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any doubt as to the action you should take, you are recommended immediately to seek your own financial advice
from vour stockbroker, bank manager, solicitor, accountant or other independent professional adviser authorised
under the Financial Services and Markets Act 2000.

A copy of this document, which comprises a prospectus relating to AVEVA Group plc prepared in accordance with the
Listing Rules made under section 74 of the Financial Services and Markers Act 2000, has been delivered to the
Regiscrar of Companies in England and Wales for registration in accordance with section 83 of that Act.
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accompanying Application Form.

Qualifying Shareholders who are CREST Sponsored Members should refer to their CREST Sponsors regarding the
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DEFINITIONS

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

“Acquisition”

“Acquisition Agreement”

“Actﬂ

“Admission”

“Application Form”

“AVEVA” or the “Company”
“AVEVA Group” or the “Group”

“certificated” or
“in certificated form”

“Completion”

“Consideration Shares”

“CREST”

“Directors” or “Board”
“Employee Scheme”
“Enlarged Group”
“Executive Scheme”
“Existing Ordinary Shares”

“Extraordinary General Meeting”

the acquisition of Tribon as described in this document

the conditional agreement dated 21 April 2004 relating
to the Acquisition, the principal terms of which are
contained in paragraph 8 of Part VI of this document

the Companies Act 1985, as amended

admission of the Open Offer Shares and the Firm Placing
Shares or, in relation to the Acquisition Agreement, of
the Consideration Shares (as the case may be) to the
Official List and to trading on the London Stock
Exchange's market for listed securities becoming effective

the personalised application form relating to the Open
Offer being sent to Qualifying Shareholders with this
document

AVEVA Group plc
AVEVA and its subsidiary undertakings

an Ordinary Share which is not in uncertificated
form

completion of the Acquisition pursuant to the
Acquisition Agreement

the 789,655 New Ordinary Shares to be issued credited as
fully paid to the Vendors (or their nominee) as part of the
consideration for the Acguisition

the computerised settlement system to facilitate the
transfer of ritle to shares in uncertificated form operated
by CRESTCo Limited

the directors of AVEVA, the names of whom are set out
in Part VI of this document

the Cadcentre Group plc Employee Share Option
Scheme (1996)

the AVEVA Group as enlarged by the Acquisition

the Cadcentre Group plc Executive Share Option
Scheme (comprising Part A: Approved and Part B:
Unapproved)

the 17,470,300 fully paid Ordinary Shares in issue on the
Record Date

the extraordinary general meeting of the Company,
notice of which is set out at the end of this document, or
any adjournment thereof




DEFINITIONS

“Facility Agreements”

“Firm Placing Shares”

“Hoare Govett”

“Issue Price”

“Listing Rules”

“London Stock Exchange”
“LTIP”

“New Ordinary Shares”
“Official List”

“Open Offer”

“Open Offer Shares”
“Ordinary Shares”

“Overseas Shareholders”

“Placing”

the short term facilities agreement dated 21 April 2004
and made between AVEVA Solutions Limited and
Barclays Bank PLC and the revolving loan facility
agreement dated 21 April 2004 and made between the
Company, AVEVA Solutions Limited and Barclays Bank
PLC, relating to the making available of banking
tacilities toralling in aggregate £6.0 million

the 957,374 New Ordinary Shares being placed firm

conditionally and which are not being offered pursuant
to the Open Offer

Hoare Govett Limited

473 .0 pence per Open Offer Share or Firm Placing Share
{as the case may be)

the rules and regulations of the UK Listing Authority
made under Part VI of the Financial Services and
Markets Act 2000, as amended from time to time

London Stock Exchange ple

the proposed AVEVA Group Long Term Incentive Plan
details of which are set out in Part VI of this document

the 4,434,767 new Ordinary Shartes, being the
Consideration Shares, the Firm Placing Shares and the
Open Offer Shares

the Official List of the UK Listing Authoricy

the conditional offer by Hoare Govett as agent on behalf
of the Company, to Qualifying Shareholders to apply for
the Open Offer Shares on the terms and subject to the
conditions set out in this document and the Application
Faorm

the 2,687,738 New Ordinary Shares to be issued for cash
pursuant to the Open Offer

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

Sharcholders who have registered addresses in or are
resident in, or citizens of, countries other rhan the
United Kingdom

the conditional placing of (i) the Open Offer Shares
(which, other than those in respect of which
undertakings have been received from the Directors not
to take up their entitlements under the Open Offer, are
subject to clawback to satisfy valid acceptances under the
Open Offer) and (ii) the Firm Placing Shares {which are
not subject to clawback), in each case pursuant to the
Placing Agreement




DEFINITIONS

“Placing Agreement”

“Qualifying Shareholders”

“Record Date”

“Registrars”

“Resolution [”

“Resolutions”
“Shareholders”

“Share Option Resolutions”

“Share Option Schemes”
“Tribon”

“Tribon Group”

“UK" or “United Kingdom”

“UK Listing Authority” or “UKLA”

“uncertificated” or
“in uncertificated form”

“United States”

“Vendors”

the placing agreement dated 21 April 2004 between the
Company and Hoare Govett, relating to the Placing and
the Open Offer, the principal terms of which are
summarised in paragraph 8 of Part VII of this document

holders of Ordinary Shares on the register of members of
the Company at the Record Date (other than certain
Overseas Shareholders to whom the Open Offer is not
being extended, as described in Part II of this document)

the close of business on 16 April 2004

Capita Registrars, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU

the resolution numbered 1 and contained in the notice of
Extraordinary General Meeting set out at the end of this
document

Resolution 1 and the Share Option Resolutions
holders of Ordinary Shares

the proposed resolutions in connection with the
adoption of a new LTIP and the amendment to the
Executive Scheme numbered 2 to 4 and contained in the
notice of Exrraordinary General Meeting set out at the
end of this document

the Employee Scheme and the Executive Scheme
Tribon Solutions AB

Tribon and its subsidiary undertakings

the United Kingdom of Great Britain and Northern
Ireland

the Financial Services Authority Limited acting in its
capacity as the competent authority for the purposes of
Part VI of the Financial Services and Markers Act 2000

an Ordinary Share which is for the time being
recorded on the Company's register of members as being
held in uncertificated form in CREST, and citle to which

by virtue of the Uncertificated Securities Regulations
2001 (81 2001 No 3755), may be transferred by means of
CREST

the United States of America, including its territories
and possessions, any State of the United States of
America and the District of Columbia

shareholders in Tribon

Solely for the convenience of the reader, this document, unless otherwise stated, translates figures
in foreign currencies into pounds sterling or vice versa, at £1.00 = SEK 12.88, being the closing
mid-point spot exchange rate set out in the Financial Times on 31 December 2003, the date of
Tribon’s most recent published financial statements.
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PART 1

LETTER FROM THE CHAIRMAN OF AVEVA GROUP PLC

Direcrors: Registered and head office:
Richard King — Non-executive Chairman High Cross
Richard Longdon — Chief Executive Madingley Road
Paul Taylor — Finance Divecior Cambridge
David Mann — Non-executive Director CE3 OHB

Colin Garrett — Non-executive Director

21 April 2004

To Shareholders and, for information only, to holders of options under the Share Option Schemes
Dear Shareholder

PROPOSED ACQUISITION OF TRIBON, PLACING AND OPEN OFFER OF
3,645,112 NEW ORDINARY SHARES AT 473.0 PENCE PER SHARE AND
ADOPTION OF THE NEW LTIP AND AMENDMENT TO THE
EXECUTIVE SCHEME

Introduction

It was announced today that the Company has entered into a conditional agreement to acquire
Tribon. Tribon develops, markets and supports software solutions for use in the design and
production processes in marine industry all over the world. The total consideration for the
Acquisition will be approximarely £19.0 million, approximately £15.0 million of which will be
satisfied in cash and approximately £4.0 million will be satisfied through the issue of 789,655
Consideration Shares to the Vendors.

In order to finance the cash consideration for the Acquisition and expenses related thereto, the
Company has also announced today that it proposes to raise approximately £17.2 million,
(approximately £14.7 million nert of expenses of the Acquisition and the Placing and Open Offer)
pursuant to the Placing and Open Offer. The Placing and Open Offer comprise the Open Offer,
and a separate placing of the Firm Placing Shares which are being issued on a non-pre-emptive
basis. In addition, the Company has also entered into the Facility Agreements for the provision
of bank facilities amounting to £6.0 million to support the Enlarged Group’s working capital
requirements.

The Open Offer is being made at the Issue Price on the basis of 2 Open Offer Shares for every 13
Existing Ordinary Shares held on the Record Date, and so in proportion for any other number of
Existing Crdinary Shares then held. The Placing and Open Offer have been fully underwritten
by Hoare Govett on the terms and conditions set out in the Placing Agreement.

Irrevocable undertakings have been received from the Directors not to take up their entitlements
under the Open Offer totalling 82,694 Open Offer Shares, representing 3.1 per cent of the Open
Offer Shares. These Open Offer Shares have been conditionally placed firm with institutional
and other investors, subject to the Placing Agreement becoming unconditional.

The balance of the Open Offer Shares, totalling 2,605,044 Open Offer Shares, have been
conditionally placed at the [ssue Price with institutional and other investors, subject to clawback to
satisfy applications from Qualitying Shareholders for New Ordinary Shares under the Open Offer.

The Firm Placing Shares have been conditionally placed firm on a non-pre-emptive basis at the
Issue Price with institutional and other investors, subject to the Placing Agreement becoming
unconditional. The Firm Placing Shares so placed will not be subject to clawback to satisfy
applications from Qualifying Shareholders.
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In view of its size, the Acquisition, and the Placing and Open Offer, require the approval of
Shareholders and all are therefore conditional, inter alia, upon the passing of Resolution 1 to be

proposed at the Extraordinary General Meeting, notice of which is set out at the end of this
document.

In addition, the Directors are proposing the adoption of a new LTIP and an amendment to the
Executive Scheme which the Directors believe are necessary to be able to offer competitive
remuneration to executives and to align employees’ interests with those of Shareholders.

The purpose of this document is to provide you with details of the Acquisition, the Placing and
Open Offer and the proposed new LTIP and amendment to the Executive Scheme and to explain

why your Board considers that they are in the best interests of AVEVA and of Shareholders as
a whole.

Information on Tribon and its business

Tribon comprises two businesses: Tribon Solutions and Tribon.com, of which Tribon Solutions is
the original and main business. Tribon has 164 employees, with headquarters in Sweden and

offices in China, Germany, India, Japan, Republic of Korea, Russia, Singapore, the UK and the
USA.

Tribon Solutions develops, markets and supports software solutions for use in the design and
production processes in marine industry all over the world. The marine industry is highly
fragmented with five suppliers with an identifiable share of supply and numerous in-house or small
local suppliers with insignificant share of supply. Tribon has more than three times the number of
customer sites than its nearest competitor. As a supplier of mcre than 30 years standing, with its
roots in the Swedish shipbuilder Kockums, Tribon has developed over the years into a leading
global supplier in respect of all types of ships and offshore structures. The product range has been
broadened around its core of providing a product information model which can store a complete
digital description of a ship. In the late 1980s Tribon acquired the rights to both Autokon and
Schiffko systems to increase its share of supply. In 1994 Kockums Computer Systems acquired
British Maritime Technology Icons (*BMT") as well as the rights of the marine design software
systems of BMT, resulting in the launch of the Tribon system in 1994 which combined the
strengths of the acquired products into one system. Since 2002, Tribon has been owned by Accent
Equity Partners, a Nordic private equity house, and Tribon management.

Tribon Selutions has an ongoing development programme and recently released the latest version
of the product, M3, which runs until the end of 2004. These products and related services are sold
into 42 countries through a network of offices around the world and are the system of choice in
more than 74 per cent of the top 50 shipyards in the world. At 31 December 2003 Tribon had 370
licences outstanding and major customers include Dalian New Shipbuilding Heavy Industry
(China), Shanghai Waigaogiao Shipbuilding {China), Garden Reach Shipbuilders (India),
Universal Shipbuilding (Japan}, Daewoo Shipbuilding {South Korea}, STX Shipbuilding {South
Korea) and NASSCO (USA). The Directors believe that Tribon offers a more comprehensive
suite of products than its competitors.

Tribon.com is an internet service for the marine industry. It links together shipyards and marine
equipment and system suppliers in a global database of shipbuilding components, equipment and
information. The database contains design information, pictures, technical specifications,
certificates, 3D models and commercial information enabling design integration. By subscribing
to the service, shipyards can access, download and integrate information directly to their design
model. Suppliers, on the other hand, can market their equiprnent directly to the shipyards and
design agents. M3 includes new download features that handle all data available on Tribon.com
as well as making information available during the design process.
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Financial record

A summary of the results for Tribon for the three financial years ended 31 December 2003 is set
out below:

2001 2002 2003

£000 £'000 £'000
Turnover 13,773 15,468 14,396
Operating loss (4,494) (2,426) (947)
Finance charges (net) (82) (125) (168)
Loss on ordinary activities before taxation (4,576) {2,551) {1,115)

Net liabilities at 31 December 2003 amounted to £2.2 million.

Shareholders should read the whole of this document and not just rely on the information
summarised above, which has been extracted, without material adjustment, from Part Il of this
document.

In the year ended 31 December 2003 recurring revenues amounted to £7.9 million, representing
approximately 55.0 per cent of total revenue.

The above record of Tribon has been affected by significant development costs and losses incurred
by the Tribon.com business, particularly by a high headcount involved in setting up the websicte.
To conform to the accounting policies adopted by AVEVA, the above record incorporates
adjustments to charge the profit and loss account of the relevant year with development costs
which had been capitalised by Tribon.

In the year ended 31 December 2003, an operating loss was incurred principally, in the Directors’
opinion, as a result of two material items:

e  significant losses incurred by Tribon.com of SEK 10 million (£0.8 million) (2002: SEK 27
million (£2.1 million)) as set out in the directors’ report contained in the audited accounts
of Tribon, which form the basis of the accountants’ report contained in Parr 111 of this
document; and

e  arestatement of revenues of £1.1 million, which had an adverse impact of £0.7 million on
the operating loss, and a provision of approximately £0.5 million against certain contracts
entered into prior to the year ended 31 December 2003 with extended payment terms.

Reasons for and benefits of the Acquisition

AVEVA is a provider of software solutions principally to engineering companies, constructors and
owner operators in the process plant and offshore platform sectors. The Directors believe that the
acquisition of Tribon will extend AVEVA’s business into the adjacent and complementary sector
of shipbuilding. Tribon is the leading provider of engineering IT solutions to the shipbuilding
sector which is currently growing strongly, especially in the Far East. The Enlarged Group will be
able to offer the market a range of engineering [T products and services which, in the opinion of
the Directors, will be unrivalled.

Recent trends in the market for offshore il and gas facilities have seen a progressive move from
fixed platforms to complex floating structures. Shipbuilding production — and increasingly, design —
has moved substantially to shipyards in Asia Pacific which in 2003 accounted for over 80 per cent
of the world’s production of non-naval vessels greater than 1,500 tonnes displacement. Asia Pacific
shipyards have been winning an increasing proportion of the complex hull fit-out for offshore oil/gas
facilities in addition to hull construction. At the same time, customers have sought the ‘single
supplier solution’ in which the supplier can provide all the products and services required for a
complete project. The Enlarged Group will be able to provide engineering IT products and services
covering the entire design and construction of the hull, the oil/gas processing plant or other complex
facilities and the needs for long-term maintenance.
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The combination of hull design technology within Tribon and outfitting from AVEVA provides
the basis for a complete system. The foundation for this combination will be the proven existing
AVEVA database technology which is well suited to hosting both applications. There are
opportunities for cross use of technology with compenents wirhin the Tribon product range able
to fill gaps in the AVEVA range or accelerate plans to enhance the products, particularly in the
field of structural steel design which has already been cited as a key investment area for AVEVA.
There are already a number of customers that use both Tribon and AVEVA products in the design
and production of offshore structures, which include three of the world's largest producers.

The technical foundation of Tribon products is highly compatible with that of AVEVA and it is
envisaged that within three years a fully integrated solution will be available through three product
release cycles with VANTAGE Marine 1, the first of these, available in the next 12 months.

During the last three years Tribon has been developing an internet based catalogue for marine
components. The system links together shipyards and marine equipment and system supphiers in
a comprehensive and unique global network. Through use of the system, designers can drive
standardisation and reduce design cost whilst suppliers can use the system as a flexible marketing
channel, reducing their cost to market. There are opportunities for the same technology to be

used in AVEVA's traditional market and also to be combined with AVEVA’s automated marerial
control and purchasing system.

The Directors believe that Tribon will strengthen AVEVA’s international presence with 2 greater
density of customers in a number of areas. The direct sales and support office networks of AVEVA
and Tribon have considerable overlap, offering the opportunity for substantial cost savings. It is
intended that eight of Tribon’s ten internarional offices will be folded into AVEVA’s existing
network; Tribon’s Russian office will represent the Enlarged Group in Russia and Sweden will
remain as the headquarrets for marine product development. The Board intends to introduce its
commercial practices to Tribon so that no new perpetual licerces are granted and that AVEVA’s
model of rental licensing is also adopted.

Competition in the ship design area is fragmented; many of the suppliers which entered the sector
failed to gain the necessary traction to become established players alongside Tribon, leaving a
large number of legacy systems within some major accounts. The Directors believe thar a key to
gaining ground in these accounts and replacing the legacy systems is to offer a broader product
range which is properly resourced and backed by high quality support and implementation. The
Directors also believe that the combination of AVEVA and Tribon will provide a strong and
compelling solution koth technically and commercially. For the future, the Board believes that
the Enlarged Group will have enhanced prospects for growth.

The Board estimates that the Acquisition benefits from rationalising overlapping offices and
resources should lead to a reduction in the annualised operat:ng costs of the Enlarged Group of
approximately £2.4 million in the fitst full financial year following Completion. The cost of
achieving these savings is estimated to be approximately £2.1 million.

Accordingly, your Board expects that in the year ending 31 March 2006, the Acquisition will be
earnings enhancing, before amortising goodwill. This starement should not be interpreted to
mean that the future earnings per Ordinary Share of the Company, as enlarged by the

Acquisition, will necessarily be greater than the historic eamings per Ordinary Share of the
Company.

Terms of the Acquisition

Under the terms of the Acquisition Agreement, AVEVA has agreed to acquire Tribon for a total
consideration of approximately £19.0 million. The consideration for the Acquisition will be
satistied as to approximately £15.0 million in cash and approximately £4.0 million by the issue of
the Consideration Shares. The Consideration Shares shall be subject to certain undertakings of

10
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the Vendors not to sell, transter or dispose of any of their Consideration Shares {save in certain
specified circumstances) prior to the date nine months from Completion. Subject to these
undertakings the Vendors may sell their Consideration Shares but the proceeds of such sale shall
be subject to set-off for claims under the Acquisition Agreement until 31 May 2005,

The Acquisition Agreement is conditional, inter alia, on (i} the passing of Resolution 1 at the
Extraordinary Genetal Meeting; (ii) the Placing Agreement becoming unconditional in all respects
(save as to any condition relating to Admission or the Acquisition Agreement} and not being
terminated in accordance with its terms prior to Admission; and (iii) Admission. It is expected that
completion of the Acquisition will rake place on 19 May 2004.

Further details of the Acquisition Agreement are contained in paragraph 8 of Part VII of this
document.

Current trading and prospects of the Enlarged Group
AVEVA

The year to 31 March 2004 ended strongly for AVEVA. The traditional strength of AVEVA in
the oil, gas and power industries continued with some notable sales for both products and services
in the power industry. In addition, other industry segments that were quiet in the first half of the
previous financial year have also shown signs of recovery.

Business has been good in Asia Pacific, notably South Korea, China and, towards the end of the
period, Japan. Central Europe also performed strongly with new sales activity in Russia and a very
good performance in France. The North American business recovered from its poor first half but
still finished some way behind expectations.

During the year, AVEVA has seen demand from customers wishing to use its entite VANTAGE
range of products increase with good orders for the new VNET web based collaboration product,
launched in June 2003. AVEVA also announced an alliance for the process industry with
Autodesk, world leaders in desktop CAD. The first products from the alliance are due to be
shipped late in 2004.

However, a material contract that was expected to be signed during AVEVA’s fourth quarter has
now slipped into the current financial year. The Board has received indications that the contract
will be signed but unfortunately this had not occurred by 31 March 2004. The Board is confident
that the contract will be signed in the near future.

AVEVA opened offices in Calgary and Dubai during the year as well as starting active marketing of
its solutions in Russia. There are no plans for further offices this year but the integration of Tribon
offices will increase the Group's presence in the important Asia Pacific region.

Tribon

The year has started well for Tribon with sales ahead of target for the first quarter. In particular,
sales in Europe have been much better than anticipated with a renewed interest in the capacity
of European shipyards on the back of very full order books in most Asian shipyards.

The Enlarged Group

Accordingly, the performance of the Enlarged Group for the year ending 31 March 2005 is
expected to be in line with the Board’s expectations.

The Board expects to release its preliminary announcement of results for the year ending
31 March 2004 on 19 May 2004 in accordance with its usual year end timetable.
Summary of the Placing and Open Offer

In order to finance the cash consideration for the Acquisition and expenses related thereto, the
Company proposes to raise approximately £17.2 million (approximately £14.7 million net of
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expenses of the Acquisition and the Placing and Open Offer) by way of an issue of 3,645,112 New
Ordinary Shares at the Issue Price pursuant to the Placing and Open Offer. The Placing and Open
Offer comprises the Open Offer, and a separate placing of the Firm Placing Shares which are
being issued on a non-pre-emptive basis. Your Board has arranged for Hoare Govett, as agent of
the Company, to make the Open Offer, under which Qualifying Shareholders will be invited to
subscribe for the Open Offer Shares on the following basis:

2 Open Offer Shares for every 13 Existing Ordinary Shares

held on the Record Date and so in proportion for any other rumber of Existing Ordinary Shares
then held. Hoare Govett has undertaken to use reasonable endeavours to procure subscribers for,
and failing which, itself to subscribe for the Open Offer Shares and the Firm Placing Shares not
taken up or subscribed for pursuant to the Placing and Open Offer.

No fractions of New Ordinary Shares will be offered to Qualifying Shareholders and, accordingly,
any resulting excess entitlements of Qualifying Shareholders will be rounded down to the nearest
whole number of Open Offer Shares. These excess entitlements will be aggregated and allotted
pursuant to the Placing with the proceeds being retained for the benefit of the Company. A
Qualifying Shareholder may apply for any whole number of Open Offer Shares up to his or her
maximum entitlement. To the extent that an application exceeds a Qualifying Shareholder’s

maximum entitlement, that applicant will be deemed to have applied for his or her maximum
entitlement.

The New Ordinary Shares will rank pari passu in all respects with the Existing Ordinary Shares.
The Company’s Existing Ordinary Shares are already admitted to CREST. Accordingly, no
further application to CREST is required for the New Ordinary Shares, all of which, when issued
and fully paid, may be held and transferred by means of CREST.

Irrevocable undertakings have been received from the Directors not to take up their entitlements
under the Open Offer totalling 82,694 Open Offer Shares, representing 3.1 per cent of the Open
Offer Shares. These Open Offer Shares have been conditionally placed firm with institutional
and other investors, subject to the Placing Agreement becoming unconditional.

The balance of the Open Offer Shares, totalling 2,605,044 Open Offer Shares, have been
conditionally placed with institutional and other investors, subject to clawback to satisfy
applications from Qualifying Shareholders for New Ordinary Shares under the Open Offer.

The Firm Placing Shares have been conditionally placed firm on a non-pre-emprive basis at the
[ssue Price with institutional and other investors, subject to the Placing Agreement becoming
unconditional. The Firm Placing Shares so placed will not be subject to clawback to satisfy
applications from Qualifying Shareholders.

The Placing and Open Offer are conditional on, inter dlia, (i) the passing of Resolution 1 at the
Extraordinary General Meeting; (ii) the Acquisition Agreemant having been entered into, not
having been terminated and having become uncenditional in all respects save for any condition
relating to Admission or the Placing Agreement; (iii) the Facility Agreements having been
entered into, not having been terminated and having become unconditional in all respects save
for any condition relating to Admission or the Placing Agreement; (iv) Admission having
become effective on or before 9.00 am on 26 May 2004 or such later time andfor date as the
Company and Hoare Govett may agree (being not later than 8.00 am on 21 June 2004); and (v)
the Placing Agreement becoming unconditional in all respects and not having been terminated
in accordance with irs terms prior to Admission.

Your attention is drawn to the letter from Hoare Govett contained in Part 11 of this document
which sets out the terms of the Open Offer and the procedure for application. Overseas

Shareholders are referred to the paragraph entitled “Overseas Shareholders” contained in Part
11 of this document.
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Details of the Facility Agreements

The Company and AVEVA Solutions Limited have entered into the Facility Agreements to
provide short term facilities of up to £3.0 million and a revolving loan facility of up to £3.0 million
to be urilised to support the Enlarged Group's working capital facilities. The Facility Agreements
contain standard conditions precedent, representations and warranties, covenants and events of
default for a transaction and facilities of their respective types. Cadcentre Property Limited, a
subsidiary of the Company, has entered into a first legal charge over the leasehold property at
High Cross, Madingley Road on the bank’s standard form to secure any indebtedness under the
Facility Agreements. Further details of the Facility Agreements are set out in paragraph 8 of Part
VII of this docurnent.

Taxation

Information on UK taxation with regard to the Placing and Open Offer is set out in paragraph 7
of Part VII of this document. If you are in any doubt as to your tax position, you should consult
your professional adviser without delay.

CREST

Definitive certificates for the Open Offer Shares are expected to be despatched by post by 20 May
2004 at the risk of the persons entitled thereto. Alternatively, it is expected that where Ordinary
Shares are held in a CREST account, the Open Offer Shares subscribed for will be credited to
such CREST account on 18 May 2004.

PROPOSED ADOPTION OF A NEW LTIP AND AMENDMENT TO THE
EXECUTIVE SCHEME

At present the Company has two share option schemes:

e  the Executive Scheme; and
e the Employee Scheme.

The Employee Scheme was utilised for the grant of options prior to the flotation of the Company
in 1996 and has not been utilised since. The Executive Scheme has been utilised since flotation.
The Company has very little remaining headroom within the dilution limits contained in the
Executive Scheme to grant further options. The Executive Scheme includes certain limirs over the
number of newly-issued Ordinary Shares that may be subject to options. The number of Ordinary
Shares currently subject to options is equal to approximately 5.5 per cent of the Company’s current
issued ordinary share capital, compared to a limit of 6 per cent over any ten year period.

This represents a serious problem for AVEVA in recruiting, retaining and incentivising key
employees. The Directors believe that, in order to be able to offer competitive remuneration to
executives and align employees’ interests with those of Shareholders, the Company must be able
to include equity-based incentives within the remuneration package.

Accordingly, the Board commissioned a study by Deloitte & Touche LLP and is now proposing
three courses of action in line with their recommendations.

(i) Proposed adoption of new LTIP

Shareholders are being asked to approve a new employee share scheme, the LTIP. Under the LTIP
selected employees will be granted options to acquire Ordinary Shares at an exercise price equal
to the nominal value of 10 pence per Ordinary Share. However, options will be exercisable only
if stringent performance conditions are met. Details of these conditions are contained in
paragraph 1.5 of Part VI of this document.

By using a scheme where the exercise price is equal to the nominal value of an Ordinary Share,
a given gain can be achieved with fewer Ordinary Shares being issued than if the exercise price
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was equal to market value at the date of grant. Thus, demands on the limited availability of new
Ordinary Shares are eased. In addition, the Board has been advised by Deloitte & Touche LLP
that the use of such a scheme has become increasingly common for other reasons:

e the value of the award to the employee is less volatile, as the gain is not completely
dependent on an increase in the value of the Ordinary Shares over their value at grant;

o  the award offers a better alignment of Shareholders’ and employees’ interests; and

e there is minimal risk of a fall in the value of Ordinary Shares below the exercise price which
negates the value of the option as an incentive.

(ii) Proposed amendment to the dilution limits in the Executive Scheme

Shareholders are being asked to approve an amendment to the dilution limits in the Executive
Scheme, so that market-priced options may also be granted by the Remuneration Committee
under the Executive Scheme within the same overall limits as are proposed for the LTIP.

The Executive Scheme currently has three different dilution limits, which accord with the
recommendations of the Association of British Insurers at the time of the Company’s flotation.
The Board proposes to replace this complex structure with one that is simpler and more
straightforward. This would provide that the number of Ordinary Shares which may be issued
pursuant to the Executive Scheme and any other employee share scheme over any ten-year period
may not exceed 10 per cent of the issued ordinary share capital of the Company.

[ stress that the Board is seeking this relaxation on the understanding that options will be granted
to selected employees on terms that would permit exercise only on satisfaction of demanding
performance conditions as set out by the Remuneration Committee.

(it} Reduction in the use of new Ordinary Shares

The Board is also proposing simultaneous steps to reduce the number of new Ordinary Shares
issued, by the following means:

e  purchasing Ordinary Shares in the market when considered appropriate by the Directors in
order to satisfy an option holder’s entitlement on exercise;

e  using parallel options, that is, granting an option on condition that, if it is exercised, another
option granted to the same option holder will be cancelled in certain cases; and

e careful management of available capacity.

Accordingly, there are three resolutions in relation to these proposals to be considered by
Shareholders at the Extraordinary General Meeting. Resolutions 2 and 3 concern the approval of
the LTIP. Resolution 4 concerns the amendment to the Executive Scheme. The approval of all
the Share Option Resolutions would authorise the Board:

e to implement the proposed LTIP;

e to grant options under the LTIP at an exercise price equal to the nominal value of an
Ordinary Share; and

s toamend the dilution limirs in the Executive Scheme.

Further details of the LTIP are contained in Part VI of this document.

Extraordinary General Meeting

Set out at the end of this document is a notice convening an Extraordinary General Meeting to
be held at the offices of the Company at High Cross, Madingley Road, Cambridge CB3 OHB at
10.00 am on 14 May 2004 at which Resclution [ will be prcposed to approve the Acquisition
Agreement, increase the authorised share capital of the Company by 36.4 per cent to 30,000,000
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Ordinary Shares, and authorise the Directors to allot the New Ordinary Shares and to disapply
statutory pre-emption rights in connection with the Placing and Open Offer. The Share Option
Resolutions will also be proposed to adopt a new LTIP and amend the Executive Scheme as
detailed above. The Share Option Resolutions are not conditional on each other or on
Resolution 1.

Following the Acquisition, Placing and Open Offer and the passing of Resolution 1 and after
taking account of Ordinary Shares reserved for issue on the exercise of options already granted
under the Share Option Schemes, there will remain 4,952,300 Ordinary Shares authorised but
unreserved and unissued, representing approximately 22.6 per cent of the Company’s enlarged
issued share capital, which the Directors will have authority to allot. This authority will lapse on
the date of the next annual general meeting of the Company. The Directors have no present

intention of issuing further Ordinary Shares, save as a result of the exercise of options under the
Share Option Schemes or the LTIP.

Action to be taken

You will find enclosed with this document a form of proxy to enable you to vote at the
Extraordinary General Meeting. Whether or not you intend to be present at the Exrraordinary
General Meeting, you ate requested to complete and return the form of proxy in accordance with
the instructions printed thereon to Capita Registrars, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU, so as to arrive no later than 10.00 am on 12 May 2004.

By completing and returning the form of proxy, you will not affect your right to attend and vote
at the meeting if you so wish.

If you wish to apply for all or any of the Open Offer Shares to which you are entitled, you should
complete the enclosed Application Form in accordance with the instructions printed thereon and
return it, either by post or by hand to Capita IRG Plc, Corporate Actions, PO Box 166, The
Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TH with a sterling cheque or banker’s
draft for the full amount payable on application so as to arrive not later than 3.00 pm on 13 May
2004. Application Forms received after that time may be treated as invalid. A reply paid envelope
is enclosed for your convenience.

Additional information

Your attention is drawn to the additional information contained in Parts Il to VII of this
document.

Recommendation

Your Board, which has received financial advice from Hoare Govett in respect of the
Acquisition, Placing and Open Offer and Resolution 1, considers the Acquisition, Placing and
Open Offer and the Resolutions to be in the best interests of the Company and the
Shareholders as a whole. In providing advice to the Board, Hoare Govett has placed reliance
upon the Directors’ commercial assessments of the Acquisition, Placing and Open Offer.

Accordingly, the Directors unanimously recommend holders of Ordinary Shares to vote in
favour of the Resolutions to be proposed at the Extraordinary General Meeting as they have
undertaken to do in respect of their beneficial interests amounting, in aggregate, to 537,526
Ordinary Shares representing 3.1 per cent of the Company’s current issued share capital.

Yours faithfully,

Richard King
Chairman
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PART 11

LETTER FROM HOARE GOVETT RELATING TO THE OPEN OFFER

Hoare Govett Hoare Govett Limited
ABN AMRO 250 Bishopsgate
London

EC2M 4AA

21 April 2004

To Qualifying Shareholders and, for information only, to holders of options under
the Share Option Schemes

Dear Sir or Madam

PROPOSED OPEN OFFER OF 2,687,738 NEW ORDINARY SHARES
AT 473.0 PENCE PER SHARE

1. Introduction

As explained in the letter from your Chairman set out in Part I of this document, the
Company proposes to raise approximately £17.2 million (approximately £14.7 million net
of expenses of the Acquisition and the Placing and Open Offer) by way of the Placing and
Open Offer of 3,645,112 New Ordinary Shares at a price of 473.0 pence per New Ordinary
Share to finance in part the consideratton for the Acquisition and expenses related thereto.
Irrevocable undertakings have been received from the Directors not to take up their
entitlements under the Open Offer totalling 82,694 Open Offer Shares, representing 3.1 per
cent of the 2,687,738 Open Offer Shares. These Open Offer Shares have been conditionally
placed firm with institutional and other investors, subject to the Placing Agreement
becoming unconditional. Details of these undertakings are set out in paragraph 8 of Part VI
of this document. The balance of the Open Offer Shares, totalling 2,605,044 Open Offer
Shares, have been conditionally placed at the Issue Price with institutional and other

investors, subject to clawback to sarisfy valid applications from Qualifying Shareholders for
New Ordinary Shares under the Open Offer.

The Placing and Open Offer have been fully underwritten by Hoare Govett on the terms
and conditions set out in the Placing Agreement. A summmarty of the Placing Agreement is
set out in paragraph 8 of Part VII of this document.

This letter and the accompanying Application Form, contain the formal terms and
conditions of the Open Offer.

2.  The Open Offer

Subject to the terms and condirions set out herein and in the enclosed Application Form,
Hoare Govett, on behalf of the Company, hereby invites Qualifying Shareholders to apply
for Open Offer Shares at a price of 473.0 pence per Open Offer Share, free of expenses,
payable in full on application, on the basis of:

2 Open Oftfer Shares for every 13 Existing Ordinary Shares

held by each Qualifying Shareholder on the Record Date and so in proportion for any other
number of Existing Ordinary Shares then held. No fracticns of New Ordinary Shares will be

Hoare Govett Ltd is authorised and
regulated by the Financial Services Authority
Registered Office: As above

Registered in England No. 2026375
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offered to Qualifying Shareholders. Entitlements of Qualifying Shareholders will therefore
be rounded down to the nearest whole number of Open Offer Shares and, accordingly, any
fractional entitlements that would otherwise have arisen will be aggregated and included in
the Placing, with the proceeds retained for the benefit of the Company. The maximum
number of Open Offer Shares for which each Qualifying Shareholder may apply is set out
in the accompanying Application Form. Qualifying Shareholders may apply for any whole
number of Open Offer Shares up to his or her maximum entitlement. No application in
excess of the maximum entitlement will be met and any Qualifying Shareholder so applying
will be deemed to have applied for his or her maximum entitlement only. Any monies paid
in excess of the amount due in respect of an application will be returned to the applicant (at
the applicant’s risk) without interest within 14 days. In order to be valid, completed

Application Forms, accompanied by full payment, must be received so as to arrive no later
than 3.00 pm on 13 May 2004.

Qualifying Shareholders should be aware that the Open Offer is not a rights issue and
Open Offer Shares not applied for under the Open Offer will not be sold in the market
for the benefit of those who do not apply under the Open Offer and that Qualifying
Shareholders who do not apply to take up Open Offer Shares will have no rights under
the Open Offer. Any Open Offer Shares not taken up under the Open Offer will be
placed under the Placing.

The Existing Ordinary Shares have been admitted to the Official List and to trading on the
market for listed securities of the London Stock Exchange. Application has been made to
the UKLA for the New Ordinary Shares to be admitted to the Official List and to the
London Srock Exchange for the New Ordinary Shares to be traded on its market for listed
securities. The New Ordinary Shares will, when issued and fully paid, rank pari passu in all
respects with the Existing Ordinary Shares. Further details of rights attaching to the
Ordinary Shares, including the Open Offer Shares, are set out in paragraph 5 of Part VII of
this document.

Conditions and further terms of the Open Offer

The Open Offer is conditional upon the Placing Agreement becoming unconditional in all
respects by 9.00 am on 26 May 2004 or such later time and/for date as Hoare Govett and the
Company may agree (being not later than 8.00 am on 21 June 2004) and not having been
terminated in accordance with its terms. The Placing Agreement is conditional upon, inter
alia, the satisfaction of the following conditions:

(a) the passing of Resolution 1;

(b) the Acquisition Agreement having been entered into, not having been terminated
and having become unconditional in all respects save for any condition relating to
Admission or the Placing Agreement;

(c) the Facility Agreements having been entered into, not having been terminated and
having become unconditional in all respects save for any condition relating to
Admission or the Placing Agreement; and

(d) Admission having become effective on or before 9.00 am on 26 May 2004 (or such
later time or date as the Company and Hoare Govett may agree, being not later than
8.00 am on 21 June 2004).

Furthet details of the Placing Agreement are set out in paragraph 8 of Part VII of this
document.

Further terms of the Open Offer are set out in this letter and in the Application Form.
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Procedure for application and payment

The enclosed Application Form shows the number of Crdinary Shares held by you on the
Record Date and also shows the maximum number of Open Offer Shares for which you may
apply. You may apply for less than your maximum entitlement should you so wish. The
instructions and other terms in the Application Form comprise part of the terms of the

Open Offer.

Applications may only be made on the Application Form, which is personal to the
Qualifying Shareholder named therein and may not be assigned or transferred or split except
in the circumstances described below. The Application. Form represents an invitation to
apply for Open Offer Shares; it is not a document of title and cannot be traded. It is
transferable only to satisfy bona fide market claims in relation to market purchases pursuant
to the rules of the London Stock Exchange prior to the Ordinary Shares being marked “ex”
the Open Offer. Applications may be split only to satisfy bona fide market claims prior to
3.00 pm on 11 May 2004. A Qualifying Shareholder who has sold or transferred all or part
of his holding of Ordinary Shares should consult his broker or other professional adviser as
soon as possible as the invitation to acquire Open Offer Shares under the Open Offer may
be a benefit which may be claimed by the transferee from him pursuant to the rules of the
Londen Stock Exchange. Shareholders who have sold all of their registered holdings should
complete Box 8 on the Application Form and immecliately send it, together with this
document, to the purchaser or transteree or the stockbroker, bank or other agent through
whom the sale or fransfer was effected for transmission to the purchaser or transferee.
Shareholders who have sold or transferred part of their holding should consult their
stockbroker, bank or other agent through whom the sale or transfer was effected who will
arrange for split application forms to be obtained.

If you wish to apply for all or some of your entitlement to Open Offer Shares you should
complete the Application Form in accordance with the instructions thereon and either
deliver it by hand, during normal business hours, or send it by post, together with the
appropriate remittance to Capita IRG Ple, Corporate Actions, PO Box 166, The
Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TH so as to atrive no later than
3.00 pm on 13 May 2004. Applications will be irrevocable and will not be acknowledged
and receipts will not be issued. Hoare Govett may, on the Company’s behalf, elect in its
absolute discretion to accept cheques or banker’s drafts received after that date. Hoare
Govett may also (on behalf of the Company and in its sole discretion) elect to treat an
Application Form as valid and binding on the person(s) by whom or on whose behalf it
is lodged even if it is not completed in accordance with the relevant instructions or not
accompanied by a power of attorney (where required) or does not strictly comply with
the terms and conditions of application.

Hoare Govert, on behalf of the Company, also reserves the right (but shall not be obliged)
to accept applications in respect of which remittances are received prior to 3.00 pm on
13 May 2004 from an authorised person (as defined in the Financial Services and Markets
Act 2000) specifying the Open Offer Shares concerned together with undertakings to lodge
the relevant Application Form, duly completed, in due course.

Cheques or banker’s drafts should be made payable to “Capita IRG Plc — A/C AVEVA Group
plc” and crossed “AfC Payee only”. All payments must be made for the full amount by cheque
or banker’s draft in pounds sterling drawn on a bank or building society in the United
Kingdom, Channel Islands or [sle of Man which is either 2 settlement member of the Cheque
and Credit Clearing Company Limited or the CHAPS Clearing Company Limited or which
has arranged for its cheques or banker’s drafts to be cleared through the facilities provided for
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the members of either of those companies and must bear the appropriate sort code in the top
right hand corner. No interest will be paid on payments made. An application may not be
considered unless these requirements are fulfilled. Eurocheques, unless drawn on a bank in
the United Kingdom, the Channel Islands, or the Isle of Man, will not be accepted. Once
submitted, applications are irrevocable. Cheques and banker’s drafts are liable to be presented
for payment upon receipt. Qualifying Shareholders should note that the Application Form
contains a warranty {which is a term of the Open Offer) that cheques will be honoured on
first presentation. Any Application Form accompanied by a cheque that has not been so
honoured may, at the absolute discretion of the Company and/or Hoare Govett, be rejected.

The Directors and Hoare Govett (as agent for the Company) reserve the right to instruct
Capita IRG Plc to seek special clearance of cheques to allow the Company to obtain the
value of any remittance at the earliest opportunity.

Application monies will be paid into a separate bank account pending the Open Offer
becoming unconditional. In the event that it does not become unconditional by 9.00 am on
26 May 2004 or such later time and date, being not later than 8.00 am on 21 June 2004, as
the Company and Hoare Govett shall agree, the Open Offer will lapse and application
monies will be returned to applicants, without interest, at the address set out on the
Application Form, within 14 days thereafter. Any interest earned on such application
monies will be retained for the benefit of the Company.

All documents and remittances sent out by post by or to an applicant (or as the applicant
may direct) will be sent at the applicant’s own risk. By completing and delivering an
Application Form, you (as the applicant(s}):

(a) agree that all applications, and contracts resulting therefrom, under the Open Offer
shall be governed by, and construed in accordance with, English law; and

(b) confirm that in making the application you are not relying on any information or
representation other than such as may be contained in this document and you
accordingly agree that no person responsible solely or jointly for this document or any
part thereof or involved in the preparation thereof shall have any liability for any such
information or representation not contained in this document.

If you do not wish to apply for any of the Open Offer Shares, you should not complete
and return the Application Form. Shareholders are nevertheless requested to complete
and return the enclosed form of proxy for use at the Extraordinary General Meeting to
be held at 10.00 am on 14 May 2004.

If you are in any doubt whether or not you should apply for any of the Open Offer Shares,
you should consult your independent financial adviser immediately. Queries relating to the
Open Ofter Shares should be referred to Capita IRG Plc on telephone number 0870 162
3100 or, if calling from outside the UK, on +44 20 8639 2157. No investment advice will
be provided by Capita IRG Plc.

Money laundering

To ensure compliance with the Money Laundering Regulations 2003, it is a term of the
Open Offer that the Company or Capita IRG Ple may in their absolute discretion require
verification of the identity from Qualifying Shareholders lodging Application Forms. The
verification of identity requitements will normally only apply to applications with a value of
£9,000 or greater (approximartely €15,000), or to one of a series of linked applications whose
aggregate value exceeds that amount, which are to be settled by way of a third party
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(C) The Republic of Ireland

Shareholders who are resident in the Republic of breland should note that, as a result
of regulations in the Republic of Ireland, no offer of Open Offer Shares is being made
under this document to Shareholders with registered or mailing addresses in the
Republic of Ireland. Accordingly, no application to subscribe for Open Offer Shares
may be made under this document or the Application Form in the Republic of Ireland.
Application Forms have not been sent to Shareholders with registered or mailing
addresses in the Republic of Ireland.

(D} Australia

Shareholders who are resident in Australia should note that no prospectus in relation
to the Open Offer Shares has been lodged with, or registered by, the Australian
Securities Commission. Accordingly, the Open Offer Shares may not (other than in
certain circumstances) be offered, sold, transferred, taken up or delivered in Australia,
or to any resident of Australia.

No application to subscribe for Open Offer Shares may be made under this document
ot the Application Form in Australia. Application Forms have not been sent to
Shareholders with registered or mailing addresses in Australia.

(E) Japan

Shareholders who are resident in Japan should note that the Open Offer Shares have
not been nor will they be registered under the Securities and Exchange Law of Japan.
Accordingly, the Open Offer Shares may not be offered, sold, transferred, taken up or
delivered in Japan and no application to subscribe for Open Offer Shares may be made
under this document or the Application Form in Japan. Application Forms have not
been sent to Shareholders with registered or mailing addresses in Japan.

(F} Representation and warranty

Application on an Application Form will constitute a representation and warranty
that, inter alia, the applicant is not a Shareholder with a registered or mailing address
in North America, the Republic of Ireland, Australia or Japan, nor is the applicant
applying for Open Offer Shares for the account of any person, or with a view to re-
offering, selling, transferring or delivering such securities in any of those territories or
possessions and otherwise that the applicant has fully observed the laws and any
regulatory requirements of any relevant jurisdiction.

However, the Company and, on its behalf, Hoare Govett (in their absolute discretion)
reserve the right to make the Open Offer Shares available to Overseas Shareholders
under the Open Offet or to overseas persons under the Placing (notwithstanding any
statement contained in this document) if they are advised to their satisfaction that any
such Overseas Shareholder or overseas petson can properly and lawfully accept the
invitation comprised in the Open Offer or participate in the Placing (as the case may
be). The Company and Hoare Govett reserve, without limitation, the right to treat an
application on an Application Form as invalid if they believe the application may
violate applicable legal or regulatory requirements.

7. United Kingdom taxation

Certain limited information on United Kingdom taxation with regard to the Placing and
Open Offer is set out in paragraph 7 of Part VII of this decument. If you are in any doubt as
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to your tax position, or you are resident or subject to tax in any jurisdiction other than the
United Kingdom, you should consult your professional adviser.

CREST

Although the Open Offer will be processed outside CREST for the purposes of calculating
entitlements on the Record Date, shareholdings held in uncertificated form and certificated
form will be treated independently. Qualifying Shareholders who hold their Otrdinary Shares
in certificated form will be allotted Open Offer Shares in certificated form to the extent that
their entitlement to Open Offer Shares arises as a result of holding Ordinary Shares in
certificated form on the Record Date. Qualifying Shareholders who hold their Ordinary
Shares in uncertificated form will be allotted Open Offer Shares in uncertificated form to
the extent that their entitlement to Open Offer Shares arises as a result of holding Ordinary
Shares in uncertificated form on the Record Date. Notwithstanding any other provision of
this document, the Company reserves the right to allot and/or issue any Open Offer Shares
in certificated form. In normal circumstances, this right is only likely to be exercised in the
event of any interruption, failure or breakdown of CREST, or any part of CREST, or on the
part of the facilities andfor system, operated by Capita Registrars, in connection with
CREST. The right may also be exercised if the correct details (such as CREST Member
Account ID and CREST Participant ID details) are not provided in Box 11 as requested on
the Application Form. Qualifying Shareholders who hold their Ordinary Shares in
uncertificated form who are CREST Sponsored Members should refer to their CREST
Sponsors regarding the actions to be taken in connection with this document and the Open

Offer.

Settlement and dealing

Application has been made to the UKLA for the New Ordinary Shares to be admitted to
the Official List. Application has also been made to the London Stock Exchange for the
New Ordinary Shares to be admitted to trading on its market for listed securities. Subject to
the Placing Agreement becoming unconditional in all respects and not having been
terminated in accordance with its terms, it is expected that dealings in the New Ordinary

Shares under the Placing and Open Offer will commence on the London Stock Exchange
at 8.00 am on 18 May 2004.

Subject to the conditions of the Placing and the Open Offer being satisfied or, if capable of
waiver, waived, all Open Offer Shares to be issued pursuant to the Open Offer in
uncertificated form are expected to be credited to the appropriate CREST stock accounts
on 18 May 2004, unless the Company exercises its right to issue such Open Offer Shares in
certificated form. Subject as aforesaid, definitive certificates in respect of the Open Offer
Shares to be issued in certificated form are expected to be despatched by first class post, at
the risk of the person entitled thereto, and in the case of joint holders to the holder whose
name stands first in the register in respect of the joint holding concerned, by 20 May 2004
and, pending such despatch, transfers will be certified against the register. No temporary
documents of title will be issued.

Qualifying Shareholders who hold their Ordinary Shares in uncertificared form should note
that they will not be sent any confirmation of the credit of the Open Offer Shares to their
CREST stock accounts nor any other written communication by the Company in respect of

the issue of the Open Offer Shares.

The Existing Ordinary Shares are already admitted to CREST. Accordingly, no further
application for admission to CREST is required for the Open Offer Shares. It is expected
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10.

that all of the Open Offer Shares, when issued and fully paid, may be held and transferred
by means of CREST.
Further information

Your attention is drawn to the further information set out in Parts IIl to VII of this
document and to the terms and conditions set out in the accompanying Application Form.

Yours faithfully,

for and on behalf of
Hoare Govett Limited

Philip Dayer
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FINANCIAL INFORMATION ON THE TRIBON GROUP

Set out below is the full text of the report on the Tribon Group by Deloitte & Touche LLP, the
reporting accountants:

Deloitte & Touche LLP

The Directors :L‘da HoRuse 1
Station Road

AVEVA Group plc o

High Cross CB12RN

Madingley Road

Cambridge

CB3 OHB

The Directors

Hoare Govett Limited
250 Bishopsgate
London

EC2M 4AA
21 April 2004
Dear Sirs

Tribon Solutions AB (“Tribon”) and its subsidiaries (the “Tribon Group”)

On 21 April 2004, AVEVA Group plec (“AVEVA”) entered into a conditional agreement to
acquire the whole of the issued share capital of Tribon, a company incorporared in Sweden. We
report on the financial information of the Tribon Group set out below. This financial information

has been prepared for inclusion in the prospectus dated 21 April 2004 relating to the acquisition
of Tribon.

Basis of preparation

The financial information set out in this report, which has been prepared on the basis set out
below and in accordance with applicable United Kingdom generally accepted accounting
practice, is based on the audited consolidated financial statements of the Tribon Group for the
three years ended 31 December 2003 after making such adjustments as we considered necessary.
These adjustments principally relate to the alignment of the accounting policies adopted by the
Tribon Group, which prepares financial statements under generally accepted accounting practice
in Sweden, with those accounting policies adopted by AVEVA, which prepares financial
statements under generally accepted accounting practice in the United Kingdom. Swedish Krona

financial information has been translated into £ sterling using a constant exchange rate of SEK
12.8806 : £1.00, being the exchange rate as ar 31 December 2003.

Responsibility

The financial statements for the three years ended 31 December 2003 are the responsibility of the
directors of Tribon who approved their issue.

The directors of AVEVA are responsible for the contents of the prospectus in which this report is
included.

[t 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.
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Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards issued by the Auditing Practices Board in the United Kingdom. Our work included an
assessment of evidence relevant to the amounts and disclosures in the financial information. The
evidence included that recorded by the auditors who audited the financial statements underlying
the financial information for the three years ended 31 December 2003. 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 or error.

Qur work has not been cartied out in accordance with auditing or other standards and practices
generally accepted in the United States, Sweden or other jurisdictions and accordingly should not
be relied upon as if it had been carried out in accordance with those standards and practices.

Opinion

In our opinion, the financial information set out below gives, for the purposes of the prospectus,
a true and fair view of the state of affairs of the Tribon Group as at the dates stated and of its profits
and losses, cash flows and recognised gains and losses for the periods then ended.
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SECTION A
ACCOUNTING POLICIES

The financial information set out in this report has been prepared in accordance with applicable
accounting standards generally accepted in the United Kingdom. All balances have been
translated from Swedish Krona to Sterling at the rate of 12.8806:1.

A summary of the principal accounting policies, all of which have been applied consistently
throughout the periods is set out below.

Basis of accounting

The financial information has been prepared under the historical cost convention and in
accordance with applicable United Kingdom accounting standards.

Basis of consolidation

The Tribon Group financial information consolidates the financial information of Tribon
Solutions AB and its subsidiary undertakings drawn up to the relevant period end. Subsidiaries
have been accounted for under the acquisition method and thus the Tribon Group results only
include the results of the subsidiary post acquisition. No subsidiaries have been acquired or sold.

All Tribon Group companies prepare financial statements to 31 December.

Tangible fixed assets

Tangible fixed assets are stated at cost, net of depreciation and any provision for impairment.
Depreciation is provided on all tangible fixed assets, at rates calculated to write off the cost, less
estimated residual value, of each asset on a straight-line basis over its expected useful life as
follows:

Office equipment 2 — 10 years
Computer equipment 4 yeats
Leasehold improvements 5 yeats
Stocks

Stocks are stated at the lower of cost and net realisable value.

Deferred tax

Deferred tax is provided in full on riming differences, which result in an obligation at the balance
sheet date to pay more tax, or a right to pay less tax, at a future date, at rates expected to apply
when they crystallise based on current tax rates and law. Timing differences arise from the
inclusion of items of income and expenditure in taxation computations in periods different from
those in which they are included in financial information. Deferred tax assets are recognised to
the extent that it is regarded as more likely than not that they will be recovered. Deferred tax
assets and liabilities are not discounted.

Turnover

Turnover comprises fees in respect of licences, maintenance, consultancy and other related
services (excluding VAT and similar taxes).

For each revenue stream, no revenue is recognised unless and until:
*  aclear contractual arrangement can be evidenced;

¢ delivery bas been made in accordance with that contract;
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. if required, contractual acceptance criteria have been met; and

¢ the fee has been agreed and collectability is probable.

Licence fees are recognised in full once the above conditions have been met.
Maintenance income is recognised ratably over the period of the contract.

Income from consultancy and other related services is recognised on a time and materials basis.

Pension costs

The Tribon Group has a provision on its balance sheet in respect of its unfunded defined benefit
schemes which are equal to the value of the schemes’ liabilities assessed in accordance with local
legislative requirements. The charge against profits for these plans equals the movement in the
provision over the year less the amount of provision utilised due to benefit payments to members
or, in the case of the unfunded ITP (an industry wide scheme for salaried employees) benefits in
Sweden, transfer of liabilities to Alecta (the company that manages the ITP scheme).

The cost of the Tribon Group's defined contribution schemes is charged against profits on the
basis of the contributions payable by the Tribon Group. Any excess of the contributions due over
the contributions paid during the year is held as a short-term provision on the balance sheet at
the end of the year. The insured ITP benefits in Sweden are treated as a defined contribution
scheme for accounting purposes as permitted under FRS 17 cn the basis that they are part of a
multi-employer arrangement and the Tribon Group is unable to identify its share of the
underlying assets and liabilities.

The Tribon Group has also disclosed, in note 19, the amounts relating to its defined benefit
pension schemes (excluding the insured ITP) benefits as required under the transitional
provisions of FRS 17.

Foreign currency

The functional currency of the Tribon Group is the Swedish Krona. Transactions in foreign
currencies are recorded at the rate of exchange at the date of the transaction or, if hedged, at the
forward contract rate. Monetary assets and liabilities denominated in foreign currencies at the
balance sheet date are reported at the rates of exchange prevailing at that date or, if appropriate,
at the forward contract rate.

The results of overseas subsidiary undertakings are translated ar- the average exchange rate during
the vear, and their balance sheet at the rates ruling at the balance sheet date. Exchange
differences arising on translation of the opening net assets and results of overseas subsidiary
undertakings are dealt with through reserves.

Leases
Rentals under operating leases are charged on a straight-line bzsis over the lease term, even if the
payments are not made on such a basis.

Research and development

Research and development expenditure is written off as incurred.

Financial instruments

The Tribon Group uses derivative financial instruments to recuce exposure to foreign exchange
risk. The Tribon Group does not hold or issue derivative financial instruments for speculative
purposes.
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SECTION B
THREE YEARS ENDED 31 DECEMBER 2003

Consolidated profit and loss accounts
Year ended 31 December

2001 2002 2003

Notes £'000 £7000 £000

Turnover 1 13,773 15,468 14,396
Cost of sales (9,759) (8,492) (7,580)
Gross profit 4018 0,976 6,816
Other operating expenses (net) 3 (8,512) (9,402} (7,763)
Operating loss (4,494) (2,426) (947)
Finance charges (ner) 2 (82) (125) (168)
Loss on ordinary activities before taxation 1, 4 (4,576) (2,551) (1,115)
Tax on loss on ordinary activities 7 (260) {(177) {195)
Retained loss for the year 16 (4,836) (2,728) (1,310)

All results are from continuing operations.
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Consolidated statement of total recognised gains and losses
Year ended 31 December

2001 2002 2003
Notes £000 £000 £000
Loss for the financial year (4,836) (2,728) (1,310)
Gain/f(loss) on foreign currency translation 16 13 14 (35)
Total recognised gains and losses relating
to the year (4,823) (2,714) (1,345)

There are no material differences between the results of the Tribon Group disclosed in the
consolidated profit and loss accounts and the results on an unmodified historical cost basis.
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PART III
Consolidated balance sheets
Year ended 31 December
2001 2002 2003
Notes £'000 £000 £000
Fixed assets
Tangible assets 8 1,334 993 714
Current assets
Stock 10 28 23 -
Debtors due in less than one year 11 7,067 6,849 4,601
Debtors due in greater than one year 11 53 58 66
Cash at bank and in hand 696 1,669 1,423
7,844 8,599 6,090
Creditors: amounts falling due within
one year 12 (7,837) (8,062) (7,490)
7 537 (1,400)
Creditors: convertible debt 13 - (1,623) (776)
Net current assets/(liabilities) 7 {1,086) (2,176)
Total assets less current liabilities 1,341 {93) (1,462}
Creditors: convertible debt 13 (1,174} - -
Provisions for liabilities and charges 14 (783) (744) (720)
Net liabilities (616) (837) (2,182)
Capital and reserves
Called-up share capital 15 526 596 596
Share premium account 16 6,150 8,573 8,573
Statutory reserve 16 16 16 16
Restricted reserves 16 35 (5) (53}
Unrestricted reserves 16 (7,343) (10,017) (11,314)
Total shareholders’ deficit — all equity 17 (616) (837) {2,182)
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Consolidated cash flow statements
Year ended 31 December
2001 2002 2003
Notes £000 £000 £000
Net cash {outflow)/inflow from
operating activities 20 (4,346) (2,065) 509
Returns on investments and servicing
of finance 21 (82) (125) (168)
Taxation 21 (163) (220) (109)
Capital expenditure and financial investment 21 {525) (83) (204)
Cash (outflow)/inflow before financing (5,116) (2,493) 28
Financing Z1 4,697 2,941 7
(Decrease)/increase in cash in the year 22 (419) 448 35

32




PART 111

Segmental information

Class of business:

The Tribon Group’s turnover relates to its principal activity of software licence sales and

maintenance.

Geographical segments:

Turnover by destination:

Sales to third parties
Year ended 31 December 2001

Year ended 31 December 2002
Year ended 31 December 2003

Turnover by origin:
Total sales - all to third parties

Loss on ordinary activities
before taxation

Turnover by origin:
Total sales — all to third parties

Loss on ordinary activities
before taxation

Turnover by origin:
Total sales — all to third parties

(Loss)/profit on ordinary
activities before taxation

North and
Europe and Asia and South
Africa  Australasia America Total
£000 £000 £000 £000
6,711 6,556 506 13,773
5,669 8,933 866 15,468
6,166 7,347 883 14,396
Year ended 31 December 2001
North and
Ewrope and Asia and South
Africa  Australasia America Total
£000 £000 £000 £000
6,711 6,556 506 13,773
(2,346) (2,070) (160) (4,576)
Year ended 31 December 2002
North and
Europe and Asia and South
Afvica  Australasia America Total
£'000 £000 £000 £000
5,669 8,933 866 15,468
(1,825) (665) (61) (2,551)
Year ended 31 December 2003
North and
Erwrope and Asia and South
Africa  Australasia America Total
£000 £000 £000 £000
6,166 1,347 883 14,396
(857) (294) 36 (1,115)

33




PART II1

Segment net assets

Net assets/(liabilities)
Year ended 31 December 2001

Year ended 31 December 2002
Year ended 31 December 2003

Finance charges (net)

Interest receivable and similar income
Bank deposits
Orther foreign exchange gains

Interest payable and similar charges
Bank loans and overdraft
Other loans

Finance charges (net)

Other operating income and expenses (net)

Selling expenses
Administration costs
Other operating income

North and
Europe and Asia and South
Africa  Australasia America Total
£'000 17000 £7000 £7000
{1,910) 904 300 {616)
(2,452) 1,233 382 (837
(2,849) 562 (895) (2,182)
Year ended 31 December
2001 2002 2003
£000 £000 £000
53 30 11
8 6 2
61 36 19
(109) (106) (116)
(34) (55) (71)
(143) (161) {187)
(82) {125) (168)
Year ended 31 December
2001 2002 2003
£7000 £000 £'000
(7,149) (6,532) (5,511)
(1,775) (2,870) (2,252)
412 . .
(8,512) (9,402) (7,763)
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4. Loss on ordinary activities before taxation
Loss on ordinary activities before taxation is stated after charging:
Year ended 31 December

2001 2002 2003
£000 £000 £000
Depreciation and amounts written off
tangible assets ~ owned 512 423 382
Loss on disposal of tangible assets - - 101
Operating lease rentals
— plant and machinery 283 471 526
— other 338 338 364
Auditors’ remuneration for audit services
- Company 29 16 26
- Group 43 37 43
Auditors’ remuneration for non-audit services
— Company z 9 Z
— Group 2 9 5

5.  Employee numbers and staff costs
The average monthly number of employees (including executive direcrors) was:
Year ended 31 December

2001 2002 2003
Number Number Number
Software development 80 71 69
Administration 22 20 18
Sales and marketing 68 75 73
170 166 160
£000 £000 £000

Their aggregate remuneration comprised:
Salaries 6,134 6,029 5,501
Social security costs 1,445 1,290 1,316
Other pension costs 1,131 1,040 1,015
8,710 8,359 7,832

6. Directors’ remuneration
Remuneration

The remuneration of the directors was as follows:

Year ended 31 December

2001 2002 2003

£000 £000 £000

Aggregate emoluments 60 717 85
Money purchase pension contributions 8 9 11
Other social security costs 20 25 28
88 111 124
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(a)

Directors’ remuneration {continued)

Directors’ emoluments and compensation

Year ended 31 December 2001

Executive
Henrik Wimmerstedt
Jan Prytz

Non Executive
Gosta Wiking
Tuave Johannesson
Staffan Hanstorp

Year ended 31 December 2002

Executive
Henrik Wimmerstedt
Jan Prytz

Non Executive
Gasta Wiking

Tuave Johannesson
Staffan Hanstorp

Basic
salaryffees
£000

30
30

60

Basic
salary/fees
£000

31
32

63




PART I11

6. Directors’ remuneration (continued)

Year ended 31 December 2003

Basic
salary/fees
£000
Executive

Henrik Wimmerstedt 33
Jan Prytz 36
69

Non Executive
Gosta Wiking 10
Tuave Johannesson 3
Staffan Hanstorp 3
16

(b) Directors’ share options

Aggregate emoluments disclosed above do not include any amounts for the value of options
to acquire ordinary shares in Tribon granted to or held by the directors.

Details of options for directors who served during the year are as follows;

Number Date
Number at at 3] Exercise from
1 January December price which Expiry
2001 Granted Exercised 2001 £ exercisable date
Tuave
Johannesson - 5,000 — 5,000 70.42 01/12/03 31/12/03
Number Date
Number at at 3] Exercise from
1 January December price which Expiry
2002 Granted Exercised 2002 £ exercisable date
Tuave
Johannesson 5,000 — - 5,000 70.42 01/12/03 31/12/03
Number Date
Number at at 3] Exercise from
1 January December price which Expiry
2003 Granted Lapsed 2003 £ exercisable date
Tuave
Johannesson 5,000 -~ 5,000 — 7042 01/12/03 31/12/03

37




PART III

Directors’ remuneration (continued)

Directors’ pension contributions

Directors’ pension contributions Year ended 31 December
Type of 2001 2002 2003
Country Scheme £000 £000 £000
ITP plan Sweden ITP 8 9 11

{d) Directors’ shareholdings

At 31 December 2001, the directors held beneficial interests in the share capital of Tribon
as follows:

Number of
Ordinary
Shares of

£0.78 each

Gosta Wiking 9,500

At 31 December 2002, the directors held beneficial interests in the share capital of Tribon
as follows:

Number of
Onrdinary
Shares of

£0.78 each

Gosta Wiking 23,291

At 31 December 2003, the directors held beneficial interests in the share capital of Tribon
as follows:

Number of
Ordinary
Shares of

£0.78 each

Gosta Wiking 23,541
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Taxation
Year ended 31 December

2001 2002 2003

£'000 £000 £000
The tax charge comprises:
Current tax 27 2 (13)
Foreign tax 233 175 208
Total tax on loss on ordinary activities 260 177 195

The standard rate of tax for the year based on the Swedish standard rate of corporation tax
is 28 per cent. The actual rax charge for the current and previous years differs from the
standard rate for the reasons set out in the following reconciliation:

Year ended 31 December

2001 2002 2003
£000 £000 £000
Loss on ordinary activities before tax {4,576) (2,551) {1,115)
Tax at 28 per cent thereon {1,281) (714) (312)
Factors affecting charge for the year:
Expenses not deductible for tax purposes 6 43 154
Witholding tax on overseas earnings 233 175 208
Prior year adjustment 23 - -
Increase in losses carried forward 1,279 673 145
Current tax charge for the year 260 171 195

There is no provision for deferred tax liabilities. A deferred tax asset exists, largely reflecting
unused trading losses, but has not been recognised because of insufficient certainty over
future profitability and other possible restrictions on their use. The estimated value of the
deferred tax asset not recognised, measured at the Swedish standard rate of 28 per cent in
relation to the Swedish element, is £940,000 at 31 December 2003 (£1,110,000 at
31 December 2002 and £894,00C at 31 December 2001} and measured ar local standard tax
rates varying from 30 per cent to 41 per cent in telation to losses of subsidiaries in other
countries is £1,900,000 at 31 December 2003 (£1,800,000 at 31 December 2002 and
£1,400,000 ar 31 December 2001).
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Tangible assets

Cost

At 1 January 2001
Additions
Disposals

At 31 December 2001
Additions

Reclassification
Disposals

At 31 December 2002
Additions

Disposals
At 31 December 2003

Accumulated depreciation

At 1 January 2001
Charge for the year
Disposals

At 31 December 2001
Charge for the year
Transfers

Disposals

At 31 December 2002
Charge for the vear
Disposals

At 31 December 2003

Net hook value
At 31 December 2001

At 31 December 2002

At 31 December 2003

Computers
Leasehold and
improve- technical Office
ments  equipment  equipment Total
£000 £000 £000 £000
183 4,742 705 5,630
- 455 75 530
(N (64) - (71)
176 5,133 780 6,089
10 88 i 99
{89 89 - -
(5) (3,366) - (3,371)
92 1,944 781 2,817
19 185 - 204
(80) (209) - (289)
31 1,920 781 2,132
42)  (4179) (83)  (4,309)
(22) (393) (97) (512}
4 62 - 66
{60} {4,510) (185} {4,755)
- (325) (98) {423}
56 (56) - -
- 3,335 19 3,354
(4} (1,556) (264) (1,824)
- (284) (98) (382)
4 184 - 188
- (1,656) (362) (2,018)
116 623 595 1,334
88 388 517 993
31 264 419 714
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9. Investments
Details of the subsidiary undertakings of Tribon as at 31 December 2003 are detailed below:

Ordinary
shares
ownership
Country of interest
Name of subsidiary incorporation per cent Principal activity
Tribon Solutions GmbH Germany 100 Sales and maintenance
Tribon Solutions (UK) Limited England [0C  Sales, maintenance and
product development
Nippon Tribon K.K. Japan 100 Sales and maintenance
Tribon Solutions Korea Limited Korea 100 Sales and maintenance
Tribon Solutions Inc USA 100 Sales and maintenance
Tribon Solutions (SEA)
Pte Limited Singapore 100 Head office and
maintenance
Tribon dot com Sweden AB Sweden 100 Dormant
Tribon Solutions Consultancy
Shanghai Co Ltd China 100 Sales and maintenance
Tribon has liaison offices in Russia, China and India.
10. Stocks
As at 31 December
2001 2002 2003
£000 £000 £000
Finished goods 28 23 -

In the opinion of the directors there is no material difference between the balance sheer
value of stocks and their replacement cost.

11. Debtors
As at 31 December

2001 2002 2003
£000 £000 £000
Amounts falling due within one year:
Trade debtors 3,274 3,791 3,397
Corporation tax 64 107 21
Other debtors 214 488 53
Prepayments and accrued income 3,515 2,463 1,130
7,067 6,849 4,601
Amount falling due after more than one year:
Other debtors 53 58 66
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12.

13.

Creditors: amounts falling due within one year

Bank loan

Bank overdraft

Trade creditors

Taxation and social security
Other creditors

Accruals and deferred income

Creditors: convertible debt

Convertible loans repayable:

In one vear or less

In more than one year but not more than
two years

As at 31 December

2001 2002 2003
£000 £000 £000
- - 854
1,555 2,080 1,799
937 683 607
283 377 313
129 182 116
4,933 4,740 3,801
7,837 8,062 7,490

As at 31 December

2001 2002 2003
£’000 £000 £000

- 1,623 776
]. yl 74 - -
1,174 1,623 776

During 1999 the Tribon Group issued convertible loans to key employees to the amount of
£296,367. This loan could be converted into a maximum of 22,300 shares at the price of
£13.29 per share between 31 March 2000 and 30 Seprember 2002. None of these were

converted.

During 2000 the Tribon Group issued convertible loans to key employees to the amount of
£879,307. This loan could be converted into 16,879 shares at the price of £52.09 per share
berween 1 October 2003 and 15 December 2003. None of these were converted.

During 2002 the Tribon Group issued convertible loans to the amount of £776,361. This
loan can be converted into 71,428 shares at the price of £10.87 per share between 31

December 2002 and 30 June 2004.
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14.

15.

Provisions for liabilities and charges

At 1 January 2001
Charged to profit and loss account
Additional provision

At 31 December 2001
Charged to profit and loss account
Utilised in year

At 31 December 2002
Charged to profit and loss account
Utilised in year

At 31 December 2003

Pensions
£000

745
38

783
54
(93)

744
83
(107)

720

The provision for pensions is in respect of the Group’s unfunded defined benefit pension
schemes. Further details of these schemes are disclosed in note 19.

Called-up share capital

At 1 January 2001
[ssued in year

At 31 December 2001

Issued in year

At 31 December 2002

Issued in year

At 31 December 2003

Authorised
and issued
shave capital
£000

443
83

526
70

596

596

During 2001, Tribon issued 107,642 £0.78 ordinary shares at a total premium of £3,798,000.

The following options over ordinary shares of £0.78 have been granted and were

outstanding at 31 December 2001.

Number of Exercise
shares subject price
Grant date to option £ Exercise period
Ordinary shares
11 September 2001 5,000 70.42 31 December 2003
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16,

During 2002, Tribon issued 89,478 £0.78 ordinary shares at a total premium of £2,423,000.

The following options over ordinary shares of £0.78 have been granted and were
outstanding at 31 December 2002,

Grant date

Onrdinary shares
11 September 2001
28 June 2002

The following options over ordinary shares of £0.78 have been granted and were

Number of Exercise
shares subject price
to option £ Exercise period
5,000 70.42 31 December 2003
71,428 10.87 30 June 2004
76,4218

outstanding at 31 December 2003.

Number of Exercise
shares subject price
Grant date to option L Exercise period
Ordinary shares
28 June 2002 71,428 10.87 30 June 2004
Reserves
Share Other
Statutory  premium restricted  Profit and
reserve Teserve reserves  loss account Total
£000 £000 £000 £000 £°000
At 1 January 2001 16 2,332 126 2,717 {223)
Transfer - - (109} 109 -
Shareholder contribution - - - 106 106
Net premium on share issue — 3,798 - - 3,798
Gain/(loss) on foreign
currency translation - - 18 {5) 13
Retained loss for the vear - - - (4,836) (4,836)
At 31 December 2001 16 6,150 35 (7,343) (1,142)
Net premium on issue
of shares - 2,423 - - 2,423
{Loss)/gain on foreign
currency translation - - (40} 54 14
Retained loss for the year - - - (2,728) (2,728)
At 31 December 2002 16 8,573 (5) (10,017 {1.433)
(Loss){gain on foreign
curtency translation — — (48) 13 (35)
Retained loss for the year — - - (1,310) (1,310)
At 31 December 2003 16 8,573 (53) (11,314) (2,778)
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17. Reconciliation of movements in shareholders’ deficit

At 3] December

2001 2002 2003

£000 £000 £000
Loss for the year (4,836) (2,728) (1,310)
Exchange gain/(loss) 13 14 (35}
(4,823) (2,714) (1,345)

New shares issued 3,881 2,493 -

Shareholders’ contribution 106 — -
(836) (221) (1,345)
Opening shareholders’ deficit 220 (616) (837)
Closing shareholders’ deficit (616) (837} (2,182)

18. Derivatives and other financial instruments

The disclosures in this note deal with financial assets and financial liabilities as defined in
FRS13 “Derivatives and other financial instruments: Disclosures”. Certain financial assets
such as investments in subsidiaries are excluded from the scope of these disclosures.

The Tribon Group'’s financial instruments comprise cash and liquid resources, and various
items, such as trade debtors and trade creditors, that arise directly from its operations. As
permitted by FRS13, short-term debtors and creditors have also been excluded from the
disclosures (except as indicated below).

It is, and has been, throughout the period under review, the Tribon Group’s policy that no
trading in financial instruments shall be undertaken.

The main risks arising from the Tribon Group’s financial instruments are interest rate risk,
liquidity risk and foreign currency risk. The board reviews and agrees policies for managing
such risks on a regular basis as summarised below.

Foreign currency risk

Foreign currency risk arises from the Tribon Group undertaking a significant number of
foreign currency transactions in the course of operations. Where such transactions are
material, the board has a policy of entering into foreign currency contracts or cutrency
matching to help manage currency risk. The Tribon Group’s objectives in managing the
currency exposure atising from its net investments overseas are to maintain a low cost of
bortowing, and to rerain soine potential for cutrency related appreciation, while partially
hedging against currency depreciation. Gains and losses arising from these structural cutrency
exposures are recognised in the consolidated statement of total recognised gains and losses.

Interest rate risk

The principal financial liability is a bank overdraft. The Tribon Group policy is to keep the
overdraft as low as possible to minimize the interest cost on the bank overdraft. This is
achieved through minimising the amount of funds held at the overseas subsidiaries and
branches

Intevest vate profile

The Tribon Group has financial assets and liabilities denominated in both Swedish Krona
and currency deposits. These comprise cash balances, overdrafts and deposits ar short-term
rates. The benchmarking rate for determining interest receivable on floating rate assets is
linked to the base of the relevant country.
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18. Derivatives and other financial instruments (continued)

Maturity of financial liabilities
At 31 December 2001 the maturity profile of the Tribon Group's financial liabilities was as

follows:
Conwvertible
Bank overdraft loans
31 December 31 December
2001 2001
£000 £000
In one year or less 1,555 -
In more than one year but not more than two years - 1,174
1,555 1,174

At 31 December 2002 the maturity profile of the Tribori Group’s financial liabilities was as
follows:

Conwertible

Bank overdraft loans

31 December 31 December

2002 2002

£000 £'000

In one year or less 2,080 1,623

At 31 December 2003 the maturity profile of the Tribon Group’s financial liabilities was as

follows:
Convertible
Bank overdraft loans Bank loans
31 December 31 December 31 December
2003 2003 2003
£000 £1000 £'000
In one year or less 1,799 776 854

Borrowing facilities

The Tribon Group has undrawn committed borrowing facilities as follows:

31 December 31 December 31 December

2001 2002 2003

£000 £000 £000

In one year or less — bank overdraft 174 249 530
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18.

19,

Derivatives and other financial instruments (continued)

Fair values of financial assets and financial liabilities

The book vatues of the Tribon Group's financial assets and liabilities consist of cash of
£1,423,000 (2002 - £1,669,000) (2001 — £696,000), overdraft of £1,799,000 (2002 —
£2.080,000) (2001 — £1,555,000), bank loan of £854,000 (2002 — £nil) (2001 — £nil) and
convertible loans of £776,000 (2002 — £1,623,000) {2001 — £1,174,000).

Cash at bank and overdraft accrue interest at variable rates linked to STIBOR. Accordingly
the book value is equivaient to their fair values. Fair values for the remaining financial assets
and liabilities have been assessed based on the net present value of future cash flows. Based
on rhis assessment, the directors believe that there is no material difference between the
book value and fair value of these financial instruments in the current or the preceding
years.

Pension liability

The Tribon Group operates a number of pension schemes for its employees in Sweden,
Germany, Korea, the UK and the US, in addition to state arrangements.

In Sweden, most of the Tribon Group’s employees are members of the ITF, an industry-wide
scheme for salaried employees. The benefits are generally provided through insurers such as
Alecta. The Tribon Group pays monthly premiums to the insurers which vary by the age,
service and salary of the employees. The ITP is a defined benefit scheme, but the Tribon
Group is unable to identify its share of the underlying assets and liabilities in the scheme
and so it has accounted for the ITP as if it were a defined contribution scheme, as permitted
by FRS 17 for multi-employer arrangements such as this.

The Tribon Group also operates three unfunded defined benefit schemes, one in each of
Sweden, Germany and Korea. No assets are held externally in respect of these schemes.
Instead a provision is held on the balance sheet and the Tribon Group makes benefit
payments as they fall due. The schemes in Sweden and Germany are closed to new entrants
and to future accrual. The Swedish liabilities relate to certain historically earned ITP
benefits and are being transferred to Alecta over the petiod to February 2006. This is being
effected by the payment of premiums and a corresponding reduction in the provision held
on the balance sheet.

The provisions held on the balance sheet were as follows:

31 December 31 December 31 December

2001 2002 2003

£000 L2000 £'000

Sweden 401 329 218
Germany 331 327 363
Korea 51 38 79
Total 783 744 720

These provisions are equal to the value of liabilities assessed in accordance with local
legislative requitements as at each balance sheet date. The pensions chatge for these plans
equals the movement in the provision over the year less the amount of provision utilised due
to benefit payments to members or, in the case of the Swedish plan, transfer of liabilities to
Alecta.
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19. Pension liability {continued)

In addition, the Tribon Group operates a number of defined contribution arrangements for
its employees around the world as well as contributing ro state pension arrangements. The
pension charge for the defined contribution schemes is calculated as the contributions
payable. Short-term provisions of £124,000, £182,000 and £97,000 were held in respect of
contributions outstanding as at 31 December 2003, 2002 and 2001 respectively.

The Tribon Group’s pension charges were as follows:

2001 2002 2003
£000 £000 £'000
Defined contribution (including insured ITP) 1,105 1,000 908
Defined benefit 26 40 107
Total 1,131 1,040 1,015

Additional disclosures regarding the Tribon Group's defined benefit schemes {excluding the
insured I'TP benefits) are required under the transitional provisions of FRS 17 “Retirement
Benefits”"and these are set out below. These show the amounts that would be required under
that alternative standard.

Assets and liabilities

31 December 31 December 31 December 31 December

2000 2001 2002 2003
£000 £'000 £'000 £000
Total market value of assets - - - -
Present value of scheme
liabilities (964) (976) (968) (942)
Surplus/(deficit) in the
scheme (964) (976) (968) (942)
Related deferred tax
asset/(liability) 270 273 271 264
Net pensions liability (694) {703) (697) (678)
Assumptions
31 December 31 December 31 December 31 December
2000 2001 2002 2003
Discount rate 5.7% 5.9% 5.4% 5.3%
Rate of increase in salaries 4.0% 4.0% 4.0% 4.0%
Rate of increase in pensions
in payment 2.0% 2.0% 2.0% 2.2%
Inflation 2.0% 20% 2.0% 2.2%
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19. Pension liability (continued)

Pensions expense for defined benefit schemes
Year ended 31 December

2001 2002 2003
£000 £'¢00 £7000
Current service cost 6 6 6
Past service cost — - -
(Gain on settlements and curtailments - 27 (45)
Chargef(credit) to operating profit 6 (Z1) {39)
Expected return on pension scheme assets - - -
Interest on pension scheme liabilities 55 57 55
Charge to net interest payable and
similar charges 55 57 55
Charge to profit on ordinary activities 61 36 16

Statement of total recognised gains and losses
Year ended 31 December

2001 2002 2003
£'000 £'000 £000
Gain/(loss) on assets relative to expected return - - -
Losses arising on the scheme liabilities {(7) (14) {61}
Changes in assumptions 31 (59) (28)
Actuarial gain/(loss) recognised in statement
of total recognised gains and losses 24 (73) (89)

Movement in deficit during the year
Year ended 31 December

2001 2002 2003

£000 £°000 £000
Deficit at start of vear {694) (703) (697)
Current service cost (6) (6) {6)
Past service costs - - —
Gain on settlements and curtailments - 27 45

Credir to net interest payable and

similar charges (55) (57) (53)
Acrtuarial gain/{loss) 28 (74) (96)
Employer contributions 24 116 131
Deficit at year end (703) (697) {678)
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19.

20.

Pension liability {continued)
Year ended 31 December

History of experienced gains and losses 2001 2002 2003
Gain/(loss) on assets relative to expected return:

Amount {£000) - - —
Percentage of scheme assets 0% 0% 0%

Experience gains/(losses) arising on the
scheme liabilites:

Amount (£000) {7) (14 (61)
Percentage of the present value of the
scheme liabilities: 2.7% 1% 6%

Amount (£000) 24 (73) (89)
Percentage of the present value of the

scheme liabilities (2%) 8% 9%

If the above amounts had been recognised in the financial statements, the Group’s net assets
and profit and loss reserve would have been as follows:

£7000 £'000 £000
Net assets excluding pension liability (616) (837) {2,182)
Pension deficit (703) (697) (678)
Net assets including pension liability (1,319 (1,534) (2,860)
Profit and loss reserve excluding pension liability  (7,343) (10,017) {11,314)
Pension deficit (703) (697) (678)

Profit and loss reserve including pension liability  (&,046) (10,714) (11,992)

Reconciliation of operating loss to operating cash flows
Year ended 31 December

2001 2002 2003

£000 £000 £1000
Operating loss (4,494) (2,426) {947)
Depreciation charge 512 423 382
Decrease in stocks 8 5 23
{Increase)/decrease in debtors {555) 156 2,154
Increase/{decrease) in creditors 145 (284) (1,180)
Increase/(decrease) in provision 38 (39) (24)
Loss on disposal of fixed assets - ~ 101

Net cash (outflow)/inflow from
operating activities (4,346) (2,065) 509
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21.

22,

Analysis of cash flows

Year ended 31 December

2001 2002 2003
£000 £000 £000
Returns on investments and servicing of finance
Interest received 61 36 19
Interest paid (143) (161) (187)
Net cash outflow (82) (125) (168)
Taxation
Corporation tax paid (163} (220) {109)
Net cash outflow (163) (220) (L09)
Capital expenditure and financial investment
Purchase of tangible fixed assets (530) (99} (204)
Receipts from sale of tangible fixed assets 5 16 -
Net cash outflow (525) (83) (204)
Financing
[ssue of ordinary share capital 3,881 2,493 -
Repayment of convertible loan - - (847)
Issue of convertible loan 710 448 -
Bank loan received - - 854
Shareholder contribution 106 - -
Net cash inflow 4,697 2,941 1
Analysis and reconciliation of net debt
I January Exchange 31 December
2001 Cashflow  movement 2001
£000 £000 £000 £000
Cash at bank and in hand 1,493 {857) 60 696
Bank overdraft {1,993) 438 - (1,555)
Net cash (500} (419) 60 (859)
Convertible loans (465) (709) - (1,174)
Net debt (965) (1,128) 60 (2,033)
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22. Analysis and reconciliation of net debt (continued)

1 January Exchange 31 December
2002 Cashflow  movement 2002
£'000 £000 £000 £000

Cash at bank and in hand 696 973 - 1,669

Bank overdraft (1,555) (525) - (2,080)
Net cash (859) 448 - {411)
Convertible loans (L174) (449) - (1,623)
Net debt (2,033) (1) - (2,034)

1 January Exchange 31 December
2003 Cashflow  movement 2003
£'000 £000 £000 £000

Cash at bank and in hand 1,669 (246) - 1,423

Bank overdraft {2,080} 281 - (1,799)
Net cash {411) 35 - (376)
Convertible loans (1,623) 847 - {776)
Bank loan - {854) - {854)
Net debt (2,034) 28 - (2,006)

Year ended 31 December
2001 2002 2003
£000 £000 £000

(Decrease){increase in cash in the year (419} 448 35
{Increase)/decrease in convertible loans (709) (449) 847
(Increase)/decrease in bank loan - - (854)
Change in net debt resulting from cash flows {1,128) - 28
Translation difference 60 - -

Movement in net debt in year (1,068) (1) 28
Net debt at beginning of year (965) (2,033) (2,034)

(2,033) (2,034) (2,006)

Net debt at end of year
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23.

24.

25.

Financial commitments

Annual commitments under non-cancellable operating leases are as follows:

As at 31 December
2001 2002 2003
Land and Land and Land and
buildings Other  buildings Other  buildings Other
£000  £000  £000  £000 £000  £000

Expiry date
— within one year - 60 - 144 - 98
— between two and five years 338 303 338 328 364 428

338 363 338 472 364 526

Related party transactions

No material related party transactions took place during the years ended 31 December 2001,
2002 or 2003.

Controlling party

Nordico III KB controls Tribon as a result of controlling directly 88.8 per cent of the issued
share capital in Tribon.

Yours faithfully

Deloitte & Touche LLP
Chartered Accountants”
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UNAUDITED INTERIM REPORT OF AVEVA GROUP PLC
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2003

The following is the full text of the unaudited interim report of AVEVA Group plc for the six
months ended 30 September 2003, as announced on 5 November 2003:

CHAIRMAN’S STATEMENT

Introduction

[ am pleased to report AVEVA’s results for the six months ended 30 September 2003. These are
solid results with satisfactory increases in turnovet, profit, earaings per share and cash. As in the
past two years, we expect the balance of our business to be heavily biased towards the second half
year, reflecting a trading pattern which has become established for AVEVA,

Results, finance and dividend

Turnover increased by 2 per cent to £16.8 million (2002: £16.5 million) with recurring revenues
accounting for 59 per cent of total revenue (2002: 60 per cens:). Profit before tax increased by 11
per cent to £1.36 million (2002: £1.23 million} and earnings per share were up by 9 per cent at
5.25p (2002: 4.78p). Profit before tax and amortisation of intangible assets arising from
acquisitions increased by 8 per cent ro £1.67 million (2002: £1.54 million) and earnings per share
on a similar basis were 7.06p (2002: 6.59p}.

Net cash as at 30 September 2003 was £4.6 million (2002: £3.0 million).

The Board has approved an interim dividend of 1.80p (2002: 1.80p) to be paid on 30 January
2004 to all shareholders on the register on 9 January 2004. As previously, a decision on the
dividend for the full year will be taken in the light of the results achieved for the year as a whole.

Operations

Trends

The industry background continues to be challenging with the investment decisions of our

customers — the builders and operators of major process plant — being influenced by world
economic events and trends.

Increasingly, execution of multinational engineering projects is migrating from ‘developed’
mature economies to ‘developing’ nations in Asia-Pacific, Russia and Eastern Europe.

A licence sale made in one geographic market may be used in various locations around the world
dependent on where the projects are being executed.

AVEVA is well placed to respond to these changes as it now trades from 22 offices in 16 countries
with agency representation in a further 17 countries.

Geographic

After an improved performance last year, North American revenues were disappointing in the
half year. There are two factors which have contributed towards this: the execution of some

international projects has migrated to other geographic markets and the US domestic market
remains depressed and highly competitive.

In contrast, Asia-Pacific performed very strongly with a 12 per cent growth in revenue, albeit
starting from a smaller base. The investment AVEVA has made in a direct sales and support
infrastructure is starting to show benefits. We have also been helped by the increasing migration
of major projects into the region and general economic strength, particularly in Korea and China.
Some major contract gains were made totalling US$2.5 million including an order for AVEVA’s
new VNET software and services over two years for the world’s largest single petrochemical
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processing facility in Nanhai, China, in a project led by Shell and BSE a consortium comprising
Bechtel, Sinopec and Foster Wheeler.

Europe {including the UK) also performed strongly during the half year with revenues up by 11
per cent including contributions from new business in Eastern and Southern European countries.
Elsewhere, Russian engineering companies and plant operators are becoming increasingly active
within internarional markets. AVEVA now has representation in Russia and has gained its first
major order for software and services from a Russian customer.

Markets

Sales into the oil and gas sector have been strong in most geographic markets; Russia and East
European countries stand out as being particularly buoyant in this sector while the USA was
noticeably quiet. In power generation, Asia-Pacific was strong generally and particularly China —
a market in which AVEVA is the clear leader. With the exception of the large order mentioned
above the petrochemicals sector was steady and in pharmaceuticals, the anticipated pick up in
activity was slower to come through than expected.

Products and services

At a major industry convention in Houston, Texas, early in 2003 AVEVA ‘showcased’ key new
software products including VNET Navigator and the enhanced ‘next generation’ of its core
PDMS 3D design offering. These products were released to the market on schedule in June and
have been well received. AVEVA believes that its current product range is very strong and highly
competitive.

The partnership alliance signed with Autodesk in October brings together leading 2D and 3D
technologies and will result in a combined product being offered by the AVEVA channel next
summer. News of the alliance has been favourably received by borh existing and potential
customers.

Managed Services performed steadily. Although no new contracts were signed during the period,
reasonable prospects are currently under discussion.

Board and management

In July 2003, Tony Christian left the company and the Board. Over the previous five years, he
had played an important role in broadening AVEVA’s product portfolio beyond the core 3D
design software and the introduction of its managed services offering. The Board wishes Tony well
for the fucure.

QOutlook

The favourable market response to our new product offerings together with the good forward
visibility provided by a strong base of recurring revenues gives AVEVA confidence in its ability
to achieve satisfactory results for the year as a whole.

Richard King
Chaivman

5 November 2003
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Consolidated profit and loss account
for the six months ended 30 September 2003

6 months ended Year ended
30 September 31 March
2003 2002 2003
{unaudited) (unaudited) (audited)
Notes £000 £'000 £000
Turnover 2 16,837 16,462 36,008
Cost of sales (6,561) (6,846) (13,047}
Gross profit 10,276 9,616 22,961
Other operating expenses (8,900) (8,332) (17,343)
Operating profit 1,376 1,284 5,618
Finance (expense}/income (net) {13) (50) (38)
Profit on ordinary activities before taxation 1,363 1,234 5,580
Tax on profit on ordinary activities (463) (420) (1,922)
Profit on ordinary activities after taxation 900 814 3,658
Profit retained for the period 592 508 2,703
Basic earnings per share 4 5.25p 4.78p 21.46p
Diluted earnings per share 4 519 4.72p 21.24p
Dividend per equity share 3 1.80p 1.80p 5.60p
Consolidated statement of total recognised gains and losses
for the six months ended 30 September 2003
6 months ended Year ended
30 September 31 March
2003 2002 2003
funaudited)  (unaudited) {audited)
£000 £000 £000
Profit for the period 300 814 3,658
Translation loss arising on consolidation (177) (569) {437)

Total recognised gains and losses relating to

the period 723 245 3,221
Prior year adjustment -

Total recognised gains and losses recognised
since last Annual Report 723 245 3,221
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Consolidated balance sheet
as at 30 September 2003

At 30 September At 31 March

2003 2002 2003
(unaudited) (unaudited) (audited)
£'000 £7000 £'000
Fixed assets
Goodwill 1,447 1,714 1,580
Intangible assets 2,153 2,505 2,329
Tangible assets 5,336 3,548 4,674
8,936 8,067 8,583
Current assets
Stocks 758 1,213 758
Debtors 13,987 12,591 16,244
Cash at bank and at hand 5,046 2,972 5,129
19,791 16,776 22,131
Creditors
Amounts falling due within one year (8,637) (8,013) (11,548)
Net current assets 11,154 8,763 10,583
Total assets less current liabilities 20,090 16,830 19,166
Creditors
Amounts falling due after more than one year (70) - (112)
Provision for liabilities and charges (523) {583) (472)
Net assets 19,497 16,247 18,582
Capital and reserves
Called-up share capital 1,725 1,704 1,705
Share premium account 1,798 7,311 7,318
Profit and loss account 3,974 1,232 9,559
Shareholders’ funds — all equity 19,497 16,247 18,582
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Consolidated cash flow statement
for the six months ended 30 September 2003

6 months ended Year ended

30 September 31 March

2003 2002 2003

(unaudited)  (unaudited) (audited)

Notes £'000 £000 £000

Net cash {outflow)/inflow from

operating activities 5 2,180 {(485) 3,232
Returns on investment and servicing of finance {13} {50} {38}
Taxation {1,062) (1,520) (2,123)
Capital expenditure and financial investment (1,23D (669) (1,735)
Equity dividends paid (647} (613) (922)
Cash (outflow)finflow before financing (779) (3,337 (1,586)
Financing 441 11 {11
{Decrease}fincrease in cash in the period (338) (3,320 (1,597)
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NOTES

Basis of preparation

The financial information contained in this interim report does not constitute statutory
accounts as defined in section 240 of the Companies Act 1985. The interim financial
information is unaudited but has been reviewed by the auditor. The financial information
for the year ended 31 March 2003 has been extracted from the statutory accounts of AVEVA
Group ple for that period, which have been delivered to the Registrar of Companies. The
report of the auditors was unqualified and did not conrain a statement under section 237 (2)
or 237 (3) of the Companies Act 1985.

The financial information has been prepared using the same accounting policies as the
audited accounts for the year ended 31 March 2003.

The interim report for the six months ended 30 September 2003 was approved by the Board
on 4 November 2003.

Analysis of turnover

6 months ended Year ended
30 September 31 March
2003 2002 2003
{unaudited) {(unaudited) {audited)
£000 £'000 £000

By destination:
United Kingdom 1,381 2,370 6,346
Rest of Europe, Middle East and Africa 7,048 5,199 11,029
Americas 4,344 5,278 10,102
Asia-Pacific 4,064 3,615 8,531

16,837 16,462 36,008

Interim ordinary dividend

The proposed interim dividend of 1.80p per ordinary share will be payable on 30 January
2004 to shareholders on the register on 9 January 2004.

Earnings per share

6 months ended Year ended

30 September 31 March

2003 2002 2003

{unaudited) (unaudited) {audited)

Profit on ordinary activities after tax £900,000  £814,000 £3,658,000
Ordinary shares of 10p each in issue 17,134,320 17,039,607 17,042,245
Diluted ordinary shares of 10p each 17,343,550 17,249,072 17,222,785

The number of shares in the table above represent the weighted average number of shares
during the periods shown.
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5.  Reconciliation of operating profit to net cash inflow from operating activities

6 months ended Year ended

30 September 31 March

2003 2002 2003

(unaudited}  (unaudited) {audited)

£000 £000 £'000

Operating profit 1,376 1,284 5,618

Depreciation and amortisation charges 865 921 1,661
(Profit)/loss on disposal of fixed assets 7 (12) (4)
Decreasef{increase) in stocks - - 200
Decrease/(increase} in debtors 1,565 (28) (2,798)
Decreasef{increase) in creditors (1,633) (2,650 (1,44%)
Nert cash inflow from operating activities 2,180 (4835) 3,232

INDEPENDENT REVIEW REPORT TO AVEVA GROUP PLC
Introduction

We have been instructed by the company to review the finarcial information for the six months
ended 30 September 2003 which comprises the Consolidated Profit and Loss Account,
Consolidated Statement of Total Recognised Gains and Losses, Consolidated Balance Sheet,
Consolidated Cash Flow Statement and related notes 1 to 5. We have read the other information
contained in the interim report and considered whether it contains any apparent misstatements
or material inconsistencies with the financial information.

Directors’ responsibilities

The interim report, including the financial information contained therein, is the responsibility of,
and has been approved by, the directors. The directors are responsible for preparing the interim
report in accordance with the Listing Rules of the Financial Services Authority which require
that the accounting policies and presentation applied to the interim figures should be consistent

with those applied in preparing the preceding annual accounts except where any changes, and the
reasons for them, are disclosed.

Review work performed

We conducted our review in accordance with guidance contained in Bulletin 19994 issued by the
Auditing Practices Board for use in the United Kingdom. A review consists principally of making
enquiries of group management and applying analytical procedures to the financial information
and underlying financial data and based thereon, assessing whether the accounting policies and
presentation have been consistently applied unless otherwise disclosed. A review excludes audit
procedures such as tests of controls and verification of assets, liabilities and transactions. It is
substantially less in scope than an audit performed in accordance with United Kingdom Auditing
Standards and therefore provides a lower level of assurance than an audit. Accordingly, we do not
express an audit opinion on the financial information.

Review conclusion

On the basis of our review we are not aware of any material modifications that should be made to
the financial information as presented for the six months ended 30 September 2003.

Ernst & Young LLP
Cambridge

5 November 2003
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UNAUDITED PRO FORMA STATEMENT OF NET ASSETS OF
THE ENLARGED GROUP

Set out below is an unaudited pro forma net assets statement of the Enlarged Group which has
been prepared to illustrate the effect the Acquisition and the Placing and Open Offer might have
had on the net assets of the AVEVA Group on the assumption that the Acquisition and the
Placing and Open Offer were completed as at 31 December 2003. The pro forma statement has
been prepared for illustrative purposes only and may not, because of its nature, give a true picture
of the financial position of the AVEVA Group or its results. The figures in respect of the AVEVA
Group have been extracted, without material adjustment, from the unaudited consolidated
balance sheet of the Group at 30 September 2003 as set out in Part 1V of this document, being
the most recent set of publicly available financial statements. The figures in respect of the Tribon
Group at 31 December 2003 have been extracted, without material adjustment, from the
accountants’ report on the Tribon Group contained in Part I of this document.

Adjustments
AVEVA Tribon Pro forma
Group Group statement of
as at as at net assets of
30 September 31 December the Enlarged
2003 2003 Otherh# Group
£'000 £000 £00C £000
Fixed assets
Goodwill 1,447 - 23,682 25,129
Intangible assets 2,153 - - 2,153
Tangible assets 5,336 714 - 6,050
8,936 714 23,682 33,332
Current assets
Stocks 758 - - 758
Debtors falling due
within one year 13,987 4,601 - 18,588
Debtors falling due
after more than one year - 66 - 66
Cash at bank and in hand 5,046 1,423 (300) 6,169
19,791 6,090 (300) 25,581
Creditors: amounts falling due
within one year (8,637) (7,490) - (16,127
11,154 (1,400) (300) 9,454
Creditors: convertible debt — (776) — (776)
Net current assets/(liabilities) 11,154 (2,176} (300) 8,678
Total assets less current
liabilities 20,090 {1,462) 23,382 42,010
Creditors: amounts falling due
after more than one vear (70) - - (70)
Provisions for liabilities and
charges (523) (720) - (1,243)
Net assets/(liabilities) 19,497 (2,182) 13,382 40,697
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1. Adjustments to cash at bank are as follows:
£000
Proceeds of the Placing and Open Offer 17,200
Less cash considerasion payable in respect of the Acquisition. {15,000}
Less estimated expenses {2,500}
(300)
The £0.3 million will be funded from existing cash rescurces.
2. Adjustments have been made to reflect goodwill arising on consolidaticn as follows:
£'000
Consideration 19,000
Plus estimated expenses of the Acquisition and Placing and Open Cifer 2,500
Plus net liabilities of the Tribon Group at 31 December 2003 2,182
Goodwill arising 23,682
3. The Placing and Open Offer will provide £15.0 million of the toral consideration with the remainder being

satisfied by the issue of £4.0 million of shares to the Vendors.

4, Amounts stated in SEK have been converted into £ sterling ac the rate of £1 : SEK12.8806 being the rate ruling
at 31 December 2003 applied in translating the balance sheet of the Tribon Group at 31 December 2003 from
SEK into & sterling for the purposes of the accountants’ report contained in Pare [11 of this document.

5. Noaccount has been taken of the trading of the AVEVA Group since 30 September 2003.

6. No account has been taken of the trading of the Tribon Group since 31 December 2003.

7. The unaudited pro forma statement of net assets of the Enlarged Group does not constitute statutory accounts
within the meaning of section 240 of the Act.

8. No account has been taken of any fair value adjustments which may be required to account for the acquisition
of Tribon by AVEVA,




THC I A

PART V

Set out below is the text of a report on the pro forma statement of net assets of the Enlarged
Group by Deloitte & Touche LLP, the reporting accountants:

Deloitte.

Deloitte & Touche LLP

The DireCtorS Iéij;::i::id
AVEVA GI’OUp plC Cambridge
High Cross CB1 2RN
Madingley Road

Cambridge

CBR3 OHB

The Directors
Hoare Govett Limited
250 Bishopsgate
London
ECIM 4AA
21 April 2004

Dear Sirs

AVEVA GROUP PLC (“AVEVA” OR THE “COMPANY")

We report on the unaudited pro forma combined net assets statement (“the pro forma financial
information”) set out in Part V of the prospectus of the Company dated 21 April 2004 (the
“Circular”) issued by AVEVA. The pro forma financial information has been prepared for
illustrative purposes only to provide information about how the proposed acquisition of Tribon
Solutions AB (“Tribon”) and the related placing and open offer might have affected the financial
information presented.

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

information in accordance with paragraph 12.29 of the Listing Rules of the UK Listing Authority
(the “Listing Rules™).

It is our responsibility to form an opinion, as required by the Listing Rules, 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 our reports were addressed by us
at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards and the Bulletin 1998/8 “Reporting on pro forma financial information pursuant to the
Listing Rules” issued by the Auditing Practices Board in the United Kingdom. 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 AVEVA.

QOur work has not been carried out in accordance with auditing or other standards and practices
generally accepted in the Unired States or other jurisdictions outside the Unired Kingdom and
accordingly should not be relied upon as if it had been carried out in accordance with those
standards and practices.
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Qpinion

In our opinion:

(a) the pro forma financial information has been properly compiled on the basis stated;
(b} such hasis is consistent with the accounting policies of AVEVA; and

(c) the adjustments are approptiate for the purposes of the pro forma financial information as
disclosed pursuant to paragraph 12.29 of the Listing Rules.

Yours faithfully

Deloitte & Touche LLP
Chartered Accountants”
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1.1

1.2

1.3

1.4

PRINCIPAL FEATURES OF THE LTIP AND AMENDMENT TO THE
EXECUTIVE SCHEME

The LTIP

The Board is proposing that AVEVA should adopt the LTIP. The terms of the LTIP are set
out in full in its rules {the “Rules”), the principal features of which are as follows:

The Remuneration Committee

The Remuneration Committee is a committee of the Board with delegated authority to
exercise the Board's powers under the Rules. The Remuneration Committee will decide
whether and when AVEVA will grant options under the LTIP and to which selected
employees and the nature of the performance conditions that must be satisfied before such
awards may be exercised. Alternatively, the Remuneration Committee may request that the
trustees (the “Trustees”) of any trust (the “Trust”) established for the benefit of the
employees of AVEVA and its subsidiaries grant options under the LTIP on a similar basis. In
subsequent paragraphs any reference to the “Grantor” will be a reference to either the
Remuneration Committee or the Trustees, and whether it is one or the other will depend
on whether the Remuneration Committee or the Trustees were responsible for the grant of
the option in question.

Eligible employees
Options may be granted under the LTIP to any full-time director or employee, who is

required to devote substantially the whole of his working time to the business of AVEVA
and its subsidiaries.

The employees who receive options are called “Option Holders”.

Option price

An option will entitle the Option Holder to acquire Ordinary Shares, at a price per
Ordinary Share (the “Exercise Price”) equal to the nominal value of an Ordinary Share.
This price will be the same regardless of whether the Ordinary Shares to be acquired by an
Option Holder on the exercise of his option are new issue Ordinary Shares or existing
Ordinary Shares acquired by AVEVA or any trust funded by AVEVA by purchase on the
open market.

Grant of options

Options may only normally be granted within the period of 42 days after:

e the day immediately following the date of the announcement by AVEVA of its final
or interim results for any period; or

e  the announcement or introduction of any relevant alteration to tax legislation; or

e any day on which the Remuneration Committee determines that exceptional
circumstances have arisen; or

e the date on which the LTIP is adopted by the AVEVA Board.

[t is the intention of AVEVA that options will be granted to existing employees at
approximately the same time each year, but AVEVA may make grants to new recruits at
other times.

No consideration will be required for the grant of an option.
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1.5

1.6

Performance and other conditions

Options will be granted subject to certain conditions of exercise (“Conditions of Exercise™)
determined at the time of grant. These Conditions of Exercise must be objective in nature.
It is the Board’s intention that the Remuneration Committee, in exercising its discretion,
should have regard to the various relevant guidelines published by the associations
representing institutional investors and that the Condizions of Exercise should be rigorous
and demanding in nature. The Remuneration Committee will request that any trustee

granting options under the LTIP shall approach the subject of the Conditions of Exercise on
a similar basis.

If the LTIP is adopted ar the Extraordinary General Meeting, it is the intenvion of the
Remuneration Committee to grant options under the LTIP during the year ending
31 March 2005 subject to a Condition of Exercise. The extent to which options will be
capable of exercise will depend on the extent to which that Condition of Exercise has been
satisfied.

The Condition of Exercise proposed will be based on the ranking of the Company in terms
of its rotal shareholder returm measured against other companies in 2 relevant London Stock
Exchange index, such as the techMARK 100 Index. The option will ‘vest’ in accordance
with the following scale:

Total sharcholder return vanking Percentage vesting of shares subject to option
75 per cent and above 100 per cent

Median to 75 per cent Pro rata on a straight line basis

Median 33 per cent

Below median Nil

The Condition of Exercise will be measured aver a period of at least three years.
There will be no retesting of the Condition of Exercise.

Although it is the intention of the Remuneration Committee that options granted under
the LTIP will be subject to the Condition of Exercise as described above for the year ending
31 March 2005, the Remuneration Committee will take note of practical experience,
professional advice, market trends and investor feedback in determining the Conditions of
Exercise to be applied for option grants in subsequent years.

The Rules expressly allow an option to be granted subject to a condition that exercise of the
option is only valid where the option holder produces evidence that another option
(whether granted under this or any other plan or scheme) has not been exercised and that
this other option has been waived and released so that it is no longer capable of exercise.

Exercise of options

An option may only be exercised by the person to whom it was granted, or his personal
representative(s), and is not transferable.

An Option Holder may normally exercise his option only on satisfaction of the Conditions
of Exercise determined at the time of grant.

1f an Option Holder ceases employment in circumstances where his option does not lapse,
he may exercise that option to the extent that the Conditions of Exercise have been
satisfied as at the date of such cessation of employment. If the Conditions of Exercise have
not been met at that date, the Grantor has a discretion to permit exercise within a limited
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1.7

1.8

1.9

period where the Option Holder ceases employment on account of injury or disability,
redundancy, retirement (including early retirement}, or the disposal of the participating
subsidiary or the business in which the Option Holder is employed or (if the Grantor so
decides) for some other reason. It is the Board’s intention that this discretion is exercised
only in exceptional circumstances. The personal representative(s) of a deceased Option
Holder may exercise an option for a period of one year following his death.

Options will lapse if an Option Holder leaves the service of AVEVA or a participating
subsidiary other than in the circumstances referred to above or, where the circumstances
referred to above apply, if the options are not exercised within the prescribed periods.

Options are also exercisable within a limited period in the event of the take-over,
reconstruction or winding-up of AVEVA (to the extent that the Conditions of Exercise
have been satisfied at the date of such event), and, following a take-over, may alternatively,
with the agreement of the acquiring company, be rolled over to become options over the
acquiring company’s shares. In the absence of exercise or roll-over, the options will lapse at
the end of the relevant exercise period.

If the Remuneration Committee becomes aware that the Company is or is expected to be
affected by any demerger, dividend in specie, super dividend or other transaction which, in
the opinion of the Remuneration Committee, would affect the current or future value of any
options, the Remuneration Committee, acting fairly and reasonably and objectively may, in
their absolute discretion, allow some or all options to be exercised. The Remuneration
Committee shall specify the period in which such options shall be exercisable and whether
such options shall lapse at the end of the specified period.

Issues of shares and reorganisations

The rights of Option Holders following any rights issue or capitalisation issue or other
variation of capital will be adjusted in such manner as the Grantor determines.

Rights of shares and listing

All Ordinary Shares that AVEVA allots and issues through the LTIP will rank pari passu
with the Ordinary Shares then in issue, save as regards rights attaching by reference to a
record date prior to the exercise date. AVEVA will apply to the UK Listing Authority for
any Ordinary Shares issued pursuant to the LTIP to be admitted to the Official List.

LTIP limits

The number of Ordinary Shares issuable on the exercise of options granted under the LTIP
is limited by reference to a document described as the Share Scheme Management Strategy
which is appended to the Rules. This document provides that the number of Ordinary
Shares which may be issued or committed to be issued on the exercise of any options granted
under the LTIP or the Executive Scheme shall not, when aggregated with the number of
Ordinary Shares which have been issued or committed to be issued in the previous ten years
under the LTIP, the Executive Scheme and any other employees’ share scheme adopted by
AVEVA, exceed ten per cent of the ordinary share capital of AVEVA in issue immediately
prior to that day.

In determining the above limit any Ordinary Shares issued to to the trustees of any
employee trust adopted by AVEVA shall be included, but no account shall be taken of:

o any Ordinary Shares the right to acquire which has been released, lapsed or otherwise
becomme incapable of exercise;
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e any Ordinary Shares where the right to acquire those Ordinary Shares was granted on
or before Ordinary Shares were admitted to the London Stock Exchange; and

+  any Ordinary Shares awarded by AVEVA before Ordinary Shares were admitted to the
London Stock Exchange.

Any option granted in excess of the limit will be void to the extent that it exceeds the limits
prescribed in the Rules.

No option may be granted more than ten years after the date on which AVEVA adopts the
LTIP.

1.10 Shares to be allocated on exercise

When an Option Holder exercises his option, the Rules permit the option to be satisfied
either by the issue of new Ordinary Shares or by procuring the transfer to the Option Holder
of existing Ordinary Shares. Existing Ordinary Shares may be Ordinary Shares held by the

Company in treasury (where it has the authority to do so} or by the trustees of an employee
trust.

Amendments

The Grantor has the power to amend the LTIP at any time, but the following provisions may
not be amended to the advantage of current or prospective Option Holders in the LTIP
without the prior consent of AVEVA in general meeting:

(i) the employees who are eligible to be Option Holdsts;
(ii) the limitations on the number or value of the Ordinary Shares subject to the LTIP;

(iii) the basis for determining an Option Holder's entitlement to, and the terms of,
Ordinary Shares provided through the LTIP and tae adjustment thereof in the event
of a variation of capiral;

save that the Grantor may make minor amendments to benefit the administration of the
LTIP, to take account of a change in legislation or to obtain or maintain favourable tax,
exchange control or regulatory treatment for Optior. Holders, or for AVEVA, or for
members of the Group.

1.12 Miscellaneous

Benefits under the LTIP will not be pensionable.

The Board recommends that you vote in favour of the resolution to approve the adoption

of the LTIP and considers the said resolution to be in the best interests of AVEVA and of
Shareholders as a whole.

Right to subscribe at less than market value

Under the proposed LTIP eligible employees will be granted Options to acquire Ordinary
Shares at an exercise price which is not determined by reference to the market value of such
Ordinary Shares. Instead, the exercise price will be equal to the nominal value of an

Ordinary Share.

Under the Rules of the LTIF, Options may be granted by either the Remuneration
Committee or the Trustees of any trust established for the benefit of the employees of
AVEVA and its subsidiaries to any full-time director or employee who is required to devote
substantially the whole of his working time to the business of AVEVA and its subsidiaries.
The principal terms of the LTIP are described in paragraph 1 of this Part VL.
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The Board seeks the approval of shareholders that the Grantor under the Rules of the LTIP,
and for the purposes only of that LTIP, be permitted to grant options to acquire Ordinary
Shares in favour of eligible employees with an exercise price per Ordinary Share equal to the
nominal value of that Ordinary Share.

The Board recommends that you vote in favour of the resolution to permit the grant of
Options under the LTIP with an exercise price per Ordinary Share equal to the nominal

value of that Ordinary Share and considers the said resolution to be in the best interests of
AVEVA and of Shareholders as a whole.

A copy of the draft Rules of the LTIP will be available for inspection at the offices of
Ashurst, Broadwalk House, 5 Appold Street, London EC2ZA 2HA during normal business
hours on any weekday (Saturdays and public holidays excepted) from the date of this
document until the close of the Extraordinary General Meeting and will be available for
inspection at the place of the meeting for at least 15 minutes prior to and during
the meeting.

Amendment to the Executive Scheme

The Executive Scheme was adopted in 1996. Rule 5 of the rules of the Executive Scheme
limits the number of Ordinary Shares which may be issued pursuant to options granted
under the Executive Scheme {excluding options granted prior to flotation) and other
schemes as follows:

e  over any ten year period or, if shorter, the period since AVEVA was listed on the
London Stock Exchange, the number of Ordinary Shares issued or issuable under any
share scheme shall not exceed 10 per cent of the issued ordinary share capital;

e  over any ten year period or, if shorter, the period since AVEVA was listed on the
London Stock Exchange, the number of Ordinary Shares issued or issuable under the
Executive Scheme and any other share option scheme (excluding any Inland Revenue
approved savings related option scheme) shall not exceed 5 per cent of the issued
ordinary share capital; and

e  over any three year period or, if shorter, the period since AVEVA was listed on the
London Stock Exchange, the number of Ordinary Shares issued or issuable under the
Executive Scheme or any other share option scheme and shares issued under any profit
sharing scheme shall not exceed 3 per cent of the issued ordinary share capital.

The Board proposes that Rule 5 in its present form is deleted and replaced with the words:

“The number of Shares which may be dllocated on exercise of any Options granted under the
Scheme shall not exceed the limits prescribed by Paragraphs 3.1 to 3.4 of the Share Scheme
Management Strategy as appended to the LTIP”.

The Share Scheme Management Strategy is appended to the Rules and imposes the limits
specified in the paragraph entitled “LTIP limits” contained in this Part VI of this document.
[t also explains the strategy adopted by the Board of Directors for the use of share-based
incentives while staying within these limits.

The Board recommends that you vote in favour of the resolution to amend the Executive
Scheme and considers the said resolution to be in the best interests of AVEVA and of
Shareholders as a whole.
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2.2

2.3

ADDITIONAL INFORMATION

Responsibility

The Directors, whose names appear in paragraph 2 kelow, accept responsibility for the
information contained in this document. To the best of the knowledge and belief of the
Directors {who have taken all reasonable care to ensure that such is the case), the
information contained in this docurment is in accordance with the facts and does not omit
anything likely to affect the import of such information.

The Company and its Directors
The Directors and their respective functions are as follows:

Richard Ashton King, Non-executive Chairman
Richard Longdon, Chief Executive

Paul Ronald Taylor, Finance Director

David William Mann, Non-executive Director
Colin Alexander Garrett, Non-executive Divector

The business address of all of the Directors is High Cross, Madingley Road, Cambridge

CB3 COHB, which is also the Company’s registered office. The Company is incorporated in
England and Wales.

The Company is the holding company of a group of companies. [ts principal subsidiaries are
set out below:

Country of
incorporation o Description and proportion of

Name of undertaking registration shares and voting rights held

AVEVA Solutions Limited Great Britain 100 per cent ordinary shares
of £1 each

AVEVA inc. USA 100 per cent common stock
of US$1 each

AVEVA GmbH Germany 100 per cent ordinary shares
of €15,565 each

AVEVA SA France 100 per cent ordinary shares
of €30 each

AVEVA East Asia Limited Hong Kong 100 per cent ordinary shares
of HK%$1 each

Cadcentre Property Limited Great Britain 100 per cenr ordinary shares
of £1 each

Cadcentre Pension Trustee Limited Great Britain 100 per cent ordinary shares
of £1 each

AVEVA Engineering IT Limited Great Britain 100 per cent ordinary shares
of £1 each

AVEVA AJS Norway 100 per cent ordinary shares
of NOK 500 each

AVEVA KK Japan 100 per cent ordinary shares
of 50,000 Yen each

AVEVA Sendirian Berhad Malaysia 49 per cent ordinary shares

of MYRI1 each
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Name of undertaking

Country of
incorporation or
registration

Description and proportion of
shares and voting rights held

AVEVA Asia Pacific Sendirian Berhad
AVEVA Korea Limited

AVEVA Managed Services Limited
Cadcentre Limited

AVEVA Consulting Limited

AVEVA Information Technology

India Private Limited
Cadcentre Engineering I'T Limited

Share capital

Malaysia
South Korea
Great Britain
Great Britain
Great Britain
India

Great Britain

100 per cent ordinary shatres
of MYRI each

100 per cent ordinary shares
of KRW 500,000

100 per cent ordinary shares
of £1 each

100 per cent ordinary shares
of £1 each

100 per cent ordinary shares
of £1 each

100 per cent ordinary shares
of 10 Rupees each

100 per cent ordinary shares
of £1 each

The authorised and issued share capirtal of the Company as at the date of this document and
as it will be following the proposed increase in the authorised share capital at the
Extraordinary General Meeting and completion of the Placing and Open Offer and the
Acquisirion {ignoring any Ordinary Shares which may be issued on the exercise of options
under the Share Option Schemes and the effect of nor allotting fractions) is as follows:

Following the Acquisition,

Present Placing and Open Offer
Ordinary Shares Number £ Number £
Authorised: 22,000,000 2,200,000 30,000,000 3,000,000
Issued and fully paid: 17,470,300 1,747,030 21,905,067 2,190,507
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6.

5.2 Dividends and distribution of assets on liquidation

5.3

Subject to the terms on which any Ordinary Shares are issued, members are entitled
to participate in the profits of the Company paid out as dividends in proportion to the
amounts paid up or credited as paid up on the Ordinary Shares held by them duting
the period in respect of which the dividend is paid. Any dividend remaining
unclaimed for a period of 12 years after becoming payable will (if the Board so resolves)
be forfeited and will cease to remain owing by the Company.

If the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among the
members in specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and determine how the division shall be carried out as
between the members or different classes of members. Any such division may be
otherwise than in accordance with the existing rights of the members, but if any
division is resolved otherwise than in accordance with such rights, the members shall
have the same right of dissent and consequential rights as if such resolution were a
special resolution passed pursuant to section 110 of the Insolvency Act 1986. The
liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees on such trusts for the benefit of the members as he with the like sanction shall

determine, but no member shall be compelled to accept any assets on which there is a
liability,

Transfers

(a) The instrument of transfer of a certificated share shall be signed by or on behalf
of the transferor (and, in the case of a share which is not fully paid, by or on
behalf of the transferee) and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is entered in the register in respect
thereof. All transfers of certificated shares shall be effected by instrument in
writing in any usual or common form or any other form which the Directors may
approve. The Directors may, in their absolute discretion and without giving any
reason, refuse to register the transfer of a share unless it is in respect of a transfer
of a share which is fully paid up, of only one class of shares, in favour a single or
not more than four joint transferees, is duly stamped (if required) and is delivered
for registration at the registered office of the Company accompanied by the
relevant share certificate and such other evidence as the Board may reasonably
require to prove the title of the transferor provided that where such shares are
admitted to the Official List, such discretion may not be exercised in a way which
the UK Listing Authority regards as preventing dealings in the shares of the
relevant class or classes from taking place on an open and proper basis. The
registration of transfers may be suspended by the Directors for any period (not
exceeding 30 days in any year). Notice of closure of the register shall be given in
accordance with the requirements of the Act.

(b) Notwithstanding any other provision of the Articles to the contrary, any shares
in the Company may be held in uncertificated form and title to such shares may
be transferred by means of a relevant systern (in each case as defined in the
Uncertificated Securities Regulations 2001) such as CREST.

Directors’ and other interests

6.1 As at 20 April 2004 (being the latest practicable date prior to the printing of this

document), the interests (all of which are beneficial) of the Directors and their immediate
families in the share capital of the Company which have been notified to the Company
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6.2

6.3

6.4

6.5

6.6

pursuant to section 324 or 328 of the Act ar which are required to be entered in the register
maintained under section 325 of the Act or which are interests of a connected person of a
Director and which would, if the connected person were a Director, be required to be
disclosed as aforementioned and the existence of which is known to or could with
reasonable diligence be ascertained by that Director, were as follows:

Prior to Admission of Following Admission of

New Ordinary Shares New Ordinary Shares'”

Number of Percentage Number of Percentage

Ordinary of issued Ordinary of issued

Director Shares share capital Shares share capital
Richard King 131,250 0.75 131,250 0.60
Richard Longdon 380,476 2.18 380,476 1.74
Paul Taylor 8,000 0.05 8,000 C.04
David Mann 17,800 0.08

17,80C 0.10

Colin Garrett

() These percentages are on the hasis of nil take up by the Directors and their immediate families of their
entitlements to New Ordinary Shares pursuant to the Placing and Open Offer in accordance with the
irrevocable undertakings given.

Under the Share Option Schemes the Directors have been granted the following options
over Ordinary Shares which remain outstanding:

Number of
Ordinary Shaves  Option price
Name of Director under option (pence) Exercise period”
Richard Longdon 100,000 524.7 31/03/04 to 18/C1/08
Paul Taylor 71,000 524.7 31/03/04 to 18/01/08

) The earliest exercise date is the announcement date of the results in respect of the year then ended. All
oprions are subject to certain conditions relating to performance criteria.

All such options were granted for nil consideration.

Save as disclosed in this paragraph 6, none of the Directors has any interest, beneficial or
non-beneficial, in the share capital of the Company or any of its subsidiaries.

No Director has or has had any interest in any transaction which is or was unusual in its
nature or conditions or is or was significant to the business of the Group and which was
effected by any member of the Group during the current or immediately preceding financial
year or during any earlier financial year and remains in any respect outstanding or
unperformed.

Richard Longdon has a service contract with the Company dated 28 November 1996,
terminable on 12 months’ notice given by either party to the other. Under the contract Mr
Longdon is entitled to receive annual remuneration of £210,000. The Board may award a
performance bonus which, for the year ending 31 March 2004, will be capped at 60 per cent
of basic salary. Additionally he is a member of a life assurance scheme and pension scheme.
There are no predetermined special provisions with regard to compensation in the event of
loss of office.

Other than as set out in paragraph 6.5 above, there are no existing or proposed service
contracts between Directors and any member of the Group other than contracts expiring or
determinable by the employing company without payment of compensation (other than
statutory compensation) within one year.
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6.7
6.8

6.9

The emoluments of the Directors will not be varied as a result of the transaction.

The aggregate remuneration paid and benefits in kind {under any description whatsoever)
granted to the Directors by members of the Group during the year ended 31 March 2003
amounted to £563,000.

Save as set out below, the Company is not aware of any person who is interested directly or
indirectly in three per cent or more of the Company’s issued share capirtal as at 20 April 2004
(being the last practicable date prior to the publication if this document):

Prior to Admission of Following Admission of
New Onrdinary Shaves New Ordinary Shares'”
Number of Percentage Number of Percentage
Ordinary of tssued Ordinary of issued
Shareholder Shares  share capiral Shares  shave capital
Framlington Investment 1,501,000 &.59 1,731,923 7.91
Management
Standard Life Investment 1,420,000 &.13 1,638,461 7.48
Management
INVESCO Asset
Management 1,254,000 7.18 1,446,923 6.61
Merrill Lynch Investment
Managers 1,234,000 7.06 1,423,846 6.50
M&G Investment
Management 951,000 5.44 1,097,307 5.01
Hermes Pensions
Management 905,000 5.18 1,044,230 4,77
F&C Management 734,000 4.20 846,923 387
Legal & General
Investment Management 658,000 3.77 759,230 3.47
Schroder Investment
Management 631,000 3.61 728,076 3.32
UBS Global Asset
Management 627,000 3.59 723,461 3.30
3i Asset Management 525,000 3.01 605,769 2.77
1} These percentages assume full take up by such Shareholders of their entitlements to New Ordinary Shares
pursuant to the Open Offer, but disregard any participation that such shareholders may have as placees of
New Ordinary Shares.

Save as set out in this paragraph, the Company is not aware of any person who is interested,
directly or indirectly, in three per cent or more of the issued share capital of the Company.

6.10 The Company is not aware of any person who exercises, or could exercise, directly or

indirectly, jointly or severally, control over the Compary.
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6.11 The Directors:

(a)

(b)

(c)

(d)

(e)

(f)

are or have been directors or partners of the following companies and partnerships at
some time in the previous five years:

Director Position Company/Partnership Position still held
Richard King Director  Xaar plc Yes
Director Sentec Limited Yes
Director Cambridge Research & Innovation Lud No
Director Cambridge Technology Management Ltd No
Director Lionheart Management Services Led No
Director Forward Group plc No
Director Graseby plc No
Director Tadpole Technology plc No
David Mann Director Charteris Plc Yes
Director  Flomerics Group plc Yes
Director Flomerics Ltd Yes
Director  Ansbacher Holdings Ltd (Guernsey) Yes
Director Ansbacher & Co Ltd Yes
Director Room Solutions Ltd Yes
Director Briset House Ltd Yes
Director ~ CITO Management Services Ltd Yes
Director  Industrial Control Services plc No
Director  Eurolink Managed Services ple No
Director  Druid Group plc No
Director Deltaworth Limited No
Colin Garrett Director Colin Garrett Associates Limited Yes
Director 3G Comms Ltd Yes
Director  Speed Services plc No
Director  Protagona plec No
Director  ZBD Displays Ltd Yes
Director  Vocalis Group plc No
Director ~ Mettoni Group plc No
Director  Intec Business Colleges ple Yes
Director Sentec Ltd Yes
Director Pelikon Limited Yes
Director 3G land line limited Yes
Director  Edger 372 Limited Yes

have no unspent convictions relating to indictable offences;
have had no bankruptcies or individual voluntary arrangements;

have not been directors with an executive function of any company at the time of or
within 12 months preceding any receivership, compulsory liquidation, creditors
voluntary liquidation, administration, company voluntary arrangement or any
composition or arrangement with creditors generally or any class of creditors of such
company;

have not been partners of any parmership at the time of or within 12 months
preceding any compulsory liquidation, administration or partnership voluntary
artangements of such partnership;

have not been partners of any partnership at the time of or within 12 months
preceding a receivership of any assets of such partnership;

have not had any of their assets subject to any receivership; and
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7.1

(h} have not received any public criticisms by statutory or regulatory authorities
(including designated professional bodies} and have not 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 a company.

Taxation

The following paragraphs are intended only as a general guide to the UK tax position at the
date of this document for individual and corporate Shareholders who are tesident or
ordinarily resident in the UK for tax purposes holding Ordinary Shares beneficially as
investments and are based (except where otherwise stated) on current UK legislation and
published Inland Revenue practice. If any petson is in doubt as to his tax position or is
subject to tax in a jurisdiction other than the UK, he should consult his independent
professional adviser without delay.

Taxation of chargeable gains

A holder of Ordinary Shares who is not resident nor, in the case of a non-corporate holder,
ordinarily resident in the UK for UK taxation purposes is not subject to UK taxation of
chargeable gains unless, in the case of a non-corporate holder, he carries on a trade,
profession or vocation in the UK through a branch or agency and, in the case of a corporate
holder, carries on a trade in the UK through a permanent establishment and the assets
disposed of are situated in the UK and are used in or held for the purposes of the branch or
agency or the permanent establishment (as the case may be) or are acquired for use by that
branch or agency or that permanent establishment (as the case may be).

In some circumnstances individuals becoming temporarily non UK resident after 16 March
1998 could become subject to UK taxation on chargeabls gains in the year of return to the
UK on chargeable gains realised in the intervening years.

(i) Open Offer Shares acquired up to maximum entitlement

For the purposes of tax on chargeable gains, the issue of Open Offer Shares to
QQualifying Shareholdets up to their maximum entitlement under the Open Offer
should be regarded as a reorganisation of the share capiral of the Company.

On the above basis, to the extent that a Qualifying Shareholder takes up Open Offer
Shares up to his maximum entitlement, the Open Offer Shares so acquired and the
Qualifying Shareholder’s existing holding of Ordinary Shares will, for the purposes of
tax on chargeable gains, be treated as the same asset and as having been acquired at
the same time as the existing holding was acquired. The amount paid for the Open
Offer Shares will be added to the allowable expenditure for the Qualifying
Shareholder'’s existing holding and the aggregated amount will, on a subsequent
disposal of any shares comprised in the composite holding of Ordinary Shares and
Open Offer Shares (the “Composite Holding”), be apportioned between the number
of shares disposed of and the number remaining by reference to the market value of
Ordinary Shares at the date of the disposal.

(ii)  Tax on subsequent disposal

If Qualifying Shareholders sell some or all of the Open Offer Shares subscribed by
them they may, depending on their circumstances, incur a liability to UK taxation on
chargeable gains.

For periods after April 1998 indexation allowance is available only for the purposes of
corporation tax and is not available to individuals, personal representatives or trustees.
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7.2
(i)

(ii)

(iii)

The following paragraphs accordingly deal separately with the positions of corporate
and non-corporate Qualifying Shareholders:

(a) Corporate Qualifying Shareholders

Qualifying Shareholders within the charge to corporation tax will continue to
obtain the benefit of indexation allowance on the Composite Holding, although
in calculating the amount of any indexation allowance on any subsequent
disposal of, or of any part of, the Composite Holding, the expenditure incurred
in subscribing for the Open Offer Shares will be treated as incurred only when
the Qualifying Shareholder made or became liable to make payment for those
shares.

(b) Non-corporate Qualifying Shareholders

For individuals, personal representatives and trustees, indexation allowance has
been frozen as at April 1998 (although indexation relief for holding periods up
to April 1998 has been preserved) and has been replaced by a system of taper
relief. Taper relief operates by reducing the amount of any gain realised on the
disposal of an asset (after taking into account indexation relief, if applicable) by
a percentage dependent on the period of ownership of that asset since April 1998
and on whether the asset qualifies as a business or non-business asset for that
period. On a subsequent disposal of, or of any part of, the Composite Holdings,
although the Open Offer Shares will be treated as the same asset as the
Qualifying Shareholder’s existing holding, indexation allowance will not be
given in respect of any amount paid for Open Offer Shares. On such a subsequent
disposal, taper relief for the Composite Holding will be calculated according to
the period of ownership of a Qualifying Shareholder’s existing holding of
Ordinary Shares, such period beginning on the day of acquisition of the existing
holding or 5 April 1998, if later.

Taxation of dividends

Under current United Kingdom tax legislation the Company is not required to withhold rax
from dividend payments it makes.

An individual Shareholder who is a resident for tax purposes in the UK is entitled to a tax
credit in respect of any dividend received equal to one ninth of the amount of cash dividend
received.

Such individual Shareholder’s liability to UK tax is calculated on the sum of the dividend
and the tax credit which, with certain other investment income, will be regarded as the top
part of the individual’s income and which will be subject to UK income tax at the rates of
tax described below. The tax credit therefore equals 10 per cent of the sum of the dividend
and the tax credit. The tax credit will be available to offset the Shareholder’s liability (if
any) to income tax on the sum of the dividend and tax credit.

An individual Shareholder liable to income tax at the basic rate or a rate which is lower
than the basic rate will be liable to tax on dividend income received at the rate of 10 per
cent. This means that the tax credit will satisfy the income tax liability of such

Shareholders.

An individual Shareholder will be liable to tax on dividend income received at the rate of
32.5 per cent on the gross dividend to the extent that the gross dividend, when treated as
the top slice of that Shareholder’s income, falls above the threshold for higher rate income

81




PART VII

(iv)

(v)

7.3

tax. After taking inte account the 10 per cent tax credit, a higher rate taxpaver will
therefore be liable to additional income tax of 22.5 per cent of the gross dividend, equal to
25 per cent of the net dividend.

With limited exceptions (relating to shares held in Individual Savings Accounts or Personal
Equity Plans, where the tax credit relates to a dividend payment prior to 5 April 2004)
where the tax credit exceeds the tax liability of UK resident individual Shareholders, they
cannot claim repayment of the tax credit from the Inland Revenue.

Subject to certain exceptions for traders in securities and overseas insurance companies, a
corporate Shareholder resident for tax purposes in the UK will not normally be liable to
corporation tax on any dividend received. These Sharcholders will not be able to claim
repayment of tax credits attaching to dividends.

Shareholders not resident in the UK for tax purposes may be subject to tax on dividend
income under any law to which they are subject outside the UK. Non-resident Shareholders
should consult their own tax advisers concerning the possible application of such provisions
as well as the procedure for claiming payment and what relief or credit may be claimed for
such credit which will depend upon the existence and the terms of any applicable double
tax treaty between the United Kingdom and the country in which the Shareholder is
resident. However, changes to the amount of tax credit associated with the dividends paid
by the Company on or after 6 April (999 have affected (and will often eliminate) the
amount of any repayment claim which can be made.

Stamp duty and stamp duty reserve tax (“SDRT”)

No liability to stamp duty or SDRT will generally arise on the application for Open Offer
Shares or in the allotment and issue of Open Offer Shares by the Company to Qualifying
Shareholders pursuant to the Open Offer unless the Open Offer Shares are acquired for the
purposes of an arrangement for the provision of clearanc= services or the issue of depository
receipfts.

Subsequent dealings in Open Offer Shares will be subject to stamp duty or SDRT in the
normal way.

Material contracts

The following contracts {not being contracts entered into in the ordinary course of business)
have been entered into by members of the Group in the two years immediately preceding
the date of this document and are, or may be, material or are contracts which contain
provisions under which a member of the Group has an obligation or entitlement which is
material to the Group at the date of this document:

(a) The Acquisition Agreement between the Company and the Vendors relating to the
purchase of the whole of the share capital of Tribon.

Completion of the Acquisition Agreement is conditional upon, inter alia, the passing
of Resolution 1 at the Extraordinary General Meeting, the Placing Agreement
becoming unconditional in all respects {save as to any condition relating to Admission
or the Acquisition Agreement) and not being terminated in accordance with its terms
prior to Admission, and Admission.

Completion will occur as soon as reasonably practicable following the satistaction of
the last of the conditions save that if the conditions are not satisfied {or waived) on or
before 30 June 2004 then either party may terminate the Acquisition Agreement. If
Completion has not taken place by 1 June 2004 then interest at a rate of 6 per cent
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per annum shall accrue on the total consideration from such date until the date of
Completion (unless any delay is caused by any of the Vendors).

The total consideration payable under the Acquisition Agreement is approximately
£19.0 million to be satisfied as to approximately £15.0 million in cash and
approximately £4.0 million by the issue of Consideration Shares. As part of the cash
consideration the Company will purchase at par value a convertible bond of SEK
10 million (£0.8 million) issued by Tribon to Nerdico 111 KB (one of the Vendors) and
procure that Tribon pays all outstanding interest under the convertible bond to
Nordico III KB as at Completion. The cash element of the purchase price will be
reduced by an amount equal to the amount of the interest on the convertible bond
which accrues (at a rate of six per cent per annum) from the date of the Acquisition
Agreement up to Completion.

The Consideration Shares shall be subject to certain undertakings of the Vendors not
to sell, mransfer or dispose of any of their Consideration Shares (save in certain
specified circumstances} prior to the date nine months from Completion. Subject to
these undertakings the Vendors may sell their Consideration Shares but the proceeds

of such sale shall be subject to set-off for claims under the Acquisition Agreement until
31 May 2005.

The Acquisition Agreement provides for warranties as regards the financial position of
Tribon, its business and various other matters, all given severally by each of the
Vendors in proportion to the number of shares in Tribon held by each of them and
subject to certain limitations. In particular, liabilicy under such warranties is limited in
time until 31 May 2005 and amount such that the Vendors shall not be liable for any
individual claim unless it exceeds £10,000 or an aggregate of qualifying claims until
they exceed £100,000. The aggregate liability of the Vendors in respect of all claims
shall not exceed the market value from time to time or, in the case of any that have
been sold, proceeds of sale of the Consideration Shares.

The warranties are given by the Vendors as at the date of the Acquisition Agreement
but in the event that a breach of warranty would have arisen between such date and
Completion {such breach not being remedied by the earlier of Completion or ten
business days after notification from the Company) which would have resulted in a
claim under the warranties in excess of £1.5 million were the warranties to be repeated
at Completion, then the Company has the right to rescind the Acquisition
Agreement.

The Placing Agreement between the Company and Hoare Govett under which Hoare
Govett has agreed, to act as agent for the Company to make the Open Offer to
Qualifying Shareholders, to use reasonable endeavours to procure subscribers for the
Open Offer Shares to the extent not otherwise subscribed pursuant to the Open Offer
(including the Open Offer Shares which the Directors have irrevocably undertaken
not to take up under the Open Offer} and the Firm Placing Shares and, failing which,
to subscribe itself at the Issue Price for such Open Offer Shares and Firm Placing
Shares.

The obligations of Hoare Govett under the Placing Agreement are conditional upon,
inter alia, the passing of Resolution 1, the Acquisition Agreement having been entered
into, not having been terminated and having become unconditional in all respects
save for any condition relating to Admission or the Placing Agreement, the Facility
Agreements having been entered into, not having been terminated and having
become unconditional in all respects save for any condition relating to Admission or
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the Placing Agreement, and Admission becoming effective by not later than 9.00 am
on 26 May 2004 (or such later time or date as the Company and Hoare Govett may
agree being not later than 8.00 am on 21 June 2004).

If any of the conditions in the Placing Agreement are not fulfilled (or where permitted
waived) in all respects by the specified time and date or if no specific date has been
specified by 9.00 am on 26 May 2004, or by such later date as Hoare Govett and the
Company may agree (being not later than 8.00 am on 21 June 2004), the obligations
of Hoare Govett under the Placing Agreement shall terminate.

For the services provided under the Placing Agreement, the Company shall pay to
Hoare Govett, irrespective of whether or not Admission takes place, a commission of
an amount equal to 2.5 per cent of the product of the Issue Price multiplied by the total
number of the Open Offer Shares and the Firm Placing Shares. However, if Hoare
Govett terminates the Placing Agreement as a result of certain force majeure events,
the commission payable shall be reduced to 1.5 per cent.

Under the Placing Agreement, the Company has given certain representations
and warranties to Hoare Govett regarding, inter alia, the accuracy of the information

contained in this document and an indemnity in relation to the Placing and
Open Offer.

Hoare Govett may terminate its obligations under the Placing Agreement if, inter alia,
there is a material breach of any of the provisions of the Placing Agreement by the
Company or any of the warranties contained in the Placing Agreement cease to be
true and accurate and not misleading in any material respect at any time prior to
Admission. Hoare Govett may also terminate on the occurrence of certain force
mdjeure events including a material adverse change in either the condition or business
affairs of the Group, or a fundamental change in economic, political or market
conditions or any outbreak of hostilities or similar crisis which, in either case, (in the
reasonable opinion of Hoare Govett) makes it inadvisable or impracticable to proceed
with the Placing and Open Offer. Hoare Govetr may also terminate if trading in
securities in general or in the securities of the Company is suspended or materially
limited or if there is a disruption material in the context of the Placing and Open Offer
to commercial banking, securities settlement or clearances services in the UK.

Irrevocable undertakings dated 21 April 2004 from all the Directors, in each case
undertaking not to take up their entitlements under the Open Offer totalling 82,694
Open Offer Shares and representing 3.1 per cent of the Open Offer Shares. Under the

terms of such undertakings the Directors have also undertaken to vote in favour of the
Resolutions.

A revolving loan facility agreement between the Company, AVEVA Solutions
Limited (“Solutions™) and Barclays Bank PLC (the “Bank”) dated 21 April 2004
pursuant to which the Bank has agreed to make a revolving credit facility of up to £3.0
million available to Solutions for its working capital requirements for a term of three
years. The indebtedness owing under the facility is secured by existing guarantees,
cross-guarantees and debentures from the Company, Cadcentre Property Limited,

AVEVA GmbH and AVEVA Inc.

Interest shall accrue on advances under the facility ar the aggregate rate of 1.25 per
cent per annum and the cost of sterling deposits. A non-utilisation fee at a rate of
0.625 per cent per annum shall be payable on the undrawn portion of the facility.
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11.
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11.2

The Company and Solutions have given certain standard representations, warranties
and covenants to the Bank and on the occurrence of certain events of default, the
Bank can demand repayment of all amounts outstanding under the faciliry.

(e) A short term facilities agreement between Solutions and the Bank dared 21 April
2004 pursuant to which the Bank agrees ro make short term facilities {including a
sterling money market loan and a sterling overdraft) of up to £3.0 millicn available to
Selutions. The term of the facilities is until 31 March 2005 and all indebtedness under
the facilities is repayable on written demand by the Bank.

The indebtedness owing under the facility is secured as set out in paragraph 8.1(d)
above but, as additional security, Cadcentre Property Limited has granted a first legal
charge of the leasehold property at High Cross, Madingley Road to the Bank.

The rate of interest on drawings under the sterling money market loan will be 0.875
per cent per annum added to the cost of funds to the Bank. Interest on the overdraft
is charged at 1 per cent per annum over the bank’s base rate from time to time.

No contracts {not being contracts entered into in the ordinary course of business) have been
entered into by members of the Tribon Group in the two years immediately preceding the
date of this document and are, or may be, material or are contracts which contain provisions
under which a member of the Tribon Group has an obligation or entitlement which is
material to the Tribon Group at the date of this document.

Litigation

No member of the Group has been involved in any legal or arbitration proceedings which
may have, or have had during the 12 months preceding the date of this document, a
significant effect on the Group’s financial position and, so far as the Company is aware, no
such proceedings are pending or threatened by or against any member of the Group.

No member of the Tribon Group has been involved in any legal or arbitration proceedings
which may have, or have had during the 12 months preceding the date of this document, a
significant effect on the Tribon Group'’s financial position and, so tar as the Company is
aware, no such proceedings are pending or threatened by or against any member of the
Tribon Group.

Working capital

The Company is of the opinion that, taking into account available bank and other facilities
and the net proceeds of the Placing and Open Offer, the Enlarged Group has sufficient
working capital for its present requirements, that is, for at least the next 12 months from the
date of this document.

Miscellaneous

Save as disclosed in the fourth paragraph contained in the section entitled “Current trading
and prospects of the Enlarged Group” contained in Part 1 of this document there has been
no significant change in the financial or trading position of the Group since 30 September
2003, the date to which the last unaudited interim results for AVEVA were prepared.

Save as disclosed in the paragraph entitled “Tribon” contained in the section entitled
“Current trading and prospects of the Enlarged Group” contained in Part | of this document
there has been no significant change in the financial or trading position of the Tribon Group
since 31 December 2003, the date to which the accountants’ report in Part Il of this
document was prepared.
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11.3 The total costs and expenses relating to the Acquisition, Placing and Open Offer payable

by the Company (including underwriting commissions which amount to £0.4 million} are
estimated to amount o £2.5 million (excluding VAT). The estimated net proceeds accruing
to the Company from the Placing and Open Offer amount 1o £14.7 million.

11.4 The Issue Price of 473.0 pence (which is payable in full on application) represents a

premium of 463.0 pence to the nominal value of 10 pence per Ordinary Share.

11.5 (a) Hoare Govett has given and has not withdrawn its written consent to the issue of this

document with the inclusion herein of its name and letter reproduced in Part I1 of this
document and to the references to its name and such letter in the form and context in
which they appear.

(b} Deloitte & Touche LLP have given and have not withdrawn their written consent to
the issue of this document with the inclusion herein of their name and to their
accountants report on the Tribon Group reproduced in Part 111 of this document and
to their report on the proforma statement of net assets reproduced in Part V of this
document and to the references to their name and such reports in the form and
context in which they appear and have authorised the contents of the reportts referred
to above for the purposes of Regulation 6(1)(e) of the Financial Services and Markets
Act 2000 (Official Listing of Securities) Regulations 2001 (SI.2001/No. 2956) made
pursuant to section 79(3) of the Financial Services and Markets Act 2000.

11.6 The registrars of the Company and the receiving agents for the Placing and Open Offer are

Capita IRG Plc of The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU.

11.7 The auditors of the Company are Ernst & Young LLP of Compass House, 80 Newmarket Road,

Cambridge CB5 8DZ who audited the accounts of the Company for the year ended 31 March
2003. The auditors of the Company for the two years ended 31 March 2002 were Arthur
Andersen, Regisiered Auditors, Betjemen House, 104 Hills Road, Cambridge CB2 1LH.

11.8 The financial information contained in this documsnt does not constitute statutory

12.

accounts within the meaning of section 240 of the Act. Statutory accounts of the Company
and its subsidiaries for the three years ended 31 March 2003 have been delivered to the
Registrar of Companies and the auditors gave reports unider section 235 of the Act on such
accounts which were not qualified and did not contain any such statement under section

237(2) or (3) of the Act.

Documents available for inspection

Copies of the following documents will be available for inspection during normal business
hours on any weekday (Saturdays and public holidays excepted) at the offices of Ashurst,
Broadwalk House, 5 Appold Street, London EC2A 2ZHA until the date of the Extraordinary
General Meeting:

(a) the memorandum and articles of association of the Company;

(b) the unaudited interim report of the Company for the six months ended 30 Seprember
2003,

(c) the audited consolidated accounts of the Company for the two financial yeats ended
31 March 2003,

{(d) the audited consolidated accounts of Tribon for the two financial years ended
31 December 2003;

(e} the accountants’ report on Tribon contained in Part III of this document, the
statement of adjustments relating thereto and the letter from Deloitte & Touche LLP
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on the pro-forma statement of net assets of the Enlarged Group contained in Part V of
this document;

(f)  the material contracts referred to in paragraph 8 above;
(g} the service contract referred to in paragraph 6 above;
i (h) the written consents referred to in paragraph 11 above;
(i)  the rules of the Executive Scheme (incorporating the proposed amendment);
(i) the Share Scheme Management Strategy referred to in Part VI;
(k) the rules of the proposed LTIP the principal features of which are set out in Part VI; and

(1) this document.

Dated 21 April 2004
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AVEVA GROUP PLC
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting of AVEVA Group plc
will be held at High Cross, Madingley Road, Cambridge CB3 OHB on 14 May 2004 at 10.00 am,
for the purpose of considering and, if thought fit, passing the following resolution numbered 1 as

a special resolution and the following resolutions numbered 2 to 4 (inclusive) as ordinary
resolutions:

Special resolution
1. THAT:

(a)

{c)

(d)

the agreement dated 21 April 2004 between (1) Nordico III KB, Lennart Olson, Bruce
Douglas, Rikard Roth, Gasta Wiking and Kalvniset Invest AB (the “Sellers”) and (2)
the Company (the “Acquisition Agreement”) as described in the prospectus dated
21 April 2004 o which the notice convening this meeting is attached (the
“Prospectus™), a copy of which agreement marked “A” has been produced to the
meeting and initialled by the Chairman for the purpose of identification only, be and
is hereby approved and the directors be and they are hereby authorised at their
discretion to make such non-material modifications and amendments, waivers,
variations or extensions of any of the terms of the Acquisition Agreement or any other
document referred to therein or connected therewith in whatever way they may
consider to be or become necessary or desirable and to do, undertake and execute all
such acts, things and documents as they may consider necessary or desirable to
complete the transaction described rtherein;

the authorised share capital of the Company be and it is hereby increased from
£2,200,000 to £3,000,000 by the creation of 8,000,000 ordinary shares of 10 pence each;

in addition to the existing authority conferred by the ordinary resolution passed at the
annual general meeting of the Company held on 11 July 2003, the directors be and they
are hereby generally and unconditionally authorised for the purposes of section 80 of
the Companies Act 1985 (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 an
aggregate nominal amount of £443,476.70 pursuant to or in connection with the
Acquisition and Placing and Open Offer (as defined and on the basis set out in the
Prospectus), such authority to expire on 30 September 2004 save that the Company
may before such expiry make any offer or agreement which would or might require
relevant securities to be allotred after such expiry and the directors may allot relevant
securities in pursuance of any such offer or agreement as if the authority conferred
hereby had not expired;

the directors be and they are hereby empowered pursuant to section 95 of the Act 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 (c) above as if section 89(1) of the
Act did not apply to any such allotment, provided that this power shall be limited to
the allotment of equity securities up to an aggregate nominal amount of £364,511.20
pursuant to or in connection with the Placing and Open Offer (as defined in the
Prospectus) and this power shall expire on 30 September 2004 save that the Company
may before such expiry make any offer or agreemznt which would or might require
equity securities to be allotted after such expiry and the directors may allot equity

securities in pursuance of any such offer or agreement as if the power conferred hereby
had not expired.




Ordinary resolutions

2. THAT the AVEVA Group Long Term Incentive Plan {the “LTIP”) in the form
summarised in Part VI of the document to which notice convening this meeting is
attached and set out in the draft rules produced to the meeting and for the purpose of
identification initialled by the Chairman (the “Rules”) is hereby approved and adopted

- and the directors of the Company be and are hereby authorised to do all acts, matters and
things which they may consider necessary or desirable in order to carry the LTIP into
effect, including the making of non-material or consequential amendments thereto but
not including material amendments thereto;

3. THAT the Company may grant to a director or employee of the Company or any subsidiary
undertaking of the Company an option to subscribe for shares in the capital of the Company
subject to and in accordance with the Rules of the AVEVA Group Long Term Incentive
Plan where the price per share payable on exercise shall be less than the market value of that
share;

4. THAT Rule 5 of the Cadcentre Group plc Executive Share Option Scheme be deleted in
its present form and replaced with the words:

“The number of Shares which may be allocated on exercise of any Options granted under the
Scheme shall not exceed the limits prescribed by Paragraphs 3.1 to 3.3 inclusive of the Share Scheme
Management Strategy as appended to the LTIP”.

By Order of the Board
Paul Taylor
Company Secretary

21 April 2004

Registered office: High Cross, Madingley Road, Cambridge CB3 OHB.

Notes:

A member entitled to attend and vote may appoint a proxy or proxics who need not be a member of the Company to
attend (and on a poll to vore) instead of him or her. Forms of proxy need 1o be deposited with the Company'’s registrars,
Capita Registrars, The Registry, 34 Beckenham Read, Beckenham, Kent BR3 4TU not later than 48 hours before the
time of the meeting. Completion of a form of proxy will not preclude a member attending and voting in person ar the
meeting.

Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifics that in order to
have the right to attend and vote at the meeting (and also for the purpose of calculating how many votes a person
entitled to attend and vote may cast), a person must be entered on the register of holders of the ordinary shares of the
Company by no later than 6.00 pm on 12 May 2004. Changes to entries on the register after this time shall be
disregarded in determining the rights of any person to atrend or vote ar the mecting.

89




Printed by Linkway CCP Limited
12489 http://www.linkwayccp.com




