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Chairman's statement

The tesults for the year to 31 December 2004 show a small profit.  Sharcholders funds have risen to
£955000 which includes cash of £299.000, fixed asset invesmments of (594,000 and current asset
investments of 08,000, Cur substantial nnrelicved operating and capiral tax losses of £14.6 million are
not inchuded in the balance sheet and will be utilised as and when opportunities arise.

Dhring the second half of the year we narrowed our focus on investment opportunities in the marketing
services area. This sector is experiencing rapid growth and is currendy sdll characterized by a large number
of small proficable companies. We expect consolidaton in the sector w accelerate, spurred by the recent
activides of a number of acquisitive listed companies.

I am pleased to confirm that we have agreed the acquisidon of KAE: marketing intelligence ltd (“KAE"),
subject to shareholders agreement. Details of the proposed acquisition have been included in the
documents sent to shareholders ahead of the Extraordinary General Meeting which will be held on 28
April 2005, KAE is a long established, profitable and cash generative business. We are confident that as
part of the enlarged group, KAE will be able to accelerate its organic growth and provide the group with
experienced management to idendfy further acquisitions in the sector

subject to the acquisidon being approved at the B.GM. we intend © strengthen the board by the
appointment of four new directors of which Simon Dannatt, David Rankin and Jonathan Warers are
cuttently executive directors of KAR.

Yours sincerely,

R F Lirdeboy
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Report of the directors

The directors present their report and the financial statements of the company for the year ended
31 December 2004,

Principal activities and business review

The company operates principally as an investment holding company.

The Chairman's statement on page 3 includes a business review for the year.
Results and dividends

The trading results for the year and the company's financial posidon at the end of the year are shown in
the attached financial statements,

The directors have not recommended a dividend.
The directors and their interests in the shares of the company

The directors who served the company during the year together with their beneficial interests in the £1.50
ordinary shares of the company were as follows:

Ar Ar
31 December 2004 1 January 2004
R F Lietlchoy 58,833 33,333
D] L King
{appointed on 17 December 2004) 36,666 -
I’ Holmes
{resigmed on 17 December 2004) - 7,222

The interests of the directors in share warrants is given in note 13 o the financial stacements,
Substantial shareholders

According ro the register held by the company in addition o the directors' interests disclosed above, the
following were interested in 3% or mote of the issued share capital at 31 December 2004:

MNumber of

Ordinary
shares Percentage of share capital
Paddy Inrernational Limited 50,000 13.6%
T Wild 36,999 10.1%
B Amin 28,350 T.7%
M Amin 23,110 6.3%

A Falcone 27,550 7.5%
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Policy on the payment of creditors

It is the company's policy to settle the terms of payment with suppliers when agreeing the terms of the
rransaction, to ensure thar supplicrs are aware of these rerms and to abide by them. Such payments are
usually within thirry days of the receipt of an invoice, Given the current status of the company it is not
meaningful to disclose the average settlement days in the pedod under review.

IFRS adoption

The company does not intend to adopt IFRS until it is required, being the year ending 31 December 2007,
As such no detailed conversion planning exercise has been carded out.

Directors’ responsibilities

United Kingdom company law requires the directors to prepare financial statements for cach financial
vear which give a true and fair view of the state of affairs of the company at the end of the vear and of the
profit or loss for the year then ended. In preparing those financial statemencs, the directors are required
to:

- select suitable accountng policics and then apply them consistently

- make judgements and cstmates that are reasonable and prudent

- state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements

- prepate the finuncial starements on the going concern basis unless it is inapproprate to
presume that the company will continue in business.

The directors are responsible for keeping proper accounting records, for safeguarding the assets of the

company and for taking reasonable steps for the prevention and detection of fraud and other irregularities.

Auditors

On 1 July 2004, the Grant Thornton partnership eransferred its business to a limited Hability partnership
called Grant Thornton UK LLP. Under section 26(3) of the Companies Act 1989, the directors consented
to extend the audit appoinmment to Grant Thornton UK LLP from 1 July 2004,

Grant Thornton UK LLP offer themselves for reappointment as audirors in accordance with section 385
of the Companies Act 1985,

BY ORDER OF THE BOARD

D J L King
Secretary

T April 2005
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Report of the independent auditors to the members of
Optimisa plc

We have audited the financial statements of Optimisa ple for the year ended 31 December 2004 which
comprise the principal accounting policies, the profit and loss account, the balance sheer, the cash flow
statement and notes 1 to 17, These financial statements have been prepared under the accounting pelicies
set out therein,

This report is made solely t the company's members, as a body, in accordance with Section 235 of the
Companies Act 1985, Our audit work has been undertaken so thar we might state to the company's
members those matters we are required to state to them in an anditors' report and for no other purpose.
To the fullest extent permirted by law, we do not accept or assume responsibility to anyone other than the
company and the company's members as a body, for our audit work, for this report, or for the opinions
we have formed.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the annual teport of the directors and the financial statements
in accordance with United Kingdom law and accounting standards are ser our in the statement of
ditectots' responsibilities.

Our responsibility is o andit the financial statements in accordance with relevant legal and regulatory
requirements and United Kingdom andidng standards.

We report to you our opinion as o whether the financial statements give a true and fair view and are
properly prepared in accordance with the Companies Act 19835, We also report to you if, in our opinion,
the report of the direcrors is not consistent with the financial statements, if the company has not kepr
proper accounting records, if we have not received all the information and explanarions we require for our
audir, or if infortation specified by law regarding directors remuneration and transactions with the
company 15 not disclosed.

We read other informarion conrained in the Chairman's statement and the Report of the directors and
consider wherher it is consistent with the audited financial statements. We consider the implicadons for
our reporr if we become aware of any apparent misstatements ot material inconsistencies with the
financial statements, Our responsibilides do not extend to any other information.

Basis of opinion

We conducted our audit in accordance with United Kingdom auditing standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial starements. 1t also ineludes an assessment of the significant estimates and
judgements made by the directors in the preparation of the financial statements, and of whether the
accountng policies are appropriate to the company's circumstances, consistendy applied and adeguately
disclosed.

We planned and performed our audic so as to abrain all the informadon and explanations which we
considered necessary in order to provide us with sufficient evidence 1o give reasonable assurance that the
financial statements arc free from material misstatement, whether caused by fraud or other irregularicy or
ettor. In forming our opinion we also evaluated the overall adequacy of the presenmation of information in
the financial statements.



Report of the independent auditors to the members of
Optimisa plc (continued)

Opinion

In out opinion the financial statements give a tue and fair view of the state of affairs of the company as at
31 December 2004 and of its profit for the year then ended, and have been prc:upc.l:l} prepared in
accordance with the Companies Act 19835,

GEANT THOBRNTON UK LLP
REGISTERED AUDITORS
CHATRTERED ACCOUNTANTS

Central Milton Keynes

7 April 2005
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Principal accounting policies

Basis of accounting

The financial statements have been prepared under rhe historical cost convention and in accordance with
applicable United Kingdom accounting standards except for the treatment of investment properties as set
out in the accounting policies below, which represents a departure from the Companies Act 1985 bur is

considered by the directors to be needed in order for the financial statements (o give a true and fair view.

"The principal accounting policies of the company have remained unchanged from the previous year and
are set our helow.

Investment properties

Investment properties are revalued annually and are included in the balance sheet at their open marker
values. The surplus{es) or deficit(s) on annual revaluation of such propetrties are transferred to the
revaluation reserve, Depreciation is not provided in respect of freehold invescment properties. Leasehold
investment properties are not amortsed where rhe unexpired term is over twenty years.

This policy represents a departure from the Companies Act 1985, which requires depteciadon o be
provided on all fixed assets. The directors consider that this policy is necessary in order thar the financial
statements may give a true and fair view, becanse current values and changes in corrent values are of
prime importance rather than the calculation of systemnatic annual depreciaton. Depreciation is only one
of many factors reflected in the annual valuation. The amount which might otherwise have been shown is
not considered to be materially different from the value in the balance sheet.,

Investments

[nvestments ate included at cost less amounts written off. Profits or losses arising from the disposal of
Investments are treated as part of the result from ordinary activites.

Investments held for their long term value are included in fixed asset investments, Investments held for
short term gains are included within current asset investments.

Deferred taxation

Deferred rax is recognised on all timing differences where the transactions of events that give the
company an obligation to pay mote tax in the future, or a right ro pay less tax in the future, have occurred
by the balance sheer date. Deferred tax assets arc recognised when it is more likely than not that they will
be recovered. Deferred tax is meusured using rares of tax that have been enacred or substantally enacted
by the balance sheet date.

Liquid resources

Liguid resources relate to current asset investments held as readily disposable stores of value which are
traded in an active market where disposal will not disrupt business,
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Profit and loss account

2004 2003

MNote £000 £000

Other operating charges 1 (39 (36)
Other operating income 1 34 151
Operating (loss)/profit 2 (5) 115
Interest receivable 6 &
Profit on ordinary activities before taxation 1 121
Tax on profit on ordinary activides 3 - -
Retained profit for the financial year 15 1 121

Earnings per share {pence) i)

- basic 0.3 34.0

- diluted 0.3 34.0

All of the activides of the company are classed as continuing,

The company has no recognised gains or losses other than the results for the year as set out above.
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Balance sheet

Fixed assets
Tangible fixed assets
Investments

Current assets
Debtors
Invesmments
Cash at bank

Note

Creditors: amounts falling due within one year 11

Net current assets

Total assets less current liabilides

Capital and reserves

Called-up equity share capital

Share premium account

Profit and loss account

Sharcholders' funds

13
14
15

16

2004
£000

. 68 &'t
299/

385
@4)

2004
£000

s 1867
438,

594

551
282
122
955

2003
£000

195

361

356
(26)

10

2003
£000

404
404

530
934

534
279
121

934

These financial statements were approved by the directors on 7 April 2005 and are signed an their behalf

by:

R F Littleboy
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Cashflow statement

Met cash (outflow)/inflow from operating
activities

Returns on investments and servicing of finance

Interest received

Met cash inflow from returns on investments and
servicing of finance

Financial investment
Acquisiion of investments
Disposal of investments
Deposit on Invesnment property

Net cash (outflow) from financial investment
Management of liquid resources

Acquisiton of investments

Disposal of investments

MNet cash outflow from management of liquid
TESOULrces

Cash (outflow)/inflow before financing
Financing

[ssue of cquity share capital

Share premium on issue of equity share capical

Net cash inflow from fAnancing

{(Decrease)/increase in cash in the year

17

2004
£000

o

(47)
45

(354)
286

17
3

2004
£000

(18)

2

(68)

(%2)

2003
L1000

&

(301)
305
(156)

1

2003
£000

(86)

(152)
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Notes to the financial statements

Other operating income and {charges)

2004 2003
£000 000
Profit on disposal of investments 32 72
Reversal of impairment of investments - 79
Dividends received 2 -
Administrative expenses RG] (30)
(5) 115
Operating (loss)/profit
Operating (loss)/profic is stated afrer charging:
2004 2003
L£000 L0000
Auditors' remuneration;
Aundit fees 5 7
Taxation 1 1

Directors and employees
The company has no employees other than the directors.
Mo salaries or wages have been paid to emplovees, including the directors, during the year.

During the vear one director exercised 2,777 share options at 180 pence per share on 23 September 2004
when the market value of the shares was 297 pence per share.

Reversal of impairment of investment

2004 2003

L£000 £000
Reversal of previous impairment - {111)
Amounts written off investments = a2
- 7%

The reversal of previous impairment relates to an investment in Edengene Limited.
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Taxation on ordinary activities
MNo maxadon arises on the results for the year.

Unrelieved operating tax losses of approximarely £1,500,000 (2003: £1,448,000) remain available to offset
against futwre taxable trading profits. There is a potential deferred taxation asset not recognised in respect
of these losses ac 30% of £453,000 (2003: £444.000), The potental asset has not been recognised because
the ditectors do not believe they can state with sufficient certaingy that it is more likely than not it will be
utilised in future years.

Further unrelieved tax losses of approximately £13,091,000 (2003: £13,115,000) remain available to offser
against future taxable capital gains, There is a farther potential deferred taxation asset not recopnised in
respect of these losses at 30% of £3,927,000 (2003 £3,955,000). This potential asset has also not been
recognised because the directors do not believe they can state with sufficient certainty that icis more likely
than not it will be ndlised in fumre years,

Factors affecting current tax charge

2004 2003

£000 L000

Profit on ordinary activides before taxation 1 121
Thearetical tax charge at 30% - 36
Permanent difference in reladon to impairment charges - 2
Dectease) fincrease in tax losses - (7
Current tax charye - -

Earﬁings per share

2004 2003

L000 L000

Profit atrributable o shareholders 1 121
Number Number

Weighted average number of shares in issuc 359,336 355,656
Pence Pence

Basic earnings per share 0.3 34.0

The calculation of diluted earnings per share is based on the basic carnings per share, adjusted ro allow for
the issue of shares on the assumed conversion of all "in the money” dilutdve options as set out in note 13
from the date the option is issued. The weighted average number of shares used in this calculation for
2004 is 366,541 (2003: no change) with a marker value ar the year end of 367 pence per share.
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Tangible fixed assets

Cost

Ar 1 January 2004
Additions
Disposals

At 31 December 2004

Amounts written off
A1 January 2004
Eliminated on disposal

At 31 December 2004

MNet book value
At 31 December 2004

At 31 December 2003

Investments

Cost

A1 January 2004
Additions
Disposals

At 31 December 2004

Amounts written off
Ar 1 Janmary 2004
LEliminated on disposal

At 31 December 2004

MNet book value
At 31 December 2004

At 31 December 2003

14

Investment

property
L£000

156

156

Other
investments

£000

1,738
47
{#3)

1,740

1,334
32

1,302

438

404

Investments represent shares in nnquoted companies of £438,000 (2003: £390,0001, shares in quoted

companics of Lnil (2003: £14,000).

Impairment losses tecognised in respect of Edengene Limited in prior years totalling £nil have been
reversed during the year (2003: £111,000). The reversal has been recognised because of condnued

improvement in the trading performance of Edengene Limited during the respective year.
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Debtors
2004 2003
L£000 L0000
Orcher debrors 14 12
Prepayments 4 183
18 195

Prepayments at 31 December 2003 include an amount of £156,000 which relates to an advance payment
for an investment property.

Current asset investments

Shares in
quoted
companics
L£000
Additdons in the year 354
Disposals in the vear [286)
At 31 December 2004 68
There is no material difference at the vear end between cost and market value.
Creditors: amounts falling due within one year
2004 2003
L000 £000
Trade creditors 22 ]
Accruals and deferred income 2 17
24 26

Financial Instruments

The company's financial instruments comprise cash, short term deposits and investments. There is no
material difference between bank value and fair value, There were no undrawn commitred facilides at the
vear end.

s noted above, the company has to dare financed its operadons through equity share issues. Surplus cash
funds have been invested on short term deposits and investments, The average return on these assets was
4.1% (2003: 16.5%). In view of the cash funds on deposit at 31 December 2004 the directors do ot
belicve that the company currently has a liquidicy risk.
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Share capital

Authorised share capital:

2004 2003
£000 L1000
1,600,000 Ordinary shares of £1.5 cach 2,400 2,400

Allotted, called up and fully paid:
2004 2003
MNo £000 No L000
Ordinary shates of [1.50 cach 367,433 551 350,322 334

Share issue

Wartants previously issued on 18 February 2002 over 11,111 shares were exercised at 180 pence per share
on 23 September 2004. ‘The difference between the toral consideration of £20,000 and the total nominal
value of £17.000 has been credited ta the share premium account.

At 31 Decemnber 2004 the company had the following outstanding warrants over its ordinary shares of
150 pence each:

Number of shares Exercise price Dates exercisable

360 £750 21 March 2003 to 20 March 2010
2,407 £750 21 March 2001 to 20 March 2010

133 [450 13 July 2003 o 12 July 2010

450 £450 13 July 2003 o 12 July 2010

67 L288 25 October 2003 to 24 October 2010
8,725 150p 18 February 2000 to 17 February 20007

Purther wartants were issued to the directors of the company on 24 June 2004 over 40,000 shares. These
are exercisable at 240 pence per share at any time up to 24 June 2014,

Directors' interests

The following directors have share warrants included in the table above:

Number of shares Exercise price Dates exercisable
R F Litdeboy 20,000 240p 24 Tune 2004 ro 24 June 2014
D ] L King 20,000 240p 24 June 2004 to 24 Junc 2014

Share premium account

2004 2003

£000 £000

Balance brought forward 279 16,934
Premium on shares issued in the year (note 13) 3 -
Reduction in share premium account (note 15) = (16,633)

Balance carried forward 282 274
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Profit and loss account

Balance brought forward
FReduction in deficit in Profic and loss account (note 14)
Retained profit for the financial vear

Balance cartied forward

Reconciliation of movements in shareholders' funds

Profit for the financial year
MNew equity share capital subscribed
Premium on new share capital subscribed

Wet addidon to funds
Opening sharcholders’ equity funds

Closing shareholders' equity funds

Notes to the statement of cash flows

2004
£000

17
3
21

934

55

(]

17

2003
£000

(16,655)
16,655
121

121

Reconciliation of operating {loss)/profit to net cash {outflow) from operating activities

Operating {loss) /profit
,DecreaSE,f{incrr:asr:j in debtors
(Decrease) in creditors

Reversal of impairment of invesrments
Impairment of investment

Profit on disposal of investments

Met cash (outflow) from operating activities

Reconciliation of net cash flow to movement in net funds

{Decrease)/increase in cash in the period
Cash outflow from increase in liguid resources

Net funds at 1 January 2004
MNet funds at 31 December 2004

2004
£000

)
21

@

@2)
s)

2004
£000

(62)

36l
367

2003
L000

115
(58)
(12)
(111

32
72)
(86)

2003
£000

20

34

>

361
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Notes to the statement of cash flows (continued)

Analysis of changes in net funds

At 1 January
2004 Cash flows
L£000 £000
Mer cash:
Cash in hand and at bank 361 {62)
Current asset iNvesmments - 1)

Met funds 361 ]

18

At il
December
2004
L£000

289
G8

367
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Optimisa plc
(the “Company*)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at 1%
floor, Roxburghe House, 273-287 Regent Street, London W1B 2HA at 10.30 am on 28 April 2005 for
the following purposes:

ORDINARY BUSINESS
1. Toreceive the directors” report and accounts for the year ended 31 December 2004 and the
auditors® report thereon.

2. Tore-appoint D. I. L. King as a Director.
To re-appoint Grant Thomton as auditors of the Company 1o hold office from the conclusion

of this Annual General Meeting until the conclusion of the next Annual General Meeting and
to authorize the direclors to agree their remuncration.

Lk

12 April 2005

BY ORDER OF THE BOARD
Optimisa ple

Company Secretary

Registered Office:

1* Floor

Roxburghe House
273-287 Regent Street
London

WIB ZHA

NOTES:-

1. A member entitled to attend and vote at the meeting convened by the Notice set out above is
entitled to appeint one or more proxies to attend and, on a poll, to vote on his or her behalf, A
proxy need not be a member of the Company.

2, A form of proxy is enclosed. Please read carefully the instructions on how to complete the
form. For a proxy to be effective, it must be deposited together with the power of atlormey or
other authority (if any) under which it is signed or a notarially certified copy of such power of
attorney or other authority at the offices of the Company’s registrars so as to be received not
later than 48 hours before the time appointed for the meeting. Completion of a proxy does not
preclude a member from subsequently attending and voting at the meeting in person if he or
she so wishes.

Lad

The register of intcrests of the directors and their families in the share capital of the Company
and copies of contracts of service and appointments of the directors with the Company will be
available for ingpection at the registered office of the Company during normal business hours
(Saturdays and public holidays excepted) from the date of this notice until the conclusion of
the meeting and at the place of the mecting for 30 minutes prior to and throughout the
meeting,.



