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SUMMARY INFORMATION

The following summary conveys the essential characteristics and risks associated with the Placing and should be
read as an introduction to the Prospectus. Any decision to invest in Ordinary Shares should be based on
consideration of the Prospectus as a whole. Accordingly, you should read the whole of this document and not rely
solely on the summary information set out below. 

Where a claim relating to the information contained in the Prospectus is brought before a court where English is not
the language in which proceedings are conducted, a plaintiff investor might, under the national legislation of the EEA
States, have to bear the costs of translating the Prospectus before the legal proceedings are initiated. 

Civil liability attaches to those persons who are responsible for this summary, including any translation of the
summary, but only if the summary is misleading, inaccurate or inconsistent when read together with the other parts
of the Prospectus.

Background

The Superglass Group is a leading manufacturer and supplier of glass wool thermal insulation products to the UK
market. The Group’s principal trading subsidiary, Superglass Insulation, was established by Encon Limited in 1987
when a mineral wool manufacturing facility in Stirling was acquired. Having converted this plant to the production of
glass wool products, a successful entry was made into the market through the distribution network of Encon Limited
and by winning business from other smaller distributors and contractors by providing a flexible service that enabled
relatively small quantities to be ordered on short delivery times.

Superglass Insulation remained a subsidiary of Encon Limited until August 2005 when NBG Private Equity Fund LP
and certain members of the senior management team, who had largely been responsible for running the business
since 1987, acquired the company by way of a management buy-out.

Products

Superglass supplies glass wool quilt rolls, slabs and white and yellow blowing wool. Glass wool quilt rolls are
principally used in loft insulation in domestic residential, industrial, commercial and agricultural applications, whilst
slabs are used in the insulation of cavity walls in new buildings. Blowing wool comprises small balls of glass wool fibre
that are injected into the cavity walls of existing buildings. It can be supplied either as yellow blowing wool, which is
a by-product of the manufacturing process, or as white blowing wool which is made from virgin fibre. White blowing
wool has superior thermal performance and commands a selling price premium.

In addition to its main product lines, Superglass manufactures value added insulation products for heating and
plumbing applications through the Central Convertors Division of Superglass Insulation, although this operation
constitutes a small proportion of the Group’s total turnover.

Markets

The Group principally supplies the UK market where it is the second largest supplier with a market share of 23 per
cent. The UK market has been growing strongly since 2002, mainly in response to the implementation of the UK
government’s Energy Efficiency Commitment (EEC). This programme established targets for energy utilities to
promote improvements in energy efficiency in the UK domestic sector. As some 25 per cent. of all UK energy usage
is directed towards residential heating and hot water, a key element of the strategy for energy utilities in meeting their
commitments under EEC has been the promotion and support of effective insulation. 

The first phase of the programme ran to March 2005 when a second phase began, specifying approximately double
the efficiency savings of the earlier scheme: this second programme is due to expire in March 2008, although the
specified targets have already been achieved. It will then be replaced by the Carbon Emissions Reduction Target
which will run from April 2008 through to 2011 and has again significantly increased targets for the implementation
of energy efficiency measures.

Other significant drivers of the Group’s market have been the implementation in the UK in recent years of more
demanding building regulations that require higher standards of thermal efficiency in new buildings, together with the
continuing strength of the new-build sector. 

Overall, the Directors estimate that these factors have driven the domestic market from approximately 156,000
tonnes in 2003 to 206,000 tonnes in 2006 and the Directors anticipate further growth to some 280,000 tonnes by
2010.

The Group has also developed a small export market and products can be supplied into this market during periods
of lower domestic demand, ensuring that the manufacturing facility can be operated at higher volumes and efficiency. 

3



Customers

Superglass supplies a range of specialist distributors, contractors and builders’ merchants. However, the Group
derives a significant proportion of sales from a relatively small number of major customers: in the financial year ended
31 August 2006, approximately 60 per cent. of the Group’s total turnover was derived from two customers. The
Directors anticipate that these customers will continue to represent a significant proportion of Superglass’s future
sales and the Group has entered into supply agreements with them governing matters such as availability of rebates,
although the agreements frequently do not specify purchasing commitments. Additionally, the Directors consider that
any disruption to the relationship with the major customers could be prejudicial to their businesses and the wider
market for glass wool insulation products. Such considerations suggest that it is reasonable to expect that there is
likely to continue to be some stability both in the Company’s market and its customer base.

Manufacturing facilities

Since 2003, the Group has invested approximately £10 million in its manufacturing facilities to refurbish the furnaces,
upgrade the curing ovens, automate the production lines and install environmental systems to control emissions. This
investment has, in the opinion of the Directors, provided the Group with flexible production facilities that will be
capable of meeting its planned manufacturing requirements, although there may be a need to increase the
production capacity for white wool and to increase the capacity of the curing ovens. However, any necessary further
increases in capacity could, in the opinion of the Directors, be achieved without significant disruption and at a
relatively modest capital cost. 

Management and employees

The executive Directors of Superglass, John Smellie and Tony Kirkbright, have been members of the Board or senior
management team of Superglass or Superglass Insulation since 1987. They are supported by a long established and
stable senior manufacturing and operational management team that has also largely been in place since 1987. Not
only do the Directors and these Senior Managers therefore have considerable knowledge and experience of the glass
wool insulation market, they have also been responsible for successfully developing the business and its flexible, low
cost manufacturing structure.

The Directors also consider that there is considerable potential for this existing team largely to remain in place to
guide the further development of the Company through the next phase of its development as its markets expand
through to 2011 and beyond. 

Summary financial information

The following summary financial information has been extracted without material adjustment from Part V of this
document:

Year Year Year Six Six
ended ended ended months months

31 August 31 August 31 August ended ended 
2004 2005 2006 28 February 28 February 

2006 2007
£000 £000 £000 £000 £000

UK GAAP IFRS IFRS IFRS IFRS
Audited Audited Audited Unaudited Audited

Turnover 29,754 36,691 41,676 20,407 21,375
111 111 111 111 111

Operating profit before amortisation 3,980 7,583 10,080 3,826 4,563
111 111 111 111 111

Profit/(loss) before taxation 3,587 7,242 2,066 (221) 401
111 111 111 111 111

Cash flow from operating activities 7,731 8,129 9,675 4,684 4,184
111 111 111 111 111

Net assets at 31 August and 28 February 5,993 373 1,644 190 1,814
333 333 333 333 333
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Strategy

The Directors believe that energy efficiency initiatives and government regulation will continue to drive growth in the
Group’s UK markets in the medium and longer term. Superglass will therefore focus on capturing a major share of
that market. Opportunities to consolidate its position in the European market will be pursued either through the
targeted acquisition of a smaller European manufacturer or, subject to careful appraisal, by opening a production
facility in a low cost European territory. Other possible acquisitions could provide access to complementary insulation
products or new applications for existing products.

Key strengths

The Directors believe that Superglass has demonstrated a record of progressive commercial and financial
development in recent years and is well placed to consolidate its position as the second largest supplier of glass wool
insulation products to the UK market. The Directors consider that the key strengths of the Company that will help to
underpin its further progression are as described below.

● The Company’s markets have entered a growth phase that is expected to continue into the foreseeable
future. Demand for glass wool insulation products is expected to increase from 206,000 tonnes in 2006 to
some 280,000 tonnes by 2010; 

● Superglass has a well established and respected brand, together with long term relationships with key
specialist and other distributors;

● The management team has been largely stable for a period of some 20 years and has extensive experience
of the glass wool insulation sector; 

● Superglass is the second largest supplier of glass wool insulation products to the UK market; there are three
domestic manufacturers and suppliers of these products; 

● The Group’s manufacturing facility is flexible and production capacity could be increased at relatively low
capital cost; and 

● The Directors expect that Superglass will continue to benefit from growth in its markets after the scheduled
completion of the Carbon Emissions Reduction Target (the successor programme to EEC) in 2011 in view of
the substantial number of properties that, by that time, are expected to remain in need of effective thermal
insulation measures.

Summary of the Placing

Brewin Dolphin has conditionally agreed, as agent for the Selling Shareholders, to place with certain institutional and
other investors 40,459,821 Ordinary Shares at the Placing Price by way of the Placing. The Selling Shareholders intend
to sell an aggregate of 40,459,821 Sale Shares raising (in aggregate) gross proceeds of £72.8 million. The Sale Shares
will in aggregate represent approximately 69.4 per cent. of the issued share capital of the Company following
Admission. At the Placing Price the Company will have a market capitalisation of approximately £105 million.

It is expected that Admission will take place and dealings in the Ordinary Shares will commence on the London Stock
Exchange at 8.00 a.m. on 12 July 2007.

The Executive Directors and Senior Managers will control approximately 30 per cent. of the issued share capital of
the Company following Admission. If requested to do so, Brewin Dolphin has agreed to procure purchasers for up to
25 per cent. of the Ordinary Shares held by each Executive Director and each Senior Manager following the
publication of the first set of audited accounts for the Group following Admission. Subject to any such disposal, each
Executive Director and each Senior Manager has undertaken not to dispose of any Existing Shares for a period of
12 months following Admission without the prior consent of Brewin Dolphin, except in certain limited circumstances.
Between 12 and 24 months from Admission, no Ordinary Shares may be sold by the Executive Directors and Senior
Managers without the prior consent of Brewin Dolphin and any sale must be made through the Company’s broker at
the relevant time.

Risk factors

An investment in the Ordinary Shares may be subject to a number of risks as follows: 

● Future market conditions may be less favourable than the Directors expect;

● There may be excess glass wool manufacturing capacity in the UK in the future, resulting in more competitive
market conditions. Additionally, with a small number of manufacturers holding significant market shares, the
operation of the market may, in future, be subject to review by the competition authorities;

● Superglass derives a high proportion of its sales from a small number of key customers;

● The Group derives all its sales from one product and brand;
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● The Group operates from a single manufacturing site; 

● The Group’s operations could be adversely affected if it is unable to maintain a business relationship with a
supplier of key technology used in the manufacturing process;

● Further increases in Superglass’s manufacturing capacity may be required to meet market demand;

● The Group relies on the uninterrupted operation of its IT, manufacturing and other systems for the proper
running of its business and operations;

● Environmental contamination as a result of the Group’s manufacturing activities could result in a prolonged
suspension of manufacturing operations and possible financial liabilities or penalties;

● The Group’s operations could expose it to the risk of health and safety liabilities;

● The supply of energy to the Group’s manufacturing facility may be subject to disruption or price fluctuation;
and

● The Group’s continued success depends on the future services and performance of key executives and
personnel. 

The following risks relate specifically to the Company’s Ordinary Shares:

● There has been no prior market for the Ordinary Shares;

● The market price of the Ordinary Shares may fluctuate significantly in response to a number of factors, many
of which will be out of the Group’s control; and

● The Group may choose not to pay dividends and it cannot assure investors that it will make dividend
payments in the future.



RISK FACTORS

An investment in the Ordinary Shares is subject to a number of risks. Accordingly, prospective investors in the
Ordinary Shares should consider carefully all of the information set out in this Prospectus and the risks attaching to
an investment in the Company, including, in particular, the risks described below, prior to making an investment
decision. Investors should consider carefully whether an investment in the Company is suitable for them in light of the
information in this Prospectus and the financial resources available to them. Accordingly, investors are strongly
advised to consult an independent adviser authorised under FSMA who specialises in advising upon investments.

The Group’s business, financial condition, results of operations or share price could be materially affected by any of
these risks. The Directors have identified these risks as the material risks but additional risks and uncertainties relating
to the Group that are not currently known to the Directors, or that the Board currently deems immaterial, may also
have an adverse effect on the Group’s business, financial condition, operating results or share price. The trading
price of the Ordinary Shares could decline due to any of these risks and investors may lose all or part of their
investment in the Company.

This Prospectus also contains forward-looking statements including statements about the Directors’ beliefs and
expectations. Forward-looking statements involve inherent risks and uncertainties and speak only as at the date they
are made. A number of important factors could cause actual results or outcomes to differ materially from those
expressed in any forward-looking statements. In particular, the Group’s results of operations may not be consistent
with predicted trends. 

For the avoidance of doubt none of the risk factors detailed below seek to qualify the working capital statement set
out in paragraph 16 of Part VII of this document.

1. GENERAL RISKS

An investment in the Company is only suitable for investors capable of evaluating the risks and merits of such
investment and who have sufficient resources to bear any loss which may result from the investment. A prospective
investor should consider with care whether an investment in the Company is suitable for him in the light of his
personal circumstances and the financial resources available to him.

Investment in the Company should not be regarded as short-term in nature. There can be no guarantee that any
appreciation in the value of the Company’s Ordinary Shares will occur or that the commercial objectives of the
Company will be achieved. Investors may not get back the full amount initially invested.

The prices of shares and the income derived from them can go down as well as up. Past performance is not
necessarily a guide to the future.

Changes in economic conditions including, for example, interest rates, rates of inflation, industry conditions,
competition, political and diplomatic events and trends, tax laws and other factors can substantially and adversely
affect equity investments in general and the Group’s prospects in particular.

2. RISKS RELATING TO THE GROUP AND ITS BUSINESS

Future market conditions may be less favourable than the Directors expect

The Directors expect that Government led initiatives aimed at improving the energy efficiency of residential,
commercial and industrial buildings, together with changes to UK building regulations and strong construction activity
will be of continuing importance in underpinning the Group’s markets for the foreseeable future. In the event that
these initiatives do not proceed in the form anticipated by the Directors or there are unforeseen changes to the
relevant legislation the Group’s sales volumes and trading prospects may be adversely affected.

There may be excess glass wool manufacturing capacity in the UK in the future, resulting in more
competitive market conditions 

In the event that future market demand does not grow in accordance with the Directors’ expectations or available UK
glass wool manufacturing capacity increases more rapidly than they currently anticipate due, for example, to new
market entrants, there may be an excess supply of product in the domestic market. Such a situation could create
downward pressure on selling prices. Although Superglass has, in the past, developed its export markets during
periods when the domestic market has experienced such difficulties, there remains a risk that the emergence of any
excess manufacturing capacity in the UK could adversely affect the Group’s future trading prospects.
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Superglass derives a high proportion of its sales from a small number of key customers 

In the financial year ended 31 August 2006, approximately 60 per cent. of the Group’s total turnover was derived
from two major customers. These customers trade through networks of branches or operating units and the Group
has established separate trading relationships with the individual branches or operating units, with certain aspects of
the overall terms of trade governing matters such as pricing rebates being agreed centrally. In the event that orders
placed by the these key customers fall below the Directors’ expectations in the future or that the agreements are
renewed on less favourable terms or terminated, the Group’s prospects and financial performance may be adversely
affected, although the risk of material loss of sales volume is mitigated by the decentralised nature of the trading
relationships.

The Group derives all its sales from one product and brand

The Group operates exclusively under the “Superglass” brand. Unfavourable publicity or other adverse reputational
factors concerning the Group and its brand could damage customer goodwill and its market position. 

The Group’s size and growth ambitions expose it to the risk of potential investigation from competition
authorities

Due to the small number of suppliers of glass wool insulation products in the UK and the significant market shares
that they each hold, the operation of the domestic market may, in the future, be subject to review by the competition
authorities. Any such review may result in structural changes being required in the market that may, in turn, require
changes to the Group’s commercial practices and have an adverse effect on its future financial performance. 

The Group operates from a single manufacturing site 

The Group produces glass wool insulation at a single manufacturing site in Stirling, Scotland. In the event of a
prolonged interruption to production at this site, Superglass would not have the ability to transfer its manufacturing
activities to other facilities and may not be able to meet the demand for its products from customers and prospective
customers, potentially eroding its market position.

The Group’s operations could be adversely affected if it is unable to maintain a business relationship with
Glass Inc., a supplier of key technology 

In August 1987, the Group entered into a long term agreement with Glass Inc for the use of certain fiberising
technology and know-how. Additionally, the Group purchases fiberising equipment from Glass Inc. that is used in the
production process; Glass Inc. is the sole source of this equipment. In the event that the technology or fiberising
equipment ceased to be available to Superglass in the required form, there could be a material adverse effect on its
ability to trade and therefore on the financial performance and prospects of the Group until alternative manufacturing
arrangements were implemented.

Further increases in Superglass’s manufacturing capacity may be required to meet market demand 

Superglass has, in recent years, made a significant capital investment to upgrade and increase the capacity of its
glass wool manufacturing facility in Stirling. Although the plant has been designed to be flexible and to permit some
further increases in capacity at a relatively modest capital cost, in the event of any difficulties or delays in the
commissioning of additional capacity, the Group may be unable fully to satisfy market demand for its products and
may not, therefore, be capable of achieving projected future sales volumes.

Infrastructure limitations

The Group relies on the uninterrupted operation of its IT, manufacturing and other systems for the proper running of
its business and operations. Any significant breakdown of, or disruption to, these systems could have an adverse
effect on production or the effective control of its commercial operations and risks. This could have a material
adverse effect on the Group’s business, financial performance and prospects.

Environmental risks

The impact of the operation of Superglass’s glass wool manufacturing facility in Stirling on the local environment is
regularly monitored by the Scottish Environmental Protection Agency. Although there have not been any serious
environmental incidents at the plant since it was re-opened in 1987, such future occurrences could result in a
prolonged suspension of manufacturing operations and possible financial liabilities or penalties. Additionally, whilst
the Group complies in all material respects with current environmental legislation, future changes to the law may
require alternative and less efficient or more costly production processes to be adopted, the costs of which may not
be fully recovered in the selling prices charged to customers. Such legislative changes could also give rise to capital
expenditure requirements to ensure that the manufacturing facilities are compliant with any amended regulations.
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The Group’s operations expose it to the risk of health and safety liabilities

It is the policy of the Group to ensure that its employees work in as safe an environment as possible and that the risk
and incidence of industrial accident or injury is minimised. Nevertheless, there are certain hazards associated with its
manufacturing activities. Although there have been no major breaches of health and safety regulations and no serious
industrial accidents have occurred since Superglass Insulation commenced manufacturing operations in 1987, such
future occurrences could result in financial liabilities or penalties or a prolonged suspension of production.

The supply of energy may be subject to disruption or price fluctuation

Gas and electricity supplies are required for the operation of the Group’s plant and production processes. Whilst the
Group has entered into purchasing agreements that provide non-interruptable energy supplies and an element of
price stability in the short term, increasing energy costs in particular may impact on trading margins if they cannot be
passed on to customers.

The Group’s continued success depends on the future services and performance of key executives and
personnel 

The Group depends on the continued service of its senior management, including its executive Directors and senior
management team. The executive Directors and senior managers have significant industry and operational
experience that is of key importance to the Group’s business. Superglass has entered into service agreements with
each of these individuals, but the retention of their services cannot be guaranteed. If the Group lost or suffered an
interruption in the services of any of its executive Directors or of a number of its senior managers, or if it was unable
to continue to attract or develop new senior management with appropriate skills, the Group’s financial performance
and prospects may be adversely affected. 

3. RISKS RELATING TO THE ORDINARY SHARES

There has been no prior market for the Ordinary Shares

Prior to Admission, there has been no public market for the Ordinary Shares. The Company cannot predict the extent
to which an active market for the Ordinary Shares will develop or be sustained after Admission, or how the
development of such a market might affect the market price of the Ordinary Shares, nor can it give any assurances
that an active trading market for the Ordinary Shares will develop or, if developed, will be sustained. An illiquid market
for the Ordinary Shares may result in lower trading prices and increased volatility, which may adversely affect the
value of an investment in the Ordinary Shares. 

The market price of the Ordinary Shares may fluctuate significantly in response to a number of factors,
many of which will be out of the Group’s control

The share price of publicly traded companies can be highly volatile. The price at which the Ordinary Shares may be
quoted and the price which Shareholders may realise for their Ordinary Shares will be influenced by a large number
of factors, some specific to the Group and its operations and some which may affect the industry as a whole or
quoted companies generally. These factors include those referred to within this section entitled “Risk Factors”, as well
as the Group’s financial performance, the impact of Shareholders being released from lock-in restrictions, stock
market fluctuations and general economic conditions. Share price volatility arising from such factors may adversely
affect the value of an investment in the Ordinary Shares.

The Group may choose not to pay dividends and it cannot assure investors that it will make dividend
payments in the future

The Company may choose not to pay any dividends. Future dividends will depend on, among other things, the
Group’s future profit, financial position, distributable reserves, working capital requirements, general economic
conditions and other factors that the Directors deem significant from time to time.

The risk factors set out above are not presented in any order of priority and do not necessarily comprise
all those risks to which the Group may be subject but are the ones judged as material by the Directors.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

2007

Publication date of this Prospectus 9 July

Admission of Ordinary Shares to trading becoming effective, expected date of issue 
of Ordinary Shares and dealings expected to commence 8.00 a.m. on 12 July

CREST stock accounts credited for Ordinary Shares in uncertified form 12 July

Despatch of definitive share certificates for Ordinary Shares in certified form 23 July

Each of the times and dates in the above timetable is subject to change. All times are London times unless stated otherwise.

PLACING STATISTICS

Placing Price 180p

Total number of Sale Shares being placed on behalf of the Selling Shareholders 40,459,821

Number of Ordinary Shares in issue immediately following Admission 58,333,728

Percentage of the issued ordinary share capital that is the subject of the Placing of the Sale Shares

Market capitalisation at the Placing Price £105 million

Gross proceeds of the placing attributable to the Selling Shareholders £72.8 million

Estimated net proceeds of the Placing receivable by the Selling Shareholders £69.7 million

EPIC code for Ordinary Shares SPGH

ISIN Number of Ordinary Shares GB00B1VZ0Z53
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NOTICE TO INVESTORS

Sources of financial information

Superglass is the non-trading holding company of a non-trading intermediate holding company, Superglass Group
Limited, which in turn is the holding company of Superglass Insulation Limited. Superglass and Superglass Group
Limited were formed in 2005 and acquired the whole of the issued share capital of Superglass Insulation Limited on
16 August 2005. Superglass Insulation Limited has an uninterrupted trading history since 1987.

The periods analysed in this document in relation to the Group are for the three financial years ended 31 August 2006
and for the two interim periods for the six months ended 28 February 2007 and 28 February 2006. The financial
information in Part V of this document has been derived from the audited consolidated financial statements of
Superglass for the period from its incorporation to 31 August 2006, and from the audited financial statements of the
Company’s only trading subsidiary, Superglass Insulation Limited for the two financial years ended 31 August 2005.
The interim financial information for the six months ended 28 February 2007 is extracted from audited consolidated
non-statutory financial statements of Superglass for that period.

The financial information in this document in respect of the two financial years ended 31 August 2006 and in relation
to the interim periods for the six months ended 28 February 2007 and 28 February 2006 has been prepared in
accordance with Note 5 in section 2 of Part V of this document on the basis of International Financial Reporting
Standards as adopted by the European Union (“IFRS”). In the future, Superglass will prepare its financial information
in accordance with IFRS. The financial information presented in this document in respect of the financial year ended
31 August 2004 has been prepared on the basis of generally accepted accounting principles in the UK (“UK GAAP”)
and, for comparison purposes, financial information prepared under UK GAAP for the year ended 31 August 2005
has also been provided. 

The financial information contained in this document in relation to the Group does not constitute statutory accounts
within the meaning of Section 240 of the Act. KPMG LLP has audited the consolidated accounts of the Company for
the six months ended 28 February 2007 and the 17 months ended 31 August 2006 and those of Superglass
Insulation Limited for the three financial years ended 31 August 2006, 31 August 2005 and 31 August 2004 and, in
each case, has issued audit reports in respect of the relevant periods. Such reports were unqualified and did not
include any statement made under Section 237(2) or (3) of the Act.

The financial information included in this document in respect of the six months ended 28 February 2006 is unaudited
and extracted without material adjustment from Superglass’s management accounts for that period restated on the
basis set out in Note 5 in section 2 of Part V of this document to reflect the requirement of IFRS.

Forward-looking statements

This document contains certain forward-looking statements regarding the financial condition, results of operations,
dividends, business strategies, growth opportunities, plans and strategic objectives and other matters relating to the
Company. Statements in this document that are not historical facts are hereby identified as “forward-looking
statements”. In some instances, these forward-looking statements can be identified by the use of forward-looking
terminology, including the terms “believes”, “expects”, “intends”, “may”, “will” or “should” or, in each case, their
negative or other variations or comparable terminology. Such forward-looking statements are necessarily based on
assumptions reflecting the views of the Company, involve a number of risks and uncertainties that could cause actual
results to differ materially from those suggested by the forward-looking statements and speak only as at the date of
this document.

Important factors which may cause actual results to differ include, but are not limited to, those described under the
heading “Risk Factors” on page 7.

Save as required by law or by the Listing Rules, Prospectus Rules or Disclosure Rules, the Company undertakes no
obligation to update or revise any forward-looking statements in this document that may occur due to any change in
the Directors’ expectations or to reflect events or circumstances that may occur after the date of this document.

Market and industry data

Information which has been sourced from third parties and used in this document has been accurately reproduced
and, as far as the Company is aware and is able to ascertain from information published by such third parties, no
facts have been omitted which would render the reproduced information inaccurate or misleading.
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PART I

INFORMATION RELATING TO THE GROUP

All financial data included in Part I is sourced from the Financial Information in Part V of this Prospectus unless
otherwise stated. The following section contains forward-looking statements, including statements about the
Directors’ beliefs and expectations. Forward-looking statements involve inherent risks and uncertainties and speak
only as at the date they are made. A number of important factors could cause actual results or outcomes to differ
materially from those expressed in any forward-looking statements. In particular, the Group’s results of operations
may not be consistent with predicted trends. See forward-looking statements on page 12 of this Prospectus.

1. INTRODUCTION

Superglass has established itself as a leading manufacturer and supplier of glass wool thermal insulation products to
the UK market. This market has grown strongly in recent years in response to government initiatives to improve energy
efficiency which have, in turn, created demand for insulation products. As there is expected to be a continuing focus
on the efficient use of energy in the future, the Directors believe that there will be further opportunity for the Group’s
business to continue to progress. Additionally, the Group benefits from a strong brand, a stable customer base,
significant recent capital investment into a flexible manufacturing facility and an experienced management team. 

The Directors have determined that, in order to enable certain of the existing shareholders to realise their investment
in the Company and as a means of underpinning the future development of the Group and developing its profile,
Superglass will seek admission to the Official List and to trading on the London Stock Exchange. 

2. HISTORY AND DEVELOPMENT 

Superglass Insulation was established by Encon Limited in 1987 to acquire the assets of a plant based in Stirling that
had been engaged in the manufacture of rock wool for use in thermal insulation. These assets principally comprised
a freehold site of some 15 acres together with two production lines. The production lines had been closed
approximately one year prior to this acquisition but had not been decommissioned.

In re-establishing manufacturing operations, Encon assembled a management team under John Smellie, the Group’s
current Chief Executive, that had been previously employed by Cape Insulation. Having determined that, due to its
lower weight and ease of installation, glass wool was the preferred product in the market, the management team
converted the acquired assets to manufacture this product. The first of the converted lines was re-opened in
November 1987; subsequently, the second line began production in November 1988.

Additionally, a small secondary fabrication operation was started in late 1988, producing value added items such as
insulation jackets for heating and plumbing applications. The trade and assets of Enconvertors, a complementary
operation controlled by Encon, were acquired by Superglass and merged with its own fabrication operation in 1991
to form its Central Convertors division. Following the re-establishment of operations at Stirling, Superglass Insulation
also produced pipe sections for the heating and ventilation sectors. Central Convertors continues to trade but is a
relatively small aspect of Superglass’s trading operations, whilst the manufacture of pipe sections was discontinued
in 2001.

Initially, Superglass Insulation supplied glass wool insulation products to Encon, its then parent company, which was
an established, although small, distributor. Superglass Insulation also developed relationships with other smaller
distributors and contractors by providing a flexible service that ensured the availability of product and enabled
customers to order relatively small quantities with short lead times for delivery. Such flexibility assisted in establishing
a market presence.

In response to an increasing requirement for blowing wool, small balls of glass wool fibre that are injected into cavity
walls, the Company had been producing yellow blowing wool, which is a by-product of the production process, since
it had re-opened its factory in Stirling. An investment in additional capacity for the production of white blowing wool,
which is manufactured from virgin fibre, was made in 1999 as demand for blowing wool continued to grow and the
higher thermal performance of white wool led to the increasing use of this product.

In order to maximise sales volumes during the early stages of Superglass Insulation’s development, and thereby
minimise unit manufacturing costs per tonne, the Company was able to take advantage of commercial relationships
previously established by members of the management team with distributors in certain overseas markets. Export
sales were made to a number of European markets, starting with the Republic of Ireland and expanding into France,
Germany, Scandinavia and the Low Countries.

By 2002, Superglass Insulation had been operating for some 15 years in a UK market that was mature and was not
growing significantly either in terms of volume or absolute value. Selling prices per tonne had been under pressure
for much of the period, with producers seeking to maximise manufacturing output and efficiency. Between January
1998 and February 2001 market pressures resulted in a decline of some 15 per cent. in selling prices.
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Despite these difficult market conditions, Superglass Insulation was able to trade successfully and to remain
profitable as a result of a combination of the strength of its market position as the second largest UK supplier, a well
established distribution network and the reputation of its products and service. In 2002, prospects for the domestic
market improved significantly following a number of positive developments, including government backed energy
efficiency initiatives, changes to building regulations and the strength of the UK construction sector. The
implementation of the Energy Efficiency Commitment by the UK Government, in particular, imposed energy saving
targets on utility companies and an element of the strategy adopted by those utility companies to achieve the
required savings has been to promote effective insulation of buildings. Between 2003 and 2006, the Directors
estimate that the various market developments increased demand for glass wool insulation products by
approximately 32 per cent., with further growth of up to 37 per cent. possible between 2006 and 2010.

Although Superglass Insulation’s markets had entered a growth phase after 2002, investors in its parent company,
Encon, were, by then, seeking to realise their investment and a separation of the distribution and manufacturing
operations was considered to be appropriate to assist their exit. Accordingly, Encon agreed to sell Superglass
Insulation to Knauf Insulation Limited, a major competing UK manufacturer of mineral wools. This transaction was,
however, referred to the Competition Commission as the combined business would have controlled up to 77 per
cent. of the market for glass wool insulation products. The Competition Commission ruled that the transaction was
not in the public interest and NBG Private Equity Fund LP and the management team, led by John Smellie,
subsequently acquired the business in 2005. Following that transaction, the Group has continued to develop.
Turnover and operating profit before amortisation and non-recurring exceptional items in the year ended 31 August
2006 increased by 13.6 per cent. and 32.9 per cent. respectively and trading in the six months ended 28 February
2007 has demonstrated further progress, with turnover and operating profit increasing by 4.7 per cent. and 19.3 per
cent. compared to the corresponding six month period in the previous financial year. 

Having established a leading position in the market for glass wool insulation products, and with an efficient and
flexible plant together with an experienced management team, the Directors consider that the Company is now well
positioned to continue its recent progress. In particular, the Directors believe that demand for thermal insulation
products is likely to continue to grow as factors such as house building activity in the social and private sectors and
new building regulations and energy conservation considerations prompted by environmental concerns, together with
continuing Government initiatives drive the market in the medium term.

3. PRODUCTS AND PRODUCT APPLICATIONS

Thermal insulation is used in applications where there is a requirement to reduce heat transfer. Insulation products
can be manufactured from a range of materials including mineral fibres (of which the main types are glass wool and
rock wool), polyurethane foams, polystyrene, paper based cellulose, cork and sheep’s wool. Mineral wool products
represent the largest segment of the UK insulation market and account for 95 per cent. of all retrofit cavity wall
insulation installations and 90 per cent. of all loft insulations. Superglass focuses solely on the manufacture and sale
of glass wool mineral fibre products for the following principal sectors:

Percentage of total current sales by volume

Contractors 49
Specialist distribution 35
Builders’ merchants 8
Export* 7
Other 1

* Includes sales to Republic of Ireland

Source: Unaudited management sales analysis for the 12 months to August 2006

In volume terms, glass wool, which is commonly manufactured from recycled glass, accounts for a larger share of
the mineral fibre segment of the UK insulation market than rock wool. Although comparable in price, it has superior
thermal insulation properties but is less fire resistant. Additionally, as Superglass uses recycled glass cullet in its
manufacturing process and glass fibre insulation can be recycled at the end of its useful life, the Company is able to
demonstrate the environmental sustainability of its products compared to other forms of insulation. The Directors
believe that this will provide a competitive advantage in the market as environmental concerns become an increasing
priority both generally and within the construction industry.

Glass wool products have two primary uses: 

● Loft insulation, either at ceiling level between the joists (‘cold roof’ applications) or at rafter level under the roof
and held in place with a suitable liner board (‘warm roof’ applications); and 

● Cavity wall insulation using slabs of glass wool (sometimes known as batts) inserted in the wall cavity during
construction or by injecting blowing wool into the cavities of existing buildings: blowing wool comprises small balls
of glass wool either in ‘white wool’ form (virgin fibre extracted at the interim manufacturing stage before it is
converted into finished matting) or in ‘yellow wool’ form (made from by-products of the manufacturing process).

There are also a number of other uses of glass wool, including cladding of industrial buildings, lagging of pipes and
water tanks and insulation incorporated within industrial equipment and consumer products.
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Superglass’s product range covers the key applications of glass wool materials:

● Quilt rolls are a form of lightweight glass wool insulation for general use in thermal and fire applications in
roofs, walls, suspended floors, ceilings and internal partitions in domestic, residential, industrial, commercial
and agricultural applications. Certain types of quilt are perforated to allow the user the option of separating
the roll into the four most commonly used widths, a feature that is attractive to merchants and contractors as
it allows them to hold one product instead of four, producing significant space savings. Additionally, the
product can be specified with either a kraft paper or aluminium foil facing and, in this form, is particularly
suited to the thermal insulation of timber framed buildings.

● Glass wool slab is supplied in the form of flat slabs rather than in rolls and can easily be cut or split to meet
specific width requirements. The slab provides not only thermal insulation but also, in certain types of
construction, fire resistance and water repellent properties and is used predominantly in cavity walls in new-
build applications. When produced with higher tensile strength, glass wool slab is particularly suited to the
thermal insulation of industrial buildings using sandwich construction.

● Retro-fill cavity insulation (blowing wool) is a loose fill insulation applied by injecting it into cavity walls. It is
traditionally made from ‘yellow wool’ but in 2000, Superglass launched a new ‘white wool’ fibre which is
easier to use and has superior thermal performance, enabling a significant pricing premium.

In addition to its main product lines, Superglass produces a range of other glass wool products, including partitioning
slab, sound deadening mat, floor slabs, heating and ventilation products, winged cavity barriers and semi-rigid water
repellent slabs. Central Convertors also provides secondary fabrication facilities, manufacturing value added products
for heating and plumbing systems and for other industries including OEMs and the transport sector. 

4. MARKETS 

General background

The Directors estimate that, in total, the UK market for mineral wool was worth approximately £285 million in 2005.
It is considered to be in a period of strong growth, generated by a combination of the effects of the UK government’s
commitment to reduce carbon dioxide (CO2) emissions and conserve energy by encouraging effective domestic
insulation, together with regulatory change at both national and EU level and high levels of activity in the residential
construction sector.

Glass wool insulation is currently estimated to account for approximately 60 per cent. of the market for mineral wool
insulation products, representing a market worth some £170 million per annum in which the company is the second
largest supplier with sales in 2005/2006 of some £42 million. Projections from a report by the Competition
Commission (entitled: A report on the proposed acquisition of Superglass Insulation Limited by Knauf Insulation
Limited, November 2004) indicate that the glass wool insulation market could grow by 29 per cent. between 2007
and 2010. By 2009, the Competition Commission assessed that total sales of glass wool could amount to
approximately 300,000 tonnes per annum. The Directors believe that these projections remain valid.

The following table summarises the Directors’ estimates of the actual and projected market for glass wool:

Actual and projected 
demand for
glass wool (‘000
tonnes per annum) 2003 2004 2005 2006 2007 2008 2009 2010

Actual 156 170 187 206
Projected 230 256 270 283

Source: Directors’ estimates

The estimates above are based on the projections of demand included in the Competition Commission report but
updated to reflect the Directors’ current views of demand. They compare to original estimates from the Competition
Commission report which were as follows:

Actual and projected
supply and demand
for glass wool (‘000
tonnes per annum) 2007 2008 2009

Projected demand:
High 232 264 300
Middle 212 234 258
Low 194 208 223
Projected UK production capacity 231 261 264

Source: Competition Commission report
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The Competition Commission provided varying estimates of potential demand ranging from a high growth scenario
of 29 per cent. between 2007 and 2009 to a low growth scenario of 15 per cent. over the same period. The Directors
are estimating that demand will be towards the upper end of the range of estimates derived by the Competition
Commission. However, recent historical market trends do not necessarily give a reliable indication of future performance.

The table above also shows estimates of growth in manufacturing capacity of 14 per cent. over the same period. The
timing of the increase in capacity broadly aligns with the higher estimates of demand growth. However if the
Directors’ estimates are proved correct, there could be a shortfall in supply by 2008 which may be expected to lead
to further upward pressure on selling prices. 

Market drivers

The Directors consider that the combination of government led initiatives aimed at energy efficiency, regulatory
changes and strong activity in the commercial and residential construction sectors will drive Superglass’s market in
the period to 2011 and beyond. The key market drivers and the likely timing of their impact on the Group can be
summarised as follows:

In the longer term, further modifications to Building Regulations, possibly in 2013, could impose additional energy
efficiency obligations.

Government initiatives

It is a commonly held view that climate change is a major environmental challenge. Rising global temperatures are
expected to result in changing weather patterns, rising sea levels and an increased frequency and intensity of
extreme weather events. In 1997, as a first step in responding to these changes, the UK government signed up to
the Kyoto Agreement and thereby committed to cutting greenhouse gas emissions by 12.5 per cent. (compared to
the 1990 level) by 2010. The Kyoto Agreement did not officially come into force until November 2004 when Russia
ratified the treaty, at which point some 141 countries representing some 55 per cent. of all greenhouse gases
produced had ratified the treaty, which made it legally binding. The UK has since committed to a 20 per cent.
reduction in carbon dioxide emissions and with around 40 per cent. of carbon dioxide emissions in the UK coming
from buildings, improvements to the energy efficiency of buildings in the UK would significantly contribute to the
achievement of these targets.

In order to progress towards satisfying these commitments, the government developed an action plan called ‘Energy
Efficiency: The Government’s Plan for Action: April 2004’. This plan has resulted in the implementation of a range of
programmes to help reduce greenhouse gas emissions, including:

● The Energy Efficiency Commitment;

● The Climate Change Levy;

● Tax relief for landlords installing insulation;

● The Warm Front Programme;

● The Decent Homes Programme; and

● The EC Energy Performance of Buildings Directive.

Of these various programmes, the Energy Efficiency Commitment and Warm Front Programme are expected to be
directly relevant to the Company and its markets and are described in detail below.

The Government has also recently committed to providing grants, of up to £4,000, to pensioners wishing to install
insulation in their homes.

Energy Efficiency Commitment 

Under the Energy Efficiency Commitment (“EEC”), utility suppliers are required by the government to achieve targets
for the promotion of improvements in domestic energy efficiency. Using less energy was highlighted in the
government’s Energy White Paper, 2003, as being the cleanest, safest and cheapest way of addressing the
government’s energy policy objectives. The successor programme to EEC, the Carbon Emissions Reduction Target
(“CERT”) which was announced in the May 2007 White Paper “Meeting the Energy Challenge” will contribute to the
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climate change programme by helping to cut greenhouse gas emissions. EEC has also assisted the government’s
Fuel Poverty Strategy by requiring the utility companies to target at least 50 per cent. of the energy savings at certain
low income domestic consumers and such initiatives will continue in the future. 

Energy suppliers were given flexibility over the types of measures that they used to meet their targets under EEC, but
they typically invested in cavity wall and loft insulation, lighting, heating and appliance measures. Of the energy
savings achieved in the first phase of EEC, 56 per cent. were due to insulation measures, particularly cavity wall and
loft insulation. 

The first phase of EEC ran from 1 April 2002 to 31 March 2005 (“EEC1”). The second phase of EEC runs from 1 April
2005 to 31 March 2008 (“EEC2”) and has required around double the level of activity of EEC1. CERT, the successor
programme to EEC will run from 2008 to 2011. CERT has an energy saving target that is approximately double that
of EEC2. DEFRA’s illustrative mix of the various energy saving measures that may be adopted to meet this target
indicate that there will be a proportionate increase in the number of cavity wall insulation and loft insulation measures.

The targets set under EEC2 were substantially achieved approximately one year ahead of the scheduled end of the
programme and commencement of CERT. Whilst this has led to some slackening of demand in the UK market in
recent months, it is possible that CERT may be implemented before its scheduled commencement in March 2008. 

Although CERT is targeting the insulation of 2.5 million lofts and 3.25 million cavity walls in existing buildings, the
Directors estimate that by the end of this programme in 2011, some 10 million lofts could have inferior insulation
levels compared to those required in new build and 5.5 million cavity walls could still require insulation. In addition,
the Government has announced that it is committed to maintaining an energy efficiency obligation on energy
suppliers in some form until at least 2020 and that the level of ambition from 2011 will be at least equal to that under
CERT. Furthermore, the Government is currently going through a consultation process on a Climate Change Bill
which aims to introduce a clear, credible, long-term framework for the UK to achieve its goals of reducing carbon
dioxide emissions and ensure that steps are taken to mitigate to the impact of climate change.

The Directors therefore consider that there are good grounds for believing that a further phase of CERT will be
implemented after 2011. Consequently, the longer term prospects for the market for glass wool insulation products
appear encouraging. Superglass is well positioned as the UK’s second largest supplier of glass fibre insulation products
to take advantage of the increase in volumes that are expected to occur in the period to 2011 and subsequently.

Warm Front Programme

Warm Front is one of the UK government’s key strategies for reducing fuel poverty by 2016 in England (similar
schemes have been implemented in Scotland, Wales and Northern Ireland). Warm Front works by providing financial
assistance (in the form of a grant) to people that are not able to afford adequately to heat their homes. The Warm
Front grant provides heating and insulation improvements, depending on the household’s needs. The package will
typically include:

● Insulation:
– loft insulation 
– draught proofing 
– cavity wall insulation 
– hot water tank insulation 

● Heating systems:
– gas room heaters with thermostat controls 
– gas, electric or oil central heating 
– converting a solid fuel open fire to a modern glass fronted fire 
– timer controls for electric space and water heaters 

● Other measures:
– energy advice 
– two low energy light bulbs 

Building Regulations

Building standards, including insulation requirements for all new buildings in England and Wales, are set out in the Building
Regulations 2000. In March 2006 Part L of the Building Regulations, which governs the conservation of fuel and power,
was amended to further demonstrate the determination of the Office of the Deputy Prime Minister to ensure higher energy
efficiency standards in buildings. The level of energy efficiency is to be determined by reference to an allowable level of
carbon dioxide emissions. Regulations in Scotland and Northern Ireland are broadly similar to those in England and
Wales, however they tend to be slightly behind England and Wales in terms of energy efficiency requirements.

In order to achieve the desired level of energy efficiency, Part L of The Building Regulations states that the building
fabric should be constructed to a reasonable quality of construction so that:

a. the insulation is reasonably continuous over the whole building envelope; and

b. the air permeability is within reasonable limits.
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Continuity of insulation:

The regulations state that the “building fabric should be constructed so that there are no reasonably avoidable
thermal bridges in the insulation layers”. In other words, the entire building must be insulated so as to minimise heat
loss through any gaps in the insulation.

Air permeability:

New buildings are required to be pressure tested to ensure that the specified level of air permeability has been
achieved. This demonstrates that the building will not lose excessive amounts of warm air through gaps in the
building e.g. between the wall and the window pane or between the base of a door and the floor.

In addition to Part L, Part E of the Buildings Regulations, Resistance To The Passage Of Sound, is also relevant to
the glass wool fibre market. This part of the regulations sets out the minimum levels of insulation required in order to
achieve the prescribed levels of sound insulation; glass wool fibre provides an element of acoustic insulation.

The current regulations and particularly the recent changes have had a significantly positive impact on the demand
for insulation products. The Directors believe that future proposed changes to the regulations, which are expected to
require that newly constructed buildings are more insulated than the current standards require, are likely to be
beneficial to Superglass.

European Standards

In the EU, buildings account for approximately 40 per cent. of all energy consumed. Heating and hot water account
for approximately 70 per cent. of domestic energy consumption and approximately 50 per cent. of commercial
energy consumption. The EU recognised that improving the energy efficiency of buildings is the single most cost
effective and publicly acceptable way of meeting its Kyoto commitments. 

As a result of this, on 4 January 2003 the ‘EU directive on the Energy Performance of Buildings’ was written into
European law. It allowed a further period (until 4 January 2006) for it to be translated into national law (with various
exceptions if a member state is unable to comply). The aim of the directive is to “promote the improvement of the
energy performance of buildings within the European Community, taking into account outdoor climatic and local
conditions, as well as indoor climate requirements and cost-effectiveness”. The Directive set out five main actions
that would enable it to achieve its aim:

● the creation of a general methodology to calculate the energy performance of buildings;

● the application of minimum requirements to all new residential and certain new public and commercial
buildings;

● the introduction of an energy performance certificate;

● regular inspection of boilers; and

● regular inspection of air conditioning systems.

In the UK, as a result of this directive, all buildings when constructed, sold or rented will be required to have an
energy performance certificate (“EPC”). This means that anyone purchasing a building will have the ability to
determine the efficiency of that building (and indirectly the effectiveness of the insulation of the building), which is
expected to encourage buyers and sellers to take action to improve the energy efficiency of the property. The
Directors believe that this will increase demand for insulation products from private customers who are looking to add
value to their property. An increase in retrofitting activity will have a positive impact on the demand for blowing wool
and quilt which is used to insulate cavity walls and lofts in the retrofit market. This scenario is particularly favourable
to Superglass which has a supply agreement with Insta, a major and fast growing installer of cavity and quilt
insulation. 

Housing

Although providing insulation products used in retrofitting is the largest source of income for Superglass, the supply
of insulation products for new buildings is also a significant revenue stream. Projections by Experian (see below)
indicate that the number of new households in the UK is expected to increase by an average of 203,500 a year
between 2006 and 2009. The table below shows the actual and forecast number of house building completions
since 2001: 

Housing Completions
Actual Estimate Forecast

Number of new house
builds (’000) 2001 2002 2003 2004 2005 2006 2007 2008 2009
Private 140 150 159 167 169 175 175 180 185
Social 22 19 17 21 23 24 24 25 26
All Housing 162 169 176 188 192 199 199 205 211

Source: Experian Construction Forecasting and Research, Winter 2006/07

18



The key factors underpinning the growth in housing construction are:

● historically low interest rates;

● increasing numbers of households and household formations;

● forecast levels of spending on social housing committed by the government in its Sustainable Communities
Plan; and

● high house prices.

Although there is a trend towards the construction of flats, the Directors believe that this will have little impact on
Superglass because of the requirements to insulate the floor and wall space between the individual units in a building
for both thermal and acoustic purposes.

The Directors also believe that there is little to suggest that the current levels of housebuilding are likely to decrease
in the foreseeable future and, given the government’s desire to improve energy efficiency in homes, this continued
growth will have a beneficial effect on the insulation market.

New industrial and commercial building

Industrial and commercial building cladding accounted for approximately eight per cent of Superglass’s revenue in
the year to 31 August 2006. Superglass’s largest market in this area is in supplying insulation for metal cladding.
Both the private industrial and the private commercial construction sectors are forecast to remain robust to 2009.
The table below shows the actual and forecast industrial and commercial building construction output since 2001:

Industrial and Commercial Construction Output
Actual Estimate Forecast

2001 2002 2003 2004 2005 2006 2007 2008 2009
Private industrial 
construction:
£ million (2000) prices 3,792 2,863 3,064 3,371 3,582 3,940 4,058 4,099 4,099
Annual % change 2.1 -24.5 7.0 10.0 6.3 10.0 3.0 1.0 0
Private commercial 
construction:
£ million (2000) prices 12,546 12,692 12,095 12,757 12,888 14,306 15,450 16,222 16,709
Annual % change -0.9 1.2 -4.7 5.5 1.0 11.0 8.0 5.0 3.0

Source: Experian Construction Forecasting and Research, Winter 2006/07

Favourable conditions in the market for new industrial and commercial buildings will continue to provide a steady
source of revenue for Superglass. 

Competitors and competitive position 

The UK market for glass wool insulation products is dominated by three suppliers, Knauf, Superglass and BGI. The
estimated market shares of these three principal suppliers in 2006/07 is as follows:

Source: Directors’ estimate
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Superglass has been the second largest supplier of glass wool insulation products for a number of years. The
Directors anticipate that the Group is strongly placed to increase its share of the market in view of its established
customer relationships, the profile of its brand and the flexibility of its service. Recent investment in its manufacturing
facilities will also assist in minimising any risk of erosion of market share through any inability to satisfy customer
demand in an expanding market.

Customers

An overview of the Group’s customer base is set out below.
Six months Six months

ended ended
Years ended 31 August 28 February 28 February

2004 2005 2006 2006 2007
Tonnes Tonnes Tonnes Tonnes Tonnes

Insta 13,984 19,732 22,409 11,232 8,527
Other contractors 2,536 3,441 3,413 1,899 1,444

1111 1111 1111 1111 1111

16,520 23,173 25,822 13,131 9,971
1111 1111 1111 1111 1111

Encon 12,752 13,070 13,030 6,459 6,108
Other distributors 5,600 5,711 5,444 2,974 2,088

1111 1111 1111 1111 1111

18,352 18,781 18,474 9,433 8,196
1111 1111 1111 1111 1111

Builders’ merchants 2,542 3,243 4,276 2,068 2,330
Exports* 4,005 3,258 3,303 1,825 5,338
Others 283 613 647 305 51

1111 1111 1111 1111 1111

Total 41,702 49,068 52,522 26,762 25,886
3333 3333 3333 3333 3333

* Includes sales to Republic of Ireland
Source: unaudited management sales analysis

Superglass’s UK customer base principally comprises insulation installation contractors and sub-contractors,
specialist distributors who stock a range of insulation materials (sometimes alongside other building products) and
builders’ merchants.

Insta, a major insulation installer, is the Group’s largest customer. Sales to this customer have increased relatively
rapidly in volume terms and as a proportion of total sales in the last two financial years as the impact of the Energy
Efficiency Commitment, in particular, has increased its requirement for insulation materials. Currently this customer
accounts for approximately 43 per cent. of total sales volume.

Sales to specialist distributors have remained relatively constant in volume terms over the last three financial years,
and represented approximately 35 per cent. of total sales in the year ended 31 August 2006. Encon is the Group’s
most significant customer in this sector of the market.

Both Insta and Encon trade through networks of branches or operating units and Superglass has established
separate trading relationships with the individual branches or trading operations. Certain aspects of the trading
relationships with these customers are agreed centrally and are governed by supply agreements that, in both cases,
extend to 2010. However, the Directors believe that the decentralised nature of the trading arrangements minimises
the commercial risks that may be associated with such customer concentration. The Directors also consider that any
disruption to the relationships with these major customers could be prejudicial to their businesses and the wider
market for glass wool insulation products. Such considerations suggest that it is reasonable to expect that there is
likely to be some stability in the overall level of sales to these customers. In the event that sales to Insta and Encon
were to be below the Directors’ expectations in the future, or supply agreements were to be renewed on less
favourable terms as regards factors such as pricing, Superglass’s future financial performance could be adversely
affected.

The third largest sales channel for Superglass, accounting for some 10 per cent. of sales volumes is builders’
merchants. Over half the builders merchants in the UK are owned by three national chains, Jewson (subsidiary of
Saint-Gobain), Travis Perkins and Builder Centre (subsidiary of Wolseley PLC). The remainder of this sector is made
up of independent merchants who purchase from Superglass from time to time. 

Exports typically account for a variable percentage of Superglass’s sales. Sales volumes to the Republic of Ireland,
the most important of the Group’s export markets, have remained relatively stable over the last three financial years,
although they have reduced as a proportion of total sales as overall volumes have increased. During periods of lower
domestic demand, product has also been exported to other European markets in order to enable cost efficient
production by maintaining manufacturing volumes. Although selling prices in export markets are not disimiliar to those
in the UK, higher transportation costs reduce the contribution to profitability from these sales. 
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Certain of the Group’s larger UK customers, including Insta and Encon, are eligible to receive periodic rebates based
on the volumes of material purchased from Superglass. The Directors believe that such rebates provide important
purchasing incentives and their terms, including the customers’ rebate thresholds, are individually agreed on an
annual basis. Customers are also offered discounts for the prompt settlement of trading balances.

Market prospects

The UK manufacturing capacity for glass wool insulation products is estimated to increase by approximately 14 per
cent. between 2007 and 2009. The Directors consider that this additional capacity is most likely to be added by
existing suppliers, including Superglass. However, the implementation of CERT with energy saving targets that are
double those that were required under EEC2 could provide a further stimulus to the insulation market that may create
a supply shortfall. Such a situation could represent an attractive opportunity for new suppliers to enter the market by
establishing new manufacturing facilities in the UK. Nevertheless, the Directors believe that the minimum size for a
new plant to be economically efficient would be some 25,000 tonnes per annum, would require a substantial
investment that could amount to more than £25 million and could take in excess of two years to be completed. For
a new entrant, without a distribution network, and in competition with existing suppliers with established brands and
market positions, the Directors believe that such a strategy could be regarded as involving a degree of commercial
and financial risk in view of the required investment cost.

Additions to capacity by existing UK manufacturers could be achieved by the more efficient use of existing plant, the
installation of new production lines or investment in new facilities on an existing site. Until recently, increases in
capacity in the UK have been relatively modest and the Directors believe that it is most likely that other producers
have followed a similar approach to Superglass in focusing on efficiency improvements. With current indications of
the market having moved into a growth phase, there is greater justification for competitors to install additional
capacity at existing plants.

The Directors consider that it is likely that imports of glass wool insulation products will remain at relatively low levels.
Historically, imports of such products have not represented significantly more than 3 per cent. of market demand and
have mainly originated from France and Belgium. The relatively high cost of transportation due to the bulk of the
product is likely, in the opinion of the Directors, to limit the risk of future import penetration unless UK manufacturers
are unable fully to meet market demand. 

5. MANUFACTURING CAPABILITIES AND PROCESSES

Premises

The production facility is located on the Thistle Industrial Estate in Stirling on a site totalling approximately 60,000
square metres of which some 23,000 square metres comprises manufacturing facilities, warehousing and offices
occupied by the Company. Superglass holds the freehold to the site and unused space is sub-let on short term
leases with unexpired terms of less than five years, generating an annual rental income of approximately £140,000. 

The Central Convertors division operates from separate industrial premises on the Bandeath Estate, also in Stirling.
These premises of approximately 7,000 square metres are leased from the local authority at an annual rent of
£42,000. The lease expires in December 2011.

Manufacturing facilities 

Superglass has two fully automated production lines, each of which comprises a gas/oxygen fired furnace, fiberisers
that consist of rotating bowl shaped perforated discs that convert molten glass into glass fibre, conveyor systems,
curing ovens and finishing and packaging equipment. In recent years, significant investment has been made in the
Group’s manufacturing facilities to refurbish the furnaces, upgrade the curing ovens, automate the production lines
and install environmental systems to control particulate and effluent emissions. This investment has, in the opinion of
the Directors, provided the Group with flexible production facilities such that key elements of the facilities can be
modified to increase capacity further without major disruption and at a relatively modest capital cost. Whilst the
Directors believe that there will be a need to increase the manufacturing capacity for white wool and to increase the
capacity of the curing ovens, they consider that the plant is otherwise capable of meeting the Group’s planned
manufacturing requirements.

The fiberising technology incorporated into the production lines is licensed from a US engineering company, Glass
Inc. Under the terms of the licence agreement, the Group has been granted a non-exclusive licence for the use of
this technology in Great Britain in return for royalty payments based on a percentage of the selling price of its
products. The obligation to pay royalties expires on 1 December 2007 and the licence will, at that time, become
perpetual and royalty free. After December 2007, the Group will remain subject to obligations that require it to
continue to source certain equipment from Glass Inc. for a further period of at least five years.

Superglass’s Central Convertors division is engaged in light manufacturing activities utilising cutting equipment such
as shears and bandsaws to cut quilt roll, sourced either from the Group or externally, to customer specification and,
where required, to encapsulate the material into plastic covers. The equipment required for this operation is readily
available, if required, at relatively low capital cost.
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Manufacturing process

The manufacturing process involves the conversion of molten glass into glass fibres that are then blown out into an
insulating blanket. 

The process begins with the production of boro-silicate glass from a mixture of recycled glass cullet, soda ash, and
borax. These materials are melted in a furnace at a temperature of approximately 1,200°C to form molten glass
which is then passed from the furnace through a feeder and into the fiberiser units. These rotating units use
centrifugal forces to force the molten glass to pass through the perforations in the fiberisers, forming streams of glass
fibre that are attenuated into finer fibres. During this process, small quantities of organic binder are sprayed onto the
cooling fibres, bonding them together to form a woolly fleece. 

The fleece is collected onto a conveyor, with the initial thickness being controlled by the speed of the conveyor. The
fleece then passes into a curing oven, the aperture of which controls the final thickness of the product. The organic
binder is cured in the oven, making the matting semi-rigid in a continuous length which is then trimmed for length
and size and automatically packed and palletised for despatch or storage. 

The manufacturing process is continuous, operating across three daily shifts. The achievement of high plant utilisation
is a key factor in efficiency and the control of production costs. The minimisation of plant ‘down-time’ is, therefore a
priority. Production is briefly suspended each week for cleaning of the fiberising and conveyor systems and at other
times for planned maintenance and product change-overs. Wastage is also closely controlled; typically, a small
quantity of product is scrapped at the start of each production run or after other interruptions to the process but the
waste material is re-cycled through the furnaces. Other instances of wastage due to errors in the manufacturing
process are comparatively infrequent.

The fabrication operation of the Central Convertors division is run on a single shift basis with overtime working as
required. The processes involved are relatively simple and are supervised and controlled by Superglass’s director of
engineering, Bob Paterson.

Manufacturing capacity

In total, the current capacity of Superglass’s Stirling glass wool manufacturing facility is in excess of 60,000 tonnes
per annum. The Directors believe that some further capacity will be required over the period to 2011 in order to meet
the additional demand projected as a result of the anticipated growth in the Company’s markets. An element of any
such increase in capacity can be accommodated within the currently available production facilities, although as
indicated above, some limited capital expenditure may be required to increase the capacity of the curing ovens in
particular. The flexible nature of the plant and effective planning of any enhancement projects would, in the opinion
of the Directors, minimise any disruption to the manufacturing process.

Materials and source of supply

Superglass sources its raw material requirements from a number of suppliers and is not reliant on any single supplier.
Most raw materials are purchased in the UK and, whilst certain of the organic binders are imported from Europe, an
alternative source of supply is also available in the UK.

The Group typically enters into purchasing agreements for its key raw materials under which it seeks, in particular, to
fix key terms such as purchase prices and availability.

Energy 

Superglass’s manufacturing processes are energy dependent and the Directors, therefore, prioritise the close
management of energy costs. 

The Group’s two furnaces are gas/oxygen fired and it has entered into a three year supply agreement with Total Gas
and Power Limited for the supply of natural gas. This agreement runs to 30 September 2009 and guarantees a non-
interruptable supply. Within the terms of the agreement, and for the purposes of its operating requirements,
Superglass fixes the price of up to 50 per cent. of its gas requirements for periods of up to six months in advance.
The remaining requirements are purchased at the spot price approximately one day ahead of usage. The Group does
not engage in speculative forward dealing in gas supply contracts.

Electrical power is also required both to generate oxygen for use in the furnace and to drive the conveyors and
finishing and packaging equipment. Superglass purchases its electricity requirements through a buying group; its
current supply contract runs for three years, ending in 2010. The agreement specifies the price to be paid over the
period of the contract and guarantees a continuous supply.

Environmental factors

Superglass holds a permit under the Pollution Prevention and Control (Scotland) Regulations 2000 (“the Regulations”)
that regulates all environmental impacts of its facility at the Thistle Industrial Estate and limits the levels of discharges
to the environment. Within its plant, Superglass has installed electrostatic precipitators to the furnaces and ovens to
control particulate emissions.
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The Group’s compliance with the requirements of its permit is monitored regularly and it is under an obligation to
notify the Scottish Environmental Protection Agency of any significant environmental occurrence or incident on the
site. Additionally, the Group holds a trade effluent discharge consent which allows the discharge of effluent into the
public sewer.

The effective management and minimisation of the environmental impact of its operations at the Thistle Industrial
Estate is, therefore, a key priority for Superglass in order to comply with the relevant permits and consents. The site,
itself, had been used for industrial purposes for a considerable period of time prior to its occupation by the Group
and accordingly levels of contamination have been benchmarked in order to establish the level of historical
contamination and the extent of any risk to the soil or to groundwater systems. This exercise identified some limited
risks to a local stream adjoining the site, arising from activities carried out on the site both before and following its
acquisition by Superglass. However, no indication was found of any actual or harmful impact on the stream.

Additionally, the Group is not in full compliance with the volumetric concentration emission limit in relation to ammonia
as set out in its Pollution Prevention and Control permit. The Directors intend to apply for a relaxation in the limits that
have been imposed. In the recent past, certain emissions of volatile organic compounds have also exceeded the
relevant limits but the Directors are confident that improved operational practices will address this situation.
Emissions’ tests to be undertaken later in the year will indicate whether the changes to procedures have brought
these emissions within specified limits.

The Directors consider that the Group has established a good working relationship with the Scottish Environmental
Protection Agency through the measures that it has taken to control the impact of its manufacturing activities. To the
extent that minor instances of excess emissions or other occurrences have arisen in the past, Superglass has co-
operated with the regulator to identify and implement the necessary corrective actions. In the period since the plant
was re-opened in 1987, there have not been any instances of serious environmental incidents or contamination
attributable to the Group’s operations. 

The operations of the Central Convertors Division do not give rise to any significant potential sources of environmental
contamination at its site on the Bandeath Industrial Estate.

Health and safety

Superglass’s glass wool manufacturing operation employs heavy machinery and involves a number of other potential
hazards such as the operation of the furnaces, the processing of molten glass and the use of ammonia in the binding
agent used to convert the raw fibre into insulation fleece. Due to the nature of its activities, it is the policy of the Group
to ensure that its employees work in as safe an environment as possible and that the risk and incidence of industrial
accident or injury is minimised. Superglass is subject to regular inspection by the Health and Safety Executive and
whilst these inspections can give rise to the requirement for implementation of improvements in procedures, no major
regulatory breaches have been identified and no serious industrial accidents have occurred since the Group
commenced manufacturing in 1987.

Quality and product accreditations

Superglass holds a number of quality and product accreditations that, in the opinion of the Directors, demonstrate
the quality and integrity of its products and are important to its reputation and market presence:

● BS EN ISO 9001 2001 governing quality management systems;

● BS EN 13162 2001 indicating that the product range meets specified thermal performance standards; and 

● BS 6676 Part I, BBA Yellow Blowing Wool certificate 88/1976 and White Blowing Wool certificate 88/8894
which govern the performance, density requirements and water repellent properties for yellow and white
blowing wool for use in loft and cavity wall applications.

6. MANAGEMENT AND EMPLOYEES

The executive Directors of Superglass, John Smellie and Tony Kirkbright have been members of the Board or senior
management of Superglass or Superglass Insulation since Encon established the business in 1987. They are
supported by a long established and stable senior manufacturing and operational management team that has also
largely been in place since 1987. Not only do the Directors and these Senior Managers therefore have considerable
knowledge and experience of the glass wool insulation market, they have also been responsible for successfully
developing the business and its flexible, low cost manufacturing structure during periods when Superglass’s markets
have experienced varying trading conditions.

The average age of the executive Directors and the senior management team is between 50 and 55. Although the
Director of Operations is shortly expected to retire the Directors are otherwise of the opinion that there is
considerable potential for this existing team largely to remain in place to guide the further progress of the Company
through the next phase of its development as its markets expand through to 2011 and beyond. The Directors also
consider that, in the longer term, a number of more junior employees have the skills and potential to contribute to the
senior management team. To the extent that any necessary skills are not currently available within the Group, the
Directors would expect to recruit externally at the appropriate time.

The Directors also consider that the Share Incentive Plans detailed in paragraph 6 of Part VII of this document will
assist in attracting, retaining and incentivising employees with the skills required by the Group. 
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7. FINANCIAL PERFORMANCE

The following summary of the Group’s recent financial performance has been extracted without material amendment
from the historical financial information set out in Part V of this document.

Year Year Year Six Six
ended ended ended months months

31 August 31 August 31 August ended ended
2004 2005 2006 28 February 28 February 

2006 2007
UK GAAP IFRS IFRS IFRS IFRS

Audited Audited Audited Unaudited Audited
£000 £000 £000 £000 £000

Turnover 29,754 36,691 41,676 20,407 21,375
111 111 111 111 111

Operating profit before amortisation 3,980 7,583 10,080 3,826 4,563
111 111 111 111 111

Profit/(loss) before taxation 3,587 7,242 2,066 (221) 401
111 111 111 111 111

Cash flow from operating activities 7,731 8,129 9,675 4,684 4,184
111 111 111 111 111

Net assets at 31 August and 28 February 5,993 373 1,644 190 1,814
333 333 333 333 333

8. STRATEGY

The market for glass wool insulation products has grown strongly in recent years in response to government energy
efficiency initiatives and regulatory change at both UK and EU level. The Directors believe that further market growth
can be expected in the future as a result of the continuing emphasis on the need to reduce carbon dioxide emissions
and the consequential requirement for energy efficiency where effective insulation of buildings can make a significant
contribution.

CERT is scheduled to commence in April 2008 and is expected to be a considerable driver of demand in the period
to 2011 when it is due to end. The Directors are of the opinion that further increases in demand, arising from CERT,
together with changes to building regulations and anticipated new-build activity over that period will underpin the
Group’s expectations of future sales growth at a level consistent with that achieved in recent years. The Directors are
also confident that the flexibility of Superglass’s manufacturing facilities will enable a planned expansion of production
capacity to enable the Group to take full advantage of such favourable market trends.

Indications are that, following completion of CERT, a significant number of wall cavities and lofts will remain
inadequately insulated or uninsulated and the Directors consider that the UK government will implement further
energy efficiency initiatives to address this situation and will continue to raise the insulation standards required in
newly built properties. Both in the medium and longer term, therefore, they are optimistic that there are solid
foundations for Superglass’s UK markets that will underpin its current business model and strategy. Continued focus
on capturing a major share of a growing market will be a priority.

Additionally, however, the Directors also believe that the Group can consolidate the position that it has already built
in the European market for glass wool insulation products. A targeted acquisition of a smaller and established
European manufacturer could enhance its presence, as well as providing a platform to address the Eastern European
markets of the newer EU states that will be required to comply with EU targets and standards for energy efficiency.
As an alternative to acquisition, Superglass could seek to establish its own manufacturing facility in a low cost
Eastern European territory, although careful commercial appraisal would be required to ensure that the market
opportunity was sufficiently attractive to support the capital investment that would be required.

The profile of the Superglass brand and the Group’s market knowledge and expertise can also be used as a means
to develop complementary product ranges. In particular, Superglass could seek to acquire manufacturers of natural
fibre or oil-based foam insulation products. Furthermore, the possible need in the future to measure and monitor the
extent to which improved energy efficiency and insulation standards are being achieved could give rise to the
opportunity to provide targeted high value-added consultancy services to central and local government agencies as
they seek to develop appropriate systems.

The Directors are also aware that the Group must continue to monitor and be able to respond to changes in building
methods and techniques that may occur as energy efficiency and insulation standards become more demanding.
Such changes could create opportunities for new product applications and Superglass expects actively to seek to
acquire smaller businesses with products that are considered to have strong commercial potential.
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9. KEY STRENGTHS

The Directors believe that Superglass has demonstrated a record of progressive commercial and financial
development in recent years and is well placed to consolidate its position as the second largest supplier of glass wool
insulation products to the UK market. The Directors consider that the key strengths of the Group that will help to
underpin its further progression are as described below.

Markets

The Directors are of the opinion that the Company’s markets have entered a growth phase, driven by a combination
of Government led energy conservation initiatives, changes to building regulations and strong activity in the residential
and commercial construction sectors. They estimate that the growth in the market in volume terms will be
approximately 37 per cent. between 2006 and 2010, providing a strong basis for the Company to develop its market
presence. In the longer term, continuing focus on energy efficiency provides further potential for the Group.

An established brand and distribution network

Superglass has supplied glass wool insulation products for approximately 20 years and has a well established and
respected brand, together with long term relationships with key specialist and other distributors as well as
contractors operating in the building and insulation sectors.

An experienced management team

The management team has been stable for a period of some 20 years and has extensive experience of the glass
wool insulation sector. It has also established the Group in a strong market position against a background of
periodically difficult market conditions.

Market position

There are three suppliers of glass wool insulation products in the UK market. Superglass is the second largest
supplier with a market share of approximately 23 per cent. and the Directors believe that its established customer
relationships, the strength of its brand and the flexibility of its service mean that the Group is strongly placed to
continue to maintain a significant market presence in the future.

Flexible manufacturing facilities

Due to the efficiency of the layout of the Company’s plant in Stirling and its flexible nature, the Directors believe that
production capacity could be increased at relatively low capital cost to meet additional demand.

A coherent strategy

Whilst the Directors expect Superglass to benefit from the anticipated growth in its markets through to 2011 and
beyond, they also consider that, in the longer term, there will be further opportunities for the business to develop
through diversification into related and complementary product areas and into overseas markets.

10. DIVIDEND POLICY

The Directors believe that the Company will continue to have the potential to be highly cash generative in the future.
Having regard to the requirement for capital expenditure to maintain and improve the manufacturing facilities and to
achieve the strategic objectives of the business, the Directors intend to adopt a progressive dividend policy that will
take account of the Company’s profitability, underlying growth and availability of distributable reserves, while
maintaining an appropriate level of dividend cover. 

The Directors may amend the dividend policy of the Company from time to time and the above statement regarding
the Board’s dividend policy should not be construed as any form of profit forecast.

Subject to the above, it is envisaged that the first dividend to holders of Ordinary Shares will be payable in January
2008 in respect of a final dividend for the year ending 31 August 2007. It is expected that an interim dividend will be
payable in May of each year and a final dividend in January of each year. 

11. REASONS FOR THE PLACING AND ADMISSION TO THE OFFICIAL LIST

The Placing will enable certain of the existing shareholders to realise their investment in the Company. Admission is
also expected to provide a liquid public market for the Ordinary Shares and will enable the Company, if required, to
access the capital market to support its strategic objectives as suitable opportunities arise.

The Directors further consider that Admission will raise the Company’s profile and assist in retaining and incentivising
employees through the operation of Share Incentive Plans as detailed in paragraph 6 of Part VII of this document.
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PART II

INFORMATION ON THE PLACING AND ADMISSION

1. THE PLACING 

Brewin Dolphin has conditionally agreed, as agent for the Selling Shareholders, to place with certain institutional and
other investors 40,459,821 Ordinary Shares at the Placing Price by way of the Placing. The Selling Shareholders intend
to sell an aggregate of 40,459,821 Sale Shares raising (in aggregate) gross proceeds of £72.8 million. The Sale Shares
will, in aggregate, represent approximately 69.4 per cent of the issued share capital of the Company following
Admission. At the Placing Price the Company will have a market capitalisation of approximately £105 million.

Pursuant to the Placing Agreement, Brewin Dolphin has conditionally agreed to use reasonable endeavours to
procure purchasers for the Sale Shares. The Placing is conditional upon the Placing Agreement becoming
unconditional in all respects and not having been terminated in accordance with its terms by Brewin Dolphin. The
Placing Agreement is conditional, inter alia, upon Admission taking place no later than 8.00 a.m. on 12 July 2007 (or
such later date as Brewin Dolphin and the Company may, prior to such date, agree, being not later than 10 August
2007). Further details of the Placing Agreement are set out in paragraph 10 of Part VII of this document.

2. SELLING SHAREHOLDERS

NBG Private Equity Fund LP of Old Change House, 128 Queen Victoria Street, London, EC4V 4BJ which is a
Shareholder will, immediately before Admission, hold 29,695,145 Ordinary Shares representing 50.9 per cent. of the
issued share capital of the Company. NBG Private Equity Fund LP will offer up to 100 per cent. of its holding of
Ordinary Shares in the Company under the Placing and immediately after Admission expects to cease to have an
interest in the issued share capital.

Guinness Mahon & Co Limited of 2 Gresham Street, London, EC2V 7QP, which is a Shareholder will, immediately
before Admission hold 10,213,626 Ordinary Shares representing 17.5 per cent. of the issued share capital of the
Company. Guinness Mahon & Co Limited will offer up to 100 per cent. of its holding of Ordinary Shares in the
Company under the Placing and immediately after Admission expects to cease to have an interest in the issued share
capital.

Adrian Pritchard of 26 The Pryors, Eastheath Road, London, NW3 1BS who is a Shareholder will, immediately before
Admission, hold 248,027 Ordinary Shares representing 0.4 per cent. of the issued share capital of the Company.
Adrian Pritchard will offer up to 100 per cent. of his holding of Ordinary Shares in the Company under the Placing
and immediately after Admission expects to cease to have an interest in the issued share capital.

Duncan Fitzwilliams of 31 Old Burlington Street, London, W15 3AJ who is a Shareholder will, immediately before
Admission, hold 27,523 Ordinary Shares representing 0.05 per cent. of the issued share capital of the Company.
Duncan Fitzwilliams will offer up to 100 per cent. of his holding of Ordinary Shares in the Company under the Placing
and immediately after Admission expects to cease to have an interest in the issued share capital.

Alan Nash of 31 Old Burlington Street, London, W15 3AJ who is a Shareholder will, immediately before Admission,
hold 27,523 Ordinary Shares representing 0.05 per cent. of the issued share capital of the Company. Alan Nash will
offer up to 100 per cent. of his holding of Ordinary Shares in the Company under the Placing and immediately after
Admission expects to cease to have an interest in the issued share capital.

Louise Finance SARL of 93 Rue de Turenne, Paris, D75003, France which is a Shareholder will, immediately before
Admission, hold 247,977 Ordinary Shares representing 0.4 per cent. of the issued share capital of the Company.
Louise Finance SARL will offer up to 100 per cent. of its holding of Ordinary Shares in the Company under the
Placing and immediately after Admission expects to cease to have an interest in the issued share capital.

The Placing will raise a total of £72.8 million (before expenses) for the Selling Shareholders. The Company will not
receive any of the proceeds from the sale of Sale Shares by the Selling Shareholders.

3. PRICING AND ALLOCATION

All the Sale Shares sold under the Placing will be sold at the Placing Price. The Placing Price and the number of Sale
Shares offered under the Placing will be announced on 12 July 2007. Allocations have been determined at the
discretion of Brewin Dolphin (following consultation with the Company) after offers from prospective investors were
received.

Brewin Dolphin received from prospective institutional investors indications of interest to purchase Sale Shares in the
Placing at different prices. In the light of these indications of interest, the Selling Shareholders, after consultation with
Brewin Dolphin, have determined the Placing Price. A number of factors have determined the Placing Price and basis
of allocation, including prevailing market conditions, the level and nature of demand for the Sale Shares and the
objective of encouraging long term ownership of the Ordinary Shares.
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Placees are required to remit their subscription monies to Brewin Dolphin by 4.00 p.m. on 11 July 2007. Subscription
monies will be held by Brewin Dolphin pending Admission.

Dealings prior to the issue of share certificates for the Sale Shares or to the delivery of Sale Shares in uncertificated form
through CREST will be at the risk of prospective investors. Prospective investors so dealing must recognise that offers to
acquire Sale Shares may not have been accepted by the Selling Shareholders to the extent anticipated or at all.

4. LOCK-IN AND ORDERLY MARKET ARRANGEMENTS

The Executive Directors and the Senior Managers will control approximately 30 per cent. of the issued share capital
of the Company following Admission. If requested to do so following the publication of the first set of audited
accounts for the Group following Admission, Brewin Dolphin has agreed to use its reasonable endeavours to procure
purchasers for certain Ordinary Shares held by each Executive Director and each Senior Manager (not exceeding 25
per cent. of his respective holding at Admission). Subject to any such disposal, the Executive Directors and Senior
Managers have undertaken not to dispose of any Existing Shares for a period of 12 months following Admission
without the prior consent of Brewin Dolphin, except in certain limited circumstances. Between 12 and 24 months
from Admission, no such Ordinary Shares may be disposed of without the prior consent of Brewin Dolphin (not to be
unreasonably withheld or delayed) and such sale must be effected through the Company’s broker at the relevant
time.

Further details of such undertakings are set out in paragraphs 10 and 14.17 of Part VII of this document.

5. ADMISSION AND DEALINGS

Application has been made for Admission in respect of the Ordinary Shares. It is expected that Admission will take
place and dealings in the Ordinary Shares will commence on the London Stock Exchange at 8.00 a.m. on 12 July
2007.

It is intended that, where applicable, definitive share certificates in respect of the Placing will be posted by first class
post by 23 July 2007 or as soon thereafter as is practicable. The Ordinary Shares are in registered form and can also
be held in uncertificated form.

No application is being made for the Ordinary Shares to be admitted to listing or to be dealt in on any exchange other
than the London Stock Exchange.

6. CREST

The Directors have arranged with Euroclear for the Ordinary Shares to be admitted to CREST with effect from
Admission. Accordingly, settlement of transactions in the Ordinary Shares following Admission may take place within
the CREST system, if the relevant shareholders so wish. CREST is a voluntary system and holders of Ordinary Shares
who wish to receive and retain share certificates will be able to do so. Persons acquiring Ordinary Shares under the
Placing may, however, elect to receive Ordinary Shares in uncertificated form if, but only if, that person is a “system
member” (as defined in the Uncertificated Securities Regulations (1995)) in relation to CREST.

7. DILUTION

The shareholdings of the Executive Directors, Senior Managers and other existing Shareholders who continue to hold
Ordinary Shares following the Placing will not be diluted as a result of the Placing.
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PART III

DIRECTORS, SENIOR MANAGERS AND CORPORATE
GOVERNANCE

The Board comprises the following persons:

1.1 Non-executive Directors

Tim Ross, Non Executive Chairman (aged 58)

Tim Ross read law at Oxford University and qualified as a solicitor, working in the City of London and as a company
legal adviser, before attending London Business School and moving into general management. He has considerable
experience of the construction industry and related sectors. He was a main board director of George Wimpey PLC
from 1991 to 1996 and is currently chairman of May Gurney Integrated Services plc and Hargreaves Services plc,
deputy chairman of Connaught plc and a non-executive director of Ennstone plc and Lavendon Group plc, in
addition to board positions with a number of other private or venture capital backed companies. He is a member of
the Governing Councils of Clifton College and the University of Bristol.

David Shearer, Non Executive Director (aged 48)

David Shearer, a qualified Chartered Accountant, is an experienced corporate financier, board level strategic adviser
and business manager with both UK and international experience. Prior to 2003 he held senior positions with Deloitte
& Touche where he was a partner and latterly a UK Executive Board member of the firm.

David is Chairman of Crest Nicholson Group Limited which recently acquired house builder Crest Nicholson plc,
senior independent director of SMG plc and Renold plc, a non-executive director of Aberdeen New Dawn Investment
Trust plc and Scottish Financial Enterprise and a governor of the Glasgow School of Art. David is also an advisory
board member of Martin Currie Limited and was formerly a non-executive director of HBOS plc.

1.2 Executive Directors

John Smellie, Chief Executive (aged 58)

John joined Cape Insulation in 1973 after a brief spell with Collins (Publishers), Glasgow where he was the Works
Chemist. He worked with Cape Insulation until the end of 1984 having held various positions within the organisation
from Works Chemist to Works Manager. After leaving Cape Insulation, he joined Encon in 1985 as the Managing
Director of their manufacturing operation, Enconvertors. In this role, he was instrumental in Encon identifying and
establishing Superglass as a manufacturing operation. 

In 1987 he was appointed as General Manager of Superglass Insulation and in 1990 was made Managing Director.
He led a team of directors of Superglass Insulation that completed the management buy-out of the business from
Encon in August 2005. He has a BSc in Applied Chemistry and a C.Eng. in Fuel Technology.

Tony Kirkbright, Finance Director (aged 47)

Tony joined Encon in 1986 as Group Accountant from the Celcon Group Plc based in Leeds where he was a cost
accountant of a division of that company. On joining Encon, Tony took responsibility for implementing the financial
and commercial systems required for Superglass Insulation to operate as a stand alone entity when it was formed in
1987.

He was appointed as Finance Director of Superglass Insulation in September 1990 and has since been involved in all
aspects of the management of the business. As Finance Director Tony has also been responsible for the finances of the
European subsidiaries of Encon in France and Germany which have since been sold. Tony is a qualified accountant.

2. Senior Managers

The principal functions, management expertise and experience of each of the Senior Managers (who are not main
board Directors of Superglass) as at the date of this document are set out below:

Bruce Maver, Director of Operations (aged 65)

Bruce joined Cape Insulation in 1966 and gained experience in all technical aspects of its manufacturing operation
including quality control. Prior to that he worked for the Distillers Group as a chemist. He joined Superglass Insulation
in November 1987 as Technical Manager and was quickly promoted to Production Director. In 1992 he was
appointed Director of Operations. He is expected to retire within 12 months from flotation and his current
responsibilities will largely be undertaken by David Cairns.

Bruce has an HNC in Chemistry. 
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Bob Paterson, Director of Engineering (aged 53)

Bob joined Cape Insulation direct from University as a project engineer. He was involved in the installation of a range
of manufacturing equipment prior to becoming a Shift Production Manager. After leaving Cape Insulation in 1984 he
joined United Glass in Kent as the Maintenance Engineering Manager.

In 1987 he joined Superglass Insulation to be the general manager of its pipe sections manufacturing division.
Following the discontinuation of this operation, Bob became Engineering Director of Superglass Insulation,
responsible for its Central Converters division and for continuing the investment programme to develop Superglass 
Insulation’s capability to manufacture white blowing wool from 2001. 

Bob graduated with a degree in Mechanical Engineering from Edinburgh University in 1977.

Michael Beard, Director of Sales & Marketing (aged 50)

Michael Beard joined Superglass in 2000 having previously been National Sales Manager of Charcon, a division of
Aggregate Industries. Michael has spent the last 25 years in the sales management sector of the construction
materials industry, starting his career with Steetley Construction Materials before moving to English China Clays and
Bradstone. Michael undertook various senior management roles in these businesses with the emphasis on key
account management, developing strong contacts at a senior level in all sectors of the supply chain.

David Cairns, Works Manager (aged 45)

David is the most recent member of the senior management team. He joined Superglass in 1989 as an Engineering
Shift Craftsman having served his apprenticeship with United Glass Containers in Alloa. He was promoted to
Engineering Manager in 1991 and then to Works Manager in 1999.

David holds a Masters degree in Business Administration.

3. Employee Share Plans

The Company employs a total of 218 members of staff. In order to provide suitable employee incentives and to reflect
the commitment of certain employees to Superglass’s business to date, the Company proposes to establish, on or
shortly prior to Admission, the Share Incentive Plans, further details of which are set out in paragraph 6 of Part VII of
this document.

Both the SAYE Scheme and the CSOP can only be operated once HM Revenue & Customs have formally approved
them. Such approvals are being sought.

It is intended that subject to obtaining HM Revenue & Customs’ formal approval in respect of the SAYE Scheme and
following its adoption by the Company, invitations to participate in the SAYE Scheme will be sent on or shortly after
Admission to eligible employees inviting them to apply for options under the SAYE Scheme. In relation to such
invitations, eligible employees may apply to save an amount between £5 and £250 per month in accordance with the
rules of the SAYE Scheme under a three or five year savings contract to be selected by the Company. It is further
intended that options pursuant to such invitations shall be granted on or shortly after Admission.

Further details of the SAYE Scheme are set out at paragraph 6.1 of Part VII of this document.

Similarly, it is intended that subject to obtaining HM Revenue & Customs’ formal approval in respect of the CSOP
and following its adoption by the Company, the Company shall grant options to eligible employees (selected at the
discretion of the Remuneration Committee) on or shortly after Admission. The Remuneration Committee intends to
grant initial options under the CSOP to a number of key mangers within the Group. The Remuneration Committee
anticipates that options will initially be granted under the CSOP over Ordinary Shares with an aggregate market value
of between £180,000 and £240,000 at the date of grant.

Each individual’s participation in the CSOP is restricted by HM Revenue & Customs’ limits so that the aggregate
market value of Ordinary Shares subject to all options (calculated at the date of grant of each option), held by that
individual and granted under the CSOP or any other HM Revenue & Customs company share option plan operated
by the Company or any associated company shall not exceed £30,000. Further details of the CSOP are set out at
paragraph 6.2 of Part VII of this document.
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4. Corporate Governance

The Directors are committed to the highest standards of corporate governance and have fully considered the
provisions of the Combined Code on Corporate Governance (“the Code”) issued by the Financial Reporting Council
in June 2006 and as amended. Following Admission, the Directors intend to comply with the Code in all material
respects.

The Code recommends that the board of directors of a UK public company should include a balance of executive
and non-executive directors (and in particular independent non-executive directors), such that no individual or small
group of individuals can dominate the board’s decision-taking. The Code further recommends that at least half of the
Board, excluding the Chairman, should comprise non-executive directors determined by the Board to be
independent, and that one non-executive director should be nominated as the senior independent director (which, in
the case of the Company, is David Shearer).

The Company does not comply with all of these recommendations since the Board comprises three Directors
(excluding the Chairman) of whom one is a non-executive director considered by the Board to be independent. The
Directors acknowledge this non-compliance but believe that the composition and operation of the Board is
appropriate to a company of the size and nature of Superglass and they consider that there is a satisfactory balance
of decision-making power on the Board. The Directors intend to appoint one or more additional independent non-
executive directors during the first year after Admission.

The Directors have been made aware of the Code recommendation that, where they have concerns that cannot be
resolved about the running of the Company or a proposed action, they should ensure that their concerns are
recorded in the Board minutes. Non-executive directors have also been made aware of the recommendation that, on
resignation, they should provide a written statement to the Chairman, for circulation to the Board, if they have any
such concerns.

The Code attaches importance to boards having processes for individual and collective performance evaluation. The
Directors have accordingly reviewed and updated existing processes for evaluating the Board’s operation and
performance, including its committees.

For individual performance evaluation, the Board has established a Remuneration Committee to assess executive
Directors against annual performance targets. The Chairman proposes to talk to each non-executive at least annually
about a review of their performance and the senior independent Director proposes to lead an evaluation process of
the performance of the Chairman in discussion with the other non-executives and taking account of the views of the
executives.

Where a non-executive director stands for re-election, the Chairman will confirm to Shareholders whether he is
satisfied from formal performance evaluation that the person’s performance continues to be effective and
demonstrates commitment to the role.

4.1 Audit Committee

The Group employs rigorous procedures to ensure the continuous independence of the external auditor. Each year,
the Audit Committee reviews the arrangements for safeguarding auditor objectivity and independence. 

The members of the Audit Committee are:

● David Shearer (Chairman)

● Timothy Ross

The Audit Committee reviews the scope, results and cost-effectiveness of the external audit, and has delegated
power from the Board to exercise the authority from shareholders to agree the fees of the external auditors. The Audit
Committee is also responsible for satisfying itself on the independence and objectivity of the external auditors. The
Committee reviews the operation of internal controls and, from the coming year, will report to the Board on the
annual review of internal control and risk management.
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4.2 Remuneration Committee

The Remuneration Committee comprises two independent non-executive directors of the Company. 

The members of the Remuneration Committee are:

● Timothy Ross (Chairman) 

● David Shearer

The Committee will meet at least twice per year and will agree further meetings at its discretion. The Chairman of the
Committee has the power to call a meeting. The duties of the Committee are to:

● determine and agree with the Board the framework or broad policy for the remuneration of the chairman,
executive directors, the Senior Managers and any other employees specified by the Board;

● within the terms of the agreed policy, determine individual remuneration packages including bonuses,
incentive payments, share options, pension arrangements and any other benefits;

● determine the contractual terms on termination and individual termination payments, ensuring that the duty of
the individual to mitigate loss is fully recognised;

● in determining individual packages and arrangements, give due regard to the comments and
recommendations of the Combined Code on Corporate Governance and the Listing Rules;

● be told of and be given the chance to advise on any major changes in employee benefit structures in the
Company;

● recommend and monitor the level and structure of remuneration for Senior Managers and any other
employees below Board level as required;

● agree the policy for authorising claims for expenses from the Chief Executive and from the Chairman of the
Board; and

● recommend an annual report for the board to put to shareholders on executive remuneration compliant with
relevant legal and regulatory provisions.

The Committee is authorised by the Board to:

● seek any information it requires from any employee of the Company in order to perform its duties;

● be responsible for establishing the selection criteria and then for selecting, appointing and setting the terms
of reference for any remuneration consultants providing advice to the Committee, at Company’s expense; and

● obtain, at the Company’s expense, outside legal or other professional advice where necessary in the course
of its activities.

4.3 Nomination Committee

The Nomination Committee comprises the following members:

● Timothy Ross (Chairman)

● David Shearer

The function of the Nomination Committee is to provide a formal, rigorous and transparent procedure for the
appointment of new directors to the Board. In carrying out its duties, the Nomination Committee is primarily
responsible for:

● identifying and nominating candidates to fill board vacancies;

● evaluating the structure and composition of the board with regard to the balance of skills, knowledge and
experience and making recommendations accordingly;

● reviewing the time requirements of non-executive directors;

● giving full consideration to succession planning; and

● reviewing the leadership of the Group.
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PART IV

OPERATING AND FINANCIAL REVIEW

The following operating and financial review and prospects contains financial information that has been extracted or
derived without material adjustment from the Group’s Financial Information prepared on the basis of UK GAAP for
the year ended 31 August 2004 and on the basis of IFRS for the two financial years ended 31 August 2006 and the
interim six month period ended 28 February 2007.

This Prospectus also contains forward-looking statements including statements about the Directors’ beliefs and
expectations. Forward-looking statements involve inherent risks and uncertainties and speak only as at the date they
are made. A number of important factors could cause actual results or outcomes to differ materially from those
expressed in any forward-looking statement. In particular, the results of Group operations may not be consistent with
predicted trends. See forward-looking statements on page 12 of this Prospectus.

1. Overview of operations

The period from 1 September 2003 to 28 February 2007 has been one of significant development for the
business. Superglass Insulation was acquired by NBG Private Equity Fund LP and members of its
management team by way of a buy-out from its former parent company, Encon, in August 2005. The greater
certainty that the management buy-out has provided to the business, together with strengthening conditions
in the market for glass wool insulation products, investment in the production process and the benefit of a
capable and stable workforce have provided a strong basis for Superglass’s further progression.

1.1 Markets

The Group’s markets have progressed strongly since September 2003. Overall demand in the UK for glass
wool insulation has increased from approximately 156,000 tonnes in 2003 to 206,000 tonnes in 2006, with a
further increase to 230,000 tonnes expected in 2007. A significant factor in the growth of the market has been
the implementation of the UK government’s Energy Efficiency Commitment (EEC). This programme
established targets for energy utilities to promote improvements in energy efficiency in the UK domestic
sector. As some 25 per cent. of all UK energy usage is directed towards residential heating and hot water, a
key element of the strategy for energy utilities in meeting their commitments under EEC has been the
promotion and support of effective insulation.

The first phase of EEC, known as EEC 1, began in April 2002 and this coincided with changes to UK building
regulations and adoption of product CE marking which resulted in improved market conditions, contributing
to the growth in Superglass Insulation’s sales. 

EEC 1 ran to March 2005 and underpinned growth of some 55 per cent in the sales of Superglass Insulation
in the two years ended 31 August 2005. An additional stimulus to demand was provided by the
implementation of the second phase of EEC, EEC 2, which commenced on 1 April 2005 and runs to
31 March 2008. The targets for the promotion of energy efficiency under EEC 2 are approximately double
those under EEC 1 but energy utilities had achieved 75 per cent. of those targets by the end of 2006. Whilst
EEC 2 contributed significantly to the continuing growth in the sales of Superglass Insulation in the year ended
31 August 2006, the initial surge has meant that the domestic market has been less active recently, although
demand remains at historically high levels. Superglass Insulation has, therefore, taken advantage of increasing
demand from European markets to continue the recent progression of the business and the combination of
this and the relatively good conditions in the UK has enabled the Group to report increases in turnover and
operating profit (before amortisation) of 4.7 per cent. and 19.3 per cent. respectively in the six months ended
28 February 2007 compared to the corresponding period in the previous financial year.

CERT, which is the successor programme to EEC2 and will commence by April 2008 at the latest, together
with an increase in the volume of new housing in both the private and social sectors as well as improving
activity in the retail, manufacturing, industrial and commercial construction markets are expected to drive
future growth.

Demand is also significantly influenced by changes in building regulations, in particular Part L (The Energy
Performance of Buildings) and Part E (Acoustic Performance). Part L was revised in 2006 and is due to
change again in 2010 when it will become even more demanding, leading to an increase in requirements for
insulation material. A similar revision to Part E is also anticipated.

A significant factor in the revisions to the building regulations is the UK government’s objective of moving
towards construction of new housing which is capable of zero carbon dioxide emissions. A three stage
approach to the achievement of this objective has been outlined, with the next amendment to the building
regulations in 2010 likely to require a 25 per cent. improvement in energy efficiency of buildings compared to
current standards. The improvements required are likely to entail continuing enhancements in the
specifications for thermal insulation.
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Further modifications to the regulations, possibly in 2013, could impose additional efficiency obligations whilst
the final stage of any amendments, potentially in 2016, could require the increasing use of renewable energy
sources to be incorporated into new buildings.

Other government legislation is also expected to focus on ways of improving the energy efficiency of all
buildings. The introduction of energy performance certificates should highlight properties that do not meet
minimum standards of thermal efficiency which, at least in part, can be expected to be rectified by the
installation of effective insulation, again leading to increased demand for the Group’s products.

1.2 Production

A key focus of recent capital expenditure at the Group’s Stirling plant has been the improvement in its overall
capacity and efficiency and the facilitation of further upgrades in the future as commercial requirements
dictate. Major projects have included the upgrading of the furnaces, installation of the latest automated
packaging technology, installation of electrostatic precipitators to reduce emissions and extension of the
production capability.

The automation of the packaging process on the first of the two production lines commenced in January
2006 and was completed in April 2006, whilst the upgrade to the second line was completed in February
2007. The investment has largely eliminated the need for manual intervention in the packaging and palletising
of insulation wool and has contributed both to manufacturing efficiency and the reduction of production costs
whilst also improving health and safety in this area of the production process.

The installation of the electrostatic precipitators was completed during 2001 and 2003 and has considerably
reduced the levels of particulate emissions into the local environment from the furnaces and curing ovens.
Their installation allowed Superglass to successfully achieve I.P.P.C. (Industrial Pollution Prevention Control)
certification, the first within the insulation manufacturing industry.

1.3 Employees

Superglass has around 218 employees at its two manufacturing operations in Stirling. The workforce has
been carefully selected and Superglass has prioritised employee relations and working conditions. Employee
turnover has been low and the workforce has obtained significant experience of the Group’s production
processes over a number of years and, in the opinion of the Directors, will be capable of accommodating the
increasing production requirements associated with an expanding market.

As the manufacturing operation has become more complex, the health and safety of employees has become
a significant consideration. Superglass continues to work with the Health and Safety Executive to implement
improvements in procedures and has appointed an appropriately qualified safety officer.

Hourly paid employees are unionised and are represented by Amicus. The relationship between Superglass
and Amicus is very good and currently a three year wage deal, which started in September 2005, is in
operation.

2. Group structure

Superglass Insulation has traded continuously as a manufacturer of glass wool insulation products since
1987. It was a member of the Encon group of companies until August 2005 when the management team
participated in its buy-out. For the purposes of that transaction, the Group was constituted in its present form.
The whole of the issued ordinary share capital of Superglass Insulation was acquired by Superglass Group, a
company that is, itself, a wholly owned subsidiary of Superglass. Superglass Group and Superglass were
incorporated in July and April 2005 respectively.

Superglass Insulation has an uninterrupted trading record for the three years and six months from
1 September 2003 to 28 February 2007. Superglass and Superglass Group are respectively non-trading
holding and intermediate holding companies: none of the Group’s trading activities are undertaken by these
companies. Certain of the Group’s financing requirements are satisfied by way of bank and other borrowing
facilities obtained by Superglass Group and the interest costs of these borrowings are charged through its
profit and loss account together with institutional shareholder fees. In the 54 weeks from 16 August 2005 to
31 August 2006, Superglass Group has received funds from its direct subsidiary, Superglass Insulation, which
have been sufficient to finance these costs.

Superglass has prepared consolidated financial statements for the six months ended 28 February 2007 and
the 17 month period from its incorporation to 31 August 2006. The consolidated financial statements for the
period ended 31 August 2006 reflect the trading results of Superglass Insulation which were reported in the
company’s own financial statements. Superglass Insulation prepared financial statements for each of the two
years ended 31 August 2005 in respect of its trading activities.

The financial information included in this document and discussed in more detail below has been derived from
the audited consolidated financial statements of Superglass for the 17 months ended 31 August 2006 and
from the audited financial statements of Superglass Insulation for the two financial years ended 31 August
2005.
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3. Basis of presentation of financial information

As privately owned companies, Superglass, Superglass Group and Superglass Insulation have prepared their
financial statements in accordance with generally accepted accounting principles in the UK (“UK GAAP”).
Following Admission, Superglass will be required to present its consolidated financial statements for the
Group under International Financial Reporting Standards (“IFRS”).

For the purposes of the financial information included in this Prospectus, the Directors have made the
necessary adjustments to restate the historical financial statements for the two years ended 31 August 2006
from UK GAAP to IFRS. The financial statements for the six months ended 28 February 2007 were prepared
in accordance with note 5 in section 2 of Part V of this document on the basis of IFRS.

The main differences in accounting treatment between GAAP and IFRS that have affected the financial
information contained in this Prospectus are described below.

3.1 Intangible assets 

Under UK GAAP, the management buy-out on 16 August 2005 gave rise to £28.3 million of goodwill which
was being amortised over 20 years. A requirement of IFRS is that the fair values of all intangible assets,
including goodwill, must be recognised at acquisition and the Group has, therefore, allocated fair values to the
following intangible assets:

● Customer contracts are stated at the net present values of the future net cash flow benefits anticipated
to arise from those contracts. The attributed valuation of £26.3 million is being amortised over six
years, resulting in an annual charge of £4.4 million.

● A licence agreement relating to the technology provided by Glass Inc. Under the terms of the
agreement, the Group will no longer be liable to make royalty payments for the use of the technology
from 1 December 2007 and a perpetual licence for its use is then granted by Glass Inc. The fair value
of £0.5 million assigned to the agreement is therefore based on the fair value of all royalty payments
required to acquire the perpetual licence discounted to take account of the lack of transferability of the
technology rights. The attributed value is not amortised but is tested annually for impairment.

● The remaining goodwill is attributable to competitive advantages that the Group has gained within its
markets, including factors such as the reputation of its brand and its distribution network. This goodwill
is not amortised but is tested annually for impairment.

A deferred tax provision of £8.0 million was made at the date of the management buy-out in respect of the
timing differences that arise as a result of the differing accounting and tax treatment of the amortisation
charged to the profit and loss account in relation to the intangible assets. 

3.2 Derivative and financial instruments

The Group entered into certain interest rate swap agreements in order to fix an element of the interest costs
arising on its borrowings. Whilst no value was attributed to these arrangements under UK GAAP, IFRS
requires that interest swaps are recorded at the value of the discounted cash flows that arise from the
instrument, taking account of current interest rates and the creditworthiness of the counterparty to the swap.
The implementation of IFRS has resulted in the recognition of a fair value of £242,000 at 31 August 2006 and
£332,000 at 28 February 2007 in relation to the swaps. Due to the nature of the instruments involved,
movements in the fair value have been recorded in the income statement.

3.3 Software

Under UK GAAP, computer software was capitalised within fixed assets and depreciated over a maximum of
four years. IFRS classifies such assets as intangibles and accordingly they have been reclassified in the
balance sheet at 31 August 2005 and subsequently. There has not been any change to the useful life
assumed for software.

3.4 Cash discounts

Under UK GAAP discounts offered to customers for prompt payment were recognised within cost of sales
when claimed by customers. Under IFRS, these discounts are recognised at the time of the sale and are
netted against sales.
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4. Accounting policies

Other than the changes described above that were required in order to implement IFRS, Superglass’s
accounting policies have been consistently applied throughout the three years and six months ended
28 February 2007.

On or prior to Admission, the Company intends to implement the Share Incentive Plans for the benefit of its
employees. IFRS requires that the fair value of the options granted is charged to the profit and loss account
over the life of that option. Accordingly, to the extent that grants of options are made under these schemes, 
a charge will be recognised for the first time in the consolidated financial statements of the Group for the year
ending 31 August 2007 in respect of the period from the date of any grant.

5. Financial review 

5.1 Trading

The following is a summary of the Group’s trading results for the three years ended 31 August 2006 and the
six months ended 28 February 2007.

Six months
ended

Years ended 31 August 28 February
2004 2005 2006 2007
£000 £000 £000 £000

UK GAAP IFRS IFRS IFRS
Turnover 29,754 36,691 41,676 21,375

1111 1111 1111 1111

Gross margin 10,077 14,570 17,046 8,294
Gross margin percentage 33.9% 39.7% 40.9% 38.8%
Distribution costs (4,229) (5,000)   (5,273)  (2,721)
Other net overheads (1,868) (1,987) (1,693) (1,010)

1111 1111 1111 1111

Operating profit before amortisation 3,980 7,583 10,080 4,563
Amortisation – (203)  (4,393) (2,197)

1111 1111 1111 1111

Profit before interest and taxation 3,980 7,380 5,687 2,366
Net interest (393) (138) (3,621)    (1,965)

1111 1111 1111 1111

Profit before taxation 3,587 7,242 2,066 401
Taxation (1,219) (2,270) (795) (231)

1111 1111 1111 1111

Attributable to shareholders 2,368 4,972 1,271 170
1111 1111 1111 1111

Effective tax rate 34.0% 31.3% 38.5% 57.6%

Gross sales (before rebates) increased by 23 per cent. in the year to 31 August 2005 and 14 per cent. in the
year to 31 August 2006. Additionally, in the six months ended 28 February 2007, gross sales were 4.7 per
cent. higher than the comparable period in the prior year. 

Sales volumes have grown in response to the increases in market demand arising from changes to building
regulations and government supported energy efficiency schemes, affecting in particular retrofit cavity wall
insulation. The combination of this growing demand and the timing of increases in manufacturing capacity for
glass wool within the UK has resulted in steadily improving sales prices. The improved UK demand has also
led to a reduction in the Group’s export sales volumes with a reduction of 19 per cent. and 18 per cent. in
2005 and 2006 respectively on the 2004 level; export sales are generally at lower margins, due mainly to
higher distribution costs. More recently, in the six months ended 28 February 2007, export sales to Europe
have increased as the domestic market has slowed as EEC2 comes to a close prior to the commencement
of CERT by April 2008.

As the Group has historically operated at close to full manufacturing capacity it has implemented a planned
expansion of manufacturing facilities during recent years in order to fulfil the increasing volume requirements
of its customers. As production has increased, manufacturing efficiencies have been achieved that have
assisted in containing unit costs. However, cost pressures have been experienced particularly from rising
energy costs. Gas and electricity costs, a major element of production costs, rose significantly in the year
ended 31 August 2006 although the implementation of measures to improve and increase the efficiency of
burners and furnaces helped to mitigate the impact on operating profit. Additionally, increases in oil prices
have impacted on distribution costs, although packaging efficiencies from the automation of the production
lines have improved the load sizes, again alleviating the effect on the trading results. 
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As detailed above the fair value of the customer contracts was recognised in the financial statements at the
date of the management buy-out and is being amortised over a six year period, resulting in a charge to the
profit and loss account in the year ended 31 August 2006 of £4.4 million. The charge of £203,000 in the year
ended 31 August 2005 represents only the two week period from the date of the management buy-out to the
year end and no goodwill existed during the year ended 31 August 2004. Other overheads have remained
relatively stable, the reduction in year to 31 August 2006 resulting from the elimination of head office
management charges paid to Encon, the previous shareholder.

Prior to the management buy-out in August 2005, Superglass Insulation was included within a group financing
facility covering all subsidiaries of Encon, operating only a small overdraft during the year ended 31 August
2004 and a credit balance for most of the year ended 31 August 2005. Following the management buy-out,
the Group assumed a debt package of £38.5 million consisting of £27.0 million senior debt, £4.0 million
mezzanine debt and £7.5 million of deep discount bonds. The increase in the level of borrowings has had a
significant effect on the interest charges incurred during the year ended 31 August 2006 and the six months
ended 28 February 2007, although a proportion of the mezzanine interest and the deep discount bond
interest are rolled up.        

The effective corporation tax rate has historically been between 30 per cent. and 40 per cent. The higher rate
reported in the year ended 31 August 2006 and the six months ended 28 February 2007 resulted from an
increase in disallowable expenses that is not expected to recur.

5.2 Balance sheet

Set out below is a summary of the Group’s net assets at 31 August 2004, 31 August 2005, 31 August 2006
and 28 February 2007.

As at
As at 31 August 28 February

2004 2005 2006 2007
£000 £000 £000 £000

UK GAAP IFRS IFRS IFRS
Fixed assets
Tangible assets 14,172 13,295 14,782 15,744
Intangible assets – 36,163 31,770 29,573

1111 1111 1111 1111

14,172 49,458 46,552 45,317
1111 1111 1111 1111

Current assets 4,834 9,877 12,904 9,172
Current liabilities (11,633) (13,176) (18,873) (15,139)

1111 1111 1111 1111

Net current liabilities (6,799) (3,299) (5,969) (5,967)
1111 1111 1111 1111

Total assets less current liabilities 7,373 46,159 40,583 39,350
Non current liabilities (81) (36,561) (30,917) (30,145)
Provisions (1,299) (9,225) (8,022) (7,391)

1111 1111 1111 1111

Net assets 5,993 373 1,644 1,814
3333 3333 3333 3333

Superglass has incurred significant levels of capital expenditure in the period since 1 September 2003. In the
year ended 31 August 2004 the second of two planned furnace replacements was completed. Capital
projects were subsequently deferred during the early months of the year ended 31 August 2005 until the
Competition Commission concluded its review of the implications of the possible acquisition of Superglass
Insulation by Knauf. This deferral resulted in a concentrated period of capital expenditure beginning in the later
months of the year ended 31 August 2005 and extending into the year ended 31 August 2006. During that
period, Superglass Insulation successfully undertook the previously planned works that have increased
manufacturing capacity. These works were recently completed with the final stage of the installation of
modern material handling equipment that has fully automated production and packaging processes.

Intangible assets were recognised as a consequence of the management buy-out during August 2005.

Current assets increased by £5.0 million between 31 August 2004 and 31 August 2005, of which £3.6 million
arose from increases in cash and cash equivalents whilst the balance arose from changes in working capital.
Current assets rose by a further £2.9 million by 31 August 2006, with the majority of movement arising from
increased cash at bank. The subsequent reduction in the six months ended 28 February 2007 reflects the
impact of net cash outflows associated with the repayment of borrowings.
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The movement in current liabilities between 31 August 2004 and 31 August 2006 is attributable to increased
corporation tax provisions and increases in trade creditors reflecting the increased level of production activity.
The reduction in current liabilities in the six months ended 28 February 2007 principally reflects the repayment
in that period of borrowing facilities carrying higher rates of interest.

In accordance with the requirements of IFRS, provision was made for deferred taxation attributable to the
intangible assets recognised in the balance sheet as a result of the management buy-out in August 2005. The
increase in the non-current liabilities reflects the financing of the buy-out, whilst the reduction in the six
months ended 28 February 2007 reflects the repayment of an element of the borrowings.

5.3 Cash flows

The following is a summary of the Group’s cash flows for the three years ended 31 August 2006 and the six
months ended 28 February 2007.

Six months
ended

Years ended 31 August 28 February
2004 2005 2006 2007
£000 £000 £000 £000

UK GAAP IFRS IFRS IFRS

Net cash flows from operating activities 6,163 8,129 9,675 4,184
Cash (outflow)/inflow from financing activities (84) 30,745 (2,809) (5,983)
Net cash outflow from investing activities (2,866) (31,668) (3,531) (2,298)

1111 1111 1111 1111

Increase/(decrease) in cash 3,213 7,206 3,335 (4,097)
3333 3333 3333 3333

The Group has continued to be highly cash generative throughout the three years and six months ended
28 February 2007. Cash generated from operations reflects the strong operating profits achieved and has
been enhanced by control over working capital. Interest payments in the year ended 31 August 2006 and the
six months ended 28 February 2007 reflected the impact of the revised financing structure which was
implemented as a result of the management buy-out in August 2005. Taxation payments in the year ended
31 August 2006 also reduced as a result of higher interest charges following the refinancing in August 2005.

The cash outflows from investing activities arise from cumulative capital expenditure of £10 million in the three
years and six months ended 28 February 2007 and the cash outflows associated with the management buy-
out of Superglass Insulation in August 2005. Similarly, the net cash inflow from financing activities in that year
reflects the facilities and indebtedness assumed by Superglass Group for the purposes of that transaction,
with the first repayments of those loans, amounting to £1.2 million, occurring in the year ended 31 August
2006 and further repayments occurring in the six months ended 28 February 2007. 

5.4 Borrowing facilities

On 2 July 2007 the Group entered into an agreement with its bankers, Clydesdale Bank, as a result of which
revised banking facilities in the form of term loan facilities of £28 million and an overdraft facility of £8 million
were provided to the Group.

The term loan facilities replace certain existing term loans originally provided by Clydesdale for the purpose of
the acquisition of Superglass Insulation by Superglass Group and are also available for the purpose of the
repayments of certain amounts due by Superglass Group to NBG Private Equity LP under the terms of a deep
discounted bond issued in August 2005.

The term facilities comprise two elements:

(a) A facility of £23 million repayable in quarterly instalments of on 28 February, 31 May, 31 August and
30 November in each year, amortising over the life of the loan which is due for repayment by 31 July
2014. This element of the term facilities carries interest at 1.75 per cent. per annum over LIBOR.

(b) A facility of £5 million repayable on 31 July 2014. This element of the term facilities carries interest at
2 per cent. per annum over LIBOR.

The overdraft facility is repayable on demand and carries interest at 1.5 per cent. per annum above the
published based rate of Clydesdale Bank.

The facilities are subject to certain covenants with respect to interest cover and debt servicing cover that are
measured on a 12 month rolling historic and projected basis. They are secured by charges over certain of the
assets of the Group and companies within the Group have provided cross guarantees. 
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5.5 Financial indicators

The Group’s interest cover and the ratio of its debt to equity for the three years ended 31 August 2006 and
the six months ended 28 February 2007 are set out in the table below. In calculating interest cover,
amortisation costs charged to the profit and loss account have been added back to the pre-interest profits to
provide a more meaningful measure of the ability of the Group to service its interest charge.

Six months
ended

Years ended 31 August 28 February
2004 2005 2006 2007

UK GAAP IFRS IFRS IFRS

Interest cover 10.1 54.9 2.8 2.3
Ratio of equity to debt 1:0.4 1:126.1 1:18.2 1:15.8

As a member of the Encon group of companies, Superglass Insulation operated a small overdraft in the year
ended 31 August 2004 and its profitability and revenue reserves resulted in a high level of interest cover and
equity relative to indebtedness. 

As a result of the management buy-out, and in common with businesses with a similar ownership structure,
Superglass assumed a high level of indebtedness, reflected in the ratio of its equity to total debt at 31 August
2005. The inherent profitability of the Group attributable to shareholders and the repayment of an element of
outstanding loans has improved this ratio in the year ended 31 August 2006 and the six months ended 28
February 2007.

Interest costs were highly covered in the two years ended 31 August 2005 as a result of improving profitability
and low interest charges in those years. The impact of a full year’s interest cost in respect of the facilities
obtained for the purposes on the management buy-out offset by further growth in pre-interest profits are
reflected in the reduced level of cover in the year ended 31 August 2006 and the six months ended
28 February 2007.

As indicated above, new borrowing facilities were agreed with the Group’s bankers on 2 July 2007. Certain
covenants have been given by the Group regarding, inter alia, the future levels of interest cover. The Directors
consider that Superglass will be able to fulfil that and all other covenants satisfactorily.

5.6 Treasury and financial risk management

Superglass aims to reduce financial risks wherever possible and ensure that it has sufficient liquidity to meet
all foreseeable needs. The Group makes use of forward currency contracts in US Dollars to hedge foreign
currency purchases of manufacturing consumables with the objective of minimising the effect of fluctuations
in exchange rates on future transactions and cashflows. 

Group income denominated in Euros has been largely offset by one-off expenditure in that currency. It is
anticipated that forward contracts in Euros will be used when such transactional matching can no longer be
achieved. 

Superglass Insulation holds separate bank accounts for all currencies in which it trades in order to facilitate
the collection of debts and the management of currency positions.

Superglass has entered an interest rate swap with its bankers, Clydesdale Bank, fixing interest costs on
borrowings of £23 million until August 2008 at 4.65 per cent., thereafter reverting to LIBOR. Further swaps
cap the interest costs on borrowings of £12.5 million and £7.5 million at 5.5 per cent. for the years ending
31 August 2009 and 31 August 2010 respectively.

Superglass has engaged power consultants to assist in formulating a power purchasing strategy in order to
minimise fluctuations in input cost and provide a stable basis on which to manage future energy costs.
Flexible contracts have committed the Group to forward purchases of an element of its power requirements
for up to 12 months ahead. 
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PART V

FINANCIAL INFORMATION AND ACCOUNTANT’S REPORTS
ON THE GROUP

1. UK GAAP Accountants Report for the two years ended 31 August 2005

The Directors
Superglass Holdings PLC
Thistle Industrial Estate
Kerse Road
Stirling FK7 7QQ

9 July 2007

Dear Sirs

Superglass Holdings PLC (the ‘Company’) 

We report on the combined and consolidated financial information for the years ended 31 August 2004 and
31 August 2005 set out on pages 41 to 55. This financial information has been prepared for inclusion in the
prospectus dated 9 July 2007 of Superglass Holdings PLC (“the Company”, and together with its subsidiary
undertakings, “the Group”) on the basis of the accounting policies set out in note 5. This report is required by
paragraph 20.1 of Annex I of the Prospectus Directive (“PD”) Regulation and is given for the purpose of
complying with that paragraph and for no other purpose.

Responsibilities

The Directors of the Company are responsible for preparing the financial information on the basis set out in
note 5.

It is our responsibility to form an opinion on the financial information and to report our opinion to you.

Save for any responsibility arising under Prospectus Rule 5.5.3R (2)(f) to any person as and to the extent there
provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept any
liability to any other person for any loss suffered by any such other person as a result of, arising out of, or in
connection with this report or our statement, required by and given solely for the purposes of complying with
paragraph 23.1 of Annex I of the PD Regulation, consenting to its inclusion in the prospectus.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the amounts
and disclosures in the financial information. It also included an assessment of the significant estimates and
judgments made by those responsible for the preparation of the financial information and of whether the
accounting policies are appropriate to the entity’s circumstances, consistently applied and adequately
disclosed. 

We planned and performed our work so as to obtain all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial
information is free from material misstatement whether caused by fraud or other irregularity or error.

Opinion

In our opinion, the combined and consolidated financial information gives, for the purposes of the prospectus
dated 9 July 2007, a true and fair view of the state of affairs of Superglass Holdings PLC as at 31 August 2004
and 31 August 2005 and of its profits, cash flows, recognised gains and losses and changes in equity for each
of the two years then ended in accordance with the basis of preparation set out in note 5.

KPMG LLP Tel +44 (0) 141 226 5511
Transaction Services Fax +44 (0) 141 204 1584
191 West George Sreet DX GW99 Glasgow-1
Glasgow G2 2LJ
United Kingdom 
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Declaration

For the purposes of Prospectus Rule 5.5.3R (2)(f) we are responsible for this report as part of the prospectus
and declare that we have taken all reasonable care to ensure that the information contained in this report is, to
the best of our knowledge, in accordance with the facts and contains no omission likely to affect its import. This
declaration is included in the prospectus in compliance with paragraph 1.2 of Annex I of the Prospectus
Directive Regulation.

Yours faithfully

KPMG LLP
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Historical combined and consolidated financial information of Superglass Holdings
PLC and of Superglass Insulation Limited for the two years ended 31 August 2005

The financial information set out below in respect of the underlying business of Superglass Insulation Limited (“SIL”)
and the Company that acquired it on 16 August 2005, Superglass Holdings PLC (the “Company”), has been
prepared by the directors of the Company on the basis set out in note 5. For the remainder of this report, “the
Group” refers to these entities on a combined and consolidated basis.

1. Profit and loss account

for the year ended 31 August

2004 2005
Note £000 £000

Turnover 6 29,754 38,047
Cost of sales (19,677) (23,307)

1111 1111

Gross profit 10,077 14,740
Distribution costs (4,229) (5,000)
Administrative expenses (2,016) (2,168)
Other operating income 8 148 147

1111 1111

Operating profit 3,980 7,719
Interest payable and similar charges 9 (393) (149)

1111 1111

Profit on ordinary activities before taxation 10-12 3,587 7,570
Taxation on profit on ordinary activities 13 (1,219) (2,321)

1111 1111

Profit on ordinary activities after taxation for the 
financial year 2,368 5,249

1111 1111

Basic earnings per share (£) 7 6.18 13.70
Diluted earnings per share (£) 5.01 11.10

3333 3333

The financial statements have been prepared on an unmodified historical cost basis.

All profits arise from continuing operations.

2. Statement of total recognised gains and losses

for the year ended 31 August

2004 2005
£000 £000

Profit attributable to ordinary shareholders 2,368 5,249
Dividend – (9,000)

1111 1111

Total recognised gains and losses for the year 2,368 (3,751)
3333 3333
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3. Balance sheet

at 31 August 

2004 2005
Note £000 £000

Fixed assets
Intangible assets 14 – 28,255
Tangible assets 15 14,172 13,335

1111 1111

14,172 41,590
Current assets
Stocks 16 1,066 1,643
Debtors 17 3,121 3,121
Cash at bank and in hand 647 5,113

1111 1111

4,834 9,877
Creditors: amounts falling due within one year 18 (11,633) (12,841)

1111 1111

Net current liabilities (6,799) (2,964)
1111 1111

Total assets less current liabilities 7,373 38,626
Creditors: amounts falling due after more than one year 19 (81) (36,737)
Provisions for liabilities and charges 20 (1,299) (1,239)

1111 1111

Net assets 5,993 650
1111 1111

Capital and reserves
Called up share capital 21 100 4
Share premium – 380
Profit and loss account 22 5,893 266

1111 1111

Equity shareholders’ funds 5,993 650
3333 3333
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4. Cash flow statement

for the year ended 31 August

2004 2005
Note £000 £000

Cash flow from operating activities 27 7,731 9,516
Returns on investments and servicing of finance (393) (149)
Taxation (1,175) (1,249)
Capital expenditure and financial investment (2,866) (1,437)
Acquisitions (net of bank overdraft) 26 – (34,463)
Bank overdraft acquired on acquisition – 4,232
Dividends – (9,000)

1111 1111

Cash inflow/(outflow) before management of 
liquid resources and financing 3,297 (32,550)

Financing
Issue of new share capital – 384
Issue of A Ord shares (included within liabilities) – 727
New loans and bonds received (net of payments) – 38,625
New finance leases – 258
Capital element of finance lease repayments (84) (238)

1111 1111

Net cash (outflow)/inflow from financing (84) 39,756
1111 1111

Increase in cash in the period 3,213 7,206
3333 3333

Reconciliation of net cash flow to movement in net debt

2004 2005
£000 £000

Increase in cash in the period 3,213 7,206
New loans received – (39,352)
Cash used to reduce finance lease obligations 84 238

1111 1111

Change in net debt resulting from cash flows 3,297 (31,908)
New finance leases – (258)

1111 1111

Movement in net debt in the period 3,297 (32,166)
Bank overdraft acquired on acquisition – (4,232)
Adjustment for bank overdraft included in cash flow statement – 4,232
Net debt at the start of the period (5,566) (2,269)

1111 1111

Net debt at the end of the period (2,269) (34,435)
3333 3333
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4. Cash flow statement (continued)

Analysis of change in net debt

At 1 Sep At 31 Aug
2003 Cashflows 2004

£ £ £

Cash at bank and in hand 802 (155) 647
Bank overdraft (6,108) 3,368 (2,740)

1111 1111 1111

(5,306) 3,213 (2,093)
Finance leases:
Due within one year (113) 18 (95)
Due outwith one year (147) 66 (81)

1111 1111 1111

Net debt (5,566) 3,297 (2,269)
3333 3333 3333

At 1 Sep At 31 Aug
2004 Cashflows 2005

£ £ £

Cash at bank and in hand 647 4,466 5,113
Bank overdraft (2,740) 2,740 –

1111 1111 1111

(2,093) 7,206 5,113
Loans, A Ordinary Shares and finance leases:
Debt due within one year (95) (2,716) (2,811)
Debt due outwith one year (81) (36,656) (36,737)

1111 1111 1111

Net debt (2,269) (32,166) (34,435)
3333 3333 3333
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Notes
(forming part of financial statements)

5. Accounting policies

Background and bases of preparation

The Company was incorporated in the UK as Edger 509 Limited on 13 April 2005, changed its name to
Superglass Holdings Limited on 20 December 2006 and was re-registered as a public limited company on
4 July 2007. 

On 16 August 2005 the Company acquired Superglass Group Limited (“SGL”), the same day on which SGL
acquired Superglass Insulation Limited SIL.

The combined and consolidated financial information presented herein is in respect of the underlying business
of SIL for each of the two years ended 31 August 2004 and 31 August 2005.

The combined and consolidated financial information has been prepared in accordance with the requirements
of the PD Regulation including the implementing regulation as regards issuers with complex financial histories,
the listing rules, in accordance with this basis of preparation (including the significant accounting policies
described below), and in accordance with UK GAAP applicable for the purpose of the Prospectus. In
preparing the combined and consolidated financial information certain accounting conventions commonly
used for the preparation of historical financial information for inclusion in investment circulars as described in
the Annexure to SIR 2000 (Investment Reporting Standard applicable to public reporting engagements on
historical financial information) issued by the UK Auditing Practices Board have been applied. The application
of these conventions results in the presentation of combined and consolidated financial information for the
year ended 31 August 2005. This combines the financial information for SIL for the period from 1 September
2004 to 15 August 2005 with the consolidated financial information for the Company (including SIL using
acquisition accounting) for the period from 15 August 2005 to 31 August 2005. This approach differs from the
requirements of FRS 6, ‘Acquisitions and Mergers’ (which would apply for statutory financial statements and
which would exclude the pre-acquisition period) in order to reflect the conventions commonly used in the
preparation of historical financial information in investment circulars.

The combined and the consolidated financial information for the year ended 31 August 2005 is an
aggregation of:

● the income and expenses of SIL for the period from 1 September 2004 to 15 August 2005, the day
before the acquisition of SIL by the Group; and

● the consolidated financial information of the Group for the period from 13 April 2005 to 31 August
2005, including SIL using acquisition accounting (see below).

Certain administration costs, including the amortisation of goodwill arising on the acquisition and the interest
and tax charges of the Group for the period prior to the acquisition of SIL reflect the capital structure,
financing and other arrangements of the Group prior to acquisition. These are significantly different from those
that have existed since the acquisition. Accordingly these amounts, together with the respective earnings per
share figures, may not be comparable to the other periods presented.

Acquisition of SIL

The acquisition of SIL has been accounted for in accordance with FRS 6 within the consolidated financial
information from the date of acquisition, 16 August 2005. All identifiable assets and liabilities have been
recognised at their fair values at that date. 

This combined and consolidated financial information does not constitute statutory accounts for the years
ended 31 August 2004 or 31 August 2005. No statutory group accounts were prepared at either of these
dates. The statutory accounts for SIL for the years ended 31 August 2004 and 31 August 2005 (which were
prepared under UK GAAP) have been reported on by the company’s auditors and delivered to the registrar of
companies. The reports of the auditors were (i) unqualified; (ii) did not include a reference to any matters to
which the auditors drew attention by way of emphasis without qualifying their report; and (iii) did not contain
a statement under section 237(2) or (3) of the Companies Act 1985.

Significant Accounting Policies

Turnover

Turnover represents the net amounts receivable from customers for goods and services provided during the
year, excluding value added tax.

Depreciation and amortisation

Depreciation is calculated so as to write off the cost of fixed assets, on a straight line basis over their
estimated useful lives. Residual values on buildings, and plant, machinery and equipment, are assumed to be
nil. The estimated useful lives are as follows:

Buildings – 50 years
Plant, machinery and equipment – 9-10 years
Motor vehicles – 4 years
Software – 3 years

Land and assets in the course of construction are not depreciated. 
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5. Accounting policies (continued)
Stocks
Stocks are stated at the lower of cost and net realisable value. For work in progress and finished goods
manufactured by the company, cost is taken as production cost, which includes an appropriate proportion of
attributable overheads.

Foreign currencies
Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies are translated using the rate of
exchange ruling at the balance sheet date and the gains or losses on translation are included in the profit and
loss account.

Leased assets
Where the company enters into a lease which entails taking substantially all the risks and rewards of
ownership of an asset, the lease is treated as a ‘finance lease’. The asset is recorded in the balance sheet as
a tangible fixed asset and is depreciated over its estimated useful life or the term of the lease, whichever is
shorter. Future instalments under such leases, net of finance charges, are included within creditors. Minimum
lease payments are apportioned between the finance charge and the reduction of the outstanding liability. The
finance charge is allocated to each period during the lease term so as to produce a constant periodic rate of
interest on the remaining balance of the liability.

All other leases are accounted for as ‘operating leases’ and the rental charges are charged to the profit and
loss account on a straight line basis over the life of the lease.

Pension costs
Superglass Insulation Limited operates a defined contribution pension scheme. The assets of the scheme are
held separately from those of the company in an independently administered fund. The amount charged
against profits represents the contributions payable to the scheme in respect of the accounting period.

Superglass Insulation Limited does not operate a defined benefit scheme.

Taxation
Taxation is based on the profit or loss for the year and takes into account taxation deferred because of timing
differences between the treatment of certain items for taxation and accounting purposes. Except where
otherwise required by accounting standards, full provision is made, without discounting, for all timing
differences which have arisen but not reversed at the balance sheet date. 

6. Turnover
Turnover relates to the manufacture, sale and distribution of glass fibre insulation, excluding value added tax.

7. Earnings per share
Weighted

average
number

Earnings of shares EPS
£000 thousands £ 

Year ended 31 August 2004
Basic earnings per share 2,368 383 6.18
Diluted earnings per share 2,368 473 5.01

Year ended 31 August 2005
Basic earnings per share 5,249 383 13.70
Diluted earnings per share 5,249 473 11.10

As the underlying business within SIL was not part of the Group until 16 August 2005 and as the capital
structure of SIL is dissimilar to that of the Group, for comparative purposes the earnings per share for each
of the two years to August 2005 has been calculated on the basis of the shares in issue at the date of
acquisition.

The weighted average number of shares used in the calculation is as follows:

Diluted earnings per share

2004 2005
000s 000s

Weighted average number of ordinary shares at 31 August 383 383
Effect of C ordinary shares 90 90

1111 1111

Weighted average number of ordinary shares at 31 August 473 473
3333 3333

46



7. Earnings per share (continued)
Supplementary earnings per share

On 3 July 2007 the group reorganised its share capital so that immediately prior to flotation the share capital
consisted of 58,333,728 issued ordinary shares.  The table below sets out the earnings per share based on the
number of issued ordinary shares immediately prior to flotation.

Number of
ordinary

Earnings shares EPS
£000 thousands £

Basic and diluted earnings per share
Year ended 31 August 2004 2,368 58,334 0.04
Year ended 31 August 2005 5,249 58,334 0.09

8. Other operating income
2004 2005
£000 £000

Rent receivable 148 147
1111 1111

9. Interest payable and similar charges
2004 2005
£000 £000

On bank loans and overdrafts wholly repayable within five years 383 129
On finance leases 10 20

1111 1111

393 149
3333 3333

10. Profit on ordinary activities before taxation
2004 2005
£000 £000

Profit on ordinary activities before taxation is stated after charging:

Depreciation of tangible fixed assets:
Owned assets 1,753 2,213
Assets held under finance leases 23 61

Auditors’ remuneration and expenses:
Audit fees 8 15
Other services – 7

Operating lease charges:
Property 41 42
Other 363 348

11. Staff numbers and costs
The average number of persons employed by the Group (including directors) during the year, analysed by
category, was as follows:

Number of employees
2004 2005
£000 £000

Selling and administration 43 40
Production 176 173

1111 1111

219 213
3333 3333

The aggregate payroll costs of these persons were as follows:

2004 2005
£000 £000

Wages and salaries 5,271 5,862
Social security costs 481 625
Other pension costs (see note 25) 114 133

1111 1111

5,866 6,620
3333 3333
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12. Remuneration of directors

Directors’ emoluments

The directors during each period are noted below, together with details of their dates of appointment as
directors of Superglass Holdings plc. All of the Executive directors served as directors of SIL throughout each
of the periods ended 31 August 2004 and 31 August 2005:

Executive directors

J Smellie (appointed as a director of the Company on 16 August 2005).

A Kirkbright (appointed as a director of the Company on 16 August 2005).

H Hubbard (appointed as a director of the Company on 16 August 2005, resigned on 22 December 2006).

B Maver (appointed as a director of the Company on 16 August 2005, resigned on 28 May 2007).

M Beard (appointed as a director of the Company on 16 August 2005, resigned on 28 May 2007).

R Paterson (appointed as a director of the Company on 16 August 2005, resigned on 28 May 2007).

Year ended 31 August 2004 Salary/fees Bonus Pension Benefits Total
£000 £000 £000 £000 £000

J Smellie 99 38 5 11 153
A Kirkbright 61 70 4 11 146
H Hubbard 45 28 2 11 86
B Maver 49 29 2 9 89
M Beard 49 30 3 14 96
R Paterson 42 25 2 1 70

1111 1111 1111 1111 1111

345 220 18 57 640
3333 3333 3333 3333 3333

Year ended 31 August 2005 Salary/fees Bonus Pension Benefits Total
£000 £000 £000 £000 £000

J Smellie 102 59 5 11 177
A Kirkbright 66 24 4 12 106
H Hubbard 48 30 2 13 93
B Maver 50 28 2 10 90
M Beard 51 31 3 10 95
R Paterson 44 28 2 1 75

1111 1111 1111 1111 1111

361 200 18 57 636
3333 3333 3333 3333 3333

The benefits relate to the provision of private health care, life cover and motor vehicles.

Directors’ share interests

The interests of the directors in office, in the shares of the Company, all of which were purchased on 
16 August 2005 and remained unchanged at 31 August 2005, are as follows:

A Ord shares of B Ord shares of
£0.01 each £0.01 each

No. No.

J Smellie 51,941 50,000
A Kirkbright – 50,000
H Hubbard – 50,000
B Maver – 50,000
M Beard – 50,000
R Paterson – 50,000

1111 1111

51,941 300,000
3333 3333

Directors’ pension entitlements 

The Group’s policy is to offer all employees membership of a defined contribution pension scheme. John
Smellie and Tony Kirkbright are both members of this scheme.
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13. Taxation

Analysis of charge in period
2004 2005
£000 £000

UK corporation tax
Current tax on income for the period 968 2,381
Adjustments in respect of prior periods 97 –

1111 1111

1,065 2,381

Deferred tax (see note 20) 154 (60)
1111 1111

Tax on profit ordinary activities 1,219 2,321
3333 3333

Factors affecting the tax charge for the current period

The tax charge for the year to 31 August 2004 is lower than the standard rate of corporation tax in the UK
(30 per cent.). The tax charge for the year to 31 August 2005 is higher than the standard rate of corporation
tax in the UK (30 per cent.). The differences are explained below:

2004 2005
£000 £000

Current tax reconciliation
Profit on ordinary activities before tax 3,587 7,570

1111 1111

Current tax at 30 per cent. 1,076 2,271

Effects of:
Expenses not deductible for tax purposes 46 34
Deferred tax (charge)/credit (154) 60
Adjustments to tax charge in respect of previous periods 97 –
Other items – 16

1111 1111

Total current tax charge (see above) 1,065 2,381
3333 3333

14. Intangible fixed assets

Goodwill
Group £000

Cost
At 1 September 2004 –
Acquisition (16 August 2005) 28,255

1111

At 31 August 2005 28,255
3333

Amortisation
At 1 September 2004 –
Charge for year –

1111

At 31 August 2005 –
3333

Net book value
At 31 August 2005 28,255

3333

The directors consider each acquisition separately for the purpose of determining the amortisation period of
any goodwill that arises. Goodwill is amortised over 20 years; this represents the directors’ best estimate of
its estimated useful life.
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15. Tangible fixed assets

Assets 
Freehold Fixtures, in the

Plant and land and fittings and Motor course of
machinery buildings equipment vehicles construction Total

£000 £000 £000 £000 £000 £000
Cost
At 1 September 2003 19,128 2,673 113 55 784 22,753
Additions 2,836 – 10 16 4 2,866
Disposals (574) – (6) (5) – (585)
Transfers 784 – – – (784) –

1111 1111 1111 1111 1111 1111

At 31 August 2004 22,174 2,673 117 66 4 25,034

Additions 956 44 6 – 412 1,418
Disposals (1,227) – – (14) – (1,241)
Transfers 4 – – – (4) –

1111 1111 1111 1111 1111 1111

At 16 August 2005 21,907 2,717 123 52 412 25,211
1111 1111 1111 1111 1111 1111

Additions 13 36 – – (30) 19
Disposals (798) – – – – (798)

1111 1111 1111 1111 1111 1111

At 31 August 2005 21,122 2,753 123 52 382 24,432
1111 1111 1111 1111 1111 1111

Depreciation
At 1 September 2003 9,308 245 79 39 – 9,671
Charged in year 1,712 41 14 9 – 1,776
Disposals (574) – (6) (5) – (585)

1111 1111 1111 1111 1111 1111

At 31 August 2004 10,446 286 87 43 – 10,862

Charged in period 2,025 41 13 11 – 2,090
Disposals (1,227) – – (14) – (1,241)

1111 1111 1111 1111 1111 1111

At 16 August 2005 11,244 327 100 40 – 11,711
1111 1111 1111 1111 1111 1111

Charge in period 183 – – 1 – 184
Disposals (798) – – – – (798)

1111 1111 1111 1111 1111 1111

At 31 August 2005 10,629 327 100 41 – 11,097
1111 1111 1111 1111 1111 1111

Net book amount
At 31 August 2004 11,728 2,387 30 23 4 14,172

1111 1111 1111 1111 1111 1111

At 31 August 2005 10,493 2,426 23 11 382 13,335
3333 3333 3333 3333 3333 3333

Included in the net book amount of plant and machinery are assets held under finance leases of £308,000 at
31 August 2004 and £505,000 at 31 August 2005 after charging depreciation of £23,000 for the year ended
31 August 2004 and £61,000 for the year ended 31 August 2005, in respect of such assets.

Capital expenditure contracted for which no provision has been made in these financial statements was
£23,000 at 31 August 2004 and £1,367,000 at 31 August 2005.

Included in the net book value of freehold land and buildings is £794,000 in relation to land which has not
been depreciated.
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16. Stocks

2004 2005
£000 £000

Raw materials and consumables 212 288
Engineering stocks 513 440
Finished goods and goods for resale 341 915

1111 1111

1,066 1,643
3333 3333

17. Debtors

2004 2005
£000 £000

Trade debtors 2,833 2,790
Amounts owed by Group undertakings 58 –
Other debtors 49 177
Prepayments and accrued income 181 154

1111 1111

3,121 3,121
3333 3333

18. Creditors: amounts falling due within one year

2004 2005
£000 £000

Bank overdraft 2,740 –
Bank loans – 2,644
Trade creditors 5,550 6,338
Amount owed under finance leases 95 167
Other creditors including taxation and social security 1,517 2,441
Accruals and deferred income 954 1,251
Amount owed to group undertakings 777 –

1111 1111

11,633 12,841
3333 3333

Other creditors including taxation and social security comprise:
Corporation tax 124 1,256
Other taxes 819 552
Social security 348 330

1111 1111

Taxation and social security 1,291 2,138
Other creditors 226 303

1111 1111

1,517 2,441
3333 3333

The bank overdraft was secured by a fixed and floating charge over the assets of the Company.

19. Creditors: amounts due after more than one year

2004 2005
£000 £000

Bank loans and overdrafts – 24,356
A ordinary shares – 727
Other loans – 11,625
Obligations under finance leases 81 29

1111 1111

81 36,737
3333 3333
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20. Provisions for liabilities and charges
Deferred
taxation

£000

At 1 September 2003 1,145
Charge for year 154

1111

At 31 August 2004 1,299

Credit for year (60)
1111

At 31 August 2005 1,239
3333

The elements of deferred taxation are as follows:

2004 2005
£000 £000

Accelerated capital allowances 1,328 1,193
Other timing differences (29) 46

1111 1111

1,299 1,239
3333 3333

21. Called up share capital
the 

SIL Company
2004 2005
£000 £000

Authorised
500,000 ordinary shares of £1 each 500 –
33,333 ordinary shares of £0.01 each – –
1,091,677 A ordinary shares of £0.01 each – 11
350,000 B ordinary shares of £0.01 each – 4
90,090 C ordinary shares of £0.01 each – 1

1111 1111

500 16
3333 3333

Allotted, called up and fully paid
100,000 ordinary shares of £1 each 100 –
33,333 ordinary shares of £0.01 each – –
350,000 B ordinary shares of £0.01 each – 4

1111 1111

100 4
3333 3333

The profits of the Company available for distribution shall be applied as follows:

● first, in paying to the holders of the A ordinary shares as a class in respect of each financial year of
the Company a cumulative preferential net dividend (“the Participating Dividend”) of a sum equal to
the relevant percentage of the Net Profit of the Company and its subsidiaries for the relevant financial
period as shown below:

Relevant percentage Relevant financial year ending 31 August

Nil 2005

Nil 2006

15% 2007 and each financial year thereafter

● subject to the undernoted, no dividend shall be declared or paid to the holders of B ordinary shares,
C ordinary or ordinary shares;

● second, and subject to the payment of the Participating Dividend and any accruals thereof any
remaining profits that the Company may decide to distribute in any financial period, subject to the
prior written consent of the Investor Majority, shall be distributed amongst the holders of the
A ordinary shares, the B ordinary shares, the C ordinary shares and the ordinary shares (together
“the Equity Shares”) then in issue in the First Slice Proportions.
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21. Called up share capital (continued)

On a return of assets on liquidation or capital reduction or otherwise, the assets of the Company or the value
of the total Exit Capitalisation (as the case may be) remaining after the payment of its liabilities shall be applied
as follows:

● first, in paying to the holders of the A ordinary shares £1.00 per share together with a sum equal to
any arrears of accruals of the dividends on the A ordinary shares calculated down to the date of the
return of capital and to the holders of the C ordinary shares one pence per share together with a sum
equal to any arrears of accruals of payments due under the Warrant Instrument calculated down to
the date of the return of capital (the payments to the holders of the A ordinary shares and the holders
of C ordinary shares ranking pari passu with each other);

● second, in paying to the holders of B ordinary shares £1.00 per share;

● third, in paying to the holders of the ordinary shares £1.00 per share;

● fourth, in paying the balance remaining up to and including the First Slice Maximum to the holders of
the Equity Shares the minimum amount (to be divided equally per Equity Share) which when divided
amongst the holders of the Equity Shares in First Slice Proportions would provide a Requisite
Investor IRR of 40 per cent.;

● fifth, in paying the balance remaining up to and including the Second Slice Maximum to the holders
of the Equity Share the minimal amount (to be divided equally per Equity Share) which when divided
amongst the holders of the Equity Shares in the Second Slice Proportions would provide a Requisite
Investor IRR of 45 per cent.; and

● the remaining balance of such assets (if any) shall be distributed amongst the holders of the Equity
Share in the Third Slice Proportions. 

The holders of the ordinary shares are entitled to receive dividends as declared from time to time and are
entitled to one vote per share at meeting of the Company.

22. Reconciliation of movement in capital and reserves

SIL Profit
Share Share and loss Total

capital premium account Equity
£000 £000 £000 £000

Balance at 1 September 2003 100 – 3,525 3,625
Profit for the year – – 2,368 2,368

1111 1111 1111 1111

Balance at 31 August 2004 100 – 5,893 5,993
3333 3333 3333 3333

The Group Profit
Share Share and loss Total

capital premium account Equity
£000 £000 £000 £000

Balance at 1 September 2004 – – – –
Profit for the period to 15 August 2005 – – 4,983 4,983
Dividends – – (9,000) (9,000)
Adjustment at acquisition – – 4,017 4,017
Issue of shares 11 1,100 – 1,111
Shares reclassified as liabilities (7) (720) – (727)
Profit for the period from 16 August 2005

to 31 August 2005 – – 266 266
1111 1111 1111 1111

Balance at 31 August 2005 4 380 266 650
3333 3333 3333 3333

23. Contingent liabilities

The Company has given unlimited guarantees, secured by a fixed and floating charge over all the assets of
the Company, in respect of bank borrowings by certain other subsidiary undertakings in the Group. At 
31 August 2004 a potential liability in respect of borrowings by undertakings in the Encon group, the previous
parent, was £35,596,000. At 31 August 2005 the potential liability was £38,550,000. 
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24. Operating lease commitments

Annual commitments under non-cancellable operating leases are as follows:

2004 2005
£000 £000

Property leases which expire:
Within two to five years 40 42

1111 1111

40 42
3333 3333

Other leases which expire:
Within one year 43 47
Within two to five years 236 128

1111 1111

279 175
3333 3333

25. Pension scheme

Superglass Insulation Limited operates a defined contribution Group Sponsored Personal Pension Plan,
membership of which is voluntary. The assets of the scheme are held separately from those of the company
in independently administered funds. The cost of contributions to these schemes is set out in note 11. 

26. Business combinations

On 16 August 2005, the Company acquired all the shares in SGL which on the same day acquired 100 per
cent. of SIL for £30,231,000, satisfied in cash. As described in note 5 above, although SIL was not part of
the Group prior to 16 August 2005, it is the only trading company in the Group, and as such, its results act
as a proxy for the Group accounts for the pre acquisition period. The pre and post acquisition period trading
results are summarised below: 

50 week period 2 week period Year ended
ended 15 August 2005 ended 31 August 2005 31 August 2005

£000 £000 £000

Revenue 36,030 2,017 38,047
Gross Profit 13,863 877 14,740
Operating Profit 7,282 437 7,719

The fair values of the assets on the acquisition of SIL on 16 August 2005 are set out below:

Acquisition of SIL
£000

Fixed assets 13,500
Stock 1,412
Debtors 2,050
Bank overdraft (4,232)
Creditors (8,228)
Amounts due under finance leases (167)
Deferred tax (1,239)
Tax (1,120)

1111

Net assets 1,976
1111

Consideration – cash (34,463)
Bank overdrafts 4,232

1111

Consideration net of overdraft (30,231)
1111

Positive goodwill arising 28,255
3333

54



27. Reconciliation of operating profit to net cash flow from operating activities

2004 2005
£000 £000

Operating profit 3,980 7,719
Depreciation charges 1,776 2,274
Decrease/(increase) in stocks 649 (577)
(Increase) in debtors (881) –
Increase in creditors 2,207 100

1111 1111

Net cash inflow from operating activities 7,731 9,516
1111 1111

28. Related party disclosures

The bonds and mezzanine loan facilities held by the Group have been provided by three of the Group’s
shareholders: NBG Private Equity Fund LP, Guinness Mahon & Co Limited and John Smellie.
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2. IFRS Accountants Report for the two years ended 31 August 2006 and for the six
months ended 28 February 2007

The Directors
Superglass Holdings PLC
Thistle Industrial Estate
Kerse Road
Stirling FK7 7QQ

9 July 2007

Dear Sirs

Superglass Holdings PLC (the ‘Company’) 
We report on the financial information set out on pages 57 to 84 for the years ended 31 August 2005 and 31 August
2006 and for the six months ended 28 February 2007. For the avoidance of doubt we do not report on the unaudited
financial information for the six months ended 28 February 2006. The financial information has been prepared for
inclusion in the Prospectus dated 9 July 2007 of the Company on the basis of the accounting policies set out in note
5 to the financial information. 

This report is required by paragraph 20.1 of Annex I of the Prospectus Directive (“PD”) Regulation and is given for the
purpose of complying with that paragraph and for no other purpose.

Responsibility
The Directors of the Company are responsible for preparing the financial information on the basis of preparation set
out in note 5 to the financial information. 

It is our responsibility to form an opinion on the financial information and to report our opinion to you.

Save for any responsibility arising under Prospectus Rule 5.5.3R (2)(f) to any person as and to the extent there
provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept any liability
to any other person for any loss suffered by any such other person as a result of, arising out of, or in connection with
this report or our statement, required by and given solely for the purposes of complying with paragraph 23.1 of
Annex I of the PD Regulation, consenting to its inclusion in the prospectus.

Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing Practices
Board in the United Kingdom. Our work included an assessment of evidence relevant to the amounts and disclosures
in the financial information. It also included an assessment of the accounting principles used and significant estimates
and judgments made by those responsible for the preparation of the financial information and whether the accounting
policies are appropriate to the entity’s circumstances, consistently applied and adequately disclosed. 

We planned and performed our work so as to obtain all the information and explanations which we considered
necessary to provide us with sufficient evidence to give reasonable assurance that the financial information is free
from material misstatement whether caused by fraud or other irregularity or error.

Opinion
In our opinion, the financial information gives, for the purposes of the prospectus dated 9 July 2007, a true and fair
view of the state of affairs of Superglass Holdings PLC as at 31 August 2005, 31 August 2006 and 28 February 2007
and of its profit and cash flows for the years and period then ended in accordance with the basis of preparation set
out in note 5. 

Declaration
For the purposes of Prospectus Rule 5.5.3R(2)(f) we are responsible for this report as part of the prospectus and
declare that we have taken all reasonable care to ensure that the information contained in this report is, to the best
of our knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration
is included in the prospectus in compliance with paragraph 1.2 of Annex I of the Prospectus Directive Regulation.

Yours faithfully

KPMG LLP

KPMG LLP Tel +44 (0) 141 226 5511
Transaction Services Fax +44 (0) 141 204 1584
191 West George Sreet DX GW99 Glasgow-1
Glasgow G2 2LJ
United Kingdom 

56



Historical financial information for Superglass Holdings PLC for the two years ended
31 August 2006, and for the six month periods ended 28 February 2006 and 
28 February 2007
The financial information set out below of Superglass Holdings PLC (“the Company”, together with its subsidiary
undertakings, “the Group”) for the two years ended 31 August 2006, and for the six month periods ended
28 February 2006 and 28 February 2007 has been prepared by the directors of the Company on the basis set out
in note 5. The financial information for the six months ended 28 February 2006 is unaudited and has not been
reported on by KPMG LLP.

1. Consolidated income statement
6 month 6 month

period period
Year ended Year ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
Note £000 £000 £000 £000

Revenue 6 36,691 41,676 20,407 21,375
Cost of sales (22,121) (24,630) (12,819) (13,081)

1111 1111 1111 1111

Gross profit 14,570 17,046 7,588 8,294

Other operating income 147 143 72 65
Distribution expenses (5,000) (5,273) (2,883) (2,721)
Selling and administrative expenses

– Selling and administrative expenses
before amortisation (2,134) (1,836) (951) (1,075)

– Amortisation of intangible assets (203) (4,393) (2,197) (2,197)
1111 1111 1111 1111

(2,337) (6,229) (3,148) (3,272)
1111 1111 1111 1111

Operating profit before financing costs 7,380 5,687 1,629 2,366

Finance income 10 55 524 161 192
Financing costs 10 (193) (4,145) (2,011) (2,157)

1111 1111 1111 1111

Profit/(loss) before tax 7,242 2,066 (221) 401
Taxation 11 (2,270) (795) 38 (231)

1111 1111 1111 1111

Profit/(loss) for the year/period attributable
to equity holders of the parent 4,972 1,271 (183) 170

3333 3333 3333 3333

Basic earnings/(loss) per share (£) 12 12.97 3.32 (0.48) 0.44
3333 3333 3333 3333

Diluted earnings/(loss) per share (£) 12 10.50 2.68 (0.48) 0.36
3333 3333 3333 3333

2. Consolidated statements of recognised income and expense
6 month 6 month

period period
Year ended Year ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
Note £000 £000 £000 £000

Net income recognised directly 
in equity – – – –

Profit/(loss) for the year/period 4,972 1,271 (183) 170
1111 1111 1111 1111

Total recognised income and 
expense attributable to equity 
holders of the parent 4,972 1,271 (183) 170

3333 3333 3333 3333
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3. Consolidated balance sheets

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
Note £000 £000 £000 £000

Non-current assets
Property, plant and equipment 13 13,295 14,782 13,479 15,744
Intangible assets 14 36,163 31,770 33,965 29,573

1111 1111 1111 1111

49,458 46,552 47,444 45,317
1111 1111 1111 1111

Current assets
Stocks 17 1,643 1,536 1,169 1,824
Trade and other receivables 18 3,121 2,678 2,656 2,665
Cash and cash equivalents 19 5,113 8,448 7,067 4,351
Derivative financial instruments 24 – 242 38 332

1111 1111 1111 1111

9,877 12,904 10,930 9,172
1111 1111 1111 1111

Total assets 59,335 59,456 58,374 54,489
1111 1111 1111 1111

Current liabilities
Other interest-bearing loans and 
borrowings 20 2,976 7,455 7,461 2,937
Trade and other payables 21 8,944 10,093 10,045 11,294
Income tax payable 1,256 1,325 691 908

1111 1111 1111 1111

13,176 18,873 18,197 15,139
1111 1111 1111 1111

Non-current liabilities
Other interest-bearing loans and 
borrowings 20 36,561 30,917 31,409 30,145
Deferred tax liabilities 16 9,225 8,022 8,578 7,391

1111 1111 1111 1111

45,786 38,939 39,987 37,536
1111 1111 1111 1111

Total liabilities 58,962 57,812 58,184 52,675
1111 1111 1111 1111

Net assets 373 1,644 190 1,814
1111 1111 1111 1111

Equity attributable to equity 
holders of the parent
Share capital 23 4 4 4 4
Share premium 23 380 380 380 380
Retained earnings 23 (11) 1,260 (194) 1,430

1111 1111 1111 1111

Total equity 373 1,644 190 1,814
3333 3333 3333 3333
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4. Consolidated cash flow statements

6 month 6 month
period period

Year ended Year ended ended ended
31 August 31 August 28 February 28 February

2005 2006 2006 2007
Unaudited

Note £000 £000 £000 £000

Cash flows from operating activities
Profit/(loss) for the year/period 4,972 1,271 (183) 170
Adjustments for:
Depreciation and amortisation 2,477 6,437 3,247 3,295
Net financial expense 138 3,621 1,850 1,965
Taxation 2,270 795 (38) 231

1111 1111 1111 1111

Operating profit before changes in 
working capital and provisions and 
deductions for depreciation and 
amortisation 9,857 12,124 4,876 5,661
Decrease in trade and other receivables – 443 465 13
(Increase)/decrease in stock (577) 107 474 (288)
Increase in trade and other payables 247 1,150 1,101 1,203

1111 1111 1111 1111

Cash generated from operations 9,527 13,824 6,916 6,589
Interest paid (149) (2,220) (1,058) (1,079)
Tax paid (1,249) (1,929) (1,174) (1,326)

1111 1111 1111 1111

Net cash inflow from operating activities 8,129 9,675 4,684 4,184
1111 1111 1111 1111

Cash flows from investing activities
Acquisition of subsidiary 28 (34,463) – – –
Overdraft acquired with subsidiary 4,232 – – –
Acquisition of property, plant and equipment (1,437) (3,531) (1,234) (2,298)

1111 1111 1111 1111

Net cash outflow from investing activities (31,668) (3,531) (1,234) (2,298)
1111 1111 1111 1111

Cash flows from financing activities
Proceeds from the issue of share capital 23 384 – – –
Proceeds from new loan 39,341 – – –
Repayment of loans – (2,645) (1,405) (5,965)
Finance leases 20 (164) (91) (18)
Dividends paid to shareholders (9,000) – – –

1111 1111 1111 1111

Net cash inflow/(outflow) from 
financing activities 30,745 (2,809) (1,496) (5,983)

1111 1111 1111 1111

Net increase/(decrease) in cash and 
cash equivalents 7,206 3,335 1,954 (4,097)
Cash and cash equivalents at beginning 
of year/period (2,093) 5,113 5,113 8,448

1111 1111 1111 1111

Cash and cash equivalents at end of 
year/period 19 5,113 8,448 7,067 4,351

3333 3333 3333 3333
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Notes
(forming part of the financial statements)

5. Accounting policies
Background and basis of preparation

Superglass Holdings PLC (“the Company”) was incorporated in the UK as Edger 509 Limited on 13 April 2005,
changed its name to Superglass Holdings Limited on 20 December 2006 and was re-registered as a public
limited company on 4 July 2007. 

On 16 August 2005, the Company acquired Superglass Group Limited (“SGL”), the same day on which it
acquired Superglass Insulation Limited (“SIL”). The Company and its subsidiaries comprise “the Group”.

The combined and consolidated financial information presented herein is in respect of the underlying business
of SIL for each of the two years ended 31 August 2005 and 31 August 2006 and for each of the two periods
ended 28 February 2006 and 28 February 2007.

The combined and consolidated financial information has been prepared in accordance with the requirements
of the PD Regulation including the implementing regulation as regards issuers with complex financial histories,
the listing rules, and in accordance with this basis of preparation, including the significant accounting policies,
described below. The basis of preparation describes how the financial information has been prepared in
accordance with International Financial Reporting Standards as adopted by the European Union (“Adopted
IFRSs”) except as described below.

In particular, Adopted IFRSs do not provide for the preparation of combined financial information and
accordingly in preparing the combined and consolidated financial information certain accounting conventions
commonly used for the preparation of historical financial information for inclusion in investment circulars as
described in the Annexure to SIR 2000 (Investment Reporting Standard applicable to public reporting
engagements on historical financial information) issued by the UK Auditing Practices Board have been applied.
The application of these conventions results in the following material areas of departure from Adopted IFRSs. In
all other respects Adopted IFRSs have been applied. 

Combined financial information

The combined and consolidated financial information for the year ended 31 August 2005 combines the financial
information for SIL for the period from 1 September 2004 to 15 August 2005 with the consolidated financial
information for the Company (including SIL using acquisition accounting) for the period from 
13 April 2005 to 31 August 2005. Such an approach differs from the requirements of IFRS 3 (which would
exclude the pre-acquisition period) in order to reflect the conventions commonly used in the preparation of
historical financial information in investment circulars.

The combined and the consolidated financial information for the year ended 31 August 2005 is an aggregation
of:

● the income and expenses of SIL for the period from 1 September 2004 to 15 August 2005, the day
before the acquisition of SIL by the Group; and

● the consolidated financial information of the Group for the period from 13 April 2005 to 31 August
2005, including SIL using acquisition accounting (see below).

Certain administration costs, including the amortisation of intangible assets arising on the acquisition and the
interest and tax charges of the Group for the period prior to the acquisition of SIL reflect the capital structure,
financing and other arrangements of the Group prior to acquisition. These are significantly different from those
that have existed since the acquisition. Accordingly these amounts, together with the respective earnings per
share figures, may not be comparable to the other periods presented.

The cash flow statements have been prepared on the basis that the acquisition occurred on 15 August 2005
but with working capital movements and cash flows from trading relating to the period from 1 September 2004
until 31 August 2005.

Comparative information

IAS 1 requires comparative information to be disclosed in respect of the previous period. Although comparative
financial information has been recorded for the six months ended 28 February 2006, in respect of the
consolidated financial information for the period ended 28 February 2007, the previous accounting period under
IFRS is the period from 13 April 2005 to 31 August 2006, for which statutory accounts have been prepared
under UK GAAP. Comparative information has not been presented in respect of this period. Likewise
comparative information has also not been presented with respect to the consolidated financial information for
the year ended 31 August 2006 or for the period ended 28 February 2006. 

Statements of compliance with IFRSs as adopted by the EU

As a result of the above matters, no statements of compliance with IFRSs as adopted by the EU are included
in respect of the combined and consolidated financial information presented herein.
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5. Accounting policies (continued)

Acquisition of SIL

The acquisition of SIL has been accounted for in accordance with IFRS 3 within the consolidated financial
information from the date of acquisition, 16 August 2005. All identifiable assets, liabilities and contingent
liabilities have been recognised at their fair values at that date. 

This combined and consolidated financial information does not constitute statutory accounts for the years
ended 31 August 2006 or 31 August 2005. The statutory accounts for the period from 13 April 2005 to 31
August 2006 (which were prepared under UK GAAP) have been reported on by the company’s auditors and
delivered to the registrar of companies. The report of the auditors was (i) unqualified; (ii) did not include a
reference to any matters to which the auditors drew attention by way of emphasis without qualifying their
report; and (iii) did not contain a statement under section 237(2) or (3) of the Companies Act 1985.

Transition to Adopted IFRSs

Following admission to the Official List, the Company will be required to prepare statutory financial statements
which comply with Adopted IFRSs in respect of its next financial year, commencing 1 September 2006, (the
“31 August 2007 financial statements”) and subsequently. 

When the 31 August 2007 financial statements are prepared, they will be the first financial statements
prepared by the Company in accordance with Adopted IFRSs and as such will take account of the
requirements and options in IFRS 1 (First-time Adoption of International Financial Reporting Standards) and
the disclosures on transition to IFRS required by IFRS 1 will be given in those financial statements.

Since the combined and consolidated financial information presented herein does not constitute the Group’s
first financial statements under Adopted IFRSs, IFRS 1 has not been applied to this financial information and
the disclosures that would be required by IFRS 1 have not been given. 

Significant accounting policies

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods
presented in these financial statements.

The financial information is prepared on the historical cost basis except that derivative financial instruments
are stated at their fair value.

Basis of consolidation

IFRS 3 has been applied to all business combinations.

Subsidiaries are entities controlled by the Group. Control exists when the Group has the power, directly or
indirectly, to govern the financial and operating policies of an entity so as to obtain benefits from its activities.
In assessing control, potential voting rights that are currently exercisable or convertible are taken into account. 

Foreign currency

Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are
translated at the foreign exchange rate ruling at that date. Foreign exchange differences arising on translation
are recognised in the income statement. 

Classification of financial instruments issued by the Group

In accordance with IAS 32, financial instruments issued by the Group are treated as equity (i.e. forming part
of shareholders’ funds) only to the extent that they meet the following two conditions: 

(a) they include no contractual obligations upon the company (or group as the case may be) to deliver
cash or other financial assets to, or to exchange financial assets or financial liabilities with, another
party under conditions that are potentially unfavourable to the company (or group); and 

(b) where the instrument will or may be settled in the company’s own equity instruments, it is either a
non-derivative that includes no obligation to deliver a variable number of the company’s own equity
instruments or is a derivative that will be settled by the company’s exchanging a fixed amount of
cash or other financial assets for a fixed number of its own equity instruments.

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability. Where
the instrument so classified takes the legal form of the company’s own shares, the amounts presented in
these financial statements for called up share capital and share premium account exclude amounts in relation
to those shares. 
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5. Accounting policies (continued)

Where a financial instrument that contains both equity and financial liability components exists, these
components are separated and accounted for individually under the above policy. The finance rate on the
financial liability component is correspondingly higher over the life of the instrument.

Finance payments associated with financial liabilities are dealt with as part of finance expenses. Finance
payments associated with financial instruments that are classified in equity are dividends and are recorded
directly in equity.

Derivative financial instruments and hedging

Derivative financial instruments

Derivative financial instruments are recognised at fair value. The gain or loss on remeasurement to fair value
is recognised immediately in profit or loss. However, where derivatives qualify for hedge accounting,
recognition of any resultant gain or loss depends on the nature of the item being hedged (see below).

The fair value of interest rate swaps is the estimated amount that the Group would receive or pay to terminate
the swap at the balance sheet date, taking into account interest rates and the creditworthiness of the swap
counterparties at that date. The fair value of forward exchange contracts is their quoted market price at the
balance sheet date, being the present value of the quoted forward price.

Cash flow hedges

Where a derivative financial instrument is designated as a hedge of the variability in cash flows of a recognised
asset or liability, or a highly probable forecast transaction, the effective part of any gain or loss on the
derivative financial instrument is recognised directly in the hedging reserve. Any ineffective portion of the
hedge is recognised immediately in the income statement.

When the forecast transaction subsequently results in the recognition of a non-financial asset or non-financial
liability, the associated cumulative gain or loss is removed from equity and is included in the initial cost or
other carrying amount of the non-financial asset or liability. 

If a hedge of a forecast transaction subsequently results in the recognition of a financial asset or a financial
liability, the associated gains and losses that were recognised directly in equity are reclassified into profit or
loss in the same period or periods during which the asset acquired or liability assumed affects profit or loss,
i.e. when interest income or expense is recognised.

For cash flow hedges, other than those covered by the preceding two policy statements, the associated
cumulative gain or loss is removed from equity and recognised in the income statement in the same period
or periods during which the hedged forecast transaction affects profit or loss.

When a hedging instrument expires or is sold, terminated or exercised, or the entity revokes designation of
the hedge relationship but the hedged forecast transaction is still expected to occur, the cumulative gain or
loss at that point remains in equity and is recognised in accordance with the above policy when the
transaction occurs. If the hedged transaction is no longer expected to take place, the cumulative unrealised
gain or loss recognised in equity is recognised in the income statement immediately.

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses.

Where parts of an item of property, plant and equipment have different useful lives, they are accounted for
and depreciated as separate items of property, plant and equipment.

Leases under which the Group assumes substantially all the risks and rewards of ownership of the leased
asset are classified as finance leases. Where land and buildings are held under finance leases the accounting
treatment of the land is considered separately from that of the buildings. Leased assets acquired by way of
finance lease are stated at an amount equal to the lower of their fair value and the present value of the
minimum lease payments at inception of the lease, less accumulated depreciation and impairment losses.
Lease payments are accounted for as described below.

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives of
each part of an item of property, plant and equipment. Residual values of property, plant and equipment are
assumed to be nil. Land and assets in the course of construction are not depreciated. The estimated useful
lives are as follows:

Buildings 50 years
Plant, machinery and equipment 9–10 years
Motor vehicles 4 years
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5. Accounting policies (continued)

Intangible assets and goodwill

Goodwill represents amounts arising on acquisition of subsidiaries and represents the difference between the
fair value of the assets, liabilities and contingent liabilities acquired in a business combination and the fair value
of the consideration given. Identifiable intangibles are those which can be sold separately or which arise from
legal rights regardless of whether those rights are separable. Goodwill is stated at cost less any accumulated
impairment losses. Goodwill is allocated to cash-generating units and is not amortised but is tested annually
for impairment. 

The value of licence agreement assets was determined by the fair value of the historical costs inflated to
current prices, net of impairment losses. The license agreement assets are not amortised but are tested
annually for impairment. 

The fair value of customer contractual relationships was determined by the net present value of the future
cash flow benefits anticipated to arise from the contractual arrangements less accumulated amortisation and
impairment losses. Computer software is stated at purchase cost less accumulated amortisation and
impairment losses. Amortisation is charged to the income statement on a straight-line basis over the
estimated useful lives of intangible assets. The estimated useful lives are as follows:

Computer software 3 years
Contracted customer relationships 6 years

Trade and other receivables

Trade and other receivables are recognised at their fair value and thereafter measured at amortised cost less
impairment charges.

Stocks

Stocks are stated at the lower of cost and net realisable value. Cost is based on the first-in first-out principle
and includes expenditure incurred in acquiring the inventories and bringing them to their existing location and
condition. In the case of manufactured inventories and work in progress, cost includes an appropriate share
of overheads based on normal operating capacity.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on
demand and form an integral part of the Group’s cash management are included as a component of cash
and cash equivalents for the purpose only of the statement of cash flows.

Impairment

The carrying amounts of the Group’s assets other than stocks and deferred tax assets, are reviewed at each
balance sheet date to determine whether there is any indication of impairment. If any such indication exists,
the asset’s recoverable amount is estimated. 

For goodwill and any assets that have an indefinite useful life, the recoverable amount is estimated at each
balance sheet date.

An impairment loss is recognised whenever the carrying amount of an asset or its cash-generating unit
exceeds its recoverable amount. Impairment losses are recognised in the income statement.

Impairment losses recognised in respect of cash-generating units are allocated first to reduce the carrying
amount of any goodwill allocated to cash-generating units and then to reduce the carrying amount of the
other assets in the unit on a pro rata basis. A cash generating unit is the smallest identifiable group of assets
that generates cash inflows that are largely independent of the cash inflows from other assets or groups of
assets.

Calculation of recoverable amount

The recoverable amount of assets is the greater of their fair value less costs to sell and value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the
asset. For an asset that does not generate largely independent cash inflows, the recoverable amount is
determined for the cash-generating unit to which the asset belongs.
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5. Accounting policies (continued)

Reversals of impairment

An impairment loss in respect of goodwill is not reversed. 

In respect of other assets, an impairment loss is reversed when there is an indication that the impairment loss
may no longer exist and there has been a change in the estimates used to determine the recoverable amount.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or amortisation, if no impairment loss had been
recognised.

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value less attributable transaction costs. Subsequent
to initial recognition, interest-bearing borrowings are stated at amortised cost with any difference between cost
and redemption value being recognised in the income statement over the period of the borrowings on an
effective interest basis.

Employee benefits

Obligations for contributions to defined contribution pension plans are recognised as an expense in the income
statement as incurred. The Group does not have any defined benefit pension plans.

Provisions

A provision is recognised in the balance sheet when the Group has a present legal or constructive obligation as
a result of a past event, and it is probable that an outflow of economic benefits will be required to settle the
obligation. If the effect is material, provisions are determined by discounting the expected future cash flows at a
pre-tax rate that reflects current market assessments of the time value of money and, where appropriate, the
risks specific to the liability.

Revenue

Revenue comprises the sale of goods excluding sales taxes. Revenue from the sale of goods is recognised in
the income statement when the significant risks and rewards of ownership have been transferred to the buyer.
Where the Group sells to distributors, revenue from the sale of goods is recognised where there are no further
obligations on the Group and when the associated economic benefits are due to the Group and the turnover
can be reliably measured.

Expenses

Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over the
term of the lease. Lease incentives received are recognised in the income statement as an integral part of the
total lease expense.

Finance lease payments

Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding
liability. The finance charge is allocated to each period during the lease term so as to produce a constant
periodic rate of interest on the remaining balance of the liability.

Net financing costs

Net financing costs comprise interest payable, finance charges on shares classified as liabilities and finance
leases, interest receivable on funds invested, and foreign exchange gains and losses that are recognised in the
income statement.

Interest income and interest payable is recognised in profit or loss as it accrues, using the effective rate of
interest method. 

Grant income

Grant income is recognised over the life of the project to which it relates. Grant payments received but not yet
recognised are recorded within payables.

Taxation

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the income
statement except to the extent that it relates to items recognised directly in equity, in which case it is recognised
in equity.
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5. Accounting policies (continued)

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous
years.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for taxation purposes. The following temporary differences
are not provided for: the initial recognition of goodwill; the initial recognition of assets or liabilities that affect
neither accounting nor taxable profit other than in a business combination, and differences relating to
investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future. The
amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying
amount of assets and liabilities, using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be
available against which the asset can be utilised. 

Earnings per share

Basic earnings per share is calculated by dividing the profit or loss attributable to ordinary shareholders of the
Company by the weighted average number of ordinary shares outstanding during the period. Diluted earnings
per share is determined by adjusting the profit or loss attributable to ordinary shareholders and the weighted
average number of ordinary shares outstanding for the effects of potentially dilutive ordinary shares.

Segment reporting

A segment is a distinguishable component of the Group that is engaged in providing products within a
particular economic environment (geographical segment), which is subject to risks and rewards that are
different from those of other segments.

New standards and interpretations not yet adopted

IFRS 7 ‘Financial instruments: Disclosure’ was available for early application but has not been adopted by the
Group in these financial statements. It is applicable for years commencing on or after 1 January 2007. The
Group plans to adopt this statement in 2008.

No impact is expected from other standards that are available for early adoption but have not been adopted.

6. Segmental reporting

The Group has only one class of business – insulation materials. Segmental information is presented in
respect of the Group’s geographical segments. The primary format is based on the Group’s management and
internal reporting structure.

Segmental results include items directly attributable to a segment as well as those that can be allocated on a
reasonable basis.

Year ended 31 August 2005

Other
UK and Ireland Europe Unallocated Total

£000 £000 £000 £000

Segment revenue 36,217 474 – 36,691
Segment results 14,440 130 (7,190) 7,380
Net financing cost – – (138) (138)
Profit before tax 14,440 130 (7,328) 7,242
Income tax expense – – (2,270) (2,270)
Profit for the year 14,440 130 (9,598) 4,972

Assets – – 59,335 59,335
Liabilities – – (8,944) (8,944)
Capital expenditure – – 1,467 1,467
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6. Segmental reporting (continued)

Year ended 31 August 2006

Other
UK and Ireland Europe Unallocated Total

£000 £000 £000 £000

Segment revenue 41,448 228 – 41,676
Segment result 16,994 52 (11,359) 5,687
Net financing cost – – (3,621) (3,621)
Profit before tax 16,994 52 (14,980) 2,066
Income tax expense – – (795) (795)
Profit for the year 16,994 52 (15,775) 1,271

Assets – – 59,456 59,456
Liabilities – – (10,093) (10,093)
Capital expenditure – – 3,531 3,531

Period ended 28 February 2006 (unaudited)

Other
UK and Ireland Europe Unallocated Total

£000 £000 £000 £000

Segment revenue 20,280 127 – 20,407
Segment result 7,567 21 (5,959) 1,629
Net financing cost – – (1,850) (1,850)
Loss before tax 7,567 21 (7,809) (221)
Income tax expense – – 32 38
Loss for the period 7,567 21 (7,771) (183)

Assets – – 58,374 58,374
Liabilities – – (10,045) (10,045)
Capital expenditure – – 1,234 1,234

Period ended 28 February 2007

Other
UK and Ireland Europe Unallocated Total

£000 £000 £000 £000

Segment revenue 18,983 2,392 – 21,375
Segment result 7,917 377 (5,928) 2,366
Net financing cost – – (1,965) (1,965)
Profit before tax 7,917 377 (7,893) 401
Income tax expense – – (231) (231)
Profit for the period 7,917 377 (8,124) 170

Assets – – 54,489 54,489
Liabilities – – (11,294) (11,294)
Capital expenditure – – 2,060 2,060

Assets and liabilities are not specifically allocated to business segments as the total assets and liabilities of the
Group are utilised, managed and reported centrally across all business segments. Consequently it is not
possible to provide a meaningful allocation of assets and liabilities for each business segment as this cannot
be done on a reasonable basis.

Liabilities exclude other interest-bearing loans and borrowings, income tax payable and deferred tax liabilities.

All segments are continuing operations.
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7. Expenses and auditors’ remuneration
Included in profit are the following:

6 month 6 month
Year Year period period

ended ended ended ended
31 August 31 August 28 February 28 February

2005 2006 2006 2007
Unaudited

£000 £000 £000 £000

Depreciation of tangible fixed assets:
Owned assets 2,213 1,980 1,019 1,082
Assets held under finance leases 61 64 31 16

Operating lease charges:
Property 42 42 21 21
Other 348 304 174 154

3333 3333 3333 3333

Of the above depreciation charges, £2,215,000 was included in cost of sales for the year ended 31 August
2005 (31 August 2006: £2,005,000; 28 February 2006 (unaudited): £1,039,000; 28 February 2007:
£1,084,000), with the balance included in selling and administrative expenses.

Included within operating lease charges is an amount of £210,000 included in cost of sales for the year ended
31 August 2005; (31 August 2006: £199,000, 28 February 2006 (unaudited): £136,000, 28 February 2007:
£137,000).The balance is included within selling and administrative expenses for each year/period.

Audit and non-audit fee disclosure
6 month 6 month

Year Year period period
ended ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Audit of financial statements (Group and company) – 5 2 10

Audit of financial statements of subsidiaries 
pursuant to legislation 15 16 8 10
Other services relating to taxation 5 7 3 4
All other services 2 19 9 –

3333 3333 3333 3333

All audit fees are included in selling and administrative expenses.

8. Staff numbers and costs
The average number of persons employed by the Group (including directors) during each year/period,
analysed by category, was as follows:

Number of employees
6 month 6 month

Year Year period period
ended ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
No No No No

Selling and administration 40 36 39 38
Production 173 174 174 175

1111 1111 1111 1111

213 210 213 213
1111 1111 1111 1111
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8. Staff numbers and costs (continued)
The aggregate payroll costs of these persons were as follows:

6 month 6 month
Year Year period period

ended ended ended ended
31 August 31 August 28 February 28 February

2005 2006 2006 2007
Unaudited

£000 £000 £000 £000

Wages and salaries 5,862 6,032 3,108 3,106
Social security costs 625 645 316 367
Other pensions costs 133 141 59 76

1111 1111 1111 1111

6,620 6,818 3,483 3,549
3333 3333 3333 3333

9. Directors’ emoluments

The directors who served during each period are noted below, together with details of their dates of
appointment as directors of Superglass Holdings. All of the executive directors served as directors of SIL
throughout each of the periods ended 31 August 2005, 31 August 2006 and 28 February 2007.

Executive directors

J Smellie (appointed 16 August 2005)
A Kirkbright (appointed 16 August 2005)
H Hubbard (appointed 16 August 2005, resigned on 22 December 2006)
B Maver (appointed 16 August 2005, resigned on 28 May 2007)
M Beard (appointed 16 August 2005, resigned on 28 May 2007)
R Paterson (appointed 16 August 2005, resigned on 28 May 2007)

Non-executive directors

Timothy Ross (appointed 26 February 2007)
David Shearer (appointed 26 February 2007)

Year ended 31 August 2005 Salary/fees Bonus Pension Benefits Total
£000 £000 £000 £000 £000

J Smellie 102 59 5 11 177
A Kirkbright 66 24 4 12 106
H Hubbard 48 30 2 13 93
B Maver 50 28 2 10 90
M Beard 51 31 3 10 95
R Paterson 44 28 2 1 75

1111 1111 1111 1111 1111

361 200 18 57 636
3333 3333 3333 3333 3333

Year ended 31 August 2006 Salary/fees Bonus Pension Benefits Total
£000 £000 £000 £000 £000

J Smellie 108 31 5 11 155
A Kirkbright 72 20 4 13 109
H Hubbard 54 14 2 11 81
B Maver 52 15 2 10 79
M Beard 56 15 3 9 83
R Paterson 50 15 2 1 68

1111 1111 1111 1111 1111

392 110 18 55 575
3333 3333 3333 3333 3333
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9. Directors’ emoluments (continued)

Period ended 28 February 2006 Salary/fees Bonus Pension Benefits Total
(unaudited) £000 £000 £000 £000 £000

J Smellie 58 27 3 6 94
A Kirkbright 38 18 2 6 64
H Hubbard 29 13 1 6 49
B Maver 27 14 1 5 47
M Beard 29 13 1 4 47
R Paterson 31 13 2 1 47

1111 1111 1111 1111 1111

212 98 10 28 348
3333 3333 3333 3333 3333

Period ended 28 February 2007 Salary/fees Bonus Pension Benefits Total
£000 £000 £000 £000 £000

J Smellie 67 28 3 1 99
A Kirkbright 42 19 2 6 69
H Hubbard 31 – 1 6 38
B Maver 32 14 1 5 52
M Beard 32 14 1 4 51
R Paterson 36 14 2 1 53

1111 1111 1111 1111 1111

240 89 10 23 362
3333 3333 3333 3333 3333

The benefits relate to the provision of private health care, life cover and motor vehicles.

Directors’ share interests

The interests of the directors in office, in the shares of the Company, all of which were purchased on
16 August 2005 and remained unchanged at 28 February 2007, are as follows:

A Ord shares B Ord shares
of £0.01 each of £0.01 each

No No

J Smellie 51,941 50,000
A Kirkbright – 50,000
H Hubbard – –
B Maver – 50,000
M Beard – 50,000
R Paterson – 50,000
T Ross – –
D Shearer – –

1111 1111

51,941 250,000
3333 3333

Directors’ pension entitlements 

The Group’s policy is to offer all employees membership of a defined contribution pension scheme. The
executive directors are all members of this scheme.
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10. Finance income and expense

6 month 6 month
Year Year period period

ended ended ended ended
31 August 31 August 28 February 28 February

2005 2006 2006 2007
Unaudited

£000 £000 £000 £000

Interest income 55 282 123 102
Fair value gains – interest rate swaps – 242 38 90

Interest payable on bank loans (193) (4,145) (2,011) (1,709)
A ordinary share dividends – – – (448)

1111 1111 1111 1111

Net financing costs (138) (3,621) (1,850) (1,965)
3333 3333 3333 3333

11. Taxation

Recognised in the income statement
6 month 6 month

Year Year period period
ended ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Current tax expense
Current year/period 2,321 1,998 609 862

1111 1111 1111 1111

2,321 1,998 609 862
Deferred tax credit (51) (1,203) (647) (631)

1111 1111 1111 1111

Total tax charge/(credit) in income statement 2,270 795 (38) 231
3333 3333 3333 3333

Reconciliation of effective tax rate
6 month 6 month

Year Year period period
ended ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Profit/(loss) before tax 7,242 2,066 (221) 401
1111 1111 1111 1111

Tax using the UK corporation tax rate of 30% 2,173 620 (66) 120
Non-deductible expenses at 30% 97 175 28 111

1111 1111 1111 1111

Total tax in income statement 2,270 795 (38) 231
3333 3333 3333 3333
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12. Earnings per share
6 month 6 month

Year Year period period
ended ended ended ended

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Profit/(loss) for the year/period, attributed to equity 
shareholders (basic and diluted) 4,972 1,271 (183) 170

£ £ £ £

Basic earnings/(loss) per share 12.97 3.32 (0.48) 0.44
Diluted earnings/(loss) per share 10.50 2.68 (0.48) 0.36

The calculation of basic and diluted earnings per share for the year ended 31 August 2005 was calculated
based on a profit attributed to shareholders of £4,972,000 (31 August 2006: profit of £1,271,000) and a
number of ordinary shares in issue during year ended 31 August 2005 of 383,333 (31 August 2006: 383,333).
The calculation of diluted earnings per share was based on a number of ordinary shares of 473,423 which
includes the dilutive effect of the C ordinary shares.

The calculation of basic and diluted earnings per share for the six months ended 28 February 2006
(unaudited) was calculated based on a loss attributed to shareholders of £183,000 (six months ended
28 February 2007: profit of £170,000) and a number of ordinary shares in issue during the period ended
28 February 2006 (unaudited) of 383,333 (six months ended 28 February 2007: 383,333). The calculation of
diluted earnings per share was based on a number of shares of 473,423 for the six months ended
28 February 2007 which includes the dilutive effect of the C ordinary shares (28 February 2006: 383,333).

As the underlying business within SIL was not part of the Group until 16 August 2005 and as the capital
structure of SIL is dissimilar to that of the Group, for comparative purposes, the earnings per share for the
year to 31 August 2005 has been calculated on the basis of the shares in issue at the date of acquisition.

Supplementary earnings per share

On 3 July 2007 the group reorganised its share capital so that immediately prior to flotation the share capital
consisted of 58,333,728 issued ordinary shares.  The table below sets out the earnings per share based on the
number of issued ordinary shares immediately prior to flotation.

Number of
ordinary

Earnings/(loss) shares EPS
£000 thousands £

Basic and diluted earnings per share
Year ended 31 August 2005 4,972 58,334 0.09
Period ended 28 February 2006 (183) 58,334 0.00
Year ended 31 August 2006 1,271 58,334 0.02
Period ended 28 February 2007 170 58,334 0.00
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13. Property, plant and equipment
Plant, Assets 

Freehold machinery in the 
land and and course of
buildings equipment construction Total

£000 £000 £000 £000

Cost
Balance at 1 September 2004 2,673 22,286 4 24,963
Additions 44 962 412 1,418
Disposals – (1,240) – (1,240)
Transfers – 4 (4) –

1111 1111 1111 1111

Balance at 16 August 2005 (date of acquisition of SIL) 2,717 22,012 412 25,141
Additions 36 13 – 49
Disposals – (798) (30) (828)

1111 1111 1111 1111

Balance at 31 August 2005 2,753 21,227 382 24,362
Additions – 289 945 1,234
Disposals – (3) – (3)
Transfers – 62 (62) –

1111 1111 1111 1111

Balance at 28 February 2006 2,753 21,575 1,265 25,593
Additions 499 1,798 – 2,297
Disposals – (1,376) – (1,376)
Transfers – 863 (863) –

1111 1111 1111 1111

Balance at 31 August 2006 3,252 22,860 402 26,514
Additions 188 75 1,797 2,060
Transfers – 2,111 (2,111) –

1111 1111 1111 1111

Balance at 28 February 2007 3,440 25,046 88 28,574
1111 1111 1111 1111

Depreciation and impairment
Balance at 1 September 2004 288 10,576 – 10,864
Depreciation charge for the period 41 2,050 – 2,091
Disposals – (1,240) – (1,240)

1111 1111 1111 1111

Balance at 16 August 2005 (date of acquisition of SIL) 329 11,386 – 11,715
Depreciation charge for the period – 183 – 183
Disposals – (831) – (831)

1111 1111 1111 1111

Balance at 31 August 2005 329 10,738 – 11,067
Depreciation charge for the period 20 1,030 – 1,050
Disposals – (3) – (3)

1111 1111 1111 1111

Balance at 28 February 2006 349 11,765 – 12,114
Depreciation charge for the period 23 971 – 994
Disposals – (1,376) – (1,376)

1111 1111 1111 1111

Balance at 31 August 2006 372 11,360 – 11,732
Depreciation charge for the period 28 1,071 – 1,098

1111 1111 1111 1111

Balance at 28 February 2007 400 12,431 – 12,830
3333 3333 3333 3333

Net book value
At 31 August 2005 2,424 10,489 382 13,295

3333 3333 3333 3333

At 28 February 2006 (unaudited) 2,404 9,810 1,265 13,479
3333 3333 3333 3333

At 31 August 2006 2,880 11,500 402 14,782
3333 3333 3333 3333

At 28 February 2007 3,040 12,615 88 15,744
3333 3333 3333 3333

Included in the net book value of plant and machinery are assets held under finance leases of £505,000 at
31 August 2005, £444,000 at 31 August 2006, £474,357 at 28 February 2006 (unaudited), and £222,949 at
28 February 2007, after charging deprecation of £61,000 in the year to 31 August 2005, £64,000 in the year
to 31 August 2006, £30,705 in the period to 28 February 2006 (unaudited), and £15,705 in the period to
28 February 2007 in respect of such assets.

Included in the net book value of freehold land and buildings is £794,000 in relation to land which has not
been depreciated.
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14. Intangible assets 

Customer
Goodwill Licence contracts Software Total

£000 £000 £000 £000 £000
Cost
Balance at 1 September 2004 – – – – –
Acquisitions 9,502 489 26,301 74 36,366

1111 1111 1111 1111 1111

Balance at 31 August 2005 9,502 489 26,301 74 36,366
Additions – – – – –
Disposals – – – (1) (1)

1111 1111 1111 1111 1111

Balance at 28 February 2006 9,502 489 26,301 73 36,365
Additions – – – 1 1
Disposals – – – (15) (15)

1111 1111 1111 1111 1111

Balance at 31 August 2006 9,502 489 26,301 59 36,351
1111 1111 1111 1111 1111

Balance at 28 February 2007 9,502 489 26,301 59 36,351
1111 1111 1111 1111 1111

Amortisation and impairment 
Balance at 1 September 2004 – – – – –
Amortisation for the period – – 169 34 203

1111 1111 1111 1111 1111

Balance at 31 August 2005 – – 169 34 203
Amortisation for the period – – 2,192 5 2,197

1111 1111 1111 1111 1111

Balance at 28 February 2006 – – 2,361 39 2,400
Amortisation for the period – – 2,192 4 2,196
Disposals – – – (15) (15)

1111 1111 1111 1111 1111

Balance at 31 August 2006 – – 4,553 28 4,581
Amortisation for the period – – 2,192 5 2,197

1111 1111 1111 1111 1111

Balance at 28 February 2007 – – 6,745 33 6,778
1111 1111 1111 1111 1111

Net book value

At 31 August 2005 9,502 489 26,132 40 36,163
3333 3333 3333 3333 3333

At 28 February 2006 (unaudited) 9,502 489 23,940 34 33,965
3333 3333 3333 3333 3333

At 31 August 2006 9,502 489 21,748 31 31,770
3333 3333 3333 3333 3333

At 28 February 2007 9,502 489 19,556 26 29,573
3333 3333 3333 3333 3333

An impairment review was performed at 28 February 2007 using pre-tax cash flow projections based on
financial budgets approved by the Directors covering a five year period. No impairment indicators have been
noted.

In addition to the deferred tax impact on customer contracts and licence, the remaining goodwill is
attributable to competitive barriers to entry to the Group’s markets.

15. Subsidiaries

The Group has the following investments in subsidiaries:

Country of Class of
Incorporation shares held Ownership

Superglass Group Limited UK Ordinary 100%

Superglass Insulation Limited UK Ordinary 100%
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16. Deferred tax assets and liabilities

Recognised deferred tax assets and liabilities 

Deferred tax assets and liabilities are attributable to the following:
31 August 2005

Assets Liabilities Net
£000 £000 £000

Property, plant and equipment – 1,239 1,239
Intangible assets – 7,986 7,986

1111 1111 1111

Net tax liabilities – 9,225 9,225
3333 3333 3333

Movement in deferred tax during the year
Acquired

1 September with Recognised 31 August
2004 subsidiary in income 2005
£000 £000 £000 £000

Property, plant and equipment – 1,239 – 1,239
Intangible assets – 8,037 (51) 7,986

1111 1111 1111 1111

Recognised deferred tax assets and liabilities – 9,276 (51) 9,225
3333 3333 3333 3333

Deferred tax assets and liabilities are attributable to the following:
31 August 2006

Assets Liabilities Net
£000 £000 £000

Property, plant and equipment – 1,278 1,278
Intangible assets – 6,671 6,671
Derivative financial instruments – 73 73

1111 1111 1111

Net tax liabilities – 8,022 8,022
3333 3333 3333

Movement in deferred tax during the year
31 August Recognised 31 August

2005 in income 2006
£000 £000 £000

Property, plant and equipment 1,239 39 1,278
Intangible assets 7,986 (1,315) 6,671
Derivative financial instruments – 73 73

1111 1111 1111

9,225 (1,203) 8,022
3333 3333 3333

Recognised deferred tax assets and liabilities 

Deferred tax assets and liabilities are attributable to the following:
28 February 2006

Unaudited
Assets Liabilities Net

£000 £000 £000

Property, plant and equipment – 1,239 1,239
Intangible assets – 7,328 7,328
Derivative financial instruments – 11 11

1111 1111 1111

Net tax liabilities – 8,578 8,578
3333 3333 3333
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16. Deferred tax assets and liabilities (continued) 

Movement in deferred tax during the period

31 August Recognised 28 February
2005 in income 2006

Unaudited Unaudited
£000 £000 £000

Property, plant and equipment 1,239 – 1,239
Intangible assets 7,986 (658) 7,328
Derivative financial instruments – 11 11

1111 1111 1111

9,225 (647) 8,578
3333 3333 3333

Recognised deferred tax assets and liabilities 

Deferred tax assets and liabilities are attributable to the following:
28 February 2007

Assets Liabilities Net
£000 £000 £000

Property, plant and equipment – 1,278 1,278
Intangible assets – 6,013 6,013
Derivative financial instruments – 100 100

1111 1111 1111

Net tax liabilities – 7,391 7,391
3333 3333 3333

Movement in deferred tax during the period

31 August Recognised 28 February
2006 in income 2007
£000 £000 £000

Property, plant and equipment 1,278 – 1,278
Intangible assets 6,671 (658) 6,013
Derivative financial instruments 73 27 100

1111 1111 1111

8,022 (631) 7,391
3333 3333 3333

17. Stocks

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Raw materials and consumables 288 438 371 348
Work in progress 440 493 494 720
Finished goods 915 605 304 756

1111 1111 1111 1111

1,643 1,536 1,169 1,824
3333 3333 3333 3333

In the period ended 31 August 2005 raw materials and consumables, and changes in finished goods and WIP
recognised as cost of sales amounted to £17,621,000 (31 August 2006: £20,314,000; 28 February
2006 (unaudited): £10,417,000; 28 February 2007: £10,785,000).

The period ended 31 August 2005 included a stock write down of £nil (31 August 2006: £181,000;
28 February 2006 (unaudited): £NIL; 28 February 2007: Write back of £84,000).
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18. Trade and other receivables

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Trade receivables 2,790 2,482 2,431 2,487
Other trade receivables and prepayments 331 196 225 178

1111 1111 1111 1111

3,121 2,678 2,656 2,665
3333 3333 3333 3333

19. Cash and cash equivalents

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Cash and cash equivalents per balance sheet 5,113 8,448 7,067 4,351
1111 1111 1111 1111

Cash and cash equivalents per cash flow statement 5,113 8,448 7,067 4,351
3333 3333 3333 3333

20. Other interest-bearing loans and borrowings

This note provides information about the contractual terms of the Group’s interest-bearing loans and
borrowings. For more information about the Group’s exposure to interest rate and foreign currency risk, see
note 24.

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Non-current liabilities
Secured bank loans 28,354 26,059 27,164 24,960
Bonds 7,451 4,131 3,504 4,458
Finance lease liabilities 29 – 14 –
Other loans 727 727 727 727

1111 1111 1111 1111

36,561 30,917 31,409 30,145
3333 3333 3333 3333

Current liabilities
Current portion of secured bank loans 2,644 2,644 2,644 2,644
Current position of bonds 165 4,779 4,726 279
Current portion of finance lease liabilities 167 32 91 14

1111 1111 1111 1111

2,976 7,455 7,461 2,937
3333 3333 3333 3333

Terms and debt repayment

Secured bank loans are stated net of finance costs allocated of £97,000 at 31 August 2005, £86,000 at 
31 August 2006, £91,000 at 28 February 2006 (unaudited) and £85,000 at 28 February 2007.

Secured bank loans relate to initial loans of £27,000,000 and £4,000,000 taken out with two financial
institutions on 15 August 2005. The £27,000,000 loan is being repaid over eight years with quarterly
repayments of £661,000 and a final repayment of £8,500,000. The loan attracts interest at base rate plus a
margin of 2.25 per cent. per annum. The £4,000,000 facility is due for repayment in full in August 2015 and
attracts an annual interest charge of base rate plus a margin of 12.75 per cent.

The £27,000,000 bank loan and £4,000,000 loan are secured as follows:

● A first floating charge granted by the parent company and each subsidiary undertaking.

● A composite guarantee granted by the parent company and each subsidiary undertaking, as
guarantor, on account of the parent company and each subsidiary undertaking, as principal.

● Legal first charge over freehold property.
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20. Other interest-bearing loans and borrowings (continued)

The Group has a 10 year Deep Discount Bond of £7,550,000, the discount rate of which is 18 per cent. for
the first five years and 22 per cent. thereafter. A constant effective interest rate has been used for accounting.
At 31 August 2005, the liability of the Group in relation to this bond was £7,616,000 (31 August 2006:
£8,910,000, 28 February 2006 (unaudited): £8,230,000, 28 February 2007: £4,737,000.

The other loan relates to the consideration received in respect of the A ordinary shares which have been
reclassified from equity due to the inherent characteristics of these financial instruments.

Analysis of debt

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

In one year or less 2,976 7,455 7,461 2,937
Between one and two years 7,452 2,938 2,937 2,955
Between two and five years 8,922 9,041 8,979 9,294
In five years or more 20,284 19,024 19,584 17,981
Deferred finance costs (97) (86) (91) (85)

1111 1111 1111 1111

39,537 38,372 38,870 33,082
3333 3333 3333 3333

Finance lease liabilities

Finance lease liabilities are payable as follows:

31 August 2005 31 August 2006
Minimum Minimum

lease lease
payments Interest Principal payments Interest Principal

£000 £000 £000 £000 £000 £000

Less than one year 178 (11) 167 34 (2) 32
Between one and 
five years 31 (2) 29 – – –

1111 1111 1111 1111 1111 1111

209 (13) 196 34 (2) 32
3333 3333 3333 3333 3333 3333

28 February 2006 28 February 2007
Unaudited

Minimum Minimum
lease lease

payments Interest Principal payments Interest Principal
£000 £000 £000 £000 £000 £000

Less than one year 97 (6) 91 15 (1) 14
Between one and 
five years 15 (1) 14 – – –

1111 1111 1111 1111 1111 1111

112 (7) 105 15 (1) 14
3333 3333 3333 3333 3333 3333

21. Trade and other payables
31 August 31 August 28 February 28 February

2005 2006 2006 2007
Unaudited

£000 £000 £000 £000

Trade payables 6,338 6,900 7,325 8,111
Non-trade payables and accrued expenses 2,606 3,193 2,720 3,183

1111 1111 1111 1111

8,944 10,093 10,045 11,294
3333 3333 3333 3333
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22. Pension scheme
Superglass Insulation Limited operates a defined contribution Group Sponsored Personal Pension Plan,
membership of which is voluntary. The assets of the scheme are held separately from those of the Company
in independently administered funds. The cost of contributions to this scheme is set out in note 8.

23. Capital and reserves
Reconciliation of movement in capital and reserves

Share Share Retained Total
capital premium earnings equity

£000 £000 £000 £000

Balance at 1 September 2004 – – – –
Total recognised gains in the period to 
15 August 2005 – – 4,983 4,983
Dividends – – (9,000) (9,000)
Adjustment at acquisition – – 4,017 4,017
Issue of shares 11 1,100 – 1,111
Shares reclassified as liabilities (7) (720) – (727)
Total recognised gains in the period from 
16 August 2005 to 31 August 2005 – – (11) (11)

1111 1111 1111 1111

Balance at 31 August 2005 4 380 (11) 373
Total recognised income and expense – – (183) (183)

1111 1111 1111 1111

Balance at 28 February 2006 4 380 (194) 190
Total recognised income and expense _ _ 1,454 1,454

1111 1111 1111 1111

Balance at 31 August 2006 4 380 1,260 1,644
Total recognised income and expense – – 170 170

1111 1111 1111 1111

Balance at 28 February 2007 4 380 1,430 1,814
3333 3333 3333 3333

Share capital
Ordinary shares

number
In issue at 16 August 2005, 31 August 2005, 28 February 2006 (Unaudited), 
31 August 2006 and 28 February 2007 1,111,111

3333

£
Authorised
33,333 ordinary shares of £0.01 each 333
1,091,677 A ordinary shares of £0.01 each 10,917
350,000 B ordinary shares of £0.01 each 3,500
90,090 C ordinary shares of £0.01 each 901

1111

15,651
3333

Allotted, called up and fully paid
33,333 ordinary shares of £0.01 each 333
350,000 B ordinary shares of £0.01 each 3,500

1111

3,833
3333

727,778 A ordinary shares of £0.01 each included within non current liabilities 7,278
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23. Capital and reserves (continued)

The profits of the Company available for distribution shall be applied as follows:

● first, in paying to the holders of the A ordinary shares as a class in respect of each financial year of
the Company, a cumulative preferential net cash dividend (“the Participating Dividend”) of a sum
equal to the relevant percentage of the profit before taxation of the Group for the relevant financial
year as shown below:

Relevant percentage Relevant financial year ending 31 August

Nil 2005
Nil 2006
15% 2007 and each financial year thereafter

● second, and subject to the payment of the cumulative preferential net cash dividend to the holders
of the A ordinary shares and any accruals thereof, any remaining profits that the Company may
decide to distribute to any financial year, subject to the prior written consent of the Investor Majority,
shall be distributed amongst the holders of the A ordinary shares, the B ordinary shares, the
C ordinary shares and the ordinary shares (together, “the Equity Shares”) then in issue in the First
Slice Proportions; and

● subject to the undernoted, no dividend shall be declared or paid to the holders of B ordinary shares,
C ordinary or ordinary shares.

On a return of assets on liquidation or capital reduction or otherwise, the assets of the Company or the value
of the total Exit Capitalisation (as the case may be) remaining after the payment of its liabilities shall be applied
as follows:

● first, in paying to the holders of the A ordinary shares £1.00 per share together with a sum equal to
any arrears of accruals of the dividends on the A ordinary shares calculated down to the date of the
return of capital and to the holders of the C ordinary shares one pence per share together with a sum
equal to any arrears of accruals of payments due under the Warrant Instrument calculated down to
the date of the return of capital (the payments to the holders of the A ordinary shares and the holders
of C ordinary shares ranking pari passu with each other);

● second, in paying to the holders of B ordinary shares £1.00 per share;

● third, in paying to the holders of the ordinary shares £1.00 per share;

● fourth, in paying the balance remaining up to and including the First Slice Maximum to the holders of
the Equity Shares the minimum amount (to be divided equally per Equity Share) which when dividend
amongst the holders of the Equity Shares in First Slice Proportions would provide a Requisite
Investor IRR of 40 per cent.;

● fifth, in paying the balance remaining up to and including the Second Slice Maximum to the holders
of the Equity Share the minimal amount (to be divided equally per Equity Share) which when divided
amongst the holders of the Equity Shares in the Second Slice Proportions would provide a Requisite
Investor IRR of 45 per cent.; and

● the remaining balance of such assets (if any) shall be distributed amongst the holders of the Equity
Shares in the Third Slice Proportions.

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled
to one vote per share at meetings of the Company. 

24. Financial instruments

The Group’s principal financial instruments, other than derivatives, comprise bonds, finance leases and hire
purchase contracts, cash, trade debtors and trade creditors. The main purpose of these financial instruments
is to raise finance for the Group’s operations. The Group also enters into derivative transactions, principally
interest rate swaps and forward currency contracts. The purpose is to manage the interest rate and currency
risks arising from the Group’s operations and its sources of finance. 

It is, and has been throughout the year under review, the Group’s policy that no trading in financial
instruments shall be undertaken.

The main risks arising from the Group’s financial instruments are interest rate risk, liquidity risk, foreign
currency risk and credit risk. The board reviews and agrees policies for managing each of these risks and they
are summarised below. The Group also monitors the market price risk arising from all financial instruments.
The Group’s accounting policies in relation to derivatives are set out in note 5.
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24. Financial instruments (continued)

Interest rate risk

The Group’s exposure to market risk for changes in interest rates relates primarily to the Group’s long-term
debt obligations.

The Group’s policy is to manage its interest cost using a mix of fixed and variable rate debt. To manage this
mix in a cost-efficient manner, the Group enters into interest rate caps and collars, in which the Group agrees
to exchange, at specified intervals, the difference between fixed and variable interest amounts calculated by
reference to an agreed-upon notional principal amount. At 31 August 2006, after taking into account the
effect of interest rate swaps, approximately 32 per cent. of the Group’s borrowings are at a fixed rate of
interest.

Foreign currency risk

The Group has transactional currency exposures. Such exposure arises from purchases in currencies other
than the Group’s functional currency. Approximately 5 per cent. of the Group’s purchases are denominated
in currencies other than the functional currency of the group entity. The Group uses forward currency
contracts to eliminate the currency exposures for which payment is anticipated more than one month after the
Group has entered into a firm commitment for a purchase. The forward currency contracts must be in the
same currency as the hedged item. It is the Group’s policy not to enter into forward contracts until a firm
commitment is in place.

It is the Group’s policy to negotiate the terms of the hedge derivatives to match the terms of the hedged item
to maximise hedge effectiveness.

At 28 February 2007, the Group had hedged 100 per cent. of its foreign currency purchases for which firm
commitments existed at the balance sheet date, extending to 9 April 2007.

Credit risk

There are no significant concentrations of credit risk within the Group.

Liquidity risk

The Group’s objective is to maintain a balance between continuity of funding and flexibility through the use of
cash, bank loans, bonds and hire purchase contracts.

Effective interest rates and re-pricing analysis

In respect of income-earning financial assets and interest-bearing financial liabilities, the following table
indicates their effective interest rates at the balance sheet date and the periods in which they mature or, if
earlier, are repriced. 

31 August 2005
Effective 5 years
interest 0 – 1 to 2 to and

rate Total < 1 year < 2 years < 5 years over
% £000 £000 £000 £000 £000

Cash and cash equivalents 5,113 5,113 – – –
Secured loans:
Bank and other loans (30,998) (2,644) (2,644) (7,932) (17,778)
Finance lease liabilities* (196) (167) (29) – –
Unsecured loans:
Bonds* 19.3 (7,616) (165) (4,779) (990) (1,682)
Other loan (727) – – – (727)

1111 1111 1111 1111 1111

(34,425) 2,137 (7,452) (8,922) (20,187)
3333 3333 3333 3333 3333
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24. Financial instruments (continued)

31 August 2006
Effective 5 years
interest 0 – 1 to 2 to and

rate Total < 1 year < 2 years < 5 years over
% £000 £000 £000 £000 £000

Cash and cash equivalents 8,448 8,448 – – –
Secured loans:
Bank and other loans (28,703) (2,644) (2,644) (7,932) (15,483)
Finance lease liabilities* (32) (32) – – –
Unsecured loans:
Bonds* 19.3 (8,910) (4,779) (294) (1,109) (2,728)
Other loan (727) – – – (727)

1111 1111 1111 1111 1111

(29,924) 993 (2,938) (9,041) (18,938)
3333 3333 3333 3333 3333

28 February 2006
Unaudited

Effective 5 years
interest 0 – 1 to 2 to and

rate Total < 1 year < 2 years < 5 years over
% £000 £000 £000 £000 £000

Cash and cash equivalents 7,067 7,067 – – –
Secured loans:
Bank and other loans (29,808) (2,644) (2,644) (7,932) (16,588)
Finance lease liabilities* (105) (91) (14) – –
Unsecured loans:
Bonds* 19.3 (8,230) (4,726) (279) (1,047) (2,178)
Other loan (727) – – – (727)

1111 1111 1111 1111 1111

(31,803) (394) (2,937) (8,979) (19,493)

3333 3333 3333 3333 3333

28 February 2007
Effective 5 years
interest 0 – 1 to 2 to and

rate Total < 1 year < 2 years < 5 years over
% £000 £000 £000 £000 £000

Cash and cash equivalents 4,351 4,351 – – –
Secured bank loans:
Bank and other loans (27,604) (2,644) (2,644) (7,932) (14,384)
Finance lease liabilities* (14) (14) – – –
Unsecured loans:
Bonds* 19.3 (4,737) (279) (311) (1,362) (2,785)
Other loans (727) – – – (727)

1111 1111 1111 1111 1111

(28,731) (1,414) (2,955) (9,294) (17,896)
3333 3333 3333 3333 3333

* These liabilities bear interest at a fixed rate.

Sensitivity analysis

In managing interest rate and currency risks the Group aims to reduce the impact of short-term fluctuations
on the Group’s earnings. Over the longer-term, however, permanent changes in foreign exchange and
interest rates would have an impact on consolidated earnings.

At 28 February 2007, it is estimated that the full year impact of a general increase of one percentage point in
interest rates would decrease the Group’s profit before tax by approximately £276,000. Interest rate swaps
have been included in this calculation.
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24. Financial instruments (continued)

Fair values

The fair values together with the carrying amounts shown in the balance sheet are as follows:

31 August 2005 31 August 2006
Carrying Fair Carrying Fair
amount value amount value

2006 2006 2006 2006
£000 £000 £000 £000

Interest rate swap – – 242 242
A ordinary shares reclassified as debt (see note 23) (7) (7) (7) (7)
Fixed rate bonds (7,616) (7,616) (8,910) (8,910)

1111 1111 1111 1111

(7,623) (7,623) (8,675) (8,675)
3333 3333 3333 3333

Net unrecognised (losses)/gains – –
1111 1111

28 February 2006 28 February 2007
Unaudited

Carrying Fair Carrying Fair
amount value amount value

£000 £000 £000 £000

Interest rate swap 38 38 332 332
A ordinary shares reclassified as debt (see note 23) (7) (7) (7) (7)
Fixed rate bonds (8,230) (8,230) (4,737) (4,737)

1111 1111 1111 1111

(8,199) (8,199) (4,412) (4,412)
3333 3333 3333 3333

Net unrecognised (losses)/gains – –
1111 1111

25. Operating leases

The Group leases various offices and warehouses under non-cancellable operating lease agreements. The
leases have various terms, escalation clauses and renewal rights.

Non-cancellable operating lease rentals expire as follows:

31 August 31 August 28 February 28 February
2005 2006 2006 2007

Unaudited
£000 £000 £000 £000

Less than one year 47 13 12 4
Between one and five years 170 189 242 304

1111 1111 1111 1111

217 202 254 308
3333 3333 3333 3333

26. Capital commitments

Capital expenditure contracted for at 31 August 2005 for which no provision has been made in these financial
statements was £1,367,000 (31 August 2006: £1,482,000; 28 February 2006 (unaudited): £2,064,000; 
28 February 2007: £204,000).

27. Contingencies

The Group has given unlimited guarantees, secured by a fixed and floating charge over all the assets of the
Group, in respect of bank borrowings. At 31 August 2005 the potential liability was £38,550,000 (31 August
2006: £37,587,000; 28 February 2006: £37,961,000; 28 February 2007: £32,170,000). In the opinion of the
Directors, the likelihood of any liability arising under the terms of these guarantees is so remote as to make
the fair value zero.
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28. Accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

Critical accounting estimates and assumptions

The Group makes estimates and assumptions concerning the future. The resulting accounting estimates will,
by definition, seldom equal the related actual results. The estimates and assumptions that have a significant
risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial
year are discussed below.

(a) Impairment of goodwill

The Group tests annually whether goodwill has suffered any impairment, in accordance with the
accounting policy stated in Note 5. The recoverable amount of the Group’s cash-generating unit has
been determined based on value-in-use calculations. These calculations require the use of estimates.

(b) Life of customer contracts in intangible assets

The Group amortises customer contracts over their estimated economic life in accordance with Note
5. These lives are based upon management’s estimates of the remaining useful economic life.

(c) Life of licence agreement in intangible assets

The licence agreement has been ascribed an indefinite life as it has no expiry date and is royalty free
from December 2007.

(d) Fair value of derivatives and other financial instruments

The fair value of financial instruments that are not traded in an active market (for example, over-the-
counter derivatives) is determined by using valuation techniques. The Group uses its judgement to
select a variety of methods and make assumptions that are mainly based on market conditions
existing at each balance sheet date. The group has used discounted cash flow analysis for various
available-for-sale financial assets that are not traded in active markets.

(e) Revenue recognition

There are no critical accounting estimates or assumptions in respect of revenue recognition.

(f) Business combinations

On 16 August 2005, the Company acquired all the shares in SGL which on the same day acquired
100 per cent. of SIL for £30,231,000, satisfied in cash. As described in note 5 above, although SIL
was not part of the Group prior to 16 August 2005, it is the only trading company in the Group, and
as such, its results act as a proxy for the Group accounts for the pre-acquisition period. The pre and
post acquisition period trading results are summarised below: 

50 week period 2 week period Year 
ended 15 August ended 31 August ended 31 August

2005 2005 2005
£000 £000 £000

Revenue 34,674 2,017 36,691
Gross profit 13,693 877 14,570
Operating profit before financing costs 7,216 164 7,380

1111 1111 1111
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28. Accounting estimates and judgements (continued)

Effect of acquisitions

The acquisitions had the following effect on the Group’s assets and liabilities.

Acquisition amounts
£000

Acquirer’s share of net assets at the acquisition date:
Property, plant and equipment 13,426
Intangible assets excluding goodwill (note 14) 26,864
Goodwill (note 14) 9,502
Stocks 1,412
Trade and other receivables 2,050
Bank overdraft (4,232)
Finance leases (167)
Trade and other payables (8,228)
Deferred tax (9,276)
Taxation (1,120)

1111

Net identifiable assets and liabilities 30,231
3333

Acquisition cost 34,463
Overdraft acquired with subsidiary (4,232)

1111

Consideration paid, satisfied in cash 30,231
3333

29. Related party disclosures

The bonds and mezzanine finance held by the Group have been provided by three of the Group’s
shareholders: NBG Private Equity Fund LP, Guinness Mahon & Co Limited and John Smellie.

30. Post balance sheet events

The UK government has announced that from 1 April 2008, the UK corporation tax rate will be reduced from
30 per cent to 28 per cent.
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PART VI

PRO FORMA FINANCIAL INFORMATION

Set out below is an unaudited pro-forma statement based on the consolidated net assets of Superglass Holdings plc
as at 28 February 2007. The unaudited pro forma statement of net assets is prepared for illustrative purposes only to
show the effect of the Placing and Admission on Superglass Holdings plc as if it had occurred on 28 February 2007.

Because of the nature of pro forma information, this information addresses a hypothetical situation and does not
therefore represent the actual financial position or results of the new Group.

The statement of pro forma net assets set out below is based on the audited non statutory consolidated balance
sheet of Superglass Holdings plc after making the adjustments on the basis described in the notes below. The
historical financial information of Superglass Holdings plc has been prepared in accordance with IFRS.
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Pro forma statement of net assets

Pro forma
Superglass Consolidated 

Holdings plc Net Assets
28 February 28 February

2007 Adjustments 2007
£000 £000 £000

Non-current assets
Property, plant and equipment 15,744 – 15,744
Intangible assets 29,573 – 29,573

Current assets
Stocks 1,824 – 1,824
Trade and other receivables 2,665 – 2,665
Cash and cash equivalents 4,351 – 4,351
Derivative financial instruments 332 – 332

1111 1111 1111 

Total assets 54,489 – 54,489
3333 3333 3333

Current liabilities
Other interest-bearing loans and borrowings 2,937 – 2,937
Trade and other payables 11,294 1,250 12,544
Tax payable 908 – 908

Non-current liabilities
Other interest-bearing loans and borrowings 30,145 (727) 29,418
Deferred tax liabilities 7,391 – 7,391

1111 1111 1111 

Total liabilities 52,675 523 53,198
3333 3333 3333 

Net assets 1,814 (523) 1,291
3333 3333 3333

Notes

(1) The Superglass Holdings plc consolidated net assets have been extracted without material adjustment from its audited financial
statements for the period ended 28 February 2007.

(2) No account has been taken of Superglass Holdings plc’s trading since 28 February 2007.

(3) Expenses associated with the offering are estimated at £1.25 milion including £3,000 of irrecoverable VAT.

(4) In connection with the capital reorganisation undertaken on 3 July 2007 ‘A’ ordinary shares have been reclassified as Ordinary
Shares and the rights attaching to those ‘A’ ordinary shares have been modified so that they have become consistent in all
respects with rights attaining to Ordinary Shares. Accordingly, the ‘A’ ordinary shares (which were previously included as non-
current liabilities in the balance sheet due to the nature of their rights) have, on their conversion to Ordinary Shares, been
transferred to equity attributable to shareholders.
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The Directors
Superglass Holdings plc
Thistle Industrial Estate
Kerse Road
Stirling
FK7 7QQ

9 July 2007

Dear Sirs

Superglass Holdings plc

We report on the pro forma financial information (the ‘Pro forma financial information’) set out in Part VI of the
prospectus dated 9 July 2007, which has been prepared on the basis described in notes 1 to 4, for illustrative
purposes only, to provide information about how the listing might have affected the financial information presented
on the basis of the accounting policies adopted by Superglass Holdings plc in preparing the financial statements for
the period ended 28 February 2007. This report is required by paragraph 20.2 of Annex I of the Prospectus Directive
Regulation and is given for the purpose of complying with that paragraph and for no other purpose.

Responsibilities

It is the responsibility of the directors of Superglass Holdings plc to prepare the Pro forma financial information in
accordance with paragraph 20.2 of Annex I of the Prospectus Directive Regulation.

It is our responsibility to form an opinion, as required by paragraph 7 of Annex II of the Prospectus Directive
Regulation, as to the proper compilation of the Pro forma financial information and to report that opinion to you. 

In providing this opinion we are not updating or refreshing any reports or opinions previously made by us on any
financial information used in the compilation of the Pro forma financial information, nor do we accept responsibility for
such reports or opinions beyond that owed to those to whom those reports or opinions were addressed by us at the
dates of their issue.

Save for any responsibility arising under Prospectus Rule 5.5.3R (2)(f) to any person as and to the extent there
provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept any liability
to any other person for any loss suffered by any such other person as a result of, arising out of, or in connection with
this report or our statement, required by and given solely for the purposes of complying with paragraph 23.1 of
Annex I of the Prospectus Directive Regulation, consenting to its inclusion in the prospectus.

Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing Practices
Board in the United Kingdom. The work that we performed for the purpose of making this report, which involved no
independent examination of any of the underlying financial information, consisted primarily of comparing the
unadjusted financial information with the source documents, considering the evidence supporting the adjustments
and discussing the Pro forma financial information with the Directors of Superglass Holdings plc. 

We planned and performed our work so as to obtain the information and explanations we considered necessary in
order to provide us with reasonable assurance that the Pro forma financial information has been properly compiled
on the basis stated and that such basis is consistent with the accounting policies of Superglass Holdings plc. 

KPMG LLP Tel +44 (0) 141 226 5511
Transaction Services Fax +44 (0) 141 204 1584
191 West George Sreet DX GW99 Glasgow-1
Glasgow G2 2LJ
United Kingdom 
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Opinion

In our opinion:

● the Pro forma financial information has been properly compiled on the basis stated; and

● such basis is consistent with the accounting policies of Superglass Holdings plc. 

Declaration

For the purposes of Prospectus Rule 5.5.3R (2)(f) we are responsible for this report as part of the prospectus and
declare that we have taken all reasonable care to ensure that the information contained in this report is, to the best
of our knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration
is included in the prospectus in compliance with paragraph 1.2 of Annex I of the Prospectus Directive Regulation.

Yours faithfully

KPMG LLP
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PART VII

ADDITIONAL INFORMATION

1. Responsibility

1.1 The Directors, whose names appear on page 10 of this document, and the Company accept responsibility for
the information contained in this document. To the best of the knowledge and belief of the Directors and the
Company (who have taken all reasonable care to ensure that such is the case), the information contained in
this document is in accordance with the facts and does not omit anything likely to affect the import of such
information. All the Directors accept individual and collective responsibility for compliance with the Listing
Rules.

1.2 KPMG LLP of 191 West George Street, Glasgow G2 2LJ accepts responsibility for its report on the financial
information of the Company contained in Part V of this document and its report on the proforma financial
information on the Company contained in Part VI of this document. To the best of the knowledge and belief
of KPMG LLP (which has taken all reasonable care to ensure that such is the case), the information contained
in such reports is in accordance with the facts and does not omit anything likely to affect the import of such
information.

2. The Company, subsidiaries and incorporation

2.1 The Company was incorporated in England on 13 April 2005 under the Act as a private company limited by
shares (with registered number 05423253) with the name Edger 509 Limited (and changed its name to
Superglass Holdings Limited on 20 December 2006). On 4 July 2007, the Company was re-registered as a
public limited company and changed its name to Superglass Holdings plc. The principal legislation under
which the Company operates is the Act and regulations made under the Act. The liability of the Company’s
members is limited.

2.2 The Company is domiciled in the UK with its registered office at 70 Great Bridgewater Street, Manchester M1
5ES. Its principal place of business and head office is at Thistle Industrial Estate, Kerse Road, Stirling,
Scotland FK7 7QQ. The telephone number of the Company’s principal place of business is 01786 451 170.

2.3 The Company is the ultimate holding company of the Group. The table below sets out the subsidiary
undertakings of the Company as at Admission.

Issued share
Company Principal capital

Company Jurisdiction number activity (fully paid)

Superglass Group Limited England 05515265 Intermediate £1
(formerly Edger 511 Limited) holding

company

Superglass Insulation Limited England 02160591 Manufacture of £100,000
(formerly Savechief Limited) insulation products

2.4 The Company owns directly or indirectly 100 per cent. of the issued shares of the above companies and can
exercise 100 per cent. of the voting rights.

2.5 The registered office of each of the above companies is at 70 Great Bridgewater Street, Manchester M1 5ES.
The principal legislation under which each of the above companies operates is the Act and regulations made
under the Act and each of the above companies were incorporated under the Act as a private company
limited by shares. The liability of the members of each of the above companies is limited.

2.6 Superglass Group Limited was incorporated in England on 21 July 2005 with the name Edger 511 Limited
and changed its name to Superglass Group Limited on 22 December 2006.

2.7 Superglass Insulation Limited was incorporated in England on 2 September 1987 with the name Savechief
Limited and changed its name to Superglass Insulation Limited on 27 November 1987.
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3. Share capital

3.1 Set out below are details of the authorised and issued share capital of the Company (i) as at the date of this
document and (ii) as it will be immediately following the Placing and Admission (see further paragraph 3.15 of
this Part VII).

As at the date of this document
and immediately following Admission

Nominal
Ordinary Shares Number value (£)

Authorised 85,000,000 850,000
Issued 58,333,728 583,337

3.2 On incorporation, the authorised share capital of the Company was £1,000 divided into 1,000 ordinary shares
of £1 each and the issued share capital was 1 ordinary share of £1 each.

3.3 The following changes to the authorised and issued share capital of the Company have taken place since
incorporation:

3.3.1 on 16 August 2005, the then issued and unissued authorised share capital of the Company being
£1,000 divided into 1,000 ordinary shares of £1 was reclassified as 100,000 B Ordinary Shares of
one pence each;

3.3.2 on 16 August 2005, the then authorised share capital of the Company was increased from £1,000
to £15,650.90 by the creation of:

(a) 33,333 Ordinary Shares of one pence each;

(b) 1,091,667 A Ordinary Shares of one pence each;

(c) 250,000 B Ordinary Shares of one pence each; and

(d) 90,090 C Ordinary Shares of one pence each;

3.3.3 on 3 July 2007, pursuant to the Warrant Instrument (as more particularly described in paragraph
14.13 of this Part VII below) the Warrantholder (as defined therein) exercised its right to subscribe for
90,090 C Ordinary Shares of one pence each.

3.3.4 on 3 July 2007, 238 of the issued Ordinary Shares, 7,505 of the issued Ordinary B Shares and 642
of the issued Ordinary C Shares were reclassified as 8,385 Deferred Shares of one pence each. The
Company subsequently bought back the 8,385 Deferred Shares;

3.3.5 on 3 July 2007, the share capital of the Company was reclassified as follows:

(a) the 740,280 issued A Ordinary Shares of one pence each and 351,397 unissued A Ordinary
Shares of one pence each were reclassified as 1,091,667 Ordinary Shares of one pence;

(b) the 304,996 issued B Ordinary Shares of one pence each and 45,004 unissued B Ordinary
Shares of one pence each were reclassified as 350,000 Ordinary Shares of one pence each;
and

(c) the 89,448 issued C Ordinary Shares of one pence each were reclassified as 89,448
Ordinary Shares of one pence each,

and the then authorised share capital of the Company was increased from £15,650.90 to £850,000
by the creation of 83,434,910 Ordinary Shares of one pence each;

3.3.6 on 3 July 2007, by way of a bonus issue, the Company allotted 49 new Ordinary Shares of one
pence each for each one Ordinary Share of one pence held by the members of the Company as
shown in the register of members at 10.00 a.m. on 3 July 2007.

3.4 There were no changes in the issued share capital of the Company during the financial year of the Company
ended 31 August 2006. Since 1 September 2006, no capital of the Company has been allotted for cash or
for a consideration other than cash save as noted in paragraph 3.3 of this Part VII above.

3.5 There have been no changes in the issued share capital of Superglass Group Limited since incorporation.
There have been no changes in the issued share capital of Superglass Insulation Limited since 1 September
2003 (being the start of the period covered by the full audited accounts of Superglass Insulation Limited for
the last three years).

3.6 Pursuant to a written resolution agreed by the members in lieu of a general meeting on 3 July 2007:

3.6.1 the Directors were generally and unconditionally authorised in accordance with section 80 of the Act
to exercise all of the powers of the Company to allot relevant securities (as defined in that section) up
to an aggregate nominal amount of £42,500 (representing approximately 5 per cent. of the
Company’s authorised share capital), such power being expressed to expire on 3 October 2008;
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3.6.2 the Directors were empowered (pursuant to section 95(1) of the Act) to allot equity securities (as
defined in section 94(2) of the Act) for cash pursuant to the authority described in paragraph 3.6.1
above as if section 89(1) of the Companies Act did not apply to such allotment, such power being
limited to (a) the allotment of equity securities by way of rights in proportion to the respective number
of shares held by or deemed to be held by the holders of equity securities or other persons entitled
to participate in the issue on the relevant record date, and (b) in respect of any other issue up to an
aggregate nominal amount of £42,500, (representing approximately 5 per cent. of the Company’s
authorised share capital) such power being expressed to expire on the date of the next annual
general meeting of the Company or on 3 October 2008 whichever is the earlier; and 

3.6.3 the Company was generally and unconditionally authorised to make market purchases (within the
meaning of section 163(3) of the Act) of Ordinary Shares provided that:

(a) the maximum number of Ordinary Shares that may be acquired is 4,250,000 (representing
approximately 5 per cent. of the Company’s authorised share capital);

(b) it does not pay less than the nominal value for each Ordinary Share;

(c) the maximum price which may be paid for any such Ordinary Share is an amount equal to
105 per cent. of the average of the middle market quotations for an Ordinary Share as
derived from the London Stock Exchange Daily Official List for the five business days
immediately preceding the day on which such share is contracted to be purchased;

(d) such power is expected to expire on the date of the next annual general meeting of the
Company or on 3 October 2008 whichever is earlier; and

(e) it may agree before the authority terminates under resolution (d) above to purchase Ordinary
Shares where the purchase will or may be executed after the authority terminates (either
wholly or in part). The Company may complete such a purchase even though the authority
has terminated.

3.7 The provisions of section 89 of the Act confer on shareholders rights of pre-emption in respect of the
allotment of securities which are, or are to be, paid up in cash (other than by way of allotments to employees
under any employee share scheme as defined in section 743 of the Act). Subject to certain limited exceptions,
unless the approval of Shareholders is obtained in a general meeting of the Company, the Company must
normally offer Ordinary Shares to be issued for cash to existing shareholders on a pro rata basis. The
statutory rights of pre-emption in respect of the share capital of the Company have been disapplied as set out
in paragraph 3.6 above.

3.8 On or prior to Admission or shortly thereafter, the Company intends to grant options over Ordinary Shares
under the CSOP and issue invitations to apply for options over Ordinary Shares under the SAYE Scheme, as
further described in paragraph 3 of Part III of this document.

3.9 The Ordinary Shares in issue on Admission will be in registered form and, following Admission, will be capable
of being held in uncertificated form. None of the Ordinary Shares are being marketed or made available in
whole or in part to the public in conjunction with the applications for Admission other than pursuant to the
Placing. 

3.10 In the case of Ordinary Shares held in uncertificated form, the Articles permit the holding and transfer of
Ordinary Shares under CREST. CREST is a paperless settlement procedure enabling securities to be
evidenced otherwise than by certificate and transferred otherwise than by written instrument. The Directors
have applied for the Ordinary Shares to be admitted to CREST. The records in respect of Ordinary Shares
held in uncertificated form will be maintained by Euroclear and the Company’s registrar, Capita Registrars
(details of whom are set out on page 10).

3.11 It is anticipated that, where appropriate, share certificates will be despatched by first class post by 23 July
2007. Temporary documents of title will not be issued. Prior to the despatch of definitive share certificates,
transfers will be certified against the register.

3.12 The International Security Identification Number (“ISIN”) of the Ordinary Shares is GB00B1VZ0Z53 and the
Stock Exchange Daily Official List (“SEDOL”) number is B1VZ0Z5.

3.13 The legislation under which the Ordinary Shares have been created is the Act and regulations made under the
Act.

3.14 The Ordinary Shares are denominated in sterling. The currency of this issue is pounds sterling.

3.15 No new Ordinary shares are to be created, issued or admitted pursuant to the Placing or Admission and there
will, consequently, be no change in the authorised or issued share capital of the Company following the
Placing and Admission.
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3.16 Save as disclosed in this paragraph 3, as at the date of this document:

3.16.1 the Company did not hold any treasury shares and no Ordinary Shares were held by, or on behalf of,
any member of the Group;

3.16.2 no shares have been issued otherwise than as fully paid;

3.16.3 the Company had no outstanding convertible securities, exchangeable securities or securities with
warrants;

3.16.4 there are no shares in the Company not representing capital; 

3.16.5 there are no acquisition rights and/or obligations over the authorised but unissued share capital of
the Company and the Company has given no undertaking to increase its share capital; and

3.16.6 no capital of any member of the Group is under option or is agreed, conditionally or unconditionally,
to be put under option.

4. Memorandum and Articles of Association

Memorandum of Association

4.1 The principal objects of the Company are set out in paragraph 4 of its memorandum of association (which is
available for inspection at the address specified in paragraph 22 below) and include the carrying on of
business as a general commercial company. 

Articles of association

4.2 The articles of association of the Company, as adopted, pursuant to a written resolution of the Company
passed on 3 July 2007 (“Articles”), include provisions to the following effect:

4.2.1 Voting rights

Subject to paragraph 4.2.6 below, and to any special terms as to voting upon which any shares may
for the time being, be held, on a show of hands every member who (being an individual) is present
in person or (being a corporation) is present by its duly appointed representative shall have one vote
and on a poll every member present in person or by representative or proxy shall have one vote for
every Ordinary Share in the capital of the Company held by him. A proxy need not be a member of
the Company.

4.2.2 Dividends

(a) The Company may by ordinary resolution in general meeting declare dividends provided that
no dividend shall be paid otherwise than out of profits and no dividend shall exceed the
amount recommended by the Directors. The Directors may from time to time pay such
interim dividends as appear to the Directors to be justified.

(b) Subject to the rights of persons, if any, holding shares with special dividend rights, and
subject to paragraph 4.2.6 below, all dividends shall be apportioned and paid pro rata
according to the amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid. No amount paid or credited
as paid in advance of calls shall be regarded as paid on shares for this purpose.

(c) All dividends unclaimed for a period of 12 years after the payment date for such dividend
shall, if the Directors so resolve, be forfeited and shall revert to the Company.

(d) The Board may, if authorised by an ordinary resolution of the Company, offer the holders of
shares the right to elect to receive additional shares, credited as fully paid, instead of cash
in respect of any dividend or any part of any dividend. The Directors may, at their discretion,
make the right to participate in any such elections subject to restrictions necessary or
expedient to deal with legal, regulatory or other difficulties in respect of overseas
shareholders.

4.2.3 Pre-emption rights

There are no rights of pre-emption under the Articles in respect of transfers of issued Ordinary
Shares.

In certain circumstances, the Company’s shareholders may have statutory pre-emption rights under
the Companies Act in respect of the allotment of new shares in the Company. These statutory pre-
emption rights would require the Company to offer new shares for allotment to existing shareholders
on a pro rata basis before allotting them to other persons. In such circumstances, the procedure for
the exercise of such statutory pre-emption rights would be set out in the documentation by which
such shares would be offered to the Company’s shareholders.
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4.2.4 Distribution of assets on a winding-up

Subject to any preferred, deferred or other special rights, or subject to such conditions or restrictions
to which any shares in the capital of the Company may be issued, on a winding-up or other return
of capital, the holders of Ordinary Shares are entitled to share in any surplus assets pro rata to the
amount paid up on their Ordinary Shares. A liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Companies Acts, divide amongst
the members in specie or in kind the whole or any part of the assets of the Company, those assets
to be set at such value as he deems fair. A liquidator may also vest the whole or any part of the
assets of the Company in trustees on trusts for the benefit of the members.

4.2.5 Transfer of shares

A member may transfer all or any of his shares (1) in the case of certificated shares by instrument in
writing in any usual or common form or in such other form as may be approved by the Directors and
(2) in the case of uncertificated shares, through CREST in accordance with the relevant requirements.
The instrument of transfer of a certificated share shall be executed by or on behalf of the transferor
and, if the share is not fully paid, by or behalf of the transferee. The Directors may in their absolute
discretion refuse to register a transfer of any share which is not fully paid, provided that dealings in
the shares are not prevented from taking place on an open and proper basis. Subject to paragraph
4.2.6 below, the Articles contain no restrictions on the free transferability of fully paid shares provided
that the transfer is in respect of only one class of share and is accompanied by the share certificate
and any other evidence of title required by the Directors and that the provisions in the Articles relating
to the deposit of instruments for transfer have been complied with. The registration of transfers in
respect of certificated shares may be suspended by the Directors for any period not exceeding 30
days in a year.

4.2.6 Suspension of rights

If a member or any other person appearing to be interested in shares held by such shareholder has
been duly served with notice under section 793 of the Companies Act 2006 and is in default in
supplying to the Company within 14 days (or such longer period as may be specified in such notice)
the information thereby required, then (if the Directors so resolve) such member shall not be entitled
to vote or to exercise any right conferred by membership in relation to meetings of the Company in
respect of the shares which are the subject of such notice. Where the holding represents more than
0.25 per cent. of the issued shares of that class, the payment of dividends may be withheld, and
such member shall not be entitled to transfer such shares otherwise than by an arm’s length sale.

4.2.7 Untraced shareholders

If any member’s registered address or (if he has no registered address within the United Kingdom)
the address, if any, supplied by him to the Company as his address for service in the United
Kingdom appears to the Directors to be incorrect or out of date the Directors may resolve to treat
the member as if he had no registered address or address for service if notices or other documents
sent to the member’s registered address or address for service (as the case may be) have been
returned undelivered on at least two consecutive occasions or if following one such occasion
reasonable enquiries have failed to establish the member’s new address for service, and subject to
the passing of a Directors’ resolution, the Company will not be obliged to send the member notices
of meetings or copies of the documents until the member has supplied a new registered address or
address for service.

4.2.8 Variation of class rights

If at any time the capital of the Company is divided into different classes of shares, all or any of the
rights or privileges attached to any class of shares in the Company may be varied or abrogated with
the consent in writing of the holders of three-fourths in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the shares of that class. At every such separate general meeting (except an adjourned
meeting), the quorum shall be two persons holding or representing by proxy one-third in nominal
value of the issued shares of that class.

4.2.9 Share capital, changes in capital and purchase of own shares

The Company may by ordinary resolution increase its share capital, consolidate and divide all or any
of its share capital into shares of a larger nominal value, sub-divide all or any of its shares into shares
of a smaller nominal value and cancel any shares not taken, or agreed to be taken, by any person.

The Company may, subject to the Act, by special resolution reduce or cancel its share capital or any
capital redemption reserve or share premium account.
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Subject to and in accordance with the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares), provided that the Company shall not purchase any of its shares
unless such purchase has been sanctioned by an extraordinary resolution passed at a separate meeting
of the holders of any class of shares convertible into equity share capital of the Company.

4.2.10 General meetings

An annual general meeting is to be held once every year at such time and place as may be
determined by the Directors. Annual general meetings should be held within a period of not more
than 15 months after the holding of the last preceding annual general meeting. Extraordinary general
meetings may be called whenever the directors think fit or when one has been requisitioned in
accordance with the Act. Two members present in person or by proxy and entitled to vote shall be
a quorum for all purposes. 

Annual general meetings and any other meetings to consider a special resolution or requiring special
notice are called on 21 days’ notice in writing, exclusive of the day of which it is served or deemed
to be served and of the day on which the meeting is to be held. Other extraordinary general meetings
are to be called on 14 days’ notice in writing exclusive of the day on which it is served or deemed to
be served and the day on which it is to be held. The annual general meeting may be called on shorter
notice providing all members entitled to attend and vote thereat agree and an extraordinary general
meeting can be called on shorter notice if a majority in number of the members having a right to
attend and vote at the extraordinary general meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right, consent. Notice is to be given to all
members on the register at the close of business on a day determined by the Company, such day
being not more than 21 days before the day that the notice of meeting is sent. 

The Company may specify in the notice of meeting a time, not more than 48 hours before the time
fixed for the meeting, by which a person must be entered into the register in order to have the right
to attend or vote at the meeting. In every notice calling a meeting of the Company there shall appear
with reasonable prominence a statement that a member entitled to attend and vote is entitled to
appoint one or more proxies to attend and, on a poll vote instead of him/her, and that a proxy need
not be a member.

4.2.11 Appointment, retirement and removal of directors

(a) Appointment of Directors

A single resolution for the appointment of two or more persons as directors is void unless a
resolution that it shall be moved has first been agreed to by the meeting without any vote
being given against it.

At any general meeting no person other than a Director retiring at the meeting shall, unless
recommended by the Directors for election, be eligible for appointment as a director unless
not less than seven nor more than 28 days before the date of the meeting (i) a notice in
writing, signed by a member (other than the person to be proposed) who is qualified to
attend and vote at that meeting, containing his intention to propose the person for election
and (ii) a notice in writing signed by the person proposed as a director of his willingness to
be elected have both been left at the Company’s registered office or sent to the Secretary.

The Directors may appoint any person to be a director either to fill a vacancy or as an
additional director but the total number of Directors shall not at any time exceed the
maximum number (if any) fixed by or in accordance with the Articles (presently eight). Any
director appointed by the Directors shall retire from office at the next annual general meeting
and shall then be eligible for election by the members. He shall not be taken into account in
determining the number of Directors who are to retire by rotation at such meeting but shall
be deemed to have retired at the meeting.

The Company may by ordinary resolution appoint any person to be a director of the
Company either to fill a vacancy or as an additional director.

(b) Age of Directors

Each Director shall retire from office at the conclusion or adjournment of the annual general
meeting held after he attains the age of 70 years and shall be eligible for re-appointment.

Any statutory provision which, subject to the provisions of the Articles, would have the effect
of rendering any person ineligible for appointment as a director or liable to vacate office as
a director on account of his having reached any specified age or of requiring special notice
or any other special formality in connection with the appointment of any director over a
specified age shall not apply to the Company.
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(c) Retirement by rotation

At each annual general meeting Directors will retire from office and be eligible for re-election,
comprising any Director who was not elected or re-elected at either of the two preceding
annual general meetings and such number of other Directors as would together represent
one third of the current Directors. If one-third is not a whole number then the number of
directors to retire is the number nearest to, but not exceeding, one-third.

The Directors to retire shall include (so far as necessary to obtain the number required) any
director who wishes to retire and not offer himself for re-election. Any further Directors shall
be those of the other Directors who are subject to retirement by rotation for the purposes of
the meeting in question and who have at the date of the meeting been longest in office since
their last re-election or appointment. In the case of persons who became or were last re-
elected Directors on the same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

At the meeting at which a Director retires the members may pass an ordinary resolution to
fill the office being vacated by electing the retiring Director or some other person eligible for
appointment to that office. In default the retiring Director shall be deemed to have been
elected or re-elected (as the case may be) save in certain specified circumstances.

The retirement shall not have effect until the conclusion of the meeting except where a
resolution is passed to elect some other person in the place of the retiring Director or a
resolution for his election or re-election is put to the meeting and lost. A retiring Director who
is elected or re-elected or deemed to have been elected or re-elected will continue in office
without a break.

4.2.12 Remuneration of directors

Fees may be paid out of the funds of the Company to directors who are not managing or executive
directors at such rates as the Directors may from time to time determine provided that such fees do not
in the aggregate exceed the sum of £200,000 per annum (exclusive of value added tax if applicable) or
such other figure as the Company may by ordinary resolution from time to time determine.

Any Director who devotes special attention to the business of the Company, or otherwise performs
services which in the opinion of the Directors are outside the scope of the ordinary duties of a
director, may be paid such additional remuneration as the Directors or any committee authorised by
the Directors may determine.

The Directors (including alternate Directors) shall be entitled to be paid out of the funds of the
Company all their travelling, hotel and other expenses properly incurred by them in connection with
the business of the Company, including their expenses of travelling to and from meetings of the
Directors, committee meetings or general meetings.

The remuneration and other terms and conditions of appointment of a Director appointed as
managing director or to any other executive office or employment under the Company shall from time
to time (without prejudice to the provisions of any agreement between him and the Company) be
fixed by the Directors, and may (without limitation) be by way of fixed salary, lump sum, commission
on the dividends or profits of the Company (or of any other company in which the Company is
interested) or other participation in any such profits or otherwise or by any or all or partly by one and
partly by another or others of those modes.

4.2.13 Directors’ interests

Save as provided in the Articles, a Director shall not vote as a Director in respect of any contract,
transaction or arrangement or proposed contract, transaction or arrangement or any other proposal
whatsoever in which he has any interest which (together with any interest of any person connected with
him) is to his knowledge a material interest (otherwise than by virtue of an interest in shares or
debentures or other securities of or otherwise in or through the Company), and if he shall do so his vote
shall not be counted, nor in relation thereto shall he be counted in the quorum present at the meeting.

A Director shall (in the absence of some other material interest than is indicated below) be entitled to
vote (and be counted in the quorum) in respect of any resolution relating to any of the following
matters namely:

(a) the giving of any security, guarantee or indemnity in respect of money lent or obligations
incurred by him or by any other person at the request of or for the benefit of the Company
or any of its subsidiary undertakings or its parent company (if any) or any other subsidiary
undertaking of any such parent company; or
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(b) obligations of the Company or any of its subsidiary undertakings for which the director
himself has assumed responsibility in whole or in part under a guarantee or indemnity or by
the giving of security; or

(c) an offer of shares or debentures or other securities of or by the Company or any of its
subsidiary undertakings or its parent company (if any) or any other subsidiary undertaking of
any such parent company for subscription or purchase in which offer he is or is to be or may
be entitled to participate as a holder of securities or in the underwriting or sub-underwriting
of which he is to participate; or

(d) any other company in which he or any person connected with him is interested, directly or
indirectly, and whether as an officer or shareholder or otherwise howsoever, provided that
he and any persons connected with him are not to his knowledge the holder (otherwise than
as a nominee for the Company or any of its subsidiary undertakings or its parent company
(if any) or any other subsidiary undertaking of any such parent company) of or beneficially
interested in one per cent, or more of any class of the equity share capital of such company
(or of any third company through which his interest is derived) or of the voting rights
available to members of the relevant company (any such interest being deemed for the
purpose of this Article to be a material interest in all circumstances); or

(e) an arrangement for the benefit of the employees of the Company or any of its subsidiary
undertakings which does not award him any privilege or benefit not generally awarded to the
employees to whom such arrangement relates; or

(f) the purchase and/or maintenance of any insurance policy for the benefit of Directors or for
the benefit of persons including Directors.

A Director may hold any other office or place of profit under the Company (other than the office of
auditor) in conjunction with his office of director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine, and no Director or intending Director
shall be disqualified by his office from entering into any contract, arrangement, transaction or
proposal with the Company either with regard to his tenure of any other such office or place of profit
or as vendor, purchaser or otherwise, nor shall any such contract, arrangement, transaction or
proposal or any contract, arrangement, transaction or proposal entered into by or on behalf of the
Company in which any Director or any person connected with him is in any way interested (whether
directly or indirectly) be liable to be avoided, nor shall any Director who enters into any such contract,
arrangement, transaction or proposal or who is so interested be liable to account to the Company
for any profit realised from any such contract, arrangement, transaction or proposal by reason of
such director holding that office or of the fiduciary relationship thereby established, but his interest
shall be disclosed by him in accordance with the Act.

4.2.14 Powers of the directors

The business of the Company shall be managed by the Directors. They may exercise all the powers
of the Company and do on behalf of the Company all acts which could be exercised and done by
the Company, and which are not by the Statutes (as defined in the Articles, principally the Act and
related subordinate legislation) or by the Articles required to be exercised or done by the Company
in general meeting. The Directors, in managing the Company, are subject to the provisions of the
Statutes and of the Articles and to regulations prescribed by the Company by ordinary resolution
provided that the regulations are not inconsistent with the provisions of the Statutes and the Articles.
No regulation so made by the Company will invalidate any prior act of the Directors which would
have been valid if such regulation had not been made. The general powers given by the Articles are
not limited or restricted by any special authority or power given to the Directors by any other Article.

The Directors may establish any local boards or agencies for managing any of the affairs of the
Company, either in the United Kingdom or elsewhere. They may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their remuneration, and may delegate
to any local board, manager or agent any of the powers, authorities and discretions vested in the
Directors (other than their power to make calls, forfeit shares, borrow money or issue debentures)
with power to sub-delegate, and may authorise the members of any local boards, or any of them, to
fill any vacancies on the boards, and to act notwithstanding vacancies. Any such appointment or
delegation may be made upon such terms and subject to such conditions as the Directors may think
fit. The Directors may remove any person so appointed, and may annul or vary any such delegation,
but no person dealing in good faith will be affected if they have no notice of the annulment or
variation. The Directors may exercise all the powers of the Company under sections 39 and 362 of
the Act and the obligations and conditions imposed by both section 39 and section 362 shall be duly
observed.
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Any director may at any time appoint any other Director or any other person approved by the
Directors to be his alternate director and may at any time terminate such appointment.

4.2.15 Directors’ indemnity and insurance

Subject to the provisions of, and so far as may be permitted by, the Statutes but without prejudice
to any indemnity to which the person concerned may be otherwise entitled, the Company may
indemnify every Director, alternate director, former director, Secretary or other officer of the Company
(other than any person (whether an officer or not) engaged by the Company as auditor) against all
costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge of his
duties or the exercise of his powers or otherwise in relation to or in connection with his duties,
powers or office, including any liability which may attach to him in respect of any negligence, default,
breach of duty or breach of trust in relation to anything done or omitted to be done or alleged to have
been done or omitted to be done by him.

The Directors may purchase and maintain at the cost of the Company insurance cover for or for the
benefit of every Director, alternate director, former director, Secretary or other officer of the Company
or of any associated company (as defined in the Companies Act 1985) against any liability which may
attach to him in respect of any negligence, default, breach of duty or breach of trust by him in relation
to the Company (or such associated company), including anything done or omitted to be done or
alleged to have been done or omitted to be done by him as a Director, alternate director, Secretary
or other officer of the Company or any associated company.

5. Directors, Senior Management and other interests

5.1 Details of the Directors and the Senior Managers and their functions in the Group are set out in Part III of this
document under the heading “Directors, Senior Managers and Corporate Governance”. The business address
of each of the Directors and Senior Managers is at Thistle Industrial Estate, Kerse Road, Stirling, Scotland FK7
7QQ.

5.2 The Directors and Senior Managers have the management expertise and experience as set out in Part III of
this document under the heading “Directors, Senior Managers and Corporate Governance”.

5.3 Other than current or former directorships of the Group, during the five years immediately prior to the date of
this document the Directors and Senior Managers are or have been members of the administrative,
management or supervisory bodies or partners of the companies or partnerships specified below (excluding,
save where set out below, subsidiaries of any company of which he is also a member of the administrative,
management or supervisory bodies):

Previous directorships
Name Current directorships and partnerships held

and partnerships in the last five years

Directors

Timothy Ross Apollo Lifts Holdings Limited Bear Scotland Limited
Cast Advanced Concretes (Holdings) Limited Churngold Holdings Limited
Churngold Construction Holdings Limited Compact Power Holdings PLC
The Clifton (Bristol) Trustee Company Limited Costessey Developments Limited
Clifton College Services Limited Costessey Properties Limited
Connaught ESOP Trustee Limited Crossview Consulting Limited
Connaught plc Enneurope plc
Costessey Developments Trustee Company Limited Ennstone Facilities Management
Crosswater Resources Limited Limited
Edenhall Building Products Limited Selborne Tile & Brick Limited
Edenhall Concrete Limited
Edenhall Concrete Products Limited
Edenhall Limited
Ennstone plc
Hargreaves ESOT Trustee Limited
Hargreaves Services plc
Lavendon Group plc
May Gurney Group Limited
May Gurney Group Trustees Limited
May Gurney Integrated Services plc
PD Edenhall Developments Limited
PD Edenhall Estates Limited
PD Edenhall Limited
PD Edenhall Properties Limited
Plastic Surgeon Limited
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Previous directorships
Current directorships and partnerships held

Name and partnerships in the last five years

John Smellie Eurisol-UK Limited Superglass Sections Limited
Encon Manufacturing Limited
Encon Limited
Encon Group Limited
Encon Holdings Limited

Tony Kirkbright N/A Superglass Sections Limited
David Shearer Aberdeen New Dawn Investment Trust plc Aberdeen Executive Property

Crest Nicholson Group Limited Limited
The Glasgow School of Art Delloite & Touche
Renold plc Delloite & Touche LLP
SMG plc Halifax plc
Scottish Financial Enterprise HBOS plc

HBOS Treasury Services plc
Smart Digs Limited
The Governor and Company
of the Bank of Scotland
Smart Digs 2005 Limited

Senior Managers

Bruce Maver N/A The Mineral Wool Energy Savings
Company Limited

Bob Paterson N/A N/A

Michael Beard N/A N/A

David Cairns N/A N/A

5.4 Until 29 April 2005, Timothy Ross was the unpaid non-executive director of Selborne Tile & Brick Limited
(“Selborne”), a private company manufacturing heritage bricks. Since his resignation, Selborne went into
administration on 4 October 2005. Selborne was dissolved on 7 July 2007. The directors have made enquires
and are advised by the administrators that the short-fall to creditors (excluding shareholder loans to Selborne)
is expected to be approximately £170,000.

5.5 Except as described above in paragraph 5.4, none of the Directors or Senior Managers (for at least the
previous five years before the date of this document):

5.5.1 has had any convictions in relation to fraudulent offences; or

5.5.2 has been bankrupt or the subject of an individual voluntary arrangement, or has had a receiver
appointed to any asset of such Director or Senior Manager; or

5.5.3 has been a director of any company which, while he was a director, had a receiver appointed or went
into compulsory liquidation, creditors voluntary liquidation, administration or company voluntary
arrangement, or made any composition or arrangement with its creditors generally or with any class
of its creditors; or

5.5.4 has been a partner of any partnership which, while he was a partner, went into compulsory
liquidation, administration or partnership voluntary arrangement, or had a receiver appointed to any
partnership asset; or 

5.5.5 has had any official public criticism and/or incrimination and/or sanction by a statutory or regulatory
authority (including designated professional bodies); or

5.5.6 has been disqualified by a court from acting as a member of the administrative, management or
supervisory bodies of any company or from acting in the management or conduct of the affairs of any
company.

5.6 There are no outstanding loans granted by any member of the Group to any of the Directors or Senior
Managers and there are no guarantees provided by any member of the Group for their benefit. 

5.7 No Director or Senior Manager has or has had any interest, whether direct or indirect, in any transactions
which are or were unusual in their nature or conditions or significant to the business of the Group and which
were effected by the Company during the current or two immediately preceding financial years or during any
earlier financial year and remain in any respect outstanding or unperformed.

5.8 No Director or Senior Manager has or has had any interest, whether direct or indirect, in any assets which
have been acquired by, disposed of by, or leased to, any members of the Group or which are proposed to
be acquired by, or leased to, any member of the Group.

5.9 No Director or Senior Manager has any conflict of interest between his duties to the Company and any private
interests or other duties.
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6. Share Incentive Plans

6.1 The Superglass Holdings plc Savings Related Share Option Scheme (2007)
(“SAYE Scheme”)

Status of the SAYE Scheme

The SAYE Scheme is designed to be capable of approval by the Board of HM Revenue & Customs (“HMRC”)
under Schedule 3 to the Income Tax (Earnings and Pensions) Act 2003 (“the IT Act”).

Eligibility

Participation in the SAYE Scheme will be offered to all employees, (including full-time executive directors) of
the Company and participating subsidiaries who have been employed for a continuous period to be
determined by the Board (not exceeding five years ending on the date of grant of the relevant option) and who
are liable to pay UK income tax. In addition, certain other employees of any member of the Group nominated
by the Board may be permitted to participate in the SAYE Scheme.

Eligible employees may however only participate if they are not prohibited under the relevant legislation
relating to HMRC approved SAYE schemes from being granted an option by virtue of having (or having had)
a material interest in the Company.

Issue of Invitations

On or prior to Admission, invitations to participate in the SAYE Scheme (“Invitations”) may be issued to all
eligible employees provided that the SAYE Scheme has been formally approved by HMRC.

Following Admission, Invitations may be issued to eligible employees during the period of 42 days
commencing on: (a) the day on which the SAYE Scheme is formally approved by HMRC; (b) the dealing day
immediately following the date of the preliminary announcement of the Company’s annual results or the
announcement of its half-yearly results in any year (provided that whilst the Ordinary Shares are admitted to
the Official List no Invitation shall be issued during the first two dealing days following the date of any such
announcement); (c) any day on which a change to the legislation affecting savings related share option
schemes approved by HMRC is proposed or takes effect; or (d) any day on which a new savings contract
prospectus is announced or takes effect.

If the issue of an Invitation on any of the above days would be prohibited by virtue of the Model Code or any
statute or regulation or order made pursuant to such statute, then such Invitation may be issued during the
period of 40 days commencing immediately after the second dealing day following the time that such
prohibition shall cease to have effect.

Each eligible employee who received an Invitation may, within 21 days from the date of Invitation (or such
shorter period selected by the Board not being less than 14 days), apply for an option.

“Save-As-You-Earn” Contract and Grant of Options

An eligible employee who wishes to be granted an option must enter into a save-as-you-earn (“SAYE”)
contract with an approved savings body selected by the Board. Under the SAYE contract, the eligible
employee will save a regular sum each month for three or five years (such period to be selected at the
discretion of the Board on or prior to issuing the Invitations) of not less than £5 nor more than £250 per month
(or such greater amount as may from time to time be permitted by the IT Act). Employees who complete an
SAYE contract will be entitled to a bonus from the building society or bank. The bonus is fixed at the inception
of the SAYE contract.

An option to acquire Ordinary Shares will be granted to each eligible employee who enters into an SAYE
contract. The number of Ordinary Shares subject to such an option will be that number of Ordinary Shares
which have an aggregate option price not exceeding the projected proceeds of the SAYE contract concerned
(including the bonus subject to any scaling back - see below).

No consideration is payable for the grant of an option.

Scaling Back

If there are insufficient Ordinary Shares available to fully satisfy all applications received for an option from
eligible employees, the Board may scale down the applications by taking one or more prescribed steps
approved by HMRC and set out in the rules of the SAYE Scheme to reduce the amount of savings made
under each SAYE contract or otherwise reduce the proceeds derived from each SAYE contract so as to
ensure that the options are granted over such number of Ordinary Shares as does not exceed the number of
Ordinary Shares available to satisfy those options.
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Exercise Price

The option price per Ordinary Share subject to an option will be selected by the Board but will not be less
than the greater of eighty per cent. (or such lesser percentage as may from time to time be permitted by the
IT Act) of the market value of an Ordinary Share on the day on which Invitations to apply for options are issued
and, in the case of an option to subscribe for Ordinary Shares, the nominal value of an Ordinary Share. Whilst
the Ordinary Shares are listed on the Official List and have been so listed for at least one day, the market
value of an Ordinary Share shall be the middle market price of an Ordinary Share as derived from the Official
List for the day immediately preceding the date of Invitation. If the Ordinary Shares are not so listed, the
market value of an Ordinary Share will be agreed with HMRC prior to the date of Invitation concerned.

The exercise price (as well as the number of Ordinary Shares under option and their nominal value) may be
adjusted by the Board in the event of any capitalisation issue or rights issue (other than an issue of Ordinary
Shares pursuant to the exercise of an option given to the shareholders of the Company to receive shares in
lieu of a dividend) or rights offer or any other variation in the share capital of the Company including (without
limitation) any consolidation, subdivision or reduction of capital. Any such adjustment will require the prior
approval of HMRC. 

Scheme Limits

On any date, no option may be granted under the SAYE Scheme if as a result the aggregate nominal value
of Ordinary Shares issued or issuable pursuant to options granted during the previous ten years under the
SAYE Scheme or any other employees share scheme or profit sharing scheme or employee share ownership
plan adopted by the Company would exceed 10 per cent. of the nominal value of the share capital of the
Company in issue at that date.

For the avoidance of doubt, any Ordinary Shares issued or then capable of being issued pursuant to options
granted on or prior to Admission (whether under the SAYE Scheme or any other employees’ share scheme
adopted by the Company) shall not count towards the limit set out above and any Ordinary Shares already in
issue when placed under option or subject to an option which has lapsed shall be disregarded for the
purpose of the above limits.

Exercise and Lapse of Options

Options are not transferable and (except in the circumstances described below) an option may normally only
be exercised within a period of six months following the maturity of the relevant SAYE contract by a person
who remains a director or employee.

Where an option holder dies before the maturity of his SAYE contract, his personal representatives may
exercise his option within a period of 12 months from the date of his death. Where an option holder dies
within a period of six months following the expiry of his SAYE contract without having exercised his option,
his personal representatives may exercise his option within a period of 12 months from the date of expiry of
the SAYE contract.

An option holder may exercise his option within a period of six months of ceasing to be an employee of the
Group where the cessation occurs as a result of:

● death, injury, disability, redundancy (within the meaning of the Employment Rights Act 1996) or
retirement on reaching the age of 60 or at any other age at which the option holder is bound to retire
in accordance with his contract of employment; or

● his employing company or business being disposed of outside the Group.

Where an option holder reaches the age of 60, but remains in employment he may exercise his option within
a period of six months after reaching such age.

Options will lapse upon cessation of employment of the option holder in any other circumstances not referred
to above.

An option holder may exercise his option within a limited period following a take-over of the Company, the
Court sanctioning a scheme under section 425 of the Act in connection with the reconstruction or
amalgamation of the Company or the passing of a resolution for the voluntary winding up of the Company.

In certain circumstances option holders may release their rights under options in consideration of the grant to
them of equivalent rights over shares in an acquiring company which gains control of the Company.

The number of Ordinary Shares acquired on exercise will in any event be limited by reference to the proceeds
accrued under the relevant SAYE contract up to the date of exercise.
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Other Option Terms and Issues of Ordinary Shares

The SAYE Scheme provides the facility for the exercise of options to be satisfied by either the issue of
Ordinary Shares, the transfer of Ordinary Shares held by trustees of an employee benefit trust established for
the purpose of facilitating the holding of Ordinary Shares by Group employees or by the transfer of Ordinary
Shares held in treasury.

Options are not capable of transfer or assignment.

Until options are exercised, option holders have no voting or other rights in relation to the Ordinary Shares
subject to those options.

Ordinary Shares allotted pursuant to the exercise of an option will rank pari passu in all respects with the
Ordinary Shares already in issue but shall not rank for any dividends or other distribution payable by reference
to a record date preceding the date of allotment. Ordinary Shares transferred on the exercise of an option
shall be transferred without the benefit of any rights attaching to the Ordinary Shares by reference to a record
date preceding the date of that exercise. For so long as the Company’s Ordinary Shares are traded on the
full list of the London Stock Exchange, the Company will use its best endeavours to procure that the Ordinary
Shares issued following exercise of any options are admitted to trading as soon as practicable after allotment. 

Benefits obtained under the SAYE Scheme are not pensionable.

Amendments

The SAYE Scheme is administered by the Board. The Board may amend the provisions of the SAYE Scheme.
However, no amendment to a key feature of the SAYE Scheme shall have effect until HMRC has approved
such amendment. Furthermore, the rules of the SAYE Scheme which relate to:

● the persons to whom options may be granted;

● the limits on the number of Ordinary Shares which may be issued under the SAYE Scheme;

● the maximum entitlement of any option holder;

● the basis for determining an option holder’s entitlement to Ordinary Shares or options; and

● the basis for determining the adjustment of any option granted under the SAYE Scheme following
any increase or variation in the share capital of the Company,

cannot be amended to the advantage of any option holder or potential option holder without the prior
approval of the Company in general meeting except for minor amendments to benefit the administration of the
SAYE Scheme, to take account of any change in legislation or to obtain or maintain favourable tax, exchange
control or regulatory treatment for option holders or any Group company.

Termination

The SAYE Scheme may be terminated at any time by resolution of the Board and shall in any event terminate
on the tenth anniversary of its adoption so that no further options can be granted under the SAYE Scheme
after such termination. Termination shall not affect the outstanding rights of existing option holders. 

6.2 The Superglass Holdings plc Company Share Option Plan (2007) (“CSOP”)

Status of the CSOP

The CSOP is designed to be capable of approval by HMRC under Schedule 4 of the IT Act.

Eligibility

All employees (including full time executive directors) of the Company and any of its subsidiaries may be
granted options over Ordinary Shares under the CSOP provided that they are not prohibited under the
relevant legislation relating to HMRC approved company share option plans from being granted an option by
virtue of having (or having had) a material interest in the Company.

Grant

The Remuneration Committee has absolute discretion to select the persons to whom options are to be
granted and (subject to the limits set out below) in determining the number of Ordinary Shares subject to each
option.

On or prior to Admission, options may be granted at the discretion of the Remuneration Committee provided
that the CSOP has been formally approved by HMRC. 

Following Admission, options may be granted during the period of 42 days commencing on: (a) the day on
which the CSOP is formally approved by HMRC; (b) the dealing day immediately following the date of the
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preliminary announcement of the Company’s annual results or the announcement of its half-yearly results in
any year (provided that whilst the Ordinary Shares are admitted to the Official List no option shall be granted
during the first two dealing days following the date of any such announcement); or (c) any other time fixed by
the Remuneration Committee where in its discretion circumstances are considered to be exceptional so as to
justify the grant of options.

If the grant of an option on any of the above days would be prohibited by virtue of the Model Code or any
statute or regulation or order made pursuant to such statute, then such option may be granted during the
period of 40 days commencing immediately after the second dealing day following the time that such
prohibition shall cease to have effect.

No consideration is payable for the grant of an option.

Scheme Limits

On any date, no option may be granted under the CSOP if as a result the aggregate nominal value of Ordinary
Shares issued or issuable pursuant to options granted during the previous ten years under the CSOP or any
other discretionary employees’ share scheme, (which excludes the SAYE Scheme, a share incentive plan
approved by HMRC under Schedule 2 to the IT Act or any other share option scheme of the Company which
is linked to a contractual savings scheme) adopted by the Company would exceed 5 per cent. of the nominal
value of the share capital of the Company in issue on that date.

On any date, no option may be granted under the CSOP if as a result the aggregate nominal value of Ordinary
Shares issued or issuable pursuant to options granted during the previous ten years under the CSOP or any
other employees’ share scheme, profit sharing scheme or employee share ownership plan adopted by the
Company would exceed 10 per cent. of the nominal value of the share capital of the Company in issue on
that date.

For the avoidance of doubt, any Ordinary Shares issued or then capable of being issued pursuant to options
granted on or prior to Admission (whether under the CSOP or any other employees’ share scheme adopted
by the Company) shall not count towards the limits set out above and any Ordinary Shares already in issue
when placed under option or subject to an option which has lapsed shall be disregarded for the purpose of
the above limits.

Individual Limit

Each individual’s participation is limited so that the aggregate market value of Ordinary Shares subject to all
options (calculated as at the date of grant of each option) held by that individual and granted under the CSOP
and any other HMRC approved company share option plan operated by the Company or any associated
company shall not exceed £30,000 or such other amount as may be permitted by HMRC.

Exercise Price

The exercise price per Ordinary Share under an option is determined by the Remuneration Committee at the
time of grant but may not be less than the greater of (i) the market value of an Ordinary Share as at the date
of grant and (ii) in the case of an option to subscribe for Ordinary Shares, the nominal value of an Ordinary
Share. Whilst the Ordinary Shares are listed on the Official List and have been so listed for at least one day, 
the market value of an Ordinary Share shall be the middle market price of an Ordinary Share as derived from
the Official List for the day immediately preceding the date of grant. If the Ordinary Shares are not so listed,
the market value of an Ordinary Share will be agreed with HMRC prior to the date of grant concerned.

The exercise price (as well as the number of Ordinary Shares under option and their nominal value) may be
adjusted by the Remuneration Committee in the event of any capitalisation issue or rights issue (other than an
issue of Ordinary Shares pursuant to the exercise of an option given to the shareholders of the Company to
receive shares in lieu of a dividend) or rights offer or any other variation in the share capital of the Company
including (without limitation) any consolidation, subdivision or reduction of capital. Any such adjustment will
require the prior approval of HMRC.

Performance Conditions

The exercise of options granted under the CSOP will in normal circumstances be conditional upon the
achievement of an objective performance target set at the time of grant. Such performance target shall be
measured over a performance period (determined by the Remuneration Committee at the time of grant but
which shall not be less than three years) (“the Performance Period”). The option will become capable of
exercise following a date (“Vesting Date”) specified at the time of grant which occurs after the expiry of the
relevant Performance Period.

In relation to the initial grant of options under the CSOP, it is intended that the Performance Period shall be
three years long commencing from the first day in the financial year of the Company in which the options are
granted, that the Vesting Date shall be the third anniversary of the date of grant of the options concerned and
that the performance target shall be as described below.
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In normal circumstances the option will not be capable of exercise unless the average annual percentage
growth in earnings per share over the Performance Period is greater than or equal to the average annual
percentage growth in the retail price index plus 3 per cent. over the Performance Period.

If the average annual percentage growth in earnings per share over the Performance Period is equal to the
average annual percentage growth in the retail price index plus 3 per cent. over the Performance Period (“the
Lower Target”) the option may be exercised over 40 per cent. of the Ordinary Shares subject to the option. 

If the average annual percentage growth in earnings per share over the Performance Period is equal to the
average annual percentage growth in the retail price index plus 10 per cent. over the Performance Period (“the
Upper Target”) the option may be exercised over 100 per cent. of the Ordinary Shares subject to the option.

If the average annual percentage growth in earnings per share over the Performance Period falls between the
Lower Target and the Upper Target, the number of Ordinary Shares over which the option may be exercised
shall be determined on a straight line basis between 40 per cent. and 100 per cent. of the Ordinary Shares
over which it has been granted.

If events occur which cause the Remuneration Committee to reasonably consider that a different or amended
target would be a fairer measure of performance, the Remuneration Committee may waive or amend the
original performance target provided that any such amended target is not materially more difficult to achieve
than the original performance target. 

It should also be noted that a performance target, applying to an option, may be measured over an
abbreviated period less than the Performance Period in circumstances where an employee ceases to be a
Group employee before the end of the relevant Performance Period or certain corporate events occur (such
as a change of control of the Company) before the end of the relevant Performance Period. In these
circumstances such performance target may be modified in such manner as the Remuneration Committee
think fit so as to be applied over such abbreviated period. 

Exercise of options

Normally an option may only be exercised following the occurrence of the Vesting Date to the extent that the
performance target has been satisfied and the participant is still an employee of the Company or any
subsidiary of the Company.

No option is capable of exercise more than ten years after its date of grant and will lapse on the tenth
anniversary of its date of grant.

Options may not be exercised during any prohibited period specified by the Model Code.

In certain circumstances options may be exercised earlier than the Vesting Date, if the option holder ceases
to be an employee of the Group. In particular, options may be exercised for a period of six months after the
option holder ceases to be employed within the Group by reason of injury, ill health or disability (evidenced to
the satisfaction of the Remuneration Committee), redundancy and retirement of the option holder on or after
reaching the age of 60 or upon the sale or transfer out of the Group of the company or undertaking employing
him. In the event of cessation of employment of the option holder by reason of his death, his personal
representatives will be entitled to exercise the option within twelve months following the date of his death.
Where an option holder ceases to be employed within the Group for any other reason, options may also
become exercisable for a limited period at the discretion of the Remuneration Committee. 

Exercise of options is also possible earlier than the Vesting Date in the event of a takeover, a scheme of
arrangement under section 425 of the Act being sanctioned by the court in connection with the reconstruction
or amalgamation of the Company or which otherwise gives rise to a change of control of the Company or the
voluntary winding up of the Company. In the case of a takeover of the Company or the transfer out of the
Group of the undertaking employing the option holder concerned, the Remuneration Committee may allow
the option to be exercised immediately before, but with effect from, the takeover or the transfer of the
undertaking concerned. 

In all of these circumstances allowing for early exercise of an option prior to the Vesting Date, the option may
not be exercised unless (subject to any modification or waiver of the performance target under the rules) the
performance condition, if any, to which it is subject has been satisfied. Where an option is exercised before the
occurrence of the Vesting Date, the number of Ordinary Shares over which any option is capable of exercise
shall, subject to the discretion of the Remuneration Committee, be pro-rated down proportionally. Unless the
Remuneration Committee exercises its discretion (as described below) to the contrary, the pro-rating shall take
effect so that the maximum number of Ordinary Shares over which an option is capable of exercise shall be
equal to the proportion of the number of Ordinary Shares comprised in the option which equals the proportion
of the number of days which have elapsed from the date of grant of the option to the date upon which the
relevant event triggering early exercise occurs, bears to the total number of days that would have elapsed from
the date of grant to the Vesting Date, had the event triggering early exercise not occurred.
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In relation to the pro-rating mechanism outlined above, the Remuneration Committee has a discretion, having
full regard to all the circumstances surrounding the early exercise of an option, to ignore the prescribed pro-
rating of the Ordinary Shares over which such option may be exercised and make no such reduction.

In the event of a takeover or an amalgamation or a reconstruction of the Company sanctioned by the court,
an option holder may be allowed to exchange his option for new options over shares in the acquiring
company, provided that the acquiring company agrees to such exchange and the rights under the new option
are equivalent to those under the old option.

Other option terms & Issues of Ordinary Shares

The CSOP provides the facility for the exercise of options to be satisfied by either the issue of Ordinary
Shares, the transfer of Ordinary Shares held by trustees of an employee benefit trust established for the
purpose of facilitating the holding of Ordinary Shares by Group employees or by the transfer of Ordinary
Shares held in treasury.

Options are not capable of transfer or assignment.

Until options are exercised, option holders have no voting or other rights in relation to the Ordinary Shares
subject to those options.

Ordinary Shares allotted pursuant to the exercise of an option will rank pari passu in all respects with the
Ordinary Shares already in issue but shall not rank for any dividends or other distribution payable by reference
to a record date preceding the date of such allotment. Ordinary Shares transferred on the exercise of an
option shall be transferred without the benefit of any rights attaching to the Ordinary Shares by reference to a
record date preceding the date of that exercise. For so long as the Company’s Ordinary Shares are traded
on the full list of the London Stock Exchange, the Company will use its best endeavours to procure that the
Ordinary Shares issued following exercise of any options are admitted to trading as soon as practicable after
allotment. 

Benefits obtained under the CSOP Scheme are not pensionable.

Administration & amendment

The CSOP is administered by the Remuneration Committee. The Remuneration Committee may amend the
provisions of the CSOP. However, no amendment to a key feature of the CSOP shall have effect until HMRC
has approved such amendment. Furthermore, the rules of the CSOP which relate to:

● the persons to whom options may be granted;

● the limits on the number of Ordinary Shares which may be issued under the CSOP;

● the maximum entitlement of any option holder;

● the basis for determining an option holder’s entitlement to Ordinary Shares or options; and

● the basis for determining the adjustment of any option granted under the CSOP following any
increase or variation in the share capital of the Company

cannot be amended to the advantage of any option holder or potential option holder without the prior
approval of the Company in general meeting except for minor amendments to benefit the administration of the
CSOP, to take account of any change in legislation or to obtain or maintain favourable tax, exchange control
or regulatory treatment for option holders or any Group company.

Termination

The CSOP may be terminated at any time by resolution of the Board and shall in any event terminate on the
tenth anniversary of its adoption so that no further options can be granted under the CSOP after such
termination. Termination shall not affect the outstanding rights of existing option holders.

7. Pension schemes

The Group operates a Group Personal Pension Plan (“GPPP”) which is administered by Friends Provident.

A personal pension arrangement is a pension set up by an employer which groups the members’ individual
pension plans together, with each holding their own fund. Payments are made into the arrangement by the
member and the employer and are invested on the member’s behalf. On retirement a member will have the
option of taking 25 per cent. of his pension “pot”, made up of contributions and investment returns, as a tax
free lump sum. He will then receive a pension out of the remainder of his pot.
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As of April 2007, there were 118 active members in the GPPP, eight having suspended contributions.

Most members of the GPPP contribute 5 per cent. of their salary to the GPPP. If the member contributes that
percentage or more then the Group also contributes 5 per cent. of the member’s salary to the GPPP. As at
February 2007 Group contributions to the GPPP were approximately £119,189 per year (net of death in
service premiums of £34,369, making a total cost to the Group of £153,558).

The Group has also designated a stakeholder pension scheme administered by Friends Provident. However,
there are no employees who are currently members of this stakeholder scheme.

All employees, including both full-time and casual employees, are eligible to join the GPPP or the stakeholder
scheme at their own election once they have completed their probationary period of 13 weeks.

The group operates a Group Life Assurance Scheme (“GLAS”) administered by Friends Provident. 

As of January 2007 there were 110 employees in the GLAS, with benefits ranging from two to four times
monthly salary depending on the operational grade of the member. The GLAS is funded by the payment of
insurance premiums by the Group, which as of February 2007, amounted to approximately £33,514 a year.

Finally, the Group offers private health insurance to three of its employees.

8. Interests in the Company’s shares

8.1 The interests of the Directors, the Senior Managers and persons connected with them (within the meaning of
s346 of the Companies Act) in the issued share capital of the Company (all of which, unless otherwise stated,
are beneficial) as at the date of this document and as they will be immediately following Admission (other than
share options, details of which are set out in paragraph 8.2 below), are as follows:

As at the date Immediately following
of this document Admission

Number of Percentage of Number of Percentage of
Directors Ordinary Shares Voting Rights Ordinary Shares Voting Rights

Tim Ross Nil Nil 13,889 0.02
John Smellie 5,076,640 8.7 5,076,640 8.7
Tony Kirkbright 2,437,574 4.2 2,437,574 4.2
David Shearer Nil Nil 27,777 0.05

Senior Management

Bruce Maver 2,437,574 4.2 2,437,574 4.2
Bob Paterson 2,437,574 4.2 2,437,574 4.2
Michael Beard 2,437,574 4.2 2,437,574 4.2
David Cairns 2,437,574 4.2 2,437,574 4.2

8.2 No share options are held by Directors and Senior Managers.

8.3 In addition to the interests of the Directors disclosed in paragraph 8.1 above, insofar as is known to the
Company, the following persons have, at the date of this document, or will have immediately following
Admission, an interest in the Company’s share capital or voting rights which is notifiable under the Act:

As at the date Immediately following
of this document Admission

Number of Percentage of Number of Percentage of
Ordinary Shares Voting Rights Ordinary Shares Voting Rights

Montanaro Nil Nil 2,722,222 4.7
Aberforth Partners Nil Nil 2,277,778 3.9
Black Rock Nil Nil 2,250,000 3.9
GAM Nil Nil 1,833,333 3.1
Old Mutual Asset Managers Nil Nil 1,833,333 3.1
Schroder Investment Management Nil Nil 1,794,444 3.1
Cazenove Capital Nil Nil 1,777,778 3.0
Hansa Trust Nil Nil 1,722,222 3.0
Henderson Global Investors Nil Nil 1,722,222 3.0
UBS Asset Management Nil Nil 1,722,222 3.0

8.4 Save as disclosed in paragraph 8.3 above, the Directors are not aware of any interest (within the meaning of
Part VI of the Act) which will represent an interest in the Company’s share capital or voting rights which is
notifiable under the Act.

8.5 So far as the Company is aware, as at 6 July 2007 (the latest practicable date prior to the publication of this
document) no person or persons, directly or indirectly, jointly or severally, will exercise or could exercise
control over the Company.
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8.6 There are no differences between the voting rights enjoyed by the shareholders in this paragraph 8 and those
enjoyed by any other holder of Ordinary Shares.

8.7 So far as the Directors are aware, there are no arrangements the operation of which may at a later date result
in a change of control of the Company.

9. Service agreements and remuneration of Directors and Senior Managers

The aggregate amount of remuneration (including any contingent or deferred compensation) payable and
benefits in kind granted to Directors and Senior Managers was £575,000 for the financial year ended
31 August 2006.

The remuneration of each Director and Senior Manager for the year ended 31 August 2006 was as follows
(this is only relevant to the Executive Directors, the Non-executive Directors only having been appointed on
26 February 2007):

Pension Taxable
Salary/fees Bonus contribution benefits Total

Directors £000 £000 £000 £000 £000

John Smellie 108 31 5 11 155
Tony Kirkbright 72 20 4 13 109

Pension Taxable
Salary/fees Bonus contribution benefits Total

Senior managers £000 £000 £000 £000 £000

Bruce Maver 52 15 2 10 79
Bob Paterson 50 15 2 1 68
Michael Beard 56 15 3 9 83
David Cairns 53 15 2 8 78

9.1 John Smellie has entered into a service agreement with the Company dated 16 March 2005, subject to
termination upon six months’ notice by either party. The agreement provides for an annual salary of £107,730
(since amended as noted above), the use of a company car, membership of a private medical scheme,
permanent health insurance, life assurance cover and pension contributions of 5 per cent. of his salary.

John has a period of continuous employment commencing on 9 January 1985. He has served as Chief
Executive since 1990.

9.2 Tony Kirkbright has entered into a service agreement with the Company dated 16 March 2005, subject to
termination upon six months’ notice by either party. The agreement provides for an annual salary of £73,281
(since amended as noted above), the use of a company car, membership of a private medical scheme,
permanent health insurance, life assurance cover and pension contributions of 5 per cent. of his salary.

Tony has a period of continuous employment commencing on 28 September 1986. He has served as
Finance Director since 1990.

9.3 The services of Timothy Ross as non-executive Director and Chairman are provided under the terms of an
agreement between the Company and Crosswater Resources Limited dated 26 February 2007 for an initial
period of one year, continuing thereafter subject to termination upon at least six months’ notice, at an initial
fee of £50,000 per annum (inclusive of services as a member of and Chairman of each of the committees to
which he is appointed).

His current term of office expires on 26 February 2008 and he has served a period of less than one year in
office.

9.4 The services of David Shearer as non-executive Director and Senior Independent Director are provided under
the terms of an agreement between the Company and David Shearer dated 26 February 2007 for an initial
period of one year, continuing thereafter subject to termination upon at least six months’ notice, at an initial
fee of £30,000 per annum together with £5,000 in respect of services as a member of and Chairman of the
Audit Committee.

His current term of office expires on 26 February 2008 and he has served a period less than one year in office.

9.5 Bruce Maver has entered into a service agreement with the Company dated 16 March 2005, subject to
termination upon six months’ notice by either party. The agreement provides for an annual salary of £54,431
(since amended as noted above), the use of a company car, membership of a private medical scheme,
permanent health insurance, life assurance cover and pension contributions of 5 per cent. of his salary.
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9.6 Bob Paterson has entered into a service agreement with the Company dated 16 March 2005, subject to
termination upon six months’ notice by either party. The agreement provides for an annual salary of £52,549
(since amended as noted above), the use of a company car, membership of a private medical scheme,
permanent health insurance, life assurance cover and pension contributions of 5 per cent. of his salary.

9.7 Michael Beard has entered into a service agreement with the Company dated 16 March 2005, subject to
termination upon six months’ notice by either party. The agreement provides for an annual salary of £54,733
(since amended as noted above), the use of a company car, membership of a private medical scheme,
permanent health insurance, life assurance cover and pension contributions of 5 per cent. of his salary.

9.8 David Cairns has entered into a service agreement with the Company dated 16 March 2005, subject to
termination upon six months’ notice by either party. The agreement provides for an annual salary of £50,909
(since amended as noted above), the use of a company car, membership of a private medical scheme,
permanent health insurance, life assurance cover and pension contributions of 5 per cent. of his salary.

There are no service agreements in existence between any of the Directors or Senior Managers and the
Company or any of its subsidiaries which cannot be determined by the employing company without payment
of compensation (other than statutory compensation) within one year.

10. Placing and underwriting arrangements

The Placing Agreement is between the Directors, the Company, the Selling Shareholders and Brewin Dolphin
and provides for the appointment of Brewin Dolphin as agent for the Selling Shareholders in respect of the
placing of the Sale Shares. Brewin Dolphin must use its reasonable endeavours to procure purchasers for the
Sale Shares at the Placing Price. Subject to the terms and conditions of the agreement, Brewin Dolphin has
agreed to purchase as principal at the Placing Price any Sale Shares which are not otherwise purchased by
placees. The obligations of Brewin Dolphin under the Placing Agreement are conditional, amongst other
things, on Admission becoming effective by no later than 10 August 2007.

The agreement provides that Brewin Dolphin will be paid a corporate finance fee by the Company on
Admission of £200,000 together with a bonus (at the discretion of the Company) of a further £250,000, if the
Company is satisfied that the service provided by Brewin Dolphin in relation to the Placing has been
exemplary. In addition, commission of up to 3.75 per cent. will be payable to Brewin Dolphin by the Selling
Shareholders upon the aggregate value of the Sale Shares at the Placing Price. Brewin Dolphin will be entitled
to deduct such commissions from the proceeds of the Placing.

Brewin Dolphin is entitled to terminate the Placing Agreement in certain circumstances, including on the
occurrence of certain force majeure events or if any of the warranties in the Placing Agreement cease to be
true prior to Admission.

The agreement contains certain usual warranties and indemnities given by the Executive Directors and the
Company, and more limited warranties given by the Non-Executive Directors. The Company’s liability under
the warranties is subject to time limits but is otherwise unlimited.

If requested to do so following the publication of the first set of audited accounts for the Group following
Admission, Brewin Dolphin has agreed to use its reasonable endeavours to procure purchasers for certain
Ordinary Shares held by the Executive Directors (not exceeding 25 per cent. of their respective holdings at
Admission) at the commission rates applicable to the Selling Shareholders in respect of the placing of the Sale
Shares.

Subject to the arrangements decribed above, the agreement places the Executive Directors (and persons
connected with them) under certain restrictions as to the disposal following Admission of the Ordinary Shares
held by them at Admission. Save in certain specified circumstances, no such Ordinary Shares may be
disposed of within the first 12 months following Admission. Between 12 and 24 months from Admission, no
such Ordinary Shares may be disposed of without the prior consent of Brewin Dolphin (not to be
unreasonably withheld or delayed) and such sale must be effected through the Company’s broker at the
relevant time.

107

AIII 5.4.3

AI 14.2

AIII 3.3



11. Premises, plant and equipment/Environmental issues

11.1 The Group’s principal establishments (all of which are used for glass wool insulation production) are as
follows:

Lease Current
expiry annual Approx.

Property Tenure Landlord Tenant date rent area

Thistle Industrial Freehold Title N/A N/A N/A N/A 60,000
Estate STG49765 square
Kerse Road and metres
Stirling Scotland STG20821
FK7 7QQ 

Unit 3 Bandeath Leasehold Stirling Superglass 17 December £42,000 7,000
Industrial Estate Council Insulation 2011 square
Stirling Scotland Viewforth Limited metres
FK7 7NP Stirling

FK8 2ET

11.2 The freehold property at Thistle Industrial Estate, Kerse Road, Stirling, Scotland FK7 7QQ is the subject of
the following leasehold interests granted by the Group:

Part of
Thistle
Industrial Current Rent
Estate Lease annual review
Property Landlord Tenant expiry date rent date

Unit 19 Superglass Bristan Group 1 December £42,500 N/A
Insulation Limited 2009 (mutual
Limited 5th Floor break option at

9-10 Market Place any time on
London W1W 8AQ 9 months’ prior

written notice)

Unit 20 Superglass Bristan Group 1 December £30,000 N/A
Insulation Limited 2009 (mutual
Limited 5th Floor break option at

9-10 Market Place any time on
London W1W 8AQ 9 months’ prior

written notice)

Unit 21 Superglass Stirling Council 17 January £9,520 17 January
Insulation Viewforth, 2008 1998 and
Limited Stirling FK8 2ET 17 January

2003

Units 22 D, Superglass AEL Enterprises Ltd 30 November £52,000 1 December
F (part), G, Insulation Unit 22H 2012 (mutual 2007 and five
H, J & K Limited Thistle Industrial Estate break option at yearly

Kerse Road 1 December
Stirling FK7 7QQ 2007 on serving

6 months’ prior
written notice)

Unit 22E Superglass John Hardie 28 August 2007 £4,000 N/A
Insulation 57 Ochre Crescrent
Limited Cowie Stirling

FK7 7AZ
t/a Lasting Impressions
Unit 25 Cornton
Business Park
Stirling
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Part of
Thistle
Industrial Current Rent
Estate Lease annual review
Property Landlord Tenant expiry date rent date

Unit 27 Superglass Torwood Building 31 March 2012 £12,000 1 April 2007
and yard Insulation & Fencing Limited (mutual break

Limited Unit 27 Thistle option at any
Industrial Estate time on 1 year’s
Kerse Road Stirling prior written
FK7 7RW notice)

Unit 31 Superglass Andrew Ward 1 October 2009 £3,500 N/A
Insulation 18 Old Mill Way (mutual break
Limited Stoneywood option at any

Denny FK6 5GY time on 3 months’
prior written notice) 

Yard 34A Superglass Action Environment 31 July 2004 £500 N/A
Insulation Limited and thereafter on
Limited Unit 22H a year to year 

Thistle Industrial Estate basis until
Kerse Road, Stirling terminated by
FK7 7QQ either party giving

not less than 40
clear days’ prior
written notice
(Superglass Insulation
has option to
terminate at any
time on serving
not less than six
months’ prior written
notice) 

Yard 38 Superglass John Anderson Hulston 30 November £5,000 N/A
Insulation 5a Keir Avenue 2008 
Limited Stirling (Superglass Insulation

FK8 1QL break option at any
time on 3 months’
prior written notice)

Snack Bar, Superglass Miss J 15 June 1998 £570 N/A
Thistle Insulation McMeechan (the Lease is
Industrial Limited 3 Bandeath Road continuing by
Estate Fallin tacit relocation)

Stirling
FK7 7EX

11.3 The freehold property at Thistle Industrial Estate, Kerse Road, Stirling, Scotland FK7 7QQ is the subject of the
following informal leasehold interests granted by the Group:

Part of Thistle Industrial Estate Property Landlord Tenant

1 space in the lorry park Superglass Insulation Hunter Transport

1 space in the lorry park Superglass Insulation Glass Recycling

Changeover location in the car park Superglass Insulation Curries Transport

2 spaces in the lorry park Superglass Insulation Encon (Glasgow Branch)

1 space in the lorry park Superglass Insulation William Stewart

1 space in the lorry park Superglass Insulation J Graham

As detailed in paragraphs 14.6 and 14.7 of this Part VII, Superglass, Superglass Group and Superglass
Insulaton have granted a standard security and assignation of rents in respect of the property at Thistle
Industrial Estate to Clydesdale Bank plc in relation to certain facillities provided by Clydesdale Bank plc.
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Superglass, Superglass Group and Superglass Insulation have also granted a standard security in respect of
the property at Thistle Industrial Estate to Investec Bank (UK) Limited in relation to certain facilities provided
by Investec Bank (UK) Limited.

To the best of the Company’s knowledge, as at 9 July 2007 (being the last practicable date prior to the
publication of this document), the Company is unaware of any environmental issues that may affect its
utilisation of its tangible fixed assets except as described below:

11.4 The Group has been issued with a Pollution Prevention and Control (“PPC”) permit by the SEPA (Scottish
Environmental Protection Agency) which regulates all the environmental impacts of the Group’s facility at
Thistle Industrial Estate. The PPC permit is intended to ensure that best available techniques are used to
minimise the environmental impact of the facility. Limits on emissions to the environment are imposed. The
Group is not in full compliance with the volumetric concentration emission limit in relation to ammonia as set
out in the PPC permit. The Group is likely to apply for a slight relaxation to this limit in relation to ammonia
emissions. 

11.5 In addition, the Group’s emissions of volatile organic compounds exceed the PPC permit limits in relation to
both volumetric concentration limits and qualified mass emission limits. The Group intends to attempt to
achieve compliance with these limits through improved operational practice. 

In the event that the Group persists in breaching its PPC permit conditions, the SEPA could take action
including the ultimate sanction of revoking the PPC permit.

12. Employees

The average number of people employed by the Group over the last three financial years in each division was
as follows:

6 months
Year ended 31 August ended

Division 2004 2005 2006 28 February
2007

Main production facility 183 173 174 184
Central Convertors 36 40 36 29

1111 1111 1111 1111

Total 219 213 210 213
3333 3333 3333 3333

The majority of the employees of the Group, i.e. the 182 employees who as at 28 February 2007 comprise
the main production facility and head office staff, are based at Thistle Industrial Estate, Kerse Road, Stirling,
Scotland FK7 7QQ.

The remainder of the employees of the Group, i.e. the 27 employees who (as at 28 February 2007) comprise
the Central Convertors division, are based at Unit 3 Bandeath Industrial Estate, Stirling, Scotland FK7 7NP.

During the financial year ended 31 August 2006, no persons were employed on a temporary basis.

Amicus, the manufacturing, technical and skilled persons’ union, is recognised at the Stirling plant as the sole
bargaining agent for hourly paid, maintenance and production workers (at 28 February 2007 there were 120
such workers). Recognition is for the purposes of negotiating pay, hours, holidays and other issues, mutually
agreed as appropriate for negotiation, 

13. Taxation

The following comments are intended as a general guide to the position under current United Kingdom tax
legislation and what is understood to be the current practice of HM Revenue & Customs in the United
Kingdom and may not apply to certain classes of people (such as dealers in securities). Shareholders who
are in any doubt about their tax position should consult their professional adviser immediately.

13.1 Taxation of dividends

Under current United Kingdom law, the Company will not be required to withhold tax at source from dividend
payments it makes. 

Individual shareholders resident in the United Kingdom for tax purposes should generally be entitled to a tax
credit in respect of any dividend paid by the Company which they can offset against their total income tax
liability in respect of that dividend. The amount of the tax credit is one ninth of the amount of the net cash
dividend which is 10 per cent. of the sum of the dividend and the tax credit. The amount of the dividend
received by such an individual shareholder and the associated tax credit are both included in calculating the
individual shareholder’s income for United Kingdom tax purposes. 
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Individuals whose taxable income is within the starting rate or basic rate tax bands will be subject to income
tax on dividends at the rate of 10 per cent. The tax credit will discharge the income tax liability in respect of
the dividend income of an individual shareholder who is not liable to income tax at a rate greater than the
basic rate. Higher rate taxpayers will be liable to tax on such dividends at the rate of 32.5 per cent., so that
an individual shareholder who is a higher rate taxpayer will have further tax to pay, after taking account of the
tax credit, equal to 25 per cent. of the net cash dividend paid by the Company.

Generally, shareholders who are not liable to United Kingdom income tax on dividend income (or any part of
it) are no longer entitled to reclaim payment of the tax credit (or part of it) attaching to dividends paid by the
Company. United Kingdom pension funds are not entitled to reclaim any part of the tax credit associated with
dividends paid by the Company.

A United Kingdom resident corporate shareholder not carrying on a trade of dealing in shares will not normally
be liable to corporation tax in respect of any dividend received.

Individual shareholders who are resident in countries other than the United Kingdom but who are
Commonwealth citizens, nationals of member states of the European Economic Area or fall within certain
other categories of person with Section 278 of the Income and Corporation Taxes Act 1988 are entitled to
the entire tax credit which they may set off against their total United Kingdom income tax liability, if any. Non-
United Kingdom resident shareholders should consult their own tax advisers on the possible application of
such provisions and the procedure for claiming any relief or credit in respect of such tax credit in their own
jurisdictions. However, in general, no cash payment will be recoverable from HM Revenue & Customs in
respect of the tax credit.

13.2 Capital gains

A disposal of Ordinary Shares by a shareholder who is either resident or, in the case of an individual, ordinarily
resident for tax purposes in the United Kingdom, may, depending on the shareholder’s circumstances and
subject to any available exemption or reliefs, give rise to a chargeable gain or allowable loss for the purposes
of the taxation of chargeable gains. A shareholder who is an individual and who has ceased to be resident or
ordinarily resident for tax purposes in the United Kingdom for a period of less than five years and who
disposes of the Ordinary Shares during that period may also be liable on his return to United Kingdom
taxation of chargeable gains (subject to any available exemptions or reliefs).

The disposal of Ordinary Shares by shareholders within the charge to United Kingdom corporation tax may,
depending on the shareholder’s circumstances, and subject to any available exemptions or reliefs, give rise to
a chargeable gain or allowable loss for the purposes of United Kingdom corporation tax. 

13.3 Stamp duty and stamp duty reserve tax

Stamp duty and stamp duty reserve tax (“SDRT”) treatment under the Placing and in respect of the
subsequent transfer of Ordinary Shares will be as set out below:

– The transfer or sale of Ordinary shares will generally be liable to ad valorem stamp duty at the rate of
0.5 per cent. of the amount or value of the consideration given, rounded up (if necessary) to the
nearest multiple of £5. An agreement to transfer Ordinary Shares will generally be subject to SDRT at
0.5 per cent. of the agreed consideration in money or money’s worth. However, if within the period
of six years of the date of the agreement or, in the case of a conditional agreement, the date on
which it becomes unconditional, an instrument of transfer is executed pursuant to the agreement and
stamp duty is paid on that instrument, any liability to SDRT will be repaid or cancelled. The liability to
pay any SDRT is that of the purchaser or transferee and in practice stamp duty is usually paid by the
transferee.

– No stamp duty or SDRT will arise on a transfer of Ordinary Shares into CREST, unless such transfer
is made for a consideration in money or money’s worth, in which case a liability to stamp duty or
SDRT (usually at the rate of 0.5 per cent.) will arise. 

– A transfer of Ordinary Shares effected on a paperless basis within CREST is liable to SDRT at the
rate of 0.5 per cent. of the amount or value of the consideration. 

Exemptions may apply to agreements made by market intermediaries and other categories of taxpayer such
as registered charities. Special rules apply to certain categories of person including those connected with
depositary receipts and clearance services. 

Any person who is in any doubt as to his tax position or who may be subject to tax in any other
jurisdiction should consult his professional adviser.
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14. Material contracts

The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Company and its subsidiaries during the two years preceding the date of this document
and are or may be material or contain any provision under which any member of the Group has an obligation
or entitlement which is material to the Group as at the date of this document:

14.1 Licence agreement originally dated 8 August 1987 made, inter alia, between (1) Glass Incorporated
International (“Glass”) and (2) Superglass Insulation (“the Licence Agreement”)

Pursuant to this Licence Agreement, amongst other things, Glass licences certain technology and know-how
(the “Technology”) to the Group and also supplies the Group with certain equipment, in each case used by
the Group in the manufacture of insulation products. Under the Licence Agreement, the Group is granted a
non-exclusive licence to use the Technology in England, Scotland and Wales in return for certain royalty
payments based on a percentage of the sales price of products. The obligation to pay such royalties to Glass
expires on 1 December 2007 for sales of relevant products from the original Stirling installation. At this point,
the licence of the Technology will become perpetual and royalty-free, provided that the Group has fully
complied with the provisions of the Licence Agreement, including all continuing obligations.

Pursuant to the Licence Agreement, the Group is subject to certain purchasing obligations, namely: (i) to
purchase any requirements for certain equipment from Glass or such supplier as Glass shall specify
(comprising a subsidiary or other affiliate of Glass); (ii) to comply with the specified timetable for orders in
respect of relevant equipment; and (iii) to return all used spinner discs to the relevant supplier at the end of
their useful life.

The above purchasing obligations apply to the Group during the period in which royalties are payable, and for
a further period during which the Group utilises the Technology which is the longer of: (i) five years from the
date of termination of the royalty payment obligation; or (ii) five years from the date when it has been
conclusively established that the Technology comprised in the relevant equipment has become non-
proprietary and is made generally available to the fibreglass manufacturing industry from third party suppliers.

In the event of breach by Glass of: (i) relevant delivery obligations; or (ii) an obligation on Glass to supply
equipment at prices no more expensive than those offered to other Glass licensees, the Group is entitled to
obtain documentation deposited in escrow detailing the technology for the manufacture of relevant spinner
discs and to disclose it to certain manufacturing entities in the United Kingdom.

Certain other rights and obligations survive termination of the obligation to pay royalties under the Licence
Agreement for the greater of ten years from the date of such termination, or for so long as the Group
continues to use all or any portion of the Technology, including rights and obligations relating to: (i) secrecy;
(ii) assignment/change of control; (iii) arbitration of disputes; (iv) plant visit rights; and (v) the right to certain
commission on the sale of any used equipment.

The Licence Agreement contains certain provisions relating to assignment and/or change of control. An
“assignment” is deemed to be effected on change of control of any company in the Group. Change of control
is defined as the transfer of an aggregate of 50 per cent. of the registered or the beneficial ownership of the
voting rights of shares or other securities to any person or entity different from those persons that were the
holders of the total voting rights conferred by all of the shares and securities in the relevant company.

However, the Licence Agreement further provides that assignment is possible without the prior written
consent of Glass to a third party which is not a Competitive Transferee (as defined below) that has satisfied
certain conditions precedent including, in the case of an assignment which occurs by reason of a change in
voting rights, the procurement of any person or entity that controls the relevant company first having signed
a further agreement with Glass in an agreed form under which the new controller agrees to procure
compliance with the Licence Agreement.

The phrase “Competitive Transferee” is defined in the Licence Agreement, and, in summary, is any entity or
person that is engaged directly, or which controls, is controlled by or under common control with any entity
that either licenses technology for or manufactures glass wool or certain other specified types of fibreglass,
rock wool or mineral wool.

The Licence Agreement contains specific provisions relating to Admission pursuant to which: (i) prior to any
Listing, there is a restriction on the Group appointing any person to the board of directors of a member of the
Group who is an employee, agent or consultant of a Competitive Transferee; and (ii) after Listing, any person
appointed to any such board of directors who is connected to a Competitive Transferee must sign a secrecy
agreement and enter into certain other confidentiality restrictions. Further, if a Competitive Transferee acquires
3 per cent. or more of the issued or outstanding shareholding of the Company, Glass must be notified of this
event.

Glass has given its consent to the change of control pursuant to the Placing and Admission.
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14.2 Long Term Supply Agreement dated 16 August 2005 made between (1) the Company and (2) Encon
Insulation Limited (the “Encon Agreement”)

The Company sells to Encon Insulation Limited those products and upon those terms set out in the Encon
Agreement. The Encon Agreement obliges Encon Insulation Limited to make minimum purchases and obliges
the Company to make minimum volumes available for Encon Insulation Limited to purchase. Products
supplied pursuant to the Encon Agreement are to be of the specification set out therein. The prices for such
products are to be agreed between the parties, with such prices being subject to those rebates set out in the
Encon Agreement.

The Encon Agreement is for a term of three years. On 17 May 2007, Superglass agreed an extension to the
Encon Agreement (”the Extension Agreement”). The Extension Agreement will commence on 1 September 2007
and will run for two years and eleven months ending on 30 July 2010. The price structure under the Extension
Agreement will be the same as that under the Encon Agreement save that those current prices being subject to
rebates as set out int the Extension Agreement.

14.3 Supply Agreement dated 19 July 1999 made between (1) Instafibre Limited, (2) Instaform Fibre Limited, (3)
Instagroup Holdings Limited, (4) the Company, (5) Encon Limited and (6) Encon Investments Limited (the
“Insta Agreement”)

The Company sells to Instafibre Limited those products and upon those terms set out in the Insta Agreement.
The Insta Agreement obliges Instafibre Limited to make minimum purchases and obliges the Company to
make minimum volumes available for Instafibre Limited to purchase. Products supplied pursuant to the Insta
Agreement are to be of the specification set out therein. The prices for such products are to be agreed
between the parties, with such prices being subject to those rebates set out in the Insta Agreement.

The term of the Insta Agreement has been extended by a letter dated 17 September 2003. The term is now
for a minimum of five years from 17 September 2003 with termination on two years’ written notice.

14.4 £800,000 Scottish Executive Regional Selective Assistance Grant dated 29 March 2005 made by (1) the
Scottish Executive Enterprise, Transport & Lifelong Learning Department (the “Department”) and (2)
Superglass Insulation

A Regional Selective Assistance Grant of up to £800,000 was offered to Superglass Insulation by the
Department in exercise of its powers under section 7 of the Industrial Developments Act 1982 (the “Grant”).
The Grant is intended to assist Superglass Insulation with expanding its production of glass fibre insulation,
the safeguarding of 58 permanent full-time jobs, the creation of a further 20 jobs and its investment in plant
and machinery. A further grant of £5,000 is offered for each permanent full-time position filled by a “New Deal”
employee up to a maximum of 10 employees.

Payment of the Grant is to be made in instalments upon specific targets being achieved. These targets are
based on the level of investment and the number of jobs created or safeguarded by Superglass Insulation.

The Grant is conditional on: (i) appropriate parent company guarantees being in place; and (ii) the ongoing
engagement with Scottish Enterprise Forth Valley in relation to workforce development planning. The
Department has the right to vary or withhold any or all of the payments under the Grant or to require
repayment of part or all of the Grant if:

14.4.1 the project is not progressing satisfactorily or is in jeopardy;

14.4.2 the arrangements for financing the project are changed;

14.4.3 the job target falls during the 18 month period immediately after payment of the final instalment;

14.4.4 the parent company guarantee (currently provided by Superglass Group) becomes ineffective;

14.4.5 Superglass Insulation or its parent suffers an insolvency event or a change of control;

14.4.6 Superglass Insulation sells its business;

14.4.7 the EU requires repayment of the Grant; or

14.4.8 the information given by Superglass Insulation was false or misleading.

The Department has provided a letter of comfort in relation to the change of control pursuant to the Placing
and Admission.

14.5 Sale and Purchase Agreement dated 16 August 2005 made between (1) Encon Investments Limited,
(2) Superglass Group, (3) Encon Limited and (4) Douglas McKerracher (the “Sale and Purchase Agreement”)

Pursuant to which Superglass Group acquired the entire issued share capital of Superglass Insulation from
Encon Investments Limited (the “Seller”) for a provisional consideration of £28,500,000 (the “Acquisition”),
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such consideration being subject to adjustment under the terms of the Sale and Purchase Agreement. The
Sale and Purchase Agreement contained warranties and restrictive covenants usual to a transaction of this
nature.

The parties to the Sale and Purchase Agreement also entered into other documentation ancillary to the Sale
and Purchase Agreement in order to give effect to the Acquisition. This included, inter alia, a disclosure letter
by which the Seller disclosed various matters that would qualify the warranties that the Seller had given to
Superglass Group under the terms of the Sale and Purchase Agreement.

14.6 £34,000,000 Sterling Facilities Agreement dated 16 August 2005 made between (1) Clydesdale Bank plc
(“Clydesdale Bank”), (2) the Company, (3) Superglass Group and (4) Superglass Insulation (“the Senior
Facilities Agreement”)

Pursuant to the Senior Facilities Agreement, Clydesdale Bank offered: (i) to Superglass Group, a sterling term
loan facility in an aggregate amount of £18,500,000 (“Facility A”); (ii) to Superglass Group, a sterling term loan
facility in an aggregate amount of £8,500,000 (“Facility B”); (iii) to Superglass Group, a sterling term loan facility
in an aggregate amount of £3,000,000 (“Facility C”); and (iv) to Superglass Insulation, the Company and
Superglass Group, a sterling overdraft facility in an aggregate amount of £4,000,000 (“Facility D”). Facility A
and Facility B were made available for the purpose of refinancing the working capital facilities provided by The
Governor and Company of the Bank of Scotland to Superglass Insulation and refinancing any facilities
provided by 3i plc to Superglass Insulation and for the purpose of funding the acquisition by Superglass Group
of all the shares of Superglass Insulation and all fees, costs and expenses incurred by the Company and its
subsidiaries at that time. Facility C was made available for the purpose of purchasing certain income
enhancing plant and equipment specified in the Senior Facilities Agreement. Facility D was made available for
the purpose of funding the working capital requirements of the Company and any of its subsidiaries at that
time. 

Borrowings under Facility A accrue interest at 2.25 per cent. (reducing to 2.00 per cent. once amounts
outstanding under Facility A are reduced below £13,250,000 and to 1.75 per cent. once amounts outstanding
under Facility A are reduced below £8,000,000) over the published base rate of Clydesdale Bank plus any
mandatory costs. Borrowings under Facility B accrue interest at 2.75 per cent. (reducing to 2.50 per cent.
once amounts outstanding under Facility B are reduced below £4,000,000 and to 2.25 per cent. once
amounts outstanding under Facility B are reduced below £2,000,000) over the published base rate of
Clydesdale Bank plus any mandatory costs. Borrowings under Facility C accrue interest at 2.25 per cent. over
the published base rate of Clydesdale Bank plus any mandatory costs. Borrowings under Facility D accrue
interest at 1.75 per cent. over the published base rate of Clydesdale Bank plus any mandatory costs. Interest
is payable on 28 February, 31 May, 31 August and 30 November of each year that amounts are outstanding
under the Senior Facilities Agreement. Default interest accrues at 2 per cent. above the rate at which interest
would have been payable. Break costs are also payable to the extent any loan or unpaid sum is paid on a day
other than 28 February, 31 May, 31 August and 30 November. 

Facility A is repayable in quarterly instalments of £661,000 on 28 February, 31 May, 31 August and 
30 November of each year, commencing on 30 November 2005 and ending no later than 7 years from the
date that monies are first drawn down under Facility A. Facility B is repayable in full eight years from the date
that monies are first drawn down under Facility B. Facility C is repayable in equal quarterly instalments,
commencing three months following the date that monies are first drawn down under Facility C and ending
no later than seven years from the date that monies are first drawn down under Facility C. Facility D is
repayable on demand at all times. In addition, various mandatory repayment and prepayment provisions may
apply in certain circumstances (including but not limited to a change of control of the Company, change of
senior management, the admission of any part of the share capital of the Company or any of its subsidiaries
to the Official List or the sale of all or substantially all of the assets of the Company and its subsidiaries) and
each facility is also repayable in full on the date on which amounts available under that facility are cancelled
by Clydesdale Bank. 

The Senior Facilities Agreement contains the usual events of default, representations, warranties, covenants
and information undertakings for facilities of this nature, including the requirement to deliver financial
statements, compliance certificates and budgets to Clydesdale Bank in a specified form. It also includes
restrictions on the creation and existence of security, the creation of indebtedness, the disposal of assets and
the acquisition of any assets or business (subject in each case to certain permissions). The Senior Facilities
Agreement also contains financial covenants in respect of, amongst other things EBITA and cashflow, tested
quarterly on a 12 month rolling consolidated basis. The Senior Facilities Agreement also contains a guarantee
pursuant to which each guarantor (at the date of the Senior Facilities Agreement being the Company,
Superglass Group and Superglass Insulation) guaranteed the performance of the obligations and liabilities of
each other guarantor under the Senior Facilities Agreement and associated documents.

The Senior Facilities Agreement was secured by debentures dated 16 August 2005 from each of the
Company, Superglass Group and Superglass Insulation in favour of Clydesdale Bank pursuant to which the
companies granted fixed and floating charges over all their assets to secure the obligations and liabilities of
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each of the companies under the Senior Facilities Agreement and associated documents. The Senior Facilities
Agreement was also secured by a standard security and an assignation of rents from Superglass Insulation in
favour of Clydesdale Bank in respect of Thistle Industrial Estate premises.

The Senior Facilities Agreement has been amended and restated as set out in paragraph 14.19 below.

14.7 £4,000,000 Sterling Mezzanine Facility Agreement dated 16 August 2005 made between (1) Investec Bank
(UK) Limited (“Investec”), (2) the Company, (3) Superglass Group and (4) Superglass Insulation (“the
Mezzanine Facility Agreement”)

Pursuant to the Mezzanine Facility Agreement, Investec offered to Superglass Group, a sterling term loan
facility in an aggregate amount of £4,000,000 (the “Mezzanine Facility”). The Mezzanine Facility was made
available for the purpose of funding the acquisition by Superglass Group of all the shares of Superglass
Insulation and all fees costs and expenses incurred at that time.

Subject to the paragraph below, borrowings under the Mezzanine Facility accrue interest at 12.75 per cent.
(being the aggregate of the rate of interest which is accrued and payable (2.75 per cent.) and the rate of
interest which is accrued but rolled up (10 per cent.)) over the published base rate of the Bank of England.
Interest is payable at the rate of 2.75 per cent. over the published base rate of the Bank of England in arrears
on 28 February, 31 May, 31 August and 30 November of each year that amounts are outstanding under the
Mezzanine Facility Agreement and on the sixth anniversary of the date of completion of the acquisition (the
date of completion being 16 August 2005) by Superglass Group of all the shares in Superglass Insulation.
Interest is also payable at the rate of 10 per cent. over the published base rate of the Bank of England on the
sixth anniversary of the date of completion of the acquisition (the date of completion being 16 August 2005)
by Superglass Group of all the shares in Superglass Insulation, or any earlier date of prepayment or repayment
or cancellation in relation to the amount prepaid. All interest which accrues but is rolled up is capitalised to
the amounts outstanding under the Mezzanine Facility and the amount of the Mezzanine Facility is increased
by such amount. Default interest accrues at 1 per cent. above the rate at which interest would have been
payable. Break costs are also payable to the extent any loan or unpaid sum is paid on a day other than 
28 February, 31 May, 31 August and 30 November. 

In the event that Superglass Group meets certain debt reduction conditions at the end of each quarterly
period, interest shall be adjusted to accrue at 12.75 per cent. (being the aggregate of the rate of interest
which is accrued and payable (5.75 per cent.) and the rate of interest which is accrued but rolled up (7 per
cent.)) over the published base rate of the Bank of England. 

The Mezzanine Facility is repayable in one instalment on the sixth anniversary of the date of completion of the
acquisition (the date of completion being 16 August 2005) by Superglass Group of all the shares in Superglass
Insulation although various mandatory repayment and prepayment provisions may apply in certain
circumstances (including but not limited to a change of control of the Company, the admission of any part of
the share capital of the Company or any of its subsidiaries to the Official List or the sale of all or substantially
all of the assets of the Company and its subsidiaries). 

The Mezzanine Facility Agreement contains the usual events of default, representations, warranties, covenants
and information undertakings for facilities of this nature, including the requirement to deliver financial
statements, compliance certificates and budgets to Investec in a specified form. It also includes restrictions
on the creation and existence of security, the creation of indebtedness, the disposal of assets and the
acquisition of any assets or business (subject in each case to certain permissions). The Mezzanine Facility
Agreement also contains financial covenants in respect of, amongst other things EBITA, cashflow and the
ratio of borrowings to EBITDA, tested quarterly on a 12 month rolling consolidated basis. The Mezzanine
Facility Agreement also contains a guarantee pursuant to which each guarantor (at the date of the Mezzanine
Facility Agreement being the Company, Superglass Group and Superglass Insulation) guaranteed the
performance of the obligations and liabilities of each other guarantor under the Mezzanine Facility Agreement
and associated documents.

The Mezzanine Facility Agreement was secured by debentures dated 16 August 2006 from each of the
Company, Superglass Group and Superglass Insulation in favour of Investec pursuant to which the companies
granted fixed and floating charges over all their assets to secure the obligations and liabilities of each of the
companies under the Mezzanine Facility Agreement and associated documents. The Mezzanine Facility
Agreement was also secured by a standard security from Superglass Insulation in favour of Investec in respect
of Thistle Industrial Estate premises.

14.8 Intercreditor Deed dated 16 August 2005 made between (1) the Company, (2) Superglass Group,
(3) Superglass Insulation (together the “Obligors”), (4) Clydesdale Bank plc, (5) Investec Bank (UK) Limited and
(6) NBG Private Equity Fund LP (together the “Creditors”) (the “Intercreditor Agreement”)

An intercreditor agreement dated 16 August 2005, pursuant to which the parties thereto agree the ranking
that the Company shall give to each of the various debts that the Company owes to each of the respective
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parties. Furthermore, as between the Creditors who are party to it, the Intercreditor Agreement regulates the
repayment terms applicable to each of the debts and the manner in which claims may be brought against the
Obligors. The Intercreditor Agreement ranks the debt as follows:

14.8.1 the Senior Debt (being all amounts and liabilities owed to Clydesdale Bank);

14.8.2 the Mezzanine Debt (being all amounts and liabilities owed to Investec Bank (UK) Limited);

14.8.3 the Postponed Senior Debt (being further sums lent by Clydesdale Bank plc additional to those set
out in the Intercreditor Agreement);

14.8.4 the Investor Debt (being all amounts and liabilities owed to NBG Private Equity Fund LP); and

14.8.5 the Intra-Group Debt (being all amounts and liabilities owed by one member of the Group to another
member of the Group).

The Intercreditor Agreement sets out which of the parties thereto are required to consent to changes in the
way funding is provided to the Company.

By a Supplemental Deed dated 26 October 2005 and entered into by each of the parties to the Intercreditor
Agreement, NBG Private Equity Fund LP agreed that Deep Discounted Bonds with the nominal value of
£14,260,725 that were to be transferred to Investec Bank (UK) Limited would be given priority over all other
bonds of the same type.

A document dealing with the termination of this Intercreditor Agreement was executed by the appropriate
parties to the Intercreditor Agreement on 9 July 2007.

14.9 Intragroup Loan Agreement dated 16 August 2005 made between (1) the Company, (2) Superglass Group
and (3) Superglass Insulation

An intragroup loan agreement and letter of support dated 16 August 2005 pursuant to which Superglass
Insulation makes funds available to the Company and Superglass Group to fund their obligations under the
Sale and Purchase Agreement (as defined above) and under the other banking documents to which they are
each party.

14.10 Investment agreement dated 16 August 2005 made between (1) the Company, (2) Superglass Group, (3) the
Managers (as defined within), (4) the Investor Manager (as defined within), (5) the Investor(s) (as defined within)
and (6) the NFW Investor(s) (as defined within) (“the Investment Agreement”)

The Investment Agreement documents the following investments made in the Company in order to fund the
acquisition of Superglass Insulation on 16 August 2005:

NBG Private Equity Fund LP 727,778 “A” ordinary shares and 22,222 ordinary shares for
a total subscription price of £750,000

£7,550,000 of Deep Discounted Bonds

The Managers (as defined within) 350,000 “B” ordinary shares for a total subscription price of
£350,000

The NFW Investors (as defined within) 11,111 ordinary shares for a total subscription price of
£11,111

The subscriptions were conditional on bank debt funding also being in place pursuant to the Loan
Agreements (as defined in the Investment Agreement).

The Investment Agreement sets out a list of actions where the Company is required to obtain the previous
written consent of the Investor Manager (as defined in the Investment Agreement). These consent matters
relate in particular to the financial arrangements of the Company (including, but not limited to, restrictions in
respect of borrowings), acquisitions and disposals, directors’ arrangements and material contracts. In
addition, the Investment Agreement provides for the preparation and agreement of a business action plan
which the Company is required to implement. Reviews are to be held to assess the progress of the Company
towards achieving the courses of action set out in this action plan. The Investment Agreement also, amongst
other obligations, requires the Company to maintain insurance, protect its intellectual property rights and
confidential information, comply with environmental legislation and to enforce the obligations of the Managers
(as defined within) under their respective service agreements or employment contracts.

The Investment Agreement requires the Company to keep the Investor Manager informed of material matters
relating to the progress of the business, including a monthly information pack setting out various information
about the business of the Company.

Pursuant to the Investment Agreement, the Managers (as defined within) enter into various undertakings by
which they agree not to divulge trade secrets or confidential information and they agree to various restrictions
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on their ability to compete with the business of the Company. The Managers also give a number of warranties
to each Investor. The ability of the Investor to claim against a Manager under such warranties is restricted by
the terms of the Investment Agreement.

The Investment Agreement provides for syndication in order that up to two Syndicatees (as defined within)
can purchase part of the Deep Discounted Bonds and can subscribe for new shares to enable the NBG
Investor to redeem certain of its “A” ordinary shares.

Pursuant to an accession agreement dated 26 October 2005 made between (1) NBG Private Equity Fund LP
(2) Investec Bank (UK) Limited, (3) Guinness Mahon & Co (4) the Company and (5) Superglass Group, NBG
Private Equity Fund LP syndicated the debt and equity it held in the Company by transferring “A” Ordinary
Shares and Ordinary Shares to Guinness Mahon & Co and transferring Deep Discounted Bonds to Investec
Bank (UK) Limited, all of which are to be held subject to the terms of the Investment Agreement.

A document dealing with the termination of this Investment Agreement was executed by all of the appropriate
parties to the Warrant Instrument on 9 July 2007.

14.11 Put and call option agreement dated 16 August 2005 made between (1) John Smellie, (2) the Company, (3)
Investor Manager (as defined within), (4) Investor (as defined within) and (5) Superglass Group (“the Original
Put and Call Option Agreement”)

Pursuant to the Original Put and Call Option Agreement, John Smellie grants to the Investor an option (the
“Put Option”) pursuant to which the Investor can require John Smellie to purchase a specified number of
shares and bonds at a price and upon terms and conditions set out in the Original Put and Call Option
Agreement.

Furthermore, the Investor grants to John Smellie an option (the “Call Option”) pursuant to which John Smellie
can require the Investor to sell a specified number of shares and bonds at a price and upon terms and
conditions set out in the Original Put and Call Option Agreement.

The Put Option and the Call Option can be exercised within three months from the receipt by John Smellie of
the proceeds from the sale of his shareholding in Encon Limited (with registered number 03411533) and any
of its subsidiaries. The purchase price for shares to be acquired by John Smellie pursuant to the Put Option
or the Call Option is to be calculated by reference to the value of these proceeds of sale. Furthermore, the
number of shares and bonds to be transferred to John Smellie pursuant to the Original Put and Call Option
Agreement is to be calculated by reference to formulae set out therein.

The Put Option was exercised by the Investor on 15 December 2005 and pursuant to this notice of exercise,
John Smellie transferred 44,916 “A” Ordinary Shares to NBG Private Equity Fund LP, 7,025 “A” Ordinary
Shares to Guinness Mahon & Co, £1,778,113 of nominal value of Deep Discounted Bonds to NBG Private
Equity Fund LP for £304,484 and £838,443 of nominal value of Deep Discounted Bonds to Investec Bank
(UK) Limited for £143,575.

A document dealing with the termination of this Original Option Agreement was executed by all of the
appropriate parties to the Original Option Agreement on 9 July 2007.

14.12 Deep discounted bond instrument (constituting £46,613,604 Unsecured Subordinated Bond Certificates
2015) dated 16 August 2005 made by Superglass Group (“the Deep Discounted Bond Instrument”)

Pursuant to the Deep Discounted Bond Instrument, bond certificates with an aggregate nominal value of
£46,613,604 are constituted for an initial issue price of £7,550,000. The bond certificates represent a direct,
unsecured, general and unconditional obligation of Superglass Group for the due and punctual payment of the
principal in respect of them and for the performance of all the obligations of Superglass Group with respect to
them.

Bond certificates issued pursuant to the Deep Discounted Bond Instrument are issued subject to the terms
and conditions set out therein. These conditions set out the manner of calculating the price at which the bond
certificates are to be redeemed. Furthermore, the conditions impose restrictions on the transferability of the
bond certificates making such transfer subject to the same restrictions as apply to a transfer of “A” Ordinary
Shares under the terms of the Articles of Association adopted by Superglass Group on 16 August 2005.

The Deep Discounted Bond Instrument also makes provision for the maintenance of a register of bonds (the
“Deep Discounted Bonds”) at the registered office of Superglass Group.

14.13 Warrant instrument dated 16 August 2005 made by the Company (“the Warrant Instrument”)

Pursuant to the Warrant Instrument, the Company grants the Warrantholder (as defined within) the right to
subscribe in cash for 90,090 “C” Ordinary Shares of one pence each in the capital of the Company at a
subscription price of ten pence per share on the terms set out in the Warrant Instrument. The right to
subscribe may be exercised by the Warrantholder upon the occurrence of an Exit (as defined in the Articles
of Association of the Company as adopted on 16 August 2005) subject to a longstop termination date, being
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the 80th anniversary of the date of the Warrant Instrument. The right to subscribe may only be exercised in
whole.

The Warrant Instrument limits the rights of the Warrantholder to transfer its right to subscribe for shares to a
Permitted Transferee (as defined within). The Warrantholder also has rights to various information about the
Company and the right to attend general meetings.

Prior to the Warrantholder’s exercise of its right to subscribe for shares, the Company is subject to various
restrictions. These include, but are not limited to, such matters as keeping sufficient authorised but unissued
share capital to allow the Warrantholder to exercise its rights pursuant to the Warrant Instrument and granting
the Warrantholder the right to participate in any further issue of shares.

The right of subscription in the Warrant Instrument was exercised by the Warrantholder on 3 July 2007 as
further described in paragraph 3.3.3 of this Part VII above.

14.14 Acquisition agreement dated 25 May 2007 made between (1) the Company and (2) Howard Hubbard

On 25 May 2007, the Company entered into an agreement with Howard Hubbard, pursuant to which it
agreed to purchase 25,000 of its own “B” Ordinary Shares of one pence each from Mr Hubbard in
accordance with the procedure and requirements of the Act. Completion of the purchase of own shares by
the Company took place on 25 May 2007, and the total consideration paid by the Company under the terms
of the acquisition agreement was £37,500.

14.15 Acquisition agreements dated 3 July 2007 made between (1) the Company and (2) various Shareholders

On 3 July 2007, the Company entered into a total of 13 separate agreements with certain of its then current
Shareholders, pursuant to which it agreed to purchase certain of its own shares as further described in
paragraph 3.3.4 of this Part VII above in accordance with the procedure and requirements of the Act.
Completion of the various purchases of own shares by the Company took place on 3 July 2007, and the total
consideration paid by the Company under the terms of the various acquisition agreements was £83.85.

14.16 Placing agreement dated 9 July 2007 made between (1) Brewin Dolphin Securities Limited, (2) the Company
(3) NBG Private Equity Fund LP, (4) Guinness Mahon & Co Limited, (5) the Directors.

Please refer to paragraph 10 above.

14.17 Orderly Market Arrangements between the (1) the Company, (2) Brewin Dolphin and (3) each of Bruce Maver,
Bob Paterson, Michael Beard and David Cairns (the Senior Managers)

Each of the Senior Managers who will hold Ordinary Shares at Admission has entered into an agreement with
the Company and Brewin Dolphin setting out certain arrangements in respect of the disposal of such Ordinary
Shares following Admission.

If requested to do so following the publication of the first set of audited accounts for the Group following
Admission, Brewin Dolphin has agreed to use its reasonable endeavours to procure purchasers for certain
Ordinary Shares held by each Senior Manager (not exceeding 25 per cent. of his respective holding at
Admission) at the commission rates applicable to the Selling Shareholders in respect of the placing of the Sale
Shares.

Subject to the arrangements described above, the agreements place each Senior Manager (and persons
connected with him) under certain restrictions as to the disposal after Admission of the Ordinary Shares held
by him at Admission. Save in certain specified circumstances, no such Ordinary Shares may be disposed of
within the first 12 months following Admission. Between 12 and 24 months from Admission, no such Ordinary
Shares may be disposed of without the prior consent of Brewin Dolphin (not to be unreasonably withheld or
delayed) and such sale must be effected through the Company’s broker at the relevant time.

14.18 Financial Adviser and Broker Agreement between (1) the Company, (2) Brewin Dolphin and (3) the Directors

This agreement provides for the appointment of Brewin Dolphin as financial adviser and broker to the
Company with effect from the date of Admission and further provides that, during the term of such
engagement, the Company will appoint Brewin Dolphin as its sponsor (on terms to be agreed) in
circumstances where it is required to appoint a sponsor pursuant to the Listing Rules. The agreement
provides that Brewin Dolphin will be paid an annual retainer of £40,000 for its services (in addition to the fees
and commissions payable under the Placing Agreement) and contains usual undertakings on the part of the
Directors and the Company to enable Brewin Dolphin to perform the services under the agreement. The
agreement is for an initial term of two years, after which it is terminable by either party on not less than three
months’ notice (such notice not to be given earlier than 21 months from the date of Brewin Dolphin’s
appointment.)

14.19 Amendment and Restatement Agreement dated 2 July 2007 made between (1) Superglass Group, (2) the
Company, Superglass Group, Superglass Insulation and (3) Clydesdale Bank (“the Restatement Agreement”)

Pursuant to the Restatement Agreement, the parties agreed to restate and amend the Senior Facilities
Agreement as set out in this clause.
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The amended and restated facilities comprise three facilities (“the Restated Facilities”): a sterling term loan
facility in an aggregate amount of £23,000,000 (“Restated Facility A”); a sterling term loan facility in an
aggregate amount of £5,000,000 (“Restated Facility B”) and a sterling overdraft and ancillary facility in an
aggregate amount of £8,000,000 (“Restated Facility C”). 

Restated Facility A and Restated Facility B continue to be available for the same purposes as Facility A and
Facility B in the Senior Facilities Agreement but in addition are available for repayment of sums owing under
the Deep Discounted Bond Instrument referred to in paragraph 14.12 above. Restated Facility C was made
available for the purposes of funding the working capital requirements of the Company and of its subsidiaries
at any time including certain ancillary facilities. 

The terms of Restated Facility A are the same as Facility A save that interest accrues at the rate of 1.75 per
cent. above LIBOR plus mandatory costs and is now repayable in quarterly instalments of £821,450 pro rata
for the length of the period and no later than 31 July 2014.

The terms of Restated Facility B are the same as Facility B save that interest accrues at the rate of 2% above
LIBOR plus any mandatory costs and is repayable on 31 July 2014. 

Voluntary Prepayment of Restated Facility A and Restated Facility B is subject to an additional prepayment fee
of 1 per cent. of the amount prepaid in respect of the first £5,000,000 of prepayment if the prepayment is
made before the first anniversary of utilisation of the restated facilities.

The terms of Restated Facility C are the same as Facility D save that interest accrues at the rate of 1.5 per
cent. above the published base rate of Clydesdale Bank plus any mandatory costs and remains repayable on
demand. 

Facility C under the Senior Facilities Agreement has not been restated.

The other terms of the Restated Facilities are materially the same as set out in the Senior Facilities Agreement
save that none of the facilities are any longer subject to mandatory repayment or prepayment in the event of
change of control of the Company, the admission of any part of the share capital of the Company or any of
its subsidiaries to the Official List or on a change of senior management. An arrangement fee of £140,000 is
payable to Clydesdale Bank on the utilization of the Restated Facilities.

15. Investments
Other than the investments of the Company in its subsidiary undertakings as detailed in paragraph 2.3 of this
Part VII, there has been no material acquisition nor other principal investment made by the Company in the
three years preceding the date of this document. At the date of this document, the Company has made no
firm commitments to make any new principal investments.

16. Working capital
In the opinion of the Company, taking into account the bank facilities available to the Group, the working
capital available to the Group is sufficient for its present requirements, that is for at least the next 12 months
from the date of this document.

17. Litigation
No member of the Group is or has been involved in any governmental, legal or arbitration proceedings and
the Company is not aware of any such proceedings pending or threatened by or against the Group during the
12 months preceding the date of this document which may have or have had in the recent past a significant
effect on the financial position or profitability of the Group.

18. Significant change
There has been no significant change in the financial or trading position of the Group since 28 February 2007,
the date to which the last audited interim results of the Group were prepared.

19. Related party transactions
No related party transactions (which for these purposes are those set out in the Standards adopted according
to the Regulation (EC) No 1606/2002) have been entered into by members of the Group, except in relation to
interest payments and capital repayments made to John Smellie and Investec Bank (UK) Limited pursuant to
the Deep Discount Bond Instrument detailed at paragraph 14.12 above.
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20. Capitalisation and indebtedness

20.1 At 28 February 2007 the Group was capitalised as follows:

At 28 February 2007
£000

Share capital 4
Share premium 380
Retained earnings 1,430

1111

Total equity 1,814
3333

At the close of business on 30 April 2007 the Group had aggregate cash balances of £3,832,000.

20.2 the Group had outstanding borrowings or indebtedness in the nature of borrowing of £32,417,000,
comprising:

Secured borrowings £27,767,000
Unsecured borrowings* £4,650,000

None of the borrowings are guaranteed.

Save as disclosed above, and excluding intra-group liabilities, at the close of business on 30 April 2007, the
Group had no loan capital (including term loans) outstanding or created but unissued, and no mortgages,
charges or any other borrowings or indebtedness in the nature of borrowing, including bank overdrafts,
liabilities under acceptances (other than normal trade bills) or acceptance credits or finance lease obligations,
hire purchase commitments, guarantees or other contingent liabilities.

21. General

21.1 KPMG LLP of 191 West George Street, Glasgow G2 2LJ has given and has not withdrawn its written consent
to the inclusion in this document of its reports in the form and context in which they appear and has
authorised the contents of those parts of this document for the purposes of item 5.5.3R(2)(f) of the
Prospectus Rules.

21.2 Brewin Dolphin Securities Limited of 12 Smithfield Street, London EC1A 9BD, which is regulated by the
Financial Securities Authority, has given and has not withdrawn its written consent to the inclusion in this
document of its name in the form and context in which it appears. Brewin Dolphin may be said to have an
indirect material economic interest which may be dependant on the success of the Placing by virtue of its
interest in fees payable by the Selling Shareholders and the Company under the Placing Agreement. Please
see paragraph 10 of this Part VII for detail on the Placing Agreement and the fees payable.

21.3 The expenses of, and incidental to, Admission, are estimated to amount to approximately £1.25 million
(excluding VAT) and will be payable by the Company. The Company is not issuing any new Ordinary Shares
in connection with the Placing and will not receive any proceeds from the Placing. The expenses of the
Placing will be payable by the Selling Shareholders.

21.4 There are no patents or other intellectual property rights, licences or particular contracts which are of
fundamental importance to the Group’s business, except for the Glass Incorporated International Licence
Agreement described in paragraph 14.1 above.

21.5 There are no arrangements under which future dividends are waived or agreed to be waived.

21.6 The statutory accounts of Superglass have been audited in accordance with national law for the 17 months
ended 31 August 2006 and the annual accounts of Superglass Insulation Limited have been audited in
accordance with national law for the years ended 31 August 2004, 31 August 2005 and 31 August 2006 by
KPMG LLP, Chartered Accountants, of 191 West George Street, Glasgow G2 2LJ. Auditors’ reports in
respect of each of the statutory accounts of Superglass for the 17 months ended 31 August 2006 and of
Superglass Insulation Limited for the years ended 31 August 2004, 31 August 2005 and 31 August 2006 have
been made and each such report was an unqualified report.

21.7 The Ordinary Shares will only be listed on the Official List.

21.8 The Company’s registrar and paying agent for the payment of dividends is Capita Registrars of Northern
House, Woodsome Park, Fenay Bridge, Huddesfield HD8 0LA. The Company’s registrar will maintain the
records of securities held in certificated form and book-entry form.
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21.9 Information in this document has been sourced as follows:

(a) The statement that Superglass Insulation’s markets entered a growth phase after 2002 in Section 2
of Part I of this document has been derived from the Competition Commission Report;

(b) The  statement that mineral wool products represent the largest segment of the UK insulation market
in Section 3 of Part I of this document has been derived from the Review of the UK Insulation Sector
Supply Chain, Energy for Sustainable Development Limited, 15 December 2005;

(c) The statement that glass wool insulation is currently estimated to account for approximately 60 per
cent. of the market for mineral wool insulation products has been derived from the Competition
Commission Report; and

(d) The Government’s intention to maintain energy efficiency obligations on energy suppliers post 2011
in Section 4 of Part I of this document has been derived from an initial DEFRA consultation paper
entitled The Energy Efficiency Commitment, April 2008 to March 2011.

The Directors confirm that the third party information used in this document has been accurately reproduced
and that as far as the Directors are aware and are able to ascertain from information published by these third
parties, no facts have been omitted which would render the reproduced information inaccurate or misleading.

22. Documents available for inspection

Copies of the following documents may be inspected at the offices of Eversheds LLP, Senator House, 85
Queen Victoria Street, London EC4V 4JL during usual business hours on any weekday (excluding Saturdays
and public holidays) up to and including the date of Admission:

22.1 the Memorandum and Articles of Association of the Company;

22.2 the audited consolidated accounts of the Group for the period ended 31 August 2006, the audited accounts
of Superglass Insulation Limited for the years ended 31 August 2004, 2005 and 2006 and the audited interim
Group accounts for the six months ended 28 February 2007; 

22.3 the rules of the Share Incentive Plans described in paragraph 6 above;

22.4 the Directors’ service agreements referred to in paragraph 9 above;

22.5 the material contracts referred to in paragraph 14 above;

22.6 the written consents referred to in paragraphs 21.1 and 21.2 above; and

22.7 this document.

23. Availability of documents

Copies of this document will be available free of charge to the public at the office of Brewin Dolphin Securities
Limited at 12 Smithfield Street, London EC1A 9BD during normal business hours on any week day (Saturdays
and public holidays excepted) until close of business on the date of Admission.

Dated 9 July 2007
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PART VIII

DEFINITIONS

“Act” the Companies Act 1985, as amended

“Admission” or “Listing” the admission of the Ordinary Shares of the Company to listing on
the Official List and to trading on the London Stock Exchange’s
Main Market for listed securities

“Admission and Disclosure Standards” the requirements contained in the publication “Admission and
Disclosure Standards” dated 4 April 2004 containing, inter alia,
the admission requirements to be observed by companies
seeking admission to trading on the London Stock Exchange’s
market for listed securities

“Articles” the articles of association adopted by the Company, subject to
Admission, details of which are set out in paragraph 4 of Part VII

“Audit Committee” the audit committee of the Board

“Board” the board of Directors of the Company from time to time including
a duly constituted committee thereof

“Brewin Dolphin” or “Sponsor” Brewin Dolphin Securities Limited, which is authorised and
regulated by the FSA

“Business Day” any day (excluding Saturdays and Sundays) on which clearing
banks are open in London for general non-automated banking
business

“Combined Code” the principles of good governance and code of best practice
known as the Combined Code Principles of Good Governance
(as amended) and appended to, but not forming part of, the
Listing Rules

“Company” or “Superglass” Superglass Holdings plc

“Competition Commission Report” the report by the Competition Commission on the proposed
acquisition of Superglass Insulation Limited by Knauf Insulation
Limited dated November 2004

“CREST” the relevant system (as defined in the Uncertified Securities
Regulations 2001 (SI 2001 No. 3755) operated by Euroclear

“CSOP” the Superglass Holdings plc Company Share Option Plan (2007)

“Directors” the directors of the Company whose names are set out on page
10 of this document and “Director” shall mean any one of them

“Disclosure Rules” the rules and regulations made by the UK Listing Authority
pursuant to Part VI FSMA, as amended from time to time, in
connection with the disclosure and control of inside information
by issuers and the disclosure of transactions by persons
discharging managerial responsibilities 

“EU” the European Union

“Euroclear” Euroclear UK & Ireland Limited

“Executive Directors” the executive directors of the Company whose names are set out
on page 10 of this document other than those identified as “non-
executive” directors and “Executive Director” shall mean either
one of them

“FSA” Financial Services Authority Limited

“FSMA” Financial Services and Markets Act 2000, as amended 

“Glass” or “Glass Inc.” Glass Incorporated International
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“Group” the Company and its subsidiary undertakings from time to time
and “member of the Group” shall be construed accordingly

“Listing Rules” the rules and regulations made by the UK Listing Authority
pursuant to Part VI FSMA, as amended from time to time

“London Stock Exchange” London Stock Exchange plc

“Model Code” the model code on directors’ dealings in securities as set out in
the appendix to rule 9 of the Listing Rules (as amended from time
to time) 

“Non-Executive Directors” the non-executive directors of the Company whose names are
set out on page 10 of this document and who are identified as
“non-executive directors” and “Non-Executive Director” shall
mean either one of them

“Nominations Committee” the nominations committee of the Board

“Official List” the Official List of the UK Listing Authority

“Ordinary Shares” 58,333,728 ordinary shares of 1 pence each in the capital of the
Company in issue at the date of this Prospectus

“Ordinary Shareholder(s) or “Shareholder(s) “ a holder of Ordinary Shares

“Placing” the conditional placing by Brewin Dolphin, on behalf of the Selling
Shareholders, of the Sale Shares at the Placing Price as
described in this document

“Placing Agreement” the conditional agreement dated 9 July 2007 between the
Company, the Directors, the Sellers and Brewin Dolphin relating
to the Placing, details of which are set out in paragraph 10 of Part
VII of this document

“Placing Price” 180p per Ordinary Share

“Prospectus” this document dated 9 July 2007

“Prospectus Rules” the rules made for the purpose of Part VI of FSMA in relation to
offers of securities to the public and admission of securities to
trading on a regulated market

“Remuneration Committee” the remuneration committee of the Board

“Sale Shares” the 40,459,821 Ordinary Shares to be sold by the Selling
Shareholders in the Placing

“SAYE Scheme” the Superglass Holdings plc Savings Related Share Option
Scheme (2007) 

“Sellers “ or “Selling Shareholders” those shareholders selling Ordinary Shares under the terms of the
Placing Agreement 

“Senior Managers” those persons who are described as senior managers in Part III
of this Prospectus

“Shareholder” a holder of Ordinary Shares in Superglass

“Share Incentive Plans” the SAYE Scheme, and the CSOP

“Superglass Group” Superglass Group Limited, a wholly owned subsidiary of
Superglass

“Superglass Insulation” Superglass Insulation Limited, a wholly owned subsidiary of
Superglass Group

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“UK Listing Authority” the FSA acting in its capacity as the competent authority for the
purposes of Part VI of FSMA
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