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yonare freany doubeabout theaction you should take you should consuls yourstockbroker, bank
manges, foliciter, agconntant or other professional adviser immediately,

IEyou have sold all ofyour registered holding of shares of Common Stack of 1J550,10 each inThe
Quarto Group [n¢. please send this docnmen t, the accompanying Form of Proxy and the enclosed
Provisionsl Allotment Letter to the stackbroker, bank or other agent through whom the sale was
effected for delivery to the purcharer, 4

o ¢ 13%n- |
THE QUARTO GROUP INC. |

(Incarparated with limired liabilisy under the laws of the State of Delaware USA)

PROPOSED ACQUISITION OF
the magazines entidled |

CONSTRUCTION INDUSTRY INTERNATIONAL A Cgbitt By 1

cluly anthoa?

INTERNATIONAL MINING W :

and

RIGHTS ISSUE ON A | FOR 4 BASIS
’ of )
1900937 SHARES OF COMMON STOCK OF PAR VALUE OF US$0.10 EACH
4 at &
136p PER SHARE

<)
and

i

INTERIM ANNOUNCEMENT

s

The Cotineil of T, hc‘SmkckE'xchaiigc_lms granted permission to deal in the Unlisted Securities Marketin the new
Shares of Gonimon Stock of 1JS50.10 each proposed to be issued as described in rhis document. It is em phasised
that tio applicidon will be made for these securities to be admiteed to Listing.

Wotice oFa Special Meeting of The Quarto Groupnc.to be held ar The Old Brewery, 6 Blandell Street, London,
N7 9BH viv 22nd October 1987 appéars on page 16




2

&

~ T

.
R Nl

st

A il A L
JELan

CONTENTS

PAGE

[

TQME’FA‘B LB OF ’P RsNG‘PAL EVENTS 90OEOGSEGOC‘GGQOEI!G‘8008"89500359

DEEENETKGNS

.'Ot.ﬂ‘f’..!l.t‘ﬂ.'ll"ll!ﬂ..Iil‘ﬂﬂalﬂo.’@!ﬂi’ﬂ@ﬁm’

P

LETTER FROM THE CHAIRMAN. )
[NTRODUCTION """""“""""u""""""""“"""J
Gummrf'r TRADING eeennssenrsaabaasnesasnsesasesney
THE BUSINESS .
MAMAGEMENT OF THE Busmass
EINANCIAL INFORM ATION Tecermrnsanroonsonsesnonensoresss
TERMS OF THE RIGHTS lssus
Pu.ocsouue PO ACCEPTANCE AND PAYMENT
DEALINGS AND CERTIFICATES
Pnocamms aN RESPECT OF RIGHTS NOT TAKEN UP  eesveossser
TAXATION PP UTURRPPPPT I LI cesesnaren veeraes eressses

ll.."...lﬂl'.\l'.

qlcll"ut‘b.-‘l..limin'.\,l
»

'SPECIAL MEETING
FURTHER [SSUES OF SHARES oo e eerstesbeneanerespsrane sy
FURTHER [NFORMATION
- REGOMMENDATION

PART! '
UNAUDITED PINANC{AL INFORMATION

RELATING TO THE BUSINESS

PART 1L ﬁ - ,

INTERIM ANNfOUNCEMBNT e erafeeveevessgnennannsenennes

PART II1 .
ADDIT! ONM/INFO RM ATION

NOTICE OF SPECIAL MEETING

.

2

3

wi B

12
16

\u
/ \\

oocoooqqqo.o-mtnm

\

\

y

N



&

T HE QUARTE GROLUR ANC

© Record date for the proposed Rights fsse
Provisionat Allosment Letters
Dealings in new Shares to com
Latesc cime for receipe of Forms of Prony for Special Meeting

Special Meeting

Lacese time for splitring allorments, nil paid

Latest time for acceptance and payment in full of allotments
Latest cime for spliteing allotments, fully paid ‘

Latest time for regiseration of renunciations, fully paid

Despatcls of definicive share cersificates

k4

L5 OFPRINCIPALEVENTS

aon?

2nd Oetober

posted &b Ograber
menge, il paid 7th Ocraber

1,00 aam. 20sh October
11:00 am, 22nd Ocrober
300 pan, 28th Qgtober
3,00 p.m. 30th October
360 pan, 18th Moyember
300 pn. 20ch November
215t December

a

DEFINITIONS

M

The fillowing definitions apply throughout this document unless the context requires otherwise:

Ford

. “Quarte” or“the

Company”
“che Group”

. “ehe Business”

ey

\%lMﬂ

wyhe Magazines”

ughe Acquisition”
uthe Enlarged Group”

\I u“Share(s)”

“new Shares”,

“Righes Issue”

“book package publishing”

. wThe Stock Exchange”

The Quarto Group Inc. o 2
The Company and its subsidiaries
The business of publishing the magazines entitled “Construction

ancillary activities carried on in éonneetion cherewith.
The magazine entitled «Construction Industry International”
The magazine entidled “International Mining”™ '
Clland IM.
The acquisition of the Business.
The Group and the Business.
. Shares of Cormmon Stock of 1US$0.10 each in Quarto.
The 1,000,037 shates of Common Srock of USEN.10 each ro be
issucd gyrsuant to the Rights Issue. .
The proposcd issue by way of rights of 1,000,937 new Shares to
sharcholders of Quarto on the register at the close of business on
2nd October 1987 on a basis of | new Share for cvery 4 existing
Shares at 136p per Share. -
The creation and production of a book under contrace with
publishers worldwide who are licensed 0 distributc and publish
the book. ' ,
The Inccrnadional Stock Exchange of the United Kingdom and
chie Republic of Ircland Limiced.

- tndustry International” and “Incernational Mining” and all
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ON AND RIGHTS ISSUE

AMND INTERIM ANNOUNCEMENT

S e

L o

e B0

INTRODUCTION

On ¥7eh Seprember. 1987 we announced chat Quarto had entered infoa condi

v

acquisition of rvio privately owned

e i——

donalagresment for the

specialist technical magazines entitled “Consrruction Industry
Intema:ioqzi“and“Imcrnationa! Mining" fora consideration of approximately £1.5 million payablein

cash on completion, whick will bewithin 14 days of the Special Meering, Due¢ toits size the Acquisition
js subject to the approval of sharcholders in Special Meeting:

)

. The Group proposestoraise approximately £25 million {necof expensesyby way of alti

1,905,937 new Shares at 136p per Share on a basis of 1 new Share forevery

both finance the Acquisition and provide additional working capical for the Group. ¢
Quartoisa London based international haok package publisher whose acrivitiesinclu

phic processing, silkscreen printing,

_ Group'sstrategy has always been tobuildo
and productdon services and to cxpand intore

tiot,

gheslssue of

4 existing Shares, This will

¢ photogra-

, . - . . {
production services, gift kies and a consumer magazine. The

nits core business of international book package publishing
lated arcas, by organic growth, start-ups and by acquisi-

{n Mayof chis year we announced the acquisition of Western Signcraft Limited,a company special-

ising irssilk screen printing and sign writing, Ac the beginn
Associates, a well established design consultancy.

ing of this month we acquired Bridgewater

. . oy . + + ﬂ\" . )
We launched our first magazine, wThe Artist’s and Illustrator’s Magazine™ in October 1986. This
2 ‘

4

. magazine, which is targeted ata speciatist market, has within a year of its launch established itselfas a

_-market leader it the UKL Wi are currently considering expanding the Group's consumer magazine
tS - & € " . L3 -
activity by introducing other highly rgeted magazines.

The magazines “Construction Industry International” and

b T . .-
- ¥ geted, are rradeand technical publica

;
1

CURRENT TRADING”

“International Mining”, also highly tar-

rions which, like our book titles, are disibured worldwide. The
Acquisition will provide the Group with a strong base from which it can expand both by developing
“new publications and by acquiring oher publications, whether consumer, trade ot technical.

1

Sctéutin Parcliof chisdocumentis th
30ch June 1987

cInterim Announcement for the Group for thesixkmornithsended »

A
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THE BUSINESS

Ehe Businessisonned by Soiars Elioreand wasfoundedwhen Cllwashunched in 1975 Theinicial cire
culadion was 15000 copics per fssus, wiich bas grown steadily ro she currentlevcd of 32,000 copies per
e Ie fs now thie marker leader with approximacely 40 pet cent of available adversising pages. Cll
coversalt engineering aspects of the construction industry from roadsand byildings so harbours and
offshoreseriserures. 66 per centof issreadershipisin thekey coneract markersvith s furcher 15 peresne
ingoveznmancerganisations. There are rwo managing editors in London and an assodiare edicorin ehe
LISA and a ngmber of consributing editors worldwide who ensure up fo date coverage of new and
imgotr:;{r:i; developmens in the indusiry. ' ’

IM vias laanched in 1984 and has a circuladion of 28,000 copies perdssue, Iriséiso the market Jeader
with approximately 32 per cencof available adverrising pages, IM coversal] aspecrsof hard rockand cosl
mining and deals with the full specerum of explorarion, mining and processing, I has rwo London
based edicors and a neswork of correspondents theoughoue the world,

The Maydsinse 278 published monthly from London and Singapore and are sent free of charge ro
readers in 187 countries, Their income is derived principally from adverrising space sold irx some 25
couneries to manufacsing and service companies who wish to reach decision nakersin whatare rwo
of the world's fargest industries.

~~ Alarge namber of potential advertisersare multi national firms with interestsin both the construc-

tion and mining industrics. The Business is che only single publishing operation which isable to offer
scope for adverrising in che leading international publications in both industrics.

Advercising space is sold chrough a global network of agenss based in 18 sales offices, ewoin the UK,
ten in Narth America, ewo in Wese Germany and one in each of Japan, the Netherlands, Australiz and
South Africa. Eaclsales office is close toa major manufacturing centreand enables the Business effect-
ively to presenrits markedng package of qualicy, worldwide coverage and competicive pricing,

The Directors believe that both the construction and mining indistries will continue to playavital
international rofe in fucure economicdevelopmencand that there will bean ongoing international role
for boch Clt and IM in bringing together the buyer and che manufaceurer, ’

MANAGEMENT OF THE BUSINESS

il
The editorial, marketing and production teams responsible for the Magazines have been offered posi-
cions with the Group on completion of the Acquisition and Mr. Elliote will enter into a consultancy
agreemenc with the Company for a two year period. v

FINANCIAL INFORMATION

Unaudited financial information of tlie Business is ser our in Pare L The adjusted pre-tax profit which
represents the Directors best éstimate of the furiire maintainable carnings of the Business for che year
ended 31scjuly 198715 £,305,000.1n the past there has been nostatutory requirement for the Businesé to
produce audited accounts. The Directors consider it to be impracticable to preduce audited inforina-
tion for the purpeses of'this documeiit,

TERMS OF THE RIGHTS ISSUE

Yoiir Board hasdecided to offer 1,900,937 newShares for subscription at 136p per share tosharcholders
on the register of members at the close of business on 2nd October 1987 on the following basis,
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t reyw Share for 4 existing Shares

"The e Shiares wilh, when fully paid, sank pard passu’in 28k respeoss wich existing Shares, save dhardhoy
(;ﬂ!f;wcsank forshe incerimdividend of L 5p grossdeclrredin respectofhe yearending 31 st Receniber
967

Fracdionalensideme s witlnorbeallozted busmillbeaggregated and soldinsheamarkes forsheban-
eficofhascenditled therero,save tharamountsofless dhan L2fafter deducting expensesofsald willbe
reeained for the beneficof the Company. o

The Laurence Orbach Bumily ouses, R, Morley and A. Campbell will not be aking np their rights
eneitlemenss i full and accordingly armangemencs will be made as soon as prarieal after deslings
commence toplacein du marketchrough Capel-Cure Myerssufficientof theirnewShares, nil paid, o
enablethesnrofinance theacquisiionofthe remainderof the new Sharesso whichsheyare enfitled, Itis
endimated thac following the Righes Issue the beneficial shareholdings of your Directors will represent
approximately 57% of the enlarged fssued share capital of the Company,

The Council of The Stock Exchange has granted permission co dealinthe newSharesin she Unlisted
Securitics Market. Icisemphasised thacnoapplicadion will be made for thenewShareszobeadmisted so
Listing. .

&RbC-E.DURE FORACCEPTANCE AND PAYMENT

You will find enclosed a nil paid Provisional Allorment Letrer in respecrof the siew Shares o which yon
are entidled under che Righes Issue. .

Sharcholders, or their renouncees, who wish to take up their allotment of new Shares
must lodge theirProvisional AllotmentLetters, accompanied by a remittance for the full
amount payable onacceptance, inaccordance with the instructions printed thereon, with
Ravensbourne Registration %cwi ces Limited, Bourne House, 34 Beckenham Road, Beck-
enham,; Kent BR3 4TU, not fiiter than 3.00 p.m. on 30th,;_(.‘)c’é\$ber 1987.

Chequesshould be made payable to “Ravensbourne Registration Services Limited™and srossed “not
negotiable A/C The Quareo Group Inc.” Itisa term of the Righes Issue thacall cheques {which areTiable
to be presented on receipe) should be honoured on first presentation. All payments must be made in
sterling deawn on a bank in the United Kingdom. Ravensbourne Registration Services Limited will
accept Provisional Allotment Letters in respece of which valid subscripdions to the Rights Issue are
received and requm them to the perfons entidled therero as fully paid, e

Ifyou wish to subscribe to the Rights Issue in respect of partonly of your allotmgﬁé of new Sharesor
to dispose of all or part of your allotmens, you should follow the instructions conttained in the Provi-
sional Allotmene Leteer.

/.

The attention of overseas sharcholders is drawn to paragraph 8 of Part 1L

"DEALINGS AND CERTIFICATES

Ie is expected chat dealirgs in che new Shares, nil paid, will begin on 7ch Ocrober 1987,

. TheProvisional Allotment Leteers will be renounceable unril 3.00 p.n. on 20th November 1987, Itis
expected thatdefinitive sharc cercificaces in respect of the new Shares will be despatched by poston 21st
December |987£f ' ’
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EEQCEB JRE I RESPEI_?;QF RIGHTS NOTTAKEN UP

{Eprymencin full basnocbeen recelved by 3.00 pao.on 30t October 1987 {whedher fromghe origingd
addreszee or any person in whose favour dhe Provisional Allotment Leveer has been senounced), ghe
affer of neve Shares consained in the il paid Provisional Allommenc Lerer will be deemed to havebeen
deglined and will lapse. The new Shares not sakenupby 300 pam, 20 30ch Oceober 1987 will be soldiin

hestarkecnocator than 3,00 pm.on 3rd November 1987 ifa preminm over the subscription prceand

capenses of salis canbe abtained. Any net proceeds {afier dednerion of che subseription priceand such
expenzesy will be disteibuted pro rata smong ehe persons originally entirled therero, subjecr roa min-

- imum paymene of £2. Amounes of less than £2 will be rerained for the benefir of the Company,

e TAXATION

(2 Capital gains tax s
For the purpose of UK raxacion of capital gains

(i Sharcholders who take up all or part of their entitlement ro new Shares will not be reared as
making a disposal of all or pare of their existing holdings of Shares;
(i) cheamounc of the subscription monies paid for the new Shares so tken up will constirure an
 uddirfon to the base cost of the Sharcholders' appropriate holdings of existing Shares;
- {iii) cheprovisionsof the Finance Act 1982 concerning the indexacion allowance in respecr of cap~
[ i &) L] - .
ital gains may affect the computation of any chargeable grins on a disposal of Shares; and
{iv) thesaleor cansfer bya Shareholder of all or parrof the new Sharesallotced to him or his rights
~thereroorallowing his righes to lapse and receivinga cash paymencin respece thereof will con-

sticuuee s disposal and the Sharcholder may, depending on his circumstances, incura liability to
taxation, ° ’

(b) Stamp duty and stamp dury rescrve tax

Yourattention is drawn to the information on stamp duty and sramp dury reserve taxin paragraph 9 of

Parc I

Ifyouare in any doubt as to your tax position you should consult your professional adviser
without delay. ' ' =,

e

SPECIAL MEETING

You wilkfind set ouc on page 16 of ehis documeit s Nerice of a Special Meeting of the Com pany to be
held on22nd October 1987, at the Old Brewery, 6 Blundell Street, London N7 9BH for the purpose of
considering and, if thoughe fit, passing the Resolutions st our in the Notice.

3 - . . . vy ~
Resolution 1 is proposed to approve the Acquisition. - | N
™7

Resolution 2 is proposed to increase the athorised share capicaf of the Company from US$$1,000,400 to
US$1,350,000 by the creation of an additional 3,500,000 Shares. Thisis being proposed in order to pre-
serve a measure of flexibilicy in relation to any furure issuc of Shares. After allowing for che 1,900,937
riew Shares to bé issued pursuant to the Rights Issue and 700,000 Shares reserved for issue pursuant to

tlic Company's share option schemes, 3,295,314 Shares will remain uuﬁﬁ)hﬁscd buc unissued repre-

1 . . N )

senting 24.4 per gent of the enlarged share capical. i
. ﬂ" R
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Slia{r;fml'rr!m ace eeqresrod o complece the enclosed Form of Proxy and retirn it £o ghe Company's
Regiserars, Ravenshoume Begiscragion Sesvices Limited, Boume Flouse, 34 Beckerham Road, Beck- 5

enhasm, Kent, BR3 #TLS soas roaerive no hater fan 11 20, 00 20th Ocrober 1987,

Thereuenofz Formof. ?mxywiiimxpmmxa§ha::lmldcsgfmxmmdingﬂ;cmmring andwating 7
} ey : .

i person i€ he so wishes. “\

FURTRNER ISSUES OF SHARES

i )
NafurderissueofShareswillbe madewhich would effecrivelyalrer thecontrol of the Company.os the

© nattere of fes business withoue the prior appscgal of the Company in special meeting,

FURTHER INFORMATION

@

“Vour attention is drawn to Pares §, 1 and 11 which form pare of this document. R

Pare | Unaudited financial informasion relaring to the Business.

3]

Psie 11 Interim Announcement

Pare 11 Addicional information.

v , .\

. . RECOMMENDATION

-

2 o :

The Acquisition of the Magazines represents a furcher imporrant event in the development of your

[

Grovp. Your Directors believe that the proposed Acquisirion, Righes Issucandincreaseinthesharecap-
teal are in the best interests of the Company and its sharcheldess. Accordingly your Directorsunanim= : &

ously recommend sharcholders to vote in favour of the Resolutions to be proposed at the Special

" “ P - . . - 4 i
Meeting, Your Directors intend to vore in favour of the Resolutions in respect of their own holdings

representing in total 31.2 per cent of the present issued share capiral of the Company. In addition the  ~ , E

exustee of trusts created by the Chairman, holding in aggregate 2,784,559 Shares, repéesenting 36.6 per

Sentof the presentissued share capital of the Company, hasirrevocably underraken to votein favour.of

thé'Resoludots, . e y
s e
, : S 5)
*
Yours sincerely . - . :
4 [ '
2
© - 5 K
9 L
s -‘J
R ¢ 2 -
LEOrbach | . \ . y

Chairman and Chief Executive ™ - e
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THEQEARTO GROUS ANC

PART I

UMAUDITED FINANCIAL INFORMATION
RELATING TO THE BUSENESS

The financial informarion scc our below is based on the upandited management information of the
Business for the two years ended 315t July 1987 (the bacest dare for sohich figures are available) The
figures included have been adjusted by the Directors soas to present on a proforma basis the results of
:heBusmcss:}g ifichad been runas parcof the Groupand reflecethe Direcrors bestestimare of the future
maincinable eamings of :hc Business, . {

Pmﬁt and Joss account for the two years ended 3ist July 1987

1986 . . 1987
£000 £000
Turnover LI 1570 1409
Coseof sales . ' 2 (832) (719)
. . & B o
'Gross profic: S | DY . R 690 ° |
Discribution costs - S, (132 {120
» . Adminiscrative expenses - ‘ .. . {99 (87
Other dperating expenses “ X (153 _{156) 56)
’ Operating proﬁt ; i © 354 ¢ " 327 \
Interesc , ‘ e (26) (22)
Nee proﬁtbcforc taxation © oy 328 L. 305
< Net assets at 315¢Ju1y 1987 - ¢ SR ~ £000 4000
_Fixed assets | N ‘ \ 7
Curi‘t.nt assets i “
' Workin piogress o L2 L
Trade debtors o 257 ’
: Prepayments. - . 3
: Cash atb:mk'md inhand . : 154 \
K 9 o 416
( Curret:; uamlmes ’ . J
% Traae creditors i ) 173
: 5 Accruals _2 ~
) s 181
. Netcurrentassess & o S 235
Net usséts Yo , R Loh o242
i £
\
H /i;/,/ : /f ] i)
Y 4 <y,
\ o
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W are cnéblimg-éd by the trading égrformancc in the firse half of 1987, Sales were only margin‘nllf

g THEQE ' TOGROLL NG

)

. MNMOTESTO THE FINANCIAL INFORMATION
Accounting Policies

The significanc acconneing policies thas have been adopeed in arriving at the financial fnformation,
wihich is presented undee the hiscosical cosc basis of accounting, are ser ont belows

Turnover

Tuaover gcpmctits the invpié:cd value of sales 10 third parties excluding Value Added Tox,

W

Dq;lrcciatmn A

L - ',‘,‘::_:\z ,Jj/ ,‘ “
Diepreciationis calculated rowrite off che cost of fised assers by answal instalments over theirestimated

cconomic lives ac che following annual rates: : "
) . el ']
_Motor vehicless .~ - o o 25% scraigh line
Equipment; fixtures :m{!? fierings: . 20% straight line
s g, . ~\\\ .
E . - E
Work in Progress )
Work in progess is valued at the fower of cost, including an appropriate proportion of overheads,and
net reatisable valge. ‘ ' ‘ L S .
o , i L ) B .
Foruign Currency o N P

Reventte ahd expenditure in foreign currencies are cranslated into sterling at the actual exchange rates -
y ‘ 5\‘ : ¢ ! . o + D
-prevailing at the cransacaion date, Assers and liabilities in foreign currencies are wranslated ino sterling

_ atthe rates of exchange ac the balince shec‘g:\dnr.c. , <2 = N
o LS MC’ L : R -'___E__A RT I I v
i " INTERIMANHWOUNCEMENT . °

i -
¥

The following is the text of the unaudited Interim Announcement of The Quarto Group Inc., released

onlii October 1987, for the six.tnonths ended 30th June 1987, P

i o g K \’\ 3 ‘
vt . : . . N u ] B
Chairman’s Statement ' . 1 S e g

AL

o

- ahéad Oigthlécorrespondingperiodlnss:yca:'reﬂetﬁngadropin}t‘urnovcron thebook packagingsideand

fnercase)f sales in otheracxiviies. The book publishing busizicssis veryseasonal, as we have notedinthe

 pasi! tiie public continues to prefer to bay illustrated booksin the second half of the year. In the eatly

pare of the yzar sales were softin the UK, piclgfpg upoily uil‘ate §i_gfing bue che acr_:clcfhdon hasbeen
rapid dnd We expect to deliver a record nu mber of books this\y‘s{m in the firs: Kalf, few new titles were
rssued and this ‘highlighes both tic seasonality of the businessiand the importance and solidicy of
Qu:iﬁ‘o’s backlisr, reprints of which produced the bulk of the turﬁpv‘@ anva;:i\\c\)fders and new title
‘output hawé never been higher, sales are busyant and for the full'year are expecred comforrably #o
exceed those of 1986. ' DI ‘f’ L % s

4 - '’
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Wesreen Signerafe, which joined the Group during ehis period, performed very well end production
services in general made good gains, The Arrise’s and Bluseraror’s Magazire, launched rowards che end
of 1986, made moderate lossesbuc has escablished itself asa markeeleaderin ics field both in cirealation
and in adverrising revenues, The magazine is sponsoring a trade show and exhibicion in  July 1988 and
virtually afl exhibivor spaces have already been sold,

We look forward to the second halt'of 1987 with confidence. We are launching in the stores the firse
range of Quarto Concepegift kivs. We have already announced the condirional acquisition of two trade
and technical magazines — Construction Industry Internacional and Inzernational Mining—for £15m
whichisbeing financed by che 1 for 4 rightsissue beinga.inounced roday. The balance of the rightsissue
of L1m will be used to finance further expansion and will enable the Grou p to respond rapidly ro the
development opportuniies available.

Usnaundited profit and loss accounts Six months ended Year ended

30th June 315t December

1987 1086 1986

£000 £o00 £000

Turnover 4166 3969 9029

Profic before caxacion 336 368 963

Taxation ‘ 10 130 357

Profic after taxation 226 238 606

Munoriry interests : 25 12 32

201 226 574

Extraordinary irem - - 3

201 226 571

Dividend 82 o~ 37

ecained profic 1y 226 534

Earnings per share 27 ~ 3.6p 8.9p
Notes

1. The figures for the year ended 31st December 1986 have beenadjusted to reflect the resulssof Western Signcraft
Limired which has been merger accounted for.

2. The caleularion of earnings per sharc is based on the weighted average number of shares in issue during dhe
period, adjusted for the shares issued to the Vendors of Western Signeraft Limited.

3. The proposed dividend is 1.5p gross per Share and will be payable on 30th Navember 1987 to sharehelders on
the register of members on 22nd Ocrober 1987,

It



THEQUARTOGEOLD SEG

ParT Il

ADDITIONAL INFORMATION

f. Responsibility Statement

*

This docwmen includes parriculars given in compliance with the Regulations of the Council of The Stock
Eschangy for the purpose of giving iuformation with regard ro The Quario Group luc. its subsidiaries and the
Business, The Direcrors have taken all reasonable care roensure thac the facesstated hereinare rrue and accurate in
all material respecrsand that chere are no other marerial facrs the omsission of which would make risleading any

)

scavement herein, whether of face or of opinion. All the Direcrors accepr responsibility accordingly.

2, Share Capital
{r) Existing  Proposed Existing  Proposed
Auifepeised Issued and fully paid
Uss uUss USH Uss
Shares of Common Stock of
Lpooa00 1350000 par value US$0.10 each 760,375 950,469

(b) On 5ch June 1987 the Company allotied 281,250 Shares o the vendors of Western Signcraft Limited in consid-
eration for the acquisition of the whole of the issued share capial of thaccompany. The Company hasthe option to
satisfy a Furcher consideration of up o £75,000 by che allotmenc of Shares at marker price.

(c) On 2nd Seprember 1987 the Company allocted 81,967 Shares to the vendor of Bridgewarer Associates in part
seetlement of the consideration for the acquisition of Bridgewarer Associates and issued 43,605 Shares for cash at
L1.72 per share,

(d) Save as disclosed above and in the prospectus dated 5th November 1986 and apart from shares issued to sub-
scribers on incorporation noshare capirat or loan capital of the Company orany of its subsidiaries has been issued
within the owo ycarsimmcdinrclypreceding thedare of thisdocument oris proposed to be issued, either forcashor
otherwise, excepe as described herein.

(c) Save as disclosed above and apart from theissue in due course during a 10 year period of a maximum of 700,000
shates pursuant to the Stock Option Scheme and the Stock Option Plan approved by the Company on 25ch
October 1986 and apare from the issite of 1,900,937 new Shares asdescribed in thisdocument the Directors have no
presenc intencion of issuing any Shares,

3, Indebtedness

At the close of business on 31st Augusr 1987 the Enlarged Group had ourstanding loans of £356,70+4 (of which
£315,009 was secured), secured bank overdrafts of £1,303,926 and hire purchase commitments of {118,239,

Save as aforesaid and apare from intra-group liabilities, ncither The Quarro Group Inc. nor any of its subsidia-
ries nor the Business had at thacdate any loan capital (including term loans) outstanding, or created but unissued,
orany borrowing or indebtedness in the nature of borrowing, including bank overdrafts, liabilidics underaccepr-
ances (other than normal trade bills) or acceprance credics, mortgages, charges, hire purchase commitmienes or
(save in the ordinary course of business) guarantees or other material contingene liabilicies.

4. Directors’ and Other Interests

{a) The intereses in che Shares, prior to the Righes Issue, of the Directorsand cheir respective familics, alf of which
are beneficial, which would be required to be disclosed under the provistons of the Companies Act 1985 if the
Company were subject to the provisions of that Act, are as follows:



Momber of Shares Percentage

Laurense Orbash® 2784559 %0h
Foberr MGKL"Y 1,526,510 200
Alseair Campbel} 849200 112

“Thie Shares in which Lassence Orbach is inerested are segistercd in the names of his family trusts,

() Apare from the shareloldings specified in sub-paragraph (s) above, the Dircctors af notaware of auy other
shascliedings which represent 5 per cent or more of the Company’s issued share capital,

(cYNone of the Direcrorsis materially inrerested fnany confractorarrangement snbsisingarthedareofzhisdocus
mene which is significant in relation to the businessof the Company and irssubsidiaries akenasawhole and,save
asdisclosed in the prospectusdated Sth November 1986, poneof the Direcrorshasor hashad anyinterest, director
indirecr, in the promoion of, or in, any assets which have beens within the fwo years preceding thie date of this

document,crwhich are proposed to be,acquired ordisposed of by, or leased 1o, the Companyorany ofitssubsiidi-
aries.

(d)No Dircetorefche Company hasoris proposed ro havesservice contracewithany memberofthe Group exceps
contracts previously made available for inspection and not subsequendy varied.

(&) Theaggregate emolumentsof the Disectors for the yearended 315t December 1986 were L182,000and inthe
year ending 31st December 1987 are estimated to amonnt o [178,000.

5. Working Capital

The Directors of thie Company are of the opinion thar, takingintoaccount thecurrenrbank balancesand faciliries
avaitable and che neeproceeds of the Righrs Issue receivable by the Company, the Enlarged Group will have suffi-
clenc working capital for its present requirements.

6. Material Contracts

The following contracts, not being contraces entered into in the ordinary course of business, have been entered
itito by the Company and its subsidiaries during the two years immediacely preceding the dace of publication of
this document and are, or may be, material:

(a)an Agreement of Merger daced 12¢h October 1986 berween {1) Quarto Ltd. and (2) the Company, pursuant to
which Quarto Ltd. merged into the Company; o

(b) Agreementsdated 27¢h October 1986 whercby 498 Sharesof Common Srock of o par value of the Compni;;f;
were Jssued to Robere Morley in exchange for 371 shares of Quarto Publishing ple and 227 Shares of Comon
Stock of no par value of the Company were issured to Alastair Campbell in exchange for 206 shares of Quarto

Publishing ple;

(c) an Agreement dated Sch Noventber 1086 berween (1) the Company, {2) the Direcrors and (3) Capel-Cure
Myers,whereunder Capel-Cure Myers ageeed, conditionallyon the Council of The Stock Exchange granting per=
niission to deal in the Company’s share capital (issued and to be issted) in the Unlisted Securities Marker no Jacer
chan 19th November 1986, t©© swbscribe or purchase or procure subscribers or purchasers fora toral of 1,739,130
Shares at a price of 115p per Share.

(d)an Agreement dated 8ch May 1987 berween (1) Frances Audrey Cox, Ronald Johin Edward Elkerron, Royston
Gazzard, John Edward Brockwell and John Witliam Whittock and {2) the Company for the acquisition of the
whole of the issued share capical of Western Signeraft Limited.

(=} an Agreemenc dated 2nd Seprember 1987 berween (1) .G, Bridgewater and (2) the Company for she acquisi~

tion of the business of Bridgewater Associates.

(fj an Agrecment dated 16¢h Seprember 1987 between (1yS.K. Ellioreand (2) che Company for the acquisition of

the magazines entitled *Construction Industry Incernational” and “International Mining”
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7. Lrzneal

T her Dreenrs oK (e moe e gt : : .
(3 The Dirzeenmsofle Company are not sware ef ooy Bbredion proceedings peading or theearened against any

el cf fhe o wiads paay Bave ox hove bad a meteric] elfect an dhe Group's finaacial position.
(i) "i;t:;r:rf: f:ﬂsg:m;s romazeddelrnge in e Sncoialor srading posidin of e Grovpsinee 3ist December 1086
ar ol the Buinges sinee Slac oy 1937,

{e) i Bimansialinfosmasion goneainadindbisdonrmenrdws notamosnr cofull accounmwizhin the meaning nf’
Section 254 of the Comnpardes Acs 1985.

() The expenses af she sequisirion of the Business and of il Rights Issue are esimated to amovnt o L0005
{exetuding VAR ) and are papabls by dhe Company.

#. Non-United Kingdom Sharcholders
(3} Sukjecr a3 mensioned belaw, the new Shares will after 285t Decomber 1987 be sransferable by delivery w the
Regiserars and Transfer Azenes of she share certificars and aduly complered and stamped form of wansher.

*

(b The new Shareshave not beon regizrercd under the USSecurisies Aceof 1933 {che *Securitios Ac) and inorder
ro comply with the Sccurities Ace the Company hes prohibited prior o 30th October 1988 anyoffer;sale orother
disposal of new Shares in North America (dcf{ncd ac{cj below) or 10 or for the benefir of any Norsls American
Verson (defined ag (¢) below), and after thar time will persuir such offer, sale or other disposal only in sales (i)
effeered on The Srack Exehange in accordunce with proceduses approved by The Srock Exchange, (i) following
regiscration of che new Shares under the Securities Act, or {iii) pursuant to an exemprion from the ragistration
requirements of the Securiries Act, evidenced by an opinion of cotnse] reasonably sadisfacrory 1o the Company
and wiclt its prior consent.

The procedures described below are intended to give effect to the above restrictions, Under these
procedures, any person wishing to sell new Shares on The Stock Exchange in accordance with
procedures of The Stock Exchange may do so at any time without any need to enquire as to the
identity of the purchaser,

(c) Inorderto give effece to the restrictionsimposed by the Company an the rransferofthe newShares, asdescribed

in (b) above:-

(i) every applicant for or renouncer of the new Shares and every other person applying for registration of the
transfer of the new Shares prior 1o 30th Ocrober 1988 shall be required to make a declaration thag-

{A) he understands chac che shares have not been registered under she Securiries Acrand may not be offered,
sold, rencunced or rransferred directly orindirecely in North Americaor to or for the benefirof any North
American Person at any time prior to 30ch October 1988 and thereafter may not be so offered, sold,
renounced or transferred except purstant to the circumstances specified in sub-paragraph (b) above;

(B} he is not 2 North American Person; and

(C) heisnotacquiring the shares for che accountor the benefirofany North American Personor witha view
to their offer, sale, renunciacion or cransfer in North Americaor toor for che beneficofany North American
Person.

(i) Certificares representing the new Shares will be endorsed withalegend to the aboveeffect, which mayin the
Company discretion be amended to reduce restrictions theseby imposed or be eliminated if the Company
receives an opinion of counsel (satisfactory both as to content and cotnsel) hat such action may be raken.

(iit) In the case of any transfer after 30th Occober 1988 other than pursuant to 3 transaction on The Stock
Exchange in accordance with procedures of The Stock Exchange, the Registrars and Transfer Agencs are
required to refuse to registersuch ransfer unlessand until advised by the Company tharsuch eransfercomplies
with the restrictions imposed by the Company on the transfer of the new Shares as described in (bj above,

(d) Persons resident in, or who are citizens of, counries other than the United Kingdom should consult their pro-
Fessional advisers as to whether they require any governmental or other consentsor need to observe any other for-
malities to enable them to take up their rights. All.payments must be made in pounds sterling, In cases where
overseas holders are unable to take up the new Sharesallotted to them, the arrangements concerning new Shares
not taken up will apply, as set ouz on page 7 in the secrion headed “Procedure in respect of tighes nor taken up”™.
Exceptin a transaction which is exempe under the Securities Act, the new Shares may notbe directly o indirectly
sold int the United States or Canada, or to or for the benefic of a Nords American Person, during the diseribution
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centerngiand E:}rzi’zfs&q:t:z:;ff:; arstope Frovisonl Allommest Lerems T i oo he sent to amyshaccholderwith
a repicsored addross i e Unined Srams or Conadaor who s known Ey abe Company twobe 3 North Awerican
Peronanlesschcharebodorsasisfim e Com sy theran 2llermene s perzined pnderan excmption fomthe
fecuricies Acr. 3 Prriisional Alleanent Leeer s recelind bya oty Armeriean Person, or the agent of 2 Norh
Awmericanlerwn, iz mus nos ek o ke rphisentidamentogept pursuant to zn express agreement with the
Comgany, bue may sl lits fobus oneride dhe Unfeed Stazes.,

(" Mord America™means the USA, frs reasirosizs, possessionsand sllother areas subjeettoits jurisdicsion and
Canada.or any cf them,

(i} Hoeshs American Person® meansany person who isa nationsl or gitizen oraresidentor normallys residens
oF Nosch Ametica, the estate e any sugh persen, A%y estate oF frust the income of which is subjece so North
Americanincome suwithousregard rosource,crany corporation, parmership orotherentity created ororgan
niscd in or under the lws of North Americs or any political subdivision chereof,

9. Stamp Duty and Stamp Duty Reserve Tax
The Company has been advised rhap-
(a} shere will be ro stamp duty or stamp dugy veserve tax payable on the issue of Provisional Allotment Lerters;

(b)the purchase of righes o new Shares sepresented by a Provisional Allotment Letreron or before the lastdaee for
regiseraion of renunciation will be fiable ro stamp duty reserve cax at the rate of 50p per L100{or part thereof)
of the acoual consideration paid;

(c}ehe transfer on sale of new Shases represented by 2 Provisional Allotment Letter after the last dare for registran
tion of renunciacion will be subject to ad valoren stamp duty arshe rate of 50p per £100(or pare thercof) of the
aceal consideration paid. An uncondirional agreement 1o rransfer such shares will be subjece 1o stainp duty
resceve taxat the same rate unless the agreemencis complesed within ewo monehs byaduly samped transferof
all ehe shares in favour of the purchaser under the agreement; and

(d) there will be no stamp duty or stamp ducy reserve tax payable on che registration of renounced Provisional
Allotmene Letcers,
10. Documents Available for Inspection

Copics of the following documents will be available for inspection ac the offices of Travers Smith Braichwaite, 6
Snow Hill, London ECIA 2AL during usual business hours on any weekday (Saturdays and Public Holidays
excepted) for a period of 14 days from the date hereof:

() The Cerdificats of Incorporation and the By-Laws of the Company;
(b) The maverial contracts referred to in paragraph 6 above;

(¢) The prospectus daced 5th Noventber 1986 which sets out the proforma accounts of she Company for the swo
yearsetded 3ist December 1985 and the audited sccounts of the Company for the year ended 31t Decentber
1986.

:d) The Direcrors’ service contracts as referred to in paragraph 4(d) above;

¢) The rules of the Stock Option Scheme and the Stock Option Plan as referred to in paragrapls 2{c} above
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PMesice bsfereby phventharaSpecis! pzerinof The QuartoGronpluewid helieldon 220d October W87 The
Ol Brewwery, 0 Blunda) Sseoes, Losdon, N7 9BH o1 149am. .20 corsiderand,afzhongls fir, pass the following
Bemlutionz '

1, Thaeehs Agreemensdared 16shSeprembse 1987 and mzdeberween (1) S Elliotrand (2) The Quarto Grouplue.
for the acquisirion of the magazinies ent 1= *Constrnssion Industry International” and *Internauional Mining”
and furthes particularsef whichareserout i o circularlester £ sharcholders of the Company duted oth Qctaber
Geanditishereby spprovedsubjeeseosuchmodifications, notbeingmatesizl,asmaybeapproved by theDirectors
and that thie Directoss be and they are hereby authsrissd to implement the same.

2. Thar the authorized share capital of the Company be sncreased 1o USSH350,000 by the ceeation of 3,500,006
aew shares of Cotnmon Stock of USER.10 each,

By ordes of the Board
C13. Bhote
Secrerary
Principal Place of Business:
The Old Brewery
6 Blundell Screet
London N7 9BH
Notus:

(:-.)Aholdcrofsharcscnri:lcd roattend and vote atthe meeting mayappointone or more proxiestoarend and,ona
poll, vote therea instead of him, A proxy nced nocalso bea member.

(b} A form of proxy s enclosed for your use which, tobe effective, must be complered and securned in accordance
with the instructions thereon to the =egistered office of the Company.
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T CEECT 01397 (L2373

E e RICDA Miogezines

THEQUARTO GROUP INC

FORMOFPROXY

For the use at the Special Meering to be held on 22nd October 1987

3
b“x& ¢clol--vo--oor.uo.-a.:--o-noa-o.-c-;ao-o--o-.o--.o--g-a:o-noaa-ua----onqan---aacﬂt;ooumllno:o-c

(Please complere in block eapirals including initials and surname of joine holders (i any)

being {#) snembex(s) of the above named Company HEREBY APPOINT
(See note 1)

S g g T R T L TR PR L P L TR LY SR or failing him the
Cliairman of the Meeting as my/our proxy to vote for me/uison my/our behalfat che Special Meeting of the Com-
pany to be held on 22nd Ocrober 1987, and arany adjournment thereof.

[/\We dircce my/our proxy to vote on the resolurions sec out as follows:

Resolurion Fer Againsc

Resolution No, 1 To approve che Acquisition

Resclution No. 2 To increase the share capital .

(Pease indicate with an X how you wish your proxy to votc. Ifyou do notindicate how che proxy shall vore, he wilfexereise his
Hiscretion both as t how he votes and a8 1o whetlier or nog lie abscaing from voting)

DI worenonsnrrsnsrssannssnssnsssavesatsssoess R L ) R L RLRTTIIT R RLARLE

P R e R N R R R A R R Rl

Nores:

1. A member mayappointone of more proxics of hiisown choice whoneed notbea mcmbcrﬁs of the Company, by inserting the
natue(s) in the space provided. If no name s inserted, the Chairman of the mecting will be your proxy.

2. In the case of joine holders, the vote of the senior whe tendersa vare, whetherin person or by P“’x{; shall be aceepted to the
exclusion nfrf\cvmcs of the other joint holders,and for ehis purpose seniority shall be determined by the order in which the
names stand in the Regiseer.

3. A Corpurarion’s formof proxy mustbe exceueed under itscommonsseal, or under the hand of its.'nf‘ﬁccroragctu.r.lp]yaqt!:o-
rised in writing. In the case of an individuat the proxy must be signed by theappointor orhis agenrdulyauchorised in writing.

&, This form of proxy, to be valid, musc be lodged with the Tegistrar, Ravensbourne Registrarion Services Lismited, Bourne
House, 34 Beckenham Road, Beckenharm, Keue BR3 4RI noc fater thian 3 1.00 am on 20tl Qcrober 1987, together with any

puwer of atromey or other authority (o 2 certitied copy thereof) under which ie is signed.
F
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FEE IRTOGLROLP ING

FORMOFPROXY

b Conphet{ 1»9 fao

I/ We E o )
L A R N TN N R N I R R LR R R N N RN PR

{Please camplere in block capitals jncludig initials and surname of joint holders (if any) .
beings (3} member(s) of the above named Company HERERY APPOINT ) M

(See nece 1

For the wie ae ehe Special Meeting to be hed on 2204 October 1987,

SRR T B O § 211 LT T
Chairman of the Meerng as my/our proxy rovote for me/uson my/our behalfae che Special Meerin gofthe Com~
pany to be held on 22nd October 1987, and at any adjournment thereof,

[/We direct my/our proxy o vote en the resolutions set our as follows:

Resolution For Against

Resolution No. ¢ To approv: the Acquisition

Resolution We, 2 To increase the share eapita)

(Please indlicate with an X how yotr wish your proxy to vote. Ifyou do norindicate how the proxy shall vote, be will exercise his
disceetion both as to how lie votes and a5 to whether or nor lie abstains from voting,)

Date vivsnniaiininiiniiriieiiiiseisioreeereaies Signature(s) vovsvennivisiiiiiisiiiiiiiiisiiiiiiaia.

Ve tes s e e niereaverda st s st as st d

Notes:
1. A member mayappointone or more proxies of his own ehofce who need notbea mvmbcr{slsl‘ the Company, by inserting the
name(s} in the'space provided. If no name is insereed, the Chairman of the meering wul be your proxy.

2y the cise off'niur lwiders, the vote of the senior who eenders 3 vote, whether in person or by prosy, shall be accepted to the
exelusion of the vates of the other joint holders, and for this purpose sedasivy shali be deteriined by the order in which the
namses stand 1 the Repiseer,

3. ACorporation’s fortm of proxy st be execured underitscommon seal, or under the hand ofirs officer oragent, duly aucho-
rised in writing. I the case of an individual the proxy must be signed by theappointor or hisagent duly auchorised in'wriring,

+. This form of proxy, to be valid, must be ladged wirth che Registrar, Ravensbourne Registration Services Limited, Dourne
Hotise, 34 Bccﬁcnham Road, Beckenham, Kent BR3 4BR, noe lacer than 11 00am on 20th October 1987, rogecher with any
power of actorney or other autherity {or a certifizd copy chereof) under which ic is signed.




