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THIS DOCUMENT IS IMPORTANT. If you are in any doubt about it, you should consult your stockbroker, bank
manager, accountant, solicitor or other independent professional adviser authorised under the Financial Services
Act 1986 who specialises in advising on the acquisition of shares and other securities.

This document has been drawn up in accordance with the POS Regulations. Copies of this document hove been delivered to the Registrar
of Companies in England and Wales for registration in accordance with Regulation 4{2) of the POS Regulations.

The Direclors and the Placing Shareholder, whose names are set out on pages 6 ond 42 respectively of this document, accept
responsibilily for the information contained in this document. To the bes! of the knowledge and belief of the Directors and the directors of
the Placing Shareholder {who have taken all reasonable care to ensure thal such is the cose), the informalion contained in this document
is in accordance with the facts and does not omit anything likely to affect the import of such information.

Application has been made for the Ordinary Shares 1o be admitted to trading on AIM. It is emphasised that no opplication is being made
for admission of these securities to the Official List. It is expected that admission to AIM will become effective and trading on AIM in the
Ordinary Shares will commence by 31 Oclober 1995.

(e il 1 Ay Son oy s ot —

st
e T,
et 3 T

T

Tl INTERNATIONAL
"l ! GREETINGS
= LC

= P

INTERNATIONAL GREETINGS PLC

Introduction to the Alternative Investment Market

Subscription for 3,000,000 nine per cent. (net) cumulative
redeemable preference shares of £1 each at par

Issue of Warrants

Placing of up to 100,000 Ordinary Shares
by
Granville & Co. Limited



Contents
Page
Definitions 3
Key Information ' 4
Directors and Advisers 6
Part | Background
Introduction : 7
History and Development 7
The Business
Markets and Competition 8
Design 8
Sales and Customers 9
Production and Purchasing 9
Facilities 9
Overseas Activities 9
Trading Pattern 9
Directors, Management and Staff 10
Summary Financial Record 11
Current Trading, Prospects and Dividend Policy A
Strategy for Growth 12
Key Strengths 12
The Proposals
The Preference Share Issue 12
AIM and the Placing 12
Part Il Accountants’ Report 13

Part il Statutory and General Information 29




“

“the Acl”
“the Additional Warrants”

“AlM”

“Belgrave Graphics”

“Brite Sparks”

“the Directors” or “the Board”

“the Exchange”

“Gift Decorations”
“Gift Design”

“Granville” or “the Nominated
Adviser”

"HY‘S””

“Indebtedness Date”

“International Greetings”, “the
Company”, or “the Group”

“the Introduction”
“the Official List”

“the Ordinary Shares”
“the Placing”

“the Plocing Agreement”
“the Placing Price”
“the Placing Shareholder”

“the Placing Shares”
“the POS Regulations”
“the Preference Shares”

“the Preference Share lIssue”
“the Proposals”

“the Prospectus”
“Scandinavian Design”
“Scoop Designs”

“the Subscription Agreement”

“TPIT"

“the Warrants”

Definitions

the Companies Acts 1985 and 1989

warrants to subscribe for 50,000 Ordinary Shares conditionally ogreed to be
issued to TPIT pursuant to the Subscription Agreement

the Alternative Investment Market of the Exchange
Belgrave Graphics Limited

Brite Sparks Llimited

the directors of the Company

The International Stock Exchange of the United Kingdom and the Republic of
Irelond Limited

Gift Decorations limited
Gift Design Limited
Granville & Co. Limited

Hy-Sil Manufacturing Company Inc., incorporated in the United States of
America

29 September 1995

International Greetings PLC and/or any of its subsidiaries, as the context may
require

the introduction of the Ordinary Shares to AIM
The Official List of the Exchange

ordinary shares of 5p each in the capital of the Company

the Placing of the Placing Shares in accordance with this document and the
Placing Agreement

the agreement dated 25 Oclober 1995 between i} the Company, (i) the
Directors, (iii} the Placing Shareholder, (iv) Granville and {v) Neilson Cobbold
limited, details of which are contained in poragraph 8{c} on page 37

£4.50 per Ordinary Share

the shareholder whose name and address are set out on page 42 of this
document who has agreed to sell the Placing Shares pursuant to the Placing

up to 100,000 Ordinary Shares to be sold by the Placing Shareholder
the Public Offers of Securities Regulalions 1995

cumulative redeemable preference shares of £1.00 each in the Company to be
issued pursuant to the Proposals

the issue to TPIT of the Preference Shares 1o raise £3 million gross for the
Company

the Introduction, the Placing, the Preference Share Issve and the issue of the
Warranls

this -document which describes the Proposals
Scandinavian Design Limited
Scoop Designs Limited

the conditional agreement dated 24 October 1995 between (i) TPIT (i} the
Company and (iii) N Fisher, A Hedlund and M Collini details of which are
contained in paragraph 8(b) on page 37

Throgmorton Preferred Income Trust PLC

warrants to subscribe for 250,000 Ordinary Shares conditionally agreed to be
issued to TPIT pursuant o the Subscription Agreement

*
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Key Information

The following is derived from and should be read in conjunction with the fll text of this
document,

International Greetings is a leading supplier of private label greefings products which are sold
primarily to major United Kingdom multiple retailers. The Group designs, manufactures and sells
a wide range of consumable greetings products including gift wrapping paper {giftwrap) and
accessories such as gift tags, bows, ribbons, Christmas crackers and cards. Particular importance
is attached to product design and development, with the Group's in-house design team working
closely with major customers to create exclusive ranges of products. The Group primarily
manufactures Christmas private label products against orders for fixed quantities from its major
multiple retail customers.

Key Strengths
The Directors believe that the key strengths of the Group are as follows:

® Experienced management team

® Sirong and long-standing relationships with major United Kingdom multiple retail groups
® Flexible and creotive design resource

® Broad portfolio of products

® Primary focus on manufacturing for fixed quantity orders

® Expanding United States subsidiary and developing European export business.

Financial Record

The following financial information has been exiracted from the Accountants’ Report set out in
Part Il of this document.

"‘ r‘ﬁ{\fi -'hﬂ i cads
1993 1994 1995
£'000 £'000 £'000
Turnover 28,569 34,101 40,440
Operating profit 2,495 2,304 3,046
Profit on ordinary activities before tax 1,794 1,401 2,120

A commentary on the trading performance of the Group is set out under “Summary Financial
Record” on page 11 of this document.
. ]
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Part |

Background

Introduction

International Greetings is a leading supplier of private label greetings products which are sold
primarily to major United Kingdom multiple retailers. The Group designs, manufactures and sells
a wide range of consumable greetings products including giftwrap and accessories such as gift
tags, bows, ribbons, Christmas crackers and cards. Particular importance is attached to product
design and development, with the Group's in-house design team working closely with major
customers to create exclusive ranges of products. The Group primarily manufactures Christmas

private label products against orders for fixed quantities from its major multiple retail
customers.

An overview of the current activities of the operating subsidiaries of the Group is as follows:

Year ended | Percentage

31 March 1995 | of Group’s

Turnover 1995

Subsidiary Activity £ million Turnover
Scandinavian Design | Giftwrap, bows, ribbons 17.2 42.6
Belgrave Graphics Multiple pack Christmas cards 54 13.4
Brite Sparks Christmas crackers 50 12.3
Gift Decorations Gift tags and packaging 3.1 7.7
Scoop Designs Packaged gifts 2.5 6.2
Gift Design Hand-made ribbons/bows 1.8 4.4
Hy-Sil Giftwrap, bows, ribbons 5.4 13.4

History and Development

The origins of the Group date from 1979 when Anders Hedlund established its principal business,
the manufacture of giftwrap. In 1980 he began working with Nick Fisher. The business of
Belgrave Graphics, a publisher of boxed Christmas cards, was founded in 1982 and Gift
Decorations, a manufacturer of gift tags and gift packaging, was acquired in 1986. At the time
of the formation of the Group in 1989, these three businesses, under the common ownership of
Anders Hedlund and Nick Fisher (and their family interests), had a combined annualised turnover
of approximately £12 million. The decision to further expand the Group reflected the opportunity
to apply the Group's skills in desian and product development tg gbraadegpendurt cnaawhich -
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The Business

Markets and Competition

International Greetings is a leading supplier in the private label sector of each of its three key
product segments.

o Giftwrap and accessories

The Group's subsidiaries, Scandinavian Design and Gift Decorations, supply giftwrap and
accessories, including gift tags and bows. The Directors estimate, based on internal assessments
of customer ranges of greetings products and their market knowledge, that the UK market has an
annual value of approximately £160 to £180 million at retail selling prices. The private label
sector, the principal market oddressed by the Group, accounts, in the Directors’ opinion, for over
a third of retail sales, with Scandinavian Design and Gift Decorations accounting for over 50 per
cent. of this segment.

e Crackers

Since its acquisiion in 1992, the Group’s subsidiary, Brite Sparks, has significantly increased its
share of the United Kingdom private label market for crackers. The Directors estimate, based on
internal assessments of customer ranges of greetings products and their market knowledge, that
the UK market has an annual value of approximately £95 million at retail selling prices. Following
a period of sustained growth, the Directors estimate that Brite Sparks now accounts for
approximately 15 per cent. of the total cracker market.

e  Christmas cards

The Group’s subsidiary, Belgrave Graphics, supplies multiple packs of Christmas cards. The
Directors estimate, based on internal assessments of customer ranges of greetings products and
their market knowledge, that the UK market has on annual value of about £230 million at retail
selling prices with the private label segment accounting for approximately 25 per cent. of the
market. The Directors estimate that Belgrave Graphics accounts for around 20 per cent, of this
market.

Within the above market sectors, competitors of the Group are subsidiaries of Fine Art
Developments PLC and a subsidiary of Pentland Group PLC.

Design

International Greefings places parficular emphasis on the capability and fexibility of its design
resource, and the Directors regard this as an area of key compelifive importance. In the last
financial year, the Group spent approximately £1.2 million on design work and in the origination
of new designs. The Group has an in-house team of 12 which creates designs and also
commissions design briefs from freelance artists. The designers work directly with customers and
the Company’s sales and marketing team to develop exclusive co-ordinated ranges of
producis.

International Greetings also has licence agreements with The Walt Disney Company Limited which
grant the Company rights to design and manufacture its key products featuring Disney characters.

These products accounted for approximately six per cent. of Group turnover for the year ended

31 March 1995.
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Directors, Management and Staff

The Directors believe that the quality of Internafional Greetings’ management team and the
commitment of employees are key to the success of the Group.

Directors
The Company currently has a board of three Executive Directors.

Anders Hedlund, aged 38, is Joint Chief Executive. He founded the business in 1979 and
began working with Nick Fisher in 1980. He has more than 16 years’ experience in the greetings
products industry and maintains a close involvement in all aspects of the business. In particular, he
takes prime responsibility for the operations in South Wales and for the Group’s manufacturing
and production. He is also responsible for developing International Greetings’ European export
activities.

Nick Fisher, aged 37, is Joint Chief Executive. He began working with Anders Hedlund in 1980.
He has more than 15 years’ experience in the greetings products industry and takes an active
interest in all aspects of the business. He has prime responsibility for the design, sales and
marketing functions of the Group. He is also responsible for the operations in St. As];bons and the
United States.

Mark Collini, BA, ACA, aged 39, is Finance Director. He joined the Group in 1988 as Financial
Controller and was appointed Finance Director in 1991. He qualified as a chartered accountant
in 1980 with Ernst & Whinney and subsequently held various senior financial positions including
that of chief accountant of a small listed group and financial controller ora media buying
company, before joining the Haymarket group of companies in 1987 as financial controller.

It is the Directors’ intention to appoint an independent non-executive chairman.

Management

The management siructure, which has evolved as the Group has expanded, benefits from direct
lines of reporting by senior management to the Board. The senior management team is:

Years
Name Responsibility Age of Service
Eva Chrysanthou  Managing Director (Gift Decorations) 36 8
Warren Dagul Divisional Sales Director 32 8
Clive Davies Operations Director (Scandinavian Design) 53 4
Alan Forde Vice President-Operations (Hy-Sil) 46 4
Trevor Hill Managing Director (Gift Design) 47 4
Martin Hornung ~ Managing Director (Brite Sparks) 39 4
Laurence Louis Vice President-Sales (Hy-Sil) 39 7
Steve Morton Managing Director (Belgrave Graphics) 39 5

The Directors reéognise that the Group's senior management make a major contribution to the
Company’s development. In order to reward this contribution and encourage future commitment,
a number of incentive arrangements are in place.

Staff

The Group employed 521 permanent employees as at 16 October 1995, of whom 332 were in
manufacturing and distribution and 189 were in sales, marketing and administration. The Group
also currently employs a further 156 temporary employees to meet the seasonal demands of the
business.

]
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Summary Financial Record
The following is a summary of the Group's financial performance for the three years ended 31

St | ey aclfiomatho Aegeupgatr) Po=pph jm Baet et s |

Year ended 31 March 1993 1994 1995

£'000 £'000 £'000
Turnover 28,569 34,101 40,440
Cost of Sales (21,248) (25,494) (30,442)
Gross Profit 7,321 8,607 9,998
Operating Profit 2,495 2,304 3,046
Income from Interests in Associated Undertakings 244 - -
Interest Payable, Net (945) (903) (926)
Profit before Tax 1,794 1,401 2,120
Taxation (577) (392) (568}
Profit after Tax 1,217 1,009 1,552

Group turnover has increased by over 41 per cent. over the period from 1993 to 1995, This
increase reflects continuing expansion in the Group’s giftwrap and accessories businesses and
rapid growth in the Group's cracker business and at its United States subsidiary.

Operating profits in the year to 31 March 1994 were adversely impacted by poor margin controls
following rapid growth in volume in the Group's cracker business. These issues were addressed
following management changes, and the cracker business traded profitably in the year fo 31
March 1995. In addition, operating profit for the year ended 31 March 1993 included

£160,000 of foreign currency exchange gains which were not repeated in the year ended 31
March 1994,

Current Trading, Prospects and Dividend Policy

In accordance with the usual seasonal pattern of trading, orders from most major customers have
now been received for the Christmas 1995 season. Group turnover for the six months to 30
September 1995 is ahead of that for the equivalent period last year and trading is in line with
expectations. Accordingly, the Directors believe that prospects for the current year are
encouraging.

The Ordinary Shares will, on admission, rank in full for all dividends and other distributions
thereafter declared, made or paid on the issued ordinary share capital of the Company. The
Directors intend to" follow a progressive but prudent dividend policy with interim and final
dividends in Janvary ond June of each year respectively. In the absence of unforeseen
circumstances, interim dividends are expected to represent approximately one-third of the total
dividend naid in anv vear Dividendc an the Praference SbhAarae mra mrumbila hell viamelsr tn meramre



Strategy for Growth
The key elements of the Directors’ strategy for growth are:

® To develop market share in each key product area by both continuing to invest in design and
increasing manufacturing and distribution efficiency,

® Further expansion of the Group’s United States subsidiary and of the Group’s European
export activities, and

® To continue to broaden the portfolio of related products both by organic development and
by seeking to acquire businesses operating in related areas.

Key Strengths
To summarise, the Directors believe that the key strengths of the Group are as follows:
® Experienced management team
Strong and long-standing relationships with major United Kingdom multiple retail groups
Flexible ond creative design resource
Broad portfolio of products

Primary focus on manufacturing for fixed quantity orders

Expanding United States subsidiary and developing European export business.

The Proposals

It is intended that the proceeds of the Preference Share Issue will facilitate the funding of the
Group's working capital requirement and the financing of future development opportunities.

The Preference Share Issue

TPIT has agreed to subscribe £3 million for 3,000,000 Preference Shares. TPIT will also be issved
with Warrants to subscribe for 250,000 Ordinary Shares and Additional Warrants to subscribe
for 50,000 Ordinary Shares pursuant to the Subscription Agreement. Further details of the rights
attaching to the Preference Shares, the Warrants and the Additional Warrants are set out in Part
Il of this document.

AIM and the Placing

The Preference Share Issue is conditional on admission of the Ordinary Shares to trading on AIM.
Consequently, the Directors have applied for the Ordinary Shares to be admitted to AIM and
have appointed Granville as Nominated Adviser and Neilson Cobbold Limited as nominated
broker. In order to provide an element of liquidity, the Placing Shareholder has agreed to sell the
Placing Shares. Under the Placing, up to 100,000 Ordinary Shares are being placed on a best
efforts basis by Neilson Cobbold Limited.
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Part 1l
Accountants’ Report

The Directors
International Greetings PLC
Belgrave House

Acrewood Way !l\:/!tarlllaoroggh :—iouse
inzalan Cour
St Albons Fitzalan Road
AlL4 0)Y Cardiff
CF2 1TE

The Directors

Granville & Co. Limited
Mint House

77 Mansell Street
London

E1 8AF

25 October 1995

Dear Sirs

International Greetings PLC

We have examined the audited accounts of International Greetings PLC {the “Company”) and of
its subsidiary undertakings {collectively referred fo as the “Group”) for the three years ended 31
March 1995. Our examination has been carried out in accordance with the Auditing Guideline:
Prospectuses and the Reporting Accountant.

No audited accounts of the Group have been made up in respect of any period subsequent to
31 March 1995.

~.

The financial information set out in paragraphs 1 to 5 {prepared on the basis described in note
5.1) is based on the audited accounts of the Group after making such adjustments as we
considered necessary.

In our opinion the financial information gives, for the purposes of the prospectus, a true and fair
view of the profits and cash flows and of the state of affairs of the Group for the three years ended
31 March 1995 and as at 31 March 1993, 1994 and 1995.

We consent to the inclusion in the prospectus dated 25 October 1995 of this report and accept
responsibility for that report for the purposes of paragraph 45(1)(b)(iii) of Schedule | of the Public
Offers of Securities Regulations 1995.
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1. Consolidated profit and loss accounts

The summarised consolidated profit and loss accounts of the Group for the three years ended 31 March 1995 are

as follows:
1993 1994 1995
Notes £'000 £°000 £'000
Turnover 52
Conlinving operations 28,569 32,012 40,440
Acquisitions - 2,089 -
28.569 341 .40.440
Cost of sales (21,248) (25,494) {30,442)
Gross profit 7.321 8,607 9,998
Distribution expenses (1,304} (1,978} (2,549)
Administrative expenses (3,.522) {4,325) {4,403)
Operating profit
Conlinuing operalions 2,495 2,166 3,046
Acquisitions - 138 -
2,495 2,304 3,046
Income from interests in associaled undertakings 244 - -
Interest receivable and similar income 56 3 35 18
Interest payable and similar chorges 57 (948) {938) (944)
Profit on ordinary activities before taxation 54 1,794 1,401 2,120
Tax on profit on ordinary activities 58 {577) (392) {568)
Profit on ordinary activities after taxation 1,217 1,009 1,552
Minority interests - (4) 16
Profit for the financial year 5.19 1,217 1,005 1,568
Dividends paid 519 {500) (225) {503)
Retained profit for the financial year 717 780 1,065
Earnings per share {£) 5.21 6.085 4797 7.484
Fully diluted earnings per share (£} 5.21 5.901 4.658 7.268

2. Consolidated statements of total recognised gains and losses

The summarised consolidated statements of total recognised gains and losses of the Group for the three yeors ended

31 March 1995 are as follows:

1993 1994 1995
£'000 £'000 £'000
Retained profit for the financial year 717 780 1,065
Currency translation differences arising on foreign currency net
investments {21) 6 (46)
Total recognised gains and losses relating to the
financial year 696 786 1,019

14



3. Consolidated balance sheets

The summarised consolidated balance sheets of the Group at the end of each of the periods covered by this report

are os follows:

Notes
Fixed assets
Tangible assets 59
Invesiments 5.10
Current assets
Stocks
Debtors
Cash ot bank and in hand
Creditors: amounts falling due within one year 513
Net current assets
Total assets less current liabilities
Creditors: amounts falling due after more than one year 5.14
Provisions for liabilities and charges 515
Accruals and deferred income
Net assets
Capital and reserves
Called up share capital 517
Other reserves 5.18
Profit and loss account 5.18
Shareholders’ funds 519
Minority interests 5.20

15

1993 1994 1995
£°000 £'000 £'000
5,120 5,903 6,791

140 - -
5,260 5,903 6,791
7,754 9,311 1,627
2,453 2,869 4,031

25 - -

10,232 12,180 15,658

(9.768)  {12,027) (15,298

464 153 360
5,724 6,056 7151

(1,602) (1,574) (1,410)

(236) (256) (371)
(572) (414) (555)
3,314 3,812 4,815
200 210 210
- 6 (40}
3,114 3,569 4,634
3,314 3,785 4,804
- 27 n
3,314 3,812 4,815




4. Consolidated cash flow statements

The summarised consolidated cash flow statements of the International Greelings Group for the three years ended 31

March 1995 are as follows:

1993 1994 1995
Notes £'000 £000 £'000
Net cash inflow from operating activities 522 3,436 1,162 2,695
Return on investments and servicing of
finance
Interest received 2 35 24
Interest paid {943) (814) {984)
Interest element of finance lease repayments (38) {12) (26)
Dividends received from associated undertakings 13 - -
Dividends paid (500) (225) (503)
Net cash outflow from returns on
investment and servicing of finance (1,366) (1,016) (1,489)
Taxation
UK corporation tax paid (386) (787} (354)
Overseas tax paid (12) - -
398 {787) (354)
investing activities
Purchase of tangible fixed assets {(1,070) {1,383} (1,956)
Purchases of subsidiary undertakings (net of cash
and cash equivalents acquired) 524 {844) (234) -
Sale of tangible fixed assets 114 96 100
Grants received 170 25 337
Net cash outflow from investing activities (1,630) (1,496) {1,519)
Net cash inflow/{outflow) before financing 42 {2,137) (667)
Financing
Repoyment of amounts borrowed 65 125 146
Capital element of finance lease repayments 98 80 89
Net cash outflow from financing 163 205 235
Decrease in cash and cash equivalents 5.25 {121} (2,342) (902)
42 (2,137) (667)

5. Notes
{forming part of the financial statements)

5.1 Accounting policies

The following accounting policies have been applied consistently in dealing with items which are considered material

in relation 1o the Group's financial statements.

Basis of preparation

The financial statements have been prepared in accordonce with applicable accounting standards and under the

historical cost accounting rules.

Basis of consolidation

The Group financial statemenis consolidate the financial statements of International Greefings PLC and all its
subsidiary undertakings. For associated undertakings, the Group includes its share of profits and losses in the
consolidated profit and loss account and its share of post acquisition retained profits or accumulated deficits in the

16



consolidated balance sheet. The consolidated financial statements are based on financial stotements which are
coterminous with those of the parent company.

Unless otherwise stated, the acquisition method of accounting has been adopted. Under this method, the resulls of
subsidiary undertakings acquired or disposed of in the year are included in the consolidated profit and loss account
from the date of acquisition or up to the date of disposal. Goodwill arising on consolidation (representing the excess
of the fair value of the consideration given over the fair value of the separable net assets acquired) is written off
agoinst reserves on acquisition. Any excess of the aggregate of the fair value of the separable net assets acquired
over the fair value of the consideration given [negative goodwill) is credited directly to reserves.

For consolidation purposes, the assets and liabilities and profit and loss accounts of overseas subsidiary undertakings
are translated at the closing exchange rates. Exchange differences arising on these translations are taken fo
reserves.

Fixed assets and depreciation

Depreciation is provided by the Group to write off the cost less the estimated residual value of tangible fixed assets
by equal instalments over their estimated useful economic lives as follows:

Freehold buildings — 10 and 25 years
Leasehold land and buildings -  life of lease
Plant and machinery ~ 41010 years
Office equipment - 5 years

Motor vehicles - 4 years

No depreciation is provided on freehold land.

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the transaction.
Monetary assets ond liabilities denominated in foreign currencies are translated using the rate of exchange ruling at
the balance sheet date and the gains or losses on translation are included in the profit and loss account, except in
the case of loans to finance equity investment in overseas subsidiaries where such differences are taken direct to
reserves.

Government granis

Capital based government grants are included within accruals and deferred income in the balance sheet and
credited to operaling profit in the case of freehold land and buildings over a ten yeor period, and in the cose
of all other assets over the estimated useful economic lives of the assets to which they relate.

leases

Where the Group enters into a lease which entails taking substantially all the risks and rewards of ownership of on
asset, the lease is Ireated as a ‘finance lease’. The asset is recorded in the balance sheet as o tangible fixed asset
and is depreciated over its estimated useful life or the term of the lease, whichever is shorier. Future instalments under
such leases, net of finance charges, are included within creditors. Rentals payable are apportioned between the
finance element, which is charged to the profit and loss account, and the capital element which reduces the
outstanding obligation for future instaiments.

All other leases are accounted for as ‘operaling leases’ and the rentals poyable are charged to the profit and loss
account on a siraight line basis over the life of the lease.

Stocks

Stocks are stated at the lower of cost and net redlisable value. In determining the cost of raw materials, consumables
and goods purchased for resale, the weighted average purchase price is used. For work in progress and finished
goods manufactured by the Group, cost is taken as production cost, which includes an appropriate proportion of
atiributable overheads.

Taxation

The charge for taxation is based on the profit for the year and takes into account taxation deferred because of timing
differences between the treatment of certain items for taxation and accounfing purposes. Provision is made for
deferred tax only to the extent that it is probable that on actual liability will crystallise.
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5.2 Analysis of turnover by geographical market
UK and Euvrope USA Total

1993 1994 1995 1993 1994 1995 1993 1994 1995
£000 £000 £000 €000 €000 £000 £000 £000 £000

Turnover 25014 29,473 35029 3,555 4,628 5411 28569 34,101 40,440
Profit on ordinery activities before

taxation
Segment operating profit 2,262 2,245 2,656 234 59 390 2495 2304 3,046
Net interest {945) (903) {926)
Income from interests in associated

undertakings 244 - -
Profit on ordinary activities before

taxation 1,794 1,401 2,120
Net assels 2,060 2308 3225 1,253 1,504 1,590 3,314 3,812 4,815

e e —— e e —— @ ———— e s

Turnover represents the amounts (excluding VAT) derived from the provision of goods and services to customers during
the year. There is no material difference between turnover by destination, as shown above, and turnover by
origin.

5.3 Analysis of continuing operations

The total figures for continuing operations in the year ended 31 March 1994 include the following amounts relating
to acquisitions during the year; cost of sales of £1,583,000, distribution expenses of £204,000 and administrative
expenses of £164,000.

5.4 Profit on ordinary activities before taxation

1993 1994 1995
£'000 £'000 £'000
Profit on ordinary activilies before taxation is stated after charging/
fcredliting)
Auditors’ remunerafion - audit 69 57 49
- other services 10 19 35
Directors” emoluments 416 445 510
Depreciation and other amounts written off tangible fixed assets:
Owned 619 744 950
leased 54 61 82
Hire of plant and machinery - rentals payable under operating
leases 51 85 123
Hire of other assets - operating leases 251 332 389
Grant income (147) {196) {196)

5.5 Staff numbers and costs

The average number of persons employed by the Group (including directors) during the year, analysed by category,
was as follows:

Number of employees

1993 1994 1995

Administration 129 129 180
Production 248 359 413
377 488 593
.
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5.5 Staff numbers and costs {continued)
The aggregate payroll costs of these persons were os follows:

1993 1994 1995
£°000 £000 €000
Wages and salaries 512 6,730 7,248
Social security costs 444 640 649
5,556 7.370 7,897
5.6 Interest receivable and similar income
1993 1994 1995
£°000 £°000 £'000
Bank interest 3 35 18
5.7 Interest payable and similar charges
1993 1994 1995
£'000 £'000 £000
On bank loans, overdrafts and other loans wholly repayable within
five years 908 906 915
On all other loans 16 12 4
Finance charges payable in respect of finance leases 38 12 25
Exchange losses/(gains) {14) 8 -
948 938 944
Of the above amount, £3,000 /7994: £9,000, 1993: £Nil} was payable to the ultimate parent company.
5.8 Taxation
1993 1994 1995
£'000 £'000 £'000
UK corporation tax at 33 per cent. on the profit for the year on
ordinary activities 491 435 419
Deferred taxation 19 51 55
Overseas taxation - current 19 - 74
- deferred - {23) 60
Share of associated undertaking’s taxation 81 - -
Adjusiments relating to an earlier year:
Corporation tax (18) (51) (40)
Deferred taxation (15) (20} -
577 392 568
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5.9 Tangible fixed assets

Fixtures,
fittings
Land and Plant and and office Motor
buildings machinery equipment vehicles Total
£€'000 £'000 £'000 £'000 £'000
Cost
At 1 April 1992 3,15 2,089 624 509 6,337
Subsidiaries acquired - 627 15 44 686
Additions 171 546 194 221 1,132
Disposals (27) {13) (4) (84) {228)
At 31 March 1993 3,259 3,149 829 690 7,927
Additions 283 865 133 284 1,565
Subsidiary acquired 18 51 60 50 179
Disposals - (m) (5) (228) (244)
At 31 March 1994 3,560 4,054 1,017 796 9,427
Additions 533 992 145 350 2,020
Disposals - - (2) {215) {217)
At 31 March 1995 4,093 5,046 1,160 931 11,230
Depreciation
At 1 April 1992 21 989 343 173 1,716
Subsidiaries acquired - 497 13 12 522
Charge for year 125 294 112 141 672
On disposals - (49) (3) (51) (103)
At 31 March 1993 336 1,731 465 275 2,807
Charge for year 146 369 131 159 805
Subsidiory acquired 5 1 23 13 52
On disposals - (M) (5} (124) {140}
At 31 March 1994 487 2,100 614 323 3,524
Charge for year 172 510 159 191 1,032
On disposals - - - nz) (Mmz)
At 31 March 1995 659 2,610 773 397 4,439
Net book valve
At 31 March 1993 2,923 1,418 364 415 5120
At 31 March 1994 3,073 1,954 403 473 5,903
At 31 March 1995 3,434 2,436 387 534 6,791
The net book value of land ond buildings comprises:
1993 1994 1995
£'000 £'000 £'000
Freehold 2,560 2,689 3,069
Long leasehold 193 218 206
Short leasehold 170 166 159
2,923 3,073 3,434

20



5.9 Tangible fixed assets (continued)

The net book value of fixed assets includes on emount of £340,000 (1994: £304,000, 1993: £255,100)in respect
of assets held under finance leases and similar hire purchase contracts.

The gross value of land and buildings includes £3,150,000 (1994: £3,050,000, 1993: £2,822,000) of depreciable
assets,

5.10 Fixed asset investments

Loans to

Associated associated
undertaking  underiaking Total
£'000 £'000 £'000

Cost

At 1 April 1992 52 37 89
Share of profit in associated undertaking 164 - 164
Dividend paid (13) - (13)
At 31 March 1993 103 37 140
Subsidiary acquired {103) {(37) {140)

At 31 March 1994 and 1995 - - -

On 1 April 1992, the Group acquired 100 per cent. of the issued share capital of Giftwrap Limited. The consideration
was £125,000 cash. The net assets acquired amounted to £93,000 and the goodwill arising on the acquisition of
£32,000 hos been written off immediately to reserves.

On 1 April 1993, the Group acquired 45 per cent. of the issued share capital of Gift Design Limited, thereby
increasing its overall shareholding in Gift Design Limited to 90 per cent. The consideration for the purchase of these
shares totalled £422,000 comprising cash of £412,500 together with 9,500 ordinary shares of £1 each issued at
par. The net assets acquired amounted to £97,000 and the goodwill arising on the acquisition of £325,000 has
been written off immediately to reserves.

5.11 Stocks

1993 1994 1995
£'000 £'000 £'000
Raw materials and consumables 2,469 3,222 4,097
Work in progress 1,724 2,578 2,475
Finished gocds and goods for resale 3,561 3,511 5,055
7.754 9,311 11,627

5.12 Debtors
1993 1994 1995
£'000 £000 £'000
Trade debiors ) 1,160 1,629 2,585
Other deblors 893 734 905
Prepayments 31 44) 415
Corporation tax recoverable 89 65 126
2,453 2,869 4,031

At 31 March 1994, Mr N Fisher owed the Group £2,117. This amount represented the maximum balance during the
three years and was wholly repaid by 31 March 1995,

b ——
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5.13 Creditors: amounts falling due within one year

1993 1994 1995

£000 £000 £'000

Secured loans {see note 5.14) 125 125 166
Bank loans ond overdrafts 3,655 5,972 6,874
Trade creditors 3,533 3,447 5,724
Bills of exchange payable 139 - -
Amounts owed to ultimate parent company - 36 83
Corporation tox 521 413 393
Advance corporation tax 129 28 126
Overseas corporation tax - - 82
Other toxes and social security 147 267 336
Other creditors 424 261 85
Accruals and deferred income 1,064 1,411 1,366
Obligations under finance leases and hire purchase contracts 31 67 63
9,768 12,027 15,298

The bank loans and overdrafts are secured by a fixed charge on certain of the Group's land and buildings, a fixed
charge over certain of the Group’s book debts and o floating charge on certain of the Group's other assets.

5.14 Creditors: amounts falling due after more than one year

1993 1994 1995
£000 £'000 £'000
Secured loans 1,540 1,415 1,228
Loan from ullimate parent company - 37 38
Obligations under finance leases 62 122 144
1,602 1,574 1,410
Secured loans
These comprise ECSC loans as follows:
1993 1994 1995
£'000 £'000 £'000
loan 1 500 375 250
loan 2 500 500 500
loan 3 500 500 500
loan 4 165 165 144
1,665 1,540 1,394
Less: due within one yeor (125) {125) {166)

1,540 1,415 1,228

—

loan 1

The principal is repayable in four annual instalments commencing from 30 April 1993 and is all repayable within five
years of the balance sheet dates. Interest is payable half yearly at 5.75 per cent. {net of 3 per cent. ECSC rebate).
The loan is secured by a bank guarantee.

loan 2

The principal is repayable in four annual instalments commencing on 31 Oclober 1996 and is wholly repayable
within five years /1994: £125,000, 1993: £250,000 repayable alfter more than five years/. Interest is payable half
yearly ot 7.75 per cent. per annum {net of 3 per cent. ECSC rebate). The loan is secured by a fixed charge on certain
of the Group’s freehold lond and buildings.

e
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5.17 Called up share capital

1993
£'000
Authorised
Ordinary shares of £1 each 210
Allotted, cafled up and flly paid
Ordinary shares of £1 each 200

The movements during the three years were as follows:

At 1 April 1992 and at 31 March 1993
Shares issued for non cash consideration

At 31 March 1994 and 1995

The shares were issued ol par as part consideration for the acquisition of 45 per cent. of the ordinary share capital

of Gift Design Limited on 1 April 1993.

5.18 Reserves

Foreign Profit

exchange and loss
reserves account Total
£'000 £'000 £'000
At 1 April 1992 21 2,429 2,450
Retained profit for the year - 717 717
Goodwill written off (5.10) - {(32) {32)
Exchange movements {21} - (21)
At 31 March 1993 - N4 3,114
Retained profit for the financial year - 780 780
Goodwill arising on acquisition {5.10) - (325) (325)
Exchange adjustments 6 6
At 31 March 1994 6 3,569 3,575
Retained profit for the financial year - 1,065 1,065
Exchange adjustments {46) - (46)
At 31 March 1995 (40} 4,634 4,594

The cumulative amount of goodwill resulting from acquisitions in the current and earlier financial years which has been

written off is £1,022,000 /7994: £1,022,000, 1993: £697000).
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5.19 Reconciliations of movements in shareholders’ funds

1993 1994 1995
£'000 £'000 £'000
Profit for the financial year 1,217 1,005 1,568
Dividends {500) (225) (503)
717 780 1,065
Other recognised gains and losses relating to the year [net) (21) 6 {46)
New share capital subscribed - 10 -
Goodwill arising on acquisition (32) {325) -
Net additicn to shareholders’ funds . 664 471 1,019
Opening shareholders’ funds 2,650 3,314 3,785
Closing shareholders’ funds 3.314 3,785 4,804
5.20 Minority interests
£'000
At 1 April 1992 and 31 March 1993 -
Acquisition of subsidiary undertaking 23
Minority share of retained profit for the year 4
At 31 Moarch 1994 27
Minority share of retained loss for the year {16)
Al 31 March 1995 11

The minority interest arose on the acquisition of 45 per cent. of the ordinary share capital of Gift Design Limited on
1 April 1993, taking the Group's holding to 90 per cent.

5.21 Earnings per share

The earnings per share has been based on the profit after taxation and minorily interests and the weighted average
number of ordinary shares in each of the respective years. Fully diluted earnings per share has been calevlated on
the basis of the 6,250 ordinary share options granted, but outstanding throughout the period.

5.22 Reconciliation of operating profit to net cash inflow from operating activities

1993 1994 1995

£'000 £'000 £'000

Operating Profit 2,495 2,304 3,046
Depreciation charge 672 805 1,032
Loss on sale of tangible fixed assets n - -
Increase in stocks {588) {(1,222) (2,316)
Decrease/(increase) in debtors 832 (275) (1,115)
Increase/(decrease) in creditors 161 {254) 2,244
Grant income ' (147) (196) (196)
Net cash inflow from operoting activities 3,436 1,162 2,695
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5.23 Purchase of subsidiary undertakings

: 1993 1994 1995
E £°000 £'000 £'000
5 Tongible fixed assets 169 127 -
Stocks 602 335 -
Debtors 726 157 -
Cash at bank and in hand - 141 -
Creditors (783) (259) -
Bank overdrafis {719} - -
Loans and finance leases (24) {(37) -
Corporation tax recoverable/(payable) 122 (219 -
Provisions for liabilities and charges - (9) -
m‘ﬂfﬂm{ defarced incama - (13) —

7
Al\-_. A

y
y
Share of net assets acquired 93 97 -
Goodwill . 32 325 -
Consideration given 125 422 -
Salisfied by:
Shares allotted - 10 -
Cash 125 412 -
125 422 -

5.24 Analysis of the net outflow of cash and cash equivalents in respect of the purchase of
subsidiary undertakings

1993 1994 1995
£'000 £'000 £°000
Cash consideration (125) {412)
Cosh at bank and in hand acquired - 141
Bonk overdrafts acquired (719) -
Loan made to the acquired company before acquisition - 37

Net outflow of cash and cash equivalents (844) (234)




5.25 Analysis of changes in cash and cash equivalents

Cash Overdraft Net
£°000 £°000 £'000
Balance ot 1 April 1992 10 ©(3,519) {3,509)
Net cash inflow/{outflow) before adjustments for foreign exchange
rate changes 7 (81) (74}
Effect of foreign exchange rate changes 8 {55) [47)
Balance at 31 March 1993 25 (3,655) (3,630)
Net cash outfiow before adjustments for foreign exchange rate
changes (26) {2,314) (2,340)
Effect of foreign exchange rate changes 1 {3) (2)
Balance at 31 March 1994 - {5,972) (5,972)
Net cash outflow before adjustments for foreign exchange rate
changes - (925) (925)
Effect of foreign exchange rate changes - 23 23
Balance at 31 March 1995 - {6,874) {6,874)

5.26 Anadlysis of the balances of cash and cash equivalents as shown in the balance sheet

Chonge Change
1993 in year 1994 in year 1995
£'000 £'000 £000 £'000 £000
Cosh at bank and in hand 25 (25) - - -
Bank overdrafis (3,655) {2,317) (5,972) (902) {6,874)
(3,630) (2,342) (5,972) {902) (6,874)

5.27 Analysis of changes in financing

loans and
finance lease
Share capital  obligations

£'000 £000
Balance at 1 April 1992 200 1,897
Cash outflow from financing - (163)
loans and finance lease obligations of subsidiory undertaking acquired during the
year - 24
Balance at 31 March 1993 200 1,758
Cash outflow from financing - {205)
Shares issued for noncash consideration 10 -
loans and finance lease obligations of subsidiory undertaking acquired during the
year - 37
Inception of finance lease contracts - 176
Balance at 31 Moarch 1994 210 1,766
Cash outflow from financing - {(235)
Inception of finance lease contracts - 108
Balance at 31 March 1995 210 1,639

“

27




5.28 Contingencies

The Group is required to pay additional consideration equal to 50 per cent. of the market value of Hy-Sil's land and
buildings in Boston, Massachusetts in excess of $250,000 on the sale of the land and buildings or the iransfer of its
share capital. The acquisition of Hy-Sil by the Group represented such a transfer but the vendors have agreed to
waive their rights in relation to that transfer but retain their rights in relation to any future transfers. An amount of
£77,000 { /994: £84,000; 1993: £83,000) is included in “other creditors”, in note 5.13, representing the additional
consideration which would be payable if the land and buildings were disposed of at their balance sheet
amounts.

In addition, the Group is required to pay additional consideration in the event of the sale of the land and buildings
in Boston, Massachusetts, or the disposal of its interest in Hy-Sil on or before 31 December 2026. This consideration
equals 25 per cent. of the sale proceeds or the market value of the land and buildings in excess of $800,000. No
additional consideration would arise under this head if the land and buildings were disposed of at their balance sheet
omounts.

5.29 Commitments

At 31 March 1995, the Group had entered into contracts for capital expenditure totalling £292,000, and had
annual commitments under non-cancellable operating leases on land and buildings expiring within one year of
£133,000 and expiring after five years of £145,000.

5.30 Ultimate parent company
The Company is a subsidiary underiaking of Artistic AG, a company incorporated in Switzerland.

Yours faithfully
KPMG
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Part il
Statutory and General Information

1. General Information Relating to International Greetings

International Greelings was incorporated and registered in England and Wales on 22 November 1978 as a private
company with limited liability under the Companies Acts 1948 to 1976 with registered number 1401155 under the
name Surakara Limited. The name of the Company was changed on 24 September 1979 to Scandinavian Design
limited and on 3 April 1989 to International Greefings Limited. The Company was re-registered as a public limited
company on 21 November 1994 under the Companies Act 1985 (as amended). The Company's registered office is
at Belgrave House, The Merlin Centre, Acrewood Way, St Albans, Herfordshire, AL4 OJY.

International Greetings is the holding company of a group of companies, the principal undertakings and activities of
which are set out on pages 7 1o 8 of Part I. All of the subsidiaries of the Company are wholly owned by the Company
except for Gift Design which is owned as lo 90 per cent. of its issved share capital by the Company.

The Memorandum of Association of the Company provides that its objects include, infer afio, carrying on the
businesses of importers, exporters, designers, manufacturers, buyers, sellers, distributors, factors, wholesalers, retailers
and shippers of and dedlers in produce, products, goods, wares and merchandise of every description and carrying
on any other trade or business whatever which can in the opinion of the Board be advantageously carried on in
connection with or ancillary to any of the business of the Company.

The following is a summary of the principal rights attaching to the Ordinary Shares under the Company's Arlicles of
Associalion to be adopted upon implementation of the Proposals:

la) Vofing rights

At any general meeting, on a show of hands, every member who is present in person shall have one vote only and,
in the case of a poll, every member who is present in person or by proxy shall have one vote for every Ordinary
Share held by him. No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of any Ordinary Shares have been paid.

(b) Dividends

Subject to the provisions of any relevant legislation, the Company may by ordinary resolution, from time to time,
declare dividends to be paid in accordance with the respeciive rights of the members but no dividend shall be
declared in excess of the amount recommended by the Board.

Dividends shall be apportioned and paid proportionately to the amounts paid up on the Ordinary Shares during any
portion or portions of the period in respect of which the dividend is paid.

Any dividend which has remained unclaimed for a period of 12 years from the date when it became due for payment
shall, i the Directors so resolve, be forfeited and cease to remain owing by the Company.

(c) Distribution of assets on a winding up

If the Company shall be wound up, the liquidator may, with the sanction of an extraordinary resolution and, subject
to any other sanction required by any relevant legislation:

(i) divide among the members /n specie the whole or any part of the assets of the Company ond may, for such
purpose, value any assets and determine how such division shall be carried out as between the members or
different classes of members; and

(ii) vest the whole or any part of the assets in trustees upon such trusts for the benefit of the members as the
liquidator, with the like sanction, may determine,

but no member shall be compelled to accept any assets upon which there is any liability.
{d) Redemption

There are no provisions relating to the redemption of Ordinary Shares.

le) Variation of rights

Subiect to the provisions of gny relevant lggisigiion. all or apv aof the snagin) richtc Altarhad tn any Alace af chara ma
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with the consent in writing of the holders of three-fourths in nominal value of the issued shares of that class or with
the sanction of any extracrdinary resolution passed ot a separate meeting of the holders of the shares of that
class.

A Transfer of shares
Ordinary Shares are translerable in the usual form or such other form as the Directors may approve. There are no

restrictions on the free transferability of fully paid shares where the transfer is accompanied by the relative share
certificate and is in respect of one class of share only.

2. Share Capital
(a] The authorised and issued share capital of International Greetings at the date of this document is as follows:

Allotted, Called Up

Authorised and Fully Paid
Number £ Number £
Ordinary Shares 4,500,000 225,000 4,190,000 209,500

(b) The authorised and issued share capital of International Greetings following implementation of the Proposals will

be:

Allotted, Called Up

Authorised and Fully Paid
Number £ Number £
Preference Shares 3,000,000 3,000,000 3,000,000 3,000,000
Ordinary Shares 5,789,260 289,463 4,190,000 209,500

(c) Employee Share Option Scheme

As at 25 October 1995, share options had been granted pursuant fo the International Greetings Employee Share
Option Scheme, and were still outstanding in respect of a moximum of 125,000 Ordinary Shares:

Exercise Period No. of Ordinary Shares Exercise Price
20 August 1992 to 20 August 1998 90,000 £1.25
12 November 1994 to 12 November 2000 10,000 £2.50
9 October 1996 to 9 October 2002 10,000 £3.50
@ October 1996 to 9 Oclober 2002 10,000 £1.25
@ October 1996 to ? QOctober 2002 5,000 £3.50

A summary of the rules of the Company Share Opfion Scheme {the “Scheme”) is set out below:
(i) Grant of Options

Any director or employee of the Group may be granted options to subscribe for Ordinary Shares (“Options”)
at the discretion of the Board at any time as the Board may resolve, but in any case not later than the tenth
onniversary (11 August 2001} after the adopfion of the Scheme by the Company, being 12 August 1991. The
subscription price at which the Oplions may be exercised is defermined by the Boord. The consideration
payable for the grant of an Option is £1 and the Options are not iransferable.

{ii) Limitations on grants

Options may not be granted if immediately following such grant the total number of Ordinary Shares which have
been issued on the exercise of any Opfions and the number of Ordinary Shares which are the subject of
subsisting Options and the number of Ordinary Shares which are the subject of subsisting Oplions granted
pursuant to any other share option scheme during the previous ten years and the number of Ordinary Shares
issued pursuant to any other employee share scheme during the previous ten years exceeds 10 per cent. of the
issued share capital of the Company.
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A summary of the rights and restrictions attaching to the Warrants and the Additional Warrants is set out below:

(i)

(i)

Subscription rights

A registered holder for the time being of a Warrant (“Warrantholder”) has rights (“Subscription Rights”) to
subscribe in cash for one Ordinary Share ot £4.00 per Ordinary Share, or in the event that the Ordinary Shares
are not admitted to the Official List by 24 October 1998, at £3.33 per share {"the Subscription Price”}, payable
in full on subscription, on any business day {a “Subscription Date”) in the period beginning on the first
anniversary of completion of the Subscriplion Agreement and ending on 30 June 2001 (both dates inclusive).
The number and/or nominal amount of shares o be subscribed and the Subscription Price are subject to
adjustment as provided in paragraph {ii) below.

In order to exercise the Subscription Rights, in whole or in part, a Warrantholder must lodge the Warrant
certificate ot the registered office of the Company not less than one calendar month prior to the relevant
Subscription Date having completed the subscription notice on the reverse thereof and specifying the number of
Warrants in respect of which the Subscriplion Rights are exercised accompanied by a remittance for the
aggregate Subscription Price. Once lodged, a subscription notice shall be irrevocable save with the consent of
the Directors. Compliance must also be made with any stalutory requirements for the fime being applicable.

Ordinary Shares issued pursuant fo the exercise of Subscription Rights will be allotted not later than seven days
after and with effect from the relevant Subscription Date and a certificate in respect of such Ordinary Shares will
be issued free of charge and dispatched (at the risk of the persons entitled thereto) not later than 14 days ofter
the relevant Subscription Date to the Warrantholder.

Ordinary Shares allotted pursuant to the exercise of Subscription Rights will not rank for any dividends or other
distributions declared, made or paid on the Ordinary Shares in respect of any accounting period of the
Company ending prior to the relevant Subscription Date or by reference to a record date prior to the relevant
Subscription Date but subject thereto will rank in full for all dividends and other distributions declared, made or
paid on the Ordinary Shares and otherwise rank pari passu in all respects with the Ordinary Shares in issue at
that date provided that on any allotment falling to be made pursuant to paragraph {iv) below the Ordinary
Shares so to be allotted shall not rank for any dividend or other distribution declared, made or paid by reference
to a record date prior to the date of allotment.

Application will be made for the Ordinary Shares allotted pursuant to any exercise of Subscription Rights fo be
admitted to trading on AIM or to the Official List as appropriate (so os to be in conformity with the other
Ordinary Shares in issue) and the Compony will use all reasonable endeavours to obtain such admission not
later than 14 days after the relevant Subscription Date. All Subscription Rights will lapse the day after the final
Subscription Date.

Adjustment of Subscription Rights

After any allotment of fully paid Ordinary Shares pursuant to scrip dividend arrangements, or by way of
capitalisation of profits or reserves to holders of the Ordinary Shares on.the register on a date (or by reference
to a record date) on or before the final Subscription Date or upon any sub-division or consolidation of the
Ordinary Shares on or before such date, the number and/or nominal amount of Ordinary Shares to be
subscribed on any subsequent exercise of the Subscription Rights will be increased or, as the case may be,
reduced in due proporfion and the Subscription Price will be adjusted accordingly with effect from the record
date for such scrip dividend arrangement, capitalisation, sub-division or consolidation.

If, on a date (or by reference 1o a record date} on or before the final Subscripfion Date, the Company makes
any offer or invitation {whether by rights issue, scrip dividend arrangement or otherwise but not being an offer
or invitation to which paragraph (iv) applies) to the holders of the Ordinary Shares, or any offer or invitation {not
being an offer to which paragraph {iv) applies} is made to such holders otherwise than by the Company, then
the Company shall, so far as it is able, procure that at the same time the same offer or invilation is made to the
then holders of the Warrants as if its Subscription Rights had been exercisable and had been exercised on the
day immediately preceding the record date of such offer or invitation (subject to any adjustment pursuant to this
paragraph) provided that, if the Directors and the then holders of the Warrants (by way of any extraordinary
resolution of such holders) so agree in the case of any such offer or invitation made by the Company, the
Company shall not be required to procure that the same offer or invitation is made to the then holders of the
Warrants but the Subscription Price and/or the Subscription Rights shall be adjusted in such manner as the

_auditors for the fime being of the Company cerlify 1o be fair and reasonable. Any such adjustment shall become

effective as at the record date for the offer or invitation.

[
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{iii) Repurchase of Warrants

In the event that the Ordinary Shares are not listed on the Official List on 30 June 2001 the Company shall

repurchase each Warrant at a price per Warrant equal to £({9.38 multiplied by the average earnings per share
for the two years ending 31 March 2001) less 3.33).

{iv) Other provisions

So long as any Subscription Rights remain exercisable the Company may not undertake certain activities except
with the sanction of an extraordinary resolulion of the holders of the Warrants including the following:

(1) make any distribution of capilal profits or capital reserves except by means of a capitalisation issue in the
form of fully paid Ordinary Shares or issue securities by way of capitalisation of profits or reserves except
fully paid Ordinary Shares issued to the holders of its Ordinary Shares;

(2) in any way modify the rights attached fo its existing Ordinary Shares as a class [but nothing herein shall
restrict the right of the Company to increase or to consolidate or sub-divide its share capital), or create or
issue any new class of equity share capital {as defined in Section 744 of the Companies Act 1985) which
carries rights as regards voling, dividend or return of capital more favourable than those attaching to the
Ordinary Shares;

(3) reduce its share capital or any uncalled or unpaid liability in respect of any of ils share capital or {except
as avthorised by Secfions 130 to 134 (inclusive) or 170 of the Companies Act 1985) any share premium
account or capital redempfion reserve;

{4) make any dllotment of fully paid Ordinary Shares by way of capitalisation of profits or reserves unless at
the date of such allotment the Directors have authrity for the purposes of Section 80 of the Companies Act
1985 to grant the additional rights to subscribe to which the holders of the Warrants will by virtue of
paragraph 2(ii) hereof be enlitled in consequence of such capitalisation.

The Company shall keep available for issue sufficient authorised but unissued Ordinary Share capital to
satisfy in full all Subscription Rights remaining exercisable.

The Warrantholders are also entitled to exercise their Subscription Rights (subject to any adjustment
pursuant to paragraph (ii)) at any time within o specified period following an offer or invitation by the
Company to the holders of the Ordinary Shares for the purchase by the Company of any of its Ordinary
Shares or an offer to all the holders of the Ordinary Shares {or all holders of Ordinary Shares other than
the offeror and/or any company controlled by the offeror and/or persons acting in concert with the
offeror) to acquire the whole or any part of the issued Ordinary Share capital of the Company which may
result in a change of voling control of the Company.

If any order is made or an effecive resolution is passed for winding up the Company (except for the
purpose of reconstruclion or amalgamation on terms sanctioned by on extraordinary resolution of the
holders of the Warrants) each holder of a Warrant shall in certain circumstances be treated as if
immediately before the date of such order or resolution his Subscription Rights had been exercisable and
had been exercised in full (subject to any adjusiment pursuant to paragraph (ii) above), and shall
accordingly be entitled to receive out of the assets available in the liquidation pari passu with the holders
of the Ordinary Shares such a sum as he would have received had he exercised his Subscription Rights in
full and become the holder of the Ordinary Shares to which he would have become entilled by virtue of
such subscription after deducting a sum per Ordinary Share equal to the Subscription Price {subject to any
adjustment os aforesaid). Subject to the foregoing, all Subscription Rights shall lapse on liquidation of the
Company.

{v} Modification of Rights
All or any of the rights for the fime being attached to the Warrants may from time to time (whether or not the

Compony is being wound up) be altered or abrogated with the sanction of an exiraordinary resolution of the
holders of the Warrants.

'
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[vi) Purchase and Surrender

The Company has the right to purchase Warrants by private treaty and may accept the surrender of a Warrant
ot any fime. All Warranis so purchased or surrendered shall forthwith be cancelled and shall not be available
for redissue or re-sale.

{vii} The Additional Warrants

The same rights and restrictions as detailed above are attached to the Additional Warrants, sove that the
Additional Warrantholder shall have rights to subscribe in cash for one Ordinary Share at 333p, payable in full
on subscripfion, on any business day in the period beginning on 24 October 1998 and ending on 30 June
2001 (both dates inclusive) provided that an Additional Warrant will only be exercisable in the event that the
Ordinary Shares are not listed on the Official List by 24 October 1998.

() Save as disclosed in paragraphs 2{c}, (d) and (e) above, there are no outstanding converiible securities issued by
the Company.

{g) By a special resolution passed on 24 October 1995 the Directors were unconditionally authorised, subject to and
conditional upon the admission of the Ordinary Shares to trading on AIM:

(i) in accordance with section 80 of the Act to allot relevant securities (as defined in that section) up lo an
aggregate nominal value of £3,079,963 prior to 24 October 2000; ond

(ii) in accordance with section 95 of the Act fo allot equity securities {within the meaning of section 94 of the Act)
quity g
pursuont to the authority to allot conferred on the Directors by this special resolution as if section 89(1} of the
Act did not apply to such alloiment.

th) Save as disclosed in this document, there are no listed or unlisted securities issued by the Company not
representing share capital.

(i) No application is being made for the Preference Shares or Warrants or Additional Warrants to be admitted to
rading on AlIM.

3. The Directors
(a) The Directors have held within the past five years and continue to hold the following other directorships:

Director Company

N Fisher Belgrave Graphics Limited
Brite Sparks Limited
Design Image limited
Gift Design Limited
Scandinavian Design Limited
Giftwrap Llimited
Scoop Designs Limited
Hy-Sil Manufacturing Co. Inc.
Alfred Franks & Bartlett Co. Limited
S A Hedlund AB Alrik Hedlund
AB Hakanson
Belgrave Graphics Limited
Brite Sporks Limited
Giftwrop Limited
Hakonsons Papper AB
Hedlunds Pappers Indusiri AB
Scandinavian Design Limited
Hy-Sil Manufacturing Co. Inc.
M Collini Brite Sparks Limited
Collini Estates Limiled
Collini Finance Limited

Save as disclosed above, the Directors have not held within the past five years and do not hold any other
directorships.
—
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None of the Directors has at the date of this document any unspent convictions or has been the subject of public
criticism by any statutory or regulatory authorities. None of the Directors has been declared bankrupt and none
has been a director of a company in receivership or liquidation, either at the time of the onset of receivership
or liquidation or in the twelve months preceding any such event. :

b

—

The interests of the Directors and their immediate families in the issued share capital of the Company [all of
which are beneficial} which have been notified to the Company pursuant to sections 324 and 329 of the Aci
or which are required to be entered in the register of Directors' interests maintained by the Company pursuant
to section 325 of the Act as at the date of this document and as they will be following implementation of the
Proposals are os follows:

Directors’ interests ot the date of this document and following
implementation of the Proposals

No. of Ordinary

Director Shares Options
S A Hedlund* 251,200 nil
N Fisher* 250,000 nil
M Collini 20,000 30,000

*Also see notes 5(alli), [ii) and {iii) below.

[c) The aggregate remuneralion paid and benefis in kind paid to the Directors during the last completed financial
year amounted to £510,000. It is estimated that the aggregate amount payable and the benefits in kind to be
paid to the Directors for the year ending 31 March 1996, under the arrangements in force as at the date of this
document, will be approximately £609,000.

(d) Service Agreements

(i) On 24 Ociober 1995, S A Hedlund enlered into a service agreement with the Company under which he
agreed to serve as Joint Chief Executive of the Company at an annual salary of £130,000 to be reviewed
annually together with a performance related bonus. The agreement is ferminable by either party giving not
less than 12 months written notice.

(i} On 24 October 1995, N Fisher entered into o service agrgggent with the Coamonny undac subich be




Percentage of issued

No. of Preference Ordinary Share
Shareholder No. of Ordinary Shares Shares voling capital
Artistic AG (i) 2,478,800 . nil 59.2
Benalex Holdings Limited (ii) 520,000 nil 12.4
Malios AG {iii) 500,000 nil 11.9

(i) Artistic AG, a company incorporated in Switzerland, is under the ultimate control of the Hedlund family.

(i) 520,000 Ordinary Shares are registered in the name of Benalex Holdings limited, a company incorporated
under the laws of Jersey and owned by a selflement by N Fisher for the benefit of himself and members of his
family. Following implementation of the Proposals, it is anticipated that Benalex Holdings Llimited will be
interested in 420,000 Ordinary Shares {10 per cent. of the issued Ordinary Share voting capital).

(iii) Malios AG, a company incorporated in Switzerland, is under the ultimate control of the Hedlund family.

{b) Sove as disclosed under 5[a) above, so far as the Directors are aware, there are no persons, who, directly or
indirectly, jointly or generally, exercise or could exercise control over the Company.

6. Working Capital

The Directors consider that, having made due and careful enquiry, and taking into account available bank facilities,
the working capital available to the Company ond the Group, following implementation of the Proposals, will be
sufficient for the Group's requirements.

7. Nominated Adviser and Nominated Broker

In accordance with the AIM Rules of the Exchange relating to AIM, the Company has appointed the following as its
nominated adviser and nominated broker:

Nominated Adviser Nominated Broker
Granville & Co. Limited Neilson Cobbold Limited
Mint House Martins Building

77 Mansell Street 4 Water Street

London E1 BAF Liverpool L2 3UF

8. Material Contracts

Save as disclosed below, the Company is not dependent on any patenls or other intellectual property rights, licences
or particular contracts, which are or may be of fundamental importance to the Company's business.

{a) The following licences have all been renewed over the last three yeors and the process of renewal of them has
been commenced:

(i) A licence agreement dated 22 March 1995 between The Walt Disney Company Limited {“Walt Disney”)
and the Company whereby Walt Disney granted the Company the non-exclusive right for a period of one
year from 1 January 1995 o reproduce represeniations of characters from certain specified films and to
use their names, the names and logos of the films and the trademarks ‘Walt Disney’ and ‘Disney’ on or in
connection with the following articles: giftwrap, cords, calendars, crackers, bags, tags, boxes and other
related accessories {the "Articles”) and to manufacture, distribute for sale and sell the Articles in the United
Kingdom of Great Britain and Northern Ireland, Eire, the Channel Islands, the Isle of Man, Malta, Gibraltar
ond, provided the Company gives prior written nofice o Walt Disney, in any other country within the
European Economic Area [the “Territory”). Royalties are payable by the Company on the Articles sold
every calendar quarter period during the term of the agreement. The Company may enly sell the Articles
lo retailers or wholesalers for resale in the Territory and may not sell the Articles directly to the public.

|
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(i} A licence agreement dated 12 April 1995 between The Walt Disney Company Limited {“Walt Disney”)
and the Company whereby Wal Disney granted the Company the non-exclusive right for a period of one
year from 1 January 1995 to reproduce representalions of the characters from the film *Winnie The Pooh’
and to use their names, the name and logo of the film and the trademarks ‘Walt Disney’ and ‘Disney’ on
or in connection with the following articles: giftwrap, cards, calendars, crackers, bags, tags, boxes and
other relaled accessories (the “Articles”) and to manufaciure, distribute for sale and sell the Acticles in the
United Kingdom of Great Britain and Northern Ireland, Eire, the Channel Islands, the Isle of Man, Maltg,
Gibraltar and, provided the Company gives prior writlen nolice to Walt Disney, in any other country within
the European Economic Area [the “Territory”). Royalties are payable by the Company on the Articles sold
every calendar quarter period during the term of the agreement. The Company may only sell the Articles
to retailers or wholesalers for resale in the Territory and may not sell the Articles directly to the public.

(iii}) A licence agreement dated 12 April 1995 between The Walt Disney Company Limited {“Walt Disney”)
and the Company whereby Walt Disney granted the Company the non-exclusive right for the period of one
year from 1 January 1995 to reproduce representations of certain specified characters and to use their
names and the trademarks ‘Walt Disney' and ‘Disney’ on or in connection with giftwrap, cards, calendars,
crackers, bags, tags, boxes and other related accessories (the “Articles”) and to manufacture, distribute for
sale and sell the Articles in the United Kingdom of Great Britain and Northern Ireland, the Channel Islands,
the Isle of Man, Malta, Gibraltar, Eire and, provided the Company gives prior writien nofice fo Walt Disney,
in any other country within the European Economic Area {the “Territory”). Royalties are poyable by the
Company on the Arlicles sold every calendar quarter period during the term of the ogreement, subject to
a minimum paymenl. The Company may only sell the Articles to retailers or wholesalers for resale in the
Territory and may not sell the Articles directly to the public.

(b) A subscription agreement dated 24 October 1995 between [1) TPIT [2) the Company and (3) N Fisher, A
Hedlund and M Collini whereby, conditional upon the Intreduction, TPIT has agreed to subscribe for 3,000,000
Preference Shares in cash at nominal value and the Company has agreed to issue and allot to TPIT the Warrants
and Additional Warrants.

[c) A Placing Agreement dated 25 Oclober 1995 between {1) the Company (2) the Directors {3) the Placing
Shareholder (4} the Nominated Adviser and (5) Neilson Cobbold Limited {“the Nominated Broker”) pursuant to
which the Nominated Adviser and the Nominated Broker have agreed, as agent for the Placing Shareholder,
to use all reasonable endeavours to procure placees fo purchase the Placing Shares at the Placing Price. The
Placing Agreement includes certain warranfies, indemnities and refentions given by the Company and/or the
Placing Shareholder in favour of the Nominated Adviser and the Nominated Broker. The Placing Agreement is
conditional upon the admission of the Ordinary Shares to AIM not later than 3 November 1995. Each of the
Directors and the Placing Shareholder has undertaken to the Nominated Adviser and the Nominated Broker that
neither they nor any nominee of them will dispose of any Ordinary Shares or any interest in their Ordinary
Shares {other than the Placing Shares pursuant to the Placing) at any time prior to the first anniversary of the date
of commencement of trading in the Ordinary Shares on AIM save in certain limited circumstonces. In
consideration of the services being rendered by the Nominated Broker fo the Placing Shareholder under the
Placing Agreement, the Placing Shareholder has agreed to pay to the Nominated Broker commission of 1 per
cent. of the value at the Placing Price of the Placing Shares {together with any value added tax therean). In
addition, the Placing Shareholder has agreed fo discharge any amount of stamp duty or stamp duty reserve tax
payable in respect of the ransfer of the Placing Shares pursuant to the Placing Agreement not exceeding in
aggregate an amount calculated at the rate of 50p per £100 or part thereof. The Company has agreed to pay
the costs and expenses incurred by the Company and the Nominated Adviser in connection with the Placing and
Introduction.

{d) An agreement doted 6 March 1995 between (1) Artisic AG ["Artistic’}, {2) Benalex Holdings Limited
(“Benalex”), (3] E Chrysanthou (“Ms Chrysanthou”), {4) M Collini {*Mr Collini®), {5) W Dagul (“Mr Dagul”),
[6) N Fisher ("Mr Fisher”), {7} A Hedlund (“Mr Hedlund”}, (8) M Hornung (“Mr Hornung”}, [9) Madlios AG
["Mdlios") and (10} the Company, as amended, subject to and conditional upon admission of the Ordinary
Shares fo trading on AIM on or before 3 November 1995 by an agreement dated 25 Ociober 1995, made
between the same parties thereto whereby:

(i) Artistic, Benalex, Mr Hedlund, Mr Fisher, Malios and the Company (“grantors”) severally granted Mr
Collini, Ms Chrysanthou, Mr Dagul and Mr Hornung (“grantees”) the right to sell to them Ordinary Shares
if the Company or a grantee terminates a grantee’s service agreement or if the shares of the Company
have not been admitted to the Official List by 5 March 1998. The price to be paid for each Ordinary Share
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(i)

(iii)

(iv)

{v

—

{vi)

will be the higher of £2.50 or six times the annual pre-tax profit of the Company and any holding company
of the Company and any wholly owned subsidiary of the Company for the financial year last ending
before the exercise of any such option divided by the number of Ordinary Shares in issue. The number of
Ordinary Shares which may be sold by a grantee pursuant to such option will be the number of Ordinary
Shares which, ot the price referred to above, will, after all applicable taxes payable in relation to such sale,
give rise to proceeds for the grantees of the following amounts:

Ms Chrysanthou £25,000
Mr Collini £50,000
Mr Dagul £75,000
Mr Hornung £125,000

the grantors have severally granted the grantees or their personal representatives the right to sell their
Ordinary Shares at the price referred to in paragraph 8{d)(i) above {a} on their death, or {b) if such person
becomes incapable of doing their job for six months or more through reasons of ill health or (c) if a grantor
(other than the Company) sells more than 25 per cent. of his or its Ordinary Shares to a person other than
Attistic, Benalex, Ms Chrysanthou, Mr Collini, Mr Dagul, Mr Fisher, Mr Hedlund, Mr Hornung or Malios
or a body corporate with common control with the said grantor, in which case the grantees may sell the
same percentage of their Ordinary Shares to the selling grantor as the selling grantor is selling at the higher
price referred to in paragraph 8(d)(i) above or the price per Ordinary Share at which the selling grantor
is selling his or its Ordinary Shares.

Ordinary Shares to be sold pursuant to the options referred to above will [except in relation to a transfer
referred 1o in paragraph 8(d|(ii){c) above) be offered by the Company to Artistic, Mr Hedlund, Mr Fisher,
Malios and Benalex in that order. Benalex will {unless it has insufficient funds or connot readily obtain
finance to purchase the Ordinary Shares offered fo it, in which case it shall only be obliged to purchase
any such Ordinary Shares for which it has sufficient funds or for which it can readily obtain finance}
purchase any remaining Ordinary Shares and thereafter any remaining Ordinary Shares will (subject to the
provisions of the Companies Acts) be purchased by the Company.

each of the parfies to the agreement has undertaken that without the prior consent in writing of the other
parties, it shall not sell or transfer any Ordinary Shares held by it on 31 October 1995 1o any person
before 31 October 1996 and it shall not from 31 Oclober 1996 to 30 October 1998 sell or transfer more
than 50 per cent. of the Ordinary Shares held by it on 31 October 1995 to any person;

each of the parties to the agreement has undertaken that it shall not from 31 October 1996 to 30 October
1998 sell or transfer any Ordinary Shares held by it on 31 October 1995 without offering to sell or transfer
such Ordinary Shares to Mr Hedlund ot a price per Ordinary Share equal to its middle market price on
the dealing day immediately preceding the date of the offer or, if higher, the price per Ordinary Share at
which o third parly is prepared to purchase the Ordinary Shares;

in the event of any of the grantees or Mr Fisher ceasing to be an employee of the Group; each such person
is enfitled to sell or transfer any Ordinary Shares held by him or her (as the case may be) provided that
such Ordinary Shares are offered to Mr Hedlund at the price referred to in paragraph 8(d)(v) above.

9. Taxation
(o) Ordinary Shareholders

(b)

No tax will be withheld by the Company when it pays dividends.

A United Kingdom resident Ordinary Shareholder who receives a dividend from the Company will be entitled
to a tax credit equal lo one-quarter of the amount of the net dividend which is also equivalent to a tax credit
of 20 per cent. on the gross dividend.

Individual and Trustee Shareholders

Individual shareholders resident in the United Kingdom will be liable to income tax on the amount of the gross
dividend. Dividend income will be treated as the top slice of an individual’s income and will be liable to income
tax. The tax credit referred to above will discharge the liability to income tax of an individual shareholder who
is subject to United Kingdom income tax at the lower rate (20 per cent.) or basic rate {currently 25 per cent.)
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(i)

(iv)

firstly, repayment in full of the capital paid up on such Preference Shares and (if the date for redemplion
of that Preference Shore has not passed) the amount referred to in paragraph (iv); and

secondly, payment of a sum equal to any arrears or accruals of the cumulative preferential dividends on
such Preference Share and any interest thereon, whether or not declored or earned, calculated down to
and including the date of such repayment of capital.

Priority

The Preference Shares shall rank both as to dividend and capital in priority to all other shares of the Company
from time to fime in issue.

Redemption

The Company shall on 30 June 2001 {or if such date is o Saturday, Sunday or public holiday in England, on
the next subsequent business day) redeem dll the Preference Shares in issue at par {the “due date for
redemption”) and shall pay any arrears or accruals of the cumulative preferential dividends on such Preference
Shares and any interest thereon, whether or not declared or earned, calculated down to the appropriate date
of redemption.

On the occurrence of certain specified events, including when all or any part of the cumulative preference
dividend is in arrears for at least 12 months, each holder of the Preference Shares shall be entitled to give nolice
to the Company to redeem all or any of the Preference Shares held by such holder prior to the due date for
redemption.

As from the relevant dote for redemption, the cumulative preferential dividend shall cease to accrue on any
Preference Shares required to be redeemed on that date provided that if on the presentation of the ceriificate
(or an indemnily in respect thereof reasonably satisfactory to the Company) relating thereto the Company fails
to make payment of the redemption monies such dividend shall continue to accrue at a rate [exclusive of any
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(i) affecting oltering or abrogaling the rights or privileges or restrictions attached to the Preference
Shares; or

(iii} to approve any matter for which the consent of the holders of the Preference Shares is required under
poragroph (vii} below.

If and for so long as any of {a), (b} or (c) above apply, the Preference Shares shall entitle the holders
thereof to vole in all circumstances at general meelings and, in the case of (d) above, the Preference Shares
shall entitle the holders thereof 1o vote on the relevant resolution only.

At every general meeling of the Company at which the holders of the Preference Shares are entitled to vote on
a show of hands every holder present in person or (being o corporation) by representative shall have one vote;
and on a poll every holder present in person or by proxy or [being a corporation) by representative shall have
fifteen votes for every 100 Preference Shares of which he is the holder.

With effect from the date of any allotment of Ordinary Shares by way of capitalisation issue or any sub-division
or consolidation of the Ordinary Share capital of the Company, the number of votes to which the holders of
Preference Shares shall be entitled on a poll in respect of each Preference Share shall be increased or
decreased such that the aggregate number of such voting rights attaching to the Preference Shares in issve shall
be in the same proportion to the sum of the number of such voling rights attaching 1o the Preference Shares in
issue and the voting rights attaching to the Ordinary Shares in issue before and after such allotment, sub-division
or consolidation.

{viil_Restrictions

So long as any Preference Share remains in issue the Company shall be subject to certain specified restrictions
unless it shall have obtained the consent in writing of the holders of three-quarters in nominal value of the
Preference Shares then in issue or the sanction of an extraordinary resolution passed ol a separate meeting of
the holders of the Preference Shares in accordance with the provisions of the Articles of Association of the
Company _or TPIT [as the case mav be) includina_inter nlio the Inllowina:

(a) make any moterial change in the nature or scope of the business of the Company nor commence any new
type of business not being ancillary or incidental to the exisling business of the Company;

(b) port with conlrol of any subsidiary of the Company nor sell or dispose of the whole or a substantial part
of the undertaking or the assets of any such subsidiary save where the gross value of the assets (including
goodwill) that are the subject of the disposal or loss of control is £2,000,000 or less is involved;

{c) amalgamate or merge the Company with any other company or concern;

{d) pay any dividend to the holders of Ordinary Shares except where the Company will, after the payment of
such dividend, have consolidated retained earnings of more than £3,000,000, as shown in the oudited
consolidated balance sheet, preliminary accounts, or as may be derived from the management accounts or
unaudited half-yearly report of the Company;

(e) capitalise any part of the profits of the Company available for distribution (including by way of scrip
dividend arrangement), save that no consent need be sought in respect of the purchase by the Company

of shares of certain shareholders in accordance with the terms of the agreement described in paragraph
8(d) above;

{f} make any issue; or announce a proposed issue, of securities which resulls or is likely to result in any one
person (and/or companies controlled by such person and/or persons acting in concert) becoming entitled
lo exercise more than 50 per cent. of the voles ordinarily exerciscble at a general meeting of the
Company;

{g) pay total remuneration and benefits {whether through the Company or any subsidiary of the Company) to
directors or former directors of the Company {or any person(s}) connected with any of them in any single
financial yeor of the Company above such figure as equals one-quarter of the preax profits of the
Company prior lo deducting Directors’ emoluments in the preceding financial year of the Company

provided lhat such consent need not be sought for the payment of total remuneration and benefits of less
than £609,000;

—



Provided that for so long as the Ordinary Shares are listed on the Official List, no consent need be sought in respect
of paragraphs {b) and (g) above.

(viii) Directors

(ix)

.
(a)

(b)

(c)

(d)

At any time and from time to time when any part of the cumulative preferential dividend is in arrears for at least
three months and/or the Company has failed 1o pay any part of the redemption monies in respect of the
Preference Shares, the holders of a majority of the issued Preference Shares may appoint one person to be a
director, remove that person from office and appoint a replacement provided that any such director shall not be
a director or employee of TPIT or Framlington lnvesiment Management Limited (“FIML"} or any subsidiary of
FIML or TPIT's manager from time to time or any subsidiary of FIML or such manager or any company of which
FIML or such manager is o subsidiary, save that if the said dividends sholl no longer be in arrears and the
Company shall have remedied its failure to pay any part of the said redemption monies, then the Company shall
be entitled to require that the appointed Director be removed from office.

General

Subject to applicable law, the Company may by private treaty at any time purchase at par all or any of the
Preference Shares together with any arrears or accruals of the cumulative preferential dividend on such shares
and inlerest thereon, whether or not declared or earned, calculated down to and including the dote of
purchase.

The Preference Shares will not be listed or traded on the Exchange.

General

Other than the invesiment in the United States described on page 9 of Part | of this document, the Group hos
no significant investments in progress.

The name and address of the Placing Shareholder is Benalex Holdings Limited, Queen’s House, Don Road,
St. Helier, Jersey, Channel Islands.

The total proceeds of the Placing are expecled to amount to £450,000 and, after deduction of the expenses
of the Placing of approximately £6,750, the net proceeds will be approximately £443,250.

The expenses payable by the Company relating to the Introduction and the Preference Share Issue are expected
o amount to approximately £160,000 (excluding VAT).

Copies of this document are available free of charge during business hours on any weekday {Saturdays and
public holidays excepted) ot the offices of Titmuss Sainer Dechert for o period of 21 days from the date of this
document.

25 October 1995
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