THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about
the contents of this document you should consult a person authorised under the Financial Services Act 1986 who
specialises in advising on the acquisition of shares and other securities.

A copy of this document, which comprises a prospectus drawn up in accordance with the Public Offers of
Securities Regulations 1995 (“POS Regulations”) and the rules set out in Chapter 16 of the Rules of the London
Stock Exchange (the “AlM Rules”), has been delivered to the Registrar of Companies in England and Wales for
registration in accardance with regulation 4 {2} of the POS Regulations.

The Directors of Potential Finrance Group PLC {whose names and business addresses appear on page 7 of this
document} accept responsibility for this document. To the best of the knowledge information and belief of the
Directors, who have taken all reasonable care to ensure that such is the case, the information contained in this
document is in accordance with the facts and does not omit anything likely to affect the import of such
information.

Application has been made for the Shares in issue immediately following the Placing and the Capital
Reorganisation to be admitted to trading on the Alternative Investment Market of the London Stock Exchange
{("AIM”). AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
than that associated with established companies tends to be attached. A prospective investor should be aware of
the potential risks in investing in such companies and should make the decision to invest only after careful
consideration and consultation with his or her own independent financial adviser. The AIM Rules are less
demanding than those of the Official List. It is emphasised that no application is heing made for admission of any
Shares to the Official List. Further, neither the London Stock Exchange nor the UK Listing Authority has approved
the contents of this document.

POTENTIAL FINANCE GROUP PLC

{incorporated and registered in England and Wales, registered number 3920220}

Admission to trading of the Shares on the Alternative Investment Market
of the London Stock Exchange

Placing by Charles Stanley & Company Limited
of 5,280,000 Placing Shares of
25p each at a price of 125p per Share

Nominated Adviser and Nominated Broker

CHARLES STANLEY & COMPANY LIMITED

SHARE CAPITAL
{immediately following the Placing and Capital Reorganisation)
Authorised Issued and fully paid
Amount Number Amount Number
£10,000,000 40,000,000 Shares of 25p each £2,618,400 10,473,600

Charles Stanley & Company Limited, which is regulated by The Securities and Futures Authority Limited, is
acting exclusively for the Company as nominated broker in connection with the Placing. Charles Staniey &
Company Limited will not be responsible to anyone other than the Company for providing the protections
afforded to clients of Charles Stanley & Company Limited nor for providing advice to any other person in
connection with the Placing and the contents of this document. No representation or warranty, express or
implied, is made by Charies Stanley & Company Limited as to any of the contents of this document (without
limiting the statutory rights of any person to whom this document is issued).

Charles Stanley & Company Limited is also acting as the Company's nominated adviser for the purpose of the
AIM Rules. Its responsibilities as the Company’s nominated adviser under the AlM rules are owed solely to the
London Stock Exchange and are not owed to the Company or to any Director or to any other person in respect
of their decision to acquire Shares in reliance on any part of this document.
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DEFINITIONS

The following definitions apply throughaout this document, uniless the context requires otherwise:

“Act”

“Admission”

l.I'AI M L
“AIM Rules”

“Articles”

“Board” or “Directors”

“Capital Reorganisation”
“Charles Stanley”
“Combined Code”

“Company”

“"CREST”

“CRESTCo”

“Enlarged Share Capital”

“Group”

“Loan Stock”

“Loan Stockholder”

“London Stock Exchange”

the Companies Act 1985, as amended

admission of all the 10,473,600 issued Shares (including the
Placing Shares) to trading on AIM becoming effective in
accordance with Chapter 16 of the rules of the London Stock
Exchange

the Alternative Investment Market of the London Stock
Exchange

the rules set out in Chapter 16 of the Rules of the London
Stock Exchange

the Articles of Association of Potential Finance Group PLC

the board of directors of Potential Finance Group PLC whose
names are set out on page 7

the capital reorganisation of the Company, comprising the
bonus issue of Shares, conditional upon Admission, as
described in sub-paragraph 3.4 in Part 4 of this document

Charles Stanley & Company Limited, nominated adviser
and nominated broker to the Company in respect of the
Placing and for the purposes of the AIM Rules

the Principles of Good Governance and Code of Best
Practice prepared by the Committee on Corporate
Governance, chaired by Sir Ronald Hampel and published
in June 1998

Potential Finance Group PLC andjor, where the context
otherwise requires, Potential Finance

the relevant system {(as defined in the Uncertificated
Securities Regulation 1995 (SI 1995 No. 95/3272) in respect
of which CRESTCo is the operator {as defined in those
regulations)

CRESTCo Limited

the issued share capital of the Company following the issue
of the Placing Shares and completion of the Capital
Reorganisation

the Company and its subsidiary undertakings, Potential
Finance and Potential Asset Finance

the £3 million of unsecured loan stock created by Potential
Finance andissued to the Loan Stockholders pursuantto the
Subscription and Shareholders Agreement

a holder of Loan Stock, namely Frank Lafford, Edeltraut
Lafford, Dr. Michael Brosnan, Dr. Mehmet Tahsin, Richard
Philpot, Jennifer Philpot, Kevin Xenny, Glenwood
Productions Limited, Anne Wood and Kendon International
Limited

London Stock Exchange Limited
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“QOfficial List”

“Placing”

“Placing Agreement”

“Placing Price”
“Placing Shares”
“POS Regulations”

“Potential Asset Finance”
“Potential Finance”

“8Share Exchange Agreement”
“Share Option Schemes”
“Shareholder”

“Shares”

“Subscription and Shareholders

Agreement”

“UK Listing Authority”

the Official List of the UK Listing Authority

the conditional placing by Charles Stanley of the Placing
Shares on the terms of the Placing Agreement

the conditional agreement dated 27 July 2000 between the
Company, the Directors and Charles Stanley, further details
of which are set out in sub-paragraph 8.1(c) of Part 4 of this
document

125p per Placing Share
the 5,280,000 Shares to be issued pursuant to the Placing

the Public Offers of Securities Regulations 1995, as
amended

Potential Asset Finance Limited, a non-trading
wholly-owned subsidiary of the Company

Potential Finance Limited, a wholly-owned subsidiary of the
Company

the share exchange agreement summarised in
sub-paragraph 8.1({h} of Part 4 of this document

the approved and non-approved executive share option
schemes adopted by the Company, further details of which
are set out in paragraph 6 of Part 4 of this document

a holder of Shares

ordinary shares of 25p each in the share capital of the
Company

the subscription and shareholders agreement summarised
in sub-paragraph 8.1(a} of Part 4 of this document

the Financial Services Authority acting in its capacity as the
Competent Authority for the purposes of Part IV of the
Financial Services Act 1986














































































































































