


THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. if you are in any doubt about
the contents of this document or as to the action you should take, you are recommended immediately to seek
your own personal financial advice from your stockbroker, bank manager, solicitor, accountant or other
independent financial adviser authorised pursuant to the Financial Services Act 1986, who specialises in advising
on the acquisition of shares and other securities.

A copy of this document, which comprises a prospectus and which has been drawn up in accordance with the
Public Offers of Securities Regulations 1995 (as amended) (the “Regulations”), has been delivered to the
Registrar of Companies in England and Wales for registration in accordance with regulation 4(2) of the
Regulations. Copies of this document will be available free of charge to the public during normal business hours
on any day (Saturdays, Sundays and public holidays excepted) at the offices of Collins Stewart Limited, 9th floor,
88 Wood Street, London EC2V 7QR from the date of this document until the date which is one month from the
date Admission takes place, which is expected to be 5 December 2001.

Application has been made for the Ordinary Shares, issued and to be issued pursuant to the
Placing, to be admitted to trading on the Alternative Investment Market of the London Stock
Exchange (“AIM”). AIM is a market designed primarily for emerging or smaller companies to
which a higher investment risk tends to be attached than to larger or more established
companies. AIM securities are not Officlally Listed. A prospective investor should be aware of the
risks of investing in such companies and should make the decision to invest only after careful
consideration and, if appropriate, consultation with an independent financial adviser. London
Stock Exchange plc has not itself examined or approved the contents of this document. The rules
of AIM are less demanding than those of the Official List. It is emphasised that no application is
being made for the Ordinary Shares, Issued and to be issued pursuant to the Placing, to be
admitted to the Official List or for their admission to any other stock exchange. Although the
Ordinary Shares can currently be traded on OFEX this facility will close immediately upon the
Ordinary Shares being admitted to trading on AIM. It is expected that dealings in the Ordinary
Shares will commence on AlM on 5 December 2001.

Your attention is drawn to the section entitled “Risk Factors” on pages 14 and 15 of this document.

Tricorn Group plc

(Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 1999619)

Placing of 5,335,000 ordinary shares of 10p each at 30p per
share

Admission to trading on
The Alternative Investment Market

Nominated Adviser and Broker

COLLINS STEWART LIMITED

Share capital immediately following Admission

Authorised Issued and fully paid
A t Numb Amount Number
£6,000,000 60,000,000 ordinary shares of 10p each £2,571,167 25,711,670

The Ordinary Shares now being placed will, following allotment, rank pari passu in all respects with the existing
issued ordinary share capital of Tricorn Group plc including the right to receive all dividends or other
distributions hereafter declared, paid or made.

Collins Stewart Limited (“Collins Stewart”), which is a member of and regulated by The Securities and Futures
Authority Limited, is acting exclusively for Tricorn Group plc and no-one else in connection with the proposed
Placing and Admission. Its responsibilities as Tricorn Group plc’s Nominated Adviser under the AIM Rules are
owed solely to the London Stock Exchange and are not owed to Tricorn Group plc or to any Director or to any
other person in respect of his decision to acquire shares in Tricorn Group plc in reliance on any part of this
document. No representation or warranty, express or implied, is made by Collins Stewart as to any of the
contents of this document (without limiting the statutory rights of any person to whom this document is issued).
Collins Stewart will not be offering advice and will not otherwise be responsible for providing customer
protection to the recipients of this document or for advising any person other than Tricorn Group plc in respect
of any acquisition of Ordinary Shares. Collins Stewart has not authorised the contents of, or any of, this
document and no liability whatsoever is accepted by Collins Stewart for the accuracy of any information or
opinions contained in this document or for the omission of any material information, for which Tricorn Group
plc, the Directors and, in respect of their report contained in this document, Grant Thornton are solely
responsible.
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Definitions

The following definitions apply throughout this document unless the context requires otherwise:

”Act"

“Admission”

nAIMM

“AIM Rules”

“Board”

“Collins Stewart”

“Company” or “Tricorn”

“CREST”

“CRESTCo”

“CREST Regulations”

“Directors”

“EMI Scheme”

“Group” or “Tricorn Group”
“London Stock Exchange”

" MTC”

“MTC Holdings”

IIOFEX”

“Official List”

“Option Agreement”

“Ordinary Shares”

the Companies Act 1985 (as amended)

the admission of the Ordinary Shares, issued and to be issued pursuant to
the Placing, to trading on AlM becoming effective in accordance with
the AIM Rules

the Alternative Investment Market of the London Stock Exchange

the rules published by the London Stock Exchange governing admission
to and the operation of AIM

the board of directors of the Company

Collins Stewart Limited, the Company’s nominated adviser and broker
(as defined in the AIM Rules)

Tricorn Group plc

the relevant system (as defined in the CREST Regulations) in respect of
which CRESTCo Limited is the Operator (as defined in the CREST
Regulations) in accordance with which securities may be held and
transferred in uncertificated form

CRESTCo Limited

the Uncertificated Securities Regulations 1995 (S1 1995 No. 3272) (as
amended)

the directors of the Company, whose names are set out on page 6 of this
document

the Tricorn Group plc Enterprise Management Incentive Plan 2001 as
described in paragraph 7 of Part IV of this document

the Company and the Subsidiaries
London Stock Exchange plc

Malvern Tubular Components Limited, a trading subsidiary of the
Company

MTC Holdings Limited, a subsidiary of the Company and the holding
company of MTC

a market operated by |P Jenkins Limited, a member of the London Stock
Exchange, which allows trading in the shares of unquoted companies

the Official List of the UK Listing Authority

the agreement dated 30 November 2001 between the Company and
Collins Stewart as described in paragraph 9 of Part IV of this document

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



“Placing”

“Placing Agreement”

“Placing Price”
“Placing Shares”
“Redman Fittings”
“Regulations”
“Searchwell”
“Shareholders”
“Subsidiaries”

unM ”

IIUKII
“UMIST”
g

" s ”

the placing by Collins Stewart of the Placing Shares pursuant to the
Placing Agreement and as described in this document

the conditional agreement dated 30 November 2001 between the
Company, the Directors and Collins Stewart relating to the Placing, as
described in paragraph 9 of Part IV of this document

30p per Ordinary Share

the 5,335,000 new Ordinary Shares to be placed pursuant to the Placing
Redman Fittings Limited, a trading subsidiary of the Company

the Public Offers of Securities Regulations 1995 (as amended)
Searchwell Limited, a trading subsidiary of the Company

holders of Ordinary Shares

MTC, Searchwell, Redman Fittings, TTM and MTC Holdings

Tricorn Technology Management Limited, a trading subsidiary of the
Company

United Kingdom of Great Britain and Northern Ireland
University of Manchester Institute of Science and Technology
United States of America

United States dollar



Issue Statistics

Placing Price 30p
Number of Ordinary Shares in issue prior to the Placing 20,376,670
Number of new Ordinary Shares being placed 5,335,000
Number of Ordinary Shares in issue following the Placing 25,711,670
Market capitalisation at the Placing Price approximately £7.7 million
Estimated expenses of the Placing £0.4 million
Estimated net proceeds of the Placing receivable by the Company £1.2 million
Percentage of the enlarged issued ordinary share capital available in the Placing 20.75%

Expected Placing Timetable

Date of Placing 30 November 2001
Trading to commence in the issued Ordinary Share capital on

AIM and Ordinary Shares credited to CREST (uncertificated) 8.00 am on 5 December 2001
Where applicable, definitive share certificates despatched 12 December 2001
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Directors
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Part] Information on the Group

introduction

The Tricorn Group is a developer, manufacturer and supplier of products and services for the
environmental engineering market. The Group's strategy is to use the production and management skitls
that it has built up in MTC to exploit opportunities arising from recent environmental regulation through
the development of innovative products and services. The four trading subsidiaries are:

. MTC
manufactures and supplies metal tubular components which are typically used in engines for
independent electricity generation;

. Redman Fittings
markets and supplies the Redman pipe jointing system, which is an innovative method of joining
polyethylene and other industrial plastic pipes. The concept for the system originated with UMIST
and was developed by the Group, and is currently manufactured by MTC;

. Searchwell
markets and supplies the MPR50 portable air launch radar system for underground detection and
survey, which was designed and developed within the Group;

. ™
aresearch and development company for radar, scientific and engineering systems principally for
pipeline inspection in industries such as water, oil and gas.

Further details of each business is set out below.

The Business

Malvern Tubular Components Limited

MTC is a specialist manufacturer of tubular components. The principal industry in which its products are
used isindependent power generation but its markets also include commercial vehicles and refrigeration.
It has achieved 1509002, Q$9000 and ISO14001 quality and environmental management standards and
has also been awarded Investors in People. Further growth is expected to come from the world-wide
demand for independent power generation. MTC specialises in small batch work making many different
products for its customers.

Redman Fittings Limited
The Redman pipe jointing system was developed in 1998 and is a technique offering an alternative to
existing fusion or mechanical methods of joining polyethylene and other industrial plastic pipes.

The fitting consists of two components, a special coated mild steel outer casing with a sealed copper
membrane attached and a separate insert which fits inside the pipe. Hydraulic pressure is then induced
through the outer casing, with the aid of a simple hand pump, causing the inner layer of copper to clamp
down on the pipe forming an effective seal between the insert and the pipe without the use of an
elastomeric seal. The strength of the joint, when tested by the Water Research Council on polyethylene
pipe, meets the requirements of a Type 1 joint in accordance with Water Industry Specification (WIS}
4.24-01, enabling it to be used in the water industry.



The Redman jointing system evolved from a collaboration with UMIST. The tube manipulation skills
needed to manufacture it are provided by MTC. The patent application set out on page 10 has been
lodged in respect of the Redman jointing system.

The Directors believe that the Redman jointing system has the following advantages over existing
methods currently used:

. simplicity of installation;

° minimal operator training required;

U can be installed in adverse weather conditions;

U] works underwater;

° joins pipes of different materials and diameters; and
. ability to join barrier pipe systems.

Searchwell Limited

The current TTM development team with their specialist knowledge of sensor technologies were
responsible for the design and development of the MPR50 — a portable ground probing radar system —
which is used in the survey and detection of underground metallic and non-metallic objects, such as gas
and water pipes. The ground probing system, for which patent applications have been lodged, comprises
a lightweight hand held radar system operated by a single person.

Recent environmental regulatory demands mean that contractors, surveyors and others must investigate
to identify any potential hazards before commencing work. The product is manufactured within the
Group and customers include water and gas companies. In addition the product is being used by
environmental engineering consultants, for example at airports.

Tricorn Technology Management Limited
TTMis aknowledge and development company specialising in solving problems associated with piping in

a wide number of industries.

The company is currently involved in the management and core technical aspects of a project with a
consortium of major water companies. The project is aimed at developing ultra-sonic pipe assessment
equipment which travels inside a pipe, testing for defects and potential leaks. The project is scheduled to
be completed in the summer of 2002 and will have by then contributed considerable revenue to the
Group. This contract typifies the skills and attributes of the TTM team who are currently in discussions with
a number of parties for future contracts.

TTM is currently in discussions with a number of parties for further contracts.

Key Strengths

The Directors believe the Group’s key strengths are:

e proven manufacturing expertise;

. a customer base which operates worldwide;

. patents pending for a ground detection system and pipe jointing system;

o a highly qualified and experienced management team with complementary skills;
o technical skills in engineering, electronics, ultra-sonics, radar and navigation; and

o established relationships with Cambridge University, Keele University and UMIST.



Market Opportunity

MTC

The Directors believe that as growth in the global independent electricity generation market is expected
to continue there will be steady expansion in MTC's basic markets. In addition, MTC has won new
international clients which will underpin the Group's core revenue generating subsidiary.

Searchwell
There are many instances of damage to utility services resulting in costly repairs, loss of service to
customers and even loss of life and recent Health and Safety Regulations seek to prevent this.

Redman Fittings

There is a world-wide market potential for the Redman jointing system. The minimal skill required to fit it
and its reliability in hostile conditions make it more suitable than systems which require a higher level of
operator training and the use of sophisticated equipment.

™M

The specific skills and knowledge of the development team are creating opportunities in the pipeline
inspection industry and, by also capitalising where major companies outsource specialist requirements,
continued growth is envisaged. The current project developing ultra-sonic pipe assessment equipment
for the water industry is considered by the Directors to be of significant value to the Group and it is
expected to have further applications in other industries.

Competition
MTC
MTC recognises the following companies as its closest competitors:

° Iracroft Limited; and

o Willenhall Tube and Forging Co Limited.

Redman Fittings

The Redman jointing system competes with the two methods currently used to join pipes, which are:
. fusion process ~ the welding of the two pipes together; and

. mechanical coupling - the attaching of a joint to each of the two pipes and then bolting these two

attachments together to form the joint.

Searchwell

The MPR50 competes with ground contact radar devices which carry out a similar operation. However,
unlike the MPR50, these competing devices require contact with the ground which limits their use over
uneven terrain. Competitors include PipeHawk plc, IDS Ingegneria dei Sistemi S.p.A. (ltaly based),
Geophysical Survey Systems Inc. (US based) and Sensors and Software Inc. (Canada).



Intellectual Property
The Group is the proprietor of the following pending patent applications:
1. Redman Fittings pipe jointing method

Earfiest
Priority Date

International
Patent
Application
Number

Territories in which patent

protection has been

sought under international

Application Applicant

Status

24.12.1998

24.12.1998

PCT/GB99/04224

2. Radar apparatus

Earfiest
Priority Date

International
Patent Application
Number

National applications Tricorn
underway in: Europe - 18
designated countries
(99962299.6), Japan (2000 —
591357), Singapore
(200103782.9), South Africa
(20015197), Australia
(18678/00), China
(99816281.7), Brazil
(P19916516.3), India
(IN/PCT/2001/00542/DEL),
Canada (TBA)

US (09/869028) Matthew
Readman*

Territories in which patent

protection has been sought

under the International

Application Applicant

Pending

Pending

Status

02.06.1998

02.06.1998

Earliest
Priority Date

PCT/GB99/01745

UK Patent
Application Number

National applications Searchwell
underway in Europe

(designated countries: Austria,

Belgium, Denmark, France,

Germany, Italy, Netherlands,

Spain and Sweden)

(99955329.0), Australia

(42759/99)

US (09/701975) Michael
Gorman*

Applicant

Pending

Pending

Status

02.06.1998

* US local requirements mean that the application must be made in the name of the inventor.

10

9912684.9

Searchwell

Pending



Financial Information

The trading record of the Group, which is extracted from the Accountants’ Report set out in Part I, is
summarised below. Investors should read the Accountants’ Report as a whole and not rely solely on the
key or summarised information in this section.

Year ended 31 March

1999 2000 2001
£000 £000 £'000
Turnover

— Continuing operations 4,230 4,163 5,046
- Discontinued operations 132 — —
4,362 4,163 5,046
Gross profit 1,523 1,554 1,793
Gross profit percentage 34.9 37.3 35.5

Operating loss
- Continuing operations (191) 24 (49)
- Discontinued operations (56) (56) —
(247) 32 (49)
Loss on ordinary activities before tax (223) (102) (120)

The Group has incurred losses before tax over the last three years. MTC has generated profits which, in
part, have covered the costs of the development of the Redman jointing system and Searchwell products.
All the research and development costs of approximately £1 million are written off directly to the profit
and loss account.

Current Trading

Whiist the Group continues to be loss making, it has made good progress in the development and
marketing of the Redman jointing system and the MPR50. MTC, the Company’s core business, has
increased its revenues for the year to date despite difficult market conditions.

Board and Senior Management
Board

Nicholas Campbell Paul (aged 56) ~ Non-Executive Chairman

Mr Paul was appointed to the board as non-executive Chairman on 9 October 2001. Mr Paul has a wealth
of international experience and was deputy chief executive of IMI plc. This included experience of
strategic planning, responsibility for day-to-day operations, group restructuring projects and
negotiations for acquisitions and disposals. He also has a number of non-executive directorshipsinarange
of different industries. He is the past chairman of West Midlands CBI.

Roger Allsop (aged 58) - Chief Executive

Mr Allsop is the Chief Executive having purchased MTC in 1984. He is the major force behind the new
business development occurring over the recent history of the Group. He was previously managing
director of Westwood Dawes pic and is currently a non-executive director of AIM quoted, Netcall plc.

1



Trevor John Ballard (aged 48) - Finance Director

Mr Ballard is an experienced FCMA whose career has developed within a range of activities including
senior financial roles in international businesses covering manufacturing, engineering and service
operations, together with internal audit experience.

Andrew Mather Cowan (aged 57) - Director

Mr Cowan is managing director of TTM. After a career as a senior research scientist at Cambridge
University, Mr Cowan became managing director of a UK subsidiary of a large US company. He joined
Searchwell in 1995.

Noel (“Nick”) Silverthorne (aged 54) - Production Director

M Silverthorne has been the managing director of the Group’s main trading subsidiary MTC since 1984.
He has a background of mechanical engineering and electronics production with 25 years of experience in
the tube manipulation and fabrication industry.

Jeffrey Rubins (aged 55) — Non-Executive Director

Mr Rubins is a chartered accountant and a member of the Securities Institute. He was instrumental in
establishing Tricorn as an independent public company and introduced Searchwell as its first acquisition.
Following the successful takeover of MTC, he stood down as chairman, continuing as a non-executive
director. He is currently also a non-executive director of AIM quoted Netcall plc and several private

companies.

Senior Management

Alan McClean (aged 49) - Finance Director (MTC)

Mr McClean is an ACMA with extensive experience of project and cost accountancy in the UK and the
Middle East — mostly within the construction and manufacturing industries including engineering and
plastic building products.

Simon Allsop (aged 40) - Sales Director (MTC)
Mr Allsop has been sales director at MTC for 13 years. He is a qualified Foundry and Industrial Engineer
who has been responsible for developing business with major international companies.

William Benson (aged 54) — Manufacturing Director (MTC)
Mr Benson is an experienced Chartered Engineer who has held directorships and senior management

positions in a range of industries covering manufacturing, engineering and service operations.

Reasons for the Placing and Use of Proceeds
The Directors consider that the admission of the Company’s shares to AIM will be an important step in its
development and will enhance its standing within the market place.

In particular, the Company intends to apply the net proceeds of the Placing of approximately £1.2 miilion,
after the deduction of expenses estimated at £0.4 million (including VAT), to continue the development
and marketing of new products and to provide additional working capitat for the Group.

Admission will also provide opportunities for the Group’s employees to participate in the future success of
the Group and should help attract and retain high calibre staff.
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Details of the Placing

The Company is issuing 5,335,000 new Ordinary Shares pursuant to the Placing at the Placing Price,
which will raise approximately £1.2 million (net of expenses) and will represent approximately 20.75 per
cent. of the enlarged issued share capital following the Placing. Nicholas Paul, has subscribed for 100,000
Ordinary Shares at the Placing Price, pursuant to the Placing.

The Placing Shares will be issued fully paid and will, on issue, rank pari passu with the Ordinary Shares
already in issue, including the right to receive, in full, all dividends and other distributions thereafter
declared, made or paid.

The Placing has been fully underwritten by Collins Stewart and is conditional upon Admission becoming
effective and the Placing Agreement becoming unconditional in all respects. Details of the Placing
Agreement are contained in paragraph 9 of Part IV of this document.

Lock-in Arrangements
The Directors have undertaken not to dispose of any of their Ordinary Shares following the Placing for a
period of one year from the date of Admission except with the prior written consent of Collins Stewart.

In addition, the Directors have agreed to restrict the disposal of Ordinary Shares held by them in the year
following the first anniversary of Admission to a maximum of 50 per cent. of their respective holdings.

OFEX Facility
Although the Ordinary Shares can currently be traded through OFEX, this facility will close immediately
upon the Ordinary Shares being admitted to trading on AIM.

Corporate Governance
The Company has taken steps to ensure that, where practicable for a company of its size, the Combined
Code will be complied with and the appropriate corporate governance structures have been put in place.

The Board includes four executive directors and two non-executive directors. The Company will hold at
least 6 Board meetings throughout the year at which reports relating to the Company’s operations,
together with financial reports will be considered. The Board is responsible for formulating, reviewing and
approving the Company'’s strategy, budgets, major items of capital expenditure and acquisitions.

The audit committee comprises Nicholas Paul and Jeffrey Rubins. It meets whenever there is business to be
discussed and in any event at least twice a year and is responsible for applying the Company’s financial
reporting and internal control principles focusing primarily upon compliance with legal requirements,
accounting standards and the requirements of the London Stock Exchange. The audit committee will
agree with the Board and the Group’s auditors the steps that need to be taken to ensure that adequate and
appropriate internal financial controls are in place and are appropriate to meet future needs. It will also
monitor whether significant business, statutory and financial risks have been identified and are being
appropriately managed, and ensure that appropriate standards of governance, reporting and compliance
are in operation. In addition, the audit committee will advise the Board on issues relating to the
application of accounting standards to published financial information.

Similarly, the remuneration committee comprises Nicholas Paul and Jeffrey Rubins. It will, within agreed
terms of reference, set the scale and make recommendations to the directors on matters relating to the
remuneration structure, including pension rights, the Company’s policy on compensation of executive

13



directors and their terms of employment and on proposals for the granting of share options pursuant to
any share option scheme in operation from time to time with due regard to the interests of shareholders. It
will be a rule of the remuneration committee that directors shall not participate in discussions or decisions
concerning their own remuneration.

The Company will take all reasonable steps to ensure compliance by Directors and relevant employees
with the provisions of the AIM Rules relating to dealings in securities.

Dividend Policy

The Board anticipates that, following the Placing, cash resources will be retained for the development of
the Group’s business and will not be distributed for the foreseeable future. The declaration and payment
by the Company of any dividends and the amount thereof will depend on the results of the Group’s
operations, its financial position, cash requirements, prospects, profits available for distribution and other
factors deemed to be relevant at the time.

CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument. The articles of association of the
Company permit the holding of Ordinary Shares under the CREST system. All the Ordinary Shares will be
in registered form and no temporary documents of title will be issued. The Company has applied for the
Ordinary Shares to be admitted to CREST and it is expected that the Ordinary Shares will be so admitted
and accordingly enabled for settlement in CREST on the date of Admission. It is expected that Admission
will become effective and dealings in Ordinary Shares will commence on 5 December 2001. Accordingly,
settlement of transactions in the Ordinary Shares following Admission may take place within the CREST
system if any shareholder so wishes.

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain share
certificates will be able to do so.

Risk Factors

An investment in the Ordinary Shares is subject to a number of risks. Prospective investors should consider
carefully all of the information set out in this document and the risks attaching to an investment in the
Company, including, in particular, the risks described below, before making any investment decision. The
information below does not purport to be an exhaustive list. Investors should consider carefully whether
investment in the Ordinary Shares is suitabie for them in the light of the information in this document and
their personal circumstances. Before making any final decision, prospective investors in any doubt should
consult with an investment adviser authorised under the Financial Services Act 1986. If any of the
following risks were to materialise, the Company’s business, financial condition, results and/or future
operations could be materially adversely affected. In such case, the market price of the Ordinary Shares
could decline and an investor may lose all or part of his investment. Additional risks and uncertainties not
presently known to Directors, or which the Directors currently deem immaterial, may also have an adverse
effect upon the Company.

J New products and timing of revenues
The Group'’s success is dependent upon, in part, the acceptance in the market of the Redman pipe
jointing system and the MPR50 radar. Whilst the Directors are encouraged by the current levels of
interest in these products, there can be no guarantee of the amount of revenue which they will
generate for the Group.
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Patent and design protection

The Group’s success will depend, to a certain extent, upon the Group’s ability to obtain and
enforce patent registration for the Redman pipe jointing system and the MPR50 radar. There can
be no assurance that patent applications which the Group has made and are currently pending or
will make, shall be granted, or that once granted shall not be revoked, nor that the technologies
and any new products under development by the Group will not infringe the patents or other
intellectual property rights of others.

Furthermore, there can be no assurance that the Group’s applications for patent rights, if granted,
can be used successfully to protect its intellectual property against unauthorised use by others or to
compensate the Group fully for such unauthorised use. Whilst the Group can develop and launch
new products without patent protection the likelihood of early competition based on the same
technology is significantly increased.

Competition

Products are available generally that compete with the Group’s products. New products launched
by existing organisations or new entrants to the markets in which the Group operates may
adversely affect the Group's business. Many of the companies that have products which compete
with the Group are significantly larger than the Group and have greater financial resources.

Share price volatility

The share price of publicly quoted companies can be volatile. The price of shares is dependent
upon a number of factors some of which are general, market or sector specific and others which are
specific to the Company. The value of an Ordinary Share may go down as well as up.

The Ordinary Shares are not listed on the Official List and although the Ordinary Shares will be
traded on AlM this should not be taken as implying that there will always be a liquid market in the
Ordinary Shares. Also the market for shares in smaller quoted companies is less liquid than for larger
quoted companies. Therefore an investment in Ordinary Shares may be difficult to realise and the
share price may be subject to greater fluctuations than might otherwise be the case.

Suitability

An investment in the Company may not be suitable for all recipients of this document. A
prospective investor should consider carefully whether an investment in the Company is suitable
for him or her in the light of his or her personal circumstances and the financial resources available
to him or her. Investors are therefore strongly recommended to consult an investment adviser
authorised under the Financial Services Act 1986 who specialises in investments of this kind before
making their decision to invest.

Taxation

Information regarding United Kingdom taxation with regard to the Placing is set out in paragraph 15 of

Part IV of this document. If you are in any doubt as to your tax position, you should contact your

professional adviser immediately.

The Inland Revenue has given clearance that the Company is a qualifying company for the purposes of the

Enterprise Investment Scheme (“EIS”) and Venture Capital Trust (“VCT”) legislation. However, investors

should note that the Company does not make any representations as to whether any investment in the

Company will be one in respect of which tax relief under EIS or VCT will be available or that any such tax

relief will not subsequently be withdrawn by virtue of the Company’s future actions.
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Further information
Your attention is drawn to the additional information set out in Parts Il to IV of this document.
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Part I Accountants’ Report on

Tricorn Group plc

Grant Thornton &

Enterprise House
115 Edmund Street
Birmingham B3 2H)

The Directors

Tricorn Group plc

Grosvenor House

127 Church Street
Malvern

Worcestershire WR14 2BA

and

The Directors

Collins Stewart Limited
9th Floor

88 Wood Street
London EC2V 7QR

30 November 2001

Dear Sirs,

Tricorn Group plc (“Tricorn”) and its subsidiary undertakings
(together “the Group”)

1.
1.1

1.2

1.3

1.4

1.5

Introduction

We report on the financial information set out in paragraphs 2 to 7. This financial information has
been prepared for inclusion in the prospectus of Tricorn dated 30 November 2001 (“the
Prospectus”).

Basis of preparation
The financial information set out in paragraphs 2 to 7 below is based on the audited financial
statements of the Group for the three years ended 31 March 2001.

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

The directors of Tricorn are responsible for the contents of the Prospectus relating to the admission
of Tricorn’s shares to trading on the Alternative Investment Market and the associated placing of
ordinary shares of 10p dated 30 November 2001 in which this report is included.

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

17



1.6

1.7

1.8

1.9

3.2

3.3

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards issued by the Auditing Practices Board. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. The evidence included that
recorded by Ernst & Young in respect of the two years ended 31 March 2000 and Ernst & Young
LLP in respect of the year ended 31 March 2001, who audited the financial statements underlying
the financial information. It also included an assessment of significant estimates and judgements
made by those responsible for the preparation of the financial statements underlying the financial
information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

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

Opinion

In our opinion the financial information gives, for the purposes of the Prospectus dated 30
November 2001, a true and fair view of the results and cash flows of the Group for the three years
ended 31 March 2001 and the state of affairs of the Group at the end of each of those periods.

Consent

We consent to the inclusion in the Prospectus dated 30 November 2001 of this report and accept
responsibility for this report for the purposes of paragraph 45(1)(b)(iii) of Schedule 1 to the Public
Offers of Securities Regulations 1995.

Statutory information

The Company was incorporated on 13 March 1986.

Accounting policies
Basis of accounting
The financial information is prepared under the historical cost convention and in accordance with
applicable accounting standards.

Fundamental accounting concept

The directors of Tricorn believe that itis appropriate for the financial information to be prepared on
agoing concern basis, which assumes that the Group will continue in operational existence for the
foreseeable future.

Basis of consolidation

The group financial information consolidates the financial statements of Tricorn and all its
subsidiary undertakings. Where subsidiary undertakings are disposed of during the period, the
profit or loss attributable to shareholders includes the profits or losses to the date of disposal.



3.4

3.5

3.6

3.7
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3.9

3.10

3.1

Amortisation

Positive goodwill arising on acquisition is capitalised, classified as an asset on the balance sheet and
amortised on a straight line basis over its useful economic life which is determined separately for
each acquisition. It is reviewed forimpairment at the end of the first full financial year following the
acquisition and in other periods if events or changes in circumstances indicate that the carrying
value may not be recoverable.

Tangible fixed assets
Depreciation is provided on all tangible fixed assets other than freehold land, at rates calculated to
write off the cost in annual instaiments over the estimated lives of the assets. The rate of

depreciation is as follows:

Freehold buildings 2% per annum
Plant and machinery 10% per annum
Motor vehicles 20% per annum
Fixtures and fittings 20% per annum
Moulds and tools 33.33% per annum
Computer equipment 25% per annum
Investments

Investments are stated at cost less provision for any anticipated permanent diminution in value.

Stocks and work in progress

Stocks are stated at the lower of cost and net realisable value. Cost represents materials, direct
labour and appropriate production overheads. Net realisable value is based on estimated selling
price less all further costs to completion and all relevant selling and distribution costs.

Work in progress includes costs incurred on specific contracts, net of amdunts transferred to cost of
sales in respect of work recorded as turnover, less foreseeable losses. No profit is recognised until
the contract has advanced to a stage where the total profit can be assessed with reasonable
certainty. Provision is made for the full amount of foreseeable losses on contracts.

Deferred taxation

Deferred taxation is provided at the anticipated tax rates on differences arising from the inclusion
of items of income and expenditure in taxation computations in periods different from those in
which they are included in the financial information. Provision is made to the extent that it is
probable that a liability or asset will crystallise in the foreseeable future.

Research and development
Research and development expenditure is charged to the profit and loss account as incurred.

Pensions costs

Retirement benefits to employees are funded by contributions from the Group. Payments are
made to insurance companies. These payments are charged against the profits of the period as
paid.

Related party disclosures
Tricorn has taken advantage of the exemption conferred by Financial Reporting Standard 8
(Related Party Disclosures) not to disclose transactions with other companies in the Group.
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3.12 Leasing and hire purchase commitments
Assets held under finance leases and hire purchase contracts, which are those where substantially
all the risks and rewards of ownership of the asset have passed to the Group, are capitalised in the
balance sheet and are depreciated over their useful lives. The interest element of the rental
obligation is charged to the profit and loss account over the period of the lease and represents a
constant proportion of the balance of capital repayments outstanding.
Rentals paid under operating leases are charged to income on a straight line basis over the lease
term.
3.13 Foreign currencies
Transactions in foreign currencies are recorded at the rate ruling at the date of transaction.
Monetary assets and liabilities denominated in foreign currencies are retranslated at the rate of
exchange ruling at the balance sheet date. All differences are taken to the profit and loss account.
3.14 Turnover
Turnover represents the amounts derived from the provision of goods and services which fall
within the Group’s ordinary activities, stated net of value added tax, and is within the UK.
4. Consolidated profit and loss accounts
Year ended 31 March
1999 2000 2001
Note £000 £000 £000
Turnover
Continuing operations — ongoing 4,230 4,163 5,046
Discontinued operations 132 — —
4,362 4,163 5,046
Cost of sales (2,839) (2,609) (3,253)
Gross profit 1,523 1,554 1,793
Administrative expenses (1,680) (1,525) (1,708)
Distribution costs (90) (69) (134)
Other operating income — 8 —
Operating (loss)/profit on:
Continuing operations — ongoing (191) 24 (49)
Discontinued operations ) (56) (56) —
Operating loss 7.1 (247) (32) (49)
Profit on liquidation of subsidiary 7.7 94 — —
Interest payable 7.2 (70) (70) 71)
Loss on ordinary activities before
taxation (223) (102) (120)
Taxation 7.4 3 32) (13)
Retained loss on ordinary
activities after taxation 7.17 (220) (134) (133)

There were no recognised gains or losses other than the loss for each financial period.
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5. Consolidated balance sheets

31 March
1999 2000 2001
Note £'000 £/000 £°000
Fixed assets
intangible assets 7.5 — — 135
Tangible assets 7.6 1,870 1,832 1,947
Investments 7.7 145 145 145
2,015 1,977 2,227
Current assets
Stocks 7.8 658 570 751
Debtors 7.9 881 1,239 1,103
Cash at bank and in hand 1 1 187
1,540 1,810 2,041
Creditors: amounts falling due within
one year 7.10 1,512) (1,493) (1,889)
Net current assets 28 317 152
Total assets less current liabilities 2,043 2,294 2,379
Creditors: amounts falling due after more
than one year 711 (135) (502) (559)
Provisions for llabilities and charges 7.14 (35) (53) (64)
Net assets 1,873 1,739 1,756
Capital and reserves
Called up share capital 7.16 1,935 1,935 2,035
Share premium account 7.18 620 620 670
Merger reserve 7.18 915 915 915
Profit and loss account 7.17 1,597) (1,731) (1,864)
Shareholders’ funds -~ equity interests 7.19 1,873 1,739 1,756
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6. Consolidated cash flow statements

Year ended 31 March

1999 2000 2001

Note £/000 £000 £000
Net cash inflow from operating
activities 7.22 84 90 587
Returns on investments and servicing
of finance
Interest paid 59) (55) (68)
Interest element of finance leases o (8) an
Net cash outflow from returns on
investments and servicing of finance (69) (63) 79)
Taxation (73) — 2)
Capital expenditure
Payments to acquire tangible assets (107) (94) (159)
Receipts from sales of tangible assets 20 28 10
Net cash outflow from capital
expenditure 87) (66) (149)
Acquisitions and disposals
Net cash disposed of within subsidiary
undertaking 46 — —
Net cash (outflow)/inflow before
management of liquid resources and
financing 99) 39) 357
Financing
New loan advanced — 500 —
Repayment of bank loans (40) (150) (32)
Capital element of finance leases (78) (55) (59)
Net cash (outflow)/inflow from
financing (118) 295 (C2))]
(Decrease)/increase in cash 7.23 (217) 256 266




7.2

7.3

Notes to the financial information
Operating loss

Year ended 31 March

1999 2000 2001
£000 £000 £°000
Operating loss is stated after charging:
Depreciation of tangible assets 205 213 215
Operating lease rentals 68 53 74
Amortisation of goodwill — — 15
Auditors’ remuneration 54 40 36
Directors’ emoluments 135 173 244
Research and development costs 164 139 14
Interest payable
Year ended 31 March
1999 2000 2001
£000 £000 £:000
On bank loans and overdrafts 57 62 59
Hire purchase interest " 8 11
Other interest charges 2 — 1
70 70 71
Staff costs
Year ended 31 March
1999 2000 2001
£000 £000 £000
Wages and salaries 1,662 1,564 1,863
Social security costs 159 126 162
Other pension costs 29 36 45
1,850 1,726 2,070
The average weekly number of employees during the year was made up as foflows:
1999 2000 2001
No. No. No.
Production 81 78 84
Sales, distribution and administration 30 22 28
11 100 112
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7.5

7.6

24

Taxation
Year ended 31 March
1999 2000 2001
£000 £000 £000
UK current year taxation
UK corporation tax — 14 —
Prior years
UK corporation tax adjustment 3) — 2
Deferred taxation — 18 1
3) 32 13
Intangible fixed assets
Goodwill
£000
Cost:
Acquisition of subsidiary undertaking during the year ended
31 March 2001 and balance at that date 150
Amortisation:
Charge in the year ended 31 March 2001 and balance at that date 15
Net book value at 31 March 2001 135

The goodwill arose on the acquisition of the remaining 50 per cent. of the issued share capital of

Redman Fittings Limited, and is being written off over its useful economic life of ten years.

Tangible fixed assets

Freehold land Plant and Motor

and buildings fixtures vehicles Total

£000 £7000 £000 £000

Cost:
At 1 April 1998 1,199 1,680 180 3,059
Additions — 136 37 173
Disposals —_ 41) (55) (96)
At 31 March 1999 1,199 1,775 162 3,136
Additions — 126 4l 197
Disposals — — (43) (43)
At 31 March 2000 1,199 1,901 190 3,290
Additions — 328 13 341
Disposals — (10) (16) (26)
At 31 March 2001 1,199 2,219 187 3,605




7.7

Freehold land Plant and Motor
and buildings fixtures vehicles Total
£000 £000 £000 £000

Depreciation:
At 1 April 1998 10 1,050 77 1,136
Charge for the year 18 151 35 205
Disposais — (40) (35) (75)
At 31 March 1999 28 1,161 77 1,266
Charge for the year 20 163 30 213
Disposals — — 21 21
At 31 March 2000 48 1,324 86 1,458
Charge for the year 20 164 31 215
Disposals - (5) (10) (15)
At 31 March 2001 68 1,483 107 1,658
Net book amount at
31 March 2001 1,130 737 80 1,947
Net book amount at
31 March 2000 1,150 578 104 1,832
Net book amount at
31 March 1999 1,170 615 85 1,870
Included above are assets held under finance leases or hire purchase contracts as follows:

Net  Depreciation
book charge for
value the year
£000 £'000

At 31 March 2001 352 44
At 31 March 2000 196 31
At 31 March 1999 110 21
Fixed asset investments
Unlisted investments
31 March

1999 2000 2001

£000 £'000 £'000
Shares in unlisted investments:
At cost 164 164 164
Amounts provided 19 19 19
Net book value 145 145 145
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Subsidiary undertakings

During the year ended 31 March 2001 the Group acquired the remaining 50 per cent. of the issued
share capital of Redman Fittings Limited for a consideration of £150,000 settled by the issue of

1,000,000 ordinary shares of 10p each.

Qumetric Technology Limited a former subsidiary undertaking was put into liquidation during the
year ended 31 March 1999, which realised a profit on disposal of £94,000. During the year ended
31 March 1999 Qumetric Technology Limited made a loss after tax of £91,000 on a turnover of

£132,000 to the date of disposal.

Stocks
31 March
1999 2000 2001
£/000 £000 £/000
Raw materials 302 289 275
Work in progress 190 117 156
Finished goods 166 164 320
658 570 751
Debtors
31 March
1999 2000 2001
£/000 £'000 £/000
Trade debtors 627 1,125 973
Other debtors 191 54 53
Prepayments and accrued income 63 60 77
881 1,239 1,103

Included within other debtors for the three years is an amount of £2,367 loaned to MR Gorman, a

director of Tricorn Technology Management Limited, a 100 per cent. subsidiary of Tricorn Group

plc.
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7.12

Creditors: amounts falling due within one year

31 March
1999 2000 2001
£000 £000 £:000
Bank loans 26 50 50
Bank overdraft 714 458 378
Net obligations under finance leases and
hire purchase contracts 42 48 82
Trade creditors 381 496 822
Taxation and social security 109 167 185
Other creditors 233 251 349
Corporation tax 5 19 19
Directors’ loans 2 4 4
1,512 1,493 1,889
Creditors: amounts falling due after more than one year
31 March
1999 2000 2001
£000 £000 £000
Bank loans 103 429 398
Net obligations under finance leases and
hire purchase contracts 32 73 161
135 502 559
Loans
31 March
1999 2000 2001
£'000 £'000 £'000
Loan maturity analysis
Within one year 26 50 50
Between one and two years 26 50 50
Between two and five years 77 150 150
In five years or more — 229 198
129 479 448
Less: included in creditors:
amounts falling due within one year (26) (50) (50)
103 429 398

All bank borrowings are secured by way of an unlimited debenture. The bank loans are repayable

by instalments and have interest rates of 2.0 per cent. (2000: 2.0 per cent.; 1999 : 2.5 per cent. -

3.0 per cent.) above bank base rates.
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7.13

7.14
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Obligations under finance leases and hire purchase contracts

31 March
1999 2000 2001
£000 £000 £/000
Net obligations under finance leases and
hire purchase contracts
Repayable within one year 45 56 97
Repayable between two and five years 38 86 197
83 142 294
Finance charges and interest allocated to future
accounting periods (&) 21) 51
74 121 243
Included in creditors: amounts falling due
within one year (42) (48) (82)
32 73 161

Obligations under finance leases and hire purchase contracts are secured on the assets to which

they relate.

Provisions for liabilities and charges
The movements in deferred taxation are as follows:

Deferred

taxation

£000

At 1 April 1998 and at 31 March 1999 35
Charge for year 18
At 31 March 2000 53
Charge for year 11
At 31 March 2001 64

The amounts of deferred taxation provided and unprovided in the accounts are:

31 March 2001

Provided Unprovided

£000 £'000

Capital allowances in advance of depreciation 75 _
Other timing differences an _
64 —_
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7.15

7.16

717

31 March 2000
Provided Unprovided
£000 £000
Capital allowances in advance of depreciation 74 —
Other timing differences @n —
53 —
31 March 1999
Provided Unprovided
£/000 £000
Capital allowances in advance of depreciation 35 44
Other timing differences — (5)
35 39

Pension costs

The Group operates a defined contribution pension scheme. Contributions are charged to the
profit and loss account as they become payable in accordance with the rules of the scheme and
amounted to £45,000 for the year ended 31 March 2001 (2000: £36,000; 1999: £29,000).

Share capital
31 March

1999 2000 2001

£'000 £000 £'000
Authorised
25,000,000 ordinary shares of 10p each 2,500 2,500 2,500
Allotted, called up and fully paid
20,356,670 ordinary shares
(1999 and 2000 :19,356,670) of 10p each 1,935 1,935 2,035

During the year ended 31 March 2001, 1,000,000 ordinary 10p shares were issued at 15p per
share to acquire the remaining 50 per cent. of the issued share capital of Redman Fittings Limited.

Statement of movements on profit and loss account
Profit and loss

account
£000
Balance at 1 April 1998 1,377)
Retained loss for the year (220)
Balance at 31 March 1999 (1,597)
Retained loss for the year (134)
Balance at 31 March 2000 1,731)
Retained loss for the year (133)
Balance at 31 March 2001 (1,864)
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Other reserves

Merger Share premium

reserve account
£000 £000
Balance at 1 April 1998 and at 31 March 1999 and 2000 915 620
Issue of shares — 50
Balance at 31 March 2001 915 670
Reconciliation of movements in shareholders’ funds
Year ened 31 March
1999 2000 2001
£'000 £000 £000
Loss for the financial year (220) (134) (133)
Issue of shares — — 150
Net (reduction)/increase in shareholders’ funds (220) (134) 17
Opening shareholders’ funds 2,093 1,873 1,739
Closing shareholders’ funds 1,873 1,739 1,756
Financial commitments
The Group had annual commitments under non-cancellable operating leases as follows:
31 March
1999 2000 2001
£'000 £'000 £'000
Expiry Date:
Within one year — —_— 5
In two to five years 41 M1 87
41 41 92

Control

Mr & Mrs Allsop, with a 55.1 per cent. shareholding at 31 March 2001, were the controlling party.
At 31 March 2000 and 1999 their joint shareholding amounted to 57.7 per cent.



7.22 Reconciliation of operating loss to net cash inflow from operating activities

7.23

Year ended 31 March

1999 2000 2001
£'000 £'000 £'000
Operating loss (247) (32) (49)
Amortisation — — 15
Depreciation 205 213 215
Provision against fixed asset investment 19 — —
Loss/(profit) on disposal of tangible assets 1 7) 1
Decrease/(increase) in stocks 161 88 (181)
Decrease/(increase) in debtors 213 (358) 136
(Decrease)/increase in creditors (268) 186 450
Net cash inflow from operating activities 84 90 587
Analysis of net debt
1 April Cash Non cash 31 March
1998 flow movements 1999
£'000 £'000 £'000 £000
Net cash
Cash at bank and in hand 7 (6) — 1
Bank overdraft (503) 211) — (714)
(496) 217) —_ (713)
Debt
Debt due within one year (40) 40 (26) (26)
Debt due after one year (129) — 26 (103)
Finance leases and hire
purchase contracts (86) 78 (66) (74)
(255) 118 (66) (203)
Net debt (751) 99) (66) (916)
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1 April Cash Non cash 31 March

1999 flow movements 2000
£'000 £000 £/000 £/000

Net cash

Cash at bank and in hand 1 — — 1

Bank overdraft (714) 256 — (458)
(713) 256 — (457)

Debt

Debt due within one year (26) (24) — (50)

Debt due after one year (103) (326) —_ (429)

Finance leases and hire

purchase contracts (74) 55 (102) (121)
(203) (295) (102) (600)

Net debt 916) (39) (102) (1,057)

1 April Cash Non cash 31 March

2000 flow movements 2001
£'000 £7000 £/000 £'000

Net cash

Cash at bank and in hand 1 186 —_ 187

Bank overdraft (458) 80 — (378)
(457) 266 — 191)

Debt

Debt due within one year (50) 31 31) (50)

Debt due after one year (429) — 31 (398)

Finance leases and hire

purchase contracts (121) 60 (182) (243)
(600) N (182) (691)

Net debt (1,057) 357 (182) (882)




7.24 Reconciliation of net cash flow to movement in net funds

Year ended 31 March

1999 2000 2001
£°000 £'000 £'000
(Decrease)/increase in cash in the year 217) 256 266
Cash inflow/(outflow) from increase/(decrease)
in debt and finance leases 118 (295) 91
Inception of finance leases and hire purchase
contracts (66) (102) (182)
Movement in net debt in year (165) (141) 175
Opening net debt (751) (916) (1,057)
Closing net debt (916) (1,057) (882)

Yours faithfully

GRANT THORNTON

33



Pro Forma Statement of Net Assets
for the Group

The pro forma statement of net assets is based on the audited consolidated financial information of

Part Il

Tricorn Group as at 31 March 2001 as set out in Part Il of this document. The financial information has
been adjusted only to reflect the effect of the transaction set out in the notes below as if this transaction
had occurred on 31 March 2001. The pro forma statement is prepared for illustrative purposes only and,
because of its nature, may not give a true picture of the financial position or results of the Group at
Admission. No account has been taken of the trading results of the Group since 31 March 2001.

As at 31 March 2001

Group net assets Adjustment Pro forma net
Note 1 Note 3 assets
£'000 £000 £'000
Fixed assets
Intangible assets 135 — 135
Tangible assets 1,947 — 1,947
Investments 145 — 145
2,227 — 2,227
Current assets
Stocks 751 — 751
Debtors 1,103 — 1,103
Cash at bank and in hand 187 822 1,009
2,041 822 2,863
Creditors: amounts falling due within one year (1,889) 378 (1,511)
Net current assets 152 1,200 1,352
Total assets less current liabilities 2,379 1,200 3,579
Creditors: amounts falling due after more
than one year (559) — (559)
Provisions for liabilities and charges (64) — (64)
Net assets 1,756 1,200 2,956
Notes
1. The consolidated net assets of Tricorn Group are as at 31 March 2001 and have been extracted without material

adjustment from the financial information set out in Part Il of this document.

2. The pro forma information does not constitute statutory accounts within the meaning of Section 240 of the Act.

3. The adjustment represents the following:

£'000
Proceeds of the Placing 1,600
Less: costs of the Placing (400)
Net increase in cash 1,200



Grant Thornton %

Enterprise House
115 Edmund Street
Birmingham B3 2H|}

The Directors

Tricorn Group plc
Grosvenor House

127 Church Street
Malvern

Worcestershire WR14 2BA

and

The Directors

Collins Stewart Limited
9th Floor

88 Wood Street
London EC2V 7QR

30 November 2001
Dear Sirs

Proposed Admission of Tricorn Group plc (“the Company”) and its
subsidiary undertakings (“the Group”) to the Alternative Investment
Market (“AIM"”)

Pro forma financial information

We report on the pro forma financial information set out in Part Il of the prospectus dated 30 November
2001 (“the Prospectus” issued by the Company in respect of its proposed admission to AIM), which has
been prepared, for illustrative purposes only, to provide information about how the placing of ordinary
shares in Tricorn Group plc (“Tricorn”) might have affected the financial information of the Group had the
proposed placing of ordinary shares been undertaken at the date stated.

Responsibilities
It is the responsibility solely of the directors of the Company to prepare the pro forma financial

information.

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

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards
and Bulletin 1998/8 “Reporting on pro forma financial information pursuant to the Listing Rules” issued
by the Auditing Practices Board. Our work, which involved no independent examination of any of the
underlying financial information, consisted primarily of comparing the unadjusted financial information
with the source documents, considering the evidence supporting the adjustments and discussing the pro
forma financial information with the directors of the Company.

Opinion

In our opinion:

0] the pro forma financial information has been properly compiled on the basis stated;

(i)  such basis is consistent with the accounting policies of the issuer; and

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

Yours faithfully

GRANT THORNTON
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Part IV Additional Information

1.

Responsibility

The Directors, whose names appear on page 6 of this document, accept responsibility for the information

contained in this document including individual and collective responsibility for compliance with the AIM

Rules. To the best of the knowledge and belief of the Directors (who have taken reasonable care to ensure

that such is the case) the information contained in this document is in accordance with the facts and does

not omit anything likely to affect the import of such information.

2.
2.1

22

Incorporation and Registration

The Company was incorporated and registered as a private company limited by shares in England
and Wales under the Act with the name Winchester Trust Limited on 13 March 1986. The
Company changed its name to Tricorn Group plc on 9 june 1998 and re-registered as a public
company on 21 August 1988. The Company operates under the Act. The liability of the membersis
limited.

The registered office and principal place of business of the Company is at Grosvenor House, 127
Church Street, Malvern, Worcestershire WR14 2BA. The registered number of the Company is
1999619.

Share Capital
On 23 November 2001 pursuant to a special resolution of the Company passed on that date:

(a) the authorised share capital of the Company was increased from £2,500,000 to
£6,000,000 by the creation of 35,000,000 Ordinary Shares;

(b) the Directors were generally and unconditionally authorised for the purposes of Section
80(1) of the Act to exercise all the powers of the Company to allot relevant securities
(within the meaning of Section 80(2) of the Act) up to a nominal amount when
aggregated with the nominal amount of the share capital of the Company in issue, of
£3,000,000, such authority to expire unless previously renewed, varied and revalued by
the Company in general meeting at the earlier of the date of the next Annual General
Meeting of the Company or 15 months from the passing of the resolution save that the
Company may, before such expiry, make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the Directors may allot
relevant securities pursuant to any such offer or agreement as if such authority had not
expired;

© the Directors were empowered under Section 95 of the Act to exercise the powers of the
Company to allot equity securities (as defined in Section 94(2) of the Act) of the Company
for cash pursuant to the authority referred to in paragraph (b) above as if Section 89(1) of
the Act did not apply to the allotment, such authority to expire unless previously
renewed, varied and revalued by the Company in general meeting at the earlier of the
date of the next Annual General Meeting of the Company or 15 months from the passing
of the resolution save that the Company may, before such expiry, make an offer or
agreement which would or might require relevant securities to be allotted after such
expiry and the Directors may allot relevant securities pursuant to any such offer or
agreement as if such authority had not expired;

(d) the Company adopted new articles of association.
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4.

Following the Placing, 25,711,670 Ordinary Shares will be in issue and 34,288,330 Ordinary
Shares will remain unissued representing approximately 57.15 per cent. of the total authorised
share capital of the Company and approximately 133.36 per cent. of the total issued share capital.

Save as disclosed in this document there is no share capital of the Company or any of its subsidiaries
which is under option or agreed conditionally or unconditionally to be put under option at the date
hereof.

The Group

The Company has four wholly owned subsidiary undertakings and one other wholly owned Group

subsidiary, the details of which are as follows:

Company Date of Incorporation Activity Issued Share Capital

Malvern Tubular 10 November 1941 Manufactures and 19,510 ordinary shares

Components Limited supplies metal tubular  of £1 each held by
components MTC Holdings Limited

MTC Holdings Limited

Redman Fittings

6 August 1997

12 October 1999

Holding company of
Malvern Tubular
Components Limited

Markets the Redman

19,510 ordinary shares
of £1 each

1 “A” ordinary share of

Limited pipe jointing system £1 each
1 “B” ordinary share of
£1 each

Searchwell Limited 17 August 1995 Markets the MPR50 356,713 ordinary

Tricorn Technology
Management Limited

38 -

portable air launch shares of £1 each

radar system

1 November 1999 Research and 2 ordinary shares of £1
development for radar, each
scientific and

engineering systems

Directors’ and Other Interests

As at 29 November 2001 (the latest practicable business day prior to the date of this document) the
interests (all of which are beneficial except as shown below) of the Directors and their immediate
families in the existing share capital of the Company which have been notified to the Company
pursuant to Section 324 or 328 of the Act or which are required to be entered into the Register
maintained under the provisions of Section 325 of the Act and (so far as is known to the Directors,
having made appropriate enquiries) of persons connected with them (which expression shall be
construed in accordance with Section 346 of the Act) are as follows:
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Approximate

percentage of

Number of Issued Ordinary

Director Ordinary Shares Share Capital

Nicholas Paul — —

Roger Allsop 11,220,000 51.63

Trevor Ballard 28,900 0.14

Andrew Cowan 209,618 1.03

Noel Silverthorne 41,250 0.20

jeffrey Rubins 1,454,666 6.76
Notes:

(1) Includes 5,600,000 Ordinary Shares held by Roger Allsop’s wife and 700,000 Ordinary Shares held by the Roger
Allsop Discretionary Settlement of which Roger Allsop is a trustee but not a beneficiary.

(2)  includes 10,000 Ordinary Shares held by Noel Silverthorne’s wife.
(3)  Includes 70,000 Ordinary Shares held by jeffrey Rubins’ wife and 76,666 Ordinary Shares held on trust by trustees

for the beneficial interest of Jeffrey Rubins’ children.

In addition, the Directors have been granted the following number of options over Ordinary

Shares:

Unapproved
Director EMI Scheme Options
Nicholas Paul — 200,000
Roger Allsop — 600,000
Trevor Ballard 100,000 —
Andrew Cowan — 250,000
Noel Siiverthorne 150,000 —
feffrey Rubins - 100,000

Immediately following the Placing (assuming all of the Placing Shares are subscribed) the interests
(all of which are beneficial, except as shown below) of the Directors, their immediate families and
connected persons in the share capital of the Company as appearing in the Register maintained
under the provisions of Section 324 of the Act will be as follows:

Approximate

percentage of

Number of Issued Ordinary

Director Ordinary Shares Share Capital

Nicholas Paul 100,000 0.39

Roger Allsop 11,220,000 43.64

Trevor Ballard 28,900 0.1

Andrew Cowan 209,618 0.82

Noel Silverthorne 41,250 0.12

Jeffrey Rubins 1,454,666 5.66
Notes:

(1) Includes 5,600,000 Ordinary Shares held by Roger Alisop’s wife and 700,000 Ordinary Shares held by the Roger
Allsop Discretionary Settlement of which Roger Allsop is a trustee but not a beneficiary.

(2) Includes 10,000 Ordinary Shares held by Noel Silverthorne’s wife.

(3)  Includes 70,000 Ordinary Shares held by Jeffrey Rubins’ wife and 76,666 Ordinary Shares held on trust by trustees
for the beneficial interest of Jeffrey Rubins’ children.
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5.4

5.5

In addition to the shareholdings detailed above, the Directors are aware of the following persons
who will directly or indirectly be interested in 3 per cent. or more of the issued share capital of the
Company as enlarged immediately following the Placing:

Approximate

percentage of

Number of Issued Ordinary

Holder Ordinary Shares Share Capital

Rock Nominees Limited 1,320,150 513
(Designation: 0500112)

Other than as set out above, the Directors are not aware of any person who will directly orindirectly
be interested in 3 per cent. or more of the issued share capital of the Company as enlarged
immediately following the Placing.

Save as disclosed in this document:

(a) no Director or any person connected with them (within the meaning of Section 346 of
the Act) has any interests, beneficial or non-beneficial in the issued share capital of the
Company and no Director or such person will acquire shares in the Company pursuant to
the Placing;

(b) the Directors are not aware of any person interested in 3 per cent. or more of the issued
share capital of the Company;

(©) no contract or arrangement with the Company or any of its subsidiaries subsists or has
subsisted within the period of 2 years immediately preceding the date hereof in which
any Director is or was materially interested and which is significant in relation to the
business of the Company and its subsidiaries taken as a whole;

(d) no Director has had any interest, direct or indirect, in any assets which within the period of
2 years immediately preceding the date hereof has been or which is proposed to be
acquired, disposed of by or leased to the Company or any of its subsidiaries;

(e) no amount or benefit has been paid or given by the Company within 2 years before the
date hereof to any promoter nor is any such payment or gift intended.

Save as disclosed in this document no person (excluding professional advisers otherwise disclosed
in this document and trade suppliers) has:

() received, directly or indirectly, from the Company within the 12 months preceding the
date of this document; or

(b) entered into contractual arrangements (not otherwise disclosed in this document) to
receive, directly or indirectly, from the Company on or after Admission

any of the following:
o fees totalling £10,000 or more;

. securities of the Company where these have a value of £10,000 or more calculated by
reference to the Placing Price; or

) any other benefit with the value of £10,000 or more at the date of Admission.
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Other than their directorships of the Group, the Directors have held the following directorships or

been partners in the following partnerships within the five years prior to the date of this document:

Director

Current

Past

Nicholas Campbell Paul

Roger Allsop

Trevor Ballard

John Laing Homes Plc
SIG Pic

Ackrill Carr Corporate Services

- Limited

Ackrill Carr Venture Capital
Limited

Ackrill Carr & Partners Limited
AC Leasing Limited

Butter Lane Securities Limited
Folds Industrial Finance Limited
Heywood Motors Limited
Hope End Securities Limited
Malvair Investments Limited
Malvair Properties Limited
Netcall Telecom Europe Limited
Netcall Plc

Tricorn Finance Corporation
Limited

None

The City Technology College
Kingshurst

Downs School (Colwall) (The)
Eley Hawk Limited

IMI Components Limited

IMI Group Services Limited
IMI Marston Limited

IMI Norgren Group Limited
IMi Norgren Limited

IMI Plc

Kinsear Properties Limited
Ledbury Economic and
Environmental Development
Trust Limited

Netcall Telecom Limited
Qumetric Technologies Limited
Raycomb Limited

Victor Hoists Limited

Philip Cornes & Company Limited
Philip Cornes International
Limited

Philip Cornes Middle East & Co
Limited

The Philip Cornes Group Co
Limited

Philip Cornes Fittings & Co
Limited

Philip Cornes International Freight
Services Co Limited

Philip Cornes Projects & Co
Limited

11
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Director Current Past

Andrew Cowan Cardozo Sanlvis Design Limited Andrew Palmer & Associates
Limited
SAIC Europe Limited
SAIC Limited

Salisbury Lincoln Partners Limited

Noel Silverthorne Herefordshire Group Training Midshire Training Services Limited

Association Limited Raycomb Limited
Malvair Properties Limited

Jeffrey Rubins Ackrill Carr Corporate Services ~ Chase Advanced Technology
Limited Limited
Butter Lane Securities Limited Merryweather Group Limited
Equitech Financial Services Netcall Telecom Limited
Limited Warrior Systems and Software
Folds Industrial Finance Limited  Limited
Harnbury Holdings Limited
Harnbury Limited
Heywood Motors Limited
Netcall Plc
Netcall Telecom Europe Limited
VICS Limited

Save as disclosed below, none of the Directors has:

@

(®)

©

(@

()

®

(@

any unspent convictions in relation to indictable offences;
had any bankruptcy order made against him or entered into any voluntary arrangements;

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

been a partner in any partnership which has been placed in liquidation, administration or
been subject of a voluntary arrangement whilst he was a partner in that partnership or
within the 12 months after he ceased to be a partner in that partnership;

been the owner of any asset or a partner in any partnership which has been placed in
receivership whilst he was a partner in that partnership or within the 12 months after he
ceased to be a partner in that partnership;

been publicly criticised by any statutory or regulatory authority (including recognised
professional bodies); or

been disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of any company.
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5.10

5.11

512

513

6.1

6.2

Andrew Mather Cowan was a director of Qumetric Technology Limited when that company was
placed in creditors’ voluntary liquidation in 1998. Creditors of approximately £100,000 were left
unpaid.

Roger Allsop was a director of Gen-Tech Engineering Limited when that company was placed in
creditors’ voluntary liquidation in 1993. Creditors of approximately £60,000 were left unpaid.

Roger Allsop was a non-executive director of Mundicorp Limited when that company was placed in
compulsory liquidation in January 1991.

Roger Allsop was a director of Qumetric Technology Limited when that company was placed in
creditors’ voluntary liquidation in 1998, Creditors of approximately £100,000 were left unpaid.

Jeffrey Rubins was a non-executive director of Mundicorp Limited when that company was placed
in compulsory liquidation in January 1991.

For the year ended 31 March 2001 the aggregate remuneration paid and benefits in kind granted
to the Directors was £244,000. Under arrangements now in force the Directors’ aggregate
remuneration and benefits in kind for the year ending 31 March 2002 is estimated to be £300,000.

Memorandum and Articles of Association
Memorandum of Association
The objects of the Company are set out in full in clause 4 of its memorandum of association.

Articles of Association

The articles of association of the Company (the “Articles”) which were adopted pursuant to a
special resolution of the Company passed on 23 November 2001 contain provisions, inter alia, to
the following effect:

6.2.1  Voting Rights

Subject to any rights or restrictions attached to the shares (including as a result of unpaid
calls) and/or as mentioned below, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by a duly authorised
representative and is entitled to have a vote shall have one vote and on a poll every
member who is present in person or by proxy and entitled to vote shall have one vote for
every share of which he is the holder. Where, in respect of any shares, any registered
holder or any other person appearing to be interested in such shares fails to comply with
any notice given by the Company under Section 212 of the Act, then not earlier than 14
days after service of such notice the shares in question may be disenfranchised.

6.2.2  Variation of Rights
Subject to the Act and every other statute for the time being in force concerning
companies and affecting the Company (the “Statutes”), if at any time the capital of the
Company is divided into different classes of shares, all or any of the rights and privileges
attached to any class of share may be varied or abrogated either (i) in such a manner (if
any) as may be provided by the rights attaching to such class or (ii) in the absence of any
such provision, with the consent in writing of the holders of at least 75 per cent. of the
nominal amount of the issued shares of the relevant class or with the sanction of an
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6.2.3

6.2.4

6.2.5

extraordinary resolution passed at a separate meeting of the holders of the shares of the
relevant class. At any such separate meeting the holders present in person or by proxy of
one third of the issued shares of the class in question shall be a quorum. Unless otherwise
provided by the rights attaching to any shares, these rights shall be deemed to be varied
by the creation or issue of further shares ranking in any respect in priority thereto.

Alteration of Capital

The Company may from time to time by ordinary resolution increase its share capital,
consolidate and divide all or any of its share capital into shares of a larger amount,
sub-divide all or any of its shares into shares of a smaller amount and cancel any shares not
taken or agreed to be taken by any person.

The Company may, subject to the Statutes, by special resolution reduce its share capital,
any capital redemption reserve and any share premium account. Subject to and in
accordance with the provisions of the Statutes, the Company may purchase its own
shares (including redeemable shares).

Transfer of Shares

The Ordinary Shares are in registered form and may be in certificated or uncertificated
form. Shares in uncertificated form may be transferred otherwise than by written
instrument in accordance with the Statutes and relevant subordinate legislation.
Transfers of shares in certificated form may be effected by instrument in writing in any
usual or common form or in any other form acceptable to the Directors. Any instrument
of transfer shall be signed by or on behalf of the transferor and (except in the case of fully
paid shares) by or on behalf of the transferee. The transferor shall be deemed to remain
the holder of the shares until the name of the transferee is entered in the Register of
Members.

The Directors may refuse to register the transfer of a share which is in respect of a share
which is not fully paid, or which is in favour of more than four transferees or which is in
respect of more than one class of shares or which has not been presented for registration
duly stamped accompanied by the share certificates for the shares to which the transfer
relates and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer.

Where in respect of any shares any registered holder or any other person appearing to be
interested in stich shares fails to comply with any notice given by the Company under
Section 212 of the Act, then the Company may prohibit transfers of such shares otherwise
than following a sale shown to the satisfaction of the Directors to be of the full legal and
beneficial ownership of such shares at arm’s length. The registration of transfers may be
suspended by the Directors for any period not exceeding 30 days in a year.

Dividends and Other Distributions

Subject to the provisions of the Statutes, the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but not
exceeding the amount recommended by the Directors. The Directors may pay interim
dividends if it appears to them that they are justified by the profits of the Company.
Except as otherwise provided by the Articles or the rights attached to any sharesissued by
the Company, the holders of shares are entitled pari passu amongst themselves to share in
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6.2.7

6.2.8

the whole of the profits of the Company paid out as dividends and the whole of any
surplus in the event of liquidation of the Company. A liquidator may, with the sanction of
an extraordinary resolution, divide the assets among the members in specie. The Directors
may, with the sanction of an ordinary resolution, offer the shareholders or any class of
them (other than those not entitled to the relevant dividend or dividends) the right to
elect to receive Ordinary Shares, credited as fully paid, instead of cash in respect of the
whole or part of any dividend or dividends which are the subject of the ordinary
resolution.

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

Allunclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed and the Company shall not be constituted a trustee
in respect thereof. Any dividend which is unclaimed for a period of 12 years from the date
on which the dividend became due for payment shall be forfeited and cease to remain
owing by the Company.

Borrowing Powers

Subject to the provisions of the Act and as provided in the Articles, the Directors may
exercise all the powers of the Company to borrow money, to mortgage or charge its
undertaking, property and assets (present and future) and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral security for any debt,
liability or obiigation of the Company or any third party. The Directors shall restrict the
borrowings of the Company and the borrowings of any other companies within the
Group so as to secure that the aggregate amount for the time being outstanding (after
adjustments provided for in the Articles) at any one time owing by the Group in respect of
monies borrowed, determined in accordance with the Articles, shall not without the
previous sanction of an ordinary resolution of the Company exceed an amount equal to
two and a half times the aggregate of the nominal amount paid up on the Company'’s
issued share capital and the total amount standing to the credit of the capital and revenue
reserve of the Group as shown in the latest audited balance sheet of the Group but
adjusted as may be necessary to take account of such deductions as are specified in the
Articles.

Constitution of Board of Directors

The minimum number of Directors shall not be less than two and unless and until
otherwise determined by the Company in general meeting shall not be more than eight.
No shareholder qualification is required of any Director.

Retirement of Directors by Rotation

The Articles do not contain any provision to exclude the operations of Section 293(2) of
the Act and, accordingly, special notice will be required of any resolution appointing or
approving the appointment of a Director who has attained the age of 70.
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6.2.9

6.2.10

6.2.11

At every annual general meeting of the Company one third of the Directors or the number
nearest to but not exceeding one third shall retire by rotation and be eligible for
re-election. The Directors to retire will be those who have been longest in office or, in the
case of those who were appointed or re-appointed on the same day, will (unfess they
otherwise agree) be determined by lot.

Remuneration of Directors
The fees to be paid to the Directors shall be determined by the Remuneration Committee
of the Company from time to time.

Each Director may also be paid all travelling, hotel and other expenses properly incurred
by him in connection with his attendance at meetings of the Directors of the Company or
otherwise in the discharge of his duties as a Director. Any Director who holds any
executive office or who serves on any committee or who devotes special attention to the
business of the Company or who otherwise performs services which, in the opinion of the
Directors, are outside the scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, lump sum, participation in profits or otherwise as the
Directors determine.

Permitted Interests of Directors

Subject to the provisions of the Statutes, a Director is not disqualified by his office from
contracting with the Company in any manner, nor is any contract in which he is
interested liable to be avoided, and any Director who is so interested is not liable to
account to the Company for any profit realised by the contract, by reason of the Director
holding that office or of the fiduciary relationship thereby established.

A Director may hold any other office or place of profit with the Company (except that of
auditor) in conjunction with his office of Director and may act in a professional capacity
for the Company (other than as auditor) on such terms as to tenure of office,
remuneration or otherwise as the Directors may determine. A Director may also hold
office as a director or other officer or be otherwise interested in any other company of
which the Company is a member or in which the Company is otherwise interested and
shall not be liable to account to the Company for any remuneration or other benefits
received by him from that company.

Restrictions on Voting by Directors

Save as provided below, a Director shall not vote on or in respect of any contract or
arrangement or any other proposal in which he has an interest which is to his knowledge a
material interest otherwise than by virtue of his interest in shares or debentures or other
securities of or otherwise in or through the Company. A Director shall not be counted in
the quorum at a meeting in relation to any resolution on which he is debarred from
voting.

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

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



(@

(b)

(b) the giving of any security, guarantee or indemnity to a third party in respect of a
debt or obligation of the Company or any of its subsidiary undertakings for which
he has assumed responsibility in whole or in part under a guarantee or indemnity
or by the giving of security;

(c)  any proposal concerning a placing of shares or debentures or other securities of or
by the Company or any of its subsidiary undertakings for subscription or purchase
in which placing he is or is to be interested as a holder of securities or as a
participant in the undertaking or sub-underwriting thereof;

(d) any proposal concerning any other company in which he does not to his
knowledge hold directly or indirectly an interest in shares representing one per
cent. or more of any class of the equity share capital or voting rights;

(e)  any arrangement for the benefit of employees of the Company and its subsidiary
undertakings which does not award him any privilege or benefit not generally
awarded to the employees to whom such arrangement relates; and

() any contract for the purchase or maintenance of insurance against any liability of
any Directors.

Summary of principal features of the EMI Options

Introduction

On 20 September 2001 pursuant to the Tricorn Group plc Enterprise Management Incentives Plan
2001 options were granted over 910,000 Ordinary Shares in aggregate at an exercise price of
22.5p per share to employees of Tricorn under the Enterprise Management Incentives (“EMI")
legislation (“EMI Options”). The EMI Options take the form of an individual contract between
Tricorn and each of the employees. Each of the option agreements have been granted on identical
terms the principal terms of which are set out below.

Eligibility
Any employee of Tricorn or a Subsidiary who satisfies the following conditions:

(a) works either at least 25 hours per week; or

(b) devotes 75 per cent. of his working time to the business of Tricorn or the business of a
Subsidiary; and

©) who does not already own either directly or indirectly through his associates more than
30 per cent. of the Ordinary Share capital of Tricorn,

may be granted an EMI Option.

Individual Limit on Participation

An individual employee’s participation under an EMI Option is limited so that the aggregate
market value at the date of the grant of the EMI Option, of the shares placed under the EMI Option,
and under any share option scheme approved by the Inland Revenue under Schedule 9 of the
Income and Corporation Taxes Act 1988 (except those granted under a savings-related share
option scheme) held by that employee cannot exceed £100,000.
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Performance Targets
The terms of each EMI Option permit the Directors to place any performance conditions as they see
fit. However, no performance conditions apply to the EMI Options.

Exercise

To date, the EMI Options are capable of being exercised in three equal tranches on the first, second
and third anniversary of the date of grant provided the employee holding the EMI Option is still in
continuous employment with Tricorn or a Subsidiary at that date. EM! Options will normally fapse
on the cessation of employment except in specifically prescribed circumstances under the option
agreement. Exercise is also permitted in special circumstances such as a takeover, reconstruction or
an amalgamation. In the event of a reconstruction or an amalgamation an employee is entitled to
exchange his options for replacement options in the appropriate company involved in the scheme
for reconstruction or amalgamation provided the conditions set out in Schedule 14 to the Finance
Act 2000 (“FA 2000") are met.

Non-Transferability of Options

The EMI Options are non-transferable, except on death to the personal representatives of the
employee. An EMI Option shall lapse immediately if it is purportedly transferred, mortgaged,
charged or assigned.

Scheme Limits

No option may be granted on any date under any approved scheme nor may an EMI Option be so
granted where on exercise in full of such option the number of Ordinary Shares to be issued to
satisfy this option exercise would exceed 10 per cent. of the then issued Ordinary Share capital of
Tricorn when aggregated with:

(a) Ordinary Sharesissuable on the exercise of EMI Option shares remaining capable of being
exercised during the period of 10 years ending on that date; and

(b) other option shares issued or remaining capable of being issued, during the period of 10
years ending on that date by virtue of options or other rights granted under any other
employee share option scheme adopted by Tricorn or options granted by Tricorn on a
bilateral basis to employees or directors.

Variations of Share Capital

For these purposes “Variation” of share capital includes any capitalisation, rights issue,
sub-division, consolidation or reduction or any other variation in the Ordinary Share capital of
Tricorn occurring after the date of grant. Upon a Variation of the Ordinary Share capital of Tricorn,
the Directors may adjust either the number of Ordinary Shares an employee is entitled to acquire
under the EMI Option agreement or adjust the exercise price in a manner they consider fair and
reasonable, provided this is confirmed in writing from Tricorn’s auditors.

Alterations

The Directors may at any time alter the provisions of the EMI Option agreement provided that the
rights of the employee are not adversely affected and approval has been obtained in a general
meeting with regard to material amendments. Details of the alteration would also need to be
notified to the Inland Revenue.



()  Disqualifying Events
Schedule 14 to the FA 2000 sets out specific events which are to be treated as “Disqualifying
Events” the consequence of which will either cause the EMI Options to lapse immediately or 40
days from the date the event took place, if the EMI Options have not been exercised within that 40
day period.

8. Summary of Unapproved Share Option Agreements

8.1 On 25 October 2001, Jeffrey Rubins was granted an option over 100,000 Ordinary Shares. The
share option must be exercised between 1 january 2002 and 31 December 2009, exercisable at a
price of 30p per share.

8.2 On 25 October 2001, Nicholas Campbell Paul was granted an option over 200,000 Ordinary
Shares. The share option must be exercised between 1 January 2002 and 31 December 2009,
exercisable at a price of 30p per share.

8.3 On 17 September 1997, the Company granted options to Andrew Mather Cowan over 250,000
Ordinary Shares. The share options must be exercised between the second and fifth anniversary of
the date of grant exercisable at a price of 22p per share.

8.4  On 23 June 1998, the Company granted options to Roger Allsop over 600,000 Ordinary Shares.
The share options must be exercised between the second and seventh anniversary of grant at an
exercise price of 20p per share.

9. Placing Agreement

On 30 November 2001 the Company entered into an agreement with Collins Stewart and the Directors
pursuant to which Collins Stewart has agreed to use its reasonable endeavours to procure subscribers as
agent of the Company for up to 5,335,000 Placing Shares at the Placing Price.

The Placing Agreement is conditional upon, inter alia, Admission occurring on or before 8.00 am on
5 December 2001 (or such later date as the Company and Collins Stewart may agree, being not later than
5.00 pm on 19 December 2001).

In consideration of their services in connection with the Placing and subject to it becoming unconditional,
the Company will pay to Collins Stewart an advisory fee of £150,000 together with any applicable VAT. In
addition, Collins Stewart has been granted an option to subscribe for such number of new Ordinary
Shares at the Placing Price as represents 5 per cent. of the share capital in issue after Admission as is in
existence at the date of exercise of the option exercisable at any time after Admission.

The Placing Agreement contains warranties given by the Company and the Directors in favour of Collins
Stewart as to the accuracy of the information contained in this document and other matters relating to the
Company and its business. In addition, the Company has given an indemnity to Collins Stewart in respect
of certain liabilities it may incur in respect of the Placing. Collins Stewart are entitled to terminate the
Placing Agreement in specified circumstances prior to Admission, principally in the event of a material
breach of the Placing Agreement or of any of the warranties contained in it or if an event of force majeure

arises.

The Directors have also agreed to lock-in arrangements in relation to their shares in the Company
pursuant to which they have undertaken not to dispose of any shares in the Company held by them for a
period of twelve months from Admission. In addition, the Directors have agreed to restrict the disposal of
Ordinary Shares held by them in the year following the first anniversary of Admission to a maximum of
50 per cent. of their respective holdings.
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10.1

10.2

11.

Directors’ Service Agreements

On 30 November 2001, each of Roger Allsop, Trevor Ballard, Noel Silverthorne and Andrew
Cowan entered into a service agreement with the Company. The service agreement is terminable
on not less than 12 months’ (or in the case of Trevor Ballard 6 months’) notice given by either party
to the other at any time. The service agreement contains provisions for early termination, inter alia,
in the event of a breach by the director in question. The basic annual salary payable to these
Directors is £60,000, £43,000, £43,201 and £60,000 respectively per annum to be reviewed
annually (without any obligation to increase the same). In addition, the Company provides each
Director with a company car, membership of the Company’s pension scheme (or at the request of
the Director up to 7.5 per cent. of his remuneration is paid in to the Director’s personal pension
plan), private health insurance, permanent health insurance and life insurance.

On 30 November 2001, each of |effrey Rubins and Nicholas Paul entered into a letter of
appointment with the Company in respect of the provision of his services as a non-executive

Director. The letter of appointment is for an unspecified term and is terminable upon 6 months’

written notice being given by either party. In addition, the appointment may be terminated by the’
Company forthwith in certain circumstances or in a situation where the respective Director is not

re-elected as a director at any general meeting. An annual fee of £8,000 is payable to Jeffrey Rubins.

An annual fee of £25,000 is payable to Nicholas Paul plus £1,000 for each additional day over 12

per annum. No other benefits are provided to these Directors under the letter of appointment.

Save as disclosed in this paragraph 10, there are no existing or proposed service agreements
between any Director and the Company.

Material Contracts

The following contracts, not being contracts entered into in the ordinary course of business, have been

entered into by the Company and its subsidiaries within two years immediately proceeding the date of

this document and are or may be material:

(@)
(b)

©
(d)

(e)
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the Placing Agreement described at paragraph 9 above;

nominated adviser and broker agreement dated 30 November 2001 between the Company, the
Directors and Collins Stewart pursuant to which the Company has appointed Collins Stewart to act
as nominated adviser and broker to the Company for the purposes of the AIM Rules. The Company
has agreed to pay Collins Stewart a fee of £25,000 plus VAT per annum for services as nominated
adviser and broker under the agreement. The agreement contains certain undertakings and
indemnities given by the Company and the Directors in respect of, inter alia, compliance with all
applicable laws and regulations. The agreement is subject to termination on one month’s notice by
either party;

the Option Agreement described at paragraph 9 above;

an agreement dated 7 August 2000 made between Polyline Technologies Limited and Tricorn
pursuant to which Tricorn acquired one “A” ordinary share of £1 in the capital of Redman Fittings
in consideration of the allotment of 1,000,000 Ordinary Shares;

an agreement dated 24 February 2000 between UMIST and Redman Fittings pursuant to which
UMIST assigned to Redman Fittings afl right, title and interest in Application number 9828423.5
and PCT-GB99/04224 re a coupling in consideration of the sum of £10,000 plus the
reimbursement of fees incurred in connection with the filing of such applications. Redman Fittings
also agrees to pay a royalty to UMIST of 5 per cent. of a Net Sales Value (as defined) of up to
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£250,000, 2 per cent. between £250,001 and £500,000 and 1.5 per cent. for £500,001 and
above. If the Net Sales Value of products sold by Redman Fittings within 3 years is less than £25,000
the applications and/or patents derived therefrom shall be assigned to UMIST. The agreement
contains warranties in favour of Redman Fittings. UMIST may exploit the technology in places
where Redman does not intend to exploit it itself and is granted a non exclusive, royalty free,
worldwide licence to do this. If Redman Fittings assigns the applications or patents derived
therefrom to an independent third party, 5 per cent. of the consideration is to be paid to UMIST
and the third party must agree to pay royalties on the same basis as in this agreement. The
agreement may be terminated on a material breach or non remedied breach of contract by the
other party or on certain insolvency events. Iif Redman Fittings is in such breach of the agreement,
or in certain circumstances related to insolvency it agrees to assign the application or respective
patent back to UMIST;

an agreement dated 23 February 2007 between Redman Fittings and Tricorn pursuant to which all
right, title and interest in International Patent Application No. GB 99/04224 entitled “Coupling”
was assigned to Tricorn in consideration of the sum of £1.

the unapproved option agreements described in paragraphs 8.1 and 8.2 above.

Litigation

Neither the Company nor any of its subsidiaries is or has been engaged in any legal or arbitration

proceedings which may have, or has had during the twelve months preceding the date of this document,

a significant effect on the Group's financial position nor are any such proceedings pending or threatened.

13.

Working Capital

The Directors are of the opinion that, having made due and careful enquiry and taking into account the

bank facilities available to the Group and the net proceeds of the Placing, the Group has sufficient working

capital for its present requirements, that is for at least the next twelve months from the date of Admission.

14.
14.1

14.2

15.

15.1

15.2

Consents

Grant Thornton have given and have not withdrawn their written consent to the issue of this
document with the inclusion in it of a copy of its report and letter and references thereto in the form
and context in which they are included.

Collins Stewart has given and has not withdrawn its consent to the issue of this document with the
inclusion in it of references to its name in the form and context in which it is included.

United Kingdom Taxation

Stamp Duty and Stamp Duty Reserve Tax

The issue and allotment of Ordinary Shares to placees under the Placing will not give rise to a
liability either to stamp duty or stamp duty reserve tax (“SDRT") unless such placees are persons to
whom the depositary or clearance system applies. Any subsequent transfer or sale of (or agreement
for the transfer or sale of) Ordinary Shares would generally give rise to a liability on the purchaser to
SDRT or ad valorem stamp duty each currently at a rate equivalent to 0.5 per cent. of the
consideration paid.

Taxation on dividends
Under current United Kingdom tax legislation, no United Kingdom tax will be withheld from any
dividend paid by the Company.

5
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An individual shareholder resident (for tax purposes) in the United Kingdom who receives a
dividend from the Company will be entitled, under current legislation, to a tax credit equal to
one-ninth of the dividend which he may set off against his total income tax liability. Basic rate and
starting rate taxpayers will normally have no further liability to tax on the dividend. Higher rate
taxpayers will be liable to tax on the sum of the dividend plus the tax credit at the higher rate of
32.5 per cent. against which liability the tax credit can be offset. So, for example, a dividend of £80
will carry a tax credit of £8.89 (one-ninth of £80) and to the extent that the dividend and the
related tax credit fall above the threshold for the higher rate of income tax, a taxpayer will be
subject to income tax on £88.89 (£80 + £8.89) at 32.5 per cent. i.e. £28.89 less a tax credit of
£8.89, leaving a tax charge of £20.

In addition, the trustees of certain trusts may have additional time to pay.

Subject to certain limited exceptions, a corporate shareholder resident (for tax purposes) in the
United Kingdom will not be liable to United Kingdom corporation tax on any dividend received
from the Company.

The right of a shareholder who is not resident (for tax purposes) in the United Kingdom to a tax
creditin respect of a dividend received from the Company and to claim payment of any part of that
tax credit from the Inland Revenue will depend on the existence and terms of any double taxation
convention between the United Kingdom and the country in which the holder is resident. Such a
shareholder should consult his own tax adviser concerning his tax liability on dividends received,
whether he is entitled to claim any part of the tax credit and, if so, the procedure for doing so.

United Kingdom taxation on chargeable gains

A disposal of all or any part of the Ordinary Shares acquired under the Placing may, depending on
the shareholder’s individual circumstances, give rise to a liability to pay United Kingdom taxation
on chargeable gains. Individuals, personal representatives and trustees may be entitled to taper
relief, which may serve to reduce the chargeable gain. Companies are not entitled to taper relief,
but are entitled to indexation allowance which may reduce the chargeable gain.

Inheritance Tax ("IHT") Relief

Unguoted Ordinary Shares in a qualifying Company such as the Company ordinarily qualify for
100 per cent. IHT Business Property Relief provided they have been held for two years prior to the
event giving rise to IHT. Shares traded on AiM are regarded as unquoted for this purpose and are
therefore in principle eligible for IHT Business Property Relief.

Enterprise Investment Scheme

The Inland Revenue have indicated that the Company should qualify for EIS relief. However EIS
status can be withdrawn up to three years after the issue of the shares if during that period the
Company no longer satisfies all the criteria for EIS relief.

Investors are strongly advised to seek professional advice on the availability of tax
reliefs, including EIS and IHT, in connection with a holding of Ordinary Shares.

The above statements are intended only as a general guide to certain aspects of
current tax law and Inland Revenue practice in the United Kingdom. It is directed at
United Kingdom residents beneficially entitled to their Ordinary Shares held as
investments. It may not apply to certain classes of shareholder such as dealers in
securities or to persons who are not resident or ordinarily resident in the United
Kingdom. Any person who is in any doubt as to his tax position or who is subject to tax
in a jurisdiction other than the United Kingdom is strongly advised to consult their
own professional adviser immediately.



16.
16.1

16.2

16.3

16.4

16.5

16.6

16.7

17.

General

Save as disclosed in this document, no commissions, discounts, brokerages or other special terms
have been granted in the last two years by the Company or any of its subsidiaries in connection
with the issue or sale of any part of their respective share or loan capital.

There has been no significant change in the financial or trading position of the Company or its
subsidiaries since 31 March 2001, the date to which the latest audited accounts were made up.

The estimated amount of the expenses of the Placing is £0.4 million (inclusive of VAT) which is
payable by the Company, and of which Collins Stewart will receive fees of £150,000 in respect of
the Placing of the Placing Shares.

The financial information contained in the Accountants’ Report set out in Part Il of this document
does not constitute statutory accounts within the meaning of Section 240 of the Act. The auditors’
reports on all of the above accounts were unqualified and did not contain a statement under
Section 237(2) or (3) of the Act.

The amount payable on application and allotment of each Placing Share is 30p of which 20p is
payable by way of premium.

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

The aggregate proceeds of the Placing amounts to £1,600,500. In the Directors’ opinion, the
minimum amount to be raised pursuant to the Placing for the purposes set out in paragraph 21(a)
of Schedule 1 to the Regulations is £1,600,500 which will be applied as follows:

0] purchase price of property Nil
(i) fees and expenses payable under the Placing £0.4 million
(iii) repayment of monies borrowed in respect of (i) and (ii) above Nil
(iv) working capital £1,200,500

There are no amounts provided in respect of the matters mentioned above otherwise than out of
the Placing or the Company’s existing cash balances.

Documents available for inspection

Copies of this document will be available free of charge at the registered office of the Company and at the
offices of Collins Stewart, 9th Floor, 88 Wood Street, London EC2V 7QR and Halliwell Landau, St James’s
Court, Brown Street, Manchester M2 2|F during normal business hours on any day (Saturdays, Sundays

and public holidays excepted) until the date falling one month after the date of Admission.

Dated: 30 November 2001
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