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I am delighted to present my first statement to you as chairman of Dowgate Capital plc.
Substantial progress has been made in 2005 in establishing the name and reputation of City Financial Associates
Limited (“CFA”) as nominated adviser, sponsor and financial adviser to smaller quoted companies.This has resulted
in the transformation of the business into profit following significant losses in all previous financial years. Dowgate
is now well placed for expansion.
Turnover rose to £2,310,000 (2004: £1,325,000) an increase of 74%, profit before taxation was £587,000 (2004:
loss £366k). Earnings per share were 0.09p (2004: loss 0.06p). Net assets were £1,194,000 (2004: £607,000) of
which cash totalled £1,235,000 compared to cash of £495,000 at the end of 2004.The CFA team for the bulk
of the year comprised 4 corporate finance professionals, supported by 2 administrators.
Key achievements in 2005 include:

• 20 new retained clients won during the year; CFA now has 41 retained clients;

• Retainer income grew from £315,000 in 2004 to £516,000 in 2005, an increase of 64%. Annualised
retainer income is considerably in excess of this and retainer income now covers a significant proportion
of fixed overheads;

• Transaction fee income rose to £1,584,000 from £1,010,000 in 2004, an increase of 57%;

• A total of 33 transactions were completed in 2005;

• Fixed overheads (excluding performance related bonuses) fell to £1,067,000 (2004: £1,714,000);

• Total staff costs including bonuses were £1,193,000, representing 52% of turnover, in line with industry averages;

• Dowgate share price rose from 0.25p in December 2004 to 0.61p immediately prior to this report, an
increase of 144% increasing the market capitalisation of Dowgate from £1.55m to £3.78m;

Following a period of instability in 2004 the business is now stable and growing with a committed and hard
working team in place. CFA has appointed 2 new corporate directors since the year end.
In 2005, CFA focused on:
(1) growing the retainer base;
(2) transactions which were pre-funded; and
(3) on technical, advisory transactions.
As market conditions change, the need for us to be able to raise funds for our clients will increase. Whilst we
currently have some capacity in this area, we will look at developing our fund raising capability during 2006.This
development will be balanced with our wish to continue to work with a range of brokers suited to our clients needs.
The Board is keen to commence dividend payments to shareholders as and when prudent and possible.With the
breakthrough of the business into profit in 2005, accumulated losses within City Financial Associates Limited itself
were almost eliminated, but substantial losses arising from Dowgate’s previous ownership between 2001 and 2003
of CFA Securities Limited remain carried forward into 2006.The potential exists for the bulk of these losses to be
written off against the Company’s share premium account but further profits need to be earned or distributable
reserves created for all past losses to be eliminated. I will review the potential for a dividend later this year.
Looking forward to 2006, the year has started well with a number of key transactions having been completed already
along with additional clients having been retained.The contribution of retainer income and fees already earned
leaves us well placed for the current financial year. Details of public transactions are posted on our website
www.cityfin.co.uk. Our pipeline of new business remains strong with a good mix of transactions mandated and
further transactions under review.We are pleased to have retained our status as sponsor to fully listed companies
when new rules were introduced in July 2005.As an authorised adviser to AIM,Official List and OFEX companies,
as takeover and merger specialists and with our broking capacity, we are able to take on a broad range of
opportunities.We believe this leaves us well placed for growth in the core advisory business in 2006. In addition, we
are exploring the possibility of acquiring or developing in-house complementary businesses.
I would like to thank the team for their dedication and successful efforts during 2005.
Tony Rawlinson
Chairman
2 March 2006
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For the year ended 31 December 2005

The Directors present their report together with financial statements for the year ended 31 December 2005.

Principal activities and business review
The Group operates within the financial services sector with particular emphasis on corporate finance and
corporate broking requiring regulation under the Financial Services and Markets Act 2000.

A review of the Group’s activities and performance for 2006 and its prospects for 2007 is contained in the
Chairman’s Statement.

Results and dividends
The consolidated profit for the year before taxation was £587,000 (2004: loss of £366,000). Turnover was
£2,310,000 (2004: £1,325,000 on continuing operations). No dividend is proposed.

Directors
The members of the Board and their respective beneficial interests in the ordinary shares of the Company at
the date of this report and at the beginning and end of the year are:

31 December 31 December 
Date of this report % 2005 2004

A P Rawlinson 25,000,000 4.04 25,000,000 14,500,000
I C Buckley 2,500,000 0.40 2,500,000 2,500,000
Stephen Barclay
(resigned 31 March 2005) – – – –
D A Horner
(resigned 18 August 2005) – – – 300,000

27,500,000 4.44 27,500,000 17,300,000

Details of Directors’ existing share options and warrant entitlements are given in note 5 to the financial
statements.

Substantial shareholders 
In addition to the Directors’ shareholdings, which totalled 4.44% of the issued share capital of the Company at
the date of this report, the Company has been notified of the following shareholdings of more than 3% as at
the date of this report:

Ordinary shares %
Restructuring Investors Limited 57,000,000 9.21

Share capital
No shares were allotted during the period.
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For the year ended 31 December 2005

Employee involvement
The Group recognises its responsibilities towards keeping employees informed of matters affecting them as
employees and the economic factors affecting the performance of the Group.To this end consultations take place
at appropriate times with employees.

Corporate governance
The Directors have considered the principles and provisions of the Combined Code: Principles of Good
Corporate Governance and the Code of Best Market Practice (the Combined Code). The Company, whose
shares are traded on the Alternative Investment Market, is not formally required to comply with the Combined
Code but has decided to adopt best practice.Therefore, so far as is possible for the Company to comply with
the Code, the Board has undertaken actions that are appropriate for the size and composition of the Group.

Directors’ responsibilities for the Financial Statements
United Kingdom company law requires the Directors to prepare financial statements for each financial year
which give a true and fair view of the state of affairs of the Company and the Group at the end of the financial
year and of the profit or loss of the Group for that period. In preparing those financial statements, the Directors
are required to:

• select suitable accounting policies and then apply them consistently;

• make judgements and estimates 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; and

• prepare the financial statements on the going concern basis unless it is inappropriate to presume the
Company will continue in business.

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy
at any time the financial position of the Company and the Group and to enable them to ensure that the financial
statements comply with the Companies Act 1985.They are also responsible for safeguarding the assets of the
Company and the Group and hence for taking reasonable steps for the prevention and detection of fraud and
other irregularities.

Donations
No charitable or political donations were made during the period.

Policy on the payment of creditors
The Group does not have significant trade creditors and so has not adopted an established code or standard for
the payment of trade creditors.The Group, in the normal course, settles payment in agreement with suppliers’
terms and conditions.As at 31 December 2005 the number of creditor days in respect of trade creditors was 15
(2004: 24).
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For the year ended 31 December 2005

Auditors
On 28 June 2005 the London partners and staff of CLB joined Littlejohn Frazer and now practice under the
new name CLB Littlejohn Frazer. On that date CLB resigned as auditors in favour of the new firm CLB
Littlejohn Frazer and the directors appointed CLB Littlejohn Frazer to fill the casual vacancy created by he
resignation.

CLB Littlejohn Frazer offer themselves for re-appointment as auditors in accordance with section 385 of the
Companies Act 1985.

Annual General Meeting
The notice convening the Annual General Meeting to be held at 10.00 a.m. on Wednesday 29 March 2006 is
included with this document.

Approved by the Board of Directors and signed by order of the Board.

A P Rawlinson,ACA
Company Secretary

2 March 2006

Registered office:
Pountney Hill House
6 Laurence Pountney Hill
London EC4R 0BL
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To the members of Dowgate Capital Plc

We have audited the financial statements of Dowgate Capital plc for the year ended 31 December 2005 which
comprise the Consolidated Profit and Loss account, the Consolidated Balance Sheet, the Balance Sheet and the
Consolidated Cash Flow Statement, the accounting policies and the related notes 1 to 23. These Financial
Statements have been prepared under historical cost convention and the accounting policies set out therein.

This report is made solely to the Company’s members, as a body, in accordance with Section 235 of the
Companies Act 1985. Our audit work has been undertaken so that we might state to the Company’s members
those matters we are required to state to them in an auditor’s report and for no other purpose.To the fullest
extent permitted 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 the directors and the auditors
The Directors’ responsibilities for preparing the Annual Report, the Directors’ Remuneration Report and the
Financial Statements in accordance with applicable law and United Kingdom Accounting Standards are set out
in the Statement of Directors’ Responsibilities on page 5.

Our responsibility is to audit the financial statements and the parts of the Directors’ Remuneration Report to
be audited in accordance with relevant legal and regulatory requirements and International Standards on
Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act 1985.We also report to you if, in our opinion, the Directors’
Report is not consistent with the financial statements, if the Company has not kept proper accounting records,
if we have not received all the information and explanations we require for our audit, or if information specified
by law regarding directors’ remuneration and transactions with the Company is not disclosed.

We review whether the voluntary Corporate Governance Statement reflects the Company’s compliance with
the seven provisions of the Combined Code specified for review by the Listing Rules of the Financial Services
Authority as if the Company was admitted to the Official List and then report if it does not.We are not required
to consider whether the Board’s statements on internal control cover all risks and controls, or form an opinion
on the effectiveness of the Group’s Corporate Governance.

We read the Directors’ Report and consider the implications for our report if we become aware of any apparent
misstatements within it. Our responsibilities do not extend to any other information.

Basis of audit opinion
We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 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 statements. It also includes an assessment of the significant estimates and
judgements made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropriate to the company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial
statements are free from material misstatement, whether caused by fraud or other irregularity or error. In
forming our opinion we also evaluated the overall adequacy of the presentation of information in the financial
statements.
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To the members of CFA Capital Group Plc
Opinion
In our opinion the Financial Statements give a true and fair view, in accordance with United Kingdom
Generally Accepted Accounting Practice, of the state of the affairs of the Company and of the Group as at 31
December 2005 and of the profit of the Group for the year then ended, and have been properly prepared in
accordance with the Companies Act 1985.

CLB Littlejohn Frazer
Chartered Accountants
& Registered Auditors
1 Park Place
Canary Wharf
London
E14 4HJ

2 March 2006
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The financial statements have been prepared in accordance with applicable United Kingdom accounting
standards and under the historical cost convention.

Basis of consolidation
The Group financial statements consolidate those of the Company and of its subsidiary undertakings drawn up
to 31 December 2005. Profits or losses on intra-Group transactions are eliminated in full. On acquisition of a
subsidiary, all of the subsidiary’s assets and liabilities which exist at the date of acquisition are recorded at their fair
values reflecting their condition at that date.Acquisitions are dealt with by the acquisition method of accounting.

Going concern
United Kingdom company law requires the Company’s Directors to consider whether it is appropriate to
prepare financial statements on the basis that the Group is a going concern. In considering this matter the
Directors have reviewed the Group’s budget for 2006 and its plan for 2007.This included consideration of the
cash flow implications of the budget and plan, and comparison of these with the Group’s regulatory
requirements.The Directors see no reason why the Group and the Company should not continue in operational
existence for the foreseeable future. For this reason they have adopted the going concern basis in preparing the
Group’s financial statements.

Short term investments 
Short term investments are valued at the lower of cost and net realisable value. Actual selling price is used where
instructions for sale have been issued by the Board by the year end and the investments have been sold shortly
after the year end.

Turnover
Turnover comprises corporate finance fees, commissions, retainers and other income, excluding VAT, receivable
in respect of the period.

Tangible fixed assets and depreciation
Depreciation is provided annually on a straight line basis calculated to write off the cost of tangible fixed assets,
less estimated residual value, over their estimated useful lives.The principal rates in use are:

Leasehold improvements Over period of lease, 33%
Office equipment 25%
Computer equipment, software 25%

Leases
Annual rentals on operating leases are charged to the profit and loss account on a straight line basis over the
lease term.
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Deferred taxation
Deferred tax is provided in respect of all timing differences that have originated but not reversed at the balance
sheet date where transactions or events have occurred at that date that will result in an obligation to pay more,
or a right to pay less or to receive more tax.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods in
which timing differences reverse, based on tax rates and law enacted or substantively enacted at the balance sheet
date.

Contributions to pension schemes
Money purchase schemes

The pension costs charged against profits represent the amount of the contributions payable to the schemes in
respect of the accounting period.
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For the year ended 31 December 2005

Note Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Turnover 1 2,310 1,325

Operating costs (1,922) (1,714)
Profit on disposal of investments 179 14

(1,743) (1,700)

Operating profit/(loss) 2 567 (375)

Interest receivable 3 20 9
Interest payable 4 – –

Profit/(loss) on ordinary activities before taxation 587 (366)
Tax on profit/(loss) on ordinary activities 6 – –

Profit/(loss) for the period 587 (366)
Dividends 7 – –

Retained profit/(loss) for the period 8 587 (366)

Profit/(loss) per share (pence)
Basic earnings per share 9 0.095p (0.06p)
Diluted earnings per share 9 0.086p –

There are no recognised gains or losses other than the results for the year as set out above.

All the activities of the current period are classed as continuing.

The accompanying accounting policies and notes 1 to 23 form an integral part of these financial statements.
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At 31 December 2005

Note 2005 2004
£000 £000

Fixed assets
Tangible assets 10 11 22

11 22

Current assets
Debtors 12 552 340
Investments 13 57 131
Cash at bank 1,235 495

1,844 966
Creditors: amounts falling due within one year 14 (661) (381)

Net current assets 1,183 585

Total assets less current liabilities 1,194 607

Net assets 1,194 607

Capital and reserves
Called up share capital 17 1,547 1,547
Share premium account 19 1,615 1,615
Profit and loss account 19 (1,968) (2,555)

Shareholders’ funds 19 1,194 607

Approved by the Board of Directors on 2 March 2006 and signed on its behalf by:

A P Rawlinson
Executive Chairman

I C Buckley
Non-Executive Director

The accompanying accounting policies and notes 1 to 23 form an integral part of these financial statements.
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At 31 December 2005

Note 2005 2004
£000 £000

Fixed assets
Tangible assets 10 – 11
Investments 11 636 636

636 647

Current assets
Debtors 12 597 257
Investments – 95
Cash at bank 169 344

766 696

Creditors: amounts falling due within one year 14 (17) (129)

Net current assets 749 567

Total assets less current liabilities 1,385 1,214
Provision for liabilities and charges
Deferred taxation – –

Net assets 1,385 1,214

Capital and reserves
Called up share capital 17 1,547 1,547
Share premium account 19 1,615 1,615
Profit and loss account 19 (1,777) (1,948)

Shareholders’ funds 19 1,385 1,214

Approved by the Board of Directors on 2 March 2006 and signed on its behalf by:

A P Rawlinson
Executive Chairman

I C Buckley
Non-Executive Director

The accompanying accounting policies and notes 1 to 23 form an integral part of these financial statements.
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For the year ended 31 December 2005

Note Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Net cash inflows (outflows) from operating activities 20(a) 442 (275)

Returns on investments and servicing of finance
Interest received 20 9
Interest payable – –

20 9

Capital expenditure and financial investment
Purchase of tangible fixed assets (4) (12)

Net cash outflow from investing activities (4) (12)

Acquisitions and disposals
Proceeds from disposal of investments 282 14

Financing
Issue of shares (net of expenses) – 439

– 439

Increase in cash 20(b) 740 175
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For the year ended 31 December 2005

1. Turnover
Turnover represents fees and commissions receivable by class of business.

Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Corporate finance fees and commissions 2,310 1,325

The Group operates in one geographical area being the United Kingdom.

2. Operating profit/(loss)
Operating loss is stated after charging:

Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Auditors’ remuneration
– as auditors 10 15
– other services 2 1
Directors’ emoluments 451 579
Depreciation and amortisation:
– Tangible fixed assets, owned 15 20
– Tangible fixed assets, held under finance leases – –
Operating lease payments:
– Land and buildings 45 45

3. Interest receivable
Year ended Year ended

31 December 31 December
2005 2004
£000 £000

Bank interest receivable 20 9

4. Interest payable
Year ended Year ended

31 December 31 December
2005 2004
£000 £000

Hire purchase interest – –

– –
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5. Directors and employees
Directors’ remuneration
The emoluments of the Directors are analysed as follows:

Salary Total Total
and fees Bonus Benefits Pension 2005 2004

£000 £000 £000 £000 £000 £000

Current Directors
A P Rawlinson 155 242 5 15 417 195
I C Buckley 19 – – – 19 20

Sub total 174 242 5 15 436 215

Former Directors
S J Barclay
(resigned 31 March 2005) 3 – 2 – 5 242
J R Shaw – – – – – 107
D A Horner
(resigned 18 August 2005) 10 – – – 10 15

Total 187 242 7 15 451 579

A P Rawlinson was the highest paid director and his remuneration is as stated above. Under the terms of
his service contract dated 7 November 2001 A P Rawlinson received an annual salary of £150,000 plus a
minimum guaranteed bonus of £25,000 per annum. As from 1 January 2005 the guaranteed bonus
payment has been waived and as from 1 January 2006 annual salary is reduced to £125,000.

Directors’ remuneration above relates to emoluments received by Directors from all companies within the
Group. Details of options and warrants are set out below.

During the year 1 Director participated in a money purchase pension scheme.

Share options

The Group operates three discretionary Executive Share Option Schemes (EMI, Approved and
Unapproved) to encourage participation by employees in the Group’s performance.The award of options
under the Executive Share Option Schemes is based on salary levels and respective responsibilities.

Share options granted to the Directors who held office in 2005 are set out below and further described in
note 18 to the financial statements. Options outstanding as at 31 December 2005 and 2004 were as follows:
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5. Directors and employees (continued)
Options granted to Directors

2005 2005 2004 2004
Exercise Exercise

Executive Share price per Executive Share price per
Date of grant Option schemes share Option schemes share

Executive
A P Rawlinson 10/07/2003 7,600,000 0.285p 7,600,000 0.285p

10/07/2003 10,000,000 0.285p 10,000,000 0.285p
22/04/2004 2,400,000 0.74p 2,400,000 0.74p
22/04/2004 9,662,161 0.74p 9,662,161 0.74p
19/04/2005 10,000,000 0.36p – –

Non-Executive
I C Buckley 09/01/2002 1,500,000 1.25p 1,500,000 1.25p
S J Barclay
(resigned 31 March 2005) 09/01/2002 10,100,000 1.25p 10,100,000 1.25p

Mr Barclay left the Board of the Company on 31 March 2005. On leaving the Company Mr Barclay’s
Approved and EMI options lapsed. Mr Barclay retains his 10,100,000 unapproved share options.

Warrants
Beneficial interests in warrants to subscribe for new ordinary shares are as follows:

At At
31 December 31 December

2005 2004
% %

A P Rawlinson 2.3 2.5
I C Buckley 11.2 6.0
Former directors 85.0 91.5
Former staff 1.5 –

100.0 100.0

The mid-market price of the Company’s ordinary shares at 31 December 2005 was 0.48p and the price
range between 1 January 2005 and 31 December 2005 was 0.26p to 0.82p (2004: 0.30p – 1.50p).

Further information on the warrants is given in note 18.
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5. Directors and employees (continued)
Staff costs
Staff costs (including Directors) during the year were as follows:

Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Wages and salaries 505 792
Bonuses 520 –
Social security costs 128 102
Pension costs 40 67

1,193 961

City Financial Associates Limited operates a profit related bonus scheme based on profit before bonuses.
Individual bonuses are awarded based on the contributions to profit employees have made in the period.

The average number of employees of the Group during the year was as follows:
Year ended Year ended

31 December 31 December
2005 2004

Number Number

Directors of Dowgate Capital plc
and City Financial Associates Limited 6 6
Full-time administration/other staff 3 6
Part-time staff 1 –

10 12

6. Tax on profit/(loss) on ordinary activities
There is no tax due for the year due to losses brought forward.

Factors affecting the tax charge for the year
The tax charge for the year does not equate to the loss for the year at the standard rate of UK corporation
tax 30%.The differences are explained below:

Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Profit/loss for the year before taxation 586 (366)

Profit/loss for the year before tax multiplied by the standard rate
of UK corporation tax 30% 176 (110)
Effects of:
Expenses not deductible for corporation tax purposes 8 14
Tax losses for the year not relieved – 96
Loss on sale of investment – –
Brought forward losses utilised (184) –

Charge for the year – –
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6. Tax on loss on ordinary activities (continued)
Factors affecting the tax charge for future periods
The Group has estimated tax trading losses carried forward in the UK of £337,000 (2004: £950,000) that
are available indefinitely for offset against future taxable profits of those companies. Deferred tax assets have
not been recognised in respect of these losses on the basis that the likelihood of future economic benefit
is not certain.

7. Dividends
There were no dividends paid or payable during the year.

8. Retained profit/(loss) for the period 
The Company has taken advantage of section 230 of the Companies Act 1985 and has not included its
own profit and loss account in these financial statements. The profit of the Company for the year was
£171,000 (2004: loss of £132,000) which is dealt with in the financial statements of the Company.

9. Earnings per share
The calculation of basic earnings per share is based on the profit attributable to ordinary shareholders of
£587,000 divided by the weighted average of 619,000,000 (2004: 592,000,000) ordinary shares in issue
during the year.

Diluted earnings per share assumes that options and warrants outstanding at 31 December 2005 were
exercised at 1 January 2006, for options and warrants where the exercise price was less than the average
price of the ordinary shares during the year which was 0.54p. On this basis, the calculation of diluted
earnings per share is based on the profit attributable to ordinary shareholders of £587,000 divided by
680,234,146 ordinary shares.

As the Group incurred a loss in 2004, no option or warrant is potentially dilutive, and hence basic and
diluted loss per share were the same.

10. Tangible fixed assets
Fixtures Computer

and fittings equipment Total
£000 £000 £000

Group
Cost
At 1 January 2005 94 34 128
Additions – 4 4
Disposals – – –

At 31 December 2005 94 38 132

Depreciation
At 1 January 2005 84 22 106
Charge for the period 6 9 15
Disposals – – –

At 31 December 2005 90 31 121

Net Book Value
At 31 December 2005 4 7 11

At 31 December 2004 10 12 22
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10. Tangible fixed assets (continued)
Fixtures Computer

and fittings equipment Total
£000 £000 £000

Company
Cost
At 1 January 2005 89 27 116
Additions – – –
Disposals – – –

At 31 December 2005 89 27 116

Depreciation
At 1 January 2005 84 21 105
Charge for the year 5 6 11
Disposals – – –

At 31 December 2005 89 27 116

Net Book Value
At 31 December 2005 – – –

At 31 December 2004 5 6 11

11. Fixed asset investments
Investments in

subsidiaries
£000

Company
Cost
At 1 January 2005 636
Additions –
Disposals –
Amounts written back on investments –

At 31 December 2005 636

At 31 December 2005 the Company held the entire issued ordinary share capital of the following company
(other than dormant companies) registered in England and Wales:

City Financial Associates Limited Corporate finance adviser and broker
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12. Debtors
31 December 31 December 31 December 31 December

2005 2005 2004 2004
Group Company Group Company
£000 £000 £000 £000

Trade debtors 356 20 190 –
Amounts due by subsidiary undertakings – 483 – 120
Other debtors 1 – 3 –
Prepayments and accrued income 195 94 147 137

552 597 340 257

The amount due after more than one year to the Company from City Financial Associates Limited is
£100,000 (2004: £100,000).

13. Investments
31 December 31 December 31 December 31 December

2005 2005 2004 2004
Group Company Group Company
£000 £000 £000 £000

Unlisted investments – AIM 57 – 131 95
Other unlisted investments – – – –

57 – 131 95

In addition the Group had the following unquoted investments comprising options and warrants to
subscribe for new ordinary shares as follows:

Options
Number of Options Exercise Price Exercise Period

Telephone Maintenance Group plc 3,022,609 3.5p 28.9.04 to 28.9.09
Red Leopard Holdings plc 2,205,990 0.2p 23.3.05 to 23.3.2015
Venue Solutions plc 88,731 22.54p 23.12.05 to 23.12.07

*The Group has an option over 1 per cent. of the issued share capital of Red Leopard Holdings plc from time to time.

Warrants
Number of Warrants Exercise Price Exercise Period

Ragusa Capital Plc 46,296 54p 15.7.04 to 15.7.09
Intandem Films plc 1,000,000 5p 19.4.05 to 19.4.08
Worldwide Natural Resources plc 1,000,000 3p 27.10.05 to 25.10.08
Dovedale Ventures plc 1,000,000 3p 14.12.05 to 14.12.08
Mediazest 50,000 50p 30.06.06 to 22.02.15
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14. Creditors: amounts falling due within one year
31 December 31 December 31 December 31 December

2005 2005 2004 2004
Group Company Group Company
£000 £000 £000 £000

Trade creditors 59 12 106 10
Amounts owed to subsidiary undertakings – – – 103
Social security and other taxes 89 1 87 1
Other creditors 3 – 53 15
Accruals and deferred income 510 4 135 –

661 17 381 129

15. Financial instruments
The Group uses financial instruments, other than derivatives, comprising borrowings and various items,
such as trade creditors, that arise directly from its operations. The main purpose of these financial
instruments is to provide finance for the Group’s operations.The Group finances its operations through a
mixture of equity share capital and cash at bank. It is, and has been throughout the period under review,
the Group’s policy that no trading in financial instruments shall be undertaken.The fair value of financial
instruments is equal to their book value.

16. Liquidity risk
The Group seeks to manage financial risk, to ensure sufficient liquidity is available to meet foreseeable
needs and to invest cash assets safely and profitably.

17. Called up share capital
Authorised

31 December 31 December 31 December 31 December
2005 2005 2004 2004

Number £000 Number £000

Ordinary shares of 0.25p each 1,200,000,000 3,000 1,200,000,000 3,000

Allotted, called up and fully paid

Number £000

At 1 January 2005 619,000,000 1,547

At 31 December 2005 619,000,000 1,547
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18. Share options and warrants
Share options
The Company has three discretionary Executive Share Option schemes.

At 31 December 2005 98,496,307 options were outstanding and at the date of this report 98,496,307
options over 98,496,307 new ordinary shares (2004: 77,721,619) were in issue at exercise prices in the
range of 0.26p to 1.25p under the Company’s option schemes. Options under the Company’s share option
schemes were held by 8 employees of the Group (2 of whom have now ceased to be employees) and are
exercisable at various times up to 19 April 2015. No options were exercised during the year.

Warrants
Warrants, which were issued on 4 June 2001, entitled the holder thereof to subscribe for an equivalent
number of ordinary shares. The number of ordinary shares over which the warrants are exercisable was
originally equal to 15% of the issued share capital of the Company from time to time.The exercise price for
the warrants is 1p per ordinary share.The warrants may be exercised at any time or times until 12 June 2006.
On 30 March 2004 the warrant holders gave their consent to cap the number of warrants at 83,100,000.

On 15 February 2005, 1,335,000 new warrants were issued to a former employee in lieu of their
relinquishing their share options.The exercise price for these warrants is 0.38p per ordinary share.The final
exercise date is 19 July 2013.

On 19 April 2005, a further 4,986,000 new warrants were issued to Ian Buckley, a Non-Executive Director
of the Company.The exercise price for these warrants is 0.36p per ordinary share.The final exercise date
is 19 April 2010.

In aggregate, as at 31 December 2005, a total of 89,421,000 warrants, representing 14.45% of the
Company’s issued share capital, were outstanding.

Any ordinary shares allotted pursuant to an exercise of warrants will rank pari passu in all respects
(including ranking for dividends and other distributions) with the ordinary shares in issue on the date of
exercise of the warrants.

19. Reserves and reconciliation of movements in shareholders’ funds
Share Profit

Share premium and loss
Capital account account Total

£000 £000 £000 £000
Group
At 1 January 2005 1,547 1,615 (2,555) 607
Issue of share capital – – – –
Issue costs – – – –
Retained profit for the period – – 587 587

At 31 December 2005 1,547 1,615 (1,968) 1,194

Share Profit
Share premium and loss

Capital account account Total
£000 £000 £000 £000

Company
At 1 January 2005 1,547 1,615 (1,948) 1,214
Issue of share capital – – – –
Issue costs – – – –
Retained profit for the period – – 171 171

At 31 December 2005 1,547 1,615 (1,777) 1,385
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20. Notes to the Cash Flow Statement
Group
(a) Net cash inflows/(outflows) from operating activities

Year ended Year ended
31 December 31 December

2005 2004
£000 £000

Operating profit/(loss) 567 (375)
Depreciation 15 20
(Increase)/decrease in debtors (212) 125
(Increase)/decrease in short term investments (29) 69
Increase/(decrease) in creditors 280 (100)
(Profit) on disposal of investments (179) (14)

Net cash inflow/(outflow) 442 (275)

(b) Analysis of changes in net funds
1 January Cashflow 31 December

2005 2005 2005
£000 £000 £000

Cash at bank and in hand 495 740 1,235

(c) Reconciliation of net cash flow to movements in net funds
31 December 31 December

2005 2004
£000 £000

Net funds at 1 January 2005 495 320
Increase in cash 740 175

Net funds at 31 December 2005 1,235 495
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21. Operating lease commitments
Group
At 31 December the Group was committed to the following payments under non-cancellable operating
leases in the following year

31 December 31 December
2005 2004
£000 £000

Land and buildings, on leases expiring:
Within one year – –
Between one and five years 45 45

Other payments on leases expiring:
Within one year – –
Between one and five years 8 11

22. Related party transactions

During the year Carysfort Limited, a company owned by I C Buckley was reimbursed expenses of £648
(2004: £483) and paid introductory fees of £28,500 (2004: £Nil).

23. Controlling related parties

The Directors believe there are no controlling related parties.
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Notice is hereby given that the Annual General Meeting of the above named Company will be held at the
offices of Field Fisher Waterhouse, 35 Vine Street, London EC3N 2AA on Wednesday 29 March 2006 at
10.00 a.m. for the following purposes, namely:

Ordinary Business

1. To receive and adopt the report of the Directors and the audited accounts for the year ended
31 December 2005.

2. To re-appoint, as a director of the Company, Ian Carysfort Buckley, who retires in accordance with the
Company’s Articles of Association and offers himself for re-appointment.

3. To re-appoint the auditors, CLB Littlejohn Frazer, and authorise the Directors to fix their remuneration.

Special Business

4. To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

That the Directors be and they are hereby generally and unconditionally authorised in accordance with
section 80 of the Companies Act 1985 (the “Act”) to allot relevant securities (as defined in that section)
up to a maximum aggregate nominal amount of £500,000; and this authority will (unless renewed)
expire at the conclusion of the next Annual General Meeting of the Company but the Company may
before this authority expires make an offer or agreement which would or might require relevant securities
to be allotted after the authority expires and the Directors may allot relevant securities pursuant to such
offer or agreement as if the authority conferred hereby had not expired.

5. To consider and, if thought fit, to pass the following Resolution as a Special Resolution:

That, subject to the passing of Resolution 4 above, the Directors be and they are hereby empowered
pursuant to section 95 of the Act to allot equity securities (within the meaning of section 94 of the Act)
for cash pursuant to the authority conferred by Resolution 4 above as if section 89 (1) of the Act did not
apply to any such allotment provided that this power shall be limited to:

(a) the allotment of equity securities in connection with an issue in favour of the holder of ordinary
shares of the Company in proportion (as nearly as may be) to their respective holdings of ordinary
shares, subject only to exclusions or other arrangements which the Directors may deem necessary
or expedient to deal with fractional entitlements, legal or practical problems arising in any overseas
territory or the requirements of any regulatory body or stock exchange in any territory; and
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(b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an
aggregate nominal amount of £450,000 (representing approximately 29 per cent. of the present
issued ordinary share capital) 

and the power hereby granted shall expire at the conclusion of the next Annual General Meeting of the
Company save that the Company may before such expiry make an offer or agreement which would or
might require equity securities to be allotted after such expiry but otherwise in accordance with the
foregoing provisions of this power in which case the Directors may allot equity securities in pursuance
of such offer or agreement as if the power conferred hereby had not expired.

Dated: 2 March 2006 BY ORDER OF THE BOARD

Registered Office:
Pountney Hill House A P Rawlinson,ACA
6 Laurence Pountney Hill Company Secretary
London EC4R 0BL

Notes:

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and, on a poll, vote instead of him.A proxy need not
be a member of the Company.A form of proxy is enclosed.

2. To be effective, completed forms of proxy and the power of attorney or other authority (if any) under which they are signed or a copy of that power
or authority certified notarially or in accordance with the Powers of Attorney Act 1971 must be lodged in accordance with the instructions printed
thereon, not later than 48 hours before the time appointed for the meeting or any adjourned meeting.

3. Completion and return of a form of proxy will not preclude a member from attending and voting at the meeting in person should he wish to do so.

4. The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only those members registered in the
register of members of the Company as at 10.00 a.m. on Wednesday 27 March 2006 shall be entitled to attend and vote at this meeting in respect
of the number of shares registered in their name at that time. Changes to entries in the register of members after that time shall be disregarded in
determining the rights of any person to attend or vote at this meeting.
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for use at the Annual General Meeting to be held at the offices of
Field Fisher Waterhouse, 35 Vine Street, London EC3N 2AA at

10.00 a.m. on Wednesday 29 March 2006 and at any adjournment thereof

I/We (block capitals please)

of 

a member/members of Dowgate Capital Plc (the “Company”) hereby appoint the Chairman of the meeting
or*

as my/our proxy to attend and vote for me/us at the Annual General Meeting of the Company convened for
10.00 a.m. on Wednesday 29 March 2006 at the offices of Field Fisher Waterhouse, 35 Vine Street, London
EC3N 2AB and at any adjournment thereof.

I/We direct my/our proxy to vote as indicated below.

* If you wish to nominate your own proxy, please delete the words “the Chairman of the meeting or” and insert
your own choice in the space provided.

Please indicate with an X how you wish your vote to be cast.

Signature: Date:

Notes:

1. To be valid this form of proxy and any power of attorney, or notarially certified copy thereof, under which it is executed must be lodged with the
Company’s Registrars, Share Registrars Limited, at the address printed overleaf not later than 48 hours before the time fixed for the holding of the
meeting or adjourned meeting.Any alterations made to this form should be initialled.

2. If the appointee is a corporation this form of proxy must be executed under its common seal or under the hand of an officer or attorney duly
authorised in that behalf.

3. In the case of joint holders, the signature of any one holder will be sufficient but the names of all joint holders should be stated.The vote of the
first-named holder on the register of members (whether voting in person or by proxy) will be accepted to the exclusion of the votes of other joint
holders in respect of the joint holding.

4. If this form of proxy is returned without any indication as to how the person appointed shall vote, he will exercise his discretion as to how he votes
or whether he abstains from voting.

5. A proxy need not be a member of the Company but must attend the meeting in person.
6. Completion and return of this form of proxy will not preclude members from attending and voting in person at the meeting should they

subsequently decide to do so. Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, members will be entitled to attend and
vote at the meeting if they are registered in the Company’s register of members 48 hours before the time appointed for the meeting or at any
adjournment thereof.

Resolution FOR AGAINST ABSTAIN

1

2

3

4

5
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SHARE REGISTRARS
CRAVEN HOUSE
WEST STREET
FARNHAM
SURREY
GU9 7BR
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CONTACT DETAILS

CITY FINANCIAL ASSOCIATES LIMITED
Pountney Hill House

6 Laurence Pountney Hill
London EC4R 0BL

Tel: 020 7090 7800
Fax: 020 7283 6300

E-mail: enquiry@cityfin.co.uk
Website: www.cityfin.co.uk

DIRECTORS
Tony Rawlinson Executive Chairman

James Cathie Director
Liam Murray Director

Ross Andrews (appointed 4 January 2006), Director
Jonathan Cable (appointed 1 February 2006), Director
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