies of those documents from Arthur Andersen Corporate
Finance of 1 Victoria Square. Pirmingharo B1 1BD. TJust and Arthur Andersen Corporate Finance
reserve the right to notify any matter, inchuding the making of the Offier, to all or any MediaKey
Sharehoiders with a registered address outside the United Kingdom (ot whom Just knows to e
nominess, trastees or custodians for such persons) by anmouncement in the United Kingdom ox
peid advertisenent in a daily newspaper published and cireulated in the United Kingdom, inwhich
event such, notice shall be deemed to have been sufficiently given notwithstanding any failure by a
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Medialiey Shaveholder o receive such notice and all references in this document 1o nolice, or the
provision of information in writing, Dy Just, Arthur Andersen Corporate Finance, and/or their
respective agents and/or public relations congultants shall be construed accordingly.

The Offer is made at 7.00 am. on 14 Novemnber 2000 and i3 capable of acceptance from and after
that time. Forms of Acceptance are available for collection from Arthur Andersen Corporile
Finance of 1 Victoria Square, Rirmingham, B1 18D from that fime.

1f the Offer does not become unconditional in all respects:

{iy Form(s] of Acceptance, share certificate (s) and other document(s) of title will be retrned by
post {or by such other methaod as may e approved by the Panel) within 14 days of the CHler
lapsing to the persom ox agenl whose Dame and address outside the United States, Canada,

Ausiralia, japan or the Repmblic of Treland s set 0ut in the relevant box o0 the Forta(s) of
Acceptance or, if none ig set out, to the firsenamed holder at his registercd address outside
the Unired States, Canada, Anstralia, Japan or the Republic of Ireland. Mo sach documenta
will be sent to an address in the United States, Canada, Australia, Japan or the Republic of
Ireland; and

(1) the Receiving Agent will, irmediacely after the tapsing of the Offer (or within such longev
period as the Panel may permif, not exceeding 14 days from the lapsing of the Offer), give
insimactions to CRESTCo w@ pramsfer all MediaKey Shares held in eacrow balances and in

relation to which it is the Bscrow Agent to the original available balances of the Mediakey
Shareholders concerned.

T¢ vot less than 90 per cent of ACCEpIAnCes are received, Just intends 10 (i) apply the provisions of
sections 428 to 430F of the Actto acquire compulsorily any sutstanding MediaKey Shares aned (ii}
wy apply for cancellation of MediaKey's quotation on AIML

Tn relation to any acCEprance of the Offer in respect of a holding of Mediakey Shares which are i
uncertificated form, Just YESEIVEs the right to make such alterations, additions o modifications as
rnay he Necessary ov desirable 1o give effect to any purported acceptance of the OfFer, whether in
order to comply with the facilities or requirements of CRIST or otherwise, provided that sach
alteraiions, addinons or modifications are consistent with the requivements of the Code or arg
otherwise made with the consent of the Panel.

1§ the Offer lapscs, it will ceasc o be capable of further acceplance and Just and MMedialey
Shareholders will cease thereafter to be bound by prior acceplandes.

MEDIAKEY OVERSEAS SHAREHOLDERS

The making of the Offer in, or to-persons resident in, or citizens ov nationals of, jurisdictions
outside the United Kingdom or wha are nominees of, or cugtodians, trastees or guavdians tor,
citizens, residents oF nationals of sach jurisdicrions f prerseas shareholders' ), TOEF be affected or
probibited by the laws of the relevant GvErscas jurisdiction, Such overscas shareholders showld
inform themselves about and ohserve amy apphicable legal requirements. It is the responaibilicy of
any OVETsEas shareholder wishing to accept the Olfer tor satisfy himself as 10 the finlk observance of
the laws of the relevant Jurisdiction in connection therewith, including the obtaining of any
government, exchange control or other consents which may be required. the compliance with
other necessary formalities and the payment of any issue, transfer or other faxes of duties due in
guch LeTTibory, ALY OVErstas shareholder will be responsible for any jzgie, transfer oF Othey Tases 0T
other requusiie payments by whomsoevel payable and Just, Arthur Andersen Corporale Finance
and any person acting on their hehalf shall be fully indemnified and beld harmless by such
shareholder for any such issue, wransfer or other taxes or other requisite papments as Juse, Arthur
Andersen Corparate Finance and amy persan action on their behalf may be reguired 1o pay.

In particular, the Offer is not being made, directly or indivectly in, of into, or by the use of the
mails of, o by any means or mstrurnentality of interstate or foreign commerce of, or any facilities of
2 national secarities exchange of, the United States nor is it being made directly or indirectly in or
into, Canada, Australia, Japan or the Republic of freland. This includes, buk is not limited o,
Facsimile Or elecfronic transroission, wlex and telephone. Furthermors, the Consideration Sharves
have not been and will not be registered under the United States Securities Act of 1983, as
arnended (the “Gecurifies Act”) and the relevant clearances will ot he obtaned from the
regulatory authority of any province OF territory of Canada. No prospectus i relation to the

Consideration Shares has been, or will be, Iodged with or registered by the Anstralian Securides
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Commmission and no steps have been, nor will any be taken to enable the Consideradon Shares o
be offered in compliance with applicable secusities laws in Canada, Japan or the Republic of
Treland. Accordingly, unless an exemption under the Securities Act ot such laws is available.
Consideration Shares may not be directly or indirectly offered, sold or deliverzd in the United

- States, Canada, Anstralia, Japan or the Republic of Ireland or for the account or benefit of any
North American person or resident of Australia, Japan or the Republic of Ireland. Just will not
{unless otherwise determined by Just in its sole discretion and save as provided for in paragraph
() below) mail or deliver, or suthorise the mailing or delivery of, this document, the Form{s} of
Acceptance, the Prospectus or any refated offering document in or into the Unitzd States, Canada,
Australia, Japan or the Republic of Treland, including to MediaEey Shareholders with registered
addiesses in the United States, Canada, Australia, Japan or the Bepublic of Treland or to persans
who Just knows to be nominees, Wostees oF custodians holding Medialey Shares for such persons.
Persons recelving such documents (including, without limitation, notminees, trustees o
custodians) should nod diswibute or send them in or into the United States, Canada, Austrahia,
Japan or the REepublic of Ireland or use such majls or any such means or instromentality for any
purpose directly or indivectly in conpection with the Offer and so deing may invalidate any
putported acceptance. Persons wishing to accept the Ofier should not use such mails or any such
means or instrumentality for any purpose directly or indirectiy related to acceptance of the Offer.
Envelopes containing Form (s) of Acceptance should not be posunarked in the United States,
Canada, Ausiralia, Japan ox the Republic of Ireland or otherwise despatched from the United
States, Canada, Austrakia, Japan ot the Republic of Ireland, and all acceptors must provide
addresses outside the United States, Canada, Ausiralia, Japan or the Republic of Treland for the
receipt of Consideration Shares, or the remittance of alternative consideration (if relevant), ox for
the return of Formis) orf Acceptance, certificate(s) for MediaKey Shares and/or other
documenis{s) of title. Save a5 aforesatd Just will not issue Consideration Shares or authorise the
delivery of any docutnent{s) of title 0 respect of Consideration Shaves to (i) any person who i, OT
whe Just has reason 10 believe is, a North American person o resident in Australia, Japan or the
Republic of Treland or (i) any person who is unable or Bils 1o give the warranty sct out in
paragraph {c} of Part Cof this Appendix below or (i) any person with a registered address in the
United States, Canada, Australia, Japan ox ihe Republic of Ireland. Accordingly, an acceprandce
received from {2} Medialicy Shareholder(x) whom Just believes he a Narth American person,
who fails to give such warranty oF who has a registered address in the United States, Canada,
Ausiralia, Japan or the Republic of Ireland, shall be deemed to be, in respect of the Consideration
Ghares to which such acceptor may become entitled, an irrevocable and unconditional request and
authotily to Just and/or Arthur Andersen Corporate Finance and for their respective agents as
agent{s) of such shareholders;

() tosell such Consideration Shares on hehalf of such acceptor on the London Stock Exchange
within 21 days of such shares being allotted;

(i} to receive share cernificate (s} and/or other document(s) of title in respect of such
Consideration Shares and to execute instruments of transfer in respect of such shares; and

{jy to remit the net proceads of such sales (after deducting thersfrom the expenses of sale} as

soon as reasonably practicable to the person of agent whose name and address (omside the

United States, Canada, Australia, Japan oT the Republic of Ireland} is set out in Box 3 ol the

Form(s) of Acceptance, or, if none is sei out, to the person whose name and address {outside

the United States, Canada, Australia, Japan or the Repuablic of Treland) is set out in Box 6 of

the Form(s) of Acceptance or to the firsenamed bolder at his registercd address (ouiside the
United States, Canada, Australia, Japan or the Republic of Ireland).

Neither Just nor Arthur Anderserl Corporate Finance nor any agent ot director of Just or Arthur
Andersen Corporate Finance nor any person acting on behalf of either or both of them shall have
Jiability to any person for any Joss or alleged loss avising from the decision as ko the treatment of
ACCEpLANCEs of the Offer on either of the bases set out shove oT from the price, the drmng or the
manner of any sale made pursuant thereto and in accordance with the authority set out ahove or
otherwise in connection therewith, Just resenes the right, in its absolute discretion to investigate in
relation to any acceptances, whether the representation and warranty set out in paragraph 6(c)
heleny was given truthfully by such MediaKey Shareholder and, if such investigation s undertaken
and as a resull Just determines that such representation and warranty Was not so given, such
arrangements shall not he valid. '
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in the event of Consideration Shares o which an accepung WedizKey Shareholder would otherwise
hecome entitled being sokd on his behalf in accordance with the provisions of the above authority,
they shall be sold in the market on an arm’s length basis.

£, in conmectiom with the making of the Offer, notwithstanding the restriciions described above,
any person (including without limitation, custodians, neminess and rrustees), whether pursoant to
2 contractual or legal obligation ox otherwise, forwards this document, the Prospectus, the Form of
Acceptance or any velated offermg documents in, into or from the Uhited States, Canada,
Austrabia, Japan or the Republic of Ireland or uses the mails of, or any means or instromentality
{including without lmitation, facsimile (ransmission, telex and telephones) of intev-state OT
foreign commerce of, or any facilities of a nafional securities exchange of, the United States,
(anada, Amstralia, Japan or the Republic of Treland in connection with such forwarding, such
person should (i) inform the recipient of such fact, (it} explain to the refipient thar such action
will invalidate any purported acceptance by the recipient, and (i} draw the attention of the
recipient to this paragraph 6.

As used in this dorument and in the Form{s) or Acceptance, 48 person’ means {i} any individual
who is a resident or citizen of the United States and {ii} 2 corporation, partnership or ather entity
created or organiserd in or under the laws of the United States or an estate or trust the income of
which is subject to United States federal income laxation Tegardless of the source and "Narth
American person’” means a TS person and any individual, corporation, partnership, st or other
entity resident in Canada or receiving the Offer in Canada, provided however that the terms
“Nerth American person’’ and 1S person™ shall not include 2 branch or agency of a United
Siates bank or insurance company that is operating outside the United States for valid business
reasons a4 a Jocal registered branch ox agency engaged in the banking or insurance business and
not solely for the purposes of investing in securities not Tegistered under the Act.

The provisions of this paragraph 6 and/or any other terms of the Offer relating to overseas
shareholders may be waived, varied or modified as regards {a) specific MediaKey Shareholder(s) or
on a general basis by Just in its absohite discretion. Subject as aforesald the provisions of this
paragraph 6 shall have precedence over any ieTms of the Offer which are inconsistent therewith.

Overseas Shareholders should inform themselves about and observe any applicable legal or
regulatory requirements, If you are in any doubt about your position you should consult your
professional adviser in the relevant terTitory.

Fractions

Fractions of Consideration Shares will not be allotted or issued to persons accepting the Offer. Fracticnal
entitlements to Consideration Shares will be aggregated and retained for the benefit of the Enlarged
Group.
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PART C: FORM OF ACCEPTANCE

Each MediaKey Shareholder by whom., or on whose behalf, 2 Form of Acceptance is executed irrevocably
undettakes, Tepresents, warrants and agrees o and with Just and Arthur Andersen Corporaie Finance
and their respective agents (5o as to bind him, his personal representatives and his heirs, successors and
assigns) that:

{a)

(b

()

(i) the execution of a Form of Acceptance shall consdtute an acceptance of the Olffer in respect
of the number of MediaKey Shaves inseried or deemed to be inserted in Box 1 of that Form of
Acceptance (or if Box 1 of the Form. of Acceptance 15 left blank or a greater number than such
MediaKey Shareholders registercd holding appears in Box 1, an acceptance by mich
MediaKey Shareholder of the Offer chall be deemed to be in respect of the number of
Mediakey Shares registered in tis name in each case), subject to the terms and conditions set
out or referred 10 in this document and the Form of Acceptance and that, subject to the
rights of withdrawal set outin paragraph 3 of Part B above, zach such acceptance and eloction
shall be irrevocable;

{iy he will execute any further documents and give any furkher assavances which may be reguired
to enable just to obtain the full henefit of this Pare G and/or to perfect any authorities
expressed to be given hereunder;

the MediaKey Shares in respect of which the Offer is accepted or deemed to be accepted are sold
with full title guarantee and free from all liens, charges, encumbrances, equities, rights of pre-
emption and any other third party nights of whatsoever naturs and together with all rights now ot
hereafter attaching therels, including the rght to receive all dividends or other distributions
hereafter declared, paid or made;

Unless "“NO™ is put in Box 5 of the Form of Acceptance, such MediaBey Sharcholder:

{iy is not a Nogth American persom of resident in Ausiralia, Japan or the Republic of Ireland,
does not hold any Mediaey Shares in vespect of which he has accepted the Offer on behait
of any North American pexson or resident of Australia, Japan or the Republic of Treland and
is not acting on behalf of a North American person of resident of Ansiralia, Japan ox the
Republic of Ireland and that he will not, directly or indirectly, hold ov acquire Just Shares to
o for the account or benefit of any North American person ot tesident of Australia, Japan or
the Republic of Ireland with a view to the offer, sale or delivery, directly or indivectly, of anv in
he United States, Canada, Australia, Japan, of the Republic of Ireland; and

(i} has not received or sent copies of this documeny, the Praspectus, the Form(s) of Acceptance

: ot any related offerng documentsin, into or from the United States, Canada, Australia, Japan
or the Republic of freland, has not utilized in connection with the Offer, directly or indirectly,
the mails of, or any means O instrumentality (including, without limitation, facsimile or
eleciranic transmission, telex and telephone) of interstate or Forelgn comrnerce of, or any
Facilities of 2 naijonal secarities exchange of, the United States, and 15 accepting the Offer
outside the United States, Ganada, Australia, Japan or the Republic of Treland and is notan
agent or fiduciary acting on a non-discretionary Lasis for a principal, uniess such agent or
fiduciary is an authorised employee of such principal or such principal has given any
instructions with respect to MediaKey from outside the United States, Canada, Australia,
Japan or the Republic of Irekand;

the exccution of a Form of Accepiance constitutes, subject to the Offer becoming wholly
unconditional in accordance with its terms and to the accepting Mediakey Sharcholder not having
validly withdrawn his acceplance, the irrevecable appointment of Just or Arthur Andersen
Clorporate Finance and,/or any of their respective directors O 3gents 45 such sharcholder’s attorney
and/or agent, and an irevocahle mnstrucition to the attoxney and/or agent, w complete and
exscute all or any formis) of wansfer and/ov other document(s} at the discredion of the attorney
and/or agent in relation to MediaKey Shares referred to n paragraph {a) of this Part C in favour of
TJust or such other person of persons as Just may direct. and to deliver sach form(s} of transfer ands
ar other docwmenti(s) at the discretion of the aitorney and/or agent, together with the share
certificatiz(s) and/or other docoment(s) of tGtle relating to the MediaKey Shares, for registration
yithin. six months of the Offer becoming wholly unconditional and to exccute all such documents
and to de all such other acts and things as may in the opinion of such attorney and/ ot agent be
necessary or expedient for the purpose of, or in connection with, the accepiance of the Offer and
1o west in Jusi or Us nomineels) or as it may direct such Mediakey Shares;
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(e}

(£)

{2

the esecution of a Form of Acceptance constitutes the srrevocable appointment of the Receiving
Agent as quch shareholder's attormey and/or agent and an srrevocable instruction 0 the atommey
and/or agent (1) subject to the Offer becoming wholly unconditional in accordance with its terms
md to the accepilng MediaKey Shargholder not having validly withdrawn his acceptancs. to
transfer 1o ielf (or guch other person or persons as Just or its agents wiay divect) by means of
CREST all or any of the Relevant MediaBey Shaves {but not exceeding the number of Medialey
Shares m respect of which the Offet i5 accepted ar deemed w0 be accepted) and {ii}, if the Offer
does not becorme wholly wnconditional, to give instructions to CRESTCO sjmmediately after the
lapsing of the Offer {or within such longer period as the Panel vaay permit, Dot crceeding 14 days
from the lapsing of the (Offer) to tansfer all Relevant MedizKey Shares o the criginal available
balance of the accepting Mediakey shareholder. As nsed in this Part G of Appendix 1, *Relevant
MediaKey Shares’ means MediaKey Shares i ancertificated form and in respect of which a
transfer or transfers to £scrow has or have beel effected pursnant to the procedures described 1n
the letrer frova Arthut Andersen Corporate Tinance set out in Part g of this docoment and wherc
the transfer{s) 1o escrow was O were made in respact of MediaKey Shares hekd under the same
member account 1D and participant 1D as the member account 1D and participant ID relating o
ihe Form of Acceptante concerned (bat yrespective of whether or not any Formn of Acceptanc
Reference Number, or a Form of Acceptance Number corresponding to that appearing on the
Form of Acceptants concerned, was included m the TTE instruclion concemed}s

the execution and delivery of the Form(s) of Acceptance constitute(s), subject to the Offer
hecoming wholly uncenditional in accordance with s terms and to the accepting nMediakey
Shareholder not having validly withdrawn his acceptance, separate irrevocable anthorines and
Tequests:

() to MediaKey of its agents, Lo procure the registration of the transfer of the MediaRey Shares
veferred to n paragraph {a} in certificated form pursuant to the Offer and the delivery of the
share certificate(s} and/or other Aocurnent(sy of title m respect therenf wp Just o a8 it may

directs

(i) to Just or its ARENLS to procure that such Mediakey Shareholder’s name is entered on the
register 00 mernbers of Just in respect of the Consideration Shares to which such Medialiey
Shareholder DeCcoInes entitied under the Offer {sabject to the memorandutn and articles of

association of Justh:

iy if the MediaKey Shares concerned are in uncertificated foxmm, to Just oF Arthur Andersen
Corporate Finance Ok their agents to 1550 a1y Consideration Shares to which such Medialey
Sharcholder is entitled in uncerificated form, prmided that (aa) Jast may (if, for any reason,
it wishes to do s0) determine that all or any such Consideranon Shares shall be issued in
certificated form and {bb} if the MediaKey Sharcholder concerned 18 2 CREST member and
the registered address is in the Unites States, Canada, Australia, Japan of the Republic of
Treland, any Consideration Shares to which sach shareholder is entided shall be isgued m
certificated form and, in either of such cases, subpamgraph (53} above shall apply taelaits
mudandis, and

(w0 Just or its agents, w0 record and act, in respect of any Consideration Shares to be received
by such MediaKey Sharghelder, upomt any instructions with. regard to paymenis ar notices
which have been recorded in the records of Mediakey in respect of such shareholder’s

holding(s) of Mediakey Shaves to which such Form of Acceptance relates as if such mandates
have been given in respect of such MediaBey Shareholders holding of Consideration Sharces;

the exzcution of a Form of Acceptance constitutes a separate authority to any director of Just and
(o any parter of sxthur Andersen Corporate Tinance and/or their respective agents and the
srrevocable appointment of any such director and /or agent a8 such shareholder’s attorney and/or
agent wiihin the terms of paragraph 4 of Part B above;
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(h)

{i}

(j}

{K}

{m)

after the Offer becomes or i3 geclared wholly unconditional (or if the Offer would become or he
declared whelly unconditional ot lapse immediately upon the Resolution not being passed at the

Just EGM or if the Panel otherwise gives its consent} and pending registration:

(iy Justorits agents shall be entitled to direck the exercise of any votes attaching to any MediaKey
Shares in respect of which the Offer has been accepted or is deemed to have been accepted
{and in respect of which such acceptance has not been validly withdrawmn} and any other
rights and privileges atraching to such MediaKey Shares, including the right o requisiton 2
general megting or separae class meeting of MediaKey, such votes (where relevant) 1o be cast
50 far as possible to satisty any outstanding condition of the Oifer; amd

(i) the execution of the Form(s) of Acceptance by a MediaKey Shareholder constitutes, with
regard to the MediaKey Shares comprised in such acceptance and In respect of which such
acceptance has not been validly withdrawm:

{aa) the frrevocable authority to MediaKey from such MediaKey Shareholder to send any
notice, warrant, document or other communication which may be required to be sent
to him =25 a member of MediaKey {including any share certificate(s) or other
document{s} of title lssued as a resnlt of 2 conversion of such MedjaKey Shares into
certificated form) to Just at its registered office or such other address nominated by
Just;

(bb} the irrevocable appointment of Just or any of it3 directors or agents (o sign such
documentis and to do such things as may in the opinion of such person seem necessary
or desirable in connection with the exercise of any votes or other Oghts or privileges
attaching to such MediaKey Shares fincluding, without limitation, an anthority 1o sign
any consent to short notice of a general ot separate class mecting on his behalt and/or
1o execate a form of proxy in respect of such Medialey Shares appointing any person
nominated by Just to attend general or separate class meetings of MediaBey or its
members or any of them and to execute the votes attaching to such MediaKey Shares
om his behalf}, such votes (where relevant) to be cast so far as possible to satisfy any
cutstanding condition of the Offer; and

(ce) the agreement of such MediaKey Shareholder not to exercise any of such rights
without the consent of Just and the irrevocable undertaking of such shareholder not to
appoint a proxy or represeniative for or 10 attend any such meeings;

he will deliver, or procure the delivery, to Capita IRG Flc his share ceriificate(s} and/or other
document(s) of title in respect of the Medialey Shares referred to in sub-paragraph. (a) above in
uncertificated form, or an indemnity acceptable to Just in Heu thereof, as soon as possible and 1n
any event within six menths of the Offer becoming unconditional in all respects and will execute
any further documents, do such acts and give any further assurances that may be required in
connection with his aceeptance of the Offer in respect of the MediaKey Shares 50 referred vo;

he will wmke {or procure to be mken) the action set out in the letter from Arthur Andersen
Corporaie Finance set Uk in this document to transfer all of the MediaKey Shares referred to o
sub-paragraph (2} above it uncertificated form to an escrow balance as SO0 a3 possible and in any
event so that the transfer to escrow settles within six months of the Offer becoming unconditional
i all respects;

if, for any reasor, any MediaKey Shares in respect of which 2 sransfer to an escrow balance has been
effected in accordance with paragraph 14 of the letter from Arthur Andersen Corporaic Finance
contained in this document are comverted to certificated form, he will (without prejudice to
paragraph (1) above) inmediately deliver or procure the immediate delivery of the share
certificate(s) or other document{s) of title in respect of alt such MediaKey Shares so converted to
Capita IRG Plc or as Tust or its agents may direct;

the terms and conditions of the Otfer shall be deemed to be incorporated in and form. part of the
Form of Accepiance, which shall be read and construed accordingly;

if he accepts the Offer and does not validly withdraw such accepiarice he shall do all such acts and
things as shall be necessary or expedient to vest in Just or its nomineed or such other persons as it
may decide the Medialey Shares as aforesaid and ali such acts and things as may be necessary 1o
enable the Receiving Agent to pevform its Function as escrow agent fox the purposes of the Offer;
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{n}

(o)

(pl

v}

(r)

he agrees to ratify each and every act of thing which may be done or effected by Just, Arthur
Andersen Corporate Finance or the Receiving Agent or by any of their respective directors or their
reapective agents or MediaKey or its agents, as the case may be, in the proper exercise of any of his

or its powers and/or authorities conferred by or referred to in this Part C of Appendix 1 and to
indemnify each such person against any losses arising therefrom;

the execution of a Form of Acceptance constitutes his submission, in Telation to all matters anising
out of the Offer and the Form{s) of Acceptance, to the jurisdiction of the courts of England and his
agresment that nothing shall limit the vight of Just or Arthur An dersen Corporate Finance to bring
any action, st or proceeding arising cut of or in conmection with the Offer or in any other
manner permitted by law or in any court of competent jurisdiction;

the deemed acceptances, elecdons and authoritics referred io herein shall, sabject to the rights of
writhdrawa] set out in paragraph 3 of Part B of this Appendix 1, be irrevocable;

if any provision of Part b or this Part C of Appendix 1 shall be unenforceable or invalid or shall not
operate 50 as to afford Just and Arthur Andersen Corporate Finance and//or any direcior of sither
of them or their agents the full benefit of the authonties and powers of attorney expressed to be
given therein, he shall with all practicable speed do all such acts and things and execute all such
documents as may be required or desiratle to enable fust and Arthur Andersen Corporate Finance
and/or any director of either of them ov their agents to secure the full benefit of such authorities
and powers of attorney; and

on execution a Form of Acceptance shall take effect as a Deed.

References in this Part G of Appendix 1 to “MediaKey Shareholders'” shall include reference to the
PETS0M OT PETSOMS executing a Form of Acceptance and, in the event of more than one person ERECUNNG
a Form of Acceptance, the provisions of this Part C of Appendix 1 shall apply wo them jointhy and to each
of thern. References to one gender shall include both genders.



APPENDIX 2

ADDITIONAL INFORMATION

1. Responsibility

The Just Directors (whose names are set oul in paragraph 2{a) below) accept responsibility for all
information contained in this document, other than that relating ta MediaKey, the MediaRey Direciors
and members of their immediate Families and persons connected with them. Subject as aforesaid, to the
best of the knowledge and belief of the Just Directors {hawing taken all reasonable care to ensure that
such is the case), the information contained in this document for which they are responsible 1s in
accordance with the facis and does not omit anyihing likely to affect the import of such information.

The MediaKey Directors (whose names are set outin paragraph 2(b) below} accept responsibility for the
information contained jn this document relating to MediaKey, themselves and members of their
immediate Families and persons connected with them. To the best of the knowledge and belief of the
MediaKey Directors (having taken all reasonable care to ensure that such is the case), the information
contained in this docmnent for which they ate responsible is in accordance with the facts and does not
omit anything likely to affect the import of such information.

2, Directors
(a) The Just Directors and their functions are as follows:

Tan TFrederic Miles — Nonilxecutivg Chairman
Wilfred Shorrocks — Ghigf Executive

Paula Shorrocks — Gommersial Divector

Graham Robert Calderbank — Fingncial Direclor
Ronald Gordon Lagden — Non-Executivg Direclor
Jules Rudick — MNen-Exeratine Divector

Anthony Lindsay Caplin — Nen-Lxecutive Diveelor

The business address of each of the Just Directors and the registered office of Just is Just House,
Futland Flace, Bakewell, Derbyshire DE45 14510,

(hy The MediaKey Directors and their functions are as follows:

Thomas Orlande, Viscount Chandos — Non-Euscntive Chotrman
Richard Charles Dutton Harman — Chisf Executive

Thomas Turner Parkinson — Exsqutive Director

Luke Oliver Johnson — Non-Executive Dizector

David Sorrell Gorden —~ Non-llveauiive Divector

The business address of each of the MediaKey Directors and the regisiered office of MediaKey is
The Orangery, 161 New Bond Street, London WLV 9PA.

3. MediaKey Directors’ Service Agreements
The Mediakey Directors have the following agrecments and arrangements with MediaBey:

(2} Thomas Chandos was appointed as a non-executive director and Chairman of MedizKey on 1
March 1098, His appointment is terminable on not less than 3 months’ notice in writing by the
Corapany. Mr Chandos receives & gross payment of £20,000 per annum. Mr Chandos is also subject
to a duty of confidentiality which applies following the termination of his appeintment.

(h) MrHarman's service agreement is dated 25 January 1996, under which he is employed as the Chief
Exccutive of MediaKey. His service agreement is terminable on not less than 12 months' notice in
writing by either party. Mr Harman’s employment will terminate immediately if he cgases to be a
director of Medialey or on his achieving the normal retiring age of the Company, cureencly 65, Mr
Harman is 52 years old.

Pursnant to Mr Harman's contract, as amended by letters dated 29 April 1998 and 12 Movember
1999, Mr Harman earns £95,000 gross per anpum. His other contractual benefits inclnde the
provision of a company Car, membership of a defined money purchase pension scheme,

participation in a defined executne honus scheme, private health insarance for him and his family
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iogether with an option to join the Corapany's peranent health insurance scheme, M Harman is
also contractually entitled to life assurance, travel and accident insuvance and life cover n respect
of all travel by him in the carrying out of his duties under the confract.

ivr Harman is subject to restrictive covenants under which he shall not have any connection with
any business in the TE or U3 which competes with the business of MediaRey for 12 months after
his date of terminadon. He has also agreed not o solicit or entice away any customers of potential
customers of MediaKey who have dealt with the Company ar any tme in the 12 months leading up
to his dismissal for a period of 12 months following his dismnissal. He has also agreed not to solat,
gither divcctly or inditectly, any employees of ihe MediaKey who work in an executive, wechrical,
sales, creative or marketing capacity in the MediaKey Croup for a period of 12 months after the
termination of his employment.

(c) Mr Parkinson was appointed a MediaKey Director om 2 August 2000, Mr Parkinson docs not have a
written service agreement but the principal terms and conditions under which he is employed
provide that his appointment is rerminable by either party giving to the other not less than 12
months' notice. Mr Parkinson receives a gross payment of £82,500 per annum. His other benefits
include the provision of a car allowance, permanent health inswrance, private health insurance,
death in service insurance, membership of a pension scheme and participation in a defined
execntive bonus scheme.

(d) Mr Gordon was appointed as a non-executive director of MediaKey on 20 January 1996 {being the
date of the admission of the entive issued share capital of MediaKey to the official hst of the
London Stock Exchange). His appoiniment was initially for a period of 12 months and is now
terminable by either party on not less than 3 months notice in writing. Mr Gordon receives a gross
payment of £10,000 per anmim. Mr Gordon is also subject to a duty of confidentiality which applies
folowing the termination of his appointment.

{c) Mr Jotnson was appointed as a non-exccutive divector of MediaKey on 17 Jaruary 2000 (being the
date of the sale of the training division and the associated fund ralsing of MediaKey). His
appointment is for an initial period until 31 December 2000 foliowing which his appoinunent may
be cxtended by mutual consent. Mr Johnson's appointment is terminable on not less than 3
months' notice in writing by either party. Mr Johnson receives & gross payment of £10,000 per
annam. Mr Johnson is alse subject to a duty of confidentiality which applies following the
termination of his appointment.

Save as set out in this paragraph 3, there are no service agreements between any MediaKey Director and
MediaKey or any of its snhsidiaries having more than 12 months to run and no such contract has been
entered imto or amended within the § months preceding the date of this docnment.

4. Market Quotations

The following table shows the closing riddle-market quotations for Just Shaves and MediaBey Shares as
derived from the AIM Section of the London Stock Exchange Daily Official List on the firsi business day
of each month from June 2000 to November 2000 (inclusive}, 5 Septeraher 2000 (being the last business
day hefore the commencement of the Offer Perind) and 15 November 2000 {being the latest practicable
date prior to the publication of this document):

MediaKey Just

Shere Shris

Date {frence) (pence)
1 Tune 2000 4.55 .5
4 Tuly 2000 5.0 10.0
1 Augrast 2000 4.0 075
1 September 2000 4,925 e 3]
5 September 2004 £.h 1040
2 Octber 2H00 475 L5
1 Nowvember 2000 3.25 Q.0
15 Movember 2000 525 8.0

5.  Disclosure of Interests and Dealings

ooic

For the purpose of this paragraph 3 “disclosure perind'” means the petiod commencing on & September
1999 (heing the date 12 months prior o the commencement of the Offer Period) and ending on
18 November 2000 (heing the latest practicable date before publication of this document}.
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(a} Interests and dealings in Just Shares

(i}

{ii)

As at 13 November 2000 (being the latest practicable date prior to publicaticn of this
the interests of the Just Directors an
$hares, which have heen notified to Jost

were teguirad o be entered inio the register main

document)

of the Act were as follows:

Number gf  ovdinary share

d their immediate families in Just

Perceniage of
pirrent tssteedd

Thrector Just Shares
Jan Fredevic Miles 14,000,000
Wilfved Shorrocks 63,779,000
Paula Shorvocks 28,321,000
Craham Robert Calderbank 200,000
Ronald Gordon Lagden 20,520,000
Jules Rudick 149,862,400
Anthony Lindsay Caplin —
Meples

1. Brsed on full avcoplance (exclnding en

inchuding the issne of new Just Shaves o
of the Offer and the maximomn isue of Mow

A5 at 13 November 2000 (bemg the latest
this document) the following options over

TTR1LATLL

pursuant to sections 324 or 328 of the Act or
tmined by Just pursuant to section 325

Pereantage of

Wumber of fssued ordinary

Just Shares share capital

capital  on Admiision  on Admission
{Note 1) {Mote 1}

1.93 14, 00H), 000 1.38
8.75 63,775,000 B.A1
3.54 25,521,000 2.80
.03 285,000 .02
2.82 20,520,000 1.598
275 19,362,400 19449

Directors and employees of Just and rerain putstanding:

Wilfred Shorrocks

Paula Shorrocks

Graham Robert
Calderbank

Anthony Lindsay
Caplin

Employees:

Toteel:

Schemte

Approved
Unapproved
Unapproved

Total:

Approved
Unapproved
Unapproved

Taial:

Approved
Approved
Approved
Unappraved
Unapproved
Unapprroved

Total:

Unapproved
Total:

Apprmred
Un apptmred
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MNuher

2,400,000
2,600,000
17,500,000

22,500,000

——
2 4000, 00}
2,600,000
7500, (00}

12,500,000

e —

50,000
250,000
- 454, 545
29k 455
2,000,000
1,500,000

5,000,000

5,000,000
5,000,001}

o ————
7,674,965
282,051

—_—e
e —

52,957,016

[ixareine
Price
(percat
1.25
1.25

5

1.25
1.25

2.5
2
275
2.75
1.5

Warious
WVarioes

titlements under any relevant share oprion schemes tut
to the agrecment to purchase the Mediakey Warmans)
JusL Shares under the Placing aned Open Offer,

practicable date priotr to the publication of
Just Shares have been granted o Just

Exereise Perind
06.08.01 - 0b.05.08

06.08.01 - 05.05.08
05.07.02 — 04.07V.09

06.08.01 — 05.08.08
06.08.01 — 05.08.08
05.07.02 — (4.07.0%

20.04.98 - 19.04.05
12,1099 - 11.10.06
04.11.00 — 03.11.07
(4.11.00 - 63.11.07
15.08.01 — 05.08.08
£5.07.02 - 04.07.09

{5.07.02 — 04.07.09

Varions
Varions



{111}

{iv)

(v}

(v}

(w1}

There hawe been no dealings for value in Just Shares by Just Directors and thelr
immediate families during the disciosure peniod.

As at 15 November 2000 {being the latest practicable date prior 10 the publication of
this documenc}, MediaKey owned no Just Shaves.

There have been no dealings for value in just Shares by MediaKey Directors and their
immediate families during the disclosure period.

As at 18 November 2004 (being the latest practicable date prior io the publication of
ihis document), Arthur Andersen Gorporate Finance, nominated adviser £a Just, owrLed
no Jost Shares.

As at 13 November 2000 (being the latest practicable date prior to the publication of
chis document), Teather & Greenwood nomminated broker to Just held 9,180,020 Jrase
Shares an behalf of advisory and discretonary cients and 1,154,020 Just Shares 28
marketroakers,

(viti) The following dealings for vaiue in Just Shares by Teather & Greenwood, nominated

broker to [ust have taken place during the disclosure period:

Neomber of Fust Price

Late Purchase/Sale Sheres {frence}

September 19938 Purchase 250,000 12,00 - 14.60
Sale 100,600

Octoher 1999 Purchase as.000  1LO00 -~ 12,50
Sale 1,08 KO

November 1399 Purchase F10,000 050 — 14.25
Sale 100,000

Trecember 1999 Purchase ] g0 — 1025
Rale 206,000

January 2000 Purchase 216,000 775 - 1250
Bale 651,818

February 2000 FPurchasc 380,600 10.75 — 1850
Sale G0, D00

Ilarch 2000 Purchase gh08,126 1000 - 15.50
Sale 6,566,478

April 2000 Purchase 1,620,796 .00 ~ 11.50
Sale 1,488,087

May 2000 Purchase 1,121,540 750 — 1000
Sale 1,618,232

June 2000 Purchase 1,066,635 750 — 1000
Sale 2 520,214

July 2000 Purchase £507304 875 - 11.50
Sale 8,552,295
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et
1 August 2000

% Aungust 2000
3 August 2000
4 August 2000
11 Augnst 2000
14 Aungust 2000

15 Augnst 2000

16 August 2000
17 August 2000

18 August 2000

21 August 2000

22 August 2000
23 Aupgust 2000
24 August 2000

25 August 2000
30 August 2000
1 September 2000
5 September 2000
6 Seprember 2000
8 Seprember 2000

11 September 2040

12 September 2060

1% September 2000
14 September 2000
15 September 2000
18 September 2000
22 September 2000
28 Sepiember 2000
94 September 2000
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Purchase/Sale

Purchase
Sale
Sale
Purchase
Purchase
Sale
Sale
Salc
Eale
Sale
Purchase
Sale
Purchase
Furchase
Sale
Sale
Purchase
Purchase
Purchase
Purchase
Puarchase
Sals
Tarchase
Purchase
Turchase
Purchase
Purchase
Sale
Purchalse
Purchase
Sals
Purchase
Purchase
Purchase
Furchase
Turchase
Purchase
3ale
Purchase
Sale
Parchase
Purchase
Purchase
Sale
TPurchase
Pischase
Purchase
T'urchase
Sale
Furchaze
SJale
Purchase
Sale
Sale
Sale
Sale

Mromber of Just
Shares

26,000
16,600
15,000
16,600
20,000
9,500
10,257
92,900
4570
100,000
70,000
250,000
75,000
100,000
350,000
15,000
40,000
200,000
5,000
12,000
92,500
30,000
50,000
160,000
70,000
30,000
30,000
2,770
30,000
200,010
25,000
50,000
950,000
67,795
74,000
116,000
30,000
90,000
20,000
30,000
34,507
150,000
100,000
70,000
46,421
40,000
1,366
85,000
2,000
13,000
359,000
94,000
10,000
10,256
5,000
500,000

Price
(et
9.8k
15.50
10.25
10.2h
075
1025
1G.50
1050
160,04}
10.650
0,25
9.%5
0,25
Q.50
L]
10.25
1000}
0,25
%25
iR
+.25
0,50
Q.25
0.25
4.2h
0.25
425
49838
035
9.2h
.63
-9.25
925
0.05
0.5
.00
9,20
10,040
10,00
10,25
950
4,00
9.00
1400
9.00
9.0
Q.00
QA
1000
0,000
9.50
9,00
.75
a.55
10,04
9.94



(i)

Nuwnber of Just Frice

Date Purehase/Sole Shares (herce]
Sale 10,000 104}

Sale L0000 100D

Sale 10,0040 10.00

Sale 100 G0 1425

Sale 14,000 10.00

2 October 2000 Sale 28,000 10,50
% October 2000 Sale 50,000 1050
Sale 71,500 10,00

Sale B0, 0G0 9,86

Purchase B0y O00 1000

Purchase 58,8383 16,00

Sale 4,761 10.50

4 October 2000 Purchase 20,000 9.50
Sale o (100 11.00

B October 2000 Sale 400,000 10,75
Purchsaae 2R,710 1000

Purchase 100,000 10.00

& October 2000 Purchase 250,000 475
Sale 150000 10,25

9 Qctober 2000 Bale A0,000 Q.50
Purchase 403, 000 9.50

Purchase H0,000 9.50

Purchase 100,080 9.50

10 Qotober 2000 Furchase 8,500 095
Purchase 20,0100 Q.50

Purchase 10,080 G50

Sale 50,000 9,75

11 Ociober 2000 Purchase. 443,000 &5l
Purchase #12.500 9.50

16 Octoher 2000 Sale 1000, 0k 0.%5
Sale 7,240 455

Hale 4,629 0.75%

19 October 2000 Sale 150,000 Q.50
28 Cctoher 2000 Sale B§,500 G55
24 Octaber 2000 Sal= 100,060 9.60
Parchase 160,600 9.50

25 October 2000 Purchase 2h5{p, 000 94.38
Sale 250,000 9,60

945 October 2000 Purchase 20,000 B3.75
27 Octoher 2000 Eale 183,000 9.00
30 October 2000 Sale 15,876 9.25
8 Noveraber 2000 Purchase 44,000 800
& MNovember 2004 Purchase 44 4k 8.00
O Wovember 2000 Purchase 20,000 5.00
14 November 2000 Purchase B1{,575 7.5}
13 November 2000 Purchase 66,788 750

1% November 2000 Sale B, 0 5.2h

As at 13 November 2000 {the latest practicable date prior to publication of this
document} the persons listed in 5 (k) (i1} below held no Just Shares:

(b} Interests and dealings in MediaKey Shares and MediaKey Deferred Shares

(i)

As at 18 Novermber 2000 {being fhe latest practicable date prior to publication of this
docament) Just did not own any MediaKey Shares or MediaKey Deferred Shares but was
interested in 148,386,974 MediaKey Shares by virtue of the undertakings desaribed
paragraph 5 (b (ili) below which represent 64.5 per cent of the cxisting issued ordinary
share capital of MediaRey.
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{iti)

(1)

(%)

(i}

As at 13 November 2000 (being the Jatest practicable date pricy to publication of this
decament), the Jost Divectors and their immediate farnilies were not interested in any
MediaKey Shares or MediaKey Deferred Shares, which would have been notifiable w0
MediaKey pursuant to sections 324 or 398 of the Act or were required to would have
been entered inkp the register maintained by MediaKey pursiant o section 320 of the
Arct.

The following persons have given Just undertakings to accept the Offer:

Benefecial
Registered and fnterests sl Totel
fengficial ol vagictered MedigRey
Nesire FrTIEr Gt Shares
Intrinsic Vatue PLO 25,000,000 25,000,000
Richard Harman 13,062,282 15,062,222
MWark Horrocks 1,508,000 1,909,000
Mark Farrer-Brown 1,909,000 1,500 000
Liuke Qliver Jobnson 17,182,000 17,182,000
Thomas Oxlando,
Viscount Chandos 187,500 187 500
David Sorrell Corden 36,875 96,573
Thomas Tumer Parkinscn 45,167 45,167
Schroder Investment Management 58,452,167 48,452,107
Eaglet 240,451,040 24 451 {40
URS Asset Management Limited 21,102,005 21,102,005

There have been no dealings for value n MediaKey Shares or MediaKey Deferred
Shares by Just during the digclogure period.

There have been no dealings for walue in Mediakey Shares or MediaBey Defetred
Shares by Just Directors and their immediate familics during the disclosure penicd.

The following dealings for value in MediaKey Shares by the Mediakey Shaveholders
listed Int paragraph 5(b) (i) above {other than MediaKey Directors) have izken place
during the disclesure period:

Number of

MedigKep Purchesed Price
MName Dte Shires Sexde {Petiee)
URS Asset Management
Limited 11 April 2000 330,565 Sale 8.0
UBS Asset Management
Limited 21 May 2000 1,346,681 Furchase 4.7
URS Asset Management
Limnited 3] May 2000 1,846,681 Sale 4.75

No dealings for value have taken place by such persons in Mediaey Deferred Shares
during such period.
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{vit)

As at 15 November 2000 {being the latest practicable date priov ic the publication of
ihis document) the interests of the Medialey Directors and their immediate families in
MediaKey Shares and MediaKey Deferred Shares, which have been notified to MediaKey
pursuant to sections 324 or 328 of the Act or were required to be entered in the register
maintained by MediaKey pursuant 1o secdon 325 of the Act were as follows:

Perceniage of current Mumber of

NMNumber of  issued ordinary share MudiaKey

Dhrectar MediaKey Shaves  capital of MediaEey Deferred Shaves

Thomas Chandos, 187,500 1t 400,000
Yachard Charles Duiton

Harman 15,052,282 7.89 80,993,382

Thomas Turner Parkinson 45,167 0.02 —

Luke Oliver Johnson 17,182,000 1034 e

TDavid Serrell Gordon 26,875 0.06 206,664

(viil} The following dealings for value of MediaKey Shares by Medialey Divectors and their
imnmediate Families have taken place during the disclosure period:

ix)

MNumber of

MuediaKey Purchase/ Price
Diirector Date Shares Sale  {pence
Thomas Chandos 8 February 2004 87,5{0 Parchase L]
Richard Charles
Dutton Harmman 8 February 2060 1,666,667  Purchase 5
Thomas Turner Parkinson 20 January 2000 50,521 Gale 15
Luke Oliver Johnson 17 January 2000 17,182,000 Purchase 5
David Sorrell Gordon 3 February 2000 45,207 Purchase 5

No dealings for value have taken place by such persons in MediaKey Deferred Shares
during such period.

As at 18 November 2000 (being the latest practicable date prior to the publication of
this document}, the following options over MediaKey Shares have been granted to the
following MediaKey Direcrors pursuant to the Medialley Share Option Schemes and
remain outstanding:

Number of
Neme of MedieKey
MediaEey Exercise Shayes
Share Option Date of Fxevcise Friee under
Director Stheme gramnt Feriod {pesce) aftian
Thomas MediaKey 18121097 19.12.200{- 14.36 17,500
Turner Approved 17.12.2007
Parkinson Executive Share
Option Scheme
Thomas MediaFey 29.03.9000 30.03.2000- 0,25 275,000
Turner Approved 28.05.2010
Parkinson Excoutive Shara
Crption Scheme
Thomas MediaKey 23.01.1296 23.01.1946- 84325 95,750
Turner Unapproved 92.00.2003
Parkinson Executive Share
Option Scheme
Thomas MediaKey 29.03.2000 29.03.2000- 0.25 a5 000
Turner . Unapproied 28.03.2007
Pavkinsen® - Exequrive Shave:
o COpticn Scheme
Thomas MediaKey Savings- 09.041998 01.06.2007- 11.66 50,183
Turner Related Share 01.12.2001
Parkitison Option: Scheme :
Thomas MediaKey Savings-  29.03.2000 01.05.2003- 10,00 38,750
Turmner Related Share . 01.11.2005
Farkinson Option Scheme
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(X}

{xi}

(i)

As at 13 Novemnber 2000 (being the latest practicable date prior to the publication of
this document), the MediaKey Warrants were held ag follows:

Subscription Number of

Date of Peripd of price  Mediakey

Mg Fisue  Subseription {pevce} Warvards

Intrinsic Vale PLE 17.01.2000 18.01.2002- g 2h,(00,000
17.01.2004

Luke Oliver Johnson 17.01.2000  18.01.20602- 2 15,640,000
17.01.2004

Mark Farrer-Browh 17.00. 2000 18.01.2002- 5 3,842.000
17.00.2004

Mark Horrocks 17.01.2000 18.01.2002- 5 1,518,000
17.01.2004

As at 1% Nowvember 2000 {the latest practicable date prior to publication of this
document), Bridgewell Corporate Finance Limited held no MediaKey Shares or
MediaKey Deferred Shares on hehalf of advisory and discretionary clients.

As at 13 November 2000 (the latest practicable date prior to publication of this
document), Beeson Gregory held 10,799 shaves in MediaKey. They had not traded in
the disclosure period.

Ceneral

(1)

(1)

(i)

(v}

Save as disclosed in this paragraph 5, none of the Just Directors nor any of the Medialey
Directors or any member of their immediate families or related trasts, owns or is directly
or indirectly interested in any Just Shares, Mediakey Shares or MediaBey Deferred
Shares or any securities convertible into o1 exchangeable for, or right to subscribe for
options {in¢luding traded options) in respect of, or derivatives referenced to any Just
Shares or MediaKey Shares (" Relevant Securities”), nor has any such pevsan dealt for

value thercin during the disclosure period.

Save as disclosed in this paragraph 5 neither:

{a) Just por Mediakey,

(b) any person acting i concert with Just for the purposes of the Offer;

(¢} any of those persons referred to in paragraph s{b}{iny who have given
undertakings to accept the Offet; nor

(d} any subsidiary of MediaKey or any associated compary Or MediaKey, nor any
pension fund of MediaKey or of a subsidiary of MediakKey, not any bank or
financial or other professional advisor of MediaKey (including stackbrokers but
excluding exempt market makera), including any person controlling, controlled
by ot under the same control as any such bank or financal or other professional
acdvisor,

owms or controls any Relevant Securities, nox has any such person as is mentioned in
paragraphs {ii){z) to (c} {inclusive} above dealt for value therein during the disclosure
period nor has any such person whose invesbments are managed on 2 discretionary basis
by a find manager (other than an exempt fund manager} which is connected with
MediaKey dealt for value therein during the Offer Period.

Save in respect of the material coptracts set oul in paragraph 9 of Part 7 of the
Prospectus neither Just nor any person acting in concert with Just nor, 50 Far as the Just
Directors are aware, any associate of Just, MediaKey or any associate of MediaKey has any
arrangement with any other person in relation to Relevant Secutities.

References in this Appendix € to:

{a) an “arrangement” inclades any indemnity or option arrangement and any
agreement or understanding, formal or informal, of whatever nature relating to
Relevant Securities which may be an inducement to deal ot refrain from dealing;
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(o}

(b} an “associate’ are to!

(i}  subsidiaries and associated companies of Just and MediaKey ani companies
of which any such subsidiaries or associated companies are assoclated
companies;

{if)  banks and financial and other professional advisors (including stockbrokers)
to Just or MediaKey or companies covered m (i) ahove, meluding persons
controlling, conirclled by or under the same conwel by such banks, financial
and other professional advisors;

{iif) the Just Directors, the MediaKey Directors and the directors of any company
referred to in (i) above {together in gach case with their close relatives or
related trasts);

{iv) the pension funds of Just and MediaKey or any company covered in (i}
above; and '

(iv) {in relation to just or MediaKey) an investmernt company, unit trust or other
person. whose investments an associate (as otherwise defined in this
paragraph (b)) manages on a discretionary basis, in respect of the relevant
irrvestment accounts;

(c) a “hank” does not apply to a bank whose sole relationship with Just or MediaKey
or a company covered in paragraph (b)(i) is the provisicm of normal commercial
banking services or such activities in connection with the Offer as handling
acceptances and other registration work; and

(d) ownership or control of 20 per cent or more of the equity share capital of 2
copnpany s regarded as the test for assocated company skatus and “control”
means a holding, or aggregate heldings, of shares carrying 30 per cent or more of
the voting rights attributable to the share capital of a company which are corrently
exercisable at a general meeting, irrespective of whether the holding or holdings
give(s) de facto control,

Material Contracts

Those contracts, not being contracts entered into in the ordinary course of Lusiness, which have
been entered inte by the Just Group since the date two years prior to the commencement of the
Offer Period and are or may be material are set out in paragraph 9 of Part 7 of the Frospectus.

Those contracts not being contracis entered into n the ordinary course of business, which have
been entered into by the Mediakiey Group since the date two years prior to the commencement of
the Offer Pexiod were as follows:

(i) Om 22 December 1999 MediaBey and GAC No, 184 Limited {““the Purchasers'”) entered into
an agreement relating to the sale by MediaKey of the whole of the issued share capital of
Video Aris Limited and Selmore Films Limited. The purchase pnce was approzcimately
£7.1 million,

MediaKey has given both general and tax related warranties and a tax covenant o the
Purchaser in respect of Video Arts Limiled and Selmore Films Limited. The general
wanranties extend untl 31 December 2001 and the tax warranties and tax covenant for a
period of 7 years from the date of the agreement. Any warranty chaim and the tax covenant .
will be subject to an individual de minimis threshold of £10,000, an aggregate de minimis
threshold of £75,000 and the overall warranty and tax covenant lability is capped In aggregate
at £5.5 millzon.

(i) Pursuant to an agreement dated 23 December 1999 {the “Subscription Agreement”)
hetween MediaKey and Luke Oliver Johnsom, Mark Horrocks, Mark FarrerBrown and
Intrinsic Valne PLG (*‘the Investors'’), the Investors agreed to subscribe, in aggregate, for
46,000,000 MediaKey Shares at an issue price of 3 pence per share.

The Subscription Agreement contained warranties in favour of the Investors which ave
substantially in the same form as those given to Beeson Gregory Limited {“Beeson Gregory™)
in the Underwriting Agreement (details of which are set out below),
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{h}

(1)

()

Pursuant to the terms of the Subscription Agreement, the Company also agreed to issne ©
the Tnvestars the MediaKey Warrants.

(i) Pursuant to an agreement dated 25 December 1999 (ihe “Underwriting Agresment’)
Letween MediaKey and Beeson Gregory, Beeson Gregory agreedl to prderwrite a rights 1ssue.

The Undersriting Agrecment. provided, infer alia, for the payment of various COMMission
payments and the legal and out of pocket expenses (including VAT where relevant} of
Beeson Gregory.

In addition the Company agreed to pay Beeson Gregory a fee of £100,000, pare of which was
satisfied by the tssue of 1,731 955 MediaKey Shares to Beeson Gregory at the issus price of
§ pence.

The Underwriting Agreement inciuded certain warrantes, undertakings and indemnitics
given by Mediakey in Favour of Beeson Gregovy.

Other Tnformation

Save as disclosed in this document, 06 agreement, arangement or undemstanding {inclhuding any
compensaton arrangement) exists beoween. Just or any person acting in concert with Jost for the
purposes of ihe Offer and any of the directors or recent ditectors, shareholders or recent
shareholders of MediaEey having any connection with or dependence on, OF which is ronditional
on the outcome of, the Offer. .

There is no agreement, arcangement o understanding wheveby the beneficial ownership of any of
the Mediakey Shares to be acquired by Just pursuant to the Offer will be transferred to any other
persomn, save that Just reserves the right to transter any such shares to any such member of the Just
Group-

Save as disclosed in this document there are Do shareholdings in Tust or Mediakey which any
persons acting i concert with Just own of control.

Bridgewell Corporate Finance Lirmited has consented {and not withdrawn its consent) o the issue
of this document with the jnclusion herein of the referendes o its NAWE in the form and contextin
which such references ar€ inciaded,

Arthur Andersen has given and not withdrawn, its writen consent to the inclusion herein or the
references to its name in the fovm and coniext in which such references are inchaded.

Save for the maiters referred o in Part 6 of the accompanying Frospectus, there has been 0o
rmaterial change in the trading of financial positon of Just Group since 30 April 2000, the daie 1o
which the last audited comsolidated accounts of Just were published.

There has been no matevial change in the trading or financial position of MediaKey since
31 December 1999, the date 1o which the last audited consohidated acconnts of MediaKey were
published.

The total emolumnenis receivable by the Just Directors will not be auromatically varied or affected in
cOTequence of the completdom of the Offer, or any other associated iransaction. When the ozl
cmoluments receivable by the Just Directors are reviewed by the rermurheration committee of the
Just board, the impact of the Acquisition on the Enlarged Group may be taken into account

Meither Just, any persen acting in concert with just, tediaKey nor any associaie of Mediakey has
any indemmpity oF option arrangement or ALy agreetnent or understanding, foomal or informal, of
whatever nature relating to relevant securitics of Just or MediaKey which may be an inducement 1o
dezl or refrain from dealing.

Arthur Andersen Corporate Finance ;5 satisfied that Just has the necessary anthotised share capital
available to satsfy full acceprance of the Offer.
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8, Docoments available for inspection

Copies of the following documents will be available for ingpection at the offices of Teather &
Cireenwood, Beaufort House, 15 5t. Botolph Street, Lendon ECS4A FOR during usual business hours on
any weekday (Saturday, Sundays and public holidays excepted), while the Offer remains open for
acceptance;

{i) the documents referred o m paragraph 6(a) and 6(b) of this Appendix 2;

{ii)y the memorandom and articles of association of Jusy

{iii} the MediaKey Directors’ service agreements veferred to in paragraph 3 of this Appendix Z;
(v) the written consents referred to in paragraph 7(d) and (g) of this Appendix 2;

(+) the undertakings disclosed at paragraph 3(b}{iii} of this Appendix 2;

{¢i) the audited consolidated accounts of Just and MediaKey for the last mwo financial years;
{vity the memorandum and articles of Just and MediaKey,;

fviii) the letters set out in Parts 3 and 4 of this document;

tix) the Form of Acceptance; and

{x) this document.

Dated 14 Novernber. 2000
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