THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDJIATE ATTENTION. If you are in any
donht a5 to the action vou should take, you are recommended to seek your owm personal financial advice
immediately from your stackbroker, bank manager, solicitor, acconntant or other independent financial adviser
Auly authorised under the Flnancial Services and Markets Act 2H0. If you have sold or otherwise transferred all
or part of your NSMG (2004) Shares, please send this decument together with the accompanying Farm of Proxy
as soon as possible €o the purchaser or transferee or to the stockbroker, hank or other agent through whon the
sale or eransfer was effected for onward transmission to the purchaser or eransferee.

The NSMG (2004) Directors, whose names appear in paragraph 3 of Patt 5 of this document, accept responatbility for
the information contained in this document (other than information relating to Four Point Entertainment, Think
Entcrtainment, the Enlarged Group, Shukei Ghalayini and Catherine Malatesta). To the best of the knowledge and belef
of the NSMG (2004) Directors (who have taken all reasonable care to ensure that such is the case), the information
contained in this docoment for which they accept responsibility is in accordance with the facts and does not axmit anything
likely to affect the import of such information. Shukrt Ghalayini accepts responsibility for the information contained in
this document relating to Four Foint Enteriainment, Think Entertainment, the Enlarged Group and Shokri Ghalayini, and
Catherine Malatesta takes responsibility for the information relating to Think Entertainment, the Enlarged Group and
Catherine Malatesta. To the best of the knowledze and belief of the Proposed Directors (who have taken alk reasonable
care to ensure that such is the case), the information contained in this document for which they each aceept responsability
is in accordance with the facts and does not omit anything likely to affect the import of such information. This decument
has been prepared, so far as is possible and except where the context requires otherwise, on the assumption that the
proposed Acquisition has been comgpleted,

YOUR ATTENTEON IS DRAWN TO THE SECTION ENTITLED RISK FACTORS SET OUT IN PART 4 OF
THIS DOCUMENT. YOU SHOULD ALSO BE AWARE THAT NEITHER THE N5MG (2004) SHARES NOR
THE THINEK ENTERTAINMENT SHARES ARE TRADED ON ANY RECOGNISED INVESTMENT
EXCHANGE,

NSMG (2004) Ple

Proposed acquisition of the business and certain assets of
Four Point Entertainment LLC

Appointment to the NSMG (2004) Board of
Shukri Ghalayini and Catherine Malatesta

Change of name to Think Entertainment Ple

Deloitte & Touche Corporate Finance is acting for NSMG (2004) in conneetion with the Acguisition and for no-one else
and will not be tesponsible to anyone other than NSMG (2004) fur providing the protections offercd to chients of Deloitte
& Toeuche Corporate Finance nor for providing advice in refation to the Aequisition. Deloitte & Touche Corporate
Finance is a division of Deloitte & Touche LLP which is authorised and regulated in the UK by the Financial Services
Aunthority in respect of regulated activities.

This document should be read in conjunction with the accompanying Form of Proxy.

Your attention is drawn to the letter from Brian Downs (who is one of the NSMG (2004} Directors} set out on pages
3 t0 % of this document which recommends that you vote in favour of the resolutions set out on page 23 of this
document to be proposed at the Extraordinary General Meeting referred to below.

Notice of an extraordinary general meeting of NSMG (2004), o be held a¢ 1 City Square, Leeds, L51 2AL at
2.30pm on 12 August 2004, is set out on page 23 of this document. To he valid, the Form. of Proxy for nse at the
EGM (which is sct out on page 25 of this document) should be completed and returned to the Compangy’s
repistrars, Copita Registrars, of The Registry, 34 Beckenham Road, Beckenham, Kent, BRI 4TU as soon as
passille and in any event so as to be recelved no later than 2,30pm on 10 August 2004, The completion and return
of the Form of Proxy will not preclude NSMG {2004} Shareholders from atéending the meeting in person should
they wish to do s0.
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Part 1

LETTER OF RECOMMENDATION
FROM THE DIRECTORS OF NSMG (2004) PLC

{registered in England, company ne 3121390)
NSMG (2004} Ple

Ta NSMG (2004} Shareholders, and for information onby, to NSMG (2004} Loan Noteholders
12 July 2004

Dear WSMG {20041 Shareholder,

Proposed acquisition of the business and certain assets of
Four Point Entertainment
Propused appointment to the NSMG (2004) Board of
Shukri (zhalayini and Catherine Malatesta
Change of name to Think Entertainment

Introduction

The Newscreen Board announced details of a reconstruction of Newscreen on 27 April 2004 and poblished a circular to
Newscreen Shareholders on the same date. The Reconstrucnion was considered necessary (o assist in the future
development of the business of Newscreen, including if relevant, to enter into appropriate transactions and te seek a
trading facility on a Recognised Tnvestment Exchange for its shares in due course.

Newscreen Sharsholders approved the Reconstruaction at the Reconstruction EGM held on 21 May 2004, and the
Reconstruction has since been implemented. This wmeans that, inter atia, Newscreen's principal subsidiaries have heen
transferred to NSMG (2004), Newscreen Shareholders have been issued with NSMG (2004) Shares in exchange for their
shares in Newscreen, and the members of the Newscreen Board have been appinted to the NSMG {20047 Board.

Afrer the Reconstruction EGM, the Mewscreen Board announced that it had recommenced discussions with Four Point
Entertainment regarding a possible merger or other similar transaction. Four Point Entettalnment is a distribution and
production organisation based in Los Angeles, in the United States, that has highly experienced semior management
together with an interest in a film and television library and an exciting portfolio of proparties in vations stages of
development and production with the potental for future exploitation worldwide,

The NSMG (2004} Directors are now pleased to announce that NSMG (2004} has cutered into a conditional agreement
to acquite the business and certain assets of Four Foint Entertainment, and it is proposed ihat Shukri Ghalayini and
Catherine Malatesta join the NSMG (2004) Board on Completion. It is imtended that, following Completion of the
Acquisition, NSMG (2004) be renamed Think Entertainment.

The consideration for the Acquisitian will be satisfied by an allotment, on Completion, to Four Point Entertainment of
an imtial 25% equity interest in NSMG (2004), to-he renamed Think Entertzinment, and by a contingent deferred
allotment to Eour Point Entertsinnient of up to a further 35% equity interest in Think Entertainment, but only when, and
if, Think Entertainment is successtnl in achieving certain performance refated milestones, includimg the obtaiming of a
trading facility on 2 Recognised Investment Exchange for Think Entertainment Shares {or & transaction that has the same
effect), the achievement of certain financial targets over the next 12 months and the commencement of certain
productions.

The NSMG (2004) Board’s reasons for negotiating this stroctire are set out in the section entitled “Reasons for
the Acquisition”™ below.

The purpose of this letter is to explain the background to, and reasons for, the Acquisition and why the NSMG (2004}
Directors are seeking your consent to the Acquisition at the EGM convened for that parpase on 12 August 2004, notice
of which is set oot on page 23 of this document.



Background (o the Acguisition

Newscreen has endured a diffieult petiod in recent years and incurred significant trading Josses with the result that it went
into administration on 9 January 2002 and entered into the CVA. with the CVA Creditors on 2 Angust 2002, Shares in
Mewscreen ceased trading on AIM in 2001, )

The stratepy of the Newscreen Directors

The Newscresn Board currently cornprises of three non-executive directors, who were appointed shortly after the CVA,
had been approved by the CVA Creditors, and who have acted as “stewards™ of Newscresn since that time. It has been
the sirategy of the Newscreen Board for some time o restructure the operations of Mewscreen and then to seek a
transaction which would bring additional reveniies and experienced senior management into Newscreen. Tt has also besn
the Newscreen Board's intention to achieve a trading facility on a Recognised Investment Exchange for its shares as soon
ag practicable {or & trapsaction that has a similar effect).

Newscreen Entertainment and Newsereen Licencing has incurred significant trading losses of approximately £20 million,
in aggregate, and corporation tax comnputations in respect of these accumulated losses have bees submitted to the Tnland
Revenue for relevant trading periods. These trading losses might he available for the tax relief of trading profits in due
course, subject to the apreement of the Inland Revenue,

Neswscreen avwhs certain inteflectual property and exploitation rights to two children’s television amimation series entitled
“Butt Ugly Martians” and “Jellilans/] ellahics” both of which have previously been sired i the UK and certain
international termitories. A second series of “Jellikins/Tellabies™, now known as “The Jellics”, has been produced and is
now actively being distributad by the Company’s distrituior, Under the terms of the Reconstruction, Newscreen
andertonk to transfer the intellsctual property and exploitation tights in these series o NSMG (20047, The NSWG (2004)
Boatd is arcanging the formal transfer of such rights to NSMES {2004 to the extent that this did not occur antomatically
on completion of the Reconstmetion.

The first stage of this strategy was the Reconstruction which was approved by Newscreen Shareholders on 21 Wlay 204,
Newscreen having come out of administration o 23 April 2004. The purpose of the Reconstruction was to preserve the
core businesses of Newscreen Bntestainment and Newscreen Licensing by twansferding these entities to NSMG (2004). 2
company formed specifically for that purpose. NSMG (2004) provides a platform for retuens to the CVA Creditors nnder
the CVA and for improved prospects to existing NSMG (2004} Sharcholders. NSMG (2004) has never traded. Liberating
it from the burden of accumuiated Josges on the Newscreen profit and loss account was also intended 0 facifitate possible
dividend distributions to be made to NSMG (2004) Shareholders from any foture profits.

The Reconstruction has now been implemented, with the effect that the principal trading subsidiaties of Newscreen have
been transferred o NSMO (2004), Newscreen Shareholders have been allotted with NSMG (2004) Shares on a pro fate
hasis in exchange for their shares in Newscreen and are now NSMG (2004) Shareliolders. and the Mewscrean Board now
constitutes the NSMG (2004) Board.

The sotvency position of Newscreen as at 20 May 2094 is set oat in Part 2 of this document, which comiains extracts
from the statutory declaration of solveney of Newscreen, sworn on that date by the Neviscreen Board as part of
the Reconstruction, This shows that ag at that date Newscreen was solvent e had an estimated surplus of assets
over Habilities of £644,863. As at 20 May 2004, Newscreen had cash balances of £748,172 and lahifities of
£2,886,332 due to the NSMG {2004) Loan Noteholders.

The second stage of this strategy is the proposed Acquisition and the appointment 1o the NSMG (2004} Board of Shulal
(Fhalayini and Catherine Malatesta, who have significant senior management experience in the entertairoment industry.
On Cormplation, it is proposed to change the name of NSMG (2004) to Think Entettamment.

Tt s alse the strategy of the NSMG (2004) Board anel the Proposed Directors to actively explore aptions to establish a
trading facility on a RIE for Think Entortainment Sharcs, including a flotation on AIM or a reverse take-over by an
existing UK quoted compaty. However, the completion of such trangactions cannot be guaranteed at this wme as
discussions are at an early stage and are influenced by a wide range of internal and external factors.

Reasons for the Acquisltion

The NSMG (2004 Board believes that the NSMG 20043 Group in its existing form is unsuitable for a flotation in the UK
since it does not have any execotive directers o a sufficienily broad range of intellectual properties. Consequently the
NSMG (2004} Board bas been considering options @ increase ihe revenues, operating mass and management expertise of
its business. A nuntber of alternatives 1o the Acguisition have been considered by the NSMG (2004) Dhirectors but none of
the related discussions have progressed sufficiently to enable any proposal to be put to NSMG {20043 Shareholders.

The Acquisition which includes distribution and/or profit participation tights in a library of film and televizion fontage,
will significantly expand NSMG {2004z existing hase of intellectual property. Tn addition the NSMG (2004) Board will
he enhanced by the appointment, to the NSMG (2004 Board, of the Proposed Directors, who are individnals with a broad
range of expetience of the media industry and who liave international contacts.



— go oo o

—

P

Information on Four Polnt Entertainment

Four Point Entertainmest commenced trading on 7 February 2002 and is a limited liability company incotporated in the
state of Califormda, Four Point Bntertainment iz &n independent ptoduction and distribution company based in Los
Angeles, in the United States, with the benefit of revenues from the distribation and production of a wide range of media
tithes., Shukri Ghalayint is an experienced independent television producet and Chaitman and Chief Executive Officer of
Four Point Entertainment and Catherine Malatesta has over 17 years' experience in the television. industry.

Members of Four Point Enfertatnment

Shukri Ghalayini, who resides in Los Angeles, California, has a 55% interest in Four Point Entettainnment. Further
information on Shukri Ghalayini is set out in the section entitled “Management and employees” below. Rafic Saadeh,
who resides in Greece and is the brother-in-law of Shokrn Ghalaying, has a 32% interest in Four Point Entertaipment, and
is the Chief Fxeeutive Officer and Chairman of Horizon.FCB, an advertising agency in the Middle East. Novian &
Novwian LLP, which has a 79% interest in Four Point Entertainment, is  firm of lawyers based in Cahfornia that represents
a munther of clients in the entertainment and music fields. Luea Bacbareschi, a presenter in Ttaly, holds a 5% interest in
Four Point Entertainment, and Doris Keating Schleslinger, a U5 television prodncer, holds 2 15 interest in Four Foint
Entertainment. :

Information on the trading history of Four Point Entertainment

Tn comntuon with many businesses of its size and constitotion in the United States, the systems and controls of Four Point
Enterininment are nnsophisticated and may not be reliable 1o form the basis of preparation of financial statements. In
addition, the accounts for Four Point Entertainment have been compiled by an external firm of accountants from the
books and recards prepared by fhe management and officers of Four Point Entertainment, These accounts have not been
subject to external andit as there is no statutory requirernent to do so in the United States for corporations of Four Point
Entertainment’s size and legal statos.

During the NSMG (2004) Board's due diligence investigations into the business af Eour Point Entertainment, the MSWG
{2004} Board was not able to obtain arcess to the external firm of accountants retained by Bour Point Entertainment prior
to 2004 to discuss the preparation and content of the accounts and accounting policies. For thig reason the NSMG
{2004} Board has not veproduced these accounts in this document, as it has not been able to verify their accuracy
or completeness.

Reagons for the transaction structnre

The NSMG (2004} Board. initially ncgotiated with Four Point Entertainment on the hasis of a sharc-for-share
exchange transaction, subject ¢o dve diligence investigations into Four Point Entertainment. This would have
provided the members of Four Point Entertaipment with an immediate 0% interest in the equity of the Enlarged
Group.

After a careful review of the results of fhe legal and financial due diligemce, which highlighted significant
weaknesses in the accounting and contractual records of Four Peint Entertainment, the NSMG (2004) Board
con¢luded that the financial information presented to them by Four Point Entertainment was not a sufficient hasis
upon which. to perform ar objective valuation of that business. Accordingly, that historieal information has not
heen presented in this document.

The NSMG (2004) Board decided, thercfore, fo approach the proposed transaction on the hasis of the purchase of
the husiness and certain assets for an initial consideration of 25% together with a consideration structure that
defers the majority of the consideration wntil certain “measureable” performance-related milestones have been
achieved, Tt was only afier a protracted period of negatiation on the precise terms of the transaction structure,
that the NSMG (2004) Board agreed to allot an intéial 25% interest in the share capital aof NSMG (2004) (a
minority of the consideration} te Four Point Entertainment, as part of the consideration for the business and
certain assets of Four Polnt Entertalnment, in order to conclsde the negotiations. Further details of these
milestones ace set out below in the section entifled “Details of the Acquisition™,

In addition, the NSMG (2004) Board will enter into, on Comphetion, a “Board Control Agreement” with Shukri
Ghalayinl and Catherine Malatesta which sets ont certain aspects of the financial and management control
gystems that the Think Entertainment Board will imptement on Completion. As a UK company, Think
Entertainment’s annual accounts will be subject to external avdit in the UK in the normal way. The availahility
of financiak information om the Enlarged Group and an appropriate financial and management comirol
environment will he » prereguisite to any fiotation (or similar transaction) for Think Entertainment, These issues
will be addressed by the Think Entertainment Board.

Details of the Acguisition

© Om 15 July 2004 NSMG (2004) entered into a conditional agreement to acquire the business and certain assers of Foue

Faint Entettainment. The consideration for the Acquisition will be satisfied by the allotment to Four Poimt Entertainment,
on completion of the Acquisition, of Think Entertainment Shares representing an initial equity interest of 23% in Think
Entertaimnent.



The deferred consideration of additional new Think Entertainment Shares representing a further equity mterest of up to
250 of Think Entertainmant i3 to be allotted to Four Point Entertainment in the event that the following milestones are
achieved:

W Firsi day of filming and/or animation* for Suzy Zoo ‘5% interest in Think Entertainment
W Ficst day of filming and/or ammation* for Merlin 54 interest in Think Entertainment
B Net cagh®™ from the Four Point Lbrary of $1.2m by 31 July 205 54 ingerest in Think Entertainment
B Admission of Think Evtertainment Shates to trading on a RIE 20% interest in Think Entertanment

Pate* first day of fming ondfor airation, which is to be on or bafore } Febwuary 2005, Detalls of Suzy Zoo and Merlin ave set out betitw,

Nofe*™* nel cagh means fhe achicvement of gross caih Fecelpts from the {I.!::-ar}a af Fotr Polrt Enlertainment [Rel of pdponis 10 pwners, ligartines,
commisgians and other direet conts associated with and properly attributable fo such assats]

Four Point Entertainment i3 able to replace “Suzy Zoo” and “Merlin” with othier suitable altarnative sources of revenue,

from an appropriate major hroadeaster subject to the approval of Brian Dows in his capacity as a member of the NSMG
{2004) Board/Think Entertainment Board. :

In the event of an admission to trading of Thivk Entertainment $hares on a RIE (or a transaction with similar effect) on
or before 31 Juky 2005, provided that the market capitalisation of the MNSMG (2004} Shares (Including the issue of any
of the consideration shates above and any shares issned pursuant ko the proposed share option scheme) is equal to or
exceeds £12 million, all of the deferred consideration shares referred to above will be immediately alloted to Foor Point
Entertainment, A summary of the principal terms of the Acquisition Agreemen is set out in Part 3 of this document.

Information on the principal assers to be coquired

The business model for Thitk Entertainment is expected to comprise reveite from production, distribation, licensing and
merchandising. During the period 2004 to 2006 the majority of the revenue is expected ta be generated by the production,
licensing and disiribution of the following properties:

B Secrets of Superstar Fitness 2 — this is the second series, consisting of a major run of 13 one hour episodes. This was
re-commigsioned by the Discovery Channel for broadcast on Fit TV in the United States, and this series is currently
in prodoction for delivery to the network for broadcasting in August 2004:

W Sury Zoo/Adventures in Duckport — this animated series will be produced in 52 episodes of 10 minutes each, and 26
“interstitials” of one mitute each for a leading broadeaster in the United Kingdom. Four Point Entertainment has an
option ta acquite from Suzy Zoo Tnc. the audio visual rights including the sole and exclusive rights to produce, sell,
exhibit, licence, dispose of or exploit any one ar more animated television productions based on certain of the Svzy
7o characters and all associated rights therein, Four Point Entertainment will assign this aption prior to Completion
to Think Fntertainment Limited which will then exercise this option for an exercise price of $7,500. Certain other
rights heve been reserved by Suzy Zoo Inc. and vatious merchandise licences in reladon to the characters have
already been granted to third parties. If, and to the extent that, the merchandising revenues from such licetices
received by Suzy Zoo Inc. are less than a specified sum {which will be based on previons years menchandising
revetwes received by Suzy Zoo Ine. and such sum has not been agread upon between Four Point Entertainment-and
Suzy Zoo Iac.}, then Four Point Entertainment will be responsible for the shortfall. The NSM (2004) Directors have
1ot at this time heen able to guantify such sum. In addition 10% of all net revennes received in respect of this property
ate payable to Moon Mesa Media LLC. Following Completion, Think Entertainment will effectively assume such
oblhigations; and

B Merlin — Merlin is an early stage animation and live action concept expected to comprise 13 one-hour episodes
created by Catiierine Malatesta who has assigoed the related rights to Lawless Productions LLP, an entity controlled
Wy her. Prior to Completian, the assets of Lawless Productions LLP will be sold to Four Point Entertainment and then
will he acquired by NSMG (2004) pursuant to the Acquisition A preement.

Tnformation on Four Foint Enterfeimment’s brary

This sehstantial catalogue consisting of dozens of feature length films, television documentaries and reality programs
from a variety of genres is being sold to US networks and internationally, Starring artists such as Ben Affleck and Russell
Crowe in their early carsers, the library is expected by the Think Entertainment Board to cantribute cash revemues to
Think Exttertainrnent and cuerent productions are added to the Jibrary and distributed worldwide as soon as holdbacks and
other contractual provisions allow.

Four Point Entertainment acquired the majority of the Jibrary from the trustee in bapkruptey of various US entities, and
acquired such right, title and interest as the tustee held, However, upon expiry of the distribution andfor prodit
participation rights in the relevant libeary assets, all such rights revert to the relevant producer. In addition, as the library
has not vet been fully marketed, i has not been possible to present any meaningful financial information in respect
of these agsets in this decument. Conseguently, the NSMG (2004} Board hag agreed with Four Point Enteptainment that
a proportion of the consideration payable pursuant to the Acquisition Agreement will be in respect of the future financial
pesformance of the library.
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Strategy for Think Entertainment

The Think Entertainment Board’s strategy i3 for Think Entertainment to nitimately become a service development, finance,
production, distribution (television and video), licensing and merchandising organisation with operations based in London
and Log Angeles, in the United States. The Think Entertainment Board anticipates that Think Entertaimment will produce
and distribute. for television and video programs through a variety of media such as animation, telemovies, hour drama
series, reality formats, documentaries and mimi-series and exploit the licensing oppurtunities with these properties,

The Think Enteriainment Board is alse considering a mumber of further strategic sequisitions with the cxpectation that
these will build operating scale. Early stage discussions are being held with a number of parties, ome of which iz 2 UK
quoted company that might represent a route, through a reverse takeover, to provide a trading faciliy on & RIE for the
holders of Think Entertainment Shares. However, the Acquisition, in itself, does not guarantes that a flotation of Think
Entertainment (or a transaction with similar effect) will be achieved,

Workiog capitat _

The deficiencies in the finaneial and management control systems of Four Point Entertainment referred to ahove
are such that it has not heen possible for the NSMG (2004) Board to conduct a review of the adeguacy of working
capital for the Enlarged Group.

Although the cash flow projections presented to the NSMG (2004) Bosrd by Four Point Entertainment in respect
of the assets hring acquired by NSMG (2004}, together with the cash fow projections of NSMG (26004) itself,
suggest that the Enlarged Growp should have sufficient working capital available €o it for its present requirements
(that iz for at least 12 months From the date of the EGM), it has not been possible for the NSMG (2M) Board to
verify this. As set out in Part 2 of this document the NSMG (2004} Group has limlied cash resources, It is
anticipated that the Enlarged Group will be refinanced at ¢he time of any flotation or reverse take-over. However,
should the Enlarged Group’s available working capital prove not to be sufficient prior io such a transaction, the
Think Entertainment Board will immediately seek other Eorms of finance, together with taking appropriate cost
cniting or cast deferral measures to prevent the husiness failing.

Management and employees
The propused board of Think Entertainment comprises & range of experienced media executives from Europe and the
United States.

Shukei Chalayind — (Proposed} Chicf Executive Gfficer

Shukrt Ghalayini is to be the Chief Executive Officer of Think Bntertainment, He formed the original Four Foint
Esntertainment in 1983 and established his reputation as an independent televigion producer in the United States. His
production expertise covers a tange of genres such as magazine programs, reality programs, documentary programs and
drama programs. His production of “Armerican (Hadiators”, was one of the most successful “reatity™ gamne shows of itg
time. More recentty, Four Point Entertainment has expanded its fibrary to include over 1,000 hours of programming feom
documentaries to telemovies, available for distribution and licensing/merchandising worldwide. He subsequently sold the
business in 1996 and he re-acquired it through Four Point Entertainmernt in 20002

Catherfne Malatesta — { Broposed) Chief Operating Gfftcer

Catherine Malatesta is to be Chief Operating Officer of Think Entertainment. She hes worked in television for over 17
years across a range of operations both in the United States and worldwide, Catherine Malatesta’s most recent work has
included working as a worldwide consultant to Global Media Television, Telefonica Media and Moon Mesa Media
through her wholly-owned company, Lawless Productions LLP. She was also responsible for heading Warner Bros.
Tnternational Television Production Cotapany, which she created and managed for over seven years where she served as
Senior Vice President of intemational TV production for six years, Prior to that, she created and managed Westinghouse
Broadcasting’s [nternational Television production and distribution company and served ag Vice PresidentGeneral
wanager for nine years, with responsilility for marketing, co-productions, programme acquisitions and diswibutions.

The range of her previcus experience includes program conception, creative development, finance stryciure, production
management, post-production ultimate distribution and technical delivery. Programs produced have included sitcoms,
drama geries, “made for TV movies, mini scres, animation, docamentaries, reality programs, magazine format
programming and gameshows, Catherine Malatests was involved in designing and implementing the glabal marketing
and licensing strategy For one of the maost significant suceesses in ammation, “The Teenage Mutant Ninja Turiles”, which
grosged over $3bn in worldwide revenoes,

Denvied Clament, Non-executive Director

Dhavid Clement is an entreprenenr and successful businessman with over 25 years” experience in the media industry.
He has extensive knowledge of television production and computer animation. He joined the Newscreen Board on
5 Pebruary 2003, ' '

Brian Downs, Now-excoutive Divector
Brian Downs entered the accountancy profession in 1958, and in 1964 he established his own accountancy practice. He
remaing in general practice ag an accountant and registered auditor. He joined the Newscreen Board on 2 September 2002



Financial advice received by the NSMG (2004) Board
The NSM (2004) Board has received independent financial adviee in relation to the Acquisition from Deloitte & Touche
Corporate Finance. The substance of that financial advice is summarised below:

B Four Point Botertainment’s sceounting records and management controls are not sufficiently evident or strong to
suppert 4 conventional financial due diligence process or a UK statutory audit. The financiel information presented
by Four Point Entertainment (both istorical and prospective) has not, thersfore, formed a reliable basis for
understanding trading performance or for undertaking any business valuation or a working capital adequacy exercise
for the Enlarped Group. Further, the information would not satisfy the technical requirernents of a flotation process
in the UK. Accordingly, no financial information in relation o Four Point Entertainment or it assets has been
included in this docurment which means that this document does not comply with the requirements of the City Code
in relation to the Rule § Whitewash, Your attenlion is alse drawn to the paragraph above entitled “Worldng capital”
which addresses certain implications of these matters for detemmnining the adequaey of working capital for the
Enlarged {Group;

N A trapsaction structure that involves the porchase of selected assets and not the entire isswed share capital of Four
Point Entertainment together with a consideration structure that is substantially weighted towards fufure performance
and fulfilment of certain milestones is necessary in respomse to address the deficiencies in the financial information
provided by Four Point Entertainment; -

W An effective internal financial and managernent control environrnent must be in place for the Enlarged Group at
Completion to accommodate hoth the related weaknesses identified in Four Point Entertainment and the inereased
size and complexity of the Enlarged Group following Campletion, Appropriate accounting records will need to be
maintained for all aspects of Think Entertainment’s operations, a finance director should be appointed as a matter of
urgency and the expectad stewardship of the Directors of Think Entertainment documented in the Board Conteol
Agreement and implemented accordingly;

A short term integration plan for the Enlarged Group will need to be developead and implemented at Campletion;

A future flotation, reverse take-over or simmilar public company transaction will be predicated on a wide range of
internal and external factors and cannot be guarantesd at this time., Adequate accounting records, an effective
financial and management cantrol environment and high quality historical and prospective financial information will
be fondamental to the feasibility of any such transactions,

B In recommending the Acquisiion, the NSMG (2004} Board is relying substantizlly on its own commercial
assessments about the prospective benefits of the Acquisition o the NSMG (200M) Group in terms of hoth
management and of the prospects for the assets being acquired in a highly competitive marketplace. In addition, the
NSMG (2004 Board has also considersd the alternative options available to NSMG (2004) in the context of its prasent
financial resources, the Timited breadth of its existing management, the size of its intellectuat preperty portfolio and
its experience of previous discussions with other parties as described in this Part 1. The NSMG (2004) Board has also
considered the risk factors set out in Part 4 of this document which form part of the financial advice provided.

T view of the above, it has not beer: possible for Deloitte & Touche Corpurate Finance to provide the NSMG (2004)
Directirs with financial advice to the effect that they should either recommend or not recotmend the Acquisiion. As a
consequence, the NSMG (2004) Directors must rely substantially on their own commercial assessments of the benefits
that the Proposed Directors and the assets being acquited pursnant to the Acquisition Agreement will bring to NSMG
(2004}, in making their recomrmendation set out below.

Further, certain systems and procedures will need to be implemented on Completion to ensure that the Enlarzed Group
has an adequate financial and management control environment and that the Think Entertainment Board’s ambitions 0
achieve a flotation [or 2 ransaction with similar effect) can be progressed.

Recommendation b NSMG (2004) Shareholders

The NSMG (2004) Drirectors, having taken account of the finaneial and legal advice teceived in relation to the Acguisition
and the Rule § Whitewash, consider the Acnisition to be in the best interests of NSMG (2004) and NSMG (2004)
Shareholders and recommend that such sharsholders vote in favour of the Resolutions to be proposed at the EGM as they
themselves have irrevocably undertaken to do so in respect of their own beneficral shareholdings being in aggregate
1,108,276,020 NSMG (2004) Shares representing approzimately 8.0 per cent of the total mamber of NSMG (2004)
Shares in issuc.

Yours faithfully

Erian [pvng

Nor-gxecutive Direcior



PART 2
FINANCIAL INFORMATION ON NEWSCREEN MEDJA GROUP PLC

Basis of preparation
Finatcial information in rejation to Newscreen 15 sat out helow,

The fnancial information has been extracted from the statatory declaration of solvency swom by the Mewscreen
Directors on 20 May 2004, in accordance with 5. 89 of the Insolvency Act 1985, in contemplation of the Reconstruction.
The Reconstruction was approved by Newscreen Shareholders on 21 May 2004, This financial information has not beet
andited. The Newscreen Directors take respansibility for this information,

Yection 89 (3)

The Insolvency Act 1980
wlembers Voluntary Winding Up
Declaration of Solvency
Embodying a Staterment of
Assets & Liabilities

Company Mo 02870308

Mame of Conprany Newscreen Media Group Ple

Presenied by Hitary David Clement, Brian Chatles Downs and John Brian Procter
DECLARATION OF SOLVENCY

We

Hilary David Clement, Brian. Charles Downs and John Brian Proctes,
being all of the directors of
Newscreen Media Group ple

do solemmly and sincerely declare that we have made a full enguity into the affaics of this company, and that, having done
g0, we have formed the opinion that this conpany will he able to pay its debits in full together with intezest at the official
rate within a period of months, from the commencement of the winding up.

We append a statement of the company’s assets and labilities as at 20 May 2004 being the latest practicable date before
the making of this declaration.

We make this solemn declaration, conscicniiously believing it to be tme, and by virtue of the provisions of the Statutory
Treclacations Act 18335,

Declared at

Date Sigmature(s) of person(s) making declaration

Gefore me

Solicitor or commisgionet for gatha




Statement as at 20 May 2004 showing assets at estimated realisable valoes and liabilitics expected to rank

ASSETS & LIABILITIES

ASSETS

Motor vehicles
Fixtures, fittings & equipment
Drebtors —~ NewScreen Licensing Limited

— NewScresn Entertainment Limited

— other
Cash at bank
HMCA&E - vat refund

Estirmated realisable value of assets

LIABRILITIES

Trade creditors
PAYEMNIC

Pansion contributions
Accruals and provisions
L.oan note holders

Estimated cost of liquidation & expenses including

interest accruing until payment of debts in full

Estimated surplus after paying. debits in full

11

Estimated to Realise
or to tank for payment
£

25,000
5,000
1057392
1,214,363
315,500
748,172
09,733

4,145,160

165,876
13.28¢
312
304,497
2,886,332

130,006

644,863



PART 3

SUMMARY OF THE PRINCIPAL TERMS OF THE
ACQUISITION AGREEMENT

NSMG (2004) Is a party to the Acquisition Agreement whereby, subject & the satisfaction of certain conditions, NSMG
(2004} will acquire the business and certain assets of Four Point Entertainment together with the entire issued share
capital of Think Entertainment Limited.

The Acquisition Agreement is conditional upon approval of it by the NSMG {2004} Shareholders, the satisfaction of
ceftain Jegal conditions relating to the title and assignability of the assets to be purchased, a waiver by the Panel of any
obligation by Four Point Entertainment to make a general offer for the shares in NSMG (20047 under Rule 9 of the City
Code i respact of the Acquisition and there having besn no material {meaning a breach cansing a loss of £100.000 or
more) breach of watranty by either panty.

The N3MG (2004) Board has the power to watve, In whole or tn part, any of the conditions requiring satisfaction by Four
Point Entertaimment in the Acquisition Agreement.

The principal assets 10 be acquired are the properties summarised in Part ! of this docursent together with fixtures and
fittings, cash balances and wrade dettors.

Int addition, NSMG (2004) will acquire an aption to purchase certatn ather assets held by Four Peint Entertainment, being
thase currently identified in the Acquisition Agreement as well as any other presently unidentified asset {“the Oprion™),
The Option provides a right for NSMG (2004) to purchase all other assets of Four Point Entertainment for nominal
consideration but it does not mtend to exercize the Option in relation to any specific asset antil it has completed
satisfactory due diligence in relation io that asset. Four Point Entertainment iz under an obligation to supply information
it has b0 assist in this.

The basis of the consideration for the Acquisition is set put in Part | of this document. Tn addition, NSMG (2004) has
agreed to assume the liability to pay creditors of Four Peint Entertainment up to a maxinmy, of £100,000.

Four Poimt Entertainment has provided NSMG (2004) with a restrictive covenant that prevents it from coimpeting with
MSMG (2004 for 2 period of two years from Comgletion.

The Acquisition Agreement also cottaing warranties by Four Point Balertainment relating 1o its business and assets
mecluding 1o respect of certain information supplied by it its accounts, its business contracts, its employees, actual or
threatened litigation and its sodvency. Shukri Ghalayini has provided a personal guarantes to NSMG (2004) of the
liabilities of Four Point Entertainment pursuant (o the Acguisition Agresment.

NISMG (2004) has provided Four Point Entertainment with wairanties refating to certain information supplied, the
secounts of Newscreen Entertainment and Mewscreen Licensing, its employees, creditors and liabilities, [itipation,
solvency and the Reconstruction.
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PART 4
RISK FACTORS

The NSMG (2(04) Directors consider that Think Entertminment has the potential to be soccessful, bur that its futire
suceess 18 subject to a numnber of risk factors including:

Four Point Entertainment and NSMG (2004} are relatively small businesses operating in a highly competitive
international marketplace dominated by large corporations, Consequently, as a smaller Player, the business risks
faced by the Enlarged Group sre considered to be high.

The nature of the financial and management systetns and controls currently operated by the NSMG (2004) Group
will need to be significantly improved in view of the increased operating size and complexity of Think Entettainment
and the weaknesses identified by the NSMG (2004) Board in the control environment of Four Point Entertainm ot
durtng dee diligence. The Think Entertainment Board has undertaken to address this s 8 matter of urgency, and rthe
appointment of a finance director is a key objective.

The tmsiness model of Think Entertainment is predicated on the successful and profitable cormercial explodtation
of it3 mtellectual properties, some of which are at an early stage of development and so such exploitation cannot be
guarantesd,

The trends in the wider media marketplace for the products of Think Entertainment are difficult o prediet with
certainty,

The legal due dilizgence has been as rigorous as the NSMG (2004) Board has been able to achieve. However, the legal
thain of title and the precise nature of the rights held by Four Point Entertsinment (and third party Habilities in
tespect of the same} may not have been proved conclusively on some propetties of Fowr Point Bntertsinment and this
has clear risks to the extent that the title, rights, ot third party liabilities to these properties Is subsequent]y disputed
or asserted by third parties,

Any merchandising returns on Suzy Zoo are sobject to the payment to Suzy Zoo Ine. of a minjmum guarantesd
royalty until 2006 which it has nat been possible o quantify. Further details are set ant in Part 1 of this dociment.

The financial mode] of Think Entertainment has nat been tested as extensively as the NSMG (2004} Board would
have expected, as it has not been possible to review the underlying assemptions to the projected revenues by
teference 1o, infer alig, the historical financial acvounts and accounting records of Four Point Entertainment.
Furthermare, Four Point Enterainment’s business is inherently difficult to forecast.

NEMG (2004) is currently solvent. The business mode] of Think Entertainment i5 predicated on solvent operations,
but should this not prove to be the case, the ability (o sustain operating losses for ooly a finite period tneans that an
external fund raising will be required if Think Entertainment is not to fail. Contingency plans will be established by
the Think Entertainment Board following Completion.

NIMC (2004) Shares are nat queted on any RTE. Achieving a listing of Think Entertainment Shares on a RIE will
require one or mare Turther complex transactions and will be influenced by a wide range of internat and external
factors. The lack of availabis financial information on Four Point Bntertainment and the deficiencies in its contro]
environment together with the fact that neither Shukri Ghalayini nor Catherine Malatesta has acted as a DK public
company director, exacerbate this risk. No assurances can be given at this time about when, or if ever, such a facility
will be obtained though this will be a key objective of the Think Entertainment Board.

implementing the integration and business plans, togsther with progressing discessions regarding a flotation {or 2
transaction with similar effect) will necessitate significant management input. The proposed composition of the
Think Entertainment Board has certain unfilled posts, and further appointments are envizaged and required, of which
the post of fipance directar is the most urgent, Although certain candidates have been identified, oo further
appointments ean be confirmed at this time,



PART 5
ADDITIONAL INFORMATTON

Responsihility

The NSMG (2004) Directors, whose names appeat in paragraph 3 below, accept responsibility foe the information
contained 1 thiz docwment (other than information relating to the Four Point Entertainment, Think Brtertainment,
the Enlarged Group, Shukri Ghalayini and Catherine Malatesta). To the best of the knowledge and helief of the
NSMC (2004) Directors (wha have taken all reascnable cate to ensure that such jis the case), the information
contained in this document for which they accept responsibility is in accordance with the facts snd does not amit

- amything likely to affect the import of such information.

Shukrl Chalayini accepts responsibility for the information contzined in this doctument relating to Four Foint
Entertainment, Think Entertainment, the Bnlarged Group and Shukri Ghalayini, and Catherine Malatesta takes
responsibility for the information relating to Think Eotertainment, the Enlarged Group and Catherine Malatesta, ‘To
the best of the knowledge and belief of the Proposed Directors (who have taken all reasonabie care to ensure that
such iz the case), the information contained in this document for which they each accept responsibility is in
accordance with the facts and does not omit anything likely to affect the import of such information.

The Company

The Company was incorporated in England and Wales under the Act and registered on 6 May 2004 with registered
nummber 5121390 as a public mited company. The Kability of the members of the Company is limited.

The registered office of the Company is Suite 4, Burlington House, Burlington Strest, Chesterfield, Derbyshire, S40 IRS.
Directors and registered office

‘The N3MG {2004} Directors (who will remain divectors of Think Entertainment) are:

Hilary David Clement, Non-exeentive Director

Brian Charles Downs, Non-executive Director

Fobm Brian Procter, Non-execudve Director

The business address and registered office of each of the NSMG (2004} Directors is at Saite 4, Burlington Honse,
Bwlington Street, Chesterfield, Detbyshite, 540 IRS.

The Froposed Directors who will join the board of Think Entertainment are:
Shukri Ghalayinig, Chief Bxecutive Officer
Catherine dalatesta, Chief Operating Officer

The basiness address and registered office of Four Point Entertalnment is at Suite 300, 3rd Floor, 14945 Yentra
Boulevard, Sherman Oaks, County of Los Angeles, California, 914403, United States.

Disclosure of shareholdings and interests

Sharcholding and interests in NSMG [2004) Shares

The interests all of which are beneficial, of the ditectors of NSMG (2004) and their immmediate families and
connected persons (within the meaning of section 324 of the Act) in the share capital of NSMG (2004) {as shown
in the register required to be kept under section 323 of the Act or which have been notified to NEMG (22004)
pursuant to sections 324 or 328 of the Act) at 15 Joly 2004 were as follows:

Namber of NSMIz (2084) Shares

Pre Acguisition At Completion Fully diluted®

TDdrector o T T
Davad Clement®* GR.ATIGI0 49 63,579,610 037 63,579,610 .20
Brian Downg*se 7,760,000 0.05 7,760,000 .04 7,760,000 oo
Jobhn Procter 1,039,997 ,410 150 1,039.997410 563 032997410 3.00
Proposed Prirectors

Shukri Ghalayini Mil (.00 il .00 il 000
Catherine Malatesta il (.00 Mil .00 Mil 000

Mote* fully diluted assumes that the maximen consideration of 60% has beer allatied to the members of Four Fotnt
Ertertainment.

Mote** the nterests of David Clement fncliede 28,008,670 NSMG (2004) Skares held by his wife
Note**¥ the fmierests of Brian Dowes ave held by his son.
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AS at 15 July 2004, NEMG (2004) had Been notified pursyan; 10 section 324 of the Act of the following Interests i
3 per cent or mne of the issued share capital of NSMG G200 3

Noumber of NSMG (20043 Share

Pre Acquisition At Completion Fully dilnted
Director % g
John Procter (Director) 1,039.997,4 19 500 1,039,997 470 363 1,039,997 41 300
T D Waterhouse 351,808,960 383 551,808,060 29% 551 80 06y 1.39
Four FPoint Entertainmenp++ Nt 0.00 4,621,395 700 25.0° 20,796,281 070 60.0

Nore*# thy menthers of Four Foing Enterteinmen; COmrise: Stk Glhalayini, (who has @ 53% fnrarest), Rafic Saadeh
(32%), Novian & Nevign Lip {7%), Fiea Barbareschi (3%,) and Dorg Keating Sehlestinger %4

43 Saveag discloged in Paragraph 4.1, none of the Directors or Proposed Direciors NOL ANy Person connected with them
{within the meaning of section 346 of the Act) has any interest in any relevant SeciTities,

43 No Director or Proposed Direcror of the Company, or officer, director or member of Four Poing Eftertainment hag
dealt for vahe in any relevant securities during the 12 months prior to the date of this document,

4.4 Np subsidiary of the Company, no pension fund of the MNSMG (2004 Graup and no adviser o e Company
fexc]!uding ATY exempt marke; makers} owns, COnirols or is interasteq v any relayans securifies.

4.5 There are g Televant securities managed gn 5 discredionary basis by fund MAN2ZETs connected with the Company.

4.0 There are no Gutstanding loans granted by the Company or tny member of the NSMG (2004) Group 1o any of the
Directors or Propoged Iy rectors nor has any goarantee been provided by the Company or any member of the NSMG
(20043 Grenp for the bonefit of aty Direcror gr Proposed Direcroy:

47 No Director ar Proposed Divector hag Or has had any interest jg Ny transactions which are or wers unosnal in their
fatuee or conditions or are of were sizgnificant to the business of the NSGM {2004} Group and which were effacted
by any member.of the NShM: {2004, Giroup duting the current or immcdialcly preceding financial Year ot which

were effected during an eartjer financial year and FEMAIN In any respect outstanding or unperformed.
4.8 None of the NSMG (2004) Directors has an Interest in Four Pojnr Entertainment,
49 NSMG (2004) does not have an interest in Bopy Point Bntertainmment.

4.10 None of the NSMG (2004) Directors has AN agreement, amangement pr understanding with Four Poing
Entertainment, or Shukri Ghalaying having any connection with or dependence tpoin the Acquisition.

411 No amangements are in place to transfer any NAKMG {2004} Shares, acquired in pursusnce nf the Acquisition, m ap M
other persong.

412 There are no AGTREMENts in place for the trangfor of any shares that e to be held by Four Foing Entertainment.

4.13 During the tage six months, for relevans securities, there have been 179 transactions refating o, in agETerate,
25,133,537 shares, The value of thegg transactions is not known,

4.14 Yrrecoverabie undertakings to vote in favour of the Rule 9 Whitewash have bean received from the followin 2 NSMG
{2004) Directors and NSMG (2004} Sharehalders

Mo, of shares

imevocably

Commmitted

David Clement {Ditectar) 40,266,000
Yohn Procter (Directar) LO3D 497 410
Jacqueline Clement {Shareholder) 28018,610

The persons referreqd Lo in this raragraph have not dealt for value in relevant secoritios during the disclosyze period,
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5.4

Materiaf contracts

The Reconstruction was effected by an agreement dated 21 June 2004 ty which Newscreen Entertainment and
Newscreen Licensing were transferred to-NSMG (20047, and by which Newsereen Sharehotders were allotied
NSMG {2004) Shares on a pro sata basis in exchange for their Newscreen Shares.

On 5 April 2004, Nowscreen executed a loan note instmment constituting £3,500,000 convertibie foan notes 2005-
2009 {“the Loan Wotes™). The Loan Notes were constituted in order for Newscrean to satisfy its labilities to
creditors pursuant to the terrs of the CVA whereby the creditors agreed to accept Loan Motes to the value of 40%
of their wnsecured claims in fufl and final scttiement. The Loan Notes rank pari pansi, are Unsecured and jssued
denomijnations of £1. Interest of 3% is payable annually in arrears o the outstanding bakance of the Loan MNotes.
The Loan Notes are repayable as to 25% on 2 August 2005, 25% on 2 Aungust 2007 and 50% on 2 August 2009,
The Lean Notes may be converted into NSMG (2004) Shares in the same amounts and on the same dates as they
may be redeemed. The rate of conversion i3 the five day middle market quotation i shares in NSMG (2004) are
listed or 1.9 pence per share if they are not. Loan Notes may be transferred in multiples of £1,000 and the holders
of not less than 10% in valdae of the Loan Notes may call a meeting of NSMG (20047 Loan Noteholders.

On Completion it is proposed to enter into an “Orderly Market Agreement” between Four Point Entertainment, the
Proposed Directors, David Ciement, Brian Downs and John Procter (as set out therein), the NSMG (20043 Board
and NSMG {2004), pursuant 19 which the Locked-Tn Persons {as defined in the Orderly Market Apreement} agres
with NSMG {1004) not to dispose of any Shares (as defined in the Orderly Market Agreement) before the expiry
of the first anniversary of Complation and also not to scquire any further shares before fhe first anmiversary of
Completicn (save pursuant to the proposed new share option scheme referred to in Part 1 of this docu ment) in either
caze without the prior written consent of the Think Entertatnment Board.

Dietails of the NSMG (2004} Directors and Proposed Directors” service contracts

Cn Completion it is proposed that NSMG (2004} enter into service agreements with each of the Proposed Directors
undey which Stiukri Ghalayini will receive an annual salary of $250,000 and Catherine Malatesta wiil recaive
3225,000 per annum. The service agresments for the Proposed Directors are rolling contracts terminable on six
months wotice. The Proposed Directors are required to devote the whole of their working time to their duties and
neither of them are permitted o have any outside business interest without the prior written consent of the Think
Entertainment Board. The Proposed Directars’ place of work will be Company’s premises in London and the
Proposed Directors are entitled to 25 working days paid holiday per anmum. The service agresments for the
Propesed Directors contain post termination restrictions for a period of six months following the date of terminating
of employment preventing the Proposed Directors from competing with, solciting customers, suppliers or
employees of NEMG (2004). The service conkracts alse entifle the Think Entertainment Board to terivinate the
relevant divector’s employntent for 2 material breach of the Board Conerol Agreement or Orderly Market Agreament
referred toin this Pare 5. -

On Completion, MNSMG (2004) wil] enter into letters of appointment with the non executive directors of the NSMG
{2004) Board, namely Brian Downs, Pavid Clement and John Procter. These letiers of appointment are tolling
contracts terminable on six months potice. The fees payable to each of David Clement and John Procter are £15,000
per annum and in respect of Brian Downs is £200000 per anoum. This fee rate Bas been caleulated on g contibution
by each af the N3MG (2004) Board members of a maxinmm of 12 hours per menth. Any additional time commitment
will be charged at an additional fee rate of £175 per hour. In addition David Clement and John Procter are entitled ko
reclair fram NSMG (2004) any expenses reasonably incurred on Company business. These letters of appointment
alsa eniitle the Think Entertainment Board to terminate the relevant non-esecutive director’s employment for a
marerial breach of the Board Control Agresment or Orderly Market Asreement referred o in this Part 5.

The following are particulars of the current service contracts of the directors of NSMG (2004):

Name Pasition Expiry Terms Salary
Erian Downg Non-execative Director six manths £20,000
David Clement Non-executive Director six manths £15,000
Joho Pructer Nop-executive Director stx months £15,000

The service contracts of the NSMG (2004} Board, ie: for Brian Diovwns, David Clemeant and John Procter have not
been amended in the six months prior to the publication of Bhis doeument,
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On Completion, it is proposed that NSMG (2004} enter into a “Board Control Apreement” with each of the
Proposed Directors and the NSMG (2004) Board pursuant to which the Directors’ {defined therein as the NSMG
{2004} Board and the Proposed Directors) autharity is restricted from taking certain action set out within the Board
Agreement, (which are mattees considerad by the NSMG (20043 Board to be material ko NSMC {20000 without the
prict consent of at least one of the Proposed Directors and one of the NSMG (2004) Board. These restrictions apply
for the period from Completion until 31 December 2005,

‘Thers are no material contracts in relation t the assets being acquired from Four Point Entertainment, save for as
disclosed below:

3.6.7 Operating Agreement for Four Foint Entertainment

The agreement outlines the terms and conditions in which the shareholders of Four Point Entertainment organtse
and gperate Four Foint Botertainment. The termns and conditions addressed mclude the organisation af Four Point
Entertainment, capital, allocations and distributions, the members and their respective duties, mansfers snd
assignments of interest, dissolution, books and records and other general provisions of Four Point Entertajnment.
The agreetnent is stgned by all the members signifying their acceptance of all the terms contained in the agreement.
The agreement and the terms contained therein dictate and control Four Point Entertainment and all its related
buginess activities.

5.6.2 Asset Agreement for the purchase of the Newstar Media Film Libeary

This 15 a summary of the 118 Bapkruptey Court Order (the “Order™) and Asset Purchase Agreament (the “Asset
Agreement™ of Four Point Entertainment's purchase of the Newstar Media Film Library:

The Order is an approval by the United States Bankruptey Coust for the sale of the Newstar Media il libtary to
Four Point Entertainment. The Order names the Newstar Media estate as well a8 the tustes and presiding
Bankmuptey Judge, The Order approves and antharises the sale of the assets, free and clear of any liens, of Newstar
Media to Four Point Entertainment under United States Bankruptey Law.

The Asset Agreement is an agreement betorcen Four Point Entertainment and the trustee regarding Four Point
Entertainment’s purchase of the assets of the Neswstar Media estate. The Asset Agreement autlines the terms and
conditicns of Four Point Entertainment’s purchase of the Newstar Media estate and Hsts the individual picture titles
included in the purchasze.

563 Lawless Coméract

Four Point Entertainment entered into a conditional contract with Lawless Productions LLP on 17 May 2004 {az
amended on & June 2004) to acquire the business and assets of Lawless Productions LLP in exchange for a 5%
shareholding in Four Point Entertainment. This is conditional upon all the conditions to the Aequisition Agrectnent
being satisfied. Catherine Malatesta has also assigned all of her rights in Merlin to Lawless Productions LLE

Memorandom of Association

The Company’s objects and activities are to carry on business as a general commereial company and fnter afia to
carry an the bosiness of a holding company. The principal objects of the Company are set out in fuft in clagse 4 of
its memorandurn of association,

Articles of Association

The Articles of Aszsociition (“the Articles™) of Think Entertainment (hereinafter in this pacagvaph 7 referred to as
“the company™) are to be adopted pursuant to the Resolutions proposed at the BGM and include prcr?isions trr the
following effect:-

Share capital
At the date of its incorporation, the authorised share capital of the company was £2,000,000 divided into
2.000,00,000 ordinary shares of £0.00] each of which 2,000 have been issued, fully paid, as fallows:-

Mesvscreen Media Group ple 1,000
Newsereen Media Group ple and Brian Downs (jointly) 1,000

Variation of rights

Whenever the share capital of the company is divided into different classes of shares the special rights attached to
any class of shares may be varted or abrogated either with the written consent of the holders of not less than thres
quarters of the issued shares of the class or with the sanction of an extraordinary resolution possed at 4 separate
meeting of the holders of shares of the class. To every separate meeting the provisions of the Articles refating to
general mestings mutatis mutandis apply, but the necessary quorum is not Jess than two persons halding or
representitg by proxy one third of the nominal amoent paid up on the issued shares of the class.
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Voting vights

Subject to any special terms as to voting upon which any shares may b izsued, or may for the time being ke held,
every member present of by proxy at any general meeting shall, upen a show of hands, have one vote and every
member present in person o by proxy shall, upon a poll, bave one vote for each share held by him. Unless the
company’s Board otherwise deteymines, vating rights may not be exercised by a member wha has not paid 1o the
company all calls and other sums payable by him in respect of shares in the company.

Where there are joint holders of a shate, any one of them may vote at the meeting either personally or by proxy In
respect of the share as if he was solely entitled to it, but If more than one joint holder is present at a meeting ejther
personally or by proxy, that one of them whose name stands first in the register of membexs in respect of the share
shall alone be entitled to vote in respect of it.

Dividends

Subject to the Articles and any special rights attaching to shares, the company may by crdinary resolution declare
dividends to be paid to members according to their respective rights aud interests in the profits of the company.
However na dividend shall exceed the amount recommended by the company's board.

The company’s directors may pay interim dividends if profits are available for distribution.

Subject 1o any special 1ights attaching to shares, all dividends shall be declared and paid according 1o the atnoungs
paid up (otherwise than in advapce of cafls) on the shares on which the dividend is paid.

The company’s directors may, pursuant to the provisions of the Articles relating to disciosures of interast, withhald
dividends or other sutns payable in respect of shares which are the subject of a notice under section 212 of the Act
and which reptesent .23% or more in nominal vaive of the issued shares of thair class and in respect of which the
reguired information has not been received by the company within 14 days of that notice and the members holding
those shares may not elect, in the case of a serip dividend, to receive shares (or other specific assets) instead af tha
dividend.

All dividends nnclaimed for 12 years after having become due for payment (if the company's Board 5o resofve)
shall be forfeited and shall revert to the company.

Return of capital on winding up

If the company is wound op, the balance of assets avajlable for distibution shall, with the sanction of an
extragrdinatry resolution of the company, be divided among the members in such manner az shall be determined by
the Tiquidator -

Aflotment, redemption and pre-emption
Subject to the provisions of the Act the power of the company to allot any new shares ghail be exercised by the
company’s board,

The company may create and sanchion the isstie of shares which ave, or at the option of the company or the holder
are 1o be liable, to be redeermed, subject to and in accordance with the provisions of any relevant legislation,

There ave no pre-emption rights on transfer attaching to the shares in the capital of the company.

Alteration of share capital

The company may hy ordinary resalution increase, consolidate or sub-divide its share capital o cancel any shares
which have not, at the date of the ordinary resolution been taken or agreed to be taken by any persan afd, subject
w0 the Act, diminish the amount of its capital by the nominal amount of shares so cancelied. The company may
{subject to any conditians and consents required by law), by special resolution reduce its share capital or any capital
regerve fund or share premium account in a0y mannber.

Purchase of own shares
The company may purchase its own shares {inclnding any redeemable shares) in accordance with the Articles and
the At

Directors® remuneration

The divectars shall be entitied (o receive by way of fees for their serviges &g directors such sam as the Board may

fronm tme n tme deterrnine not exceeding £200,0(H} per annum or such other sum as the company in genetal

meeting from time ta time determines. In addition, the directors ave entitied to be reimbursed for all reasonahle

expenses incurred in connection with their duties as directors, including attendance at board meetings and general
meekings with the company. If by arcangement with the board any dirsctor performs any special duties omside his

ordinary duties as a director, the board may pay him additional remuneration (in addition i any fees or ordinary

remuneration, which may be by way of salary, lumg sum, percentage of profit or otherwise as the directors nlay

determine.



Executive divectors

The direetors may appoint a ditector to an execetive offfee in the company on such terms as the directors determine,
The appointment of a divector to an executive office terminates if he ceases to be a director, hut without prejudice
to any claim he has for breach of his contract of emplayment or service,

Directors’ interests

A divector shall not voie nor be counted in a quorim AF any meeting in relation to any resolution of the Roard
CONCEming any comteact, rrangement or other proposal which he is, to hjs knowledge, ditectly or indireciiy,
materially interested,

The protubition will not apply to the following:-

I The giving of any serurity, puarantes or indemnity to him in tespect of any money lent or obligations incurred
by him at the request of or for the benefit of the company or any of its subsidiarfes:

2 The giving of any secanity, Fuarantes or indetnmity ko a third party in respect of a debt or obligation of the
company of any of its subsidiaries for which he mseif has assumed responsibility in whole or in part by the
giving of security or nnder a Zuarantee of indemmity;

3 Any proposal concerning an offer for subscription or purchase of shares or debentures or other seenrities or
rights of ot by the company or any of its snbsidiaries or of any company which the company may promote or
in which it may be interested in which offer he is ot is to be interestad a5 a participant in the underwriting or
sub-underwriting thereof:

4 Any proposal toncerning any other company in which he ig mtetested directly or indirectly and whether in
any eme o mare of the capacities of officer, creditor, employee or holder of shares, debentures, securities or
rights of that other company, but where he is not the holder (otherwize as a nominee for the company or any
of its subsidiaries) of ar beneficially interested in 1% or more of the issued shares of any class of such
campany or any third company through which his interest js derived or of the vating rights available 1 the
members of the relevant company any such imterest being deemned for the purpose of this Article o be a
material interest in ajl citcumatances;

5 Any proposal concerning the adoption, modification or operation of a Superantnation fund, retirament benefit
scheme, shate option scheme or share incentive scheme under which he may benefit; or

6  Any proposal concerning the purchase andfor mafntenance of any insurance policy under which he may
benefi,

Subject to statute and provided he has disclosed to the directors the nature and extent of his interest, a director may
contract with the company and the contract shall not he avoided on the grounds of his interest or benefit and a
director is not liable to account to the company for any profit realised as a result of the contract,

A director may not vote or be counted in the Quoram in relation to a resolution of the directors or comnit the
ditcetors concerning his own appointment, including the arrangement or variation of the terms of the termination
of his own appointment or the appointment of another person to an office in a company in which the director has 2
Inaterial interest,

Where proposals are under consideration concetning the appointment, including the amangement or vartation of the
teting or the termination of the appointment of two or more directors, a separate resolution may be Pl i relation
to erch director. Tn each case, each director {if not atherwise debarred from voting) is entifled to voie in Tespect of
each resolution except that concerning his own appointment,

Transfer of shares

The instrument of transfer of a share shall be signed or on behalf of transferor (and, in the case of a share which is
not folly patd, by or on behalf of the transferee) and the transferor shall he deemed to remain the holder of the share
until the name of the transferee is entered in the register in respect thereof,

All ransfers shal! be affected by instrument in writing in the usual comimon form or any other form which the
ditectors may approve. The directors may, in thejr absolute discretion and without giving any reason, refuse to
register the transfer of a share which is not fully paid. The directors may likewise refuse to register any transfer in
favour of more thap four persons feintly, The directors may decline to recognise any instrument to transfer unless
it is lodged, duly stamped with the company, accompanied by relevant cerfificates and such other evidence as
directors may reasonably require to show the rights of the transferor to make the transfer, and enloss the instrument
is in respect of only one class of share.
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The directors shall not refose o register any tansfor or reﬂunciaﬁun of partly paid shares which were admitted to
trading on the London Stock Exchange on the grounds that they are partly paid shares in circumstances where such
refusal would prevent dealings in such shares from taking place on an open and proper basis.

The directors may, pursuani to the provisions of the Articles relating to the digclosure of iniexest, refuse to register
the transfer of shares which are the subject of a natice under Section 212 of the Act and which represent 0.25% or
mmore in nominal value of the issued shaves of their class and in respect of which the reguired information has a0t -
bieen received by the company within 14 days of that notice.

Drag along

I the holders of 755 in nominal value of the shares in issee for the time being wish to ansfer all their interest in
the shares to a bona fide arms length purchaser those shareholders wishing to seil their shares have the option to
require all the ather holders of shares to se)l and transfer all their shares to the third party or as the third party shall
direct,

Tag along
No sale of 75% or more of any shates to a third party purchaser shall have amy effect or be registered untess the

third party purchaser has first also made a bona fide offer to acquire the remaining shares at the highest price pev
share as offered by the third party or any persons acling in concest with him.

Berrowing powers

The directors may exercise all the powers of the company © borrow money and to mortgage or charge its
undertaking propesty assets and uncalled capital and (subject to the Act) to issue debentures and other securities.
whether outright or as collateral secusity for any debt, liability or obligation of the company or of any third party.
Other information

Deleitte & Tonche Corporate Finance, which is authorised and regulated in the UK by the Financlal Services
Anthority, has given and has not withdeawn its consent to the issue of this document with the references in it to ita
name in the form and contexi in which it appears.

IHocuments available for inspection

Copies of the following documents will be available for inspection at the offices of NSMG (2004) at Suite 4,
Burlington House, Burlington Street, Chesterfield, Derbyshire, 540 1RS during usnai business hours cn any
weekday (Saturdays, Sundays and public holidays excepted):

{i}  the memorandum and erticles of associaton of NSMG (2004];

(i) the operating agtesment relating to Foor Point Entertanment;

fiif) the statutory declaration of solvency for Newscreen dated 20 May 2004,
(iv) the imevocable undertakings dated 13 Fuly 2004,

{¥} the Form of Proxy;

fvi) the Acquisition Agreement and the gther material contracts referred to in paragraph 5 of Part 5 of tins
document in relation to NSMG (2004} and Four Foint Batertaanment; )

(vii} the consent letter from Deloitte & Touche Cosporate Finance referred to in paragraph 8 of Part 5 of this
document: and

(vii1) the NSMG (2004) Directors' service agreernents refetred to in paragraph 3.4 of Part 5 of this document above,
and the service contracts for the Proposed Directors

Tated: 19 July 2004



DEFINITIONS

The following definitions apply throughont this doctment, unless the context requires otherwise:

YAcquisition”

“Acquisition Apreement”

452.!!.1'[”1-.!:!
“City Code” or “Code”
“Companies Act” or “Act”

*Completion™
E{CVAH

FCVA Creditors™

"Delaitte & Touche Corporate Finance”
“BGMT

“Foimn of Proxy™

“Four Point Entertainment™

“Mewsereen™
“Mewscraen Board™

“Wewscreen Entertainment™

" “Mewscreen Licensing™

“Wewsoreen Shareholders™

“NSMG {2004) Board” or
“NSMG (2004) Directors”

"NEMG (2004} Group”
“NWSMG (20043 Loan Noteholders”
"MEMG (200457 or “the Company™

"NSMG (200 Shareholders”
"INSMG (2004 Shares”

“Pﬂ.‘l‘jﬂl‘ ]
“Proposed Directors™

"Recognised Tnvestment Exchange™
or “RIE”

“Reconstroction™

the proposed acquisition of the business and certain assets of Faur Point
Eateriainment including the entire issued share capital of Think Entertainmment
Limited

the conditional agreement in respect of the Acquisition, dated 15 Taly 2004
and enttered intg betwesn NSMG {2004, Four Point Entertainivent and Shukrt
Ghalayini

The Altemative Investment Matket of the London Stock Exchange PLC
The Ciry Code on Takeovers and Mergers
the Compaties Act 1985, as amended

the completion of the Acquisition in accordance with the terms of the
Acquisition Agrecment

the corporate voluntary artangement approved on 2 August 2002 as amended
on 5 Novernber 2003 pursuant to Part | the Insolvency Acrt 10986

the ereditors of Newscreen bonnd by the terms of the CVA

Deloitte & Touche Corporate Finance, a division of Deloitte & Touche LLF, of
Stonecutter Court, London BEC44 4TR

the extraordipary general meeting convened pursuant to the notice sef ont
herein

the form of proxy, acceptance, authority and election accompanying this
document

Four Point Entertainment 1L, a US unlisted corporation, incorporated in the
State of Cafifornia

MNewscreen Media Group Plo

the directors of Newsercen

Newscreen Entertainment Limited
Mewscreen Licensing Limited
sharcholders in the capital of Newscreen

the board of directors of NSMG (2004) Ple

NSMG (2004} Ple, its subsidiaries and subsidizry undertalings
halders of Loan Nates

NSMG (2004) Ple, repistered in England, the holdin 2 company set up pursuant
ta the Reconstruction to be the holding company for Newscreen's principal
subsidiaries of Newscreen Entertainment and Newscreen Licensing

the holders, from time 1o time, of NSMG (2004) Shares

the existing issued or nneonditionally allotted and fully paid for credited as
fully paid) ardinary shares of ().] pence each in the capita] of NSMG {20

The Paned on Takeovers and Mergers
Shukri Ghalayini and Catherine Malatesta

a recogmised investment exchange for the trading of securities in the United
Kmngdotn

the reconsteuction approved by the Newscreen Shareholders at the
Reconstruction EGM on 21 May 2004
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“Reconstruction BGM"”

*Resolutions”
*Resolution 3
“Rule 9 Whitewash'

“Sterling” or “£"
*subsidiary” and “subsidiary
undertaking”

*Think Entertaintnent Board™”

“Think Entertainment Limited”

“Think Entertainment” or “Enlarged
Group™

*“Think Entertainment Shares”

“TInited Kingdom' or “TJIK"
“United States™ or “USA"

the extraocdinary general mieeting held on 21 May 2004 for the purpose of
approving the Reconstroction

the resolutions set out in the notice convening the BGM
the third resolution set cut in the notice convening the EGM

the wuver of the requirement to make a general offer in cash to shareholders
pursuant to Fule % of the Code

UK pounds sterling

have the meanings given to them by the Companies Act

the NSMG (2004) Board, following the appmintment to it of the Proposed
Directors, and the change of name of N3MG (2004) to Think Entertainment

Think Entertainment Limited, 8 newly-incorparated company incorporated in
England and Wales with registered number 4992544,

NSMG (2004} as enlarged following completion of the Acquisition and as
renarmed “Think Entedaimment Ple”, an unlisted public limited company in the
Uhnited Kingdom, which was formerly known s NSME (2004)

MSMG (2004) Shares, following the change of name of NSMG (2004) to
Think Entertainment

the United Kingdom of Great Britain and Northern Ireland

the United States of America, its territories and possessions, any state of the
United States of America and the District of Colombia and all other arcas
subject to its jurisdiction and any political subdivisions thereof
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Company Na. 5121300
NSMG (2004} PLC (“the Company™)
NOTICE OF AN EXTRAORDINARY GENERAL MEETING

NOTICE i3 hereby given that an Extracrdinary General Mecting of the Company will be held at | City Square, Leeds
L5t 2AL at 2.30pm on 12 August 2004 for the purpose of considering and, if thought fit, passing the following
resolutions as grdinary or special resolutions (as indicated)--

ORDINARY RESOLUTIONS

1 That the proposed acquisition by the Company of the business and certain assets of Four Point Entertainment LLC
{"FPE"} pursuant to an agreement dated 15 July 2004 and entered imto between the (13} Company (2) FPE and (1
Shukri Ghelayini (* the Acquisition Agreement™) in the manner and on the terrns and conditions described in the
Circular annexed hereto, a copy of which has been produced at the meeting and initialled by the Chairman for the
purpose of identification only, be and hereby is approved and that the directors of the Company ot a duly authorisad
commpittee thereof are duly avthorised to take all steps and to execute &ll documents and deeds as are necessary or
desirable to traplement and to effect the Acquisition Agreement with such variations, waivers, amendments or
revisions to the terms thereaf as they may in their absolute discretion see it

2 Svbject to completion of the Acquisition Agreement, cach of Shukri Ghalayini and Catherine Malatesta be
appointed ti the board of directors of the Company;

3 Subject to the passing of resolotion 1 above, the grant by the Panel oo Takeovers and Mergers of a wajver, details
of which are set out in part I of the Circular, of the obligation that would otherwise atise on FPE to make a eneral
offer to shareholders of the Company pursvant to Rule 2 of the City Code on Takeovers and Mergzers as a resnlt of
the potential allotment and issue to FPE by the Company of up to 20,796,281,070 new ondinary shares of £0.001
each (either at the point of completion or upon satisfaction of the various conditions pertaining to their allotment
and issue set out within the Acquisilion Agreement) representing up to 60% of the issted share capital of the
Company be and hereby is approved:

4 Subject to the passing of each of resolunions 1 and 3 above, that the authorised share capitel of the Company be
increased to £50,000.000 by the creation of 48,000,000.000 new ordinary shares of £0.001 each ranking pari passu
with the existing ordinary shares in the capital of the Company;

3 Thatsubject to the passing of resoltions 1, 3 and 4 above, the Board be and hereby is generally and unconditionally
authorised to exercise all powers of the Company to allot relevant securities fwithin the meaning of Section 30 of
the Companies Act 1983) up to an aggregate nominal amount of £30,000,000 provided that this authority shall
expire on the 5th anniversary of the date of this resalution save that the Company may before such expiry sake an
offer or agreement which would or might requise relevant securities tr be allotted after such expiry the Board may
allod relevant securities pursuant of such offer or agreement as if the anthority conferred hereby had not expired.

APECTAL RESOLUTIONS

6 Subject to the passing of resolutions 1, 3, 4 and 3 abive, the Board be and hereby is empowered pursuant to Section
23 of the Companies Act 1983 to allot equity securities {within the meaning of Section 94 of the Companies Act
1963} pursuani to the autharity conferred by resoiution 5 as if sub-section (13 of Section 89 of the said Act did not
apply to any such allotment provided that this power shall be limited to the allotment of equity securities up to an
aggregate nominal value of £30,000,000 and shall expire on the 5th anniversary of the date of this resolution save
that the Company may before such expity make an offer or agreement which wonld or might require Uity
securities to be allotted after such expiry and the Board may allot equity securities in pursiance of such offer or
agreeritent as if the power conferred hereby had not expired;

T That the articles of association, a capy of which has been initialled by the Chaimman for the purpose of identification
anly, be and bereby, are adopted 45 the articles of associadon of the Company in substitution for and to the exclosion
of the existing articles of associaton,

8 That subject to the passing of resolations 1, 3, 4, 5 and 6 above and comgpletion of the Acquisition Agreement, &nd
subject further to the approvat of the Registrar of Companies, the name of the Company be and hersby is changed
to "Think Entertainment Ple™, -

Brian Thwwns — Non-executive Director
Dated: 19 Tuly 200
Repistered office: Suite 4, Burlington House, Borlington Street, Chesterfield, Derbyshire $400 |RS
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WOTES

| Bvery member who is entitied to attend and vote at this meeting is entitled to appoint one or more proxies o attend
and vote in hisfher stead. A proxy need not be a member of the Company. Authorised representatives of corporate
mernbers have full voting powers. Members who have lodged forms of proxy are not thereby prevented from
attending the meeting and voting in person if they s0 wish.

2 To be effective, the form of proxy, together with any power of attorney or other written authority under which it is
signed being a certified copy of such power or written authority must be lodged at the offices of the Company’s
registrars, Capita Registrars, The Registry, Beckenham, Kent BR3 4BR not later than 48 houts before the time
appointed for te holding of the meeting or adjourned meeting or (in the case of a poll taken otherwise than at or
on the same date of the meeting o adjoumned meeting) not less than 24 hours hefore the time appointed for the
taking of the poll at which it i3 to be nsed.

3 Any corporation which is a member of the Company may authorise a person (who need not be a member of the
Company) to act as its representative to attend, speak and vote (o1 a show of hands or a poll) on its behalf.

4 Tnarder to comply with the City Code on Takeovers and Mergers, Eesolution 3 will be taken on a poll, as explained
int the Circular.
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NSMG (2004) PLC
FORM OF PROXY CARD
EXTRAORDINARY GENERAL MEETING
at
1 City Square, Ieeds LS1 ZAL
at
2.30pm on 12 Angust 2004

Being (a) hoider(s) of ordinary shares of £0.001 each in the above-named compaiy, hereby appoint the chairman of e meenng or

[me] [us} on [my] [one] behaif at the extraordinary genera) mesting of the
Company to be held on 12 August 2004 20 2,30pm and at any adjomnment of #. Please indicate with an X in the space below haow you
wish your proxy to voie, if no indication iz given, your proxy will vote ar abstain from voting as he thinks fu,

ORDINARY RESOLUTION FOR  AGAINST

I. That fiee proposed acquisition by the Campany of the business and certaifi assets of Four Point Boterminman LLC (“FFE™) pursmant to an
Agrement dated 15 uly 2004 and entered nte betwecn the {17 Company (2 FIE apd {3) Shoked Ghalayini (* the Acquisition Apreement™} in D D
the mannet smd en the terms ang eomditions deseribed in the Circular annaged hedeto, a copy of which has beep produced at the mesting ang
initialled ty the Chairman for the purpose of identfication onby, be and herghy is approved end thet the direchars of the Company ar a duly
anthorised eomrmdttes thereof are duly Futhorised o ke all Steps andl to execoe all docimeonts and deads a; are necessary Or desirabic o
implement and ta oifect the Arguisidon Aprezment with such vatiations, walvers, amendinents of rovisions o the termes thereof as they may in
thedr abeolre discretion wee fit;

2. SBubject o sompletion of the Acquizition Asreement, each of Shuke Chatayini and Cathering Malatostu b appointed o the baard of dirzciorg
of the Company,

the City Code on Tnkeovers and Mergers a2 a result of the potential allotment and issue g FPE by the Commpany of 20,796, 28107 new ordinary
shares of £0.001 pence each {vither at the point of Fampletion o upon satisfaction of the WIS conedirions Pectadning 4o their allatrnent and issue
et et within the Acguisition Agresment) vepresenting wp to G0% of the isgtled share capntal of the Company be and lexebsy is approved;

4. Bubject w the passing of each of resalutions £ and 3 above, that the anharised shat= capital of the Company be incremsnd 0y £330, 000,000 by the
ercation of 43,000, DX ney ordinary sharos of £1,001 each renlig pod passy with the existing crdinary sharzs in the capital of the: Company.

SPECIAL RESOLUTION FOR  AGAINST
6. Subject o the passing of resolutions |, 3, 4 apd § ahove, ib: Board be and hecehy is empowered PUCELILAL b0 Fection &5 of the Codnpanies Aot
1385 o allot 2quity securities ¢vvithin the meahing of Sectinn 4 of the Companiss Act 1985 Pursuatt t #he authority conferred by rosclution D D
3 itk 3F swb-gection (1) of Section BS of the said Act did not apply to any suck: allotment prorvided thak this power shall be: Kmited wo the allomant
of equity secutities wp to an BELTCZAte naminal valoe of £50,000,600 and sha)| axpire om the Sih, annjversary of the date of this resolution ERve
that the Company may before s Expiry make am offer or wmeament which woudd or might require equity securifics tg he slictied after such
exgiry and the Baard may allot iquity securities in purssance: of swch offer or agreement ag if g power cotifearadd hereby had not expired;

7. That the articles of associution, 2 copy of which has beg itialled by the Chairman for the purpase of identificagon anly, be and hereby, are ‘:[ D

8. That subject 10 the Passing of resolutions 1, 3, 4, 5and & above snd comgletion of the Acquicition Agreerment, and subjoct furter to the approwal D D

3 Trathez5e cf jnine Hefders, ghe g netune of any e holdar will ke urdfsclent hut g rans aF 211 jegnt hpkder: ehanld e siatng, The: volc af the rerdar joird hollsr wha lemle 2w, whechar in penie or by prasy, shall b
Accerecd In e cxchelon of the vies aFhe: piher jeim hobders

Tir b effective: this farm nr Troky muss be Jlped o ihe effie of the Compwny's engittmrs, Capit, Rrgltiers, Th Regitire, 59 Begkerburn Roat, Brckenbam, Kt BRES AR, aat fast then @6 hane bafaes e oo < e
oF #dinumed matling Al must kg rOMpaniad by AN piwesr 87 ANy o e anthesity nndnr which Ir i moend oLt B .
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