THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you
are in any doubt s to the contents of this Prospectus or a5 to the action you should take, you should immediately
consull your stockbroker, sollcitor, accountant or other financial advisor under the Financlat Scrvices Act 1986,

The Dircctors of Wineworld London ple, whose namcs appear on page 8, accept responsibility for the contents of this
Prospectus, To the best of the knowledge and beliel of such Directors, who have utken all reasonable carc 1o ensure that
such is the case, the information contained in this Prospectus Is in accordance with the facts and doss not omit anything
likely to affect the finpont of such information,

A copy of this Prospectus, which has been drawn up in accordance with the Public Offers of Securities Regulations 1995
{thc “Reguiations") and containg the information preseribed by the Regulations, has been delivered 1o the Registrar of
Companies in England and Wales for registration in accordance with Regulation 4(2) thereof,

WINEWORLD LONDON PLC -

{Incorporaied and registered in England and Wales under the Companies Act 1985
Wilh registered number 2663676) ~—

Offer for subscription of up to 2,727,275
Ordinary Shares of 25 pence each at £2.20 per share

Advised by
Rea Brothers Limited

No npplication has been made for any of the securities of Winewarld London Ple, now in issue or to be issued, to be
I" = or otherwisc dealt in on any stock exchange or other securities market,

Rea Brothers Limited, which is suthorised by the Securities and Futures Authority Limited, is acting exclusively for
Wineworld London ple as financial adviser in relation to the proposals described in this Prospectus and is not acting for
or advising any oiher person in relation therato, Rea Brothers Limited will 101 be responsible to any person other than
Wineworld London ple for providing the protections afforded 10 its clients or customers or for providing advice in
relation to this Offer or in relation to the contents of this Prospectus or any transactions or arrangement referved to herein,

No person receiving a copy of this Prospectus in any territory other than the United Kingdom may treat it as constituting
an offer or invitation to subscribe, nor should he in any cveat receive this Prospeetus, unless in the relevant temitory such
an invitation could lawfully be made 1o him without compliance with any regisirtion or other legal or rgulatory

The Offer will remain open until 16 November 1998 or such later dnte as the Directors may determine beirg no Jater than
21 December 1998,

Instructions fer making an application aro set out in full in Part XT of this Prospectus, The Application Fomn should be
retmed as soon as possible and, in any event, 50 as 10 be reccived by 3.00 P, on 16 November 1998, unless extended
by the Company.

The application list for the Offer Shaves hereby offered will open at 8.00 am on 19 October 1998 and will close as soon
as the maximum number of shares under the Offer have been applicd for or, if carller, at 3,00 p-m. on 16 November 1998
unless extended by the Cormpany.

Prospective Tnvestors should be aware that an investment in Wineworld London plc Involves certain risks,

Praspective Investors should carefully consider the Risk Factors specifted in Part VI of this Prospectus ang
before dectding to Invest should be aware that the value of an investment may go down s well as up,
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LETTER FROM THE CHAIRMAN OF WINEWORLD LONDON PLC

WINEWORILD LONDON PLC

{Incorporated and registeced in England and Wales
under the Companies Act 1985 with registered number 2663676)

Drirectors

Sir Thomas Macpherson Devonshire House
Anthony Hodges 60 Goswell Road
Duncan Vaughan-Arbuckle London
Roger Wood ECIM 7AD
Michael Broadbent

Sandy Anderson

19 October 1998

Dear Sir or Madam
Restructure and Development Finance Offer for Vinopolis, City of Winc

The purpose of this letter is to introduce you to the Restructure and Development Finanee Offer now being undertaken by
the Company.

This Offer is designed primarily to refinance the existing Smedvig Capital Loan Stock and to fund value creating
enhancements to the project beyond those envisaged in the Prospectus for the Second Round Fundraising issued on 17
June 1998,

The Key Features scction of this Prospecius, on pages 4 to 7, includes a su rumary of the project developments which
have taken plnce to date, Part I of this Prospectus scts oul a more detailed description of the project whilsz Pary 1
explains our current fundraising requirements and anticipated uses,

I wish to draw your attention to the investor benefits of investing in ths Offer. Each investar will be entitled to free
membership of the Founders Club, the benefits of witich are:

- free entry to the Wine Odyssey

= enrly notification of Vinopolis eveats

- discounts on purchases in Vinopolis retai) outlets
- wine advice from the Wine Advisory Panel

= use of the Club Reom,

The management team and I would like 1o thark you for your intcrest at this stage of our fundraising, I look forward to
informing you of the successful outcome of the Offer and providing you with an update in respect of further
developments, T contin 1e strongly 1o believe that the prospects for the Vinopolis project are excellent.

Yours faithfully

s

Sir Thomas Macpherson
Chairman
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KEY FEATURES

Deseription of the project

Wineworld intends to create London's first visilor attraction dedicated 1o the world of winc and its associated pleasures:
Vinopolis, City of Wine, Vinopolis is expected to be launched in the summer of 1999 as a multi-faceted leisure complex
on the scuth bank of the River Thames in Southwark, London, The major featurc of Vinopolis will be the Wine Odyssey,
a pay-to-enier audio-visunl tour of the world's wine regions, cultures, history and flavours, aimed principatly at adults
and culminating in tasting halls, Vinopolis will also provide restaurants, a coffee shop/wine bar, retail facilities,
corporate hospltality venues and a varipty of cducational, training and subscription services open to the wider public,

Oa 14 Augnst 1998, Wineworld announced the suceessful completion of its second round fundraising. By that date, a
total of £18.1 million had been ralsed, comprising £8.8 millien in equity, £2.5 million in the form of an interest free grint
from English Partnerships, £2.2 million in Loan Stock from Swmedvig Capital and up to £4.6 million of bank debt and
lease finance, subject to certain conditions preceddent 1o drawdown, Since that date, additional Jease finance facilities of
£0.6 million have been made available which will cover actuat and anticipated upwards cost pressures being experienced
on receipt of tenders from various building sub-contractors.

Developing the opportunities

¢ There is burgeoning interest in winc (with over 10 million UK residents estimated to become regular wine drinkers
by 1999}, cating out and corporate hospitality,

* Londen has increasing appeal as one of the world’s busiest tourist cities, with approximatzly 15 million oveneas
visltors expected in 1999, Market research conducted in 1997 indicated that, in the sumater of that year, 89 per cent.
of overscas adult visitors to London were not accompanied Ly children.

¢ Vinopolis will be sited in a dramatic 2.2-ncre riverside site in Bankside (an arca undespoing major tourism
develupment) expected to comprise a Main Site and adjoining Riverside Anches., The leasehold interest of the site as
o whole has been estimated, in Junc 1998, to have a value of £7.25 million ance refurbishment work is completed, if
comnpleted on schedule by the second quarter of 1999, The Company has agreed the tenms of & 60-year lease over the
Main Sitc and is in the final stages of negotinting terms fora 60-year lease over the Riverside Arches,

*  Wineworld aims to spread the commercial risk across a range of income streams.

Achievements to dute

*  Contmctors ore on site proceeding with the refurbishment of the Main Site.

¢ 90 per cent, of Wine Odyssey design conecpls are now complete and Fit-oul implementation has now been
coinmissioned.

* Heads of agreement have been signed with tasting hall Sponsors, represcating approximately 61 per cent. of the
Company’s projected tasting sponsorship income for its Grst year of operation following opening to the public,

* Heads of agresment have been signed with two leading London restaurateurs, Trevor Gulljver (notsble for restavrants
such as St John and Putney Bvidge) and Claudio Puize {partner in The Canteen restaurant and previously responsible,
whilst at A-Z Group, for L' Aubergine, L'Oranger, Zafferano and other restaurants). The Riverside Arches would be
the location for a “destination” fine dining restaurant with 70 to 80 covers and accompanying landmark champagne
bar and restaurant serving a range of champagnes and simpler dishes) with room for 100 {o 150 covers and a cigar
bar catering to cigar connoisscurs,

* Heads of agreement have been signed with Hess Holding, one of the world"s major private modemn art colleetors, to
operate an ant gailery in the West Wing of the Vinopolis Complex. It is intended that this will be funded by way ¢f an
investment in Wineworld by Hess Holding. The collection consists of the works of leading contemporary antists of
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diverse cultures, some of which are at the site of the Hess Collection winery in California’s Napa Vallsy. The
collection's paintings, sculptures and objeats invite comparison between different antistic cultures since 1950 with
artists as diverse as Francis Bacon, Gilhent and George, Georg Boselitz Franz Gertsch, Robert Motherwell, Rolf Iseli,
Robert Rauschenberg and Shigeo Toya represented. 1t is anticipated that Vinopolis will ansact additional visitors
and visitor income will be carned as a consequence of the an gatiery.

* Anagreenent has been signed with Majestic Wine to operate the Vinopolis winc storc,

* Corporate hospitality ovents hiave taken flace and further bookings are being taken. Four corporate hospitality event
orgunisers have signed contracts to cffect this business, These organisers have optioned resorvations which, if
secured, would represent more than 90 per cent. of the Company's income projected to be camed from corporate
hospitality in its first yoar of operation,

¢ Discussions arc taking place with other potential restavrunt operators to operate the Food Odyssey volume restaurant
and the coffee shop/wine bar planned for the Vinopolis Main Site.

* The management team to launch the Vinopolis project is substantially in place.

Investment Features

* Seven current income streams should cnable the Company to spread its investment risk, The Offer is intended to
provide an additionat income stream via Vinopolis Online,

¢ Considerable third party operater income has already been comniitted in principle to the Vinopolis project,

* Third party cansultants specialising in the lelsure and tourism sector support the Company's illustrative financial
projections.

¢ Up 10 60 per cent, tax relief may be available from EIS subjeet, inter alia, 10 the Company retaining its qualifying
trade,

* Aninvestment jn Wineworld may bea qualifying investmnent for 2 Venturs Capital Trust,
* Al Investors in the Offer will be entitled to free membership of the Founders Club, with its associated benefits,

* Any Investor to whom in exeess of 25,000 Offer Shares arc allotiod will be entitled to a § per cent, discount voucher
for the first 3 years following opening towards the cost of using the Vinopolis corporate hospitality facitities.

* Itis the Directors” intentiun to enable Sharcholders to realise their investment at the appropriate time by seeking an
exit in the form of a trade sale or flowtion, It is their curent intention to seek a listing on the Altemative Investment
Market of the London Stock Exchange (“ADM") within twelve months of opening Vinopolis subject, inter alia, to
appropriate market conditions prevailing at the time,




Iitustrative Financial Projections

Year crded 31 December 1999 2000 2001 2002
£'000

Turnover 7,667 13,428 15,941 17,608
Profiv/(Loss) before tax (897 2,773 4,451 6,061
Visitors 000 284 507 532 600

*  Projected visitor numbers are comparable with various other feisure and tourist anractions in the vicinity,
* All tumover ang visilor projections are supported by leisure and tourism consultants, L&R Consulting,

The assumptions underlying these fllustrative Jinancial prajecions are set out in Part HI of this Praspectus. There can
be no assurances ihat these projections can be realised or that actial results will not be different from those projected.
For example, the length of the period covered by the llusirative financial projections results in asswumptions that are
inherently uncertain, being based on events that kave not taken place and are necessarily more subjective than would
be appropriate for a profit forecast and the illustrative financial projections do not constimte a profit forecast,
Prospeciive Investors should not place undue reliance on these Sigures when deciding whether to invest,

Restructure and Developinent Finance
Restruzture

The first £2.9 miltion of funds rmised under the Offer will be used to restructure Wineworld's eapital by replacing the
Loan Stock held by Smedvig Capital and meeting associated underwriting expenses and fees,

Wineworld has entered into a condidonal agreement with Smedvig Capital, which provides for the removal of the
preferentiat rights wssociated with the Smedvig Cnpital Loan Stock of £2.2 million. This sgreement will become
unconditional if, inter alia, the minimum equity requirement of £2.9 million is raised under the Offer,

‘These preferential rights include:

*  anoption, exereisable under centain circumstances, e tenns of which allow Smedvig Capital to take over the Jease
of the Main Site (and any Jease over the Riverside Arches) for a nominal consideration of £1. Coascquently the
Directors would be unable te realise any value from the Company's interest in the propenies for the bencfit of
sharcholders.

*  anassociated warrant, the subscriptien terms of which vary depending on the finaneial performance of the company
in the year ending 31 Mny 2001 and which, in the event of under performance of more than 40 per cent, of the
agreed financisl projections in that year, could lead to Smedvig Capital acquiring control of the Company.

Smedvig Capitol will veceive a fee of £500,000 as consideration for the removal of the preferential vights referred to
above and the replacenent of the existing warrant with a more tradional warrant which will cosble Smedvig Capital 1o
subseribe for 1.5 million Ordinary Shares at a fixed prics of £1.20 per Share, being the issuc price at the time of the First
Round Fundraising.

The Directors believe the removal of the Loan Stock and its associated preferentiud rights will make the Company tnorc
Bnancially secure and will remove an ebstacle 1o Wineworld's current intention to seek a listing on AIM within twelve
months of opening Vinopolis,

Development finance

unds raised in the Offer in excess of £2.9 million, afier payment of commissions, are intended to be applicd in taking
Zdvantage of a number of commerelal opportunities for further devetoping or enhancing Vinepolis over and above the
plans outlined at the time of the Second Round Fundraisinging. These include:

*  Vinopolis on the faternet. The Company has the ability to put Oz Clarke's award winning Winc Guide (ari ginally
created for Microsoft) onto the Internet as part of “Vinopolis Online”. Wineworld already hus rights to the CD-
ROM for use in a touch-screen version of the Wine Guide through o contract with Webstors Intemational Publishers
Limited. Extending 1o the Internet would provide the opportunity o build an intemationally significant and
important wine information and commercial web site,
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OFFER STATISTICS AND PROJECTED TIMETABLE

OFFER STATISTICS
Price of Offer Shares under Offer £220
Number of Offer Shares 2,127,275
Gross proceeds receivable by the Company ' £6,000,005
Proportion of enlarged issued Ordinary Shares being offered ** 23.5%
Number of Ordinary Shares in issuc following the Offer 2 11,593,182
PROJECTED TIMETABLE OF THE OFFER

Event Date
Latest date for receipt of completed Application Form and payment in full under the
Offer (unless extended or elosed earlier if the Offer s fully subscribed) 16 November 1993
Expected date of despatch of share certificates 2 weceks following

the Offer closing date

Note: 1: This assimes that all the Offer Shares are subscribed,

Note: 2:  The figure of 23,5 per cenr, assumes that Smedvlg Capital is granted a new warrant 1o subscribe for

1,500,000 Ordinary Shares at £1.20 per Share and such new warrant is filly excrcised.
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Description of the Project

Introduction

Wineworld intends to ereate London’s first visitor anraction dedicated to the world of wine and its assosiated
activities in a multifaceted leisure complex on the south bank of the River Thames in Southwark, London to be
known as Vinopolis, City of Wine, The major feature of Vinopolis will be the Wine QOdyssey, a pay-to-enter audio-
visual tour of the world"s wine regions, cullures, history and flavours simed principaily 21 adults and culminuting in
tasting halls. Vinopolis will also provide restaurantz, 2 coffec shap/wine bar, retail facilities, corporate hospitality
venues and 2 variety of edueational, training and subscription scrvices open to the wider public.

he Vinopolis coneept has been designed 1o capitalisc on three markets - wine, ealing out and tourism - which have
achieved growth averaging 37 per eent,, over the period 1989 to 1994, and ans forccast to grow by an average 44
per cent. aver the period 995 10 1999 (Source; Henley Centre). The Company's aim is for Vinopolis to open in
May 1999 and the Directors project thut it will attract 284,400 visitors in the eight months from opening to 31
December 1999,

Market Background

The Directors cnvisage that Vinopolis will capitalisc on growth in leisure markets, especially in travel and dining,
as well as the growth in London tourism, corporate hospitality and UK winic consumption.

The marketing strategy, both domestically and intemationally, will b¢ aimed at cstablishing Vinopolis as the place
to explore and enjoy the world of wine. It is intended to achieve this through high profile launch activities and
subscquent high yield “narrowcast™ campaigns using direct marketing, intemet sales promotion and extensive uade
advertising to enlist tour operators, corporato hospitality buyers and trade audiences. The objective of this
marketing activity will be the ereation of a unique intemational brand, salicnt in markets for leisure, wine, retailing
and quality goods,

The Directors consider that indcpendent research and industry evaluations support the appeal of Vincpolis and the
Directors® visitor projections which project » rise from 284,400 in 1999 to 600,000 in the year 2002,

Growth in overseas visitors to London has averaged between 5 and 10 per cent, Per annum in recent years.
Qverseas visitors to London in 1996 were estimated at 13.5 miltion, 2 number which is forecast 10 reach about 15
million in 1999 (Source: London Tourist Board and Convention Bureayu). Market research conducted in 1997
indicated that, in the summer of that year, 89 per cent, of overseas visitors 10 London were not #ccompanied by
children (Source: London Tourlst Board and Convention Bureau). The Wine Odyssey's annwal penetration of this
market is forecast by the Directors to be up to 1.5 per cent,

Independent market data (Source: NTC Publications Lid, in association with Stats MR) indicate that regular UK
wine drinkers numbered approximately @ million in 1995, ‘The Directors expect this number to exceed 10 million
by 1999, having multiplied 2.25 times over the 10 years 10 1995, The Wine Odyssey's peak annual penetation of
thic market is forecast by the Directors to be upt02.5 per cent,

The Business Proposal

The main visitor attraction of Vingpolis, the Wine Qdyssey tour, will be marketed to atract fec-paying visitors, k
will bring the world atlas of wine to life through innovative “edutainment™, interactive technology, art werks and
cultural artefacts, all sct in an exhibition design. Visitors will pass through arched vaults devoted to individual
counirics and regional cultures aided by audio guides, at no additional charge, featuring famous wine writers and
producers, in a choice of six Janguages, Visitors will be able to absorb the customised conmentary on wine fom
its earliest souree to the present day whilst enjoying displays and works of art which will evoke the spirit of wine,

At the end of tlie Winc Odysscy Tour through the arched vaulis covering Old World and New, visitors will enter
the Grand Tasting Halls, where free tastings wil] be available from a range of up to 300 wines.
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In addition to the Wine Odysscy, it is intended that there will be 3ix other income streams;

Sponsorship - representatives from the international wine industry have confirmed their intention 10 sponsor
Vinopolis by renting space and providing premium wines in the Grand Tasting Halls where visitors will enjoy free
samples from a range of up to 300 wines. The Company is actively recruiting additional sponsors and hopes to have
agrecments in place by the time of opening.

Retailing - will feature strongly, with visitors 16 Vinopolis and the gencral public being able 10 purchase wines,
slassware, fine foods, literature, CD ROMs, accessories, art works etc., in stores for wine and related goods to be
called “Vinopolis Vaults”, Majestic Wine has signed an ngreement te operate the wine store,

Resicurants « four restanrants are planned: fine dining and champagne lounge in the Riverside Arches and a
volume restaurant to be called “Food Qdyssey” and a coffee shop/wine bar in the Main Site. It is intended * at high
quality restaurant operators will manage these, offering multicultural menus and providing a range of ., y the
glass to an extent not normally seen in the UK, The Compuny is currently in discussions with leading c¢v.  aeurs
regarding these operations with « remit to provide quality food and winc at competitive prices,

Corporate Haspitality and Bangqueting - are planned to be provided for smaller scale functions from 50 people
upwards in Wine Odyssey’s themed rooms through to medivm scale functions of 150 to 400 people in the West
Wing Hall to large scale banqueting for up 1o 630 people in the Grand Tasting Hulls, Asa consequence of demund
for use of the Grand Tasting Halls prior to the projected opening in June 1999, the Directors expeet corporate
hospitality funetlons 1o commence in May 1999,

Wine Edication Szrvices - will offer format seminars and tutored tasting opportunities from novice to sommelier
levels. Wine auctions and trade-training facilities will also be part of the services provided,

Subscription Club - activitics are axpected to deliver feo income through the operation of three proposed clubs,
namely the “Founders Club” (for investors and gourmcts); the “Vinopolis Society” (for the international wine
indusiry), and “Ciub Vinopolis” (for enthusiastic "amateurs™  thereby attempting to cover the interests of trade and
consumers alike,

London Lelsure Attraction Market

The Vinopolis ilustrative projections assume that, a5 a niche atraction geared to adult visitors, its success will
complement, rather than be threatened by, other nearby visitor atiractions, The Diroctors expect that the growing
number of visitor attractions in the surrounding arcn will enhance the future tourist trafic theseby further promoting
Vinopolis and opening the possibility of mutually beneficial arrangements with other visiter atractions to be put in
place. Nearby attractions includs the Tower of London (approximatcly 2.5 miltion visitors in 1996) and St Paul's
Cathedral (approximately 1.5 million visitors in 1996). Projections of a total of 17.2 million visits 10 various sites
on the South Bark of the River Thames in the year 2001 mean Viropolis would require a 3 per cent. share to
achicve visitor targets (Source: London Borough of Southwark).

Preperties and Loca +n

The Disectors believe the Properties to bs in a particularly attractive location for a leisure and tourism development
as the surrcunding area is being extensively regenerated by Southwark Council and other bodics for tourism and
leisure purposes, The South Thames Riverside path is eurrently being developed as an uninterrupted walkway from
Westminster Bridge to Tower Bridge, passing the entrances 10 the Main Site and the Riverside Arches. Nearby
atractions currently inefude the new Globs Theatre, St Paul's Cathedral, the Tower of London, the Golden Hinds
and HMS Belfast and will include the new Tate Gallery for Modern Ant and the Millenninm Footbridge,

Transport links are also improving. The new Bankside exit of the London Bridge underground station, which is
anticipated to open before Vinopolis in 1999, will give access to Yinopolis (spproximately 3 minutes walk) from
the Northern underground line, as well as from the cxisting main line station, The Jubilea Hne extenston, through
the Bankside exit, is profected to open in Autumn 1999, The proposed Thamestink improvements between Brighton
and Bedford vin London Bridge will open further casy access for visitors from the South Coast, the Notth and
Gatwick airport. A new coach park 10 serve Bankside tourism traffic is being created by Southwark Couneil with
the drop off and pick up points approximately 300 yards from the Main Site. Furthermore, a new tourist dverbus
service is planned with a statdon at the Globe Theatre whilst the Millennium Footbridge is expected to cross the
River Themes nearby, opposite St Paul's Cathedral.

Several offices of large organisations, such as The Financial Times and Sundny Express newspapers, ANZ Bank,
Citibank and Unisys are located in the surrounding south Lank arca offering the site an immediate marketing
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opportunity fot the corporate hospitality activities. In addition, numerous other organisations along the north bank
of the River Thames will be close to Vinopolis.

Property Arrangements

The Main Site consists of a series of high brick milway arches and old wine vaults dating from the 1860's and will
comprisc approximately 8,392 square metres of floor space after completion of the Fit-out. The Riverside Arches
will comprise approximately 1,026 square mewes of flocr space after completion of the Fit-out, which the Company
intends to use for twe restaurants,

The Company has entered into the Agreement to Lease in respect of the Mein Site. It is curreatly negotiating terms
for & 60-year leasc over the Riverside Arches. Southwark Council has granted detailed planning permission subject
to approval of certain matters for the Company’s proposed use of the Propenies, which inclvde comributions the
Company is making to local environmental and wransport improvements.

Summary details of the Lease agreed for the Main Site and the heads of tenms in respect of the Riverside Arches are
as follows:

Approximate Minimum

Jloor area Lease annual rental

post Fit-out ferm payment

Property (m®) {years) (£)
Main Site 8,392 60 160,000
Riverside Arches 1,026 62 93,400

The rental payable per annum for the Main Site will be the higher of the minimum, shown above, and the sum of 2
per cent, of direct tumover and 10 per cent. of net concession income. The terms of the agreement for the Riverside
Axches, carrently under negotintion with the freeholder envisage five yearly upwards only rent reviews basod o the
open market value of the Riverside Arches finished 10 an agreed specification,

Matthews & Goodman, the Company's propeaty veluers are of the opimen that the open market value of the
leaschold Interests in the Propenies, as at 8 June 1998, is in the order of £7.35 million. This valuatien is on the
basis, inter clia, that the refurbishment of the Propesties is completed, that e Lease in respect of the Main Site has
been entered into and that a lease, on the terms referred 10 in Part IX of this Prospectus, is obtined in respect of the
Riverside Arches, A lester from Matthews & Goadman conceming their valuation zeport is set out in Part IV of
this Prospectus,

Ilustrative Financial Projections

Year ended 31 December 1999 2000 2001 2002
£'000

Tumover 1467 13,428 15941 17,608
Profit/(Loss) before tax (897) 2,919 4451 6,061
Visitors *000 284 507 332 600

The above summary of illustrative. financial projections of the Company (which do not tanstitute a forecast),
together with estimated visitor numbers, is exracted from the illustrative financial projections in Part 1 of this
Prospecius and should be read in conjunction with the principal assumptions underlying them and the
associated risk factors referred to In Part VI of this Prospectus.
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LB Dircetors, Management and the Advisory Pancl

Directors
Short biographies of the Dircctors are set out below:

§ir Ronald Thomas Stewart Macpherson, Chairman is past president of the Association of European Chambers
of Commerco and is currently Chairman of Aunington Holdings Ple and Boustead Ple, Daputy Chairman of Keller

Group Ple. He also holds directorship of various other companics.

Anthony Hodges, Mansging Director spend thirteen years with Benton & Bowles, before founding his own
agency and marketing services group: and then ag o consultant, he was involved in the launch of Vidal Sassoon
Wash & Go for Procter & Gamble and markeling initiatives for Early Leaming Centre and London Gatwick
Adrport,

Duncan Kelth Thorburn Veughan-Arbuckle, Founder and Exccative Director has, over the Iast wenty-five
years, established and/or managed a number of companies, such es jute merchants, cargo ship owners, general
traders and beer and wine distibutors, In 1982 he founded Wigmere Wine Company Limited, a national wine
wholesaler, shipper and retailer of wines. This company was sold in 1989 enabling him to concentrate on creating
the project known as Vinopolis,

Roger Norman Alexander Wood, Finance Diccetor qualified as a Chartered Accountant and joined The Guthrie
Corporation Limited where he subsequently worked as Divisional Finance Director in the Far East, He spent five
years 8s Chief Execative of United City Merchants Ple and over four years a3 Finance Director of Burmiah Castrol
Ple. He was Finance Director of George Wimpcey Ple until he leht to join the management buyout of Automotive
Products Group Limited where he was Group Finance Director until the end of 1995,

Alcxander Campbell Anderson, Non-executive Direetor is an investor in the leisure & retail scctor. He has
invested in Honeysuckle Group ple, the womenswear business, and Honeycombe Leisure plc, the pubs group, He
helds various directorships including Stagecoach Porterbrook Limited,

Johu Michael Broadbent, MW, Non-executive Dicector is a director of Christic’s International Wine
Department, Michael is past chairman of the Institute of Masters of Wine, past president of the Internationat Wine
and Food Society and founder of Christie's Winc Departneat,

Management

Alan White, Building Manager, has devoted 30 Yyears to the construction industry working with and advising major
companies such as Sir Robert McAlpine Limited, Rock Asphalt Limited nnd Bamsley, Hewett & Mailinson
(Architects),

John Lowiher, Genera} Manoger Operations brings 25 years of expericnee in leisure facility management, including
Rank 2nd Granada bath In the UX and obroad,

Sophia Gilliatt (Sales and Marketing Manager Wine nnd Food) has spent 11 years in the US wine trade as agent
and marketing mannger with leading numes that have included The Wing Society of America, Martin Scott Wines,
Domaine Michel Vineyards and Palace Brands.

Advisery Panel

An advisory panel, some of whom are existing shareholders in the Company and alt of whom have experience
pertinent 1o Vinopolis, is supporting the Directors and senior manegement of the Company, The foliowing
members of the advisory panel will act in the capacity of retained consultants:

Steven Spurrier Chuirman of the advisory punel (Fonmer Chuirman of the Circle of Wine
Writers

Nick Lander Restauram expert and critic

Michel Roux Restaurant owner and expen

Adrian Webster Founder and Chicf Exccutive Officer of Websters Intemational
Publishers Limited

The remaining members, listed below, have agreed in principle to provide advice to the Company on an ad hoe

basis:

Burton Anderson Wine Writer

Paul Bowker Director of Wilkingon Vintners Limited

Oz Clarke Intemationally acclaimed writer on wines

Jucques Gelardin Wine Industry Adviser

Ben Howking Marketing Directar, The Royal Tokaji Wine Company and

Consultant 10 the Rothschild Wine Cellar at Waddesdon Manor
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Sarai; Kemp Publisher, Decanter Magazine

Matthwas Kunheim Intemr donal Investment Consultant
Robert Millboum Investmtent Consultant
David Molyneux-Berry MW Wite Consultant and former Director of Wine at Sotheby's

Tirst and Sccond Round Fundraising

On 14 August 1998, Wineworld announced the successful completion of its Second Round Fundraising, the First
Round having been completed in March 1998, At the Second Round Fundraising closing, a total of £18.1 million
had been raised, comprising £8.8 million in equity, £2.5 million in the form of an interest free grant from English
Parnerships in accordance with the terms of the Development Agreement, £2.2 million in Loan Stock from
Smedvig Capital in accordance with the terms of the Subscription Agroement and £4.6 million under the AIB
Facilitics Letter and lease finance armmangements,

AIB Facllitics

The AIB Facilities Letter, details of which are set out on page 55 of this Prospectus, provides for a term loan
facility of £3 million and an overdraft of £1.5 milllon. Drawdown will be in four tranches and is conditional upon
the satisfaction of various conditions precedent, including, inter alia, confirmation immediately prier to drawdown
that, including the Facilitics, the Company has sufficient funds to open Vinopolis. Interest is payable on the
Facillties quartesly at 2.5 per cent, above AIB's base rate. The overdraft is 1cpayable on demand on AIB giving
written natice, The term loan is repayable over four years by wwelve quarterly eapital reductions of £250,000, the
first being payable 12 months afier initial drawdown.

English Partnerships

The availability and amount of the interest-free Grant s subject 10 We HWaewr are, 4 uihons of the Development
Agreement. ‘These condidons include, Inter alla, a charge In favour o} kuyii-» ¥e.merships (which wonld be
subordinated by any charge taken by a bank) over the Company's intsrests i the Properties {through the
Agreement to Lease, the Lease and any leasc of the Riversida Arches) and a potential clawback of 50 per cent. of
any uplift in the value of the Propertics during the period of five years from practical completion of the
refurbishment works on the Propertics,

Fuller details of the current funding agreements between the Company and English Pannerships and the Company
and ATB are sct out in Part IX of this Prospectus,

Smedvig Capital

The terms of the proposed new relationship with Smedvig Capiral, 10 be effected if the Company raises a minitum
of £2.9 million pursuant to the Offer und if English Partnerships and Al agree 10 the termination of their
respective inter-creditor agreements, are set out in Part 11 of this Prospecius,
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PART I

Restructure and Development Finance

1 Proposed sources and anticipated uses of funds

The Company is seeking to raise, pursuant to the Offer, up 10 £6.0 million, The minimum amount that the
Company needs to raise pursuant 10 the Offer is £2.9 million, If such minimum amount has not been rised on or
bofore 16 November 1998, or such later date as the Directors may determine {being not later than 21 December
1998), then any funds received by the Company pursuant to any application for Offer Sharcs will bo returned
(without interest) to the applicant(s).

Gn the assumplion that the Offer raises £6.0 million, actual and proposed sources and anticipated uses of funds are

as follows:
Actital & proposed sources of funds: £million £million
Seed capital 1.8
First Round Fundraising:
- equity 25
- Loan Stock 22
- prant 23
7.2
Second Round Fundmising;
~equity 43
-bank debt and assct leasing 46 9.1
(a) Offer 60
deduct Loan Stock [ (e kR 3
(b) Asset lease financing facilities 1.0
{¢) Proposed Hess Holding equity subseription [UN]
84
Anticipated uses;
£million
Property refurbishment ¢1) 9.2
Fit-oul and operating cquipment (2) 15
Opesating costs, consultants and contingencles 33
IT and other fixed assets 12
Fundrajsing fecs and associsted expenses 1.7
Smedvig Capital restructuring fee 05
24

Notes:

(1) Glceds, the Company’s quantity surveyors, are of the opinion thsl the extimated cost of e refurbishment of the Propenies, including foes, is of
the order of £9.2 million, a8 set oul in their leiter in Part IV of dds Prospeciug

{2) Jazper Jacob Associates, the Compeny's design consultants, arc of the opinion that the estmated eos of the Fitwout is in the onjer uf £7,5
million, a8 sec out in their lotter in Pan IV of this Prospectus.




(a) The Offer

The £6.0 million aimed 1o be raised pursuunt to

(i) Restructuring Loan Stock
(ii) Balance of Sccond Round Fundraising

(i) Commercinl enhancements, ¢.g, Vinopolis

In the event that these specific commercial op|
any funds raised in excess of £2.9 million, afic

this Offer is intended to be applied for the following purposes:
£million
29
14
Online 1.7
£0

portunitics are not realised, the Directors intend Winewordd to use
r payment of associated commissions, to pursue fisrther commercial

oppartunitics that may arise and for general working capital purposes,

Each of the figures above includes fundraising fees und associuted cxpensces,

(i) Details of the £2.9 million 10 be used for the

restructuring of the Loan Stock are st outin paragraph 3 below,

(ii) The maximum funds which the Company sought to raisc through the Second Round Fundraising included
contingency expenditure of £1.5 million to enable the Company 1o extend the existing ftoor space in the Properties
and to enhance the income streams beyond those contained in the Nlustrative Financial Projections. Upon closing

the Sccond Round Fundraising, the Company

had raised £9.0 million of the target of £10.4 million. Part of the

proceeds of the Offer will be applied to mest the balanee of £1.4 million of contingency expenditurs,

(iil) The balance of £1,7 million is intcnded to be applicd towards commercial enhancements as follows:

£ million

Vinopolis On-Line 0.5
Riverside Arches restuurant complex joint venture 0.3
Aceess from an adjacent propenty 0.2
Fundraising fees and associated cxpenses 02
Further improvements 1o the site 0.5
17

The Company has the ability to put Oz Clarke's award winning Winc Guide (originally created for MicrosoR) onto
the Ihtemet as part of “Vinopolis Ontine™. Wineworld already has rights to the CD.ROM foruse in a touch-screen

version of the Wine Guide through a contract
the Internet would provide the opportunity to

with Websters International Publishers Limjted. Extending this 1o
build, et a cost of £0.5 million, an intemationally significamt and

important wine information and commereial web site,

‘The Campany intends to put into cffect an agreement in principle with two leading London restaurateurs 1o create o
restaurant complex via a joint venture company. The Company's equity contribution to support the joint venture Si-
out expenditure and working capital ne- Js would be £250,000, The Joint venture would aim to create a restavrant

complex, with a higher profile than previously

cnvisaged, in the Riverside Arches on Bankside.,

£200,000 is required for access from an adjacent property to the West Wing of the site to minimise delays and to
facilitate refurbishment works, A further £200,000 will cover fundmaising fees and associnted expenscs and
£300,000 is 1o be applicd to further Improvenients to the site,

16




Subject to a minimum of £5.8 million being raised under the Offer, the Company has secured an underwriting
commitment for subscription to the Offer of £200,000 from Sir Robert MeAlpine Lid,

(b) Additional asset lease Sinancing facilities

Additional asset lease financing facilities of £1 million arc being arranged. Qut of this £1million, £0.6 million has
been made available to the Company 1o dote. These facilities will allow the Company 10 meel actual and
anticipated upward cost pressures, which the Directors estimate to be approximately £700,000, being experienced
on reeeipt of teaders from various building sub-contractors. The Company has received fixed price tenders in
respect of 70 per cent. of the Main Site refurbishment works, from which the Directors have cstimated the total cost
evernins o completion of the praject,

{c) Proposed Hesx Holding equity subscription

The Company has entered into heads of agreement with Hess Holding, one of the world's major private modarn art
collectors, under which Hess Holding intends to subscribe for £480,000 in cquity for the specific costs of the Hess
Gallery and a contribution to Wine Odyssey design concepts. This is intended to be achieved by way of an equity
placing at £2,20 per share. The Hess Gallery will be ar art gallery in the West Wing of the Vinopolis Comples., The
collection consists of the works of lcading contemporary artists of diverse cultures, some of which are en the site of
the Tess Collection winery in California's Nopa Valley, The collection’s paintings, sculptures and objects invite
comparison between different artistic cultures since 1950 with artists as diverse as Francis Bacon, Gilbert and
George, Georg Basclitz, Franz Gertsch, Robert Motherwell, Rulf Iseli, Roben Rauschenberg and Shigeo Toya
represented, It is anticipated that additiona] visitors and visiter income will be camed as a consequenee of the ast
gallery. Hess Holding is a Swiss conglomerate with interests in hotels, restaurants, tourist attractions and wineries,

The current Smedvig Capital relationyhip
The fellowing is 2 summary of the Company's existing commercial relationship with Smedvig Capital,

a) The Subscription Agreement sets out the terms and conditions upon which Smodvig Capital has agreed to
provide £2.2 million by way of the Loan Stock to be issued in tranches during refurbishment of the Properties, The
coupon payable on the Loan Stock shall be 12 per cent, increased to 20 per cent, upon the occumence of any of
certain events (each a “Relevant Evem™).

b) The Warrant was issucd to Smedvig Cnpitat in conjunction with the Loan Stock which cntitles Smedvig
Capital, during the 5 years to 2005, 1o exercise the Wamant to subscribe for Ondinary Shares at an nggregate
subscription price of £2,153,027, using the Loan Note to discharge the consideration, at an injtial base price of
£1.20 per share although this is subject to adjustment depending on the Second Round Fundraising and also on the
turnover and profit figures of the Company in the year ending 31 May 2001. Additienally, in circumstances of
under-petformance of ths Company in the year ending 31 May 2001 by 40 per ¢ent, or more againgt either of a pre-
agreed tumover or profit figure, control of the Company could pass to Smedvig Capital under the terms of exercise
of the Warrant which would entitle the Wanant holder to subseribe for 50 per cent, plus onc Ordinary Shate of the
Ordinary Shares then in issue or capable of issue,

¢) Under Rule 9 of the City Code, a person or group of persons peting in concert acquiring shares which, when
taken together with shares nlready held, would result in such a pesson or persons holding shares carrying 30 per
cent. or more of the vodng rights of o company which Is subject to the City Code (which includes Winewexld), is
normally obliged by the Panel to make a generat offer to all sharcholders, With the consent of the Panel a resolution
of the Company in general moeting was passed on 28 February 1998 waiving any obligation on the part of Smedvig
Capital (or a member of its group) undar Rule 9 of tha Clty Code to make a general offer to Shareholders which
could otherwise arise as a result of the jssuc of Ondinary Shares carrying in excess of 30 per cent, but up to a
maximum of 50 per cent. plus one Ordinary Share of all the Ordinary Shares in issuc or capable of issue following
excicise of the Warant pursuant to any exercise in the future of the Warrant in the circumstances set out in
paragraphs (f) to (iv) above, The waiver by the Panel and the Company of the obligation on Smedvig Crpial 10
make a general offer 1o Shereholdera only applies to the acquisition of shares by Smedvig Capital through the
exercise of the Warrant.

d) Under the current aivangements, in specified circumsiances including delays and/or cost overruns, the
Company may be required to transfer, for a nominal consideration only, its interest in the Properics to Smedvig
Capital, Smedvig Capital would then be entitled to 2l future value derived from the Properties that would
otherwisc be available to the Company,

¢} Simulancously with entering into these two funding agreements the Company entered into an intercreditor

agreement with English Parinerships and Smedvig Capital which provides, in the event of the Company

commiiting an event of default under the Development Agreement, for the conditions in which Smedvig Capital is
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entitled to step in and take over the rights and obligations of the Company under the Development Agreement. The
Agresment docs not contain any obligetion on the part of Wincworld otfier than its consent to the armtngements in
the agreement between English Partnerships and Smedvig Capital, cortain warranties as to capacity 10 contract and
further ussurance obligations to cnable Smedvig Capital to guin the full benefit of taking over the Company’s rights
and obligations contained in the Development Agreement,

) The Company has also entered fnto an intercreditor agreement with AIB dated 20 August 1998, to which
Smedvig Cupital is ulso a party, which provides for the conditions in which Smedvig Capital is emitled to either
repay or provide satisfactory guaraniee of the indebtedness of the Company to AIB in the event of the Company
committing an cvent of default under the AIB Freilities Letter

Smedvig Capital Restructuring Agreament

The Company entered into the Restructuring Agrecment with Smedvig Capital on 16 October 1998, Subject to the
minimum of £2.9 million being raised under the Offer and to English Partnerships and AIB agrecing io the
termination of their respective inter-creditor agreements, ths Restrueturing Agreement, details of which arc set out
on page 55 of this Praspectus, will become unconditional, Under the terms of the Restructuring Agreement, the
existing Subseription Agreement with Smedvig Capital will be terminnted and the preferentiai rights associated
with the Loan Stock will be removed. The £500,000 of Loan Stock that has already been drawn down will be
repaid and the outstanding amount will be cancelled, The associated propenty option will be cancelled and a naw
share option warrent will be entered into, the terms of which will enuble Smedvig Capital to subscribe for 1.5
million Ordinary Shares at a fixed price of £1.20 per Share being the issue price at the time of Smcdvig Capital's
investment in the First Round Fundraising,

Achicvements to Date

*  ‘The seed capital, First and Second Round Fundraising have bean completed with funds received or commitied
of £18,1 million for the Company,

*  Contractors are now on site and ars procecding with the property refurbishment,

* 90 per cent. of Wino Odyssey designs are now complete ond Fit-out implementation has now been
commissioned! in the Jight of the closing of the Second Round Fundraising,

*  Heads of Agreement have been signied with wine producers koen to participate in the tasting halls representing
approximately 61 per cent. of the Company's projected tasting sponsorship income for the first vear of
operation following its opening to the public,

*  Heads of agreement have been signed wilh two leading London restaurant operators. The Riverside Arches
will be the location for a “destination” fine dining restaurant with 70 to 80 covers and accompanying landmark
champagne bar and restavrant (serving a range of champrgnes and simpler dishes) with room for 100 to 150
cevers and a elgar bar eatering to cigar connolsseurs,

*  Heads of agreement have been signed with Hess Holding, one of the weeld's major private modem art
collectors, to opcruts an art gallery in the West Wing of the Viropolis Complex. Tt is intended that this will be
funded by way of an investment in Wineworld by Hess Holding.

¢ The Company has entered into an agreement with Majestic Wine for the operation by Majestic Wine of the
winestore,

s Discussions are taking place with other polential restaurant operators 10 operate the Food Odyssey volume
restaurant and the coffes shop/wine bar planned for the Vinopolis main site,

*  Corporate hospitality events, which are projected to be a major source of revenue for the Company, bave taken
place and further bookings e being taken. Four corpornte hospitality event organisers have signed heads of
agreement 10 aperale cvents, These organisers have optioned reservations which, if socured, would represent
more than 90 per cent. of the Company's projected income from corporate hospitality in its first year of
operation,

¢  The monugement team to lnunch the Vinopolis project is substansially in place and incorporates valuable
marketing and business expertise, The team is supported by an advisory pancl of experts from the world of

food and wine, Further details of the board and the advisory pancl arc set out in Part L of this Prospectus.

Investment Liguidity nnd Extt

‘The Dircetors currently intend, subject, inter alia, 10 appropriate market conditions, to sesk admission of the
Company’s share capital to AIM within twelve months of apening Vinogolis. Prior to such admission ihe Directors
may consider an offer by & trade buyer for the Company.

Investor Benefits

It is the Directors' intention to incentivise poential Investors and, with this in mind, Investors who are allotied
25,000 or mare Offer Shares will be eligible for a diserunt voucher with 2 value of 5 per cent, of the amount
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invested (catculated as the Offer Pricy times the number of Offer Shures allutted). The discount voucher may then
be applicd by the relevant Tnvestor to nduce the cost of using the corporate hospitality facilities on designated dates
within the first three years of the facilities being available,

All Investors in the Offer will be entitled to froc membership of tie Founders Club, Founders Club members will
be entitled 0 various privilages including fice entry to the Wine Odyssey, early notification of Vinopolis cvents,
discounts on purchases in Viaopolis retail outlets, wire advice from the Wine Advisory Panel and use of the
Membrrs Room,

Taxation

The Company epeats 10 obiain confirmation from the Inland Revenue that the Offer Shares are eligible for ¥y
Relief. In that case, varjous tax relicfs will be available to qualifying investors in respeet of their investment,
Qualifying individuals may claim relicf from income tax under the EIS for an amount up to 20 per cent. of their
subscription for Offer Shares up 1o a maximum of £150,000 in any tax year, Accordingly, Investors are asked to
indicate ths extent to which they wish to claim this relief on the Application Form,

In addition to the income tax relief described above, qualifying individuals may defer chargeable gotn arising on
the disposal of wiy asset by investing an amount equivalent to the amount of that gain in Offer Shares, This
deferment is only available for gains accrued after 28 November 1994 and where at the time of both the disposal
and the investment the taxpayer is resident or ordinarily resident for tax purposes in the UK. Investors should note
that the chargeable gain is mercly deferred by this relief. When the Offer Shares are ultimately sold (or another
“chargeable event™ occurs, e.g. withdrawal of the EIL€ Reliv ), capita) gains tax will become payable on the deferred
gain,

Capital gains arising from the first dispasal of Offer Shares in respect of which EIS reficf is granted will be
exempt from capital gains tex, provided that such disposel takes pluce at Jeast five years after the date of the
issue of the Offer Shares and provided that EIS Relief has not previously been withdrawn

The following tablo lustraes the tax reliefs whick; may bo available to ualifying Investors based upon the stated
assumptions,

Asstnptions £
Envestment in the Offer: gross cost 1 100,000
EIS Relief: income tax at 20 per cent, 2 (20,000)
Investment in the Offer: net cost afier EIS Relief from income tr §0,000
EIS Relic: capitnl gains 1ax deferred nt 40 per cenl, 2 {40,000
Investment In the Offer: net cost after income tax relief and capital 40,000
gpalns tax deferred
Assumptiors:

1. Aqualitying Investor subject taxetion
2. Amarginal tax rate of 40 per. + for lncome tax and capie] palng tax

Further details ubout the curment tax position are st out in Pant VH, paragraph H of this Prospectus. Porentia]
Investors are recommended to consult their financial udvisors to confirm their respective texation positions.

Distribution Policy

The Directors intend to commenes the payment of dividends, subject to the terms of the AIB Facilities Letter and
the Development Agreement, once the leve) of distributable reserves and cash reserves s sufficient.

Risk Factors

In evalyuting an investment in the Company, prospective fnvestars should carcfully consider the risk factors
specified in Part VT of this Prospectus.
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PART III

Mustrative Financial Projections

December 2002,

subjective than would be appropriate for n profit forecast,

1998 1999 2000
£000's £000's £000's
Turnover

Entry to Wine Odyssey 1,764 3,836
Sponsorship 367 1,218
Corporate hospitality 2,850 4,136
Retailing 1,202 2,287
Wine clubs and cducation 871 1,252
Roestaurants 413 699
2667 13428

Gross Profit
Entry 10 Winc Odyssey 1,611 3,539
Spensorship 495 1,185
Corporate hospitality 730 1101
Retailing 603 1L,
Wine ¢lubs and edueation 777 1.067
Restaurznts 413 §99
4,629 8,702
Profit/(loss} before interest and tax i (2,614) 517y 3.243
Profit/(loss) before tax (2,861) 897) 2779
Profit/(loss} afier tax (2,861} (897) 2,779

20

Yearending 31 December

2001
£000"s

4,476
1,481
5,306
2,563
1,380

735

15,941
4,175
1,448
1,153
1,231
1,186

38

10228
4,594
4,451

4,422

Sct out below, for the purpose of illustration only, are Hlustrative financial projections for the five years ending 31

The itlustrative financial projections have been prepared after duc and careful enquiry by the Directors but are not
facts and should not be relied upon as necessarily representative of futere events. The estimates and assumptions
underlying the illustrative financial projections are inherently uneertain, being based on avents that kave not taken
place, and are subject to significant economic, competitive and other uncertaintics and contingencies beyond the
Company's control, Consequently, there can be no asswrances that the illustrative financial projections can be
realised, or that actual results will not bo different from those projected. Prospective investors are cautioned not 1o
place undus reliance on these ilustrative financial projections in determining whether 1o subscribe for Offer Shares,

The illustrative financial projections are intended to show a possible outcome based on the stated assumnptions and
in the absence of any unforcseen cireumstances. Because the business has not yot commenced snd because of the
length of the period covered by the illustrative Snancial projections, the assumptions are neccssarily more

It Is coaphasised that the {lustrative financial projeetions do not, therefore, constitute o forecast. Attention Is
druwn to the risk factors sct ot in Part V7 of this Prospectus and the principal assumptions set out below,
cach of which should be carcfully considered with the Mustrative financlal projections,

4,870
1,656
1,560
1,408
1,278

11,601
3,817

6,051

4,296




Assumptions

L. The Directors' principal assumptions underlying the illustrative financiaf projections are that:

General

a) There will be no major business interruptions through intemational crises, loss of key personnel, employee disputes,
visitor accidents or severe weathar conditions;

b) There will be no uninsured loss from malfunction or claims arising from the use of the Company’s facilities;

c) There will be ne significent litigation ugainst the Company;

d} There will be no changes In tegislation relating to taxation;

Specific

a) The First Round Fundraising, including funding from English Partuerships and Smedvig Capital, raised £7.2 million
in March 1998;

B) The Second Round Fundraising raised £9.1 million by way of 2 misture of equity, bank debt and leasing in August
1998

¢) The Offer will be suceessful in ralsing £6.0 million (which together with the proposed Hess Holding equity
subseription and ssset lease financing facilities will tota) £7.5 million);

d) ‘The refurbishment of the Propertics began in April 1998, the Fit-out will begin in November 1998, the corporate
hospitality halls will open during May 1999 and the official apening to the public will be in June 1999;

) A lease of not less than 60 vears in respect of Riverside Arches will be obtained at an initial rent of no more than
£11 per square foot;

The Company will have the following sonrces of revenue:

a) Admission fees for entrance to the Wine Qdyssey;

b} Sponsorship fees from representatives of the lntenational wine trade far renting space 10 promote their wine;
¢} Cormporate hospitality and banqueting;

d) Retail inconie trom sales of wing, glassware, accessorics cte. in wine and wine accessories stores;

¢) Four restaurants;

f) Winc education services:

8) Subscriptions to three proposed ciubs;

2. The assumed number oi'visitors to Wine Odyssey is:

Yearending 31 December

1959 2060 2001 2002
Visitor numbers {060) 234 507 532 600

3. The miain source of revenue from sponsorships is prajected to be derived front the Grand Tasting Halls which are
anticipated to have a capaeity for 50 sponsors at £25,600 per snnum,  This sponsorship income is assumed 1o
commence in June 1999, following the jaunch of Vinopolis, I is assumed that foll eccupancy will be sohicved in
the year ending 31 December 2001, Additlonal income is projected 10 be derived from commercial sponsorship
from trade tastings.

4. Corporate hosphality is assumed to begin in tate March 1999 and 1o generate income through the following:

3) Income from the Wine Odyssey rooms is based on a function charge of £1,500 plus a per capita charge of £60 per
head for food and beverages and £15 per head for music and flowers. Average attendance is budgeted at 100 persons
per function, A gross profit of 15 per cent, is assumed in respect of food and beverages which rises to 18,75 per cent,
by 2002 and 10 per cent. in respect of music and flowers, It has been assumed that there will be 68 functions held in
1999, rising to 169 in 2002;

b) Income from the West Wing Hel} is based on a function charge of £2,500 plus a per capita charge of £60 per head
for food and beverages and £15 per head for music and flowers, Average atiendance is budgeted ot 250 persons per
function. A gross profit of 15 per cent. is assumed in respect of sond and heverages which rises to 18.7$ per ¢ant. by
2002 and 10 per cent. in respect of music and flowers. It has ueen assumed that there will be 45 functions held in
1999, sising to 90 in 2002; and

¢) Income from the Grand Tasting Halls is hased on u function charge of £3,000 plus a per capita charge of £65 per
head for food and beverages and £15 per hizad for music and flowers, Average attendance is budgeled a 500 persons
per fenction, A gross profit of 17,5 per cent. 15 assumed in respect of food and beverages which rices 10 22 per cent,
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by 2002 and 10 per cent, in respect of imusic and Mowers, 1 hus been assumed that there will be 28 functions held in
1993, rising to 45 in 2002;

o

Retail income assumptions are us follows:

a

et

Projected revenues from Vinopolis Vaults are the product of assumplions regarding levels of spend per head and the
penctration of Wine Odysscy visitors who will spend in Vinopolis Vaults, It has been assumed that 30 per cent. of
visitors to the Wine Odyssey will purchase wine in Vinopotis Vaults and thar their average spend per head will
amount to £8.22 rising to £8.30 exclusive of VAT, It is further assumed that 25 per cent, of all retail sales wili be
derived from non-visliors. Additionally, wine retailing fs assumed to benefit from sales of wine in all reslaurants and

from corporate hospitality;

b

—

Average spend per lead in Vinopolis Vaulis on non-wine sales will amount to £6,98 rising to £2.07, cxclusive of
VAT, Itis further assumed that 25 per cent. of all sales will be derived from non-visitors. Turnover will be derived
from such items as books: glassware and similar wine affiliated goods together with gourmet foods, An average
gross profit margin of 45 per cent, is projected on non-wine retail sales.

6. The terms and conditions of the Development Agreement with English Partacrships, as described in Part 1X of this
Prospeetus, will be complicd with and, in particular, ne clawbnck or repayment of the grant will be triggered.

7. The terms and conditions of the new warrant will be complicd with and in particular the new warramt will be
exercised at & subscription price of £1,20 per Ordinary Share during the year ending 31 December 2001,

8. The tenias and conditions of the AIB Fucilities Letter for = provision of the Facilitics will be complied with,

9. These {llustrative Financial Projections reflect changes in eircumstances since the Issue of the prospectus for the
Second Round Fundraising, being:

- the increased capital and revenue expenditure relnting 10 the proposed project enhancements:
- anticipated cost increases; and
- fundraising fees

2" of which are described in paragraph | of Part 11 of this Prospectus together with the proposed funding scurces,
These changes have an cffect on depreciation and intercst costs which have been reflected in the Nlustrative
Financial Prajections, in adopting a prudent approzch the Directors have not incorporated the additional wmover,
gross profit and operating profit expected to be aencrated from this expenditure,




KINGSTON
SMITH

—— e e
Chartered Accountanss
ettt daioiviniiatitid
CORPORATE FINANCE

19 October 1998

The Dircctors

Rea Brothers Limited
Alderman’s House

Alderman’s Walk
London EC2M 3XR

Gentlemen

Cctober 1998 (“the Prospectus™),

assumptions made by the Directors

Prospectus.

We consent 1o the issue of the Pros
Yours faithfully

/éTA [t

KINGSTON SMITH

31 December 2002, of Wineworld London ple ¢

It should be appreciated that the Niustrative Financial
not conslitutc a forecast. Wo express no opinion on th
on how closely the results actually achicved will compare with the projections,

Company with the inclusicn therein of our necou
the fonn and context in which it is included,

The Directors
Wineworld London ple
Axe & Bottle Court

70 Neweomen Street
Tondon SEI 1YT

We have reviewed the accounting policies and calculations for the Mustrative Financial Projections for the period ending
‘The. Company™) as sct out in Pant TI of the prospectus to be dated 19

The Mustrative Financial Projections, for which the Directors of the Com
which cannet bc confirmed and verified in the same way as past results, The
principal assumptions and bases are summarised in Par 111 of the Prospcctus.,

A venture of this nature carries a number of significant risks, which could have an adverse effect on the profits and
working capital requirements. We draw your attention to the scetion, “Risk Factors™, described in Part VI of the

We confirm that the Mustrative Finanelal Projections have been properdy compiled, so far as the accounting policies and
calculations are cancerned, on the assumptions and bases referied to on pages 21 and 22 of the Prospectus made by the
Dircetors, and are presented, on the basis of the accounting palicies proposed to be adopted by the Company.

pectus fn respect of the propose] offer for subscriptior uf Ordinary Shares in the
ntunts’ report on the Mustrative Financial Projections of the Company in

Chentered Accoumants & Registered Auditers

Projections have been prepared for purposes of illustration and do
s validity of the assumptions on which the projections are based or

Devonshire House
60 Gorwell Road
Loadon ECIM 7AD

T 0171 566 4000
Fax 0171 566 4010
email ks@kingsmith .co.uk

Al as:

Croydon, Surrey
Tel 0181 630 6033
Hayet, Middlesex
Tkl 0181 573 $258
Su Albam, Herns
‘T 01727 832261
Upninter, Bysex
Tl 01708 221872
Wew End, London
Tel 0171 304 4636

pany are solely responsible, are based upon




19 October 1998

The Directors
Wincworld London ple
1st Floor

Axe & Botile Court

70 Newcomen Street L&R C

London SEl] 1¥T

]

ONSULTING

The Directors

Rea Brothers Limitad
Alderman's House
Alderman’s Waik
London EC2M 3XR

Dear Sirs
Winewarld Londen ple - Vinopolis, City of Wine

L&R Consulting were appeinted by Wineworld London ple ("Wineworld” of the “Company") to prepare a report on
certain market and financial assumptions and projections prepared by the Company for inclusion in the prospectus dated
L7 Junc 1998 relating 10 Winewarld,

The letter of 17 June 1998 is reproduced below, We confirm that no facts or circumstances have come to qur attention
sinee that date which would alter the opinions contained in that Jetter,

“Wineworld London pic - Yinopolis, City of Wine

&R Consulting has been appointed by Wineworld London ple (*Wineworld” or the “Company”} to preparc a report oa
cenain marker and financial assumptions and projections preparod by the Company for inclusien in the prospectus dated
17 June 1998 relating to Winewerld of which this report forms part of Part 111,

We have discussed with the dicectors of Wineworld the assumptions regarding visitation and income in respect of the
proposed development to be known as Vinopolis, City of Wine, Tt our opinion, the proposal to establish Vinopolis, City
of Wine at Southwark, London is a well-conceived tourism and Icisure industry veature with a powerful and competitive
market positioning, It comprises a number of interlinked ¢clements for which, in our judgement, the projections of the
directors of Wineworld are achievable,

Given the flexibility of the overall project, it is reasonablo 10 assume that its Stretegy and market positioning would
readily respond to changing market conditions thereby maintaining viakle projections under such changing cenditions
within the projection period.”

Yours faithfully

Richard Tibbott
Dircctor
L&R Consulting

L&R LEISURE CONSULTANTS LIMITED a member of L&R Consulting
HotLy HOUSE, 6 PADDOCKHALL ROAD, HAYWARDS HEATH, WeST Sussex RH16 1HH. UK

TEL: +44 (0)1444 459449 Fax: +44 (0} 1444 458911 E-Mail; Irsussax@pavition.coul: hipiiwviqleo.wiyldr
OFFICES IN SUSSEX, LIVERPGOL, BELFAST, DUBLIN, PARIS & WARSAR:
REGISTERED IN ENGLAND NO 3209575
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PART 1V

Letters relating to Properties

KNA/PG-Mijp
19 October 1998

‘The Directors
Wineworld London plc
Axc & Boitle Count
70 Neweomen Street
LONDGN

SE11YT

The Dircctors

Rea Brothers Limited
Alderman's House
Alderman’s Walk
LONDON

EC2M 3XR

Dear Sirs

WINEWORLD LONPON PLC ("the Company™)

AIN_SITE 8 RIVERSIDE ARCHES, CLINK REET AND STONEY STREET,
SOUTHWARK, LONDON SE1 ("'the Property")

Matthews & Goodman wers instructed by the Company to undertake 2 valuation of the Property for
inclusion in the prospectus dated 17 June 1998 relating to the Company, The letter dated 17 June 1998
is reproduced below, We confirm that no facts or circumstances have come to our attention since that
date which would Jead us to alter the apinions contained in that letwer,

“WINEWORLD LONDON PLC ("{he Company")
RIVERSIDE ARCHES INK STRERT AND J
SOUTHWARK, LONDON SEI (“the Preperty™)

Matthews & Goodman have been instructed by the Company to undertake a valuation of the Property for
inclusion in the prospectus dated 17 June 1998 relating to the Company of which this Jetter forms pant of
Past IV (the "“Prospectus”),

In accordance with your Jetter of instruetion dated 10 Junc 1998 we have inspected the above Property
and considered your proposals set out in the Prospectus in order to advise You upon our opinion of the
Open Market Value of the Jeasehold interests intended 1o be granted by Railtrack Ple to the Company.
The Propenly was inspected on 8 June 1995,

‘The valuation hag been made In aecordanee with the Royal Institution of Chanersd Surveyors' Appraisal
and Valuation Manual ("the Manual") and the valvation has been undertaken by us as Chartered
Surveyors and a5 External Valuers qualificd, for the purpose of the valuation, as Asset Valuers us
defined in the Manual, The Opsn Market Value js as defined it the Manunl,

The Property comprises tw 5 parts, the Main Site and the Riverside Arches, Deails of the Propeny
including its description, current useg, situation, cammunieations, amenities and planning status are sa
out clsewherc in the Prospectus,
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{London

L KD

Joshua Bury, Earle

46 Bow Lane
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Your proposals and the details of the refurbishment are set out in the Prospectus as are details of the
agréement to lease in respect of the Majn Site dated 27 March 1998 and made between the Company
and Railtrack Ple (the “Agreement to Lease”) and the proposed lease of ik Riverside Arches,

You have advised us that jt is the Company's intention to refurbish the Property initially to "shell and
core” to provide o fully serviced propery regardless of the intended use. The second stage is the
Vinopolis fit out,

The valuation is to provide an indicative view, at today's values, of whal the value of the Propeny muy
be assuming that the Vinopolis fit out is not undertaken, that only the first stage initial refurbishment
has been completed and that the Propenty is available 1o et after Railtrack Ple has granted leases in
respect of each of the Main Site and the Riverside Arches to the Company,

In practice and in line with the timetable set qut in the Prospectus, the lease on the Main Site cannot be
gueranteed to be granted until the second anniversary of the Agreement to Lease. We envisage that the
period prior to the sccond anniversary of the Agreement to Lease will be used 10 market the
accommodation and enter into agresments to underlense with prospective occupiers. In our view
prospective occupiers and uses would include Testaurnts, wine bars, cafes, pubs, health ciubs,
exhibitions, galleties, corporate hospitality and retail. Occupsion for under- tenant's fitting out works
would then be available at the sccond anniversary of the Agreement to Lease.

As discussed and agreed with you and your advisess the valuation is on the following bases;
1. ‘The valuntion date is 8 June 1998. Al vatuss and market conditiens are as at the valuation date.

2, 'The Company has been granted by Railtrack Ple the 60-ycar lease of the Main Site and the oo~
termisus lease of the Riverside Arches, The unexpired term bsing 60 years,

3. G.G.S. Holdings Ltd have relocatod from the Riverside Archies to the Park Strect Arches,
4. The leaschold interests in both patts of the Property will remain in one ownership,

5. The first stage initial property refurbishment has been completed and the entire Property, excluding
the area leased to G.G.S. Holdinps Lid is capable of and available for multiple lettings for
elternative approprinte uses other than Vinopalis, subjsct to planning, Railtrack's consent and the
necessary licences,

6. Occupation for under-tenant's fitej ng out works is availuble at the valuation datc,
P

7. The statement from WSP Consulting Enginears tegarding the structure of the Railway Arches is
sufficient for Rafltrack Plc to agree that the form of lease: will not contain a provision for carly
determination by a povemment department on the grounds that possesston of the premises is
required for urgent repairs within the first 30 years of the term to be granted by the lease.

The valuation js based upon information supplied to us by the Compuny in respect of tenure, tenancies,
floor areas, town planning, specifications, costings and other matters of o relevant nature and assume
that the Property has good and marketable title and s free of any undisclosed onerous burdens,
oulgoings or restrictions. We have assunted that the Propenty and its value is unoffected by any matters
which would be revealed by local searches and replics to the usual enquiries, or by any statutory notice
and that neither the condlition of the Property nor its uscs are or will be untawful,

We have not carried out a detailed survey of the Property nor have we tested the services and therefors
this report does not purport to be a building survey and we ars unable 1o Teport upoh any defects that
may exist. We bave not inspected those paris of the Property which are covered, unexposed, or
inaccessible, We have assumed that no high alumina coment or other deleterious materials have boen
used in the construction or alteration of the Propenty,

We have excluded from our valuations all jtems of plant, machinery and specialist cquipment used in
preduction, and have only taken inlo account those items normally assumed to be landlord's fixtures and
fittings, such as heating and lighting plant.

No allowance has been made for expenses of realisation of for any taxation that might arise and the
valvation is expressed exclusive of any Value Added Tax that may become charpeable,
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We have not been informed of any environmental audit or other environmental investigation or soil
survey which may have been carmicd oot on the Property and which moy draw attention to uny
contamination or the possibility of any such contamination. In undertaking our work, we have been
Lstructed to assume that no comaminative oy potentially contaminetive uses have ever been carried out
in the Property. We have not carried out any investigation into past or present uscs, either of the
Property or of any neighbouring land, v establish whether there is any contamination or potential for
contamination to the Property from these yscs or sites, and have therefore assumed that none exists,

However, should it be established subsequently that contamination, secpage or pollution cxists at the
Property or on any neighbouring land, or that the premises have been o ate being put to a contaminative
use or that any of the other bases above prove inappropriate or incorrect then the value now reported
may be adversely affected,

We are of the opinion that the Open Market Value of the leaschold interests of the Propeny, at todays
values, assuming thet the first stage initinl refurbishment has been completed, that Railtrack Ple has
granted the leases to the Company and on the other bascs sct out abave is in the order of £7,250,000
(SEVEN MILLION TWO HUNDRED AND FIFTY THOUSAND PCUNDS),

This report has been prepared for your use and for the stated purpose only and no responsibility is
accepted (o any third party, other than in the context of the offer of Ordinary Shares made by the
Campany pursuant to the Prospectus, for the whele or any part of its contents. If our epinion of valua is
disclosed to persons other than the addressee of this report the basis of valuation must be stated,

Neither the whole nor any part of this Teport nor any reference thereto may be included in any other
decument, circalar or statement without our prior written upproval of the form and context in which jt
will appear.,”

Yours faithfully
/\/‘&‘ﬂ’w hy C 2
— ]
Martthews & Goodman




Construetion Consultants
Chartered Quantity Surveyors
Cost Engincers

Trinty Housc
Church Road
Tunbridge Wells
Kent TN1 1AG

Telephone: 01892 501300

19 October 1968 Facsimile: 01892 501329

The Directors The Dircctors

Rea Brothers Limited Winewerld London ple
Alderman's House Axe & Boule Count
Alderman’s Walk 70 Newcomen Street
Le-don EC2M 3AR London SE! IYE
Dear Sirs

WINEWORLD LONDON PLC - VINOPOLIS, CITY OF WINE

We have been appointed by Wineworld Londen ple (the "Company”} to comment on the estimated cost of the
refurbishiment of the propeny located between Park Steet, Stoney Street and Clink Street in Southwark, London (the
“Main Site") and the propenty located adjacent thereto in Clink Street (the “Riverside Arches™) (together “the
Properties™). Our comments are given for inchusion in the prospectus dated 19 October relating to the Company of which
this letter forms part of Part IV,

We have discussed with the directors of the Company their estimate of £8.1 million (excluding VAT) for the cost of the
reforbishment of the Properties. With fees estimated at 13.3 per cent,, the tomal cost of such refirbishment would be
approximately £5.2 million (excluding VAT). This figure is based on our September 1998 cost report taking account of
the latest proposals. The assumptions and exclusions as detatled and used in the preparation of our eost plan have boen
discussed with the Company’s property advisors and contractors and are considered by us to be reasonable for the
refurbishment as envisaged baged upen its current level of design development,

We have not discussed with the directors of the Company any matter ather than the sefurbishment of the FPropestics.

As future cvents frequently do not occur as predicted, we can express no opinion on how closely the acwal cost of e
refurbishment of the Properties will compars with those projected.

Yours faithfully

57 228
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19 October 1998

The Directors
Wineworld London ple
First Floor

Axe and Bottle Court
70 Newcomen Street
London

SEL IYT

The Direstors

Rea Brothers Limited
Alderman's House
Alderman's Walk
London

EC2M 3XR

Dear Sirs
WINEWORLD LONDON -V IS

Fasper Jacoh Associates has been appointed

ARCHRECTURE
Musoun
INTERIOR

& Exatipmon
Pesicy
CONSULTANTS

JASPER JACOB ASSOCIATES

26 ABBEVILLE MEWS
83 CLarraM Park Roap
LoNpoxn SWe 78X

TeL 444 (0)171 622 7277
Fax +44 (01171 622 7278
e-mail jja@jjitd.couk

by Wineworld London ple (the "Company”} to comment on the

estimated cost of the Vinopolis fit out {the "Fit-sut™ in respect of the propenty located between Park Street, Stoney
Street and Ciink Streat in Soutbwark, London (the "Main Site”) and the propeaty located adjacent thereto in Clink

Street (the "Riverside Arches
the Company of which this latter forms part,

Following the meetings that we huve
discussions with Kimpton Walker,
your business plan,

The capital cost allowance of £7.5 million (excluding

"} Our comments are given for 1

he purpose of inclusion in the Prospectus relating to

hiad conceming the costs of the Fit-out, 1 can confirm that after detailed
the nominmted Fit-out contracter, we endorse the sums of money allocated in

VAT) in our experience, and based on similar projects in

London, is the correct allocation for the wotk currently presented to you and agroed.

We not only endorse the ca
we believe are pertinent;

L]
L
*  There are a numiber of people connected with the
and modem - and we belleve that the loan of some
The availzbility of audio-visual materin] with subj

The time available for the fitting out will allow us

Yours faithfully
e
WW
v
JASPER JACORB

Principal
For Jasper Jacob Limited

pital cost that is estimated for the Fit-out but would like 10 make the following points that

The Main Site and Riverside Arches are ideally suited for the Vinopolis project,

The world's winemakers have a wealth of artefacts that can he used in the exhibition 10 give added value,

win industry who have great ant collections - both histone
of the artwork will enhance the displays.

ect matter relevant to the project is hiph.

to use the budget in a cost efficient way,




Devonshire House
60 Coswell Road
London ECtM 7AD

Tel 0171 566 4000
Fax 0171 566 4010

»
PART V e.mail ks@hdngymith co.uk

oy ACCOUNTANTS® REPORT ON THE COMPANY i
, Surre
KJ’E\I STON S T
Hayes, Midd
Chareered Acconntants 2. Albars, Heru
CORPORATE FINANCE Tel 61727 832261
Upminster, Essen
Tel 01708 221872
Wew End, Londan
19 October 1998 THO 30 4046
The Directors The Directors
Rea Brothers Limited Wineworld London ple
Alderman’s House Axe and Bottle Court
Alderman’s Walk 70 Newcomen Street
London EC2M 3XR London SE1 YT
Dear Sirs,
WINEWORLD LONDON PLC

We have examined the audited financiat statements of Wincworld London ple ("the Company”) for the year ended 30
November 1996 and the {6-month period ended 31 March 1998, We have also examined the financial statements of the
Company for the year ended 30 November 1995 that were exempt from an awdit,

We acted as auditors of the Company for the year cnded 30 November 1996 and for the 16 months ended 31 March
1998. The financial information set aut below has been extracted from the financial siatements refered to above, to
which no adjustmems were considered necessary.

The financial staternents are the responsibifity of the Directors of Wineworld London ple who approved their issue. The
Directors of Wineworld London ple are responsible for the contents of the Prospoctus dated 19 October 1998 in which
this report is included.

It is our responsibility to cumpile the finaneial information st ew in otrreport from the financial statenients, to form an

opinion on the financial information and 1o Teport Gur opinion to you,

¢ Statements of Investment Circular Reporting Standards issucd by the
an assessment of evidence relevant to the amounts and disclosures in the
hat previously oblained by us rclating to the audit of the finuncin}

Italso included an assessment of significant estimates and Jjudgements
1s underying the financial information and

ances consistently applied and adequately

We conducted our work in accordance with th
Auditing Practices Board, Our work included
financial information. The evidence included 1
statements underlving the financial information,
made by thase responsible for the preparstion of the financial statemen
whether the accounting policies are apprapriate to the entity’s circumst
disclosed,

obtain all the information and explanations which we considered necessary

We planned and performed our work so as to
t the finaneial information is free from

in order 1o provide us with sufficient evidence to give reasonable assurance tha
material misstatement whether caused by fraud or other imegutarity or error.

In our opinion, the financial infermation sct out below gives, for the purpose of the Prospoctus dated 16 Qctober 1508
relating to the Company (the “Prospectus™) of which this report forms pan, a true and fair view of the state of affairs of
the Company as at 30 November 1995, 30 November 1996 and 31 March 1998 and of jts results, tota recognised gains
und losses and cash flows for each of the periods then ended,
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No audited accounts have been prepared for any period subsequent to 31 March 1998,

We consent to the inclusion in the Prospectus of this report and accept respansibility for that report for the purposes of
paragraph 45¢)(0)(iii) of Schedule 1 of the Public Offers of Securities Regulations 1995,

Yours faithfully

éTA St

Kingston Smith
Chartered Accountants and Registered auditors

Principal Accounting Policles

The financial infarmation contained in this report has been prepared in accordunce with accounting standards current] y
applicable in the United Kingdom. The principal accounting policies which have been applicd for the period covered by
this repor are set out below:

Basis of Accounting
The financial statements have becn Prepared under the historical cost convention and in 2ccordance with applicable
accountirg standards,

Intangible Fixed Assets and Deprecintion

The cost of intangible fixed assels represents the actual monies expended by way of professional fees relating to the
acquisition of the option in respect of the propenty located between Park Street, Stoncy Street and Clink Street, in
Southwark, Londen, (the “Main Site") together with relevant survey fecs and planning fecs and the cost of the goodwitl
of the concept for the business acquired from Theme Muscum of Wine Limited,

of goodwill was to be amontised over its uschu] ccononijc life, The Dircctors of the C.npany bave subsequently decided
to write off goodwill to reserves at tha lime of effcctive acquisition,

Tangible Fixed Asseis and Depreciation
The tangible fixed assets arc shown at cost to the company, less accumulated deprociation.

Deprecintion has been provided using the following rates and bases (o reduce by annual instalments the cost, less
estimated residual values, of the tangible asscts over their estimated uscul lives:

Fixtures and fittings 25% - straight Jine
Cifice cquipment 25% - 33% straight line
Plant and machinery 25% - straight line
Group Accounts

‘The Company has not prepared group aceounts on the basis that the company's subsidiary, Vinopolis Limitcd, is
dormiant and has not traded since incorporation and therefore ts inclusion would be immaterial for the purpose of giving
& true and fair view under Scetion 229 of the Companies Act 1985,

Accounts

These financial statements present information about the company only and niot about the group of companics comprising
the company and its subsidiary,
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Note
Turnover !
Cost of Sales
Gross Profit
Administrative expenses
Operating Loss 2
Interest receivable
Interest payable 3
L.oss on Ordinary Activitics Before
Taxation
Taxation 5
Loss for the period 13

Wineworld London plc

Profit and Loss Account
For the perlod ended
31 March 30 November 30 November
1998 1856 1998
£ £ £
93,608 . .
82,915 - -
10,753 - -
1.387.304 265,029 -
(1,376,551) (265,029 -
79,754 2,824 -
(53.504) - -
(1,350,391) {262,205) -
(1,350,351 (262,205} -

There are no recognised gains or fosses in the periods other than the losses for the periods.




Tixed Assets
Intangible assets
Tangible assets
Investment in subsidiary

Current Assets
Debiors
Cash at bank and in hand

Creditors: Amounts falilng due
within one year
Net Current Assets (1 Jdnbilities)

Net Asscls

Capltal and Reserves
Called vp share capinl
Share premium accourt
Profit and loss account

Shareholders® Funds

Q0 -] Oy

10

1
12
]

Wineworld London ple

Balance Sheet as at

31 March 30 November 30 November
1998 1996 1995
£ £ £
1,185,647 382,329 .
7,971 1,662 -
2 2 -
1,193,626 383,993 -
144,560 9,604 100
984,115 119,759 -
1,128,875 129,403 100
507,278 186,751 -
621,597 {57.348) 100
1,515,223 326,645 100
1,282,398 365,131 100
2145421 222,719 -

(1,612,596) {262,205)
1815223 326645 100
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Wineworld London ple

Cash Flow Statement
for the period ended
31 March 30 November
1398 1396
Notg £ £
Net Cash eutflow from operating activitics
| (1,186,895} (87.378)
Returns on Investments and Servicing of
Finance
Interest received 79,754 2,824
Interest paid {53.594) -
Net cash (nflow from returns on
investments and servicing of finance 26,160 2,824
Capital Expendltare and Financial
Investment
Payments to acquire imangible fixed assets (803,318) (382,329)
Purchase of subsidiary undertakings - 2
Payments to acquire tangible fixed assets (10,400) £2.066)
Net Cosh Outflow from capital expenditure
and Financlnl Investment {813.718) (384.397)
Financing
Tssue of ordinary shere capital 3 2.538.969 558,750
Net Cash Inflow from Fi inaneing 2,838.969 588,750
Inerease in cash and cash equivalents 2 864,516 119.799
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Wineworld London ple

Notes to the Cash Flow Statemient

1 Reconciliation of operating loss to net

cash outflow from operating activities
Operating loss before interest
Depreciation charges

(Increase) in debtors

Increase in creditors

Analysis of changes in cash during the
period

Balance at 30 November 1996

Net cash inflow

Balance at 31 March 1998

Analysis of changes In financing in the
perfod

Share capital (including premium)
At 30 November 1996

Cash inflow from share issues net of
cxpenses

At 31 March 1998

for the period ended

31 March 30 November 30 November
1998 1996 1995
£ & £
€1,376,551) (265,029) -
4,085 404 -
(134,956} (9,504) -
320,527 186,751 -
(1,186,895) (87,378) -
119,799 - .
864,516 119,799 -
084,315 119,799 -
588,850 100 100

2,838,969 588,750
3427819 588,850 100




Turnover

2, Operating Loy

The operating loss is stated afier charging:

Auditors' remuneration
Depreciation

3. Interest Payable

Interest on share subseription monies and other loans

4. Directors® and Employee Costs

Directors® Emoluments
Wages and salaries
Recnitment costs

Socin) sccurity costs

The average number of employzes during the pedod was as
follows

5, Taxation

6.  Intangible Fixed Asscts

Tumover s aitributable to the principal activity of the company which arose wholly in the United Kingdom.

1998 1996 1995
£ £ £
3,400 2,750 -
4,085 404 .
53,594 - -
1998 1995 1995
£ £ £
66,750 - -
44,979 4,825 .
23,330 - -
10,054 159 -
145,113 5.294 -
No No No
4 1 -

No corporation tax liability ariscs in the period due to the losses incurred.

During the period ended 31 March 1998 D KT Vaughan-Arbuckle, P J Paice, A Hodges and R N A Wood, as
directors, charged the company consultancy fees on nomal commendal terms of £42,916, £145,597, £176,666 and
£127,499 respectively, OF these fees, £166,000 has been capitalised as Ondinary Shares at the O«dinary Share value
provailing at the date tho services, in respect of which the relevant invoices wers Tendered, were performed,

Goodwill Tcpal und Deslpn Patents Market Total
Survey Fees and Resecarch
Fees Trade
Marks
Cost £ £ L £ £ £
Asat 30 - - - - - -
November 1995
Additions 178,805 114,498 ™S - 14,811 382,329
At 30 November -
1995 178,805 114,498 74,218 14,811 382,320
Additions 15,000 556,214 N1.609 10,495 - 803,318
At 31 March 1998
193,805 670,712 295,824 10,495 14,811 1,185,647
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Tungible Fixed Assels

Cost

At 30 November 1995
Additions

At 30 November 1996
Additions

Disposals

At 31 March 1998

Deprecintion

At 30 November 1995
Charge for the year

At 30 November 1996
Charge for the 16 months
At 31 March 1998

Net book value
AL 30 November 1995

At 30 November 1996
At 31 March 1998

Investments

Shares in group undertet.ng

The following details relate to the company's subsidiary

undertaking:
Name f.ocntion

Vinopolis
Limited

England

Debtors

Trade Debtors
Other Debtors
Prepayments

Creditors : Amounts fulling due within one year

Trade Creditors
Other Taxes and Social Security
Accruals

Plant Office Fixtures Total
aml Equipment nnd Fittings
Machinery
£ £ £ £
1,295 771 - 2.066
1,295 771 - 2,066
3,955 5,709 782 10,446
- - (46) {46)
5,250 6,480 736 12,466
324 80 - 404
324 80 - 404
1,365 2,551 i69 4085
1,689 2,631 169 4,489
971 691 . 1,662
3,561 3.849 567 1977
1998 1995 1955
£ £ E
2 2 .
Identity of Shares Percentage of Aggpregate Profit for
Held shares held capital and period
Teserves
£ £
Ordinary 100% 2 -
1998 1996 1995
£ £ £
65,097 - -
49,196 4,850 100
30,267 4,754 -
144,560 9,604 100
1998 1936 1995
£ £ £
275,963 159,246 -
16,210 553 -
214,605 26,952 -
507,278 186751 -
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13,

Share Capital

Authorised

40,000,000 (1995; 10,000)Crdinary Shares of 25p each
(1995: £1)

Allotted, called up and fully paid

5,129,593 (1996: 1,149,400; 1995: 100) Ordinary Shares
of 25p (1995: £1)

Fully paid applications ewaiting aliotment

(1996: 315,125 Ordinary Shares of 25p each)

1998 1996 1995

Yy £ £
10,000,000 10,060,000 10,000
1,282,398 287,350 100
- 78,781 -
1,282,398 366,131 100

During the 16 month peried ended 31 Marel 1998 3,980,193 ordinary shares of 25p each were allotted for a tora!
consideration of £3,684,781, which included 315,125 shares issucd for a considertion of £251,500, for which

applications hed been received but hud not been altotted at 30 November 1996,

Share Premium Account

Balance brought forward
Received in period relating to allotted shares

Reccived in period relating to applications awaiting
allotment

Share issuc expenses

Profit nnd Loss Account

Deficil at beginning of period
Loss for the financial period
Deficit at end of period

Reconelliation of movemenls in sharcliolders’
funds

Loss for the period

Shares {ssued nat of expenses

Net increase in shareholders® funds
Opening sharcholders® funds

Closing shareholders® & nds

1998 1996 1995

£ £ £

2719 . .
2,708,514 50,000 -
- 172,719 .
(845,812) - -
2145421 22719 -
1998 1986 1995

£ £ £
262,205 - -
1,350,290 262,205 .
1,612,596 252205 -
1598 1996 1995

L £ £
(1,350,391) (262,205) -
2,338,959 538750 .
1,438,578 326545 .
34,645 100 -
1315223 326,645 -
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PART VI
Risk Factors

The natare of the Vinopolis project wili Bive rise to a number of general and specific risks. The following
list Is not exhaustive, but Is intended Lo draw potential Investors® attentlon fo the particular risks fnvolved
and, in evaluating an Investment in the Company, these should be consfdered by potential Investors.

1. General risks

) Potential Investors contemplating an investment in Wineworld should recognise that the value of Offer Shares, and
income derived from them, may fluctuate, Potential Investors may not got back the full amount initially invested.

b)  The Offer Shares will not be Usted and no application has been made to any stock exchange for such a listing.
Therefore the Offer Shares a3 this stage nre an illiquid investment,

¢)  Theze is no guarantes that, should the Directors choose to apply for a dealing facility on the Altemnative Investment
Market or the London Stock Exchange in due course, the Company's application would be aceepted,

d)  For Investors wishing to obtaln EIS Relief, thoe Ordinary Shares in the Corpany cligible for IS Reliefmostbe PN

retined over a period of at least five years. Accordingly, Investment in the Company is not suitable as a short-term

investment. In addition, changes in tax Iaw, Tnland Revenue practice and its interpretation and the mies of taxatjon

and other legislation conld adversely, ot otherwise, affect the retums of the investment and Investors® tax position.

2. Specific risks

() The Company hns o short opevating history and there can be no cerwinty that the Company's strategy will be
achieved. Assuming that the Vinopolis dovelopment is completed, bocause of the length of the period covered by
the [Hustmtive Financial Projections set out in Part I of this Prospectus, the assumptions ane necessarily more
subjective than would be appropriate for a profit forccast. These Dustrative Financial Projoctions do not, therefore,
constitule a forccast, As events and circumsiances frequently do not occur as expected, the actust results may differ
materially from those projected,

(b) Under the terms of the AIB Facilitics Letter certain conditions precedent including, énter alia, a valuation to bs
conducted at least one month prior to the first draw down evidencing a valuation of at least £6.5 million must be
met before the Facilides may be drawn down, If these conditions Precedent are not completed to ATB's satisfaction,
the Facilitics may not Lo available to the Company,

{c) Alhough, subject to contract, terms have been agreed with the fiecholder and with ahe leaseholder of the Riverside
Arches, there is a tisk that the Company will not ba able to ebiain a lease in respoct of that property with a
consequentin! impact on the ustrative Finanein) Projections and the value associsted with that propeny.

(d) Delays and/or cost ovemuns in the completion of the development of Vinopolis may resultina delay in the launch
date.

(¢) Thooccutrencs of any event of default under the Development Agreentent may result in the Company being
required to repay the Grant and English Pannerships being entitled 10 enforce its fixed charge over the Jease and
floating charge over the undensking of the Company pursuant to the tcrms of the Development Agroemont as
described in Part IX of this Prospectus,

() Current Sharcholders of the Campany should note that, in the event that this Offer is unsuccessful in raising a
minimum of £2.9 miltion, the Company*s current amangements with Smedvig Capital will remain in place and
specific risk factors {(b), (¢} and (g) set out in the prospectus dated 17 June 1998 issued in respoct of the Second
Round Fundraising will continue to apply.
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PART VII

Additional Infermation

Responsibility

The Dircctors, whose full names, functions snd addresses are set out on page 8, accept responsibility for the
information contained in this Prospectus, To the best of the knowledge and belicf of the Direstors {who have taken
all reasonable care 1o ensurs that such is the case) the information contained in this Prospectus is in accordance
with the facts and does not omit anything likely to affect the import of such information.

Kingston Smith, L&R Consulting, Gleeds, Jasper Jacob Associates and Matthews & Goodman are responsible for
their respective reports and letters in Parts I, IV and V of this Prmspectus and the refersnces thereto in the form
and context in which they appear and aceept responsibility for their respective reports and letters accordingly,

The Directors, whose full names are set out on page 8, confirm that the accoumts for Wineworld as set out in Part

1V of this Prospectus have been prepared in accordance with the law and the Directors accept responsibility for
them,

Incorporation and principal place of business
The Company was incorporated in England and Wales under the Act as a private limited company on 13 November
199t under the name Larkings Limited with registered number 2663676. ‘The Company changed its name 10
Wineworld Londen Limited by resalution dated 20 Merch 1992 and was resegistered as a public limited company
under its present name on § November 1996,
The liability of the members of the Company is limited.
Share capital

As at the date of this Prospectus the Company's authorised and issusd share capital is as follows:

Nominal value (£) Number of Onlinary

Skares of 25p eack

Authorised 10,000,000 40,060,000
1ssued and fully paid 1340477 7,365,908

By an ordinary resolution passed at an extrordinary general meeting of the Company held on ¢ March 1997 the
Directors were generally and unconditionalty authorised for the purposes of Soction $0 of the Act 1o exercise all
powers of the Company to allot relevant securities (as defined in the s3ld Sectivn) up to an aggregate nominal
amount of £9,248,600 provided that the suthority was cxpressed to expire five years from the date of the Resolution
but to be capable of previous revocation or variation from time to Gme by the Company in Genesnl Meeting and of
renewal from time to Yme by the Company in General Meeting for a further period not exceeding five years but so
that the Company may before the expiry of the authority make an ofier or agreement which would or might require
relevant securities to bo ablotted afier such o piry and the Dircctors may allot selevant socusitics in pursuance of
such offer or agreement as if such authority had not expired,

By a special resolution passed at an extrrordinary general meeting of the Company held on 4 March 1997, the
Dircetors were crapowered pursuant to Ssction 95 of the Act 1o allot securities (as defined in Section 94 (2) of the
Act) pursuam to the general authority confermed on them pursuant 1o the Resolution described at paragraph 3 (b)
above, as if Section 89 (1) of the Act did not 2pply to the alloinient of equity secusities up to an aggregate nominal
amaunt of £9,248,600 provided always that such power shall cxpire five years from the date of the Resolution but
may be previcusly revoked or varied by Special Resolution but so that the Company may befoce such expiry make
an offer or agreement which would or might requice cquity securities 1o be aliotted after such expiry and the
Directors may allot cquity securitics in pursuance of such offer or apreament up to the maxitum amount of
£9,248,600 as if the power had not expired.

Details of the terms of the new share option warrant which s a sccurity entitling the holder to subscribe for
Ordinary Shares are set out in Part IX of this Prospectus.

40




a)

Subsidiary

The Company js a holding company. It has a whelly owned subsidiary named Vinopolis Limited, which was
incorporated in England and Wales on 30 May 1996 as a private limited company under the Act. The Directors of
Vinopolis Limited are A Hodges and R Wood and the Secretary is S Conroy.

Memorandum of Association

The objects for which the Company was incorporated are set out in full in its Memorandum of Asgrs - r
provides that the Company's prineipal objeets are:

i} carrying on business as proprietors of a museum of wine and displaying and demonstrating wine pruuucing
techniques and crcating and promoting a parmanent trade exposition centre for the international wine industry
in London;

il} carrying on busincss as n propiictor of wino tasting clubs, wine bars, licensed and unlicensed clubs, public
houses, botels, motels, guest houses, restaurants, cafes, snackbars, coffee bars, shops, ice-cream parlours and
tea rooms and underaking general catering on a bar, self service, waiter or waitress system and also
undenaking private catering for prtics or gatherings cither on or away from the premises operated by the
Company;

iil) aeung as importers, exporters, shippers, storers of, distributars, wholesalers, retailers and mail order dealers
in alcoholic beverages and entering into contracts with producers and other persons, firms and companies in the
UK and abrond jn relation to the purchese and supply of alcoholic beverages; setting up, establishing and
operating bars; dealing in equipment and appliances for the making of home-made wines and beers and
genenally conducting all activitics associated with the business of the importng, exporing, shipping, stomge
and sale of alcoholic boverages; and

iv) camying on business as a proprictor of cff-liccnees ane.  ilers and dealers in canned, bottled and barrclled
alcohiolic and non-alcoholic beverages and in all cigerettes, 10bacco, smokers® requisites, sweets, chocolates 2nd
confectionery, newspapers, maguzines, periodicals, books, grecting cards, toys, noveliies, souvenirs, fency
geods and stationcry,

Articles of Associntion

The Articles of Assoclation of the Company (“the Anicles”) contain provisions, inter atia, relsting 1o the rights
uttaching to the Ordinary Shares:

Voting rights

Subject to anyrights or restrictions attached 1o any shares and to any other provisions of the Articles, at any peneral
mecting on a show of hands every member who is present in person will have one vote and on a poll every member
will have onc vate for every Ordinary Shars of which he is the holder. On a poll, votes may be cast cither personally
or by proxy and a member may appoint more than onc proxy 1o atiend on the same oocasion, There are o special
restrict.ons attaching to the Ordinary Shares,

In the casc of joint holders of 2 share, the vote of the senior who tendess a vote, whether in person or by proxy, will
be accepted to the exclusion of the votes of the other joint holders and seniority wifl be determined by the ocder in
which the names of the holders appear in the register of members of ke Company.

Unless the Board otherwise determines, no member, or person to whom any of that member's shareholding is
transferred other than by a transfer approved under the Anticles, may vote at 2ny generl meeting or at any separata
mecting of holders of any clnss of shars in the Company cither in person of by proxy: (A)in respect of any share in
the Company held by him unless sl monics presently payable by him in respoct of that share have been paid; or (B)
in respect of any share comprised in relevant share capital (as defined in Section 198(2) of the Act) held by him if
he or zny other person appearing to be interested in the share has been given a notice under Section 212 of the Act
and has failed to give the Company the information required by the notics within the applicable period and the
Company has then given the holder of those shares a further notice (“restriction notice™) 10 the effect that from the
service of the restriction notice those shares will be subjoct to some or all of the relevant restrictions,
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Dividends and other distributions

Subject 10 the provisions of every statute for the time being in force cancerning companics and affecting the Company
(the “Statutes”), the Company may by ordinary resolution declare dividends in accordance with the respective rights
of the members but not excceding the amount recommended by the Board, If it appears to the Board that such
payments are justified by the financial position of the Company, the Board may pay: (A) interim dividends; or (B) at
intervals seutted by it any dividend payable ar a fixed date.

Except insofar as the rights autaching to any share otherwise provide, all dividends will be apportioned and paid
propertionately to the amounts paid up on the shares during any portion or portions of the period in which the
dividend is paid,

Dividends may be satisfied wholly or pantly by the distribution of asscts and may be declared or paid in any currency,
The Board may, if authorised by an ordinary resolution of the Company, offer the holders of Ordinary Shares the right
to tlect to receive new Ordinary Shares credited as fully puid, instcad of cash for all or part of the dividend specified
by that ordinary resolution,

The Company may stop sending any cheque, warrant or other financial instiument through the post for any dividend
or other monies payable in respect of a share if in respect of at least two consecutive dividends the cheques, warmants
or other financial instruments have been retumed undelivered or remain uncashed, The Company must resume
sending cheques, warmants or other financial instruments if the sharcholder or person entitied by transmission clims
the amrcars,

Any dividend unclaimed for 12 years from the date when it became due for payment will be forfeited and reven w the
Company.

Unless the Board determines othenvise, no member holding shrires representing 0,25 per ocnt, or more in nominal
valuc of the issucd shares of any class of share capital of the Company will be entiiled to reccive payment of any
dividend or other distribution if he or any person appearing 1o be interested in such shares has boen given a notice
under Section 212 of the Act and has falted 10 give the Company the information required by the notice within the
applicable period and the Company has then given the holder of those shares a restriction notice to the effect that
from the service of the restriction notice those shares will be subject to such restrictioas.

Return of capital

In a winding up, a lquidator may with the sanction of a spocial resolution of the Cempany and any other sanction
required by the Statutes, divide among the members the whole or any part of the assels of the Company (whether the
assets are of the same kind or not),

Capitalisation of prafirs

If the Board so recommends, the Company may pass an ondinary resolution 1o eapitalise alt o any part of any
undivided profits of the Company not required for paying any prefirential dividend (whether or not they are available
for distribution) or al) or any part of any sum standing 10 the crodit of any reserve or fund (whether o not available for
distribution), The Board may appropriate the capitalised sum to those members who would have boen eatitled to itif
it were distributed by way of dividend and in the same propoctions and apply such sum on their behlf efther in or
towards paying up the amounts, if any, for the Gime being unpaid on any shares held by them respectively, or in the
paying up in full unissucd shnres or debenturcs of the Company or a nominal amount oqual 10 that sum, and alio the
shares or debentures credited as fully pald to those members, or as they may direct, in those propactions, o paniy one
way and partly in the other; but for the purposes of the Articles the share premium account, the capital redemprion
reserve, and any reserve of fund representing profits which are not available for disribution may only be applicd in
paying up in full unissued shares ofthe Company,

Variation of righis

Subject to the Statutes, a1l or any of the rights attached to any class of share may (unless otherwise provided by the
terms of issuc of the shares of that class) be varied with the writien consent of the holders of three-fourths in nominal
value of the issued shares of that class, or with the sanction of an extraondinary resolution passed at a separate
mexting of the holders of the shares of that class, The provisions of the Statues and of the Anticles relating to general
mectings will mulatis mutandis apply to any such separate mecting, except that; {A) the Rocessary quotum will be a
pexson or persons holding or representing by proxy not less than one-third in nominat amount of tha issued shares of
thar class or, at any adjourned mecting of holders of shares of that class at which such a quorum is not present, will
be any such holder who is present in person or by proxy whatever the number of shases held by him: (B) any holder
of shares of that ¢lass prasent in person or by proxy may demand a poll; and (C) every holder of shares of thay class
will, on 2 poli, have ene vote in respect of cvery share of that class held by him,
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2)

Transfer of shares

Subjeet 10 such restrictions of the Articles as may be applicable, a member may transfer all or any of his shares by
an instiment of ransfer in any usual form or in any other form which the Board may approve. An instrument of
transfer will be executed by or on behalf of the transferor and (unless the share is fully paid) by or on behalf of the
transferce. Subject to the statutes, the transferor will be deemed to remain the holder of the shane untit the name of
the transferee is entered in the register of members in respect of it.

Subject 1o the Statutes, the Board mey refise to register the mnsfer of a share, which is not fully paid withowt
giving any reason for so deing,

The Board may also refuse to register the transfor of 8 share if: (A) it Is not lodged, duly stamped (if necessary), at
the registercd office of the Company or at such other place as the Board may appoint and accompanied by the
certificate for the shares to which it relates (where a certificate has been issued in respect of the shares) andfar such
other evidence a5 the Board may reasonebly require tw show the right of the transferar to make the transfer; (B) it is
not in respect of one class of share only; (C) it is not in favour of four or less transferces; and (D) it is in favour of a
minor, and (E) it is in favour of a bankrupt or peeson of mental 1] health,

If the Board refuses to register a trunsfor it will, within two tmonths after the date on which the transfer was lodped,
send to tho transferce a netice of refusol, The registration of transfers may be suspended at such times and for such
period (not exceeding 30 days in any ealendar year) as the Board may determine,

No fee will be charged for the registration of any instrument of transfer or other document reluting to or affecting

the title to any share. Any instrument of transfer which is registered smay be retained by the Company, but any

instrument of transfer which the Bean! refoses to
the refusal is given,

register will be returmed to the person lodging it when notice of

Unless the Board otherwise determines,

no member holding shares representing 0.25 per eent. or mone in nominal

value of the issucd shares of any class

of relevant share capital {as defined in Scction 195(2) of the Act) in the

Company will be entitled to transfer any such shares otherwise than pursuant to an amm’s length sale (as defined in
the Articles), if he or any person appearing to be interested in such shares has been given a notce under Seedon
212 of the Act and bas failed to supply the Company with (he information required by the notice within the

applicabls period and the Company has then given the holder of those
from the service of the restriction notice those shares will be subjesttos

shares a restriction notioe to the cffoct that
uch xestrictions,

Alteration of cupital

The Company may by ondinary resolution increase, consolidate, divide and subdivide its share capital and cancel
any shares, Subject 1o the Statutes, the Company may by spzcinl resolution redute its share capital, any eapimal
redemption reserve and any share premium sccoumt or other undistibutnble reserve in any manner.

Purchase of own shares
Subject to the Statutes, and to any rights conferred on the holder of any ctass of shares, the Company may purchase
oll oc any of its sharcs of any ¢lass (including any redeemable sharcs),

Directors’ and other interests

At the date of this Prospectus and immedistely following the completion of the Offer, the intercsts of the Dircclors
(including persons connected with them within the meaning of Soction 346 of the Act) in the share capital of the
Company which have been notified uader Scetions 324 10 328 of the Act and which have been or are required to be
entered i the register malntained pussuant to Section 325 of the Act, all of whick are or will be beneficial unless
otherwise stated, are or will immediately following the comipletion of the Offer be as follows:

Name Number of Ondinary Shares
SirThomas Macpherson 50,000
Anthony Hodges 429,933
Duncan Vaughan-Arbuckle 363,695
Roger Wood 150,943
Michacl Broadbent 5,000
Sandy Anderson 1,766,668

Notes
The interesis of A Hodges include 243,601 Grdinary Shares held by The Hodges Consultancy Pension Fund, 100,000 Ordinary

Shares hald by Till House Invesiments imitad and 80,332 Ondinary Shares held by The Hodges Consultaney Limited, both of
which commpanics are controlled by A Hodges.
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The interests of 1Y Vaughan-Arbuekle inglude + Ordinary Shares frefd by his wife, They also include 358,823 Ondinary Shares
hetd by him and his wite jointty and which D, Vaughan-Arbuckle holds and his wife Jeintly as nominees of the Theme Museum
of Wine Limited,

The interests of R Woed include 12.500 Ordinary Shares held by his wifis end 67,777 Ordinary Shares hield by eyboumne
Securities Limited, a company controlled by R Wood,

The interests of A.C.Anderson include 183,334 Ordinary Shares held by his wife,

‘The following ditettors hold options 1o subscribe for Crdinary Shares under the Sharc Option A Plan:

Director Number of Ordinary  Evercive Price per First Exercise Expiry Date
Shares under aption  Ordinary Share ip) Date

Anthony Hodges 333,332 120 18.06.2000 18.06.2004

Roger Woud 333332 120 18.06.2000 18.06.2004

Totsl 666,664

Save as disclosed in this Scction 7 none of the Directars (or any person cannected with them within the meaning of
Section 346 of the Act) has any interest, whether beneficlal or nov-beneficial, in the ordinary share capital of the
Company or its subsidiary,

The following shareholder Is interasted, directly or indirecily, in 3 per cont, or more of the Company's capital in o
far a3 is known by the Company:

Sharcholder Number of Ordinary Per c2nt, ol capiial
Shares
Miklo Beheer BV, 825,000 11.2

Save as diselosed in Section 7(a), (b) and (¢} the Company {5 not aware of any person who has, at the date of this
Prospectus, or will immedintely following completion of the Offer have, an interest (within the meaning of Pau
V1 ofthe Act) which represents three per cont, or mere of the issued share capital of'the Company or who docs or
could, directly or indirectly, Jolntly or severally, exercise control over the Company.,

During the 16-month period ended 31 March 1998, Sir Thomas Macpherson, D, Paice, A, Hodges, D, Vaughan-
Arbuckle and R, Wood, vin companies over which each has, cither dircetly or indirectly, a controlling nterest,
charged the Company consultancy fees on normal commercial terms of $I92675 in apgregate, OF these
consultancy fees, £166,000 has been capitalised as Ordinary Shares and alloned at the Ondinary Share value
prevaillng at the date the services, in respeet of which tie relevant invoices were rendered, were performed, In
addition, during the 16 month period ended 31 Marek 1998, salaries have boen pald by the Company totalling in
ngpregate £66,750,

ItIs estimated that the agpregate remuneration payable and the benefits in kind to be grantod to the Dircctoers in Tespect
of the current financial year, namely from 1| April 1998 10 31 Manch 1999, will be £392,360,

Employee Share Option Plans

The Wineworld London ple A and B” share option plans, respectively the “A™ Plan and “B” Plan, weee approved
by the Remuncration Committee of the Board (“the Committee™) and adopted by the Board on 13 June 1997, A
summary of each Plan is s¢t out below,

The A Plan

General

The A Plan is govemed by mies {which prevail over this summary) and is administered by the Commitiee. It will
last for a period of 0 years from the date of its adoption by the Board. The A Plan is not an Inland Revenue
approved scheme,

Eligibiiny
Participation in the A Plan is open to all employees {including full-time Directors cmployed under a service
agreement but not including non-executive Directors) af the Company, its subsidiaries or any joint venture
company in which the Company is a member whom the Comminee may select, provided that they are not within
two years of normal retirement age. No eligible employee is entitled as of right to participate in the A Plan. It is,
however, intended that the initial panticipants will be Messrs A Hodges and R Wood only.
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Grant of options
Optivns will be granted under the A Plan 3o nequire new shares in the Company and such vptions may not be
transferved or assigned by participants, No payment (o the Company is required on the grant of an option.

Righis attaching 1o shares

Participants will have no rights in respect of shares under option priet i their allotment upon excreise, Shares
allotted on exercise will rank pari passu with the Company's existing issued ordinary shares, save that participants
will not be entitled to dividends or other rights attaching 1o shares by reference to 4 record date preceding the date
ol allotment. If, on the cxercise of wn option, the Compeny's ordinary shares are listed on a stock exchange or
dealing system, the Company wil! apply forthwith for the relevant shares to be admitted for listing,

Acquisition price

A participant may acquire shares on the exerclse of an option at the Option Price. The Onption Price per ordinary
share will be a price equal 1o the marke! value of an ordinary share in the Company (as determined by the
Commitlee, after tnking advice from the auditors of the Compuny) or, it greater, the nominal value of an ordinary
share,

Exerelse of options

An option will ne mally be exercisable betwesn three and scven years following its grant, provided that a
performance condition, imposed by the Committec prior to the grant of an oplion, has been sutisfied. The
Commiltee has made initia! options granted under the A Plan subject 10 a performance condition relating to the
funding of the Vinopolis project with optlons vesting in cqual parts on success ar each stage of the First Round
and Second Rownd Fund raising of the Vinapolis project as described in this Prospectus.

Early exercise is permitted (if the performance condition has been met) in the event of cessation of cployment
duc 1o ill-health, retirement, redundancy or al the discretion of the Committee and (whether or not the
performance condition has been met} in the event of a recorstruction, amalgamation, take-over or winding up of
the Company,

Individual pardclpation

Each individual's participation will be limited so that the total QOption Price of options granted to him under the A
Plan, when aggrepated with the market value, at the relevant dates of grant, of subsisting options held by him
under any other discretionary share option schemes adopted by the Company, will not exeeed four times his
annual remuneration or £160,000, whichever is the greater, Before any options are granted to replace those, which
have already been exercised, the Committee wili be expected to sutisfy itself that the grant of such options is
Justified by a significant improvement in the performance of th, Company in the previous tiree years,

Varlation of capital

In the event of any rights fssue andfor any capitalisation, consolidation, or subdivision or reduction of share
capital and/or any other variation of share capial, the Dircctors mny, with the approval of the Commiltee and
subject to obtaining where necessary, the approval of the auditors, make such adjustments to the number of shares
subject to options, and/or the Option Price ns they consider appropriate 1o counteract the efiect of the varation of
capital on the valuc of the optian,

Alteration to the A Plan
The Directors may, ot any time, olter or add to the A Plan in any respect, provided that the prior approval of the
Company in general meeting is obtained for alterations or additions to the advantage of panicipants relating to

¢ the definition of participants or eligible employces;
¢ the maximum entitlement for any particlpant; o7

@ the basis for determining a participant's entitlement underthe A Plan or for adjusting that entitlement if the
Company's issucd share capitol is varied,

The requirement to obtain prior approval of the Company in general meeting will not, however, apply in relation 10
any alteration or addition which is made to comply with the provisions of any existing or proposed legislalion, or
to abrain or malntain favourable taxation, exchange contro! or regulalory treatment for any company in the Groap,
or any panticipant or employee or which is minor in nature and is made to benefit the administration of the A Plan.

The B Plan

a)

General

The B Plan is governed by rules (which prevait over this summary} and will be administeced by the Committee, {3
will last for a period of 10 years trom the date of its adaption by the Board. The B Plan is not an Intand Revenue
approved scheme,
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Eligibility

Participation in the B Plan open to all employees including Directors employed under 1 service agreement
(whether full or part-time) but not including non-executive Directors of the Company, lts subsidiaries or any joint
venture company in which the Company is a member whom the Commitice may select, provided tha they #re pol
within two years ol normal retirement age. No cligible employee will be entitled as of'right to participate in the B
Plan. Itis not intended that any participant in the A Plan will be invited ro participuic.

Grant of options
Options will be granted under the B Plan to acquire new shares in the Company and such options may not be
ransferred or assigned by patticipants. No payment 1o the Company is required on the grant of an option.

Rights attaching to shares

Participants will have no rights in respeet of shares under option prior to their allotment upon exercise. Shares
ellotted on exercise will rank pari passu with the Company's existing issued ordinary shares, save that participants
will not be entitled to dividends or other rights attaching to shares by refercnce to 3 record date preceding the date
of atlotment. [f, on the exereise of an option, the Company's ordinary shares are -+ on a stock exchange or
deuling system, fhe Company wiil apply forthwith for the relevant shares to be admit.en fa: Yisting,

Aequisition price

A pasticipant may acquire shares on the exercise of an option at the Option Price. 'The Option Price per ordinary
share will be & price equal 1o the market value of an ordinary share in the Company {as determined by the
Comunittec, after taking advice from the auditors of the Compaily) or, if greaer, the nominal value of an ordinary
share,

Exercise of aptions
An oplion will normally be exercisable between three and seven years following its grant. The Committee is
empowered (v impose performance conditions, prrior to the grant of an option, but need not do so.

Enrly exercise is pemmitted in the event of cessation of employment due to il health, reticement, redundancy or at
the discretion of the Committee and in the event of recanstruction, amalgamation, take-aver or winding up of the
Company.

IndIvidual participation

Each individul's panticipation will be limited so that the total Option Price of apions granted to him under the B
Plan, when aggregated with the market value, at the relevant dates of grant, of subsisting options held by him
under any other discretionary share option schemes adopted by the Company, will not exceed four times his annual
remuneration, Before any options are granted 10 replace those which have already been exercised, the Commiittee
will be expected to satisfy jiself that the grant of such options is justificd by a significant improvement in the
pesformance of the Company in the previous three years,

Variation ¢f capital

I the event of any rights issue and/or any capitalisation, consolidation, or subdivision or reduction of share capital
and/or any other variation of share copital, the Directors may, with the approval of the Commistee and subject to-
obtaining where necessary, the approval of the auditars, make such adjustments to the number of shares subject to
options, and/or the Option Price as they consider appropriate to countenct the effect of the varistion of capital on
the value of the option.

Alteration 1o the B Plan
The Directors mey, al nny lime, uller or add to the B Planinany r  wrovided that the prior approval of the
Company in general mecting is obtained for alterations or additions .« vantage of panicipants ralating to:

¢ the definition of participants or chigible employees;

* the maximum entitlement for any padicipant; or

¢ the basis for determining 2 participants entitlement under the B Plan or (or adjusting that entitlement if the
Company's issucd sharc capital is varicd,

The requirement to obtain prior approval of the Company in general mecting will not, however, apply in relation o
any alteration or addition which is made to comply with the provisions of any existing or proposed legislation, or
to obain or maintain favourable taxation, exchange centro! or regulatory trestment for any company' in the Group,
or any participant or employee or which is minor in natore and is made to benefit the administration of the B Pian,

Dircetors' service agreements and emoluments

The executive Direclors have entered intg service agreements wilk the Company which commenced on 1 fuly
1997. The details of the service agrecments are as follows:
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Director Basic annual salary Notice perod Date of contract

A Hodges £100,000 12 months notice by the 23 June 1997
Company or 6 months
notics by the Director.

D Vaughan-Arbuckle £65,000 12 months notice by the 23 Junc 1997
Company or 6 months
notice by the Director,

R Weod £90,000 12 months notice by the 23 June 1997
Company or 6 months
notice by the Director,

Il'an executive Diirector is dismissed within six months of a change in control of the Company or its holding
compat.y, the exccutive Director is entitled to liquidated damages of one year's basic salary (subject to deductions
for income Lax and national insurance),

The executive Dircetors arc entitled to receive pension contributions of 10 per cent. of aggregaie remuneration of
salaty and bonus, to death-in-service insuranes and to participation in the Company’s medical or olher jnsurance
plans as welk as 25 days holiday per annum, A Hodges and R Wood have received a £10,000 guarantecd bonus in
respect of the first twelve months,

Pollowing termination of employment, the exccutive Ditsctors are subject to non-compatition covenants running for
a period of 12 months and @ covenant prohibiting the solicitation by them of other managers or Directors of the
Company for a period of twelve months,

Litigation

Netiher the Cenpany nor Vinopolis Limited nro involved in any tegal or arbitration procecdings and, so far as the
Dircctors are awoze, there are no legal or arbiwation proceedings active, pending or threatened against, or being
brought by thr Company or Vinopolls Limited which ars having or may have a significant effect on the Snancial
positicy of thi: Company.

United Xingdom Taxation and Tax Reliefs

No part of itds Prospoctus should be construed as legal, business or tar siatements below are intended
only as & general guide to current United Kingdom (“UK™) taxation Ju lice. Any person who has any
doubt as to his lax position, or who '3 subject (o tax in any jurisdiction o.cr than the UK, should consult his
professional udviser,

When paying a dividend the Company must remit to the Inland Revenue by way of Advance Comporation Tax
{"ACT™) an amount currently at the rate of one quarter of the cash amount paid, For individual sharcholders
resident in the United Kingdom, an amount cqual 10 the ACT peid is uvailable as a eredit against their total income
tax liability, ur, in appropriate cases, (e.g. where the shareholder is not liable to pay income tax) can be claimed in
cash. Sharcholders not resident in the United Kingdom may ba able 10 claim payment from the Inland Revenue of
the tax credit, but the extent to which they are sble to do so will depend upon the provisions of any Double ‘Tax
Trcaty which exists between the United Kingdom and their country of residence, Persons who are not resident in
the United Kingdom should consult their own Jocal professicnal adviscrs concerning their entitlement to claim and
the procedures for elaiming payment.

A UK resident corporate shareholder will not be liable to UK corporation tax on any dividend roceived from the
Company and may be able to treat the dividend received and the associated tax credit as franked investment
income, As a general rule, a corporate shareholder will be able 1o use any franked investment income to frank
divider s 2t pays up to the amount of the dividend it receives from the Campany and will therefore have no further
liability to account for ACT on the dividends [t pays. '
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Approval has been obtained from the Intand Revenue that the Company is qualifying Company and the Pirectors
believe that the Offer Shares will be qualifying sharcs for EIS Relief, EIS 3 Certificates, which investors need to
claim their EIS Relief, should be available afier formal appravel has been given to the Company. The Directors also
believe that shares in the Company will be capable of comprising qualifying holdings for Venture Capital Trusts,

‘There are various further conditions antaching to BIS Rellef which individuals must satisfy for a particular relevant
period, so it is vital that individuals should ke advice from their own professional advisers on the likelihood of
their qualifying for KIS Relief,

Income tax relief: a qualifying individual will be able 1o reduce the amount of his or her income tax Kabitity for the
current tax year by an amount up to 20 par cent, of the price paid for Offer Shares, EIS Relief is available on a
maximum annual investment of £150,000, and Investors must hold their EIS Shares for at least five years in order
1o 2void any EIS Relief given being withdrown,

Capital gains tax Hability defesral: in addition to the income tax relief deseribed in paragraph (e} above, qualifying
individuals may defer a chargeable gain arising on the disposal of any asset by investing an ameunt equivatent to
the nmount of that gain in Offer Shares. This deferment is only available for gains sccrued afier 28 November 1994
and where at the. time of both the disposal and the investmeat the taxpayer is resident or ordinarily resident for tax
purposes in the UK. Tnvestors should note that the chargeable gain is merely deferred by this relief, When the Offer
Shares arc ultimately sold (or another “chargeable event” ccurs, e.g, withdrawal of the EIS Reliefl}, capital gains
tax will become payable on the deferred gain,

Loss relief: individuats and certain companies who incur a Joss upon the disposal of Offer Shares may offszt that
loss against capital gains or against taxable income cither in the year in which it arises or by way of carry back 1o
the preceding tax year. In cither casc relicf will be obtained at the taxpayer's highest marginal rate of tax.

Capital gains tax exemption: gains arising from the first dispasal of Ofter Shares in respect of which EIS relicf is
granted will be exempt from capital gains tax, provided that such disposal takes place at least five years afier the
date of the issue of the Offer Shares and provided that EIS Relief has not previously been withdrawn, Tnvestors
should note that if they cease to bo qualifying individuals during the period of five years from the date of issuc of
the Offer Shares (or if the Company ceases 10 be a qualifying company for the purposes of EIS Relief within three
years from that date), EIS Relief they have obtnined may be withdrawn or reduced,

Investor privileges: it is the Directors* intention o incentivise potential Investors, With this in mind, the Dircctors
propose that all Investors will be eligible for free membership of the Founders Club. Founders Club members will
be entitled 10 various privileges including free entry 10 the Wine Odysscy, carly notification of Vinopolis events,
discounts on purchases in Vinopolis retail outlets, wine advice from the Wine Advisory Panel and use of the
Members Room.,

Addidonally, Investors who are allotied 25,000 or more Offer Shares will be cligible for a discount voucher with a
value of 5 per cent. of the amount invested (based on the number of Offer Shares allotted).

The discount voucher can then be applied by the Investor to reduce the cost of using the corpenale hospitality
facilltics on designated dates within the first three Yyears of the facilities being available, Investors who wish to seck
EIS Relicf should note that they might not receive full EiS Relief to the cxtent thar the Intand Revenuc may deem
such incentives to be benefits in kind and subject to income tax,

Overseas Investors

Persons outside the tnited Kingdom into whose possession this Prospectus comes are required by Wineworld and
Rex Brothers Limited to inform themselves sbout and 1o observe any restriction as to the offer or sale of Ordinary
Shares and the distribution of this Prospectus. In particular, the Ordinary Shares have not been and will not be
registered under the US Securities Act of 1933, as amended, (the “‘Sccurities Ad™ or with any securities
regulatory authority of any state or other political subdivision of the United States and, accordingly, may not,
dircctly or indirectly, be offered, sold or delivered within the Gnited States o to, or for the account or benefit of,
US persons (as defined {n Regulation § promulgated under the Securities Act), except in transactions which are
exempt from the registration requirements of the Sccurities Act. The relevant clearances have not been, and will
not be, obtsined from the Securitics Commission of any province or termitory of Canada and no Prospectus in
relation to the Ordinary Shares has been or will be lodged with, or registered by, the Australian Securities
Commission, nor is this Prospectus being prepared 10 comply with laws of Japan or the Republic of Ireland,
Accordingly, subject to certain exceplions, the Ordinary Shares may not, dircatly or indirectly, be offered or sold
within Canada, Australia, Japan or the Republic of Treland or offercd or sold to a resident of Canada, Australin,
Japan or the Rep.ublic of Ireland.
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Miscellaneous Information

Save as disclosed herein, the Company docs not have in issue any scourities not represenuing share capitat nor
outstanding convertible securities in issue,

Save as disclosed herein, no Director has any interest, direet or indirect, in any assets which have been or will be
acquired by or leased to the Company or are proposed to be acquired by or leased to the Company, nor is there any
contract or amangement subsisting at the date of this Prospectus in which any Director is matcrially interested and
which is significant in relation to the business of the Company.

The expenses of or in connection with the Offer, all of which are payable by the Company, are cstimated 6 amount
1o approximately £105,000 (excluding recoverable value added tax if any). Assuming that all the Offer Shares are
subsceribed the net proceeds, after deduetion of the expenses of the Offer, will be approximarcly £5.9 million,

The Company has agreed to pay commission in tespect of the Offer as detailed in pamgraphs 2.12 to 2.16 inclusive
of Part VIII of this Prospectus, In addition, and includsd in paragraph (c) abeve, in the event of the Offer being
successful the Company has egreed to pay commission totalling £10,000 in consideration of the underwriting
commitment referred to In Part 1T of this Prospectus, I its capacity as financial adviser to Wineworld, Rea Brothers
will reccive commission, subject to a minimumn cquity fundraising of £5.0 million - including the £4.4 million
raised under the Second Round Fundraising, of 5 per cent. of monics raised by them,

L&R Consulting, Kingston Smith, Gleeds, Jasper Jacob Associates and Matthews & Goodman have each given
and not withdrawn their written consents to the inclusion hercin of their names and references to their respective
reports and letters in the form and context in which they appear,

Rea Brothers Limited has given and not withdrawn its written consent 10 the inclusion herein of references 10 its
namec in the fonm and context in which they appear,

Rea Brothers Limited is authorised to cary on investment business by The Securitics and Fulnrss Autherity
Limited, The principal place of business of Rea Brothers Limited is Alderman's House, Alderman's Walk, Londen
EC2M 3XR.

The Company and the success of the Vinopolis Project are dependent upon the Principal Agreements which are of
fundumental intportance (o the busincss of the Company. Save as aforesaid, the Company is not dependent on any
patents or other intcllectual property rights, licences or particular contracts.

‘The Company's principal activities have been to progress the development of Vinopolis, City of Wine as described
in Part I, Save as disclosed in this Prospectus, there have been no significant trends in the development of the
Company's business sinee 31 March 1998, being the date 1o which the latest consolidated audited accounts of the
Company have becn prepared. As discussed at Part 1, the Company's prospeets for the cument financial year would
be materdally enhanced by the suecess of the Oer.

Richard Tibbott, a director of L&R Consulting whose letter is included in Pare T of this Prospectus is interested in
6000 Ordinary Shares.

Jasper Jacob, a principal of Jasper Jacob Associates whose letter is included in Pant IV of this Prospectus, is
interested in 10,000 Ordinary Shares.

William Salomon and Anthony Townsend who are directors of Rea Brothers Limited, the Company's financial
advisors, are intercsted, dieectly or indirectly in 50,000 Ordi nary Shares cach,
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PART VIH

Procedures, Terms and Conditions of the Offer

Procedures for the application
Appiications for Offer Shares

Applications for the Offer Shares should be made on the accompanying Application Form. The Company will
accept only the official Application Form duly completed and in no circumstances will photocupics be nccepted,
Applicetion Forms duly completed must bo roceived by the Company no later thun 3.00 pm. on 16 November
1998, or such later date as the Company may determine.

A pre-paid and addressed cavelape is enclosed for your convenience, Applications should be forwarded to, or
delivered at, Bank of Scotland, New Issues, Apex House, 9 Haddington Place, Edinburgh EHY 4AL or by hand
only to Bank of Scotland, New Issues, First Floor, Broad Strect House, 55 Old Broad Sueet, London EC2P 2EIL,
The Company will net accept responsibility for any delay which muy be caused by an Application Form which is
completed incomeetly or is illegible or for any delay outside its control,

Minimum subscription and basls of allocation

The Directors are seeking to raise, pursuant to the Offer up to £6.0 million, If 2 minimom of £2.9 million has not
been raised on or before 16 November 1998, or such later date as the Company may determine (being not later than
21 December 1998), then any funds reccived by the Company pursuant to any application for Offer Shares will be
returned (without interest) to the applicant(s),

The iinimum number of Offer Shares for which you may apply is 25,000 and thereafier oll applicatons must be in
multiples of 5000, Application Forms reccived in respect of a fewer number of Offer Shares made on the
Application Form will be determined by the Board in its absolute discretion. If the Offer is aver-subseribed,
opplicants moy reecive fewer Offer Shares than they apply for or, in some cases, none a1 all. If no part of an
application for Offer Shares is accepted, all monies paid on application will be retumed 1o the applicant(s) (without
interest), If an application for Offer Shares is accepted in part, applicants will receive (without interest) a refund for
the balance of the monics paid on application, The right is reserved 1o reject, in whole or in pan, or scale down any
or all applications,

If applications are not rescived and aceepted for all the Offer Shares, the Company reserves the right subsequently
10 issue, from time to time, any unissued Offer Sharcs, Any such future issue or issucs may be made on such temns
as to the amount of the preminm as the Company may, in its tbsolute discretion, determine.

Moncy Laundering Regulations

It is a term of the Offer that, to ensure compliznice with the Money Laundering Reguiations 1993 (the
“Regulations™), the Company may require, at its absolute discretion, the verification of identity from any person
lodging an Applicaion Form (an “applicant”) including, without timitation, any person who cither (i) tenders
payments by way of banker's draft, building socicty cheque or a cheque drawn on an sccount in the name of 2
person or persons other than the applicant or (if) appears to the Company to be acting on behalf of some other
person. In the former case, evidence satisfactory to the Company and Bank of Scotland of the ideatity of the
applicant may be required, In the latter case, evidence satisfactary to the Coinpany and Bank of Scotdand of the
identity of wy person on whose behalf the epplicant appears to be acling may be equired.

If the amount payable on an pplication for Offer Shares exceeds £10,000 the verification requirements of the
Regulations may apply and verification of identily inny be required. Faiture to provide the necessary evidence of
identity may result in applications lapsing or being terminated. If, within a reasonable period fallowing a request
for verificarion of identity, the Company has not resjved evidence satisfactory 10 it as aforesajd, the Cotnpany may
in its absolule discretion determine to treat as jnvalid the Application Form, in which event the monjes payable on
application will be returned without interest 1o the account at the drawee bank from which such monies were
originally debited,

The Company shall not be respensible or hava any liability for loss or demage arising from the clection by the
Company to treat an Application Form lodge:d by any applicant ag invalid, as a result of the Company not bhaving
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received from the applicant evidence as to identity reasonably satisfactory to it within a reasonable time of o request
therefor,

In order 1o reduee the Kkelihood of delays ot of applications being terminuted, applicants making a payment in
excess of £10,000 should make payment by meuns of a cheque drawn by the applicant, If this is not practicable
and such an applicant uses a cheque drawn by a third party or a building sociely or banker's draft the applicant
should:

write the name and address and dute of birth of the applicant on the back of the cheque, building socicty cheque or
banker's draft;

if 2 building society cheque or banker's draft is used, ask the building socicty or bank to endorse on the cheque or
banker's drafi the name and account number of the person whose building socicty or bank account is being debited;

if delivering an Application Form by hand, ensure that he has with him evidence of identity bearing his photograph
(c.g. a passport),

Overscas application

This Prospectus docs not constitute an offer to sell, nor the solicitation of an offer to buy, Offer Shares in any
jurisdiction in which such an offer or solicitation is unlawful. The Offer Shares have not been and will not be
registered under the US Securities Act 1933, as amended, or under the applicable securities laws of Canada or
Australin, This Prospectus has not been prepered to comply with laws of Japan or the Republic of Ircland.
Accordingly, subject as provided below, the Offer Sharcs may not, directly or indirectly, be offered or sold within
the United States, Canadn, Australia, Japan or the Republic of reland or offered or sold to a resident of any of those
countries,

No person recciving a copy of the Prospectus {n any territory cther than the United Kingdom may teat the same as
constituting an invitation or offer to him, nor should he in any cvent use the Application Form enclosed with the
Prospectus, unless in the rolevant territory such an invitation or offer could lawfully be made 0 him and the
Application Form could lawfully be used without contravention of any regulntion or other legal nquirement, ltisa
condition of any application by any person outside the United Kingdom that he has satisfied himself as to the full
observance of the laws of any relevant territory, including the obtaining of any govemmental or other consents
which may be required, and has observed any other formalities needing to be observed in such tenitory,

The Company reserves the right, but shall not be obliged, to trent as invalid any application which appears to the
Company or its agents to have been exccuted, effected or despatched in a manner which may involve a breach of
the laws or regulatory requircinents of any jurisdiction. Notwithstanding any other statement in this Prospactus or
the Application Form, the Company reserves the right to permit a person outside the United Kingdom to apply for
Offer Shares if the Company is satisfied that such action would net result in a contravention of any applicable or

legal regulatory requirements,
Alotment of Offer Shares

Sharc certificates or, where approprinte, application monies (without interest) in tespect of unsuccessfinl
applications reccived on or bofore 16 November 1998, or such later dato as the Company iy determine being not
later than 21 December 1998, will be desputched by the Company by post to applicants within two weeks
following the Offer closing, at the risk of the applicant,

Terms and conditfons of the application

The contract created by the aceeplance of applications as sel out herein will be conditional upon the Company
raising not less than £2.9 million pursuant to the Offer

If any Application Form is not accepted or is accepted in pa-t only, or if any contract created by acceptance docs not
become unconditional, the application montes ar, as the case may be, the balance of the amount paid on application
will be rcturned (without interest) by retuning cach relevant applicant’s cheque or banker's draft or by crossed
cheque in favour of the frst-named applicant through the post at the risk of the person(s) entitled thereto, Where
Bank of Scotland, New Issues considers that the identity of the applicant(s) has net been independently verified,
such monies will be returned by chegue, banker's druft or bunker's paymwnt to the bank or society on which he
cheque was drawn at the risk and at e expensc of the applicant and any other person on whose account the cheque
was drawn. In the meantime, application monics will be retained by Bank of Scatland, New Issucs in a separate
account,
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23 The Company reserves tho right to preseat ali cheques for payment on reccipt by Bank of Scotland, New Issues and
to retain documents of ttle and swrplus application monies pending clearance of suceessful applzants’ cheques.
The right is reserved to reject any application in respect of which the applicant's cheque or banker's dra®t has not
been cleared on first presentation but without projudice to any right to enforce payment under such cheque or
banker's draft, Bank of Scotland, New Tssucs may, as agen! of the Company, requirc an applicant to pay interest or
Its other resulting costs (or both) if the cheque accompanying his application is not honoured on first presentation,
If an applicant is required to pay interest he will be obliped to pay the amount determined by Bank of Scutland,
New Issues to be the interest on the amount of the cheque from the date on which the basis of allocation under the
Offer is publicly announced, until the date of receipt of cleared funds, The rare of interest witl be the then published
bank base rate of a clearing bank selected by Bank of Scotiand, New Issues plus 2 per cent. per annum

24 The Offer is being made by the Company. Applications must be made on the Application Form attached at the end
of the Prospectus or otherwise published by the Company.

25 By completing and delivering an Application Form, you (as the applicant(s)) and, if you sign the Application Form
on behalf of ancther person or a corporution, that person or carporation:

a)  irrevoeably offer to subscribe for the number of Ordinary Shares specified in your Application Form (or such lesser
number for which your application is gecepted) at the Offer Price on the terms, and subject to the conditions and the
information set out in the Prospectus;

b)  agresthat, in consideration of the Company agreeing that it will nat, pricr to 16 November 1998, or such later date
us the Directors may determine, being no later than 21 December 1998, offer any Ordinary Shares for subscription
10 any person other than pursuant to the Offer or 1o Hess Holding as described in paragraph 1 of Part IE of this
Prospectus, your application may not be revoked and that this paragraph constitutes a coliateral contract between
you and the Company which will beomne binding upon despatch by post o or, in the ease of delivery by hand, on
receipt by, Bank of Scotland, New Issues of your Application Form;

¢)  wamant that the remittance accempanying your Application Formn wilt be honoured on first prescntation and agree
that, if such remittance is nat so honoured, ¥ou will not be cntitled 10 reccive a share cenificate for the Ordinary
Shares applicd for unless and until you make payment in cleared funds for such Ordinary Shares and such payment
is accepted by the Company in its absolute discretion (which acceptance may be on the basis that you indemnify it
agtinst all costs, dumages, losscs, expenses and Habilities arising out of or in connection with the failure of your
remittance 1o be honoured on first presentation) and the Company may at any time prior to unconditionsl
acceptance by the Company of such Jate payment {without prejudics to any other rights it may have), aveid the
agreement to allot such Ordinary Shares and may allot them to some other person, in which case you will not be
entitled 10 any refund or payment in respect thereof (other than the refund to you st your risk of such late payinent);

undenake 1o pay Interest at the rate described in paragraph 2.3 above if the remitance accompanying your
Application Form is not honoured on first prescntation;

agree that, {n tespeet of those Ordinary Sharcs for which your application has been received and pracessed and not
rejected, acceptance of your application shall be constinted by natification 1o you of acceptance by or on behalf of
the Company;

agree that any definitive document of titte and 20y monjes returnable 10 you may be retained by Bank of Scotland,
New Issues pending clearance of your remittance or pending investigation of any suspected breach of these terms
and conditions of application and that such monics will not bear interest;

authorise the Company to send definitive certificates in respect of the number of Ordinary Shares for which your
application is accepted, and/or & crossed chegue for any monies relumable, by posts to your address (or that of the
first-named applicant) as set out in your Application Form;

warrant that, if you sign the Application Form on behalf of somebody else or on behalf of 4 corporation, you have
due authority to do so on behalf of that other person or corporation and such person or corporation will also be
bound accordingly and will ba deamed to have given the confirmations, undertakings and wanranties contained in
these terms and conditions of application and you undertake 1o enclose Your power or attomey or a copy thereof
duly certificd by a solicilor or bank;

agree that all applicaiions, acceptanees of applications and contracts resulting therefrom under the Offer shall be
govemned by and construed in accordance with English law and that you submit 1o the Jurisdiction of the English
courts and agree that nothing shall limit the right of the Company to tring any action, suit or proceadings arising
out of or in connection with any such applications, aceeptances and conmacts in any other manner parmitied by law
or in any coun of competent jurisdiction;
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confim that in making such application you ure not relying on any information or representations in relation fo the
Cotmpany other than those contained in the Prospectus (on the basis of which alone your application is made) and
accordingly you agree that none of Rea Brothers Limited or the Company or any persun acting on behalf of them or
any person responsible solely or jointly for the Prospectus or any par thereof shall have any linbility for any such
other information or representation;

authorise Bunk of Scotland, New Tssues or any person authorised by them or the Company, ns your agent, to do all
things necessary 10 effect registration of uny Ordinary Shares subsceibed by you into your name(s) and authorise
any representative(s) of Bank of Scotland, New Issues for the Comp. "y to execute and or complete any document
required therefor:

agrec that, having hoed the opportunity to read the Frospectus you shall bo deemed to have had notice of all
information and representations contained therein;

confirm that you have read and complied with paragraph 2.6 below;
confirm that you have received the restrictions contalned in paragraph 2.7 below and warrant as provided therein;

agree that ull documents, cheques and banker's drafis sent by post to you, by or on hehalf of the Company, will be
sent at your risk and, in the case of documents and returned monies to be sent to you, may be scat to you at your
address (or, in the case of joint applicants, the addrese of the first-named applicant) as set oot in the Application
Form;

agres that your Application Form is addressed to the Cempany;

warrant that you are not, or that you are not applying on behalf of a person who is, under the age of 18 on the date
of the application;

if the laws of any territary or jurisdiction outside the United Kingdom are applicable to your applicution, warrunt
that you have observed and complicd with the laws of all such relevant territorics, obained any requisite
governmental or other consents which may be required, complicd with all requisite formalities and paid any issue,
transfer or other taxes in connection with your application in any taritary, other than United Kingdom stamp duty
or stamp duty reserve tax, and that you have not taken or ontitted 1o take any action which will or may result in the
Company er the directors or jts agents or any of them infringing any laws of any such territory of junisdiction
directly or indirectly as a result or in consequence of any acceptance of your application;

agree that Rea Brothers Limited is advising the Company in connection with the Offer and no-one clse and that Rea
DBrothers Limited will not treat you as its customer by virtue of such application being aceepted or owe you any
duties concemning the price of Ordinary Shares, or concerning the suitability of Ondinary Shares for you;

agree that, in order to ensu . mpliance with (he Money Laundering Regulations 1993, Bank of Scotland, New
Issues may at its absolute discretion require verification of ideatity from any parson lodping 2n Application Form
(the “applicant™) who cither (i) tenders payment by way of banker's draft, building seciety cheque or n cheque
drawn on an account in the name of & person or persons other than the applicant or (i) appears to Bank of Scodand,
New Jssucs to be acting on behalf of some other person, In the former case, verification of the ideatity of the
applicant may be required. In the latier case, verification of the identity of any person on whose behalf the
applicant appears to be acting may be required. Pending the provision of evidence satisfactory to Bank of Scotland,
New Issucs ns to identity, definitive certificates in mspect of Ordinary Shares may be retained at the absolute
discretion of Bank of Scotland, New Issues. If, within a reasonable period of time following a request for
verification of ideutity, Bank of Scotland, New Issues has not roceived evidence sutisfactory to it as aforcsaid, the
Company may, at its absclute discretion, terminate the agreement to allot Ordinary Shares in which event your
remiuance will be returmed vrithout nterest; and

agree with the Company promptly on nequest to discloss in writing 1o the Company any information which it
requests in connection with your application and authorise it to disclose any information relating to your applieation
as they consider appropriate,

No person receiving a capy of the Prospectus or an Application Form in any temitory other than the United
Kingdom may treat the same as constituting an invitation or offer to him, nor should he in any cvent use such
Application Form unless, in the relevant territory, such an invitaticn or offer could lawfully be made to him or such
Application Form could iawfully be tscd without contravention of any registration or other legal requirements, Tt js
the responsibility of any person outside the United Kingdom wishing to make an application hereunder to satisfy
himself as to full observance of ths laws of any relevant teritory in conncction therewith, including obtaining any
requisite governmentat or other cansents, obscrving uny other formalities requiring to be observed in suck tervitory
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and paying any issue, transfer or other taxes requiring to be paid in such terrtory. The Company rescrves the right,
but shall not be obliged, to treat as invalid any spplication which appears to the Company or its agents to have been
executed, effected or despatched in o manner which may involve a breach of the laws or regulatory requirements of
any jurisdiction. Notwithstanding any other statement in this Prospectus or the Application Form, the Company
reserves the right to permit & person outside the United Kingdom to apply for Offer Shares if the Company is
satisficd that such action would uot result in a contravention of uny applicable or legal regulatory requircments.

2.7 By completing an Application Form, you warrant that you are not a person in the United States (as defined in
Regulation S under the United States Secuzitios Act 1933), Canada or Australia and are not applying on behalf of,
or with a view to re-offer, sale, renunciation, transfer or delivery to, or for the benefit of, any such person and that, if
the laws of any plzce outside of the United Kingdom arc applicable to your application, you have complied with all
such laws and the Company will not infringe any laws outside the United Kingdom as a result of the acceprance of
your application or any actioas arising from your rights and obligations under these terms and conditions.

2.8 The rights and remedies of the Company under these terms und conditions of application are in addition to any
rights and remedies which would otherwise be available to cither of them, and the exercise or partial excrcise of one
will not prevent the exercise of others,

2.9 Save where the context requires otherwise, terms defined in the Prospectus bear the same meaning when used in
these terms end conditions of application and in the Application Form,

2,10 In the case of o joint application, references (o “you" in these terms and conditions of application are to each of you,
and your Hability is joint and several,

211 'The dates and times referred to in these terms and conditions of application may be altered by the Company so as to
be consistent with the Offer (as the same may be altered from time to time in accordance with its terms).

2.12 Commyission will only be payable to intermediaries in respect of valid applications on Application Forms which
contain the appropriate box for stamping by intermediates and which have been duly stamped by or completed with
the name, address and SIB/SRO number of the relevant intermediary.

2.13 In the event that more then one stamp is applied to or name, address and SIB/SRO number is written on an
Application Form (whether or not ¢ither or both arc subscquently deleted, emsed or obscured), commission will
only be payable to the intermediary whose stamp or name, address and SIB/SRO numbser, as the case may be, is
first applied (in the opinion of the Company) to the Application Form and only if such stamp or name, address and
SIB/SRO number, os the case may be, is legible.

2.14 The mic of commission payable to intermediuries, at the Company's discretion, will be up to 5 per cent of the Offer
Price multiplied by the number of Offer Shares allotied by the Company pursuant to the relevant Application Form
for up to £0.5 miltion of Offer shares. A seale fee up 10 10 per cent will be payable on the same basis as above for
applications over £0.5 mitlion in value,

2.15 The Company will, at its discretion, pay a commission to aay applicant who applies dircetly and who is allotted
250,000 or more Offer Shares, equal to a sum up to 5 per cent, of the Giffer Price muitiplied by the Offer Shares 50
allotted

2.16 The basis of ailocation of the Offer Shares will be determined by the Company. The right is reserved
notwithstanding the basis so determined 1o reject in whle or in part andfor scale down any application. The right
is reserved (o treat as velid any application not complying fully with these terms and conditions of application or
rot in all respects completed or delivered in accordance with these terms and conditions of application and the
insteuctions accompanying the Application Form,
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PARTIX

Principal Agreements

Restructuring Agreement

Purpose

The agreement provides, subject to the conditions precedent described below being satisfled or waived, for the
following:

a) the termination of the Subscription Agreement, including the cancellation of the property option;
b)  the repayment of the outstanding Loan Stock, being £500,000 plus interest and the termination of the Loan
Stock Instrument, thercby releasing the Company from the existing obligation to issuc further Loan Stock (i.c.
the balance of £2,153,027 less the £500,000 issucd) to Smedvig Capital;
¢) & cancellation of the existing share option warrant and its replacement with a new warrant whicl would
entitle Smedvig Capital to subscribe for 1,5 million Ordinary Shares at a fixed subseription price of 120p per
Share.

Conditions precedent

The restructuting described in paragraph 1 above is conditional upon:-

8) the raising by the Company of a minimum of £2.9 million by way of the issue of Ordinary Shares pursuant
to the Offer at 220p per Share no later than 21 December 1998;

b} deeds of termination being entered into in respect of the intercreditor deeds made between (1) English
Pantnerships, (2) Smedvig Capital and (3) the Company in connection with the Subscription Agreement and
between (1) AlB, (2) Smedvig Capital and (3) the Company in connection with the FEacilities Letter; and
¢) The payment by Wineworld to Smedvig Capital of a fec of £500,000

Completion

Completion is 1o take place on the third business day following sntisfaction of the conditions precedent referred to
above or their waiver by Smedvig Capital,

Warranties of the Company

The Company provides certain warranties 10 Smedvig Caphia) subject to certain limitations,

AlB Facilities Letter

General Description

The Tacilities Letter provides for a term luan facility in the amount of £3 million (the “Term Loan™) and an
averdraft facility in the amount of £1.5 million {the “Cverdrait™) (the Term Loan and the Overdraft 1ogether known

as the “Facilitics™), The Term Loan is to fund refirbishment and the Fit-out of the Propertics. The Overdrat is
designed to provide working eapital and to apcrate as a contingency fund.

Drawdown

"The availability of the Facilities is conditonal upon completion of security summarised below and satisfaction of
condition: prrcedent summarised below, Drawdown of the Term Loan will be in four tranches (with each
drawdon - -atbeing a minimum of £250,000).




Tranche 1 shall be the lessor of £3,250,000 (£3,000,000 under the Term Loan and £250,000 under the Overdraft)
and 50 per cent, of a valuation ("ERRP Valuation”) of the Propertics to be prepared by a firm of valuers aceeptablo
to the Bank muking specified assumptions designed to estimate the realisation price of the Company's interest in
the Propertics,

Tranches 2, 3 and 4 are each for up 10 one-third of:
2} the lowacr of £4,500,000 and 60 per cent, of the ERRP Valuation; less
() Tranchel

and are respectively drawable in the event that the Cumpany achieves at least 75 per cent of its cumulative profit
projections for the first two months of trading following opening of Vinopolis to the general public for Tranche 2,
the first 4 months of trading for Tranche 3 and the first 6 months of trading for Tranche 4.

If drawdown of the Loan does not occur within 12 wonths from the date of acceptance of the AIB Facilitics Letter,
the Bank’s commitment to advance the Facilities ceases,

Repayment

The Tesm Loan is repayable over four yoars by 12 quarterly capital reductions of £250,000, the first being payable
12 months after initiad drawdown. The Overdraft is repayable on demand on AIB giving written natice.
Prepayment in whole or in part of the Term Loan is available to the Company conditional upon it giving two days
prior written notice, logether with repayment of all menies due. If early repayment is made dus to a refinancing
from another bank, a fes of 1 per cent, of the amount of the Term Loan repaid is payable,

Interest

Intcrest is payable an the Facilities quarterly in amears at 2.5 per cent, above ADB’s base rate. Default interest is
charged at 2 per cent. per annum on unpaid amounts,

Fees

An amingement fee of £45,000 is payable on acceptance of the Facilitics, together with vcasonable legal and other
costs incurred by ALB in connection with the Facilitics. A non-utilisation fec of 0.5 per cent. per annum on the
daily undrawn balance of the Term Loan is also payable once the conditions precedent have been satisfied,

Seeurity Documentation

As security for the Facilities the Company will grant {on terms satisfactory to AIB) a mortgage debenture over its
assets and undertaking, o Jegal mortgage over the Leases of the Properties and a sceurity assipnment over the
building contracts for the developinent of Vinopolis (with coliateral wamramies from the building contractors) and
an assignment of any relevant assipnable bonds/guamaniees in relation to the development of Viropolis, In addition
an inter-creditor agreement with Smedvig Capital and a deed of priority with English Parinerships are required.

Conditions Precedent

There are a number of conditions procedent required to be completed 1o AIB's satisfaction before drawdown of the
Facilities is possible. These include the following:

2) A valuation of the Propertics addressed to AIB and conducted within one month of the first drawdown,
evidencing an ERRP valuation of at least £6,500,000,

b}  Confirmations being given by a Ppropriute consultants as 1o the progress of refurbishment and Fit-out works
and sufficiency of the Company’s ather funds, when combined with the Facilities, to complete refurbishment and
Fit-out and 10 cover working capital requirements,

¢}  Development of Vinopolis is within 10 per cent. of the costs set out in the Company's <apita] and operating
projections dated 8 June 1998, the official apening of Vinopolis will be no later than 31 July 1999, and advanced
bookings, sponsorship, corporate hospitality rescrvations, concessionaire and third party operator fenancy
agreements aad subscriptions are sufficient in aggregate to show a wend 1o suppon the operating projections of the
Company.
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d)  Confirmation that an agreement for lease ar lease is in place for the Riverside Arches and various
Tequiretttents relating to title and the quality of AIB's security over the Properties, including satisfactory Land
Registry searches being obtained, planning permission for alternative uses for the Properties being obtained and
wrilten approval and consent of Railtrack Plc to the security over the agrecmients for leasc and the Jeases on the
Secured Propertics being granted.

8. Financia! Covenants

The AIB Facilitics Letter provides for financial ecvenants in respect of (i) gearing - tested monthly (i) interest
caver - tested monthly on a rolling twelve monthly basis (iii) Cashflow cover - tested annual ly and (iv) dividends.

9.  Events of Defanlt

There are various events of default specified which, if any were to occur, would entitte AIB by writicn notice, to
caneel any outstanding commitments under the Facilitics and demand immmedinte repayment of any advances and
ull interest, costs and expenses owing by the Company.

The events of default are common for facilitics of this type and include, inter alia, non-payment, breach of any of
the financial covenants referred to nbove, breach of warsanty, cross-default in refation 1o debt due by the Company
other than the Term Loan, insolvency or & material adverse changs in the financial position of the Company
occurring,

c) Property Agreements

The ngrecments entered into by the Company in respect of the Properties are as follows:

1. Main Site

The Company has the bencfit of the Agrecment to Lease over the Main Site. Pursuant to the Agrocment to Lease,
the Company covenants amongst other things, to carry out the refurbishmer: and Fit-out required to develop the
Main Site for the purposes of the Vinopolis project. A licence fee in the sutn of £35,000 per annum is payable
during the period of the Agreement to Lease, The Agreement (o Lease gives Railtrack the right, inter alia, 1o
approve the details of the refurbishment and Fit-out and to monitor the progress of such works,

The Agreement to Lease provides that the Lease jiself is granted to the Company following practical campletion of
the refurbishment and Fit-out of the Main Site or, at the latest, two years from the date of the Agreement to Leasa
(subjeet to cxtensions in eentain cireumstances) whether or net the refurbishment and Fit-om works have besn
cempleted,

Subject to compliance by the Company with its obligations under the Agreement to Lease, tha Company will be
granted the Lease for 2 term of 60 years, The rent payable wili be the higher of a basic rent of £160,000 PCT annum
and a tumnover rent of the sum of 2 per cent. of dircct tumover and 10 percent. of net concession income. The basic
rent will be reviewed every five years, to an amount which is cqual to 75 percent, of the average aggregate annual
rent payable during the previous two years, The Lease will be subject to rights of Railtrack temporarily to occupy
the Main Site for essentinl engineering works. Railtrack may also terminate the Lease if possession of the Main
Site is required by a government department,

2. Riverside Arches

The Company has agreed with G.G.S, Holdings Limited, subject to contract, terms by way of a countersigned lettor
dated 18 June 1997 pursuant to which it has been agreed that the Company will use reasonable endeavours to
agree terms for the acquisition of # new lease of the Riverside Arches fram Railtrack, upon termns (i) that G.G.S,
Holdings Limited will surrender its lcasc of the Riverside Arches and (ii} that the Company will grant to G.G.S.
Holdings Limited a new lease of certain arches to the south end of Sioney Street comprising part of the Main Site,
so that G.G.S. Holdings Limited would ultin:ately become the subtenant of the Company once the lease is pranted.

The Company has agreed with Railirack, subjeet to contract, terms by way of & countersi gned letter dated 13 Jupe
1997 and a further letter dated 12 August 1998 pursuant to which Railirack will grant to the Company a lease in
respect of the Riverside Arches for a minimum temm of sixty tw 1 years and 1o be capable of becoming co-tenmninus
with the Lease in respect of the Main Site. The rent is intended o be £11 per square foot and will be subject 10 five
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yearly upward only rent reviews based on the open market value of the Riverside Arches finished to an apreed
specification,

Development Agreement
General description

The agreement is dated 30 January 1998 and was entered into by the Company and English Pantnerships, Under
the agreement English Parinerships agrees to provide funding up to a maximum value of £2,541,575, by way of the
Grant towards refirbichment costs, Funding will be paid monthly at the rate of 39.7121 per cent, of each <laim for
centified refurbishment cxpenditure,

Security

Forthwith upon complction of grant of the Lease the Company shall execute a first fixed churge over the Lease and
a floating charge over its underiaking and fothwith upon completion or grant of a lease in respoct of the Riverside
Arches the Company shall execute z first charge over such leass in favour of English Partnerships,

Completion of refurbishment works

The Grant is available on the basis that complction of the refurbishment works takes place by no later than 30 June
1999 with up to three months extension owing to force majeurs,

Disposals

Any disposal of the Propertics is subject to English Partnerships® consent which may not be unreasonably withheld
and no disposal may be effected prior to completion of the refurbishment works,

Clawback

English Partnerships is entitled to elaw- ack payments equivalent to S0 per cent, of any increase in the market value
of the Properties:

two years following completion of the refurbishment works; and

five years Jollowing complketion of the refurbishmem works, on the same basis but taking into account any sums
already paid as described in a) ubove,

For the purpose of ascertaining the marker value, any disposals during those periods will be included at the
disposal values, The assessment of market value will assumie a third party sale with vacant possession, If English
Partnerships reasonably believes that the procesds of a disposal or the market value of the Properties is lower than
it would otherwise have been then, for the purpose of calculating the uplift in the value of the Properties to calculate
the clawbaek entitlement of English Pantnerships, English Partnerships may substitute at its discretion higher
amounts for proceeds on disposal or market valug,

6. Repayment

‘The Company is entitled a1 its own election 1o repay the Grant (less any clawback payment made, referred to in
paragraph 6 above) at any time afler completion of the refurbishment works on the Properties. Thers are a number
of events of default, such as liquidution of the Company which, if they occur, may emtitle English Parmerships 1o
terminate the arrangements. Repayinent of the Gram muy thareby be triggered.

If such repayment is made within five years of completion of the refurbishment works the Company shall, in
addition to the repayment sums, pay to English Pantnerships an amount, if any, calculated as described in
paragraph 6 using the repayment date as the date for establishing the market value of the Propertics.

Events of Defaulht

The Company may be in defanlt under the agrecment where maierial progress in the refurbishment wotk is not
maintained, any of the material terms of the agreement are breached or the Company becomes insolvent,

19 October 1998
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"Act"

"Agreement to Loase™

“AIB Facilitier Lester"

"Application Form®

"Board" or "Direciors”

*City Code™"
"Company" or "Wineworld"

"Development Agreement”

"EIS’

"EIS Relicf

"English Partnerships®

“Facilitics™

"First Round Fundraising"

"Fit-out™

“Grant”

"Group®
“Hess Holding”
"Investor™

Tease”

"Loan Stock”

“Loan Stock Instrument”

PART X

Definitions

the Companies Act 1985 (as aniended)

the agreement for leaso entered inlo between Railtrack (1) and the
Company (2) on 27 March 1998 and pursuani to which, subject to
satisfaction of certain conditions, Railtrack is cbliged to grant to the
Company the Lease of the Main Site

the facilities letter dated 14 August 1998 hetween AIB (1) and the
Company (2} setting out the terms of the term loan und overdraft
facilities as detailed in Part IX of this Pruspectus

the application form which is attached to and forms part of this
Prospectus and which is 1o be used to apply for Offer Shares

the Directors of the Company, details of whom are set out on page 8 of
this Prospectus

the City Code on Takeovers and Mergers

Winowarld London plc

an agreement dated 30 Janunry, 1958 between English Partnerships (1)
and the Company (2) seiting out the terms upon which English
Partnerships have made the Grant available for construction and
refurbishment works at the Properties

the Enterpiise Investment Scheme introduced by the Flnance Act 1994,
as amended from time to time

income tax rclick and/or exemption from tax in respect of chargeable
gains which is available in accordance with EIS

& government agency referred 1o as the Urban Regeneration Agency

the term loan and overdraft facilities available under the AIB Facilities
Letter

a fitst round fundraising completed by the Company in order to raise
sufficicnt funds 1o complete the refurbishment of the Properiics
{excluding the Fit-out), comprising a combination of the Grant, the Loan
Stock and proceeds of an equity offer,

the Vinopolis specific fitting out of the Peoperties proposed to be carried
outin the peried from August 1998 threugh to March 1999,

A grant of up to £2,541,575 from English Parmeeships under the
Development Agrecinent

Wineworld and its subsidiary Vinopolis Limited

Hess Holding Inc. and The Hess Collection Winery Inc.

& person subscribing for Offer Shares pursuent (o the Offer
the lease, in the form sct out in the Agreement to Lease, to be enteecd
into between Radlteack (1) and the Campany (?) in accordance with the
terms of the Agreement to Lease and pursuant to which the Company
will be granted & sixty year Iease of the Main Site

unsecured loan stock of the Company of up to £2,153,027 with a 12 per
cent. coupon

the instrument dated 30 January 1998 for issug of the Loan Stock

59




Ub-11-98

“Main Site”

“Majestic Wine®

"Offer”

"Offer Price*

"Offer Shares”

"Ordinary Shares”
“Panel”

"Principa) Agreements™

"Properties"
"Prospectus”
"Railtrack”

"Reinvestment Reljef

"Restructuring Agreement”

“Riverside Arches”

"Second Round Fundraising®

“Sharcholders”

"Staedvig Capital*

"Subscription Agreement”

VCT

"Vinopolis” or
“Vinopolis, City of Winc®

“Vinopolis specific works®

"Warrant”

4 property located between Park Street, Stonoy Sireet and Clink Strect in
Southwark, London near to tk south bank of the River Thames which
will compriso around 8,392 square metres of ficor space post Fit-out,
originally built in the 18605 as railway arches

Mzjestic Winc Warehouses Limited

the offer by the Company of the Offer Shares for subscription as
described in this Prospectus

the prico at which the Offer Shares aro offered for subseription being
£2,20 per share

the 2,954,550 Ordinary Shares to be offered for subscriptica pursuant to
the Offer

ordinury sharcs of 25 pence cach in the capital of the Company
the Panel on Tnkeovers and Mergers

the agreements to which Wineworld is party, the terms of which are set
oul at Part IX of this Prospectus

the Main Site and the Riverside Arches
this document
Railtrack Ple

rollover relicf on reiavestment for individuals pursuant to Scction 164 of
Taxation of Chargeable Gains Act 1992 as amended from fime (o time

an agreement dated 16 October 1998 between Smedvig Capltal (1) and
the Company (2), details of which are set out on page 55 of this
Prospectus

a property located in Southwark, London on the south hank of the River
Thames and adjacent to the Main Site which will comprise
approximately 1,026 square motres of floar space post Fit-out with
vaulted arches and riverside frontage

a scoond round fundraising completed by the Company in order to raise
funds comprising a combinetion of cquity, debt end asset leasing,

holders of Ordinary Shares

Peder Smedvig Capital AS, & company registered in Norway

en agreement dated 30 January 1998 between Smedvig Capital (1) and
the Company {2) setting out, infer alla, the terms of issue of the Loan
Stock and Warrant lo Smedvig Capital

venture capital trst for the purposes of Section 84244 of the Income
and Corporation Taxes Act 1938

the mulifaceted Icisure complex dedieated to the warld of wine proposed
to be located in Bankside, Southwark, London on the south bank of the
River Thames as described in this Prospectus

clements of the refurbishment of the Properties that are specific to the
Vinopolis concept

a warrant dated 17 April 1998 iscued by the Company to Smedvig

Capital entitling the warrant holder to subseribe for Ordinary Shares ay
an ageregate subscription price fixed al £2,153,027
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PART XI
INSTRUCTIONS FOR COMPLETION OF THE APPLICATION FORM

The following notes should be read in conjunction with the Application Form,

. Tnsert in Section 1 your full name and address in BLOCK CAPITALS. Applications may oniy be made by
persons aged 18 or over, Personal applicants should insert their full name ond address in Box 1A, Corporute
applicants shonld insert their company namie and address in Box 1B.

2. insert in Section 2 (in figures) the number of Ordinary Shares for which you are applying. Applcations
st be for o minimum of 25,000 Ordinary Shares, and therealier in multiples of 5060,

3. InsertinSection 3 (In figures) the number of Ordinary Shares for which you wish 1o seek EIS Rellel.

4. Imsert in Sectlon 4 (in figures) the amount of your cheque or banker's draft. The amount of your cheque or
banker's draft should be For £2.20 being the Offer Price, muliplied by the number of shares inserted in Section 2.

5. Signand date the Applieation Form fn Section 5. The Application Form may be signed by someone elsc on your
behalf wha is duly authorised to do 50, but the ariginel power(s) of attomcy, or a duly certified copy thereof, must
be: enclosed for inspection and will be returned in due course. A Comporation should sign under the hand of 2 duly
authorised official whose representative capacity must bo stuted,

6. Yo must pin a single cheque or banker's draft to your completed Application Ferm at Section 6. Your
clhieque or banker's dralt must be made payable to "Bank of Scoiland - A/C Wineworld London ple” for the
full amount payable on application as inserted in Section 4 and should be crossed "A/C payee anly™,

No receipt will be issued for this payment, which must be solely for this application.

Your cheque or banker's draft must be drawn in sterling on a bank or building society in the United Kingdom
which is cither a settlement member of the Cheque and Credit Clearing Company Limited or the CHAPS Company
Limited or a member of cither of the committees of the Scottish or Belfast Clearing Houses or which has arranged
for cheques and banker's drafis to be cleared through the facilities provided for the members of any of those
companics or committees and must beer the appropriate sort code number in the top right hand comer,

Applications may be accompanied by a cheque or banker's draft drawn by someons other than the applicant(s) but
any monics to be retnmed following clearance of the cheque or banker's drafl submined will be sent by cheque
crossed "AJC payee only” in favour of the applicant(s) or in the case of joint applicants, in the name of the (irst
named applicant. Where verification is required pursuant to the Moncy Laundering Regulations 1993 and
verification {5 not provided, monies to be returned will be scnt by cheque or bankez’s draft in favour of the drawes to
the office of the bank or building socicty shown in the remivance,

7. You may apply joinily with other persons, Section 7 must be signed by or on behall of sach joint applicant (other
than the first applicant who should complete Section 1 ard sign in Sextion 5},

% ou must then arrange for the Application Form to be completed by or on behalf of cach joint applicant (up to a
maxiroum of three other persons). Their full names should bo inserted in BLOCK CAPITALS in Section 7.
Definitive sharc certificates and a cheque for any monies to be returned in the names of the joint applicants will be
sent to the applicant named in Section 1, 1f anyone is signing on behaif of any joint applicani(s), the original
power(s) of attomey or a duly certified copy thereof must be enclosed for inspecticn and will be returned in due
course,

8. You must send the completed Application Form together with the cheque or banker's draft by past or by hand to,
Bank of Scotland, New Issues, Apex House, 9 Haddington Pluce, Edinburgh, EH7 4AL ot deliver it by hand only,
to Bank of Scotland, New Issues, First Floor, Broad Stroct House, 55 Old Broad Strect, London, EC2P 2HL soasto
be reccived no fater than 3.00 pam, on 16 November 1998 unless exiended by the Company. A prepaid and
addressed envelope is enclosed for your convenjence, Any person signing this Application Form under 3 power of
attormey must enclosc the original power of attomey (or a duly cenificd copy theseof) for inspoction. If you post
your Application Farm you are recommended to use first class post and atlow at least two days for delivery,
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APPLICATION FORM

Applications and cheques must be received by 3.00 p.o1. on 16 November 1998 wnless extended by the Company. Before
completing this Application Form you should read the werms and conditions of application and the instructions for
completing,

Please send the completed form by pest to Bank of Scotlant, New Issues, Apex Iousc, 9 Iaddington Place,
Edinburglt EH7 4AL or hy hand only to Bank of Scotland, New lssues, First Fipor, Broad Street House, 55 Old
Broad Street, London EC2F 2HL. If you have any questions regarding your application, yout may telephione Bank
of Scetland, New Issues on (431 243 5339,

(1}A PERSONAL APPLICANT BLOCK CAPITALS PLEASE For office use only

Title Mie/Mrs/Miss/Ms/Other Full Forename(s)
Surname
Permanens Address

Application FFoem No

Post Code Daytime Telephone
(1)B CORPORATE APPLICANT

Accouny No,

Company Name

Address

Post code Telephone No. of s

Name of Signatory

Position of Signatory

(2) 'we offer to subscribe for Qrdinary Shares of Winewotld London ple (or any smaller
number of Ordinary Shares for which this application is acoepted) ot the Qffer Price of 2°.0p per Ondinary
Share payable in ful} on epplication, on the terms and conditions of application & ¢ out in the Prospectus dated 19
October 1998,

(3) I'we seek IS Reliefin respect of up to Ordinary Shares of Wineworid London plc and Ywe confirm that I
amfwe are qualifying individuals for the purposes of EIS Relief,

(4) Ifwe enclose a cheque ar banker's drafi made payable to

“Bank of Scotland - A/C Wineworld London rlc” and crossed "A/C Payce only” for: p

BS) Signature Date 1998 —'
) Pin your ¢heque or banker's draft here,

{7) For joint applications only please complete the followingp:
Title Full Forename(s) Sumarme Signature

Authorised Person's Stamp

SI/SRO No.




