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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this Registration Statement.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
check the following box. y

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum
Title Of Each Class Of Securities Amount To Be Offering Aggregate Amount Of

To Be Registered Registered(1) Price Per Unit(2) Offering Price(2) Registration Fee

Ordinary Shares, 20 pence nominal value per share,
represented by American depository shares(1) 12,000,000 $0.40 $4,800,000.00 $441.60

(6]
A separate Registration Statement on Form F-6 is effective with respect to the American depository shares represented by American depository receipts
issuable on a one-for-one basis with the ordinary shares being registered hereby upon deposit of such ordinary shares.

(@)
Estimated solely for the purpose of calculating the amount of the registration fee, pursuant to Rule 457(c) under the Securities Act, based on the
average of the high and low prices of the ADSs on the Nasdaq National Market on October 26, 2002.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.

PROSPECTUS
SUBJECT TO COMPLETION, DATED OCTOBER 31, 2002.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not
soliciting offers to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS

INSIGNIA SOLUTIONS PLC
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12,000,000 AMERICAN DEPOSITORY SHARES
EACH REPRESENTING ONE ORDINARY SHARE OF
20 PENCE NOMINAL VALUE

This prospectus relates to the sale of up to 12,000,000 American Depository Shares of Insignia Solutions plc by Fusion Capital Fund II,
LLC. Fusion Capital is sometimes referred to in this prospectus as the selling shareholder. The prices at which Fusion Capital may sell the shares
will be determined by the prevailing market price for the shares or in negotiated transactions. We will not receive proceeds from the sale of our
shares by Fusion Capital.

The shares are quoted on the Nasdaq National Market under the symbol "INSG." On , the last reported sale price as reported on the
Nasdaq National Market was $ per share. We have applied to have the shares offered pursuant to this prospectus approved for trading on
the Nasdaq National Market.

Investing in the shares involves certain risks. See ''Risk Factors'' beginning on page for a discussion of these risks.

The selling shareholder is an "underwriter” within the meaning of the Securities Act of 1933, as amended.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is

PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding Insignia Solutions plc and financial
statements appearing elsewhere in this prospectus.

This prospectus contains forward-looking statements. The outcome of the events described in these forward-looking statements is subject to
risks and actual results could differ materially. The sections entitled "Risk Factors,"” "Management's Discussion and Analysis of Financial
Condition and Results of Operations" and "Business," as well as those discussed elsewhere in this prospectus, contain a discussion of some of
the factors that could contribute to those differences.

The Company

We commenced operations in 1986 and currently develop, market and support software technologies that implement accelerated virtual
machine technology for memory-constrained smart devices. In January 1998, we announced our intention to launch a new product line called the
Jeode platform, based on our Embedded Virtual Machine ("EVM" ) technology. We also explored new markets that would leverage our 16 years
of emulation software development experience. The Jeode platform is our implementation of Sun Microsystems, Inc.'s ("Sun") Java®
technology tailored for smart devices. It leverages patent-pending intellectual property to provide these resource-constrained devices with high
performance, fully-compatible Java applet and application support. The product became available for sale in March 1999. The Jeode platform
has been our principal product line since the third quarter of 1999. Insignia expects that it will continue to rely upon sales of Jeode products, plus
new products that may be introduced, for our revenue in the foreseeable future. The Jeode product line revenue model is based on sales to
original equipment manufacturers' ("OEMs") and channel partners' customers.

During 2001, we began development of a range of products ("Secure System Provisioning" or "SSP" products) for the mobile handset and
wireless carrier industry. These SSP products build on our position as a Virtual Machine ("VM") supplier for manufacturers of mobile devices
and allow wireless carriers to build valuable incremental services. We are planning for these new SSP products to be available for market trials
in early 2003 and available for shipment to customers in mid-calendar 2003. We have limited history with sales initiatives for new products.
Additionally, the sales cycle for the SSP products is expected to take longer than the typical six to nine months to complete as seen with the
Jeode product.

Insignia Solutions plc was incorporated under the laws of England and Wales on November 20, 1985 under the name Diplema Ninety
Three Limited, changed its name to Insignia Solutions Limited on March 5, 1986 and commenced operations on March 17, 1986. On March 24,
1995, the Company was re-registered as a public limited company under the name Insignia Solutions plc. Our principal executive offices in the
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United States are located at 41300 Christy Street, Fremont, California 94538. Our telephone number at that location is (510) 360-3700. Our
registered office in the United Kingdom is located at The Mercury Centre, Wycombe Lane, Wooburn Green, High Wycombe, Bucks HP10
OHH. Our telephone number at that location is (44) 1628-539500. References in the prospectus to "we," "our," "us," "Insignia" and the
"Company" refer to Insignia Solutions plc. References in the prospectus to "shares" or "ADSs" refer to the American Depository Shares, each of

which represents one ordinary share of Insignia Solutions plc. Information contained in our Web site does not constitute part of this prospectus.

The Offering

On October 17, 2002 we entered into a securities subscription agreement with Fusion Capital Fund II, LLC, pursuant to which Fusion
Capital has agreed to purchase, on each trading day, $10,000 of our American Depository Shares up to an aggregate, under certain conditions, of
$6.0 million. Fusion Capital, the selling shareholder under this prospectus, is offering for sale up to 12,000,000 shares. As of September 30,
2002, there were 20,083,539 shares outstanding and issued, excluding the 2,000,000 shares exercisable under two warrants that we have issued
to Fusion Capital, and the other 10,000,000 shares offered by Fusion Capital pursuant to this prospectus. The number of shares offered by this
prospectus represents 37.4% of the total outstanding and issued share capital of the Company as of September 30, 2002, including the 2,000,000
shares exercisable under the two warrants that we have issued to Fusion Capital and the other 10,000,000 shares offered by Fusion Capital
pursuant to this prospectus. The number of shares ultimately offered for sale by Fusion Capital is dependent upon the number of shares
purchased by Fusion Capital under the securities subscription agreement.

RISK FACTORS

This offering involves a high degree of risk. You should carefully consider the risks and uncertainties described below and the other
information in this prospectus before deciding whether to invest in shares of our common stock. If any of the following risks actually occur, our
business, financial condition or operating results could be materially adversely affected. This could cause the trading price of our common stock
to decline, and you may lose part or all of your investment.

This prospectus also contains certain forward-looking statements that involve risks and uncertainties. These statements refer to our future
plans, objectives, expectations and intentions. These statements may be identified by the use of words such as "expects," "anticipates," "intends,
"plans" and similar expressions. Our actual results could differ materially from those discussed in these statements. Factors that could

contribute to these differences include those discussed below and elsewhere in this prospectus.

"

We need additional financing to sustain our operations.

We had working capital of $9.1 million at June 30, 2002, and our cash, cash equivalents, and restricted cash totaled $7.1 million at June 30,
2002. We had an operating cash flow deficit of $2.3 million for the six months ended June 30, 2002 and an operating cash flow deficit of
$13.4 million for the year ended December 31, 2001. Because our current financial resources are not expected to be sufficient to fund our
operations or those of our subsidiaries, we need additional funds to continue these operations. There is no assurance that additional financing
will be available to us on terms that are acceptable, or at all. These circumstances raise substantial doubt about the Company's ability to continue
as a going concern, and our independent accountants have included in their audit opinion on our financial statements for the year ended
December 31, 2001 a qualification in respect of our ability to continue as a going concern.

We only have the right to receive $10,000 per trading day, up to an aggregate of $6 million over a period of 30 months under the agreement
with Fusion Capital unless our stock price equals or exceeds $1.00, in which case the daily amount may be increased, at the option of Insignia,
as the price of our shares increases. Fusion Capital will not have the right nor be obligated to purchase any of our shares on any trading days that
the market price of our shares is less than $0.15 per share. Since we initially registered 10,000,000 shares for sale by Fusion Capital pursuant to
this prospectus (in addition to 2,000,000 shares exercisable pursuant to warrants held by Insignia), the selling price of our shares to Fusion
Capital will have to average at least $0.60 per share for us to receive the maximum proceeds of $6 million without registering additional shares.
Assuming a purchase price of $0.39 per share (the closing sale price per share of our ADSs on October 30, 2002) and the purchase by Fusion
Capital of the full 10,000,000 shares under the securities subscription agreement, proceeds to us would be $3.9 million unless we choose to
register more than 10,000,000 shares, which we have the right, but not the obligation, to do.

In order to be in compliance with Nasdaq National Market rules, we could not sell our ordinary shares to Fusion Capital at a price below
$0.38, which represents the greater of the book value per share of our ordinary shares as of September 30, 2002 or the closing sale price per
share of our ADSs on October 16, 2002. If we elect to sell our shares to Fusion Capital at a price per share below $0.38, we first would be
required to obtain shareholder approval in order to be in compliance with the Nasdaq National Market rules. Under the laws of England and
Wales, we are not permitted to sell our ADSs at a purchase price that is less than the nominal value of our ordinary shares. Currently, the
nominal value per ordinary share is £0.20.
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The extent we rely on Fusion Capital as a source of funding will depend on a number of factors including our financial performance and
ability to generate revenues, the prevailing market price of our shares and the extent to which we are able to secure working capital from other
sources. If obtaining sufficient financing from Fusion Capital were to prove prohibitively expensive, we may need to secure

another source of funding in order to satisfy our working capital needs. Even if we are able to access the full $6.0 million under the securities
subscription agreement with Fusion Capital, we may still need additional capital to implement our business, operating and development plans.

Such additional financing may not be available on favorable terms, if at all. Further, if we issue additional equity securities, security holders
may experience dilution, and the new equity securities may have rights, preferences or privileges senior to those of our ordinary shares.

Whether or not we are able to raise additional funds on acceptable terms, it is likely that we will not have sufficient shareholders' equity to
maintain the listing of our shares on the Nasdaq National Market, the rules of which require us to maintain total shareholders' equity of at least
$10 million. As of September 30, 2002, our total shareholders' equity was $5.2 million. We have received a letter from Nasdaq informing us that
it would provide us with formal written notice of our failure to comply with this requirement if our public filings due after November 1, 2002
disclose shareholders' equity below $10 million.

Further, we may not be able to develop new products or enhance our existing products, take advantage of future opportunities or respond to
competitive pressures or unanticipated requirements. Whether or not additional funds are raised through the issuance of debt securities, sale of
additional equity or by other means, Insignia's stock price may not remain above $1.00. During the twelve months ended September 30, 2002,
the closing price of our shares ranged from a high of $2.55 to a low of $0.35. Under the rules of the Nasdaq Stock Market, our stock price must
remain above $1.00 per share for continued quotation of our shares on the Nasdaq National Market. We recently received a letter from Nasdaq
notifying us that we were not in compliance with this requirement and that we would be provided 90 calendar days, or until December 11, 2002,
to regain compliance.

The sale of our shares to Fusion Capital may cause dilution, and the sale of the shares by Fusion Capital could cause the price of our
shares to decline.

The purchase price for the shares to be issued to Fusion Capital pursuant to the securities subscription agreement will fluctuate based on the
price of our shares. All shares in this offering are freely tradable. Fusion Capital may sell none, some or all of the shares purchased from us at
any time. We expect that the shares offered by this prospectus will be sold over a period of up to 30 months from the date of this prospectus.
Depending upon market liquidity at the time, a sale of shares under this offering at any given time could cause the trading price of our shares to
decline. The sale of a substantial number of shares under this offering, or anticipation of such sales, could make it more difficult for us to sell
equity or equity-related securities in the future at a time and at a price that we might otherwise wish to effect sales.

We may never achieve profitability if our Jeode product line does not reach desired sales goals.

Our future performance depends upon sales of products within our Jeode product line. Revenues related to the Jeode product line accounted
for 100% of our total revenue of $5.4 million for the six months ended June 30, 2002. We incurred an operating loss of $4.4 million for the six
months ended June 30, 2002. At current expense levels, we require total revenues of more than $6 million per quarter to achieve an operating
profit. Jeode may not achieve or sustain market acceptance or provide the desired revenue levels. The Jeode product line is our sole product line,
and we rely, and expect to continue to rely upon, sales of Jeode products for our revenue in the future.

The long and complex process of licensing our Jeode product makes our revenue unpredictable.

Our revenue is dependent upon our ability to license the Jeode product to third parties. Licensing our Jeode product is a long and complex
process, which usually takes from 6 or 9 months to complete. Before committing to license our products, potential customers must generally
consider a wide range of

issues including product benefits, infrastructure requirements, ability to work with existing systems, functionality and reliability. The process of
entering into a development license with a company typically involves lengthy negotiations. Because of the sales cycle, it is difficult for us to
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predict when, or if, a particular prospect might sign a license agreement. Development license fees may be delayed or reduced because of this
process.

If products that integrate our Jeode technology do not sell well, we will not receive additional royalty payments on our licenses.

Our success depends upon the use of our technology by our licensees in their smart devices. Our licensees undertake a lengthy process of
developing systems that use our technology. When a licensee enters into a development license with us, we normally require the licensee to
prepay some future commercial use royalties, typically an amount projected to cover 3 to 6 months of future usage. Until a licensee has sales of
its systems incorporating our technology which create sufficient commercial use royalties to surpass any prepayment to us, we do not receive
any further royalties from that licensee. We expect that the period of time between entering into a development license and actually recognizing
commercial use royalties to be lengthy and difficult to predict.

If our license agreement with Sun Microsystems, Inc. is terminated or expires without renewal, we would not be able to market our
Jeode product line.

In the first quarter of 1999, we signed a five-year agreement with Sun Microsystems, Inc. under which Sun established Insignia as a Sun
authorized virtual machine provider. The agreement also grants us immediate access to the Java compatibility test suite and the Java technology
source code. The agreement includes technology sharing and compatibility verification. Under the agreement, we will pay Sun a per unit royalty
on each Jeode-enabled smart device shipped by our customers, plus a royalty on all development licenses between our customers and us. In the
third quarter of 2001, we amended our license agreement with Sun. The amendment expanded the scope of the licensed technology, changed the
royalty rate, limited the royalty obligations to only per units licensed, established a prepaid royalty schedule and extended the expiration date of
the contract from March 2004 to June 2004. If the agreement with Sun terminates or expires without renewal, we would not be able to market
our Jeode product line. Any disruption in our relationship with Sun would likely impair our sales of Jeode.

We also license software development tool products from other companies to distribute with some of our products. These third parties may
not be able to provide competitive products with adequate features and high quality on a timely basis or to provide sales and marketing
cooperation. Further, our products compete with products produced by some of our licensors. When these licenses terminate or expire, continued
license rights might not be available to us on reasonable terms. We might not be able to obtain similar products to substitute into our tool suites.
Through the date of this prospectus, we have not experienced any major problems with our third-party licenses.

We have a history of losses and we must generate significantly greater revenue if we are to achieve profitability.

We have experienced operating losses in each quarter since the second quarter of 1996. To achieve profitability, we will have to increase
our revenue significantly. Our ability to increase revenues depends upon the success of our Jeode product line. Jeode has only been available
since March 1999 and it may not achieve market acceptance. If we are unable to create revenues from Jeode in the form of development license
fees, maintenance and support fees, commercial use royalties and customer-funded engineering services, our current revenues will be
insufficient to sustain our business.

For the fiscal year 2001 and the six months ended June 30, 2002, we spent 69% and 59%, respectively, of our total revenues on sales and
marketing. We expect to continue to incur

disproportionately high sales and marketing expenses in the future. To market Jeode effectively, we must further develop direct sales channels in
the smart device market. We will continue to incur the expenses for a sales and marketing infrastructure before we recognize significant revenue
from sales of the product. Because customers in the smart device market tend to remain with the same vendor over time, we believe that we must
devote significant resources to each potential sale. If potential customers do not design our products into their systems, the resources we have
devoted to the sales prospect would be lost. If we fail to achieve and sustain significant increases in our quarterly sales, we may not be able to
continue to increase our investment in these areas. With increased expenses, we must significantly increase our revenues if we are to become
profitable.

If our new products or product enhancements fail to achieve customer acceptance, or if we fail to manage product transitions, our
business reputation will likely suffer and revenues may decline.

The market for smart devices such as (Personal Digital Assistants (PDAs) and mobile handsets) is fragmented and characterized by
technological change, evolving industry standards and rapid changes in customer requirements. Our existing products will become less
competitive or obsolete if we fail to introduce new products or product enhancements that anticipate the features and functionality that customers

6
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demand. The success of our new product introductions will depend on our ability to:

accurately anticipate industry trends and changes in technology standards;

complete and introduce new product designs and features in a timely manner;

continue to enhance our existing product lines;

offer our products across a spectrum of microprocessor families used in the smart devices market; and

respond promptly to customers' requirements and preferences.

The introduction of new or enhanced products also requires that we manage the transition from older products to minimize disruption in
customer ordering patterns. We have had difficulty managing the transition from older products in the past. For example, between 1995 and
1999, we transitioned from our SoftWindows product line to our NTRIGUE product line and began preparations for our Jeode product line.
During this same period our yearly revenues dropped from a high of $55.1 million in 1995 to a low of $6.8 million in 1999. The decrease in
revenues was partly because we did not timely introduce new products which could compensate for the decreasing demand for our SoftWindows
product line. Development delays are commonplace in the software industry. We have experienced delays in the development of new products
and the enhancement of existing products in the past and are likely to experience delays in the future. We may not be successful in developing
and marketing, on a timely basis or at all, competitive products, product enhancements and new products that respond to technological change,
changes in customer requirements and emerging industry standards.

In addition, we also face significant risks associated with the development and future deployment of our Secure System Provisioning
("SSP") products and the successful execution of the related business strategy. During 2001, we began development of a range of SSP products
for the mobile handset and wireless carrier industry. These SSP products build on our position as a Virtual Machine ("VM") supplier for
manufacturers of mobile devices and allow wireless carriers to build valuable incremental services. We are planning for these new SSP products
to be available for market trials in early calendar 2003 and available for shipment to customers in mid-calendar 2003. We have limited history
with sales initiatives for new products. Additionally, the sales cycle for the SSP products is expected to take longer than the typical six to nine
months to complete, as seen with the Jeode product.

Our targeted market is highly competitive.

Our Jeode product line is targeted for the smart device market. The market for these products is fragmented and highly competitive. This
market is also rapidly changing and there are many companies creating products that compete or will compete with ours. As the industry
develops, we expect competition to increase in the future. This competition may come from existing competitors or other companies that we do
not yet know about. Our main competitors include Aplix Corporation, Hewlett-Packard Company, International Business Machines, Kada
Systems, Inc., and Tao Group. The Jeode product line is targeted at the emerging Java-based smart device marketplaces, which are rapidly
changing and are characterized by an increasing number of new entrants whose products compete with the Jeode platform.

If these competitors develop products that are cheaper or provide better performance or functionality than our Jeode product line, our
market share will drop. Many of our current competitors and potential competitors have greater resources than we do, and we might not be able
to compete successfully against these companies. Competition could force us to reduce the prices of our products, which would result in reduced
profit margins and could harm our ability to provide adequate service to our customers. Our pricing model for our software products is based on
arange of mid-priced development license packages, combined with low-priced per-unit royalty payments for each smart device that
incorporates our technology, and may be subject to significant pricing pressures, including buy-out arrangements. Also, the market may demand
alternative pricing models in the future. A variety of other potential actions by our competitors, including increased promotion and accelerated
introduction of new or enhanced products, could also harm our competitive position.

Fluctuations in our quarterly results could cause the market price of our shares to decline.
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Our quarterly operating results can vary significantly depending on a number of factors. These factors include:

the volume and timing of orders received during the quarter;

the mix of and changes in customers to whom our products are sold;

the mix of product and service revenue received during the quarter;

the mix of development license fees and commercial use royalties received;

the timing and acceptance of new products and product enhancements by us or by our competitors;

changes in product pricing;

buyouts of commercial use licenses;

product life cycles;

the level of our sales of third-party products;

variances in costs in fixed price contracts;

purchasing patterns of customers;

competitive conditions in the industry;

foreign currency exchange rate fluctuations;

business cycles and economic conditions that affect the markets for our products; and

extraordinary events, such as litigation, and related charges.

6

All of these factors are difficult to forecast. Our future operating results may fluctuate due to these and other factors, including our ability to
continue to develop innovative and competitive products. An increasing amount of our sales orders involve products and services that yield
revenue over multiple quarters or upon completion of performance. If license agreements entered into during a quarter do not meet our revenue
recognition criteria, even if we meet or exceed our forecast of aggregate licensing and other contracting activity, it is possible that our revenues
would not meet expectations. Due to all of these factors, we believe that period-to-period comparisons of our results of operations are not
necessarily meaningful and should not be viewed as an indication of our future performance. In the past, we have experienced actual
performance that did not meet financial market expectations. It is likely that, in some future quarters, our operating results will again be below
the expectations of stock market analysts and investors.

International sales of our products, which we expect to comprise a significant portion of total revenues, expose us to the business and
economic risks of international operations.
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Sales from outside of the United States accounted for approximately 14% and 4% of our total revenue in fiscal year 2001 and the six
months ended June 30, 2002, respectively, and are expected to increase over time. We market Jeode to manufacturers of smart devices in Europe
and Asia, particularly in Japan. Economic conditions in Asia and Europe generally and fluctuations in the value of the Japanese yen and the euro
against the U.S. dollar and British pound sterling could impair our revenues and results of operations. International operations are subject to a
number of other risks. These risks include:

foreign government regulation;

reduced protection of intellectual property rights in some countries where we do business;

longer receivable collection periods and greater difficulty in accounts receivable collection;

unexpected changes in, or imposition of, regulatory requirements, tariffs, import and export restrictions and other barriers
and restrictions;

potentially adverse tax consequences;

the burdens of complying with a variety of foreign laws and staffing and managing foreign operations;

general geopolitical risks, such as political and economic instability, hostilities with neighboring countries and changes in
diplomatic and trade relationships; and

possible recessionary environments in economies outside the United States.
Product defects can be expensive to fix and may cause us to lose customers.

Our software products, like all software products, may have undetected errors or compatibility problems. This is particularly