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A copy af this decarent, witich compsises Nstlrg partoulars welating o Hanover Integnaticnai PLC 1 “die Conipany®; propared in
acvedanee W ke adng rules made usder Scetion 142 of the Financal Services Act 1986, has been delivered 1 the Registar
of Comparies in gecordance with Seatlon 149 of that Act. Application 15 been made te the London Stack Fxchange for afl of the
&5, 3inasy Sharcs of the Company, iisucd and now being issued, to be adimitted to the Offial List, [Lis anuc:palcd Uil adminsicn
Wi beomne effective and dealings Ja the Odinary Shares wifl comunence on 17 August, 1995, I iz expected that dedinivive
ceiizates wall be despatchied by 29th August, 1995,

Thie Divectors aud the Propused Birectors of tho Cosaminy, whose aomes agpear in the section cntitled "Directors and Advisers™,
aceeyd Fespensibility far the infomnation contained in this docament, To the best of the knowdedge and belief of such Directors and
Ticposed Directors (ho have taken all zeasonablo care ta ensure that sueli *s tho case) the information contained in this document
is ru aucordanco wita the facts antd anes not omit anything likely (o affect the impont of such information.

Chatles Stanley & Commany Limited, regulated by The Securitles and Futures Authority Limiled and a member of the Londan Stock

F'sa hange, is acting for the Company und no-one ol In connectior with the placing refesred to in tiis document and Is not advising
ariy cthep person oF Ireeling any othier pecson as its customer in refation to any iransaction contemplated in this docuzient,

HANOVER INTERNATIONAL PLC

(Incarporated in England and Wales under the Companles Act 1985,
registered number 3043860)

Placing by

Charles Stanley & Company Limited

of
550,000 Ordinary Shares
af 25 e at £F e Geitinayy Swane

SHARE CAPITAL AND INDEBTEDNESS

Authiorised Issued and ¢o be issned fully
paid (followiny the Placing
and the Acquisition)

Naminat Number Nominat Number
Value Value

£1,250,000 5,000,000 Ordinary Shares £262,500 1,050,002
£250,0600 1,400,000 Preference Shares £350,000 1.400,000

Gl cliage capital of the Tampany also compiises 50,000 Redeemable Preference Shares of £1 each all of which hrvebeen
alistied, partly paid and will be redeenwed fallowing the Placing,

AL P cigso of Eusincss on 30t Jane, 1995 the Cempany and Inpedal (*the Group®) had culstanding sccured bank loans ef
RER, 505,000 and contingent Kabilities of IRE152,800. Save as af scsaid, at the close of busingss on 30th June, 1995, the
Groug had £0 loen capital {inclnding toom Laig) onistanding or creatid but vaisnsed, noc any oflier bormov.ings of indchicdness
B the aabice of Losowing, incinding bank overdeals, fabititics noder acceptances (other then mianal trade hills) or acceplancs
cicdin, mogtnages, charges, hiee puochase comuitments o7 omugau@muuucr firance Jeases, guarantees or athier contingest
fiakifities.

A% o edize of bvaness ot 20k Jnae, 1998, the Growp Liad cash balances ot the basik amcantiag to IR€49,624,
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DEFINITIONS

fu this document the followmg words and expressions shail, unless the context
reguires otherwise, have the fellowing meanings:

"Aciuisition”

"Acguisition Agreemenat”

" Adhnission”

"Bridgend”

"Chazles Stanley™
"Company”

"Consideration Shares"

"Divectors” or "Board"

"Group”
"Hetel”

"hoperial®

“Initisl Shares”

*Treland"

“Listing Particuiars®

“Tondon Stock Exchange”

the acquisition by the Company from Bridgend
of all the issued shares of Imperial

the conditional agreement dated 28th July, 1995
relating to the Acquisition

the admission of the Ordinary Shares to the
Official List becoming effective

Bridgend Group PLC (or, where the context so
requires, Woodington)

Charles Stanley & Company Limited

Hanover Interpational PLC

the 500,000 Ordinary Shares and 1,400,000
Prefercnce Shares proposed to be issued to
Bridgend pursuant (o the Acguicition Agrecment
the direcrors of the Comipany and, where e
context so requires, the Proposed Diractors, set
out on page 5 of this document

the Company and Imperial

the Imperial Hotel, in Cork, Ireland

The Imperial Hotel (Cork) Limited, a company
incorporated in Ireland

the redeemable preference shares, which are to
be redeemed following Admission

the Republic of Ireland

the tisting particulars relating to the Company
which this document corpriscs

The International Stock Exchange of the United
Kingdom and the Repumblie of Ireland inited

g%}
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“Onficial List”
"Osdinary Shares”

“Placing”

"Placing Price”

"Placing Shayes”

"Preference Shaves”

"Proposcd Divectors”

"Share Option Scheme”

~o e lahap il

“Woodington"

N£ﬂjﬂl)ﬂ

IREY/MIRp”

the Official List of the Londoa Stock Exchaige
Ordinary Shares of 25p eacht in the Conipany

the placing of the Placing Shares, as described
herein

£1 per Ordipary Share

the 550,000 Ordinary Shares proposed to be
issued pursuant to the Placing

the 1,400,000 Redeemable Convertible
Preference Shares of 25p each in the Company
to be issued pursuant to the Acquisition
Agreement

the persons who have agreed to become
directors of the Company upon the Acquisition
Agreement becoming unconditional

the Company’s “uare Option Scheme

the valiation of fie Hofel carried oat by John D,
Wood International Limited set out in Part Il

Woodington PLC, a wholly-owned subsidiary of
Bridgend and which at the daie hereof is the
owner of Imperial

Pounds/pence sterling

[rish pounds/pence
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DIRECTORS AND ADVISERS

Piveetors

Proposed Directors

Secretary and
verisiered office

Spousor and
Stockbroker

Anditors and
repsiting accountants

Solicitors to the
Company

Solicitors to the
Placing

Principal hankers

Registrars

Valners

Peter George Eyles (Exccutive Chairman)
David John Greene (Finance Direetor)
of 7 Hanover Street, London WIR 9HH,

Neil Philip List (Non-executive}
Dermot James Kelly (Hotel Director)
of 7 Hanover Street, London W1R SHH.

David John Greene FCA,
Kempson House,
Camomile Street,

London EC3A 7AN.

Charles Stanley & Company Limited,
25 Luke Street,
London EC2A 4AR,

KPMG,

Chartered Accountants,
8 Salisbury Square,
London EC4Y 3BB.

Mortoa Rose,
Kempcon House,
Camomile Street,
London EC3A 7AN,

Guouldens,
24 Tudor Street,
London EC4Y 01J.

The Bank of Ireland,
33 South Mall,
Cork,

Pepublic of Ireland.

Barclays Registrars,
Rourne House,

34 Beckenbam Road,
Reckenhamn,

Kent BR3 4T1].

John D, Wood Internationat Fimited,
49 Berkeley Square.,

Mayfair,

[.ondon WI1X GAL.
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SUMMARY INFORMATION

The informatin in shis section should be read in conjunction with the rest of this
document from which it is derived and of which it forms part.

-

The Company bkas not yet commenced trading,

The business of the Group will be the acquisition, maragement and
development of hotels of a four star quality. The Directors believe that
conditions are now appropriate for the launch of a new hotel group.

The Company has conditionally agreed, as its first acquisition, to acquire
Imperial, which owns the imperial Hotel in Cork, irom Bridgend at a
price which represents a discount to net assets, based on the Valuation
by John ). Wood as at 10th November, 1994, of approximately 18.5 per
cent.

The Hotel is a 19th centory, 98 bedroom hotel in the centre of Cork,
Ireland’s second largest city. The Hotel has modern amenities and
approximately IR£820,0(00 has been spent on refurbishment since 1990.
It also has a restaurant which has a history of winning Bord Failte
awards and a range of bars. In common with a large number of Irish
hotels, the Hotel’s sales are predominantly food and drink.

‘The consideration for the acquisition of Imperial will be 2,100,000 to
be satisfied by the payment of £200,000 in cash and ti:e issue of 500,000
new Ordinary Shares at the Placing Price and 1,400,000 Preference
Shares at a deemed consideration of £1 per preference share.

Bridgend will, through the Consideration Shares (comprising the
Preference Shares and Ordipary Shares which will amount to 47.6 per
cent. of the Ordinary Shares in issue following the Placing), retain a
significant indirect interest in Imperial. Bridgend have undertaken not
to sell the Consideration Shares they will own following the Placing for
18 mo.ths, without the consent of the Cempany.

The Divectors ate Peter Eyles and David Greene all of whom have had
extensive experience of hoiel and leisvre businesses. ‘They will assist in
tiie management and development of the Hotel, and will formulate the
Growp’s strategy cnd its fucther development. Dermot Kelly, the Hotel's
Gonevnl Man:ger and Neil List, the Chairman of Bridgend, will join the
Beard upon completion of ihe Acquisition. The composition of the Board
is such that the wajority of the Directors are independent of Bridpend as
o controlling shoveholder, cnabling Honover to operate and make
decisions independently of Bridgend,

[ 53
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Reasons foc the Placing

‘The Placing, pursuant to which cenditional conimitments have been received in
respeet of all the Placing Shares, will raise sonie £300,000 (net of the expenses
of tie Placiag and the Acquisition), The net proceeds will be applied in settling
ihe £200,000 cash element of the consideration under the Acquisition Agreement
and providing approximately £100,000 additional working capital for the Group.
Unil such time as these funds ate required by the Group they will remain on
deposit,

Key financial statistics

The following summary is extractcd from the Ac o nts’ Report on [mperial
set out in Part IIl:-

3 months
Year ended 31st December ended 31st
March
1992 1993 1994 1995
IRL'000 | IRE'OOD | IRE'0X0
i TELI}QXEE ........... z,489 2,497 2,757 598
Operating profit/(loss) ... 196 181 263 8
Interest ............ “43) (11 (22) (32)
7Profit/(loss) before taxation 163 173 241_w (40)

Key Placing Statistics

Placing Price £1
Sstimated net proceeds of the Placing £300,000
Percentage of exdinsry share eupital represented
by tiee Placing Shaves 52.4 per cent.
by the Consideration Shares (Ordinary Shares
prior to conversion of Preference Shares) 47.6 per cent.
Risk factors Your attention is drawn to the seetion entitted "Risk

factors" in Part 1,

Far the purposes of this documont an exchange rate of IR to £1 has been assuned.

6
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PART 1

INTRODUCTION

The Company has not yet commenced trading, It intends to operate as the
holding company for an hotel group and, as a first step in this design, 1 lias
conditionally agreed to acquire Imperial, which owns the Imperial Hotel in
Cork, from Bridgend. The consideration will be £2, 100,000, to be satisfied
by the issue of 500,000 Ordinary Shares and 1,400,000 Preference Shares and
£200,000 in cach, and will represent a discount to net assets, based on the
Valuation as at 10th November, 1994, of approximately 18.5 per cent. As
shown in the Accountant’s Repert in Part Il in the year ended 3ist
December, 1994 the Hotel made pre-tax profits of IR£241,000 and in the first
three months of this year, a pre-tax Joss of approximately IR£40,000  Further
information is set out under "Recent developments, current trading and
prospects™ below, The Directors intend the Hotel to form the basis for the
future development of the Group in the UK and in other countrics of the
European Union.

The Directors believe that the UK hotel industry is coming out of vecession
and is benefitting from improved occupancies and room rates, but that the
prices of botels have not recovered at the same rate. Accordingly, they
believe that the conditions are appropriate for the launch of a new hotel group
and they have formulated a strategy to take advantage of how they expect the
hotel industry will develop, as described below.

The Directors’ philosophy for the Greup is to create a group of hotels which
deliver the consistently high facilities and service associated with four star
quality hotels and which, through their consistency, achieve a value-for-money
reputation, and, as a result, consumer loyalty, The Directors will therefore
seck, for acquisition by the Group, well-located hotels which have, or have the
ability to achieve, this quality.

The purposc of the Placing, pursuant to which conditional commitments have
been received in respect of all the Placing Shares, is to raise some £300,000
{net of the expenses of the Placing and of the Acquisition). The net proceeds
will be applied in settling the £200,000 cash clement of the consideration
under the Acquisition Agreement and providing some £100,000 additional
working cepital for the Growp.

Application has heen made to the London Stock Exchange for the admission
of tlic Ordinary Shares to be issued pursuant to the Placing and the Acquisition
Ageeement to the Official List, ‘The Preference Shares are not being listed.,
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‘THE HOTEL

‘The Hotel, which has been categorised as 3 “tar by Baid Failte {the tourist
agency for the Republic of Ireland), is centrally located in the finencial district
of Cork, Ir¢land’s second larpest city, which is well served by ferries and by
direct flights from Dublin, London and cther destinations in the United
Kingdom and Europe. In addition to the provision of accommodation, fie
Hotel conducts a successful restavram trade, as further descrived below. A
significant proportion of the Hotel’s clientele comprises commercial giests and
visitors.  Following the Acquisition, the Directors intend to develop the
Hotel's tovrist trade.

The Hotel is situated within an historic building, constructed in the early 19th
century of brick under a rendered facade and slated roof. It is one of the
oldest hotels in Ireland and seeks to combine modern facilities with traditional
elegance. The Hotel contains many anticues including a fine collection of old
Cork silhouettes and prints, as well 2 the magnificent Watertord crystal
chandelier over the main reception area.

The Hotel is on a site of 0.65 acres. It has a total floor area of some 80,000
square feet arranged over four floors which are served by two passenger lifts.
The Hotel has regularly hosted a number of major local and national events
in its largest function rooms. The Hotel also caters for a number of outside
events and has, for a number of years, catered for the Cork Senior Chamber
of Commerce Dinner in the City Hall. The Accountant’s Report in Part 111
states that, since 1990, approximately IR£820,000 has been spent on
refurbishment.

The main competition to the Eotel's accommodation facilities comes from the
Jurys, Silver Springs, Rochestown Park and Metropole Hotels, which,
topether, offer approximately 400 competing rooms in Cork. Cork also hes a
aumber ef pood quality restaurants, Howgver, tixe Hotel has the advantage of
its unigue ambience and its strategic location, being not only in the heart of
Cork’s financial district, but also close to the main administrative and cultural
areas.

The ¥Facilities

the Hotel, whose sales, in common withi the majority ot Irish hotels, are
predominanily foed and drink, has 98 bedvooms, all with en suite bath or
shower roome, in the foilowing configurations:-

26 Single Rooms
17 Double Rooms
51 Twin Rooms

1 Triple Romm

3 Quadruple Rooms

g [T ST I S S [P
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All of the rootiss have centrsl heating, direct dial telephone and radio, TV and
video.

The Hotel aiso has a large range of conference and meeting rooms, some of
which are air conditiored and sound-proofed, comprising:-

Room Size /Sq. feet)
Clarence Hall 2688
Supper Room 1120
Cork S County 640
Mallroom 580
Deane 459
Anglesea 352
Berwick 340
Merdyke 216

‘These rcoms provide a wide range of potential configurations for conferences,
exhibitions, tiade shows, seminars, weddings and banquets. The Hotel can
cater for up to 820 day delegates at any one tine, while providing private
access, cloakrooin and toilzt facilities t the key areas. This flexibility enables
the Hotel to offer facilities to cater for confidential privass meetings through
to major publiic launcnes,

The Hote! also has a resiaurant and bars, which offer a broad range of irigh
quality dining facilities from home-made pastries and snack food to Clouds
Restaurant, which has won a number of Berd Failte awards. All are popular
with rsi‘ents and non-residents alike throughout the day and the Hotel served
over 130,000 covers in 1994,

Reeent der~lonments,
current tradiv;r and
prospects

The Directors believe that Imperial has achieved a creditable perforinance
given the unfavourable market conditions in recent years. The operating profit
for the year ended 31 December 1994 (as extracted from the Accountants’
Report in Pari 111} was IR$263,000. in respect of the fitst quarter of 1995 an
operating loss of TR£8.000 was neade, which repicsented little variation in the
tradding programme against the same period ir 1994, Since November, 1994
Jmporial has also been paying interest on its loan from the Bank of lrcland
which was drawn down af that date.

There has been a downturn jn turuover in the second ¢uarter of 1998
compared with the same pericd in 19v4 which is attributed by the Hotel's
managemesnt principally to the loss of overseas tour business and a downtarn
in husiness activity in Cuik,  ‘The year on year redoction in sales bas

9
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continued through July with a resultant reduction in operating profit,
Consequently, the Acquisition Agreement provides for Bridgend to pay to
Hanover an amount of £99,000 (subject to adjustment} immediately upon
completion of the acquisition at the time of the Listing, To supplement the
Group’s existing bank focilities, Bridgend has agreed to provide Hanover with
a standby facility of £50,000,

Once the Acquisition is completed, the Directors intend to take vigorous action
to increase Imperial’s sales offort particularly towards the tourist marhct.
They will also put in place new financial and management coutrol procedures
as well as adopting a rew targeted sules and marketing approach.

The Directors expect that the greater concentratior: and focus that they intend
to bring t6 bear on the Hotel following its independence from Bridgend wiil
improve its overall performance.

Reasons for disposal
and relationship
with Bridgend

‘The disposal of Imperial is a continuation of Bridgend's declared policy of
disposing of its direct leisure portfolio holdings. Nevertheless, Bridgend has
clected to receive 500,000 Ordinary Shares and 1,400,000 Preference Shares
as part consideration for the disposal and thus will be retaining a materiat
investment in the Company. The Ordinacy Shares to be issued {0 Bricdgend
under the Acquisition will represent 47.6 per cent. of the issued ordimary share
capital of the Company imnediately following the Placing and the Acquisition.

The Preference Shares may be converted into.Ordinary Shares on a one-for-
one basis at any time at the election of Bridgend provided that its 1esultant
holding of Ordinary Shares does not exceed 29.9 per cent, of the Crdinary
Shares in issue following the conversion. Subject to the requirements of the
applicable laws, the Prefercnce Shares will be redeemcd on 31st August, 1998
at £1 cach and may be redeemed earlier with the consent of the Company and
s helder, The Preference Shares will be eatitled to a preferential dividend
of 5 per eent. net subject (inter alia) to the achievement of certain levels of
profit by the Company. Forther details of the Preference Share rights are set
ont in paragraph S(@j) of Part IV,

Bridgead has agreed not to dispose of all or any of the Consideration Shares
for 18 montl without the consent of the Company pursuant to the Acquisition
Agreerient, save in cerfain circumstances including conversion or redumption
of the Preference Shics in accordance with their teims.

Bridgend has also agreed that it will not compete directly with the Hotel for
3 years following compiztion of the Acquisition, None of the cusrent dircetors
of Bridgond, other thaia Neil List, will be directors of the Company and noue
will have secvice agreemets with either company in the Group.
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I view of the size of Imperial relative to Bridgend, the Acquisition is
conadivial (inter alia) upon the passing of an ordinary resoluiion of Bridgend
10 anprove the travsaction, which will be proposed at an Extraordinary Ceneral
Mectinyg of Bridgend on 16th August, 1995,

MANAGEMENT
AND STA¥F

Mirectns

PETER EYLXS, aged 49, is the Executive Chzairman. e joired the Board
on 7th April, 1995, He is a senior exccutive with wide ranging experience in
management of many industrics and has been responsible for the developinent
of hoth public and private companies. e was chief executive of Norfoik
Capital Plc, the hotel group, from 1981-1990. After he left Norfolk Capital
Tic he was involved in the attempted, but unsuccessful, rescue of Pavilion
Leisure Ple. Subsequently he became involved, in his own right and as a
consultant, in a number of projects relating to the proposed financing and
acquisition of hote! interests.

DAVID GREENE, FCA, aged 41 is the Finance Director. He joined the
Board on 7th April, 1995. He is a chartered accountant who trained and
qualified i 1976 with Longerofts & Co., in Londen, He then spent the next
7 years with Frost & Young in Brussels before joining the Belgian Racing
Division of Ladbroke Group PLi ("Ladbrokes*) as finance director in 1684.
His respousibilities with Ladbrokes included all financial, tax and accounting
matters as well as legal, property and, for several years, personnel.

I 1991 he departed to head a private investors’ project to convert a chateau
into an hotel and conference centre but, as a consequence of the recessionary
climate, funding was ultimately not available.

In early 1993, he returned to England to join The Franklin Mint Corporavion
as Vice-Presiden:, Eurcpe Finance. The Franklin Mint Corporation is US-
buced and the world’s largesi direct-response marketer, operating in 20
eonmtries.

Over the last 16 months he has worked with Peter Byles on the development
of two hotel relatcd projects.

Proposed Directors

Tie following have agreed to become directors of the Company following the
Acquisition Agreement becoming niiconditional in aceordance with its terma:-

DERMOT KELLY, aged 48, will be the Hotzi Divector and is currently the
Gieneral Manager of the Hoiel, He joined the Hotel in 1974 following

11
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extensive training in the hotol industey encompassing The Savoy in London,
the Schweltzerhof in Berne and the Gresham Hotel in Dublin,

NEM. LIST, aged 49, will be a non-exccutive Director. He was appoiuted
Cliairman of Bridgend in 1983 and a director of Imperial in 1990. Itz became
a Member of the London Stock Exchange in 1972 and hias been a partner in
two member firms. Between 1978 and 1981, he was an evecutive director of
R&W Hawthorne, Leslie & Co. Limited, a public company with inter2sts in
electrical wholesaling and engineering.

‘The consuitancy agreements for certain of the Directors are summarised in
paragraph 3(c) of Part IV.

Corpuorate governance

The Board will comprisc 3 executive and 1 non-executive Directors. The
Directors intend 10 appoint a further independent non-executive director in due
course but consider that, in view of the current market capitalisation of the
Company, it is inappropriate to do so at this stage. The Board wiil meet
regularly to approve the long-term objectives and strategy of the Ginup and
to provide overall financial and organisational control.

A Remuneration Committee will be established, and once established will
decide upon the policy in respect of options under the Share Option Sclieme
(including the setting of any performance targets in relation thereto) and any
Group bonus schemes which inay be established.

An Audit Committee will also be established. It will carry out its roles and
duties broadly in line with the Cadbury Committee Repori on Corporate
Governance,

The Hotel has a dedicated team of key managers, the majority of whom have
served in excess of ton years and who report directly to the General Manager
of the Hotel,

Manager Departicent Years’ service
David Harpey Assigtant manager 17
Budley Fitzeli Personnel 16
Podeh O'Casey Purchasing, 16
Clevan MeCabe Sales and banqueting 1
Mary Havney Marketing 1
John Morrin Head Chef 20
Maorthn Fawless FFinanciol Coniroller ¢
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The Hotel currentdy employs 98 full time siaff, divided into the following

categorics:
Number

Roonis

Housekeeping 12

Reception 7

Porters 8
Food

Kitchen 25

Restaurant 23

Bar il
Maintenpnce 2
Marketing 1
Administration 9

98

The Group is committed to encouraging and developing the careers of its staff
by providing epportunities for advancement within clearly defined management
and reporting structures. The Directors propose to promote bonuses related to
the achievement of sales, profit and service targets.

Share Option Scheme

The Share Option Scheme is being established for the benefit of all eligible
Directors, and future directors, and employees of the Group.

Breadly, a maximum of § per cent. of the Company’s issued share capital may
be issued in respect of options granted under the Share Option Scheine during
aa> seven year period.

Further details of the Share Option Scheme are set out in paragraph 4 of Part
v,

13
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THE PLACING

Reasons for
the Listing

As explamed above, the Placing combined with the Listing will enable the
transfur of the Hotel into a dedicated hotel group with specialist managenent
who iniend to bring a more conceatrated and focused approach w enhancing
the performance of the Hotel and to the creation of a quality hotel group, ‘The
Directors further consider that the status and profile accorded by a Listing will
wicrease the awarcness of the Company and assist in its future development.

Piacing
arEngenients

The Company and the executive Dircctors have entered into the Placing
Agreement with Charles Stanley, pursvant 1o which Charles Sianley
conditionally agreed to use all reasonable endeavours to procure subscribers
in the Placing for all the Placing Shares at the Placing Price. Conditional
commitments have been procured in respect of ail the Placing Shares.

The Placing is conditional (inter alia) on the resolution of the Bridgend
shareholders referred to above being passed and on the Placing Agreement not
being terminated in accordance with its terms at auy time prior to the
satisfaction of the other conditions contained in it and on Admission.

Juriher details of the Placing are set out in paragraph 7 of Part IV,

The City Code on Takeovers and Mergers

Under the Acquisition, Bridgend will be issued with 500,000 Ordinary Shares
which will represent 47.6 per cent of the istued ordinary share capital of the
Company immediately following the Placing and the Acquisition.

Tinder Rule 9 of the City Code on Takeovers and Mergers ("City Code™),
when a person, or & group of persons acting in concert, acquires shares in a
company which is subject to the City Code and such shaies, when taken with
shares, if any, already held, would result in such person or grovp holding
sharcs carrying 30% or more of the voting rights, such person or group would
pormally be obliged to make a general offer to ail other shareholders for the
remaining equity shares in the capital of that conzpany.

The Panel hias agreed to waive any requirement for Bridgend or any person
deemed 10 be acting in concert with it to make a general otfer nuder Rule 9
of e City Code where such obligation would otheiwise bave aiisen as @
result of the isse of Ordinary Shares under the Acquisitio s,

14




Investors should, however, note that the City Code will apply to any
subsequent acquisit'on of Ordinary Shares in the Company hy Bridgend. In
additicn, Rule 9 of the City Code provides that where any person, or a group
of persoirs acting in concert holds not less than 30% bui not more than 49%
of & company’s voting rights and such persons, or any person acting in concert
with it acquires, in any period of 12 months, additional shares carrying more
than 1% of the voting rights, such a person will be required to make a general
offer to the sharcholders of that company.

In relation to the Preference Shares issued to Bridgend under the Acquisition,
the terms of such shares provide for conversion into Ordinary Shares on a one-
for-one basis at any time provided that the resultant aggregate holding of
Ordinary Shares of the converting holder (and any person acting in concert
with it) does not exceed 29.9 per cent. of the Ordinary Shares in issue
following the conversion, Accordingly, these restrictions will apply to
Bridgend in respect of their holding of Preference Shares.

As a consequence, Bridgend may be restricted in its ability to acquire further
shares in the Company without being required to make a general offer under
Rule 9 of the City Code.

The attenion of investors is drawn to the fact that if Bridgend, or any person
deemed to be acting in concert (for the purposes of the City Code) with it, at
any time becomes the holder of more than 49% of the issued share capital of
the Company, it may be entitled to increase its shareholding ‘without triggering
any obligation under Rule 9 of the City Code to make a general offer to other
shareholders of the Company.

DIVIDEND POLICY AND ACCOUNTS

if any dividend is declared in respect of the Company’s fisst period of
account, ending on 31st December 1995, it would be payable in July 1996.
In respect of subsequen: financial years, the Directors intend, if practicable,
to pay an interim dividend and a final dividend in respect of each financial
year in December and in July of the following year, respectively.

RISK. FACTORS

There are various risk factors associated with an investment of the type
described in this docmmnent of which the following, in particular, relae to the
Company:-

- The establishment of fortiier competitive operations  wighin the
catchment area and/or oher fiseal or cconomie facters could prejudice
the business of the Group.
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. The sterling value of an investment in the Company could be aftected
by rovemeits in the exchange rate between pound sterling and the
Irish povird.

Accovdingly, a prospective investor should consider whether an investment
in the Company is suiiable for them in the light of their persoual
circamstances and the financial resources available to them,

TAXATION

Information concerning the taxation of the Company and the taxation of
shareholders under current United Kingdom taxation legislation is contained
in pacagraph 8 of Part IV,

If a potential investor is in doubt about the taxation consequences of his

acquiring, holding or disposing of Ordinary Shares he should scek advice
fromn his ewn pcofessional adviser,

16
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PART 1

HOTES, VALIUATION

‘The following is a copy of a valuation repoit on the Hotel nrepared by John D. Woaa

Tuternational Limited, Consultants in Cosamercial Property.
31st Inly 1995

The IDirectors,

Hanover International Group PLC,
Kempson House,

Camomile Street,

Londonn EC3A 7AN.

The Directors,

Charles Stanley & Company Limited,
25 Luke Street,

London EC2A 4AR.

Gentlemen,
THE TMPERIAY, HOTEL, SOUTH MALL, CORK, EIRE

i accordance with instructions for us to provide our opinion of the value of the above
hotel prior to a Stock Exchange Listing, we are pleased to report as follows. For the
avoidance of doubt we confirm that the valuation of the operational entity includes the
land and buildings, the trade fixtwres, fittings, furniture, furnishings and equipment and
the inkerent goodwill. Consumable stocks are excluded from the valuatior.

We confirm that we reinspected the property on 9th and 10th November 1954,
Laocation

The property is within the financial centre of the City of Cork. It is in the primary
comniercial road, South Mall, which is close to the central shopping and legal centres
of Cork. The Tmperial Hotel appears to be av integral part of the local commercial
commutity.

‘The ity of Cork is on the southiern coast of the Republic of Irelund approximately 160
miles south-west of Dublin, It is well served by its international airport with direct
fligthts to London Heathrow and other Furopeau destinations. The Ciiy bas direct ferry
lirks to Hritain and the Continent,




Deseription

We uaderstand that the property was originally constructed in the 1830's. it is an
clegaat period property.

We are infoimed by Niall Fitzsimons & Co., Consulting, Civil & Structural Engineers
that the Hotel is on a site of approxiuately 0.634 acres. They calculate the total floor
area to be approximately 79,900 square fest on a gross internal basis arranged over four
floors which ave served by two lifts,

“The property forms the majority of the front section of the block bounded by Morgan
Sticet to the west, Pembroke Street to the east and South Mall to the southern fromage.

‘Iie property is of a rendered brick construction with part original slate covered roofs.
Substantial remedial works to the roofs have been undertaken with a variety of materials
that have been designed to blend into the general street scene, The principal access is
from Scuth Mail but there is a separate yaid entrance from Morgan Street and a further
access from Pembroke Street between the hotel building and the Post Office.

Internally the property has an excellent and elegant entrance and lobby area. The floor
is of [talian marble and the fittings and furniture are of the highest quality, The public
arcas have historica? local antiques such as the Cork Silhouettes as well as antique
furbiture, paintings and an impressive Waterford Crystal Chandelier. The Captains Bar
and the Orangery Coffee T.ounge ae fiited to a good siaudasd. Clouds restaurant and
cockiail bar are to a fair decorative standard but will need refitting in the medium term.
'The WCs to the ground floor have been refurbished to a high standard.

The hotel bedrooms are in the main to a modern design with modern furniture but there
are some bedrooms that are fitted with antique and period style furniture. A rolling
programme of improvements to the shower/bathroom facilities has been underway for
some vears and the majority are to a high standard.

Accommaodation

As at the date of inspection there were approximately 98 bedrooms available. The
definition depeids to same extent upon the anmber of bedrooms which are used for
small meeting rooms or (radefsales rooms. The bedrooms range from impressive suites
to simple single reoms but atl bave either bathrooms or shower reoms.

‘Tie Imperial Hotel has a number of meeting and function rooms, the la:gest being the
refurbished Clarence Hall which seas 400 theatee style or 300 seated for dinner. These
eentral City meating roomns are attractive as they combine the facilities of the Hotel with
the central City location,

‘Ui hotel has a good variety of rcstaurant and bar amenides on the groued floor,
£ *onds restausant has a history of winning Bord Failte awards and hias a reputation for
ti0 food. There is alro an attractive cocktail bar, a fusther bar known as The Caprams
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Bor eud the Orangery Coffee Lounge, There are two six bedroomed three storey
teyseced staff bouses at 6 aud 7 Park View Victoria Read, Cork.

Servwes

"Vhe property bas the benetit of all main services. There is central Lesting throughout
and two passenger }ifis which together serve all floors,

Car Parking

‘There is no osite car parking, The hotel has taken a Lease of 40 spaces within a
modern putpose built property at the corner of Union Quay and Copley Street. The
property is within walking distance of the hotel. A valet service for custeiers with
uggage wonld be appropriate.

The car park spaces are held by a Lease dated 26th March 1993 for a term of 35 years
sommencing from Ist November 1993, The rent for the first fifteen years of the term
is TR £59,450 per anpum.

We do not copsider that the car park lcase has any capital value but arc of the view that
the availability of ear parking adds value to the leasehold hotel,

Condition

We have not undertaken a structural survey nor have we tested the services. The
Euilding is old and although a programme of repair and improvement works have been
umdertalen for a number of years, there clearly could be further engoing works
necessary.

For the purposes of our valuation we have assumed that there are no large iters of
work to the structure or services required that cannot be accommodated within a yearly
repalr hadget of circa IR £52,000.

While the properly appears to have been maintained to a fair standard and indeed in
any areas fies been refurbished to an excellent finish, we are unable to coafirm that

these are not structural problems or that the services are frec from defect. We do note,
nowever, that major items such as the replacement of windows have been completed.

Town and country planning

W have visited and mede enquiries of the lecal planning authority and understand that
ihe use of the building os a hotel is established.

i carly 1991 planning permission was granted for:
“Fixtension o0 existing hotel comprising 28 bedrooms, stock rooms, confererce
comre, night club, health elub and auxiliory services at Morgan Street, South

Edall for tne Iiaperial Totel Limited.”
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Tihe development as deratled on the plans could not now be undertaken as works to
create wew fie escapes have subsequently taken place. Nevertheless the planning
pevitssion is of interest as it cstablished the priveiple of a night club extension within
e vegundant buildings to the rear,

Hire certificate

We uaderstand from the local manager tha the Five Officer has approved the substantial
improvements and alterations carried out at the property. He informs us that no Fire
Certificate las yot been granted. We draw your attention to the Basis of Valuation
naragraph 12, We have assumed for the purposes of our valuation that a prospective
purchaser would be abie to satisfy themselves that the property as existing complies
with fire regulaticus.

‘Trade and competition

We have been supplied with andited accounts for the three years ending Deceraber
1991, 1992 and 1993, We have also bes» provided with management accounts to
September 1994, The turnover figures are as follows:

"f'o Deccmber 1992 IR £2,488,516

To Daecember 1003 in £2,497.326

The primary hotels in Cork are Jurys Hotel, Western Road and Fitzpatrick Silver
Springs, Tivoli. The central town competition is the Metropoie which is being
refurbished slowly and has a new health and leisure facility opening in mid-December
1954, At the budget end of the market a new Jury Inn with 133 bedrooms has recently
opened and will compete for trade at the cheaper end of the market where full lLiotel
freilities are not required.

We have discussed the trade perfoimance with the local manager and he sees the
commercial trade holding up well and the possibility of a mediwn term “peace
dividend” on the tourist trade. With substantial capital investment to the under used
huildings fronting Morgan Street to create leisure and Lealth facllities, and a separate
night clib, there is opportanity to cxpand the trade into further sectors of the market.
Temnre

We are informed that the hotel property is held under various leaschold interests,

The majority of the preporty is held on Long Leases at low ronte. We ere advised by
Matheson Ormsby Prentice Solicitors of the fullowing:

P I S P,
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The Property Foointing Sowb Mall and Pembroke Street (Excluding Basement and
Ciround Floor 77 South Mali).

‘This part of the botel is held rader two Leases dated 30th April 1760 and 22nd May
V7Y for terms of 880 years from 25th March 1760 and 800 years from 25th March
1771 yespectively subject to the single adjusted yearly rent of £98.61. The originals of
these Leases are uravailable and are presumed lost or destroyed nor are any copies
available. ‘There are statutory declerations with the title documments confirming that no
notices have been served on the hotel company regarding any alleged breach of
covenant un.er either Lease,

The Coriter of South Mall and Pembroke Street. Basement and Ground Floor 77 South
Maii,

‘This part of the hotel has been sub-let under two separate sub-leases as follows:

(i) Sub-lease between the Imperial Hotel Cork Limited (3) and R & H Hall
Limited (2) for a term of 150 years from 25th May 1896 at a yearly rent of
£55.00.

(ii) Sub-lease dated 1'7th July 1829 Commercial Buildings Company of Cotk (1)

and Frederick Hail (2) for a term of 500 years from 25th March 1829 subject
to the yearly rent of £50.00 thereby reserved.

Part Property Fronting Morgan Street

This part is held under a Lease dated 17th July 1830 for a term of 824 years from 25tk
March 1830 at a rent of £88.16.

Part Property Fronting Morgan Street

This section (excluding the ground floor thereof) is held under the aforementioned
Tease of 1830, K would appear however that the hote] Company bas for many years
been in undisputed possession of the ground floor and basement of the poition
nusithered four and would appedr to have some form of possessory title thereto.

Part Property Froating Morpan Street

Held under the 1830 Lease aforesaid.

Part Praperty

Teld upder two Teases dated 11th October 1791 and 17th May 1800 for terms of 870
wears fron; 1st November 1791 and 860 years from 1st Maveh 1880 resnectively and

»
5




idennified against payiment of rent.  Copies of these Leases are unavailable and we
Qe uaaware of any otierous covenants. We anderstand no notices have been served.

Rear Part of Property Fronting Morgan Street

Yart of the property is held by a short Leaschold interest, namely & Lease of 3rd
Pecember 1976 between Helen Nagle and Others and the Imperial Hotel (Cork)
Limited, The 1.ease is for a term of twenty-one years from 25th March 1972, The rent
reserved by the Lease is unclear but it would appear to be £800.00 per atnum as
opnosed © £2,000.00 per annum. This I.ease has expired but we understand that
statutory rights will acerue o the hotel Company to renew the Lease at a market rent
tor any term between five years and twenty years at the hotel Con:pany’s option, No
renewal negotiations have taken place as yet.

We have had sight of the Lease for the car parking accommodation and \:ave set out its
main terms in the sectinn of this report headed Car Parking.

We ave informed by Bridgend Group plc that the two staff houses, 6 and 7, Park View,
Vietoria Road, Cork are Freehold.

We have not had sighi of any Deeds or Documents of Title and draw your attention to
the Basis of Valuation paragraph 13,

13asis of valuation

1 ‘The property has been valued as at 10th November 1994.
2 The valuation is in respect of the open market value in accordance with the

RICS Statements of Asset Valuation Practice and Guidance Notes.

3 Open Market Value means the best price at which the sale of an interest in
property might reasonably be expected to have been completed unconditionally
for cash consideration on the date of valuation, assuming:

{a) a willing seller;

1)) that, peiot to the date of vaiuation, there had been a reasonable pariod
thavimg regard to the nature of the property and the state of the
market) for the proper marketing of the inierest, for the agreement of
price and terms and for the completion of the sale;

{ch that the state of the market, level of values und other circumstances
were, on any earkier assumed date of exchange of contracts, the same
as on the date of valaation; and

fely that no aceount is taken of auy additional bid by a purchaser with a
gpeeial interest.
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‘Fhe property has been valued in its existing use as a fully operational hotel.

information regarding Town Planning has been obtained orally from the Local
Aunthority and we reserve the right to alter our valuation should their written
and eral aaswers to our questions conflict,

We have inspected a copy of the occupational lease in respect of the car park
supplied to us by your company.

We have not measured the property. We have relied on floor areas supplied
to us by Niall Fitzsimons & Co., Consulting, Civil & Structural Engincers
which we understand hav - been scaled from plans.

We have nct carried out a structural survey nor tested any of the services nor
inspected woodwork or uther parts of the structure which are covered,
unexposed or inaccessible and we are therefore unable to report that any part
of the prop=rty is free from defect,

We have not arranged for any investigation to be carricd out to deterniine
whether or not high alumina cement concrete or calcium chloride additive or
any other deleterious material has been used in the construction of the property
and we are therefore unable to report that it is free from risk in this respect.
For the pusposes of this valuation we have assumed that such an investigation
weuld not disclose the piesence of any such matesial in any adverse conditinn.

No allowauce has been made for any liability which might arise upon a
disposal in respect of Capital Gains Tax or any other tax imposition and the
valuation is grocs of costs of realisation.

No allowance has been made for any rights, obligations or liabilities arising
under the Defeciive Premiscs Act 1972 (or similar legislation).

We have assumed hat the property complies with all statutory requirements
as © Planning, Public Health Notices, Health & Safety at Work Act
provisions, Fire Regulations, Licensing Regulations etc.

We have not inspected ay Deeds or any Documents of Title in respect of the
leasehold interesi i the property and hance have assumed that pood
marcketable title frec {rom any onerous or restrictive covenants ean be Adeduced.

Neither the wholo ms. any part of this Report or eay reference thereto may be
included ik any published document, cireniar or statement por publistied in any
way without the Valuer's written approval of the form and context in which
it may appear.

The Report is for the client to whom it is addressed for the specific perpose

*o which it refers and we aceept no responsibility o any otber party for its use
in whole or in nart, nor in any other context.

23
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We hive not inspected the various existing licences, consents, certificates and
permits required for the operation of the business. We Lave assumed that all
that are required are ju place and that they are remewablz. We inust
recomnnend verification of this aspeci by your lawyers.

Hridgend Group PLC have supplied us with audited accounts for the years to
3ist December 1991, 1992 and 1993, ‘They have also provided us with
inanagement accounts to Sepiember 1994, With these to hand we have
inspected the property and discussed the trade performance with local
imanzgement and have formed a view of value in the open market based upon
that information. In the cvent of a change in trading potential the open market
value could also change.

Advice and valuation

We are of the opinion that as at 10th November 1994 the value of the Leasehold
Interests of the Imperial Hotei, Cork, the Freehold Interests of the staff houses 6 and
7 Parck View, Victoria Road, Cork, and the Leascheld Interest of 40 car spaces at
Union Quay, may be fairly put at Irish £4,350,000, (FOUR MILLION, THREE
HUNDRED AND FIFTY THOUSAND IRISH POUNDS), based upon trading
information supplied by Bridgend Group PLC and upon our inspection of the property.

If there are any matters which you wish to discuss do not hesitate to let ns know.

Yours faithfully,

John 1. Wood International Limited”

24
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PART 1IN
ACCOUNTANTE REPORTS

The following are copies of reports on the Company fiem KPMG, Chartered
Accovntants, Reporting Aceountants and Auditors to the Company and on Imperial
from KPMG and KPMG Stokes Kennedy Crowley Auditors to Imperial:

"KPMG
8 Salishury Square
London EC4Y 8113

The Direntors

Harover Internctional PLC
Kempsou House
Camornile Streat
LONDON EC3A 7AN

The Directors
Charles Stanley & Company Limited

25 Luke Street
LONDON EC2A 4AR

Aist July 1995

Dear Sirs

Hanover International PI.C

Hanover International PLC (the Company) was incorporated on 4th April 1995, The

Company bas not yet commenced business, no accounts have been made up nor have
any dividends been declared or paid since the date of incorporation.

YVours rithiully,

KPMG
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“KPMG
8 Salisbury Square
London ECAY 8BB

KPMG Stokes Kennedy Crowley
Chartered Accountants

Nineiy South Mail

Cork

i Divectois

‘The buperial Hotel (Cork) Limited
“he Imperial Hoicl

South Mall

Cork

The Directors

Hanover International PLC
Kempson Heuse
Camomile Street

London EC3A TAN

The Directors

Charles Stanley & Co Limited
25 Luke Street

London EC2A 4AR,

31 July 1995

Licar Sirs
‘The Dnperial Hotel (Corld) Vimited

We have examined the audited accounts of the Imperial Hotel (Cork) Limited for the period
ended 31 Mareh 1995 and the three years ended 31 December 1994, Our examination has been
carried ont in accordasce with the Auditing Guideline; Prospectuses and the Reporting,
Accountont,

KPMG Siokes Keunady Crowley liave been auditors of the company for the period ended 31
Marcl 1995 and for the finaneisl years ended 31 December 1994 and 31 December 1993, BDO
Binder were anditors of the eompany for the financial year ended 31 December 1992,

No andited financial staternents of the company have been prepared in respeet of any period
snbsecnent to 31 Mareh 1995,

KM Stokes Kennedy Crowley issued an nngnalified audit opinion on the Givmein! statements
for thie povind ended 31 Mareh 1995 and for the year ended 31 Necember 1994,

X
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RVMG Stokes Rennedy Crowley and BIXO Binder qualified tieir audit opinions on the financial
statciments for the years ended 31 December 1993 and 31 December 1992 respectively, on the
hasis of e valuation of the company’s freebold and long leaseheld jand and buildings,
mclndi=;; fixeres, fitings and equipment, These assets were revalued and included in the
finaucial starcments at 31 December 1992 and 31 December 1993 at open market value for
existing use basis in the amount of IR£4,750,000. On the basis of all relevant circumstances
ar? information to hand, at that time, it was considered that the carrying value of the foregoing
assets should have been IR£3,750,000 whieh if reflected in the financial statements would have
required an additional provision of IR£1,000,000 to be charged against the revaluation reserve.

For the puiposes of this report the company’s freehold and long leasehold land and buildings,
including fixtores, fittings and cquipment for the years ended 31 December 1993 and 31
December 1992 have been restated at IR£3,750,000. Accordingly it is not necessary to repeat
the above gualification in the context of our opinion.

The financial information set out at paragraphs one to five following is hased on the audited
financial statements of the company, aftei making such adjustinents as we consider necessary.

In our opinion the financial information gives, for the purposes of the Listing Particular, a true
and fair view of the profits and losses, cash flows and of the state of afiairs for the period and
years, and as at the dates stated,

2
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Profit and loss accounts

‘the smunazised profit and loss aceounts of the haperial Hotel (Cork) Limited for the
perfod ended 31 March 1995 and for the three years caded 31 December 1994 are as

follows:
T - Vear cndcd  Year ended | Year ended I momtts |
ended
31 December 3 Deceirher 31 Decembier 31 Muich
1992 1393 1994 15
Maotes IR£600 IR£G90 IR£000) 214001
Tumover 52 2,489 2497 2,157 598
Cost of sales (1,585) (L617) (1L,N7) 414;
Gross profit T4 T ge0 —;i,,ﬁfl() T
Other operating ¢xpenses (ret) 53 (708) (699} (777) (1523
Operating profit/(loss) T T8l TR T
Investment income 54 10 3 - -
Interest payable and similar charges 5.5 43) (1t) {22) 132)
Profithloss) on  ordinary activities 5.6 163 173 241 - 140
before taxation

Tax on profit on ordinery activities 59 (76) {66) {49) .
Profit{loss) for the financial period 87 107 192 {40)
Dividends paid 5.10 - - (1,545) -
Retained profitfass for the period 87 10/ Whiss  @w
Retained profit at 1 Janvary 1,358 1,448 1,552 199
Retained profit at period end 1,445 1,552 199 15¢
arnings/(loss) per share 5.1 94.36Gp 116.05p 208.24p 43.38)p
Dividends per share 510 - - IR£16.76 .

All results are derived from continuing activitics
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2.1

2.2

2.3

Statements of total recognised gains and losses

‘ihe otaements of total recognised gains and losses of The Imperial Hotel (Coikj

Lauited for the period ended 31 March 1995 and the three years ended 31 December

1994 are as fellows;

T “Vear ended  Year cnded  Vear ended 3 mraths |
ended
31 December 31 December 31 December 31 March
1992 963 1994 1995
IR£000 IRL00D IRL£000 JREOUD
Profit far the financial period &7 107 192 (403
(Deficitisurplus on revaluation of tangible fixed assets (2,189 " 640 -
Tatal recogniced (losses) and gains for the period UZE,'I—(}E 167 T2 o (4)6‘)’

Reconciliation of sharcholders® funds

Year ended Year ended Year cnded 3 months
ended
31 December 31 December 31 December 31 March
1992 1993 1994 1995
IR£000 TREQGO IR£000 IR£000
Shareholders' funds at beginning of period 5,285 3,183 3,290 2,577
Total recopnised (losses) and gaias for the period (2,102) 107 832 (40)
Dividends paid - - (1,543) -
Shaccholders” funds at end of period 3,183 3,290 2,57_"; ‘——Z’gﬁ

Note of Historical Cost Profits and Losses

There is no material difference between the historical cost profits and losses and the
profits and losses as prosented in the profit and loss accounts above.
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3 Balance sheeis

1he sutienansed balance sheets of The Imperia! Hoted (Cork) Limited as at 31 March
1995 and at 31 Decamber for cach of the three years ended 1994 are as follows:

T T T T T T Yesr cnded  Yoar ended  Yeur ended 3 months |
ended
31December 31 December 31 ibecember 31 March
1992 1993 1994 1995
Motes IR£000 IR£00D IR£G00 IR£060
Fixed assets
Tangible assete 512 3,767 3,763 4,343 4,224
Current assets T B T T
Stock. 5.13 7 66 72 40
Nebtors 514 127 167 150 184
Cash at hapk and 10 hand 7 81 g7 3z
278 T304 39T 2
Creditors: amounts falling due within one  5.15 (684) {684) {496} (457)
year
Net curvent liabilitics (406) (70) o 201)
? Total assets less current liabilities 3,36) 3293 4,166 4123
f Creditors: amounts falling due after more  5.16 (143) (76} (1,562) (1,559
than one year
Provisions for liabilitics and charges 517 {(33) 27 @n (27)
Net assets 3,183 T s TTisE
Capital and reserves
Called up share capital 5.19 92 92 92 92
Revaluation rescrve 5.18 1,646 1,646 2206 2,286
Profit and loss account 518 1,445 1,552 1% 159
Total capital emplayed - equity BERTH) 3,250 B X Ty T
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Cash fiow statement

‘the cash flow statement of The Imperial Hotel (Cork) Limited for the period ended 31
Mich 1995 and fur the three years ended 31 December 1994 are as follows:

T T """ Vear ended  Vear ended  Year cnded 3 menths
eaded
21 December 31 Pecember 31 December 31 March
1992 1993 1994 1995
Notes TR£G00 IR£O00 TREDDD FREGOO
et eash inflow from eperating activitles 5.24 292 246 372 (45)
Returns on Investinents and servicing of
finance
Tateyest reccived 1 3 - -
Interest paid (6} (1) (13 (20)
Dividend paid - - (1,545} .
=t cash inflowf{outflow) from retarns en }
investiments and servicing of finonce 5 (8) {1,566) (20)
Taxation
Corporation tax 45 (713) (69) -
investing activities -
Purchase of fixed assets (153) (128) {603 {8}
Sate of fixed asse1s - - - 6
HNet eash outflow from investing activitics (153) (128) ©0) {2}
Net eash inflow/(outflow) before financing 99 37 F_E‘E:B-Q_B-) - {71)
Financing
Repayinent of long term loen 299 55 125 -
Wi lean in year - - (1,500} -
Net cash outflowd(inflow) from fiancing 299 s s - -
{DecicascMencrease i cash  and  cush 5.25 (200} (18} 54 (71)
equivalents
T 37 (1,323 7n
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Notcs to the finascial information

Acconnting policies

fa) Basis af accounting

The financia! information is prepared under the historical accuunting conventicn,
medificd to include the revalvation of freehold and long lcasehold land and buildings
including fixtures, fittings and equipment, drawn up in accordance with applicable
Uiited Kingdom accounting standards.

b) Twrnover

Turnover comprises the value of sales, excluding VAT and trade discounts, of goods
and serviees in the normal course of business.

{c) Tangible fixed assets

Land and buildings including fixtures, fittings and equipment are shown at valuation.
Otber fixed assets are shown at original cost. Fixtures and fittings additicns incorporate
refurbishment expenditure thereon.

Depreciation is provided at rates calculated to write off the cost or valuation, less
estimated residual value, of each asset, other than freenold land and hotel premises,
over its expected uscful life as follows:

Hotel premises - Nil

Fixturos and fittings - 10% per annum straight-line
Leased equipment - 10% per annum straight-line

Linen - 20% per annum straight-ling

Motor vehicles - 20% per annum on reducing balenco

No depreciation is provided for the hotel premises. It is the company’s practice to
maintain such assets in a continual state of sound repair and to make improvements
thereto from time to time. Accordingly the directors consider the assets' life so long
and the residual volue, based on prices prevailing, at the time or subsequent valuations,
so high that their depreciation is insignificant. Any permanent diminution in value is
charped to ihe profit and loss account as appropriate.

el Stocks

Stacks, which consist of geods purchased for resale, are stated at the lower of cost and
net realisable value. Cost is based on invaice price.

Net sealisable value is based on estimated noimal selling piice less further costs
expeeted to be inewrred on completion and disposal. Provisicn iz made for obsolete,
slow maving or defective items, where apprapriate.

el Taxutlon

Corporation tax payable is provided on toxable profits at the current rate.
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Tax deferred or aceclerated is accounted for in respect of all material timing differences
only o the extent that it is probablc that a liability or asset will crystallise in taie
fureseeable futuie  Timing differences arise from the inclusion of items of incume and
expenditure in tax computations in periods different from those in which they ate
incinded in the financial statements, Prevision is made at the rate which is expected to
Yo applied when the liability or asset is expected to crystallise.

No provision is made ior the potential deferred 1ax liability that would arise if revalued
properties were sold at their revained amount as it is not tae current intention of the
campany to dispose of these propertics.

1)) Pension costs

The company operates a defined contribution pension scheme.

Pension benefits are funded over the relevant employee's period of service by way of
contribution to an insured fund, Annual contributions are charged to the profit and loss
acccunt in the pericd to which they relate.

(g Governmeni grants

Capital based grants are reported as deferred income and amortised over the expected
useful lives of the assets concerned. The balance of unamortised grants is included
nnder croditors and separately identified.

(i} Cperating lewuses

Operating lease rentals are charged to the profit and lass account as incurred.

] Revaluation reserve

Surpluses/deficits arising on the revaluation of tangible fixed assets are credited to a
non-distributable reserve known as revaluation reserve. On the disposal of a revalued
fixed asset the revaluation surplus corresponding to the item is also transferred to the
profit and loss account,

Turnover

The analyses of turnever by activities are as follows:

- Year ended  Yea ended  Year ended 3 wmonths

eaded

31 Becembeir 31 December 31 Decernber 31 Maxrch

1992 1993 1594 1995

IR£000 IREDO IREMD IREOKD

Food 1,151 1,163 1,282 204
Bar 4 sS4 S8 133
Aportinent 677 687 773 137
Ruota hire 65 60 76 24
Teleghone 52 46 48 1y
2,489 2,497 3987 TR
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5.6

O¢her aperatiug expenses (net)

T s e =

" Year ended  Year ended  Vear ended 3 months |

ended
3t Devenber 20 " 7 Pecember 31 March
1992 1993 1954 1995
IRECHD IR£0)0 IREQ00 IR£000
Administration expenses 722 713 791 196
¢ove: nment conlial grants released (4) (14) (14} (4)
08 699 m 19
Lﬁ_ B i R e Sy § —_—— e | -5 ]
Investment income
77 i ~ Year ended  Year ended  Year ended 3 months
ended
21 December 31 Decembrer 31 December 31 March
1992 1993 1994 1995
IR£000 TR£000 JIREOL0 YR£000
Interest rezeivable and similar income 10 3 - -
[whytai o - ) FEITEEETS iy mas J
Interest payable and similar charges
Year cnded Year ended Yesr ended 3 months
ended
M Decembier 31 December 31 December 31 March
1992 1993 1994 1995
IR£000 TR£000 IREOHD IRE0G0
Interest payable on bank leans and overdrafls
repayable witkin five years 6 11 4 1
Interest payable to group companies 37 - - -
Interest payable on bank loan repayable in
| more than five years - - 18 31
#
43 0 Tl TR
Profit on ardinary activities before taxation
- o Year ended  Yeor ended  Year ended 3 months |
ended
31 December 31 December 31 December 31 March
1992 1993 1994 1938
TREGOD IR£00D TRE000 IRE0O0
Stated after crediting
Government capital prants released 14 14 14 3
And after charging
Blisectors  emohuneits  for  monagemen.
services 43 45 46 i1
Anditoss' reraunerntion - pudit 7 7 9 2
- nof audit 2 13 1 =
T . usimr T o= T = —_ r.— -
Depreciation and cmounts writien off
Tonyible fixed asciis 99 107 14 PR
Rentals payble ander cperating leases
Motor vehicles - - 1 1
Corpak e 5 15

S A s § ot e o e

& et o i 2
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Emplovees

‘the wverage weekly number of employees, including exceutive directors, during the

year, anaiysed by category, was as follows:

[ " Yeas ended  Year cuded  Year ended 3 rionthy
ended
31 Pecenber 31 Xrecember 31 Decemibier 3% March
1992 1993 1994 199%
Numbez Number Nuiuher Number
Hotel staff 80 73 79 79
Administratian 19 19 19 19
"5 oz ToR o8
e aggregate payroil costs of these employees were as follows:
I Year ended  Year ended  Year ended 3 mouths
ended
3M Pecembear 31 December 31 December 31 March
1992 1993 1994 1995
TR£000 IREOGD TR£000 IRECOD
Wages and salaries 766 754 813 195
Social Welfare costs 105 104 100 36
Pension costs 25 25 45 6
896 923 938 237
L e e e mmams .y
Remuneration of direciors
[ o Year enved | Year end.d  Year ended 3 montas
ended
31 Decesabsr 3 December 31 Decembe 31 March
1952 1993 1934 1998
RE IRE IR IRE
Remuncration as exectitives 40,628 42,034 43,328 11,175
Beqzfits in kind 6,159 6,019 6,632 821
Pension - - - -
46,787 48,053 49,957 11,996
p— o= L ) v o o i) LT e

The emotuments, cxcluding pension contributions, of e Mghest paid director Sor the

tiwee mienths ended 31 March 1995 were IRE] 1,996 (ycar ended 31 December 1994;
IR£19,957 ; year ended 31 December 1993: IR£48,053 | year ended 21 December 1992
tRE46,787). The chairnan received no emcluments thronghout the peried to 31 March

1995,

The cmolumeints, excluding pension contributions, of the directors were within the

following ranges:

SIS SATIEIR St b Lmr e o om—me—mcam o

Year ended

31 Decembier

19%2
LRED - 15000 3
IREIACL IREIS 00 .

§ BE48,60 110 E40,060 ] b

|
|
I
|
i
|
|
|

“Numiber of dicectors
Year ended  Year cideil

31 Becember 31 Decenther
1993 1954

v
Y]

a0

ended
31 Mk
1995

|0 =Pl

o
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b T e Year ended  Vear ended  Vear ended "3 wontrs |
ended |
3 Deceber 31 December 31 Receraber 3% Marceh
1992 1993 1994 1998
IR£090 IR£000 IREGH) IRF500
Curporation vax at 40% 77 72 52 N
Adjustient in respest of previous year 17 - k)] .
Diefessed tax {see note 5.17) {i18) (6) - -
TR T ] -
[~ [y L=ty ) : mm-77 E_I;-:: :-J‘!‘
Dividends
Year ended  Vear ended  Year ended 3onths |
ended
31 December 31 December 31 Decembey 31 March
1992 1993 1994 19458
IREG00 IR£000 IR£000 IREGOD
Drividend paid of IRE16.76 per shore - - 1,545 -
EPS

Tie earnings per share caiculation is based on 92,200 (1994: 92,200 ; 1993:92,200;
1992:92,200) ordinary shates, being the weighted average number of ordinary shares in
issue during the period ended 31 March 1995, and the toss for the period of IR£40,000
(1994: profit IR£192,000 ; 1993: profit IR£107,000 ; 1992: profit IRE87,000),

Tangible fixed assels
Fixtures &
fittings Leased Motor
Premises  floel inew) equipment vehicles Total
IR£000 IR£00G TRECOD IR£000 1R£000
Cost or valuation
Balane2 07 1 January 1993 3,230 1,542 17 48 4337
Additions; 1993 20 83 B - 103
Additions: 1994 2 58 . - 60
Additions 1995 - 8 @ - 2
Disposale 1994 - - - Q9 24)
Revaluation; {904 640 = - - G40
Balance at 31 March 199§ X ¥ T T TR TTSam
Bepreciation T T - T T
DYitro &t 1 Januasy 19493 - 1,027 ¥ iz [ Kui]
Chrige: 1693 - 102 2 3 L¢H
Chaipe; 1594 - 19 2 3 114
Charge, 1993 . a7 - - a7
Disg 5508 1994 B - B 113} £1%)
Belozcs a8 31 Masch 1995 I 15 T T T
et Lock votue - - I —
99 Manctly 1995 3,852 42 2 4 4,724
[ - e | & - =20 LAS S —— . ) o= - b
43 Tdcosabes 16733 3,290 43 ¥ I3 34
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the company’s ticeliold and long lcasebold land and buildings, including fix ures,
fittines and equipment, were revalued at 10 November 1994 at open market value for
xicting use basis at IR£4,350,000 by John D Wood International Limited, Consuitants
in Commercial Preperty. ‘The historical cost of the premises is IRE1,585,110.

The corapany has included within tangible fixed assets costs of some IR£820,000 in
respect of refurbishments incurred since 1990,

Stocks
- ) - Year ended  Vear ended 3 months
ended
31 December 31 December 31 March
1993 1994 1995
IR£000 IR£000 IR£000
Food 14 12 12
Bar 52 66 28
66 2 TR

The replacement cost of stocks does not materially exceed their balance sheet value.

Debiors
Year ended Year ended 3 months
ended
31 December 31 December 31 March
1993 1994 1995
IR£000 IR£000 TRE£0D0
Trade debtors 8i 88 79
Other debtors 30 - -
Prepayments and accrued income 56 62 105
167 150 184

Costs of IR£5,000 rclating to the company’s ten year bank loan facility of 1R£1,500,000
are charged to the profit and loss account on an annual hasis over ten years comniencing
1 January 1995, The umamortised balance is held within prepayments,

All of the above debtors fall due within one year,

Creditors (amounts falling due within one year)

Year ended  Year ended 3 manths

ended

31 December 31 Decemher 31 March

1903 1994 1995

IRL00D IRE003 IR

tank ovesdraft 6% K az

‘Trads ereditors 344 268 29

Azemals and defersed dncotee 38 55 87

Sanounts awed 1o gloap ermpanics 103 - B

Geetin itnt gEan1s 14 14 14
Froeation and socic) welfre

= Campesation tay Ta &2 82

PAYEFHSE 44 3 Sy

- VAT = 40 23

624 40 AN




S:16  Creditors (amonnts falling die after move than one yeari
T T T T T "Year ended | Year cnded 3 months |
ended
31 December 31 December 3t March
1993 1994 1995
IREGH0 IRE£00D IREOOD
Hank I2an (sce helew) . 1,560 1,560
(overnment giant (see below) 76 62 55
g 1,589
saveinment grants unamortised % 73
Included in creditors falling due within one year {14) (14)
{sce note 5.15)
"""""" 7% T & T s
The bank loan s secured by a speeific charge over the property of the Imperial Hotel
{Cork) Limited for IR£1,550,000 and by a leiter of guarantee from Bridgend Group
PLC for IR£1,550,000.
The bank loan is repayable by instalments over eight and a half years as follows:
between one and two years IR£264,000 ; between two and five years IR£528,000 ; after
more than five years IR£708,000.
8517 Proviciom for linbilitios and ckargas

The amounts provided for deferred taxaticu are as follows:

Year ended Year ended 3 months

cnded

31 December 31 December 31 March

1993 1994 £995

IRZ000 IR£000 IR$£G00

Reginning of period 33 21 27
Credit to profit and loss account (sce note 5.9) {6) - .
End of pevied Y] T a7
i — -t i & IFIETNEYY g

‘the amounts provided for deferred taxation arc due to the effect of timing differences
duc to the excess of tax allowances over depreciation,

Mo provision has been made for further potential taxation Habilities arising from timing
differences associated with accelerated cagital allowances of IR£242,127
(1694:1R£243,720 ; 1993:IRE2R6,552 3 1992:1R£287,079).

The potential liability daes not include a {urther provision for the deferred tax which
wenid arise if the revalued property was seld at its revalued amount as, in the epinion of
the diseetars, the revaluation dees not constitute a timing difference,
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5.19
5.20
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Reservey
T Profit and “Non  Hevaluation
loss distributable reserve Total
rezerve
JREQUD IREOOD IR£0G0 IR£GOO
Teserves at 1 Junnasy 1992 1,323 35 3,838 5163
Retained profit for the finzcial year: 1992 73 14 - &7
Retained profit for the financial year: 1993 93 14 - 147
Retained profit for the financial ycar, 1994 (1,367) 14 - (5,355
Betained profit for the finanetai year: 1995 {43) 3 - {49)
Peficit on yevaloation of fixed assets: 1992 - ° 2,189) {2,189)
Susplus en yevalpation of fixed assets: 1994 - - 640 &40
Reserves at 31 March 1995 BT 30 2,286 2,445
Share capital
Year ended Year ended Year ended 3 months
ended
31 December 31 December 31 December 31 March
1992 1993 1994 1995
TREGHO IRE00O IREGOG IR£0GO
Authorised
100,000 ordinary sheres of IR£1 each 100 160 100 100
Allotted and fully paid up
62,200 ordinary shares of IR£1 cach R 92 92 92
Commitments
(a} Capital commitments
[T Year ended  Vear ended 3 months
ended
M Detember 31 December 31 March
1993 1994 1995
IREQ0O RE£00D TREOCO
Awhoriced but not cantrasted for 60 60
.L _ . e F’irj.a:-aw T T .y ﬁff"fj‘j.‘
(o) Operating lease comprimonts

The company has cemmiimends nnder operating leases to make paymients tot-iling

IR£65,516 for the next year (1994: IREGT, 004 ; 1693: TRELS9,456) as follows:

{ea park
THERTD

Ernislag
[ mecen tve and five years -
badeso than five years oY
C

“31 ecember 1993

Motor
wehicies
ML£600

@

a

1

&

31 Vecember 199§

Car park Motor Car park
vehicles

TREGDD IREQDD PR

- 8 .

59 e 59

[ il £ 3

TR MARE WS

Metor
vehickes

RIS |

$]

EI
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Ensiingencies

There exists a contingent lability to repay in whole or in part capital grants receved
froim Bord Failte of IRE152,800 if certain conditiens set out in the agreements are not
adhered to.

Pepsions

‘The eompany opierates a defined contribution pension scheme,

Pension benefits are funded over the related employees period of service by way of
contribution to an insurcd fund. Annual contributions are charged to the profit and loss
account in the period to which they selate. The pension charge for the period ended
31 March 1995 is IR£6,287 (year to 31 December 1994: IR£25,000 ; year to 31
December 1993: IR£25,000 ; vear to 31 December 1992; IR£25,000).

There was no material prepayment recognised in the balance sheet at the period end,
Group membership

The company is a wholly owned subsidiary of Woodington ple, incorporated in the

Republic of Ireland. The witimate holding company is Bridgend Group PLC,
incorporated in the United Kingdom.

Reconcitiaiion af opes wiing profii iv nei cash nflowfouaiflow) from operading
activities

PR

Year ended Year ended Year eanded 3 months
ended
31 December 31 December 31 Devember 31 March

[rmp———_ o m——— [ a————— Lt

1992 1993 1594 1995

IRCODD TR£300 IR£000 1IR£000

Operating profiv(loss) 196 181 263 (8)
Depreciation 99 107 114 27
Guant atnortisation (14) (14) (14) 3
Less on disposal of fixed assets - . - 2
(Increasc)f decterse in stocks (%) 8 (6} 32
Decreasefinerease} in debtors (14) (39) 23 (42)
{Decrenssd increase in creditons in 5 ) (37
292 246 2 {49y




o T T T T T At bk T
and in hang overdraft Total
IR£G00 IREVDD IREOGO
i
j A Sy 1942 234 (4) 230
et cash foutflow) (i55) {45} {200)
A 31 Becember 1952 79 (49) 30
et cash mflowfoutiiow) 2 (20) {18)
AL 31 Decebes 1993 BT 69 TR
Wet cash inflow 16 38 54
At 31 Deceniber 1994 97 a31) 6
Het cash outflow {68) (6) 7
At 51 March 1995 32 [E])) )
Yours foithfully Yours faithfully
KNPMG KPMG Stokes Kenmedy Crowley™
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PARY IV

GENERAL INFORMATION

H

{a}

{h)

{c}

{ch

Incorporation and adininistration

The Cowpany was incorporated and registered in England and Wales with
limited liability as a public limited company on 4th April, 1995 under the
Companies Act 1985 (the "Act") with registered number 2043860, The
Company operates under the Act and the regulations made under the Axt,

The Company’s principal place of business is at 7 Hanover Street, London,
WIR 9HH and its registered office is at Kempson House, Camomile Street,
London EC3A 7AN.

The Company’s principal object, as sct out in clause 4(a) of its Memoranduin
of Association, is 1 carry on the business of a helding company. The
Company will become the holding ¢ompany of the Group and will, following
the Acquisition, have as its only subsidiary, Imperial, the registered office of
which is the Imperial Hotel, South Mall, Cork, Eire.

The Company was issued with a certificate under section 117 of the Act by the
Registrar of Companies on 11th April, 1995.

KPMG of 8 Salisbury Square, London EC4Y 3BB have been the only auditors
of the Company since its incorporation,

Share capital

'The Company was incorporated with an authorised share capital of £100,000
divided into 200,000 Ordinary Shares of 25p cach, two of which were agreed
1o be taken by the subscribers to the Memorandum of Association and 50,000
redeemabie preference shares of £1 each ("Initial Shares”). On 7th April,
1995 the two subscribers’ shares were transferred to Peter Eyles and David
Greene.

On 7th April, 1995 Peter Eyles and David Creene were each atlotted 25,004
Initial Shares {one guarter paid) to enable the Company to obtain a ceruficate
under section 117 of the Act. The Initial Shares will be redeemed by the
Company at par out of the proceeds of the Placing (having been fully paid)
and thereupon such shares wili rutomatically be cancelled.

By ordinary and special resolutions passcd on 28th July, *995;
(i the authorised share capital of the Company was inercoscd o

£1,650,000 by the creation of 4,300,000 Ordinary Shases and
1,400,000 Proference Shores;

43
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(d)

(i the Dircctors were generally and unconditionally authorised in
accordance with section 80 of the Act to exercise all the powers of the
C'ompany to allot relevant securiies (as defined in that section) up to
an aggregate nominal amount of £1,200,000, such authority to expire
at the conclusion of the annual general meeting of the Company in
1996, (unless previously revoked, varied or extended by the Company
in general meeting);

(iliy  the Dircetors wese empowered (pursuant to section 95(1) of the Act)
to allot equity securities (as defined by section 94(2) of the Act)
pursuant to the authority referred to in paragraph (i) above as if
st “ion 89(1) of the Act did not apply to any such allotment provided
that such power is exprassed to expire at the conclusion of the annual
gencral meeting of the Company in 1996 and is limited to the
allotment of equity securities in connection with:

4y the Placing and the Acquisition;

) any offer of sccurities by way of rights or open offer;

3 the exercise of cptions under the Share Option Scheme;
® the issue of Ordinary Shares upon the exercise of

conversion rights of the Preference Shares;

(3] {otherwise than pursuant to sub-paragraphs (1), (2), (3), or
(4) above) an offer of equity securities up to an aggregate
nominal amount equal to 5 per cent. of the issued share
capital of the Company following completion of the
Placing and the Acquisition;

(iv)  the Company adopted new Articles of Association; and
) the Company adopted the Share Option Scheme.

Pursuant to the authority conferred upon them as described in paragraph
24¢)(iii) above and by a re~olution of the Board passed on 28th July, 1995, the
Ditectors resolved to offer up to 550,000 Ordinary Shares pursuant to the
Placing at a price of £1 per Ordinary Share and also to issue the Consideration
Shares conditionally upon the terms of the Acquisition.

Yollowing the Placing, the issued ordinary share capital of the Company will
te fulty paid as to its Rominal valee, The Placing Price represenis a premium
of 74p over the nominal value of each Grdinay Share,

The provisions of section 89(1) of the Act (which, to the extens not disapplied
prsuant ies section 95 of the Act, confer on sharcholders rights of pre-eraption
in respect of the allotment of eguity sesuritics which arc or are to be poid vp

14
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in cashy apply to the authorised but unissued share capital of the Company
save to the extant disapplied as mentioned in paragraph 2(c}(iii) above.

L) Save as disclesed in this Pact 1V, since the date of its incorporation, there has
beenr no aiteration in the share capital of the Company, no share or loan
capital of the Company has been issued or agreed to b issued, or is now
proposed to be issued, for cash or any other corsideration and ro
commissions, discounts, biokerages or other special terss Jiave been granted
by the Company in connection with the issue or sale of sy snch capital and
no share or loan capital of the Company is under option or agrecd,
conditionally or unconditionzlly, to be put under option, 1

(h) Other than pursuant to the Placing and the Acquisition or as referred to in
paragraph 2(c)(iii) above. no material issue of shares (other than to
Shareholders pro rata to existing holdings) will be made by the Company
within one year of the date of the admission to the Official List of the
Ordinary Shares without the prior approval of Shareholders in general
meeting.

(i) ‘I'he Ordinary Shares and Preference Shares will be in registered form.
Temporary documents of title will not be issued. Share certificates are
expected to be posted not later than 29th August, 1995.

2 Directors’ ond cther interests in the Company

(2) The Directors are aware of the following persons, who immediately follcwing
the Placing and the Acquisition (assuming full subscription under the Placing),
will be directly or indirectly interested in 3 per cent. or more of the

“ompany's issted ordinary share capital:-

Number of Perceniage of

Ordinary issued ordinary share

Shares capital
Bridgend 500,000 47.6

Rridgend will acquire the Ordinary Shares set out in the above table pursvant
(o the Acquisition Agreement. Further details of the Acgaisition Agreement
are set out in pavagraph 7 below.

Savs ss disclosed in this parageaph, the Directors are not aware of any person
who iimmediately following the Placing will be itercsted directly or indircetly
{within the mcaning of Part VI of the Act) in 3 per cent. or more of the issued
Ordinary Sheres or could dircetly or indirectly exercise control over he
Company.
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i The following number of Onlinary Shares (representing in aggregate 4.29 per
cent, of the ordinary share capital following the Placing and the Acqguisition)
will be placed with the Directors numed below and their connected persons as
defined by seetion 346 of the Act. These Ordinaty Shares are to be issued
immediately prior to Admission,

Number of

Ordinary

Shares
P,G. Lyles 25,000
B.J. Greene 20,000

Save as disclosed in this paragraph, in paragraph 2(z) above and in paragraph
4 below, peither the Directors nor any persons connected with them within the
meaning of section 346 of the Act have any interest in any shares of the
Company which is required to be notified to the Company pursuant to sections
324 or 328 of thie Act, ot is required, pursuant to section 325 of the Act to be
entered in the register referred to therein.

{c) No Director or Proposed Director is interested, whether directly or indirectly
in the issued share capital of Y-LEE Limited ("Y-LEE") and no such person has
any interest in any transactions with such company. Details of the agreement
Letween the Company and Y-LEE are set out in paragraph 7(d} below,

(d)  Necil List, a Proposed Director, is a director and Chairman of Bridgend and a
party to the Acquisition Agreement, details of which are set out in paragraph
7(a) below,

{e) Peter Fyles and David Greene have entered into consuliancy agreements with
the “sroup, the principal terms of which are summarised below.
i Peter LEyles bas a consultancy agrecment with the Company dated 31st
July, 1995, wiich is corditioial upon the Listing. Under the agreement,
Mr. Eyles has agieed te spend not less than 2 days per week in the
performance of his Guties, The agreement, which is for a fixed initial
period of 6 months and may thereafter be terminated on 1 year's notice
by either party, provides that Mr. Fyles will receive a fee of £25,000 per
annum. The agreement, unless previcusly wrminated, will automatically
terminate in the event that the aggregate of Mr. Byies™ aad Mr. Greene’s
remuneration pursuant o the service agreements deseribed helow wenld
be less than 20 per cent. of the beard operating profit forecast (before
taxation, and interest head office and other espenses (but not, for the
aveidance of doubt relating to the on-site operation of batels owned by
the Group) of the Group ("the threshold profit™))
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i)

(ii)

Upon the termination of the consultaricy agreement in the circumstances
described akove where the threshold profit is aitained, the Company and
Mr. Eyles will enter mto a service agreement providing that Mr. Eyles
shall be a full-time emplovee of the Company. This agreement will
provide for an annual salary of £120,000 together with certain additionat
benefits, including commission based on the growth in earnings per share
of the Company and will be for an initial period of 2 years, In normal
circumstances, the agreement wilt be teriminable on one year’s notice by
gither party save that such notice may not be given earlier than the first
anniversary of the agreement. The service agreement will provide for
certain restrictions upon Mr, Eyles following ‘ermi.iation.

David Greene has a consultancy agreement with the Company dated 31st
July, 1995, which is conditional upon the Listing, Under the agreement,
Mr. Greene has agreed to spend not less than 2 days per week in the
performance of his duties. The agreement, which is for a fixed initial
period of 6 months and may thereafter be terminated on 1 years notice
by either party, provides that Mr. Greene will receive a fee of £25,000
per annum together with certain additional benefits, including
commission based on the growth in earnings per share of the Company.
The agreement will automatically terminate in the event that the
aggregate of Mr. Eyles’ and Mr. Greene’s remuneration pursuant to the
service agreements described herein is less than 20 per cent of the
threshold nrofit,

Upon the termination of the consultancy agreement in the circumstances
described above where the threshold profit is attained, the Company and
Mr. Greene will enter into a service agreement providing that Mr.
Greene shall be a full-time executive employee of the Company. This
agreement will provide for an annual salary of £80,000 together with
certain additional benefits and will be for an initial period of 2 years. In
normal circumstances, the agreement will be terminable on one year’s
notice by either party, save that such notice may not be given earlier
than the first anniversary of the agreement. The service agreement will
provide for certain restrictions upon Mr, Greene following termination.

No loan i guaraatee has been granted or providad by the Company to or for
the benefit of any Divector.

Save as disclosed in this paragraph 3 and in paragraphs 2 and 7, nose of the
Directors or their immaediate families has or has had any interest in any
transaciion or (ransactions which are or were unusual in their pawre or
conditions or significant to the business of the Company or Imperial and which
were effected by the Company or Imperial since, in the case of the Company,
its incorporation or in the case of Imperial, (i) during its curicnt or immediately
precoding financial year or (i) during any eatlier finaneial yeae and which
remaing in any respect outstanding or urperformed.  Save s disclosed i this
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pavagraph 3, there are no other service or consnltancy egreements in force with
tie Group,

i)y It is estimated that the aggregate amount payable to the Directors by the
Company for the financial period ending on 31st December, 1995 under the
arrangements in force at the date of this document will not exceed £25,00),

4 Shiare Option Scheme

On 31st July, 1995 the Company adopted the Share Option Scheme. The
principal features of the scheme, the terms of which are set out in full
in the Rules of the scheme, are as follows:-

)] Administration

The Share Optivn Scheme will be acnanistered by the Board, which may
grant options to acquire Ordinary Shares of the Company at the Exercise
Price (see paragraph (iv) below). No consideration shall be paid for the
srrant of each option; the grant of cach option shall be made by deed.

(i)  Eligible employees

Participants in the Share Option Scheme must be (i} directors of the
Company and/or one or mare of its subsidiaries in the (LK, or overseas
who are selected by the Board, or (ii) other employees of tie Company
and/or one or more of its subsidiaries in the U.K. or overseas, who
devote substantially the whole of their working time each week to the
business of the Company {and/or the relevant subsidiary) and who are
selected by the Board, Yart-time directors may thercfore participate in
the Share Option Scheme, if selected by the Board, Part-time employees
may participate in the Share Option Sciieme, if selected by the Board,
provided that broadly their employment with the Company (and/or the
relevant subsidiary) is their sole employment,

(iiiy  Offers of options

Although the grant of options in any ye- is at the discretion of the
Board, if offers are made in any year pursuant to the Share Option
Schems, they will be made during the period commencing on the 2nd
dealing doy following and ending 6 weeks following the annouacement
ai e annual results or the announcement of any interim results of the
Company, alilough they may not be granted prior to the fixing of the
exercise paice.

Options shal! not be offered to any individual who is due for retrement
at normal retiremesnt age within two years,
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(iv)

W

Options granted under the Share Option Scheme will be personal to the
participants to whom they are granted and may not be transferred or
assigned. However, they will be exercisable by the legal personal
representative of a participant who dies before exercising his option,

Exercise price

The price per share payable on the exercise of an option wili be
determined by the Board and will be not less than the greater of:

(a) the nominal value of the Ordinary Shares;

(b}  the price equal to the middie market quotation for the Ordinary
Shares as derived from the London Stock Exchange Daily
Official List on the dealing day immediately preceding the date
of the offer of the relevant option, provided that no such dealing
day shall be a dealing day preceding the latest announcement of
the results of the Company for any period; and

{c)  if the Ordinary Shares are not listed on the London Stock
Exchange, the market value of the Ordinary Shares on the day
immediately preceding the date of the offer of the relevant
option.

Exercise of options

Options will normally be exercisable by the participant at any time
between the third and seventh anniversaries of grant provided that no
Cption shall be exercisable unless the Placing is effected and the London
Stock Exchange agrees to admit the Ordinary Shares of the Company to
be issued in connection with the Acquisition and the Placing. Earlier
exercise is permitted in the event of a takeover, reconstruction or
liquidation of the Company or if the company by which the participant
is employed leaves the Group, or if the participant’s employment
terminates by reason of his death, ill health, injury, disability or
redundancy. There are tim: limits within which early exercise of options
in such circumstances must be made, failing which the opiicns lapse.
Except in these circumstances, options will lapse if the participant ceases
to be employed by the Group.

The Scheme Rules provide that options may be granted subject to such
objective condition or conditions of exercise as the Board may
determive,

An unexercised option may be exercised in the case of:

(a)  a general offer being made to all holders of Ordinary Shares and
such offer becoming or being declared unconditional, within 6
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(vi)

(vii}

months from the date on which such offer becomes or is declared
unconditional;

(b) the Court sanctioning a compromise or arrangement proposed for
the purposes of a scheme for the reconstruction of the Company
or its amalgamation with any other company, within one month
of such compromise or arrangement becoming effective; and

(c) the Company convening a gensral meeting for the purpose of
considering a resolution for its winding-up, at any time prior to
the passing of such resolution,

Issue of shares

Shares allotted and issued following exercise of an option will rank pari
passu in all respects and form one class with the Ordinary Shares then
in issue, save as regards dividends payable by reference to a record date
prior to the date of issue. The Company will apply to the London Stock
Exchange for the Ordinary Shares issued on the exercise of options
pursuant to the Share Option Scheme to be admitted to the Official List.
The Company will at all times keep available sufficient authorised and
unissued share capital to satisfy outstanding options save to the extent
that such options may be satisfied by the transfer of shares which have
already been issued,

Scheme limits

The maximum number of Ordinary Shares over which options may be
granted on any date, when added to the number of Ordinary Shares
issued and remaining issuable in respect of rights conferred in the
previous 10 years under the Share Option Scheme and any other share
option scheme, other than an SAYE share option scheme, operated by
the Company for its employees and directors shall not exceed 5 per cent,
of the number of the issued Ordinary Shares of the Company.

The number of Ordinary Shares over which options may be granted on
any date, when added to the number of Ordinary Shares issued and
remaining issuable in respect of rights conferred in the previous 10 years
under the Share Option Scheme and any other share scheme for the
Company's employees, shall not exczed 10 per cent. of the number of
Ordinary Shares of the Company.

Additionally, the number of Ordinary Shares over which options may be
granted on any date shall not, when added to the number of Ordinary
Shares issued and remaining issuable in respect of rights conferred in the
previous 3 years under the Share Option Scheme and any other share
option or incentive scheme or profit sharing scheme operated by the
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Company, exceed 3 per cent, of the number of Ordinary Shares of the
Company,

It should be noted that the above limits apply only to new shares issued
or issuable upon the exercise of options under the relevant schemes and
not to shares which the Company has procured to be transferred to
participants in satisfaction of their options,

No options may be granted more than 10 years after ths date on which
the Share Option Scheme is adopted by resolution of the Board.

An individual employee’s participation in the Share Option Scheme is
limited so that, broadly, no option may be granted which would result
in the aggregate market value (as defined in Part VIII of the Taxation of
Chargeable Gains Act 1992), ascertained in accordance with schedule @
to the Income and Corporation Taxes Act 1988, of the shares which he
may acquire, might have acquired or has acquired in pursuance of rights
granted under the Share Option Scheme and any other share option
schemes for the Company’s employees (except SAYE share option
schemes) where such rights were granted within the 10 years ending on
the date of the proposed grant exceeding a sum equal to 4 times his
current total annual earnings from Group companies. In applying this
limit to an individual employee’s participation in the Share Option
Scheme there may be disregarded subject to certain conditions (for
example, there must have been a significant improvement in the
Company's performance during the two financial years ended next °
before, and any subsequent period in respect of which half-yearly results
of the Company have been announced to the London Stock Exchange
before, the date of the proposed grant) any shares which he has already
acquired within the period of 10 years.

(viii) Alteration of capital of the Company

The number, nominal amount and class of Ordinary Shares subject to the
Share Option Scheme and the number and nominal amount of shares
subject to any option are subject to appropriate adjustment in the event
of any capitalisation or rights issue by the Company or any
consolidation, sub-division or reduction of the Company's share capital.

(ix) Amendments

Thé Directors have the power to amend the Share Option Scheme at any
time, provided that, it cannot be amended to the advantage of the
participants without prior approval of shareholders in general meeting
(except for minor amendments to benefit the administration of the
scheme, to take account of a change in legislation or to obtain or
maintain favourable tax, exchange control or regulatory treatment for
participants in the scheme or for the company operating the scheme or
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for members of its group) save that no amendment shall be made to the
Scheme limits without the prior approval of shareholders in general
meeting,

5 Articles of Association

The following is a summary of certain provisions of the Articles of Association
of the Company (the "Articles"}, a copy of which is available for inspection as
stated in paragraph 12 below:

(2) Share capital

@ The authorised share capital of the Company consists of 5,000,000
Ordipary Shares, 50,000 Initial Shares and 1,400,000 Preference Shares.
The Initial Shares are to be redeemed following the Placing and will,
thereafter, be cancelled,

(i)  The Company in general meeting may from tite to time by ordinary
resolution:

(1)  increase its share capital by such sum to be divided into shares of
such amount as the resolution prescribes;

(2)  consolidate and divide all or any of its share capital into shares
of larger nominal amount than its existing shares;

(3)  cance! any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by anmy
person, and dimipish the amount of its share capital by the
amount of the shares so cancelled; and

(4)  subject to the provisions of the Act, sub-divide its shares or any
of them into shares of smaller amount, and may by such
resofution determine that, as between the shares resulting from
such sub-division, one or more of the shares may, as compared
with others, have any such preferred, deferred or other special
rights or be subject to any such restrictions as the Company has
power to attach to unissued or new shares,

(b)  Tranosfer of shares

() Each member may transfer all or any of his shares by instrument of
< transfer in writing in any usual form or in any form approved by the
Board, Such instrument shall be executed by or on behalf of the
transferor and, in the case of partly paid shares, by or on behalf of the
transferce.
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(i)

(iii)

The Board may, in its absolute discretion and without giving any reason,
refuse to register any share transfer unless:

(1) it is in respect of a share which is fully paid up;
(2) it is in respect of a share upon which the Company has no lien;
(3) it is in respect of only one class of share;

(4) it is in favour of a single transferce or not more than four joint
transferees;

(5) it is duly stamped (if so required);

(6) it is delivered for registration to the registered office of the
Company or such other place as the Board may from time to time
determine, accompanied (except in the case of a transfer by a
recognised person where a certificate has not been issued) by the
certificate for the shares to which it relates and such other
evidence as the Board may reasonably require to prove the title
of the transferor and the due execution by him of the transfer or,
if the transfer is executed by some other person on his behalf, the
authority of that person to do so; and

(7  in the case of partly paid shares which are listed, any refusal
prevents dealings in the shares taking place on an open and
proper basis,

If 2 member has been issued with a notice under section 212 of the Act
and is in default in relation to any shares (the "Default Shares”) for the
prescribed period in supplying the information thereby required, unless
the Board otherwise determines, where the Default Shares represent at
least 0.25 per cent of their class, no transfer of any shares held by the
member shall be registered unless it is an excepted transfer, meaning
(inter alia) a transfer in relation to a takeover offer or a sale on a
recognised stock exchange.,

(¢)  Dividends

(M

The Company may by ordinary resolution declare dividends to be paid
to members of the Company but no dividend is to exceed the amount
recommended by the Board. The Board may declare and pay such
interim dividends as appear to the Board to be justified by the profits of
the Company available for distribution, Payment of dividends is subject
always to there being profits available for distribution under the
provisions of the Act.
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(d)

(e)

®

(i)  All dividends unclaimed for a period of 12 years after having become
due for payment shall (if the Board so resolves) be forfeited and cease
te remain owing by the Company.

Voting

) At any general meeting on a show of hands every member who is
present in person or, being a corporation, by a corporate representitive,
shall have one vote and on & poll every member present in person or by
proxy shall have one vote for each share held by him.

(i)  No member shall, unless the Board otherwise determines, be eatitled to
vote at a general meeting either personally or by proxy or to exercise
any other right as a member if any call or other sum then payable by
him to the Company remains unpaid in respect of that share or if that
member, or any other person appearing to be intcrested in shares held
by him, has been duly served with a notice under section 212 of the Act
and is in default for the prescribed period in supplying the information
thereby required.

o

The Initial Shares carry the right to receive a fixed dividend at the rate of 0.1
per cent per anmum (exclusive of amy imputed tax credit available to the
shareholders) on the nominal amount thereof but confer no other right to a
dividend, confer no right to receive notice of, or to attend or vote at general
meetings (except where the rights of the holders of the Initial Shares arc to be
varied or abrogated) and on a winding up, confer the right to be paid the
nominal amount paid up on such shares,

The Initial Shares are redeemable by the Company at any time on payment of
their nominal amount and each Initial Share which is redeemed shal{ thereafter
be cancelled without any further resolution or consent.

Variation of rights and alteration of capital

(i) If at any time the share capital of the Company is divided into shares of
different classes, all or any of the rights for the time being attached to
any share or class of shares (and notwithstanding that the Company may
be or may be about to be in liquidation) may be varied or abrogated in
such manner (if any) as may be provided by such rights or, in the
absence of any such provisions, either with the consent in writing of the
holders of not less than three quarters in nominal value of the issued
shares of the class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the shares of the
class. To every such separate general meeting the provisions of the
Articles relating to general meetings shall apply, but so that the quorum
thereat shall be two or more persons holding or representing by proxy
at Jeast one third in nominal value of the issued shares of the class in
question.
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(2)

@)

The Company may, subject to applicable law and anv rights attached to
any shares, by special resolution reduce its share capital or any capital
redemption reserve or share premium account in any manner,

Directors

)

(i)

(i)

(iv)

Unless otherwise determined by the Company by ordinary resolution the
number of Directors (other than any alternate Directors) shall not be
more than 8 nor less than two.

The Directors (other than alterpate Directors) shall be entitled to receive
by way of fees for their services as Directors (such fees being distinct
from any salary or other remuneration of employment) such sum as the
Board may from time to time determine provided that the aggregate
amount paid to Directors by way of fees shall not exceed £50,000 in any
financial year, or such greater sum as may be determined from time to
time by ordinary resolution of the Company. The Directors shall also
be entitted to be repaid all reasonable travelling, hotel and other
expenses properiy incurred by them in or about the performance of their
duties as Directors, including expenses incurred in aitending meetings.
If, by arrangement with the Board, any Director shall perform or reader
any special duties or services outside his ordinary duties as a Director,
be may be paid such reasonable additiona! remuneration as the Board
may determine.

At each annual general meeting of the Company, one third of the
Directors who are subject to retirernent by rotation or, if their number
is not three or a multiple of three, the number nearest to but not
exceeding one third shail retire from office. If there are fewer than three
Directors who are subject to retirement by rotation, one Director shall
retire from office. Retiring Directors will be eligible for re-appointment.
Directors are required to retire at the next annual general meeting after
attaining the age of 70 in accordance with section 293 of the Act but may
offer themselves for re-election.

Save as provided below, a Director shall not vote on, or be counted in
the quorum in relation to, any resolution of the Board or of a committee
of the Board concerning any contract, arrangement, transaction or any
other proposal whatsoever to which the Company is or is to be a party
and in which he is, to his knowledge, alone or together with any person
connected with him, materially interested unless the resolution concerns
any of the following matters:-

(1)  the giving to him of any guarantee, security or indemnity in
respect of money lent or obligations incurred by him at the
request of or for the benefit of the Company or any of its
subsidiaries;




(h)

@

()

©)

)

)

the giving to a third party of any guarantee, security or indemnity
in respect of a debt or obligation of the Company-or-any of its
subsidiaries for which he himself has assumed responsibility in
whole or in part, either alone or jointly with others, under
guarantee or indemnity or by the giving of security;

the subscription or purchase by him of any shates, debentures or
other securities of the Company or any of its subsidiaries
pursuant to any offer or invitation or the underwriting or sub-
underwriting by him of any such shares, debentures or other
securities;

any contract, arrangement, transaction or proposal to which the
Company is or is to be a party concerning any other company
(including any subsidiary of the Company) in which he is
interested, directly or indirectly (and whether as an officer or
shareholder, creditor or otherwise), provided that he is not

- directly or indirectly the holder of or beneficially interested in

one per cent. or more of either a relevant company or an
intermediate company (such terms being defined in the Articles);

any contract, arrangement, transaction or proposal concerning the
adoption, modification or operation of a pension fund, retirement,
death or disability benefits scheme or personal pension plan under
which he may benefit and which either (i) has been approved by
or is subject to and conditional on approval by the Board of
Inland Revenue for taxation purposes or (ii) relates to both
employees and Directors of the Company (or directors of any of
its subsidiaries) and does not accord to any Director as such any
privilege or advantage not accorded to the employees to which
such scheme or fund relates; and

any contract, arrangement, transaction or proposal concerning the
purchase and/or maintenance of any insurance policy pursuant to
the Articles of Association.

Borrowing powers

Subject as provided in the Articles, the Board may exercise all the powers of the
Company to borrow money and to mortgage or charge all or any part of the
undertaking, property and assets (present or future) and uncalled capital of the
Company and, subject to the provisions of the Act, to issue debentures and other
securities, whether outright or as collaterat security for any debt, hablllty or
obligation of the Company or of any third party.

The Board shall restrict the borrowings of the Company and exercise all voting
and other rights and powers of control exercisable by the Company in relation
to subsidiary undertakings (if any) so as to secure (so far as it is able) that the

56

~U8-Y5




& J

(i)

()

aggregate principal amount from time to time ouistanding of borrowings by the
Company or any of its subsidiary undertakings (exclusive of moneys owing by
one member of the group to another and after deducting cash deposited) shall
not at any time, without the previous sanction of an ordinary resolution of the
Company, exceed an amount to equal 3 times the Adjusted Capital and Reserves
(as defined in the Articles) provided that prior to the publication of the first
annual accounts of the Company any such aggregate principal amount shali be
limited to £6 million.

Winding-up

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
law, divide among the members in specie the whole or any part of the assets of
the Company. Any such division may be otherwise than in accordance with the
existing rights of the members, but if any division is resolved otherwise than in
accordance with such rights, the members of the Company shall have the same
right of dissent and consequential rights as if such resolution were a special
resolution pursuant to section 110 of the Insolvency Act 1986.

The foilowing rights shall be attached to the Preference Shares:

(i) as to voting: the Preference Shares shall not confer any right to receive
notice of or to attend or vote at any general meeting of the Company;

(ii) as to dividend: the Preference Shares shall not confer any right to
dividends in respect of the year ended 31st December, 1995. In respect
of subsequent financial years, they shall not confer any right to dividends
unless for the relevant financial year the profit after tax ("PAT") of the
Company is equal to or exceeds a specified amount and Hanover has
distributable profits. The amount for 1996 is £100,000 and for
subsequent financial years £200,000. In respect of each financial year
other than 1995, the aggregate net dividend payable in respect of all the
Preference Shares is equal, subject to scaling down in respect of
conversion or redemption of Preference Shares, to the lower of (i)
£70,000, (ii} PAT less the specified amount and (iii) the profits of the
Company available for distribution at the time of payment. Any
dividends payable but not paid shall accrue and shall be payable ahead
of any later dividends on Preference Shares. No dividends shall be
payable on the Ordinary Shares while any dividends on Preference
Shares have become payable but not been paid;

(iii)  on a winding up or return of capital: the Preference Shares shall confer
the right to be paid out of the assets of the Company available for
distribution amongst the members the capital paid up on such shares pari
passu with and in proportion to anmy amounts of capital paid to the
holders of the Ordinary Shares, but shall not confer any right to
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participate in any surplus remaining following payment of the amount of
capital paid up thereon;

(iv) as to conversion: the Preference Shares may be converted into Ordinary
Shares on the basis of 4 Ordinary Shares for every 4 Preference Shares
at any time at the election of the holder provided that the resultant
aggregate holding of Ordinary Shares of the converting holder (and any
person acting in concert with it) does not exceed 29.9 per cent. of the
Ordinary Shares in issue following the conversion;

(v}  as to redemption:

(A) the Company may, subject to and in accordance with the
provisions of the Act, by notice in writing and upon tendering to
a registered holder of Preference Shares (with the consent of such
holder) the amount of capital paid up (as to capital and premium)
thereon, redeem any Preference Shave at any time (subject to the
provisions of the Act) and such holder shall be bound to deliver
up any certificate which he may have representing the same; and
upon redemption the name of the registered holder shall be
removed from the Register and the Preference Shares which have
been redeemed shall be cancelled;

(B)  the Preference Shares shall be issued on the condition that if not
previously redeemed or converted they are, subject to and in
accordance with the provisions of the Act, to be redeemed by the
Company on 31st December, 1998;

(C) the price payable by the Company to the holders of the
Preference Shares on their redemption shall be £1 per share,

The Jmperial Hotel (Cork) Limited °*

Imperial will become a wholly ‘owned s'libsidiary of the Company upon the
Acquisition Agreement becoming unconditional. Further details of the
Acquisition Agreement are set out in paragraph 7(a) below.

Imperial was incorporated on 17th December, 1973 under the laws of the
Republic of Ireland. It has an authorised share capital of IRf 100,000
comprising 100,000 Ordinary Shares of IR£!1 each, of which 92,200 Ordinary
Shares are issued fully paid to Woodington, of which it is currently a wholly
owned subsidiary. Its principal activity is the operation of the Hotel. The
Directors of Imperial since 28th July, 1992 have been M.A. Bretherton, N.P:
List and D.J, Kelly., Messrs, Bretherton and List will resign as directors of
Imperial following completion of the Acquisition.

Details of the properties comprising the Hotel are set out in the Valuation.
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(a)

Imperial has entered into a lease dated 26th November, 1993 with Union Quay
Car Parks Limited, of a parcel of land comprising a car park at an annual rent
of IR£59,450 for a term of 35 years,

The average number of employees of Imperial over the three financial pericds
ending on 31st December, 1994 was 96.

Save as disclosed in this paragraph §, the Company does not, and has not given
any contractual commitments to hold any shares or other interest in the capital
of any company, whether incorporated in England and Wales or elsewhere.

Material Contracts

The following contracts, not being contracts entered into in the ordinary course

of business, have been entered into by the Company since incorporation and are,
or may be, material;

The Acquisition Agreement dated 31st July, 1995, and made between Bridgend
(1), Woodington (2) and the Company (3) relating to the acquisition of the entire
issued share capital of Imperial by the Comapany, The Acquisition Agreement,
which is conditional upon (inter alia) Admission, provides that the Company will
pay £200,000 in cash, and issue 500,000 Ordinary Shares together with
1,400,000 Preference Shares to Bridgend as consideration for the Acquisition.
Under the Acquisition Agreement, Bridgend has agreed to pay £99,000 to
Hanover (subject to certain adjustments to reflect certain inter. company
indebtedness between Bridgend and Imperial following completion of the
Acquisition. The Acquisition Agreement contains certain restrictions on, and
warranties and indemnities given by, Bridgend and Woodington in favour of the
Company, including the restrictions on the disposal of the Consideration Shares
referred to in Part I of this document,

imperial has entered into certain financing facilities with the Bank of Ireland
("BOI") dated 26th May 1994, comprising an overdraft facility of IR£50,000
and a loan facility of IR£1,500,000 ("the Existing Facilities"). The obligations
of Imperial under the Existing Facilities are fully guaranteed by Bridgend ("the
Existing Guarantee").

Under the Acquisition Agreement the Company has agreed to replace the
Existing Guarantee by the provision of a new guarantee to BOI in respect of
Imperial’s obligations under the Existing Facilities, save that an amount equal
to £250,000 of the Existing Facilities shall continue to be guaranteed by
Bridgend ("the Residual Bridgend Guarantee™). The Company has also agreed
to counter-indemnify Bridgend in respect of its obligations under the Residual
Bridgend Guarantee.

Completion of the Acquisition, and accordingly Admission, are conditional upon
the entry into the new banking arrangements by the Company described above,
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Bridgend has also agreed to make a £50,000 standby facility available to
Hanover, Sums drawn down under the facility will bear interest at an annual
rate of % per cent. above the rate payable by Imperial under its existing bank
facility with Bank of Ireland.

(b) A placing agreement (the "Placing Agreement") dated 31st July, 1995 between
the Company (1), the Directors (2), Dermot Kelly (3) and Charles Stanley (4)
and whereby Charles Stanley has undertaken as agent for the Company to use
its reasonable endeavours to procure subscribers for the Placing Shares at the
Placing Price.

Under the Placing Agreement, Charles Stanley will, subject to the Placing
Agreement becoming unconditional, receive a fee of £40,000.

The Placing Agreement contains warranties by the Company and the Directors
and Dermot Kelly in favour of Charles Stanley, and also indemnities by the
Company in favour of Charles Stanley for losses and liabilities arising nut the
proper performance of Charles Stanley’s duties, save that where such losses and
liabilities result from the negligence, bad faith, wilful default of, or breach of
the Placing Agreement or appticable regulations by Charles Staniey. The Placing
Agreement may be terminated by Charles Starley in certain circumstances prior
to the admission of the Ordinary Shares to the Listing.

{¢) The Consultancy Agreements referred to in paragraph 3.

No material contracts have been entered into by Imperial in the two years
immediately preceding the date of this document.

{d)  Anagreement dated 31st July, 1995 between the Company and Y-LEE Limited
pursuant to which the Company shall, subject to Admission, pay an introduction
fee of £100,000 in respect of services in connection with introducing Imperial
to Hanover.

8 Taxation
The following information is based on the law and practice currently in force in
the UK. If applicants are in any doubt as to their taxation position, they should
consult their professional advisers.
The statements below are based on current law and practice in the UK. They
are intended only as a general outline of tax treatment of shareholders and may
not apply to certain classes of shareholder, such as dealers, Any shareholder
who is in doubt about his tax position should consult his professional adviser.
{a)  Stamp duty and stamp duty reserve tax

No stamp duty or stamp duty reserve tax will be payable on the
subscriptior of Ordinary Shares pursuant to the Placing.
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(b)  Dividends

Under current UK tax legislation, no tax is withheld from dividend
payments by the Company, but the Company is required to account to
the UK Inland Revenue for advance corporation tax ("ACT") when it
pays a dividend. The rate of ACT is currently equa! to a quarter of the
net dividend.,

Subject as mentioned below, shareholders resident in the UK for taxation
purposes (other than corporate shareholders) will generally be liable to
income tax on the aggregate amount of the dividend and a tax credit
equal, currently, to a quarter of the net dividend (ie 20% of the
aggregate of the dividend and the associated tax credit), For example,
on & dividend of £80, the tax credit would be £20 and the individual
would be liable to income tax on £100. The tax credit satisfies in full
the income tax liability in respect of the dividend for UK resident
individual shareholders {and the trustees of certain trusts) who are liable
to income tax at the basic or lower rate only, Individual shareholders
resident in the UK whose income tax liability is less than the aggregate
of the amount of income tax deducted from other income paid to them
and the tax credit in respect of dividends are entitled to an appropriate
repayment of tax, UK resident individual shareholders who are subject
to tax at the higher rate (currently, 40 per cent) will have to account for
further tax to the extent that the tax at such rate on the aggregate of the
dividend and tax credit exceeds the tax credit. For example, on a
dividend of £80, such a taxpayer would have to account for further tax
of £20. For this purpose, dividends will be treated as the top slice of the
individual's income. UK resident irustees of discretionary trusts liable
to account for income tax at a rate of 35 per cent on the trust’s income
may also be required to account for further tax.

Subject as mentioned below, UK resident shareholders who are exempt
from tax in respect of investment income are entitled to repayment by
the UK Inland Revenue of the tax credit in respect of dividends.

UK resident corporate shareholders {other than certain insurance
companies) are not liable to corporation tax or income tax in respect of
dividends received from the Company, and such dividends are available
to frank dividends paid by such companies.

Subject as mentioned below, an entitlement to a payment from the Inland
Revenue of a proportion of the tax credit may be avatilable to some non-
UK shareholders if there is an appropriate provision granting such
entitlement in a double taxation agreement between the country where
they are resident and the UK, Non~-UK resident shareholders may also
be subject to tax on dividend income under any law to which they are
subject outside the UK. Sharcholders who are not resident in the UK
should consult their own tax advisers concerning their tax Yiabilities on
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(d)

(e}

®

dividends received, whether they are eatitled to claim any part of the tax
credit and, if so, the procedure for doing so,

This section assumes that the company does not elect to pay dividends
as foreign income dividends ("FIDs"). The tax treatmert of a FID is
different from that outlined above. The Company has no present
intention of paying dividends as FIDs.

Tax on capital gains

A liability to tax on capital gains may arise on a disposal of Ordinary
Shares.,

Inberitance Tax

Depending on precise circumstances, UK inheritance tax may be charged
on the death of a shareholder or on a gift of Ordinary Shares.

Close Status

Although the Directors have been advised that the Company is currently
a close company within the meaning of section 414 of the Income and
Corporation Taxes Act 1988, they have been advised that the Company
is unlikely to be a close company following the Placing.

General

No withbolding tax will be imposed on dividends paid by Imperial to the
Company. Advance corporation tax may be imposed in Ireland on the
payment of dividends to the Company by Imperial. The Company will
not be entitled to a tax credit from the Irish tax authorities, but will
obtain credit against its UK tax liabilities for Irish corporation tax paid
on profits of Imperial which are distributed to the Company by way of
dividend.

Working Capital

The Directors and the Proposed Directors are of the opinion that, after taking
into account the cash proceeds of the Placing to be received by the Company,
the facilities available to Hanover and Imperial and the payments by and to the
Company of £99,000 pursvant to the terms of ihe Acquisition Agreement, the
Group has sufficient working capital for its present requirements,

Litigation

No member of the Group is, or has been, engaged in any legal or arbitration
proceedings, nor, so far as the Directors are aware, are any such proceedings
pending or threatened against any member of the Group which may have or
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have had during the period of 12 months preceding the date of this document a
significant effett on the-Group’s financial position

11 General

{(a)  The total expenses payable by the Company in connection with the admission
of the Ordinary Shares to the Official List and the Acquisition (including value
added tax where applicable) will amount to 45 per cent, of the gross amount
raised under the Placing, Ecept for the fes of £40,000 payable to Charles
Stanley, no commissions or fces are payable to financial intermediaries undez
the Placing,

(b)  Peter Eyles and David Greene ore or may be promoters of the Company and
will receive remuneration and the benefits from the Company as described in
paragraph 2, 3 and 4 above, Save as disclosed in paragraph 2, 3 and 4 above,
no amount or benefit has been paid or given to any promoter of the Company
and none is intended to be paid or given,

(¢}  The Company is a newly incorporated company, As set out in the report of the
Accountants Reports in Part Il it has not yet commenced trading and
accordingly there has been no significant change in the financial or trading
position of the Company since incorporation.

(d)  Save as disclosed herein, there has been no significant change in the financial
or trading position of Imperial, since 31st March, 1995, being the date to which
the most recent audited financial statements for the Company have been made

up.,

(¢)  KPMG and KPMG Stokes Kennedy Crowley have given and not withdrawn their
consents to the inclusion in this document of their reports in the form and
context in which the same are included, and have authorised the contents of

those reports, for the purposes of section 152(1)(e) of the Financial Services Act
1986.

(f)  John D. Wood, Valuers, have given and not withdrawn their consent to the issue
of this document and the respective references to them in the form and context
in which the same is included, and have authorised the contents of Part II of the
Listing Particulars, for the purposes of section 152(1)(¢) of the Financial
Services Act 1986,

(g)  Charles Stanley is regulated by the Securities and Futures Authority Limited and
a member of the London Stock Exchange. It's registered office is at 25 Luke
Street, London EC2A 4AR. Charles Stanley has given and not withdrawn its
consent to the issue of this document and the respective references to them in
the form and context in which the same is included.
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The financial information set out in Part III relating to the Company and
Imperial does not constitute statutory accounts within the meaning of Section
240 of the Act,

None of the shares have been marketed or are available to the public in
conjunction with the application, save in connection with the Placing, 27,500
Ordinary Shares, representing 5 per cent of Ordipary Shares comprised in the
Placing are being made available to independent market makers at the Placing
Price.

The Group is not dependent on any patents, licences, industrial, commercial or
financial contracts or new manufacturing processes.

Deocuments available for inspection

Copies of the following documents will be available for inspection at the
registered office of the Company which is also the offices of Norton Rose,
Kempson House, Camomile Street, London EC3A 7AN, during normal business
hours on any weekday (Saturdays and public holidays excepted) for a period of
14 days from the date of this document:

{a) the Memorandum and Articles of Association of the Company;

s

(b) the Valuation Report of John D. Wood International Limited set out in
Part II;

{c) the Accountants’ Reports set out in Part III;

(d) the audited accounts of Imperial for the two financial years ended 31st
December, 1994 and for the 3 months ended 31st March, 1995;

() the rules of the Share Option Scheme;
4} the consultancy agreements refetred to in paragraph 3 of Part IV
e the material contracts referred to in paragraph 7 of Part IV; and

(3] the letters of consent referred to in parageaph 11 of Part [V.

31st July, 1995

(Printed by Norton Ross)

RKS/95/X174750/LP4
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