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DirzcTORS’ REPDRT

The dirsctors have pleasurg in submitting their report together with the audited accounts for the year ended
31st December, 2001.

Principal activities
The principal activity of the company is the provision of neutral internet colocation services for intemet and communications
companies.

Review of business
A review of the business is set out in the Chairman’s Statement, the Review of Cperations and the Financial Review on pages

210 14,

Results and dividends
The resuits for the year are set out in the group profit and loss account. The less for the financial year amounted to £685,161,000
(2000 - loss £53,308,000), The directors are not recommending the payment of a dividend {2000 — £nil).

Substantial interests
At the date of this report the company had besn notified of the following substantial interests in the shares of the company:

No. of shares %
Redbus Group SA” 37,808,368 25.12
Tolos Envionmental Services Limited™ 22,496,000 14.91
CGNU plc . 8,085,313 6.02
i-spire plc™* : “ ) 6,501,679 7 4.31

* Cliff Stanford has an interest in the shares heid by Redbus Group SA since 92 per cent of the issued share capital of that
company is held in a discrationary trust of which he is the principal bensficiary.

** John Porter has an interest in these shares since he is the sole owner of Telos Environmental Services Limited.
“**John Porter has an interest in these shares since he is a director and the majority shareholder of i-spire plc.

Details of the interests of Cliff Stanford and John Porter in the shares of the company are given in the Directors’ Report on
Remuneration.
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Directors
The directors who heid office during the year were as follows:

John Porter (Executive Chairman)

Cliff Stanford (Executive Deputy Chalrman)
Kevin Neal (Managing Director)

Carl Fry (Finance Director)

Alex Bligh

Paul Dumond

James Morton

Tony Simkin

In accordance with the articles of agsociation, Kevin Neal and Alex Bligh retire by rotation at the forthcoming annual general
meeting and, being eligible, offer themselves for re-appointment.

Supplier payment policy
The company’s policy is to pay its suppliers on the terms agreed with them. Trade creditor days for the company for the year
ended 31st December, 2001 was 30 days (2000 ~ 30 days).

Share capital
During the year the company issued a total of 130,856 crdinary shares on the exercise of share options.

Authority to purchase own shares

At the last annual general meeting sharsholders granted authority for the company to purchase up to 22,623,786 of its
ordinary shares for a minimum price of the nominal value of each ardinary share and a maximum price of 105% of the average
of the middle market guotation of the shares for the five business days prior to the purchase. The company did not purchase
any of its own shares during the year. The authority expires at the conclusion of the forthcoming annual general masting, but
shareholders’ approval for a new authotity aver a maximum of 22,633,632 ordinary shares will be sought at the mesting.

Auditors
A rasolution 1o reappeint Arthur Andersen as auditors wili be proposed at the forthcoming annual general mesting.

Masters House uy order of the Board
107 Hammersmith Reoad Q Paul G. Dumond
London W14 0QH Director
15th March, 2002
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CORPORATE GOVERNANCE

The Combined Code
Redbus Interhouse plc, is committed to maintaining high standards of corporate governance in fine with the Cembined Code
which sets out the principles of Good Governance and Code of Best Practice.

Statement of compliance
The provisions set out in Section 1 of the Combined Ccde have been complied with except as set out below.

Statement of application
The Cornpany has applied the principles set out in Section 1 of the Combinad Code as set out below and, in connection with
directors’ remuneration, in the Diractors’ Report on Remuneration.

The board

The board of directors meets at regular intervals during the year. The roles of chairman and managing director are- split tetween
John Porter and Kevin Neal respectively. The board comprises 4 executive and 4 non-executive directors. All of the non-executive
directors are considered to be independent of management and free from material conflicts of interest that could affect their
judgement. The board believes that this provides it with an appropriate balance between executive and independent non-
executive directors. The board has appointed James Mcrton as the senior independent non-executive director.

Although contrary to provision A.1.6 thera is no formal training procedure for newly appointed directors, such persons have
direct access 1o the company’s professional advisers who are able to advise ¢n the necessary requirements for a member of
the board of a listed company.

information, including that of an operating and financial nature, is supplied to the board in a timely and appropriate fashion.
Appcintments to the board are deait with by the board as a whole and, accordingly, there is no nominations committeg in
contrast to the requirements of provision A.5.1.

The Combined Code requires that the non-executive directors serve for set terms and that ail directors seek re-election every
three years. Under the company’s articles of asscciation one third of the directors retire every yaar and no director may serve
for more than three years without being re-glected by the shareholders. The proposal for re-glection of any director is
consicered by the board. The company believes that this approach is sufficiently in line with the reguirarnents cf the Cormbined
Code.

Board committees

The board has remunearation and audit committees. The membership of the remuneration committee and its funciions,
together with details of remuneration poficy and procedures and the remuneration paid during the year are set cut in the
Directors' Raport on Remuneration. Membership of the audit committee comprised James Morton, Paul Dumend and Tony
Simkin, lts function is to oversee the arrangements for financial reporting and the application of suitable financial internal
controls and proceduras and to maintain an appropriate relationship with the auditors.
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CORDORATE GOVERNANCE

Dialogue with shareholders

The directors seek 10 build a mutual understanding of the objectives of the company with its institutional sharsholders by
making regular presentations to them to discuss long-term issues and obtain feedback. The board actively encourages private
investors to attend the annual general meeting and to raise guestions regarding strategy and performance.

Internal control

The board has overall responsibility for establishing a sound systern of internal controf and for reviewing its effectiveness. Any
such system can provide only reasonable and not absclute assurance against the risk of failure to achieve the company's
business cbjectives or risk of ioss or material misstatement of the financial results. The responsibility for implementing systerms
of internal control has been entrusted to the executive directors and senior management. In light of the early stage of
development of the cof‘npany’s activitfes, the priority has been to establish suitable systems of intarnal control to serve the
company’s current and medium term needs. This process is continuing and, while the company's financial internal controls have
been reviewed & review of other intarnal controls is expected to be carried out during the coming year. Accordingly, a review of
the effectiveness of all internal controls as required by provision D.2.1 has not been compieted.

Derivatives and other financial instruments
The company’s financial instruments comprise cash and items such as trade debtors and creditors that arise as a result of normal
operations. The company does not entar into derivatives transactions and doss not trade in financial instruments,

The board does not consider the company's exposure 10 risk arising from financial instruments 1o be significant. The group's
policy is to maximise interest income by placing excess funds on the money market. The company’s liquidity risk is not
considered to be significant. The company’s reporting currency is in sterling and, accordingly, the risk of transiation losses
arises on consolidaticn of the results of Eurcpean cperations. There is also the risk of exchange losses in the company’s
accounts on euro denominated short term loans to its European subsidiaries. The company’s policy is not to hedge against
foreign currency exposure as it is considered that the decision fo hedge can equally be a disadvantage as a benefit,

Going concern

After making enquiries, the directors have a reasonaple expectation that the company and the group have adequate resources
to continue in operational existence for the foreseeable futura. For this reason, they continue to adopt the going concern basis
in preparing the accounts.

Directors’ responsibilities

Company law requires the directors to prepare accounts for each financial year which give a true and fair view of the state of
affairs of the company and group and of the profit or foss of the group for that period. In preparing those accounts, the
directors are required to:

» select suitable accounting policies and then apply them consistently;
* make judgements and estimates that are reasonabie and prudent;

+ state whether applicable accounting standards have been followed, subject to any material departures disclosed and
explained in the accounts; and

* prepare the accounts on a going concern Lasis unless it is inappropriate to presume that the group will continue in business.

The directors are responsible for kesping preper accounting records which disclose with reasonable accuracy at any time the
financial pesition of the company and group and enable them to ensure that the accounts comply with the Companies Act
1985. They are also responsible for safeguarding the assets of the company and group and for taking reascnable steps for
the preventicn and detection of fraud and other irreguiarities.

B
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DIRECTORS’ REPORT DN REMUNERATION

Remuneration committee

The remuneration of executive directors and the grant of share options and long term incentive awards in the group generally
are overseen by the remuneration committee of the board of directors. The members of the remuneration committes
comprised Alex Bligh, Paul Dumond and James Morton.

Directors’ remuneration

The company’s policy on the remuneration of executive directors, as well as that for other senior employees, is determined by
the remuneration committee and is subject to confimation by the board. Remuneration is set at a level sufficient to attract,
retain and motivate the individuals needed to run the company successfully. During the year the performance related
remuneration comprised share options. Subsequent to the year end the company implemented new arrangements for
executive directors under which they are entitlied to quarterly cash bonuses contingent upon the achievement of pre-
determined targets for sales, eamings before interest, taxes, depreciation and amortisation and cash. The company believes
that the current arrangements meet the reguirements of provisions B.1.4 and B.1.6 of the Combined Code.

Neither of the directors who are being proposed for re-appointment at the forthcoming annual general meeting have service
agreements with the company that are terminable on more than cne year's notice.

Emoluments for the year ended 31st December, 2001 were as follows:

9 months

31st December,

2001 2000

Fees Basic salary Benefits totai total

Name of Director 000 £000 £000 zooo £000

Executive

John Porter 50 - - 50 38

Cliff Stanford - - - - -

Kevin Neal - 184 1 185 158

Carl Fry - 161 8 169 57
Non-executive

Alex Bligh - 10 - 10 7

Paul Dumond - 10 - 10 7

James Morton - 10 - 10 57

Tony Simkin ‘ - - - - 5C

Aggregate emoluments 50 375 9 434 374

The above table does not include amcunts payable to Redbus Management Limited in respect of the services of its
directors Cliff Stanford and Tony Simkin of £50,000 {2 months ended 2000 - £38,000) and £10,000 (8 months ended 2000
— £35,000} respectively.
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Dirzcrons’ REPORT ON REMUNERATION

Company incentive schemes
The company currently operates two ptans for the long term ncentivisation of empicyees: the Redbus interhouse Unapproved

Executive Opticn Scherme 2000 {the “Scheme”) and the Redbus Interhouse Long Term Incentive Plan (the "Plan”). The
company’s general policy on the granting of share options and long term incentive awards is fo motivate and reward directors
and senior managers and other amployees, Set out below are summaries of these two plans. There are currently no
performance reguirernents sitached tc the grant or exercise of options or awards. The board believes that this is appropriate
as both gains under the Scheme and payments under the Plan are linked to the success of the company as reflected in
increases in its share price. In addition, the board considers it appropriate to offer such incentives in this form in order {0 attract,
retain and motivate staff.

Unapproved executive share option scheme

The Scheme was approved by shareholders at the extraordinary general meeting on 3rd April, 2000. The Schemsg is the cniy
option scheme under which share options in the company are currently granted. Options are awarded by either the
remuneration committes or the board of directors. They generally become sxercisable af a rate of Vs per month,
commencing one ysar after the date of grant or such other date as may be determined at the time of grant and expire no later
than 10 years affer the date of grant.

Directors’ options
Details of the options held by the directers were as follows:

Options Options

QOutstanding at Outstanding at

Option Price 31st December, 31st December,
Date of Grant Note [pence) 2001 2000 Expiry Date

Directors

John Porter 3rd Apdt, 2000 (aj 110.00 100 000 100,000 8th March 2010
Cliff Stanford 3rd April, 2000 {a) 110.00 100 000 100,000 8th March, 2010
Kevin Neal 26th May, 1999 b} 5.79 690,000 690,000 25th May, 2004
1st October, 1999 (b} 579 690,000 890,000  30th September, 2004
3rd Apr[l 2000 (a) 110.00 100,000 100 OOO 8th March 2010
Carl Fry 19‘fh September 2000 (&) 288.00 112,941 112,941 19th September. 2010
2rd April, 2001 {a) 77.50 464 516 - 2ngd Apnl, 2011
Alex Biigh 26th May, 1999 (b) 579 3,450,000 3,450,000 25th May, 2004
3rd Apﬂl ZOOO () 110.00 25,000 25,000 8th March 20".0
Paul Dumond 15th September 1997 () 12.10 15,345 15,345 15th September 2004
3rd April, 2000 (a) 110.00 50,000 50,000 8th March, 2010
James Morton 3rd April, 2000 (@} 110.00 250 000 250 OOO 8th March, 201Q
Tony Simkin 3rd April, 2000 (a) 110.00 100,000 100,000 8th March, 2010

(8) Options granted by the company under the Scheme that become exercisable at a rate of 173sth per month, commencing
one year after the date of grant.

{b) All options currantly exercisable.

{c) Opticns granted by Horace Small Apparel plc prior to its reverse acquisition by Redbus Interhouse Limited in April, 2000,
all currently exercisable. ’

No directors exercised options during the year.

The market price of the ordinary shares at 31st Decermber, 2001 was 10.5p and the range during the year was 10.5p 10 222.5p.
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DIRECTORS’ REPDRT ON REMUNERATION

Long term incentive plan
The Plan was approved by shareholders at the annual general meeting on 24th October, 2000.

The Plan is structured to deliver cash bonuses to eligibie dirsctors and employeas and comprises of two parts. The first part
of the Plan allows for directors and employees to be entitled to a bonus equal to the growth in value of a specified number of
shares {“Phantom Awards™. Under the second part, discrationary cash bonuses can be paid to directors and ermployses
based on the achievement of performance criteria determined by the remuneration committee.

At the date of this report, only Phantom Awards have been granted under the Pian. These awards were made to approximately
80 employses who would otherwise have been granted options, under the Scheme, earlier in 2000 than was possible due to
the company being in an extended close pericd. In these cases, the maximum potential payments are calculated based on
the differsnce between the share price when the options would have been granted {the 'Entry Price” and the share price at
the time thea opticns were actually granted (the "Exit Price”). The actual payment is determined at the date of exercise and is
based on the difference between the Entry Price, and the share pricé at the date of exercise up to and not exceeding the
Exit Price.

These awards generally become exercisable in the same way as options under the Scheme, at the rate of 36t per month
commencing one year after the date of grant or such other date as may be determined at the date of grant. Awards expire
no later than 10 years after the date of grant.

Directors’ interest in the long term incentive plan
The awards to directors are as foilows:

Total Petential Number of Number of
Entry Price Exit Price Cash Valus Pitantom Awards Phantom Awards
Date of Grant £ £ £ Expiry Date 2001 2000
Director:
Carl Fry 5th December, 2000 1.885 2.89 113,506 5th December, 2010 112,941 112,941

Directors’ share interests
The directors’ beneficial interests in the share capital of the company are set out below:

2001 2000
John Perier® 28,997,679 29,997,879
Cliff Stanford @ . - ’ 39,260,719 | 38,260,719
Paul Dumond 8,333 8,333
James Morton 33,000 33,000

Notes
" John Porter’s interest in these shares is through Telos Environmental Services Limited, of which he is the scle owner, and

through i~spire plc, of which he is a director and majority shareholder,

® The substantial majority of Cliff Stanford's interest in these shares is through Redbus Group S.A., since 92 per cent of the
issued share capital of that company is held in a discretionary trust of which he is the principat beneficiary.

There have been no changes in the above directors’ share interests since the year end.
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IndepeNdeNT AUdiTDRS’ REPORT

To the shareholders of Redbus Interhouse plc

Wea have audited the accounts of Redbus Interhouse plc for the vear ended 31st December, 2001 which comprise the Profit and
loss account, Balance sheets, Cash flow statement, Statement of tolal recognised gains and losses and the related notes
numbered 1 to 23. These accounts have been prepared under the accounting policies set out therein.

Respective responsibilities of directors and auditors

The directars’ responsibilities for preparing the annual report and the accounts in accordance with applicable law and United
Kingdom Accounting Standards are sef out in the Staternent of directors’ responsicilities. Our respensibility is to audit the
accounts in accordance with relevant legal and regulatory requirements, United Kingdom Auditing Standards and the Listing
Rules of the Financial Services Authority.

We report to you our bpinion as to whether the accounts give a true and fair view and are properiy prepared in accordance
with the Companies Act 1985. We also repart to yvou if, in our opinian, the Directors’ repart is not consistent with the accounts,
if the company has not kept proper accounting records, if we have not received all the information and explanations we require
for our audit, or if information specified by law or the Listing Rules regarding directors’ reruneration and transactions with the
company and other members of the group is not disclosed.

We review whether the Corporate governance staternents reflect the company's compliance with the seven provisions of the
Combined Code specified for our review by the Listing Rules, and we report if they do not. We are not required to consider
whether the board’s statements on internal control cover all risks and controls, or form an opinion on the offectiveness of the
group's corporate governance proceduras or its risk and conirol procedures.

Wa read the other information contained in the annual report, and consider whether it is consistent with the audited accounts.
This other information comprises only the Chairman'’s statement, Review of operations, Financial review, Directors’ report,
Corporate governance statements, Directers’ report on remuneration and Statement of directors’ responsibilities. We consider
the implications for our report if we become aware of any apparent misstatements or material inconsistencies with the
accounts. Cur responsibilities do not extend 1o an'y cther informaticn.

Basis of audit opinion

We conducted cur audit in accordance with United Kingdom Auditing Standards issued by the Auditing Practices Board. An
audit includes examination, on a test basis, of evidence ralevant to the amcunts and disclosures in the accounts. It also
includes an assessment of the significant estimates and judgments made by the directors in the preparation of the accounts
and of whether the accounting policies are appropriate to the circumstances of the company and of the group, consistently
applied and adequately disclosed.

We planned and performad our audit so as to obtain all the information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonabie assurance that the accounts are free from material
misstatement, whether caused by fraud or other irregularity or error. In forming our opinion we also evaluated the overalll
adequacy of the presentation of informaticn in the accounts.

Opinion
In cur opinion the accounts give a true and fair view of the state of affalrs of the company and of the group at
31st December, 2001 and of the group’s loss for the year then ended and have been preperly prepared in accordance with the

Companies Act 1985. A f\f\“{ M‘ﬁ\l\/\

Arthur Andersen

Chartered Accountants and Registerad Auditors

180 Strand

15th March, 2002 - London
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Group prONT and loss account

FOR THE YEAR ENDED 318T DECEMBER, 2001

2001 2000
Motes £000 £000
';u—rnover - oontinuing operations z 9,311 3,475
Cost of sales | (67,003) {6,339)
F’rowsm for :rnpalrment of tanglble fi xed assets 3,10 (50 165} | -
Other exceptional items 3 (2 788) -
V"(Sther c;ost of sales (14,050) \ {8,339)
Grossloss (57,692) (2 864)
Adminlstrative eXpenses {10,247) (51 157)
Goodwm wrlte off 1 - {47,231)
Exceptional items 3 {970) 855
Other admmstratwe axpenses _ (9,277) (4,781)
Operatlng loss 2 (67,939) (54,021)
EBITDA lcss before excepnonal ntems (7,729) (5,566} |
Depremat[on (6,287) (2,079
Prows:on for |mpa|rment of tang|ble f xed assets (50,165) -
Goodwill write-off - (47,237]
Other exceptlonal |tems (3,758) 855
Share of assocnates operatang Ioss 3,12 (100) Q70)
Interest receivable and similar income 5 2,902 1,853
Interest payable and similar charges 6 {49} (128}
Loss on ordinary activities before taxation 7 (65,186) (53,266)
Taxation on loss on ordinary activilies 8 25 {43)
Loss for the financtal year (65,161} (53,309}

Loss per share

Basic and dlluted Ioss per share

Adjusted loss per share

o

@2p

(7 4)p

(5.9
(5.4)p

Movements cn reserves are set out in note 18.

The accompanying notes are an integral part of these accounts.

.
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Group sTaTEMENT Of 7074l RECOGNIsEd galns and losses

FOR THE YEAR ENDED 318T DECEMBER, 2001

2001 2000
£000 £000
Loss for the fnancial Year e . les161) (53,309)
.&Jrrency franstation differences 103 o 8?2
Total recognised lossas for the financial year {65,058) (52;3;)

The accompanyng noles are an integral part of these accounts,
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Group balance sheet

AT 315T DECEMBER, 2001

201 2000
Motes £000 £060

leed assels

Tang‘b'eassets . . 24,629 22,796
investment in associate ) _ 100

24,629 22,896

cumentassets
Cash at bank and in haad _ 14 22,152 86,144

Creditors: amounts falling due within one year 15 (10 565) (7 427)

Net current assets 27,429 92,116

Total assets Iess current llabllltles 52,058 115 01 2

Credltors amomts fa11|ng due aﬁer more than one year 15 {19} o (244)

Provisions for liabilities and charges 16 (3,559) - tz 41 3)

Net assets _ 2 48,480 112,355

Capital and reserves
Called up share capital R o 17 1509 1508
Capital recamption reserve 18 - 46 46

Share premium account 18 - 102 526 | 102 147

Proﬁt and foss account 18 (69,907) {6,652)

Equity shareholders’ funds 19 48,480 112,355

The accounts were approved by the Board of Directors on 15th March, 2002 and signed cn its behalf by:

John Porter Director

The accompanying notes are an integral part of these accounts.
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Company balance sheeT

AT 31ST DECEMBER. 2001

2001 2000 !
Notes £000 £000 ;

Fixed assets
Tangible assets 10 299 -

Investments in subsidiary undertakings 11 3,427 4,117

lnvestment in associate 12 - 100

Current assets
Debtors: due within one year 13 25,493 36,002

Debtors: due after one year. 13 5,296 4,665

Cash at bank and in hand 16,338 72,644
47,127 113,311

Creditors: amounts falling due within one vyear 15 (752} (1,448)

Net current assets 48,375 111,863

50,031 116,080

Provisions for liabilities and charges 16 (158} -

Net assets 49,873 116,080

Capital and reserves

Called up share capital 17 1,509 1,508
Capital redemption reserve 18 46 46
Share premium account 18 102,526 102,147

Profit and loss account 18 {54,208) 12,379

Equity shareholders’ funds 49,873 "~ 116,080

The accounts were approved by the Beard of Directors on 15th March, 2002 and signed on its behalf by:

John Porter Director

s

The accompanying notes are an integral part of these accounts.

+
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Crovp cash flow sTaTemznT

FOR THE YEAR ENDED 318T DECEMBER, 2001

2001 2060
Notes £000 2000

Net cash outflow from operating activities 20a (8,123) (8,732}
Returns on investments and servicing of finance
Interest received and similar__in_c_;ome - 2,902 1,853
(mterest paid and similar charges {49) {128)
Net cash inflow 2,853 1,725
Taxation
Corporation tax (275) 13)
Net cash cutfiow (275) {13)
Capital expenditure and financial investment
Purchase of tangible fixed__ggsets {58,293) (16,315}
Disposal of tangible fixed assets 14 -
Net cash outflow {58,279) {16,315)
Acquisitions and disposals
Cash at bank and in hand acguired in reverse acquisition - 9,009
Purchase of associate - (70)
Net cash inflow B - 9,029
Cash outflow before financing (63,824) (14,300)
Financing
Receipt from issue of ordinary shares 51 101,511
Capital element of finance lease and hire purchase contract payments {322 351)
Net cash {outflow)/inflow {271) 101,160
{Decrease)/increase in cash in the year 20b (64,095) 86,854

The accompanying notes are an integral part of these accounts.

redbus intrehouse ple 27




MNDTES TO THE ATTOUNTS

1. Accounting policies

The accounts have been prepared under the historical cost convention and in accordance with applicable accounting
standards. The foliowing paragraphs describe the principal policies, all of which have been applied consistently throughout
the current and preceding years.

The accounting policies of some overseas subsidiary undertakings do not conform with UK accounting standards and, where
appropriate, adjustments are made on consolidation in order to present the group accounts on a consistent basis,

Basis of consolidation

On 5th April, 2000 the company, then named Horace Small Apparel plc, became the legal parent company of Redbus
Interhouse Limited in a share-for-share transaction. Due to the relative values of the companies, reverse acquisition accounting
was adopted as the hasis of consolidation. Horace Small Apparel pic has been brought into the consolidation frem 5th April,
2000 at fair values at that date and the reserves of the group are based on the pre-combination reserves of Bedbus Interhouse
Limited.

Turnover

Turnover comprises sales of colocation sarvices, set-un fees in relation to colocation services and fess in respect of ancillary
services, excluding sales taxes. Sales of coiogation services are recognised evenly on a time basis according to the periods
to which invoiced amounts relate. Set-up fees in relation to colocation services are recognised once the service has been
completed. Fees in respect of ancillary services are recognised either on a time basis or once the service has been completed
depending upen the nature of the service.

Goodwil

Goodwill arising on the acguisition of subsidiary and asscciated undertakings, represanting the excess of the fair value of the
consideration given cver the fair value of the net assets acquired, is capitalised and written off on & straight IIne basis over its
useful economic life. Provision is made for any impairments. Goodwil arising on the reverse acquisition of Horace Small
Apparei pic of £47,231,000 was written off to the profit and loss account in 2000.

Tangible tixed assets
Tangible fixed assets are stated at cost, net of depreciation and any provision for impairment.

Depreciation is provided in order to write off assets on a straight fine basis over their estimated useful lives as follows:

Property 50 years
Plant and equipment 5 years
Computer equipment 3 years
Cifice equiprment 3 years
Motcr vehicles ' 3 years
Investments

trivestmeants in subsidiary undertakings are stated at cost less provision for impairment. Investments in associates are staled
in the company’s accounts at cost less provigion for impairment and in the group’s accounts using the equity method.

Leases and hire purchase contracts

Assets held under finance leases and hire purchase contracts are capitalised at the fair vaiue of the asset and the resulting
lease and hire purchase cbligations are included in creditors net of finance charges. The assets are depreciated over the
shorter of the lease term and their useful economic life. Finance charges are allocated to accounting periods over the periods
of the leases and hire purchase contracts at a censtant rate of return on the cutstanding balance.

Rentals payable in respect of operating leases are charged to the profit and loss account on a straight line basis over the
lease term.

e
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NOTES TO THE ACTODUNTS

1. Accounting policies (conrinued)

Taxation
Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to be paid or recovered using the
tax rates and laws that have been enacted or supstantially enacted by the balance sheet date.

Deferred tax is recognised in respact of all timing differences that have originated but not reversed at the balance sheet date
where transactions or events that result in an obligation to pay more tax In the future or a right to pay less tax in the future
have cccurred at the batance sheet date. Timing differences are differences between the group’s taxable profits and its results
as stated in the accounts that arise frem the inclusion of gains and losses In tax assessments in periods different from those
in which they are recognised in the accounts.

A net deferred tax asset is regarded as recoverable and therefore recognised cnly when, on the basis of all available evidence,
it can be regarded as more likely than not that there will be suitable taxable proiits from which the future reversal of the
underlying timing differences can be deducted.

Deferred tax is recognised in respact of the retained earnings of overseas subsidiaries and associates only to the extent that,
at the balance sheet date, dividends have been accrued as receivable or a binding agreement to districute past earnings in
future has been entered into by the subsidiary or associate.

Deferred tax is measured at the average tax rates that are expected to apply in the periods in which the timing differences are
axpected to reverse, based on tax rates and laws that have been enacted or substantively enacted by the balance shest date.

Pensions

The company operates a defined contribution pension scheme. The assets of the scheme are held separately from those of
the company in an independently administered fund. The amount charged to the profit and loss account is the contribution
payable for the year.

Foreign currencies

Fereign currency transactions are converted at the rate of exchange ruling at the date of the transaction or translated at the
pericd end rate in the case of transactions not then finalised. Exchange differences arising on these transactions are charged
in the profit and loss account. Assets and liabilities of overseas subsidiaries at the period end are transtated into sterling at the
rate of exchange ruling at that date and the results of overseas subsidiary undertakings are translated into sterling at the
average rate of exchange for the pericd. Transiation differences arising as a consequence are taken to reserves and reported
in the statement of total recognised gains and losses.
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NOTES TD THE ACTDUNTS

2. Segmental analysis

The Group operates in one business segment and in the geograghical segments set out below. Turnover by destination is not
materially different to turncver by origin as set out below.

Turnover
2001 2000
£000 £000
United Kingdom 5,642 2,587
Eurgpe 3,669 488
9,311 3475
Operating loss
2001
2001 Other 2000 2000
2001 Provision for exceptional 2001 2000 Goodwil Exceptional 2000
Underlying impairment iterns Total Linderlying write-off items Total
£000 £000 £000 £000 £000 £000 £000 £000
United Kingdom ER | (16,942) (88) (17,019) (2,320} - - 2,320)
Europe {6,897) (33,223) (2,359) (42,479) (2,268} - - (2,268}
{6,886} (50,165) {2,447) (59,498) (4,588) - - {4,588)
Central (7,130) - (1,311) {8,441) (3.057) (47,231} 855 45,433}
{14,0186) (50,165) {3,758) (67,939) (7,645) {(47,231) 855 (54,021)
Operating net assets
2001 2000
- £000 £000
United Kingdom 8,621 7,955
Europe 9,067 12,741
17,688 - 20,696
Central 8,892 6,089
Net cash 21,900 85,570
Net asssts 48,480 112,355

Central and net cash include, respactively, £3,864,000 (2000 — £3,796,000) and £987,0C0 (2000 — £770,000} in relation to
PLC Properties LLC and Redbus Interhouse inc, subsidiaries incorporated in the USA.
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NoTEs TO THE ACCOUNTS

7. Exceprional items

Notes

2001
£000

2000
£000

Included in cost of sales:

10

{50,165}

Provigion for impairment of tangible fixed assets -
Provision for onerous property leases 16 (2,296} -
Provision for redundancy costs 16 (220) -

Share option compensation charge

(272)

Included in administrative expenses:
Provision far redundancy costs

Abortive fund raising costs

Abortive acquisition costs

Reduction in provision for envircnmental remediation costs

(2788

(640)

89

855

Includied in share of associate’s operating loss:
Goodwill write-off

12

(100)

855

(742)

Net exceptional (expense)/credit

{54,023)

113

The exceptional share option compensation chargse makes provision for all future charges arising on share options that were

issued with exercise prices at below market price.

4. Employees

2001

2000

The monthly average number of employeas was made up as follows:

Engineers

. Technical support '

Administration

Number

88
20

27

Sales and marketing ) 18

MNumber

17
13
7

15

153

52

Staff costs, including directors’ remuneration during the year comprised:

£000

£000

Social security costs

Other pension costs

4,371
828

145

2,059

262

" 5,344

2,311

The pension cost charge for the year amounted to £145,000 (2000 — £nil). Information in respect of directors’ remuneration
and share interests is contained within the Directors’ Report on Rermuneration on pages 19 to 21,
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MNOTES TO THE ACCOUNTS

. InTeresT receivable and similar income

2001 2000
£000 £000

Bank interest receivable 2,902 1,853

6. Interest payable and similar charges

2001 2000
£060 £000

lntarest on bank loans and overdrafts 4 56

Interest on finance leases and hire purchase contracts 45 72

49 128

7. L.oss on ordinaRry AcTivities betore TaxaTion

2001 2000
£000 £0C0

This is stated after charging/(crediting):
Depreciation on tangible fixed assets:
Ownad 6,087 1,934

Held under finance leases and hire purchase contracts 200 145

Hire of office equipment under operating igases . 24 11

Foreign exchange differences 949 174

Naticnal insurance on share options {1,485) 1,513
Hire of other assets under operating leases 2,107 783

Auditors” remuneration for audit services 69 48

Amounts payable to the auditors by the company and its UK subsidiary undertakings in respect of non-audit services wers
£661,000 (2000 - £62,000). This amount principally comprises fees in relation to an abortive fund raising, an abortive acquisition
and taxation services.

8. Taxation on toss on ordinary Activities

2001 2000
£000 2000

UK Corporation tax at 30% ~ (13)

US Federal and State tax : {4} {30)

Release of prior year provision 29 -

Taxation credit/{charge) 25 {43)

There is no current UK tax charge for the year due to losses made in the year, The accurnulated tax losses give rige to a potential
deferred tax asset of £3,688,000 (2000 - £1,187,000) and the decelerated capital allowances give rise to a potential defered
tax asset of £9,307,000 {2000 - £339,000) which, for prudence, have not been recognised.
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MNDTIs TD THE ATCDUNTS

9. Loss per share

The basic and diluted loss ger share is based cn the loss for the financial vear of £65,161,000 (2000 - £53,309,000) and on
the weighted average number of ordinary sharas in issug during the year of 150,863,203 {2000 — 113,937,612). The weighted
average number of crdinary shares for the year ended 31st December, 2000 assumes that the 63,000,000 ordinary shares
issued in relation to the revarse acquisition existed for the entire year. Horace Smail Apparel pic shares have been included
since 5th Aprit, 2000 and all other shares have baen included in the computation based on the weighted average number of
days since issuance.

The adjusted loss per share has been calculated to give a fairer presentation of trading performance and is based on the
adjusted loss for the financial year of £11,138,000 (2000 - £6,191,0C0 loss), prior to the provision for impairment of tangitle
fixed asssts of £50,096,000 and other exceptional expenses of £3,858,000 {2000 — goodwill write-off of £47,231,000 and the
niet exceptional credit of £113,000).

10. Tangible fixed assers

The group

Plant and Computer Office Mator
Property equipment equipment equipment vehicles Total
£000 2000 £000 £000 £000 £000

Cost

At 1st January, 2001 5,385 22,716 249 258 72 28,680

Additions - 57,834 397 499 38 58,668
Disposals = - - - (45) (45)
Currency translation differences 163 (4572) 8 B {4 2 {287)
At 31st December, 2001 5,548 79,898 654 753 B3 86,916

Depreciation
At 1st January, 2001 3,451 2,276 46 58 53 5,884

Provision for impairment - 50,165 - - - 50,165
Charéé for the year - 42"””"”“ 5,915 162 149 19 6,287
Disposals ' ” - - - - (37) {37)
_Currency translation differences 103 (110 ) (1 2 ) (12)
At 31st December, 2001 3,596 58,246 207 205 33 62,287
VNet book value 7 7

At 31st December, 2001 1,852 21,652 447 548 30 24,629
At 31st December, 2000 1,934 20,440 203 200 19 22,796

An impairment review of plant and equiprment located at all of the Group’s facilities was carried out as of 31st December, 2001
giving rise to an impairment provision of £50,165,000. The Board does not consider that reliable estimates can be obtained for
the net realisable values of the Group's facilities and, accordingly, the recoverable amounts of the plant and equipment at the
Group's facilities is equal to the value in use. The discount rate applied in arriving at value in use was 18’per cent.
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NDTES TO THE ACCOUNTS

10. Tangible fixed assers {conrinved)

At 31st December, 2001 tangible fixed assets included assets held under finance leases and hire purchase contracts with a
net book value of £529,000 (2000 - £711,000) and assets in the course of construction that are not being depreciated of

£3,820,000 (2000 - £4,870,000).

Property comprises freshaid property of 3.32 acres and leasehoid property of 6.39 acres. No depresiation is being provided on
land amounting to £832,000 (2000 - £905,000) as the group has an option to acquire the freehald of the leasehold property
for a consideration of £103,000 ($150,000) at any time prior t¢ 1st January, 2008.

Cost

At 1st January, 2001

Additions

At 31st December, 2001

Gomputer
equipment
£o00

Office
ecuipment
£000

264

22

284

22

The company

Total
£000

288
286

Depreciation

Charge for the year

At 1st January, 2001

53

At 31st December, 2001

53

57
57

Net book value

At 31st Decemper, 2001

211

18

229

At 31st December, 2000

11, Investments in subsidiary undertakings

Tre cormpany

£600

Cost

Al 1st January, 2001

Additions

At 31st December, 2001

Amounts written off

At 1st January, 2001

Charge to the profit and loss account

At 31st December, 2001

Net hook value

At 31st December, 2001

At 31st December, 2000
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NODTES TO THE ACCOUNTS

11, InvestmenTs in subsidiary underrakings (continued
4

The company’s principal subsidiary undertakings are set out as foliows:

Company

Nature of business

Country of incorporation

Class of shares and proportion held

Redbus Interhouse (Heldings)*

Redbus Interhouse (UK) Limited*

Redbus Interhouse {France) SA

Redbus Interhouse (Spain) SA

Redbus Interhouse (Germanyj GmkH

Redbus Interhouse (italy] S.p.A

Redbus Interhouse {Netherlands} B.V.

QPS5 Management a.s. -

Redbus Interhouse inc.

PLC Properties LLC*

Helding company
internet services
Internet services
Internet services
Internet services
Internet services
Internet services
Internet services

Internet services

Property

UK
UK

France

Spain -
Germany
Hailand
Czech Republic -

UsA

100% ordinary

100% ordinary

100% ordinary

100% ordinary

100% ordinary

100% crdinary

100% ordinary
1C0% ordinary
100% ordinary

A fuli list of subsidiary undertakings will be included in the company’s annual return.

* Held directly by Redbus Interhouse plc.

17. INVESTMENT IN ASSOCIATE

The group The company
£000 £000

At Tst January, 2001

Goodwill write-off

Provision for impairment

100 100
(100) -

- (100)

At 31st December, 2001

The company has a 20% interest in The APP Tap Limited, an internet application service provider which is now in liquidation.

redbus interboose ple 7%




NDTES TD THE ACCOUNTS

1. Debtons

The group The company
o - 2001 oo e oo
£000 £000 £000 £00C
Armounts faling due within one year: |
VCash held in escrow account {see note 14) 2,931 2,845 - -
Trade debtors 2,472 77 27,71750 77 - -
Rental deposits 22 8 - -
Amounts owed by subsiaiary undertakinés - - 25,153 35,856
Value added tax recoverable 2,904 1,839 168 2
Other debtors 123 ' 244 - 19
Prepayments and accrued income 7 1,416 622 172 25
9,868 7,708 25,493 36,002

Amounts falling due after more than one year:
Rental deposits 5,974 5,691 5,206 4,665

14. Cash held in escrow account

Cash at pank and in hand of 222,152,000 {2000 — £86,144,000) dees not include £2,931,000 {$4,250,000) (2000 -
£2,845,000 ($4,25C,000) held in a restricted deposit account in the U.S.A. pursuant to an escrow agraement antered into
with VF Workwear, Inc. {*VF"}) at the time the company then named Horace Smail Apparel pic, scid its U.S. subsidiary
undertakings to VF. The amount held in escrow relates to potential environmental liabilities at a property in Nashville, U.S.A.
An amount equal to $2,750,000, less any amount spent on environmental remediation, will be released once any requirad
remediation work has been comgleted in accordance with the tarms of the escrow agreement. The balance will be retained

for no less than 18 months 1o cover any third party claims.

In addition, a further cash amount of £620,000 ($1,000,000) was invested in the company's U.S. subsidiary, PLC Properties
LLC, the distribution of which is restricted. OFf this amount £261,000 (378,000} {2000 - £382,000 ($586,000)) remains and is
included in cash at bank and in hand of £22,152,000 at 31st December, 2001. Such restrictions will remain until the expiry of

the escrow arrangement referred to above,
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MNDTES TD THE ACCOUNTS

15. Credivors
The group The company

2001 2000 2001 2000
£000 £000 £000 £000

Amounts falling due within one year:

Cbligations under finance leases and hire
purchase contracts 233 330 - -

Trade creditcrs H 4,528 3750 323 271
Amounts owed to subsidiary undertakings o - - - 96
Corporratiron tax | 40 340 7 310
Sccial security and other taxes o 204 230 106 68
Other creditors R 22 165 - -
Deferred income - 1,910 1,430 - -

Accruals 3,628 1,182 316 703

10,565 7,427 752 1,448

Amounts falling due after more than one year:

Obligations under finance leases and hire
purchase contracts . 19 244 - -

16. Provisions tor Hiabilities and charges
The group

National Insurance Envirenmental Onerous Redundancy
on share options remedial costs property leases costs Total
£000 £000 £000 £000 £000

At 1st January, 2001 1,513 900 - - 2,413

Charge/(credit) to the profit and

loss account {1,485) - 2,296 309 1,120

Currency translation differences - 28 - - 26

At 31st December, 2001 28 g26 2,296 309 3,559

The envircnmental remedial costs provision is in respect of any required remediation work on the property retained on the
disposal of Horace Small Holdings to VF Workwear, Inc. in the U.S.A, the extent and timing of which cannot be determined.
As set out in note 14, an amount equal to £2,931,000 ($4,250,000) (2000 - £2,845,000 ($4,250,000)) is held in a restricted
deposit account in relation to potential environmental costs.

The company

Redundancy
costs Total
2000 2000

At 1st January, 2001 ' - -
Charge to the profit and loss account 158 158

At 31st December, 2001 . 158 158
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NDTEs TO THE ATCOUNTS

17. Share capital and long TERM iNCENTIVE AwaRds

(a) Share capital

This comprises ordinary shares as follows:
Allotted, called

Authorised up and fully paid

No. of shares 200G No. of shares £000
At 1st January, 20C1
- ordinary shares of 1 pence each 200,000,000 2,000 150,760,228 1,508
Shares issued during the year on exercise of
share options - - 130,656 1
At 31st December, 2001
- ordinary shares of 1 pence each 200,600,000 2,000 150,880,884 1,509

(b) Options
The following options, which includs those detalled in the Directors’ Repert on Rermuneration, were outstanding:

Option Prices Number Number
Dates of Grant Note {pence) 2001 2000
7th June, 1995 to 8th May, 1998 (@ 121010 57.29 368,345 368,345
26th“i\/lay, 1999 to 7th March, 2000 ) 5.79 4,879,680 4,879,680
9th March, 2000 _ (c) 40,00 1,417,494 1,668,205
5th April, 2000 to 7th December,‘2000‘ ‘ {d) 110.00 to 289.00 1,982,408 2,177,212
2nd April, 2001 (dy 77.501tc 289.00 2,620,269 -

11,268,196 9,083,442

Nctes

. (a) Cptions grantad by Horace Small Apparal pic prior to the reverse acquisition by Redbus interhouse Limited. All are

currently exercisable and expire between 7 and 10 years from date of grant.

{b} Options granted by Redbus Interhouse Limited which were rolled over t© options cver Redbus Interhouse plc shares
following the reverse acquisition by Redbus Interhouse Limited in April, 2000, All are currently exarcisable and expire
5 years from the date of grant.

(¢} Options granted by Redbus Interhouse Limited which were rolled over 10 opiions over Redbus Interhouse pic shares
following the reverse acquisition by Bedbus Interhouse Limited in April, 2000. They vest over a 3 ysar period, generally
commencing on the first anniversary of the date of grant, and expire 10 years from the date of grant.

(d) Options granted by the company under the Unapproved Executive Share Option Scheme 2000, a summary of which
appears in the Directors’ Report on Remuneration.
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NOTES TO THE ACCOUNTS

17. Share capital and long Term incEnTiVE AwARdS (continued)

Opticns to acquire 130,656 shares were exercised during the year. Options to acquire up to 304,859 shares lapsed during

the vear.

The market price of the crdinary shares at 31st December, 2001 was 10.5p and the range during the year was 10.5p

to 222.5p.

(c} Long term incentive awards

A summary of the company's Long Term Incentive Flan appears in the Directors’ Report on Remuneration.

The following awarcs, which include those detailed in the directors’ report on remuneration, were outstanding:

Entry Price Exit Price
Dale of Grant ) (£}

Total Potential
Cash Value
(&)

Expiry Date

Number of
Phantom Awards
2001

Number of
Phantom Awards
2000

5th December, 2000 1.885 2.89 113,506
5th December, 2000 1.100 1.885

5th December, 2010

785,206  5th December, 20610

1,000,262

112,941

112,941
1,000,262

No phantom awards were awarded, exercised or lapsed during the year.

18. Reserves

The group
{Capital Profit
Redernption Share Other and Loss
Reserve Pramium Reserve Account Total
£000 £000 £000 £000 £0c0

At 1st January, 2001 46

Issue of shares cn the exercise of share options -

102,147

Besz

110,847
50

50 - -
Loss for the financial year - - - (65,161) {65,161)
Share option compensation charge - ‘ - - 803 803
Stamp duty accrual not required - 329 - - 329
Currency translation differences - - - 103 103

At 31st December, 2001 ) 46

102,526

14,308

(69,907}

46,971

The company
Capital Profit
Redemption Share and Loss
Reserve Premium Account Total
£000 2000 £000 £060

At 1st January, 2001

Issue of shares on the exercise of share options

Loss for the financial year

Stamp duty accrual not required

46

329

12,379

(@@,587)

114,572

50

(66,587)
329

At 31st December, 2001

46

102,526

(54,208)

48,364

Cf the group loss for the year, a loss of £66,587,000 (2000 - £630,000 profit) has been dealt with in the accounts of the
company. By virtue of section 2304} of the Companies Act 1985, the company is exempt from presenting a profit and

loss account.
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NOTES 70 THE ACCOUNTS

19. Reconciliation of movement in eguity shareholders” funds

The group

2001 2006
£000 £0C0

(53,309)

Loss for the financial year {65,161)
Share option compensation charge 803 Qg7
Currency translation differences 103 872

Capital adjustment for reverse acquisition accounting - 58,037

Stamp duty accrual not required 329 -

New shares issued 51 103,201

Net (reduction)/addition to equity shareholders’ funds . (63,875) 109,798 5
Opening equity sharshaolders' funds 112,355 2,657

Closing equity shareholders’ funds 48,480 112,355

20. Notes 10 1he group cash flow statement

a) Reconciliation of operating loss to net cash outflow from operating activities
2001 2000
£000 £0C0

Qperating loss . (67,939) (54,021}

Pravision for impairment of tangible fixad assets 50,165 -

Goodwill write-off - 47,231

Depreciation 6,287 2,079

Profit on disposal of tangible fixed assets (6) -

Exceptional tems 2,605 (855)

Share option compensation charge 803 8997

Increase in debtors : (2,443} {9,5C7)

increase in creditors and provisions ‘ ) 2,405 5,344

Net cash outflow from operating activities (8,123) {8,732)
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NOTES TO THE ACCOUNTS

20, Notes 10 THE Group cash flow sTATEMENT {continued)

b) Analysis and reconciliation of net funds

At 1st January, Cash Nan-cash At 31st December,
2001 flow changes 2001
£000 £000 £000 £000
Cash at bank and in hand 86,144 (64,095) 103 22,152
Obiligations under finance ieases and
hire purchase contracts (574 322 - {252)
85,570 (63,773) 103 21,900
2001 2000
£000 £000
{Decrease)/increase in cash in the year {64,095) 86,854
Cash outflow from decrease in finance lease and hire purchase contracts 322 351
Change in net funds resuiting from cash flows (63,773) 87,205
New finance leases and hire purchase contracts - {(353)
Currency translation differences 103 872
Movermnent in net funds in the year (63,670) 87,724
Net funds/{debt) at the beginning of the year 85,570 {2,154)
Net funds at the end of the year 21,900 85,570
Net funds analysed as follows:
Cash at bank and in hand 22,152 86,144
Obligations under finance leases and hire purchase contracts (252) (574)
21,900 85,570
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MNDTES TD THE ACTDUNTS

21. Financial iNnsTRUMENTS

The Corporate Governance review on pages 17 and 18 includes an explanation of the company’s policies in regpect of
financial instrumenis. The company has no financial assets cther than cash at bank and in hand of £22,152,000 (2000 -
£86,144,000) which comprise deposits placed on money market at ¢all, 7 days and monthiy rates, £5,056,000 (2000 -
£4,575,000) held as coliaterised cash deposits as security against rental properties and £2,931,000 (84,250,000} (2000 -
£2,845,000 ($4,25C,000) held in a restricted deposit account (note 14). At 31st December, 2001 the company had financial
liabilities of £252,000 (2000 - £574,000) denominated in sterling and at a fixed Interest rate reiating to obligaticns under
finance leases and hire purchase contracts. As permitted by applicable accounting standards short-term debtors and
creditors have been excluded from the disclosures,

22, Financial and operating [ease commiTmenTs

Capital commitments at 31st December, 2001 which had been contracted for but not provided for in these accounts totalied
£1,612,000 (2000 - £11,135,000).

At 31st December, 2001 the group was committed to making the following annual payments in respect of operating leases
refating to land and buildings:

The group The company
] 2004 2000 2001 2000
£000 £000 £000 £000

Leases which expire:
after five years 8,034 4,742 272 272
8,034 4,742 272 272

The company has guaranteed the obligations of a subsidiary company in relation to payments due under an operating iease
relating to land and buildings in respect of annual payments amounting to £560,000.

2%. Related party transacrions

Cliff Stanford is a director of Redbus Group SA and of its subsidiaries Redbus Design Limited, Redbus Management Limited,
Redbus Executive Aviation Limited, Redbus CPD Limited and Redbus Netstrearn Limited. Tony Simkin is a director of Redbus
Group SA and of its subsidiaries Redbus Management Limited, Redbus Executive Aviation Limited, Redbus CPD Limited and
Redbus Netstream Limited. These companies received fees of £274,457 (2000 — £198,252) for services provided in the
ncrmal course of business, of which £608 (2000 - £100,592) remained outstanding at the year end. A subsidiary company
provided colocation services o Redbus Netstream Limited and technical services 1o Redbus Management Limited amounting
to £37,300 (2000 - £43,812), of which £8,500 (200C — £6,323) had not been recefved at the year end. Cliff Stanford
purchased, from one of the subsidiary companies, a car at a market value of £13,872.

John Porter is a director of Cheapflights.com Limited, Ministry of Sound Digital Limited and UKZ.NET Limited. A subsidiary
company provided colocation services amounting to £80,826 (2000 - £67,253) of which £12,571 (2000 - £27,065) had not
been received at the year end.

Kevin Neal is a director of The APP Tap Limited in which the company has a 20 per cent interest. A subsidiary company
provided colocation services to The APP Tap Limited amounting to £12,600 (2000 - £28,567), of which £nil (2000 - £10,267)
had not been received at the year end. A subsidiary company purchased contracts from the APP Tap Limited amounting to
£35,000 (2000 - £nil).

Paul Bumond is a director of Nautilus Management Lirmited. Nautilus Management Limited provide'c'i'accounting and company
secretarial services to the company amounting to £155,387 (2000 - £80,000) of which £8,333 (2000 - £33,000) remained
cutstanding at the year end.
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CorpoRATE InJORMATION

REGISTERED ADDRESS

OPERATIONAL
HEADQUARTERS

WEB SITE
COMPANY NUMBER
SECRETARY

AUDITORS

LEGAL ADVISORS

REGISTRARS

STOCKBROKERS

Masters House

107 Hammersmith Road
London W14 0GH

Tel: 020 7603 1515

Fax: 020 7603 8448

Sovereign House
227 Marsh Wall
London E£14 95D
Ted: 020 7001 0000
Fax: 020 7001 0001

www.interhouse.redbus.com

153088

Paul Dumond

Arthur Andersen
180 Strand, London WC2R 1BL

Ashurst Moitris Crisp
5 Appold Straet,
London EC2A ZHA

Steptoe & Johnsen
Clements House
14/18 Grashamn Street
London EC2V 7JE

Capita IRG Plc
Balfour House,
390-398 High Road,
lIford, Essex 1G1 1NQ

Collins Stewart Limited
Sth Floor

88 Wood Street
London, EC2V 7GR
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DIRECTORS

John Porter {Executive Chajrman)

Cliff Stanford (Executive Deputy Chalrman)

Kevin Neal (Managing Diractor)

Carl Fry (Finance Director)
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John Porter was appointed a director of Redbus interhouse ple in
January, 2000 and its Exscutive Chairman in April, 2000. Through
Telos Environmental Services Limited he was a major shareholder in
Redbus Interhouse Limited which was acguired by the COMPEaNY in
April, 2000. John, a graduate of Stanford Business Schoal, is alao
Chairman of i-spire ple, which controis partner companies in internet
infrastructure and e-marketing, and Telos Group, the parent company
of Telos Corporation which delivers complete e-business sclutions.
He was previously Chairman of Verifone Inc which was acquired by
Hewiett Packard in 1997 for $1.4 billion.

Cliff Stanford was appointed a dirsctor and Executive Deputy
Chairman of RBedbus Interhouse plc in April, 2000 and has teen a
director of Redbus Interhouse Limited since Septemibber, 1988, He has
always had a keen interest in new technologies and ideas and has
spent 20 years at the leading edge of computing technology. He
founded Dermon Internet Limited in 1992 and was its Managing
Director until the company was sold to Scottish Telecom for £66
million in April, 1998. Following this, in May, 1898 he founded Redbus

- Investments 1o make souity investments in and provide management

axpeartise 1o innovative new business ideas,

Kevin Neal was appointed Managing Director of Redbus Interhcuse
plc in April 2000 and has been Managing Director of Redbus
interhouse Limited since October, 1998. Kevin has more than 25 years
experience in the technology industry and prior to joining Redbus
Interhouse Limited was with Demon Internet Limited as head of sales
and support. His previcus experience included the Port of Londen
Authatity, leading thelr computer centre.

Carl Fry was appointed Finance Director in July, 2000. Cad, a
Chartered Accountant, has considerable public company exgerierce
within the property and technclogy sectors, He was Finance Director
of Creston pic from 1995 until 2000 and was previously Finance
Director from 1989 to 1994 at de Morgan Group plc. His earlier carser
inciuded pesitions at OMI International plc and incheape ple.




Alex Blight

Paul Dumond™{

James Morton™t

Tony Simkin”

Alex Bligh was appointed a ncn-exccutive director of Redbus
Interhouse plc in April, 2000 having been a Diractor of Redbus
Interhouse Lirmited since August, 1998. Alex is Vice President of Core
Network at Concentric Network Corporation Inc, and was formerly
Chief Technicai Cfficer of Internet Technology Group PLG (ITG"). He
was Managing Director and founder of Xara Networks Limited prior to
its acquisition by MG in April, 1997. Alex is also a non-executive
director of the nen-profit making industry body NOMINET UK {the UK
Internet naming autherity) and also serves on several other industry

bodies.

Paul Dumond, a Chartered Accountant, has bsen a non-executive
director of the company since 1998, He is Company Secretary of
Danka Business Systemns PLC, a world-wide provider of office imaging
sciutions. He also serves as non-executive director of Mid-States PLC,
a cash shell which was formerly a distributor of auto parts. He is &
director of Nautilus Management Limited, a management services
cCompany.

James Morton was appoinied a non-executive director of Redbus
Interhouse plc in 1980, He is currently Investment Director at European
American Securities where he advises and/or manages a number of
investment funds. James is a non-executive director of Denison
International plc, in which he serves as Chairman of the audit committee.
He has 25 years experience in the financial services sector and also
writes investment books for the Financial Times.

Tony 3imkin was Finance Director of Redbus Interhouse Limited and
then of Redbus Interhouse pic from 1998 to 2000. He became a non-
exscutive director in July 2000 in crder to concentrate on his role as
Group Finance Director of Redbus Group SA, the company’s largest
shareholder, a position he has held since 1998, Jony, a Chartered
Accountant, additionally represents the interests of Redbus Group SA
on the boards of a number of investee companies. Prior to that he held
senior executive posts at a number of companies including Laporte
plc. From 1996 to 1998 he was Finance Director of Demen Internet
Limited and played a major part in the sale of that company to Scottish

Telecom.

* Member of the Audit Committes

1 Member of the Remuneration Committee
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Axyual geveral mzeTing

The company’s annual general meeting will be held at the Royal Garden Hotel, 2-24 Kensington High Street, London W8 4FPT on
20th June, 2002 at 2pm. The Notice of Meeting follows, and sets out the business to be transacted. An explanation of sach of the
resolLtions follows below.

Ordinary business

Resolution 1: Adoption of Accounts

This is an ordinary resolution for the adoption of the Directors’ Report and Accounts for the financial year ended
31st December, 2001.

Resolutions 2 and 3: Re-appointment of Directors

The Company's Articles of Association require that each Director shali refire from office at no tater than the third annual general
meeting sfter the general meeting at which he was elacted and every year, 2 number not exceading one third of the directars
retire from office and, where apgropriate, seek re-appcintment. This year Kevin Neal and Alex Bligh retire in this way and
resolutions 2 and 3 are for their re-appointment.

Resolution 4: Re-appointment of Auditors

A resolution will be proposed at the meeting for the re-appointment of Arthur Andersen and, in accordance with normal
practice, toc authorise the directors 1o fix their remuneration.

Resolution 5: Allotment of Relevant Securities

This is an ordinary resolution to renaw the authority granted to the board af the annual general meeting held on 28th June,
2001 to allot relevant securities in terms of Section 80 of the Companies Act 1985, up 10 an aggregate nominat amourit of
£491,091.16.

Special business

Resolution 6: Disapplication of Pre-emption Rights

This is a special resolution to empower the directors to disapply the statutory pre-emption rights under section 95 of the
Cormpanies Act 1985 in certain circumstances. In particular, the directors would be empowered to issug share capital for cash,
other than pro-rata to sharehclders, up tc an aggregate nominal value of £75,445 representing approximately 5% of the
company’s share capital currently in issue.

Resolution 7: Authority to Buy Back the Company’s Own Shares

This is & special resolution to authorise the company to buy back its own shares. No purchases will be made unless the
directors consider the purchases 1o be in the interests of sharenolders ganeraily. The proposed authority would be fimited by
the terms of the resciuticn to purchases of up to 22,633,632 crdinary shares irepresenting approximately 15% of the
company’s share capital in issue) made through The London Stock Exchange at prices not exceeding 105% of the average
of the middie market quotations derived from The London Stock Exchange Daily Official List for the five business days befors
each purchase.
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MoTice of meeTing

Noetice is hereby given that the annual general meeting will be held at the Royat Garden Hotel, 2-24 Kensington High Strast,
London W8 4PT on 20th June, 2002 at Zpm.

Ordinary busingss

1. To receive and adopt the Directors' Report and Accounts for the year ended 31st December, 2001.
2. To re-appoint Kevin Neal as a director.

3. To re-appaint Alex Bligh as a director.

4. To re-appoint Arthur Andersen as auditors and authaorise the directors to fix their remuneration,

5. To congider and, if thought fit, to approve the following Ordinary Resolution:

That the directors be and they are hereby generally and unconditionally empowerad, in place of all existing authorities under
Section 80 of the Companies Act 1985, to exercise all powers of the company 1o allot relevant securities (within the
meaning of Section 80 of the Companies Act 1985) up to an aggregate nominal amount of £491,091.16, provided that this
authority shall expire on 18th June, 2007 save that the company may before such expiry make an offer or agreement which
would or might require relevant sacurities tc be allotted after such axpiry and the board may allot relevant securities in
pursuance of such an offer or agreement as if the authority conferred hereby had not expired.

Speciat business
6. To consider and, if thought fit, to approve the following Special Resclution:

That subject to the passing of resolution 5 the diractors be and they are hereby generally and unconditionally authorised,
pursuant to Section 95 of the Companies Act 1885, to exercise all powers of the Company to allct equity securities (within
the meaning of Section 94(2) of the Companies Act 1988), as if Section 89(1) of the Companies Act 1985 did not apply to
such allotment, provided that this authority shall:

{a) expire on 19th June, 2007 save that the directors may allot squity securities under this authority after the expiry thereof
pursuant to any offer or agreement made by the company on or before such expiry date pursuant to this authority as if
such authority had not expired; and

{b) be limited to the allotment of equity securities:

{il in connection with a rights issue or any cther pre-emptive offer concerning equity securities in the company where it
is, in the opinicn of the directors, necessary or expedient to allot equity securities otherwise than in accordance with
Section 89 of the Companies Act 1985 by reason of the rights attached to any shares or securities of the company or
in relation to fractional entitements or legal or practical problems under the laws of or the requirements of any
recognised regulatcry body or stock exchange in any territory; and

(i) pursuant o the terms of any stock option plan ¢r share option scheme or other plan for employess and/or executive
or non-executive directors approved by the company in General Meeting, up o an aggregate nominal vaiue of
£150,820.88; and

(iiiy otherwise than pursuant to sub-paragraphs ) and (i), up to an aggregate nominal value not exceeding £75,445.
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7. To consider and, if thought fit, to approve the following Special Resolution:

That the company Is hereby generally and uncenditionally authorised to make market purchases (within the meaning of
Section 163 of the Companies Act 1985) of ordinary shares of £0.01 each in the capital of the company {*Crdinary Shares”)
with effect from the conclusicn of this meeting provided that:

{a) the maximum aggregate number of Ordinary Shares authorised to be purchased is 22,633,832; and
{b) the minimum price which may be paid for each Ordinary Share is £0.01; and

{c) the maximum price {inclusive of expenses) which may be paid for each such Ordinary Share is an amount equal to
105 per cent of the average of the middle marksat quotations as derived from The Londen Stock Exchange Daily Cfficial
List for the five business days immediately preceding the day on which such Ordinary Share is purchased; and

(d) the company may make a contract to purchase its Ordinary Sharas under this authority prior to the expiry therecf, which
will or may be executed wholly or partly after the expiry of such authority, and may make a purchase of its Ordinary Shares
pursuant 1o any such contract.

This authority shall expire at the conclusion of the next Annual General Meeting of the company or, if earlier, 18th December
2003.

By Order of the Board 15th March, 2002

FPaul Dumond
Director and Company Secretary

Notes:

1. A member entitled to attend and vote at the mesting is entitled 1o appoint one or more proxies to attend and, on a poll, te
vote instead of him. A form of proxy is enclosed with this notice.

2. To be valid, the form of proxy and any power of attorney, or notarially certified copy thereof, under which it is executed,
must be lodged with Capita IRG plc, Balfour House, 300/398 High Road, liford, Essex, 1G1 1BR not later than 2pm on
18th June, 2002 or 48 hours before the time fixaed for an adjourned meeting. The compietion and return of the form of
proxy does not preclude a member from attending the mesting and voting in persen.

3. The company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only those
sharehclders registered in the register of members of the company as at 2pm on 18th June, 2002 shall be entitled to attend
or vote at this meeting in respect of the number of shares registered in thair name at that time. Changes in entries on the
relevant register of members after Zpm on 18th Jung, 2002 shall be disregarded in determining the rights of any person to
attend or vote at this meeting.

4. If this meeting is adjourned to a time not more than 48 hours after the specified time applicable to the original meeting, the
time referred to in the foregoing ncte 3 will also apply for the purpose of determining the entitlernent of members to attend
and vote (and for the purposes of determining the number of votes they may cast) at the adjourned meeting. If, however,
the meeting is adjourned for a longer period, then to be so entitied members must be entered on the company’s register
of members at a time which is 48 hours before the time fixed for the adjourned mesting or, if the company gives notice of
the adjourned meeting, at the time specified in that notice.

*
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