


This document contains information relating to Villa Symposia Public Limited Company (“the Company”). The
Directors, whose names appear on page 2, have taken all reasonable care to ensure all statements of fact or
opinion contained are true and accurate in all material respects and that there are no material facts, the omission
of which, would make misleading any statement herein whether of fact or of opinion. The Directors accept
responsibility accordingly.

It is emphasised that no application has been made or is intended to be made at this time to the Council of The
Irish Stock Exchange for the Ordinary Shares of the Company to be admitted to the Official List and that no
application has been made for the grant of permission for these shares to be dealt in on any market operated or
regulated by the Irish Stock Exchange or any other market.

A copy of this document, having attached thereto the documents mentioned herein has been delivered to the
Registrar of Companies in Dublin for registration.

Because the scale of this offer qualifies for exemption, this document has not been prepared in accordance with
the Directive 2003/71/EC on prospectuses or any measures made under that directive or the laws of Ireland or of
any EU Member State or EEA treaty adherent state that implements that Directive or those measures. Nor has
this Offer Document been reviewed, prior to its being issued, by any regulatory authority in Ireland or in any
other EU Member state or EEA treaty adherent state and therefore may not contain all the information required
where a document is prepared pursuant to that Directive or those laws.

All references in this document to money are to denominations in Euros. All subscriptions must be in Euros.

Your attention is drawn to the Section headed “Risk Factors” on page 19.

Villa Symposia Public Limited Company

(Incorporated in the Republic of Treland under the Companies Acts 1963 to 2005. Registered No. 423770)

Offer for Subscription
Of up to

1,500,000 Ordinary Shares of €1 each at par
(€1 per share) payable in full on application.

Share Capital
Authorised: 10,000,000 Ordinary Shares of €1each
Issued: Present: 7 Ordinary Shares of €1 each

Proposed: up to 1,548,500 Ordinary Shares of €1 each

This Offer for Subscription has not been underwritten. Unless application and payments in full are
received for a minimum of 1,000,000 shares upon the terms of this Offer for Subscription, no allotment
will be made, and all monies paid will be refunded. The Subscription List will open at 10 a.m. on 4"
September 2006 and shall be closed at 11 a.m. on 4™ October 2006 or at such other time and date as
the Directors in their absolute discretion may determine.

This Offer is not open to any citizen, national or resident of the U.S.A., Australia, Canada or Japan.
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the Company

the Directors (or the Board)

the Property (or the Vineyard)

WineOnline.ie

the Project

the Promoter

the Offer

SARL

the 3 French Companies

AOC

the Minimum Subscription

Completion Date of Offer

DEFINITIONS AND GLOSSARY

Villa Symposia Public Limited Company

The Board of Directors of the Company

The Villa Symposia Vineyard

WineOnline.ie Limited

The Planned Acquisition of the Villa Symposia Vineyard

Mr. Gerry Fitzsimons

The Offer for Subscription as detailed in this document.

Societe A Responsibilite Limitee

G.F.A. de St. Georges
S.C.E.A. de L’Hermitage
S.C.I. des 4 Fleurs

Appellation d’ Origine Controllee
(Official classification for French quality wines)

€1,000,000

30 November 2006 or such earlier date as the parties
to the legal agreements dated 14 August 2006 and
summarised in Appendix 5 shall agree.
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The following information should be read in conjunction with the full text of this
document, from which it is derived.

YOUR ATTENTION IS DRAWN TO THE SECTION HEADED “RISK FACTORS” ON PAGE 19.

SUMMARY OF PROPOSAL

The Company has been incorporated to act as holding company for the proposed
acquisition of an 85% controlling interest in the Villa Symposia Vineyard, and its
operation, located at Aspiran in the Languedoc region of southern France.

Mr. Eric Prissette, who owns a successful vineyard in the St. Emilion region, will
have a 15% interest in the Villa Symposia vineyard, and will provide operational
support, technical and supervisory services to the project. Mr. Prissette is a director
of the company.

Mr. Gerry Fitzsimons, Director and Chief Executive of the Company, will provide
management and marketing services to the project. He is a director of WineOnline.ie,
the leading Irish online wine sales and information service company.

The other directors bring to bear relevant expertise in their non-executive roles.

The acquisition and development of the vineyard, and the provision of its working
capital requirements, will be funded by way of an issue of up to 1,500,000 shares at
€1 each, and by bank borrowings from the existing bankers to the vineyard in France.

The offer is aimed primarily at wine enthusiasts and is intended to provide an
ownership stake in a quality vineyard, and access to its produce, and to other quality
regional French wines, at advantageous prices. It is not intended to pay dividends for
the foreseeable future. However, it is intended that certain special offers and bonus
issues of wine will be provided exclusively for shareholders.

Copies of this document, including the Application Form, will be available on
line at www.wineonline.ie and can be downloaded to facilitate application. Hard
copies will also be available on request from Duignan Carthy O'Neill, 84
Northumberland Road, Dublin 4 (phone 6682404).



THE VINEYARD PROPERTY AND FACILITIES

Villa Symposia is a vineyard property of approximately 18 hectares (44 acres), with working
winery and maturation cellars located in the heart of the Coteaux du Languedoc.

Address:

Villa Symposia
S.C.E.A de I'Hermitage,
Chemin de St.Georges,

34800 ASPIRAN,
France.

Location:
The property is located in two parcels adjacent to the village of Aspiran in the department of

the Herault (34) between Pezenas and Clermont 1'Herault approximately 130 Kms east of
Carcassonne Airport via Beziers.

Total Area:

The total land area is 17.6 ha (43.50 acres) of which 12.15 ha is in vines, 3.80 ha has plantation
rights (terres avec droits) and the balance is land (terres). Of the 12.15 ha planted, 3.80ha are in
new plantings.

The area under vines comprises the following:-

A.O.C. Coteaux du Languedoc (Red: 8.62 ha)
Syrah: 6.77 ha

Carignan: 1.55 ha

Grenache: 0.30 ha

A.O.C. Coteaux du Languedoc (White: 2.51 ha)
Grenache Blanc: 1.73 ha
Clairette: 0.78 ha

Vin De Pays : Merlot: 1.02 ha

The Soil:

The predominant soil is clay and limestone with gravel giving excellent drainage and heat
retention.
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The Winery:

The winery was built in 2003 with a floor area of 450 square metres. It is fully equipped with
new stainless steel fermentation tanks of 500 Hectolitres capacity, a barrel cellar and various
vinification equipment. It was built to handle production from up to 40 hectares of vines and
has the capacity to house additional storage tanks and maturation barrels.

Additional investment in tank storage capacity will be required for expansion, to handle
bought-in wines and fruit harvested from the new vines starting in 2007. Further capital
expenditure is required to finish out the building work - partial flooring, exterior rendering,
paving and completion of additional accommodation for visitor and staff usage.
Approximately €125,000 has been budgeted to complete the winery work in 2007.

Other Building:

The property includes a 'Mas' or 'Mazet' - effectively a Provencale house, which is part of the
estate and which requires full restoration for which plans have been drawn up subject to
planning permission. In the long term it would make an ideal reception area for wine tasting
and visitor accommodation. Plans prepared by a local architect to refurbish and extend the
Mazet seek to adapt to and respect the heritage of these ancient buildings. The cost is estimated
to be in the region of € 180,000 at current prices. This enhancement project would be an
option for the longer term, but in the event that the offer is fully subscribed the Directors may
accelerate the redevelopment of the property.

In the short term the fit out of the winery will include provision for a visitor reception area with
a view to wine tastings and sales.



11
DEVELOPMENT OF VENTURE

Present Planting:

The vineyard area consists of 17.60ha (43.50 acres) of which 12.15ha is in vines, 3.80ha has
plantation rights (terres avec droits) and the balance, 1.65ha is land containing the winery,
access roads, a mazet (ruined building) and a small olive plantation.

Of the area under vine, 8.35ha is presently in production with 3.80ha of new plantations
(2003). These new plantings will yield a commercial crop as and from the 2007 vintage.

Varietals Planted (12.15ha)
A.0O.C Coteaux du Languedoc ( Red: 8.62ha)

Syrah : 6.77ha ( 3.80ha planted 2003)
Carignan : 1.55ha
Grenache:  0.30ha

A.O.C. Coteaux du Languedoc ( White : 2.51ha)

Grenache B: 1.73ha
Clairette : 0.78ha

Vin de Pays
Merlot : 1.02ha
The Wines :
The wines are produced from old vines with very low yields and have a notable complexity
with layers of concentrated fruit richness. The red wines have been described as a cross
between a top quality Saint Emilion and a full bodied Chateauneuf, which can be attributed
partly to the ageing process in one-year-old barriques taken from Chateau Rol Valentin where
the Grand Cru Saint Emilion wines have been maturing.
Villa Symposia currently produces four different wines, three red and one white:
e Le Plaisir - Coéteaux du Languedoc Blanc - 70% Clairette, 30% Grenache Blanc
e L'Equilibre - Coteaux du Languedoc Rouge - 50% Carignan, 45% Syrah, 5% Grenache
e Le Merlot - Vins de Pays d'Oc - 100% Merlot

e L'Origine - Céteaux du Languedoc Rouge — 100% Syrah (old vines)
(1500 bottles only produced)

A small amount of rosé¢ wine is produced.

To date a limited quantity of white wines have been produced. It is planned that this will be
further developed in line with demand.
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Current Production:

The declared production is between 120 / 200 hectolitres per annum (1 hl = 100 litres) and is a
voluntary declaration based on extremely low yields designed to promote maximum quality.
This equates to an average yield of between 14 and 23 hl/ha (hectolitres per hectare). The
average production within the general AOC Coteaux du Languedoc would be in the region of
50hl/ha for mid range commercial quality wines. The reduction in yield was introduced to
promote premium and super premium wines to a niche market.

Expansion Plans:

The Directors anticipate retaining the low yielding policy for the existing production area and
having these flagship wines available in future years as a testament to the quality potential of
the region and the skill of the winemaker.

The new vines will be producing commercial fruit as and from the 2007 vintage and will form
part of the expansion programme. Working with the existing team management will develop a
more commercial range of wines from the new plantations increasing yields closer to the
50hl/ha norm in the area. These wines, which will be classified as ‘AOC Coteaux du
Languedoc’ and therefore subject to scrutiny by an independent tasting panel, will be available
for sale on the Irish and UK markets at an attractive price point and at a quality level that will
create a substantial competitive edge. This will effectively double the output of the winery over
the next 2/3 years.

The property still retains a further 3.80ha with plantation rights. The Company proposes to
plant new vines as soon as practicable which will see production further increase over a three
to five year cycle. The decision to plant and the type of varieties to be planted will be taken in
conjunction with Mr. Eric Prissette and with the Directors’ evaluation of export market
demands. As further new vines come into production decisions can be made to reduce yields
on earlier crops and thus expand further, if required, the premium sector.

Once the budgeted capital expenditure has been completed, the winery will have capacity to
process considerably greater volumes than the output of the vineyard’s own vines. There is a
ready supply of good quality bulk wines available in the locality. It is therefore proposed to
develop several varieties of good quality vins de pays (both red and white wines) for sale
principally on the Irish and UK markets. This will greatly expand volumes available for sale,
with a view to achieving profitability within three years. The Directors will also be prepared to
acquire additional planted acreage in the area if suitable opportunities arise.

Market Opportunities:

The existing markets for Villa Symposia premium wines are France and Switzerland. The
Directors intend to retain these markets and to work with Eric Prissette to develop and expand
this business. Premium wine production will be a core element of the Villa Symposia profile.

The main target market for the new production will be Ireland followed by the UK and the
USA. Gerry Fitzsimons, through his company WineOnline.ie, has been sourcing and importing
wines for the past seven years from the Languedoc and a substantial demand and appetite for
quality wines at an attractive price point has been established and is growing.
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Strategy:

The key to the investment strategy will be to deliver a ‘route to market’. Gerry Fitzsimons,
through WineOnline.ie will have immediate access to the Irish market for the new production
together with a comprehensive logistics operation for collection in France and onward
distribution to a substantial existing and growing Irish database of private and corporate
clients.

The directors intend to promote the wines of Villa Symposia at various international trade fairs
over the coming year and to work closely with SOPEXA (the French food and wine marketing
board) to create awareness of the new venture and will seek to appoint U.K and U.S agents to
promote the wines on their respective markets for both the premium and commercial ranges.

Role of WineOnline.ie

WineOnline.ie will play an important role in the development of the Company’s business.
This role will be primarily in sales and marketing of the Company’s products. In the first place
it will be involved in identifying market opportunities for the new products coming on stream
from 2007. It will participate with the Company in seeking to exploit these opportunities
through:

- promotion of products on its own website

- arranging for collection of wines from the Villa Symposia winery through its
existing logistics network and storage of these wines as appropriate at its Dublin
warehouse.

- assisting the company in “own branding” and special labelling of products for the
restaurant, corporate and private investor markets

- assisting in the appointment of U.K. and (in due course) U.S. agents for both
premium and commercial product ranges.

WineOnline.ie will deal with the Company on an arms length pricing basis in respect of the
wines it buys from the Company and services it will provide to the Company. However, the
Company expects to benefit from access to WineOnline.ie’s growing customer base and its
established logistics and storage expertise.

WineOnline.ie will be applying for 20,000 Ordinary Shares in the Offer and has agreed to hold
these shares for a minimum of five years. It has also entered into a distribution agreement with
the Company.

Role of Mr. Eric Prissette

Mr. Prissette has agreed to perform the role of “Gerant” (Manager) in a personal capacity to the
three French companies in which he will continue to have a 15% shareholding interest. In due
course, it is intended that these three companies will be merged, for operating efficiency and
trading flexibility into a commercial SARL where Mr. Prissette will perform the Gerant role.
In the above capacities Mr. Prissette will be responsible for putting in place a system and
suitable personnel for the day to day management and administration of the Villa Symposia
property to include:

1) Overseeing production and the annual vineyard cycle and advising on requirements.

2) Compliance with all statutory health and safety requirements within the winery and
advising thereon.
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3) Administering the day to day expenses of the property and payments to suppliers.

4) Meeting staff wages payments as agreed and accounting for taxes deducted to the
French Revenue Authorities.

5) Sales invoicing to clients and collection of monies due.
6) Payment of TVA and tax obligations to the French authorities.

7) Working with the Company to ensure retention of existing markets and development of
new ones.

8) Working with and advising on a new wine/wines suitable for the Irish market.
The above services are to be provided for at least a three year period.

For this role as Gerant Mr. Prissette will be paid an annual fee of €15,000 both for his work
and internal travel between Rol Valentin and Villa Symposia.

In addition, to cover the cost of secretarial work, commercial and internal accountancy, he will
charge a further €500 a month being 25% of the gross secretarial cost including social
insurance costs.

The Company will not initially have any French employees. The current manager on site is
contracted to Sarl Prissette and this arrangement will continue with his costs being billed to the
company through Sarl Prissette. The bulk of vineyard operations are contracted out in
accordance with standard practice in the industry and the Company will pursue this policy
which it regards as very cost efficient. The Company also considers that the management
arrangement, which it has agreed with Mr. Prissette, is both satisfactory and cost effective.

Trading Results and Illustrative Financial Tables

Historical results of the combined operations of the three French companies, for the years 2004
and 2005 together with combined Balance Sheets as at 31 December 2004 and 31 December
2005, as extracted from the respective audited accounts, are shown in Appendix 2.

Past performance may not be a reliable guide to future performance.

Ilustrative financial tables, combining the Irish company and the three French companies
showing budgeted results for 2006, and illustrative tables of results for 2007, 2008, and 2009
together with illustrative pro forma Balance Sheets at 31 December 2006, 2007, 2008, and
2009 are set out in Appendix 1, together with notes of the basis of preparation and principal
assumptions made.

Simulated performance may not be a reliable guide to future performance.
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Purchase of Vinevard and Costs

Agreements are now in place for the purchase of an 85% holding in each of the three entities
involved in the vineyard, at a combined contract price of €88,400. Mr. Eric Prissette is to retain a
15% interest. These agreements are conditional, inter alia, on raising the Minimum Subscription.

The Directors are confident that the other preconditions can be satisfied by the Completion Date of
the Offer.

These agreements also provide for the repayment by the Company of loan and trade balances due
by the three entities to Mr. Prissette or his company as detailed in Appendix 4.

The costs of acquisition of the vineyard will comprise Estate Agent’s and Legal fees and stamp
duty in France. These costs are estimated at €60,000 and are conditional on the success of the
Offer.

The expenses of this Offer, excluding the above mentioned acquisition costs, commissions and
Promoter’s shares, are estimated at €60,000, including legal and professional fees. Capital Duty
does not apply.

The balance of the proceeds of the Offer, after costs, will be applied to capital expenditure and
working capital requirements.

Borrowings

Details of existing and planned borrowings are given in Appendix 4.

Working Capital

The Directors are of the opinion, taking account of available bank and other facilities and the net
proceeds of the Offer that the Company will have sufficient working capital for its present
requirements.

The Offer

As outlined in this document, it is proposed to raise up to €1,500,000 through the issue of up to
1,500,000 Ordinary Shares in the company, at par (i.e. €1 per share).

The Directors have committed to apply for shares under the terms of this Offer as follows:

G. Fitzsimons - 20,000 (excluding Promoter’s shares)
P. McMahon - 10,000
P. Burke - 5,000

but reserve the right to make application for further shares.

The Directors will not proceed with the issue unless applications are received for the Minimum
Subscription of 1,000,000 shares.

Assuming applications are received for 1,000,000 shares, upon completion of this Offer the issued
share capital would be 1,048,500 Ordinary Shares, including Promoter’s shares.

The minimum individual subscription must be for 2,500 shares (i.e. €2,500). Applications for
greater numbers of shares will be acceptable in multiples of 2,500 shares.
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Promoter’s Shares

The Promoter of this project is Gerry Fitzsimons.

He has been working on it for more than two years and has visited the Languedoc region
twelve times in that period inspecting various potential properties. In conjunction with
Vignobles Investissement he identified the Villa Symposia property and with them has
negotiated the terms of the deal with Mr. Eric Prissette.

He has incurred substantial expenditures pre incorporation including payment on account to
Vignobles Investissement (vineyard specialist estate agency based in Montpellier), French
accountants’ costs, legal translation costs, deposit to French lawyers and subsistence and travel
costs to France. He has also outlaid advertising expenditure with various Irish publications in
bringing the project to market. In consideration of the above role and his outlays, the Directors
have agreed to issue him a total of 48,500 Ordinary Shares in the Company on successful
completion of this Offer.

Mr. Fitzsimons will provide his services as Chief Executive at a cost of €15,000 in Year 1
rising to €18,000 in Year 2. Vouched expenses will also be reviewed and agreed by the Board.

Returns for Investors

Villa Symposia is an asset backed investment with capital appreciation potential. The Directors
intend to develop the business to ensure that the winery is brought into full production within
the next 5 years utilising the existing new plantations, the acreage with plantation rights and
other bought-in local production. By building on the existing quality reputation of the estate
and developing new overseas markets the Directors believe that the business will see
significant growth in the short to medium term and increases in property values.

Market trends within the Languedoc over the past ten years have seen a significant move
towards single estate wines where premium prices are now being achieved. Land under vine in
the Languedoc is currently at a substantial discount over adjoining regions such as the Cotes du
Rhone and at a fraction of the cost of land in premium areas such as Bordeaux and Burgundy.
This has resulted in substantial inward investment and demand for premium sites is growing.

The Directors anticipate that the market value of the Villa Symposia property will appreciate as
the market responds to these new trends.

Investments may fall as well as rise in value.
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Shareholders will enjoy all the benefits associated with being part of a vineyard enterprise but
notably:

. A minimum allocation of one free case of wine in year one commencing Christmas 2007
and based on the new wines. This wine may be subject to Irish excise duty and VAT (see
below). The allocation will be commensurate with shareholding i.e. one case for every
2500 shares subscribed. Future bonus policy from year 2 onwards will be determined by
the Company’s trading performance and at the discretion of the Directors.

. A special shareholders’ discount on all Villa Symposia wines purchased.

. A further volume incentive scheme for bulk purchases.

. Personalised labelling of wines subject to certain minimum criteria.

. First call on all limited premium wines, notably the highly acclaimed and rare
“L Origine”, commensurate with shareholding.

. The facility to collect wine ex cellar, France or to avail of consolidated ordering with
associated savings on transportation costs.
. The opportunity to visit the winery, by arrangement, and view the operations (walk the

land, meet the winemaker, sample the wines). In the medium term the Company plans to
develop accommodation facilities on site. It is anticipated that this accommodation,
when developed, will be available on a priority basis to shareholders and their families at
discounted rates.

. In future years, access to other regional culinary produce such as cheeses and oils, and
opportunities for vineyard-based tourism.

. View progress in the winery and the vineyard on a new dedicated shareholders’
interactive website. Review the wines. Make suggestions.
. Access to and information on the popular ‘en primeur’ market using the Company’s

consolidated ordering and shipping as required.

Irish excise duties, VAT and freight costs would apply to wines shipped into Ireland to a
shareholder’s account. By way of illustration these costs based on current rates amount to
approximately €36 per case. Wines can be collected ex cellar France or can be shipped, by
arrangement, to a French address for subsequent collection and if accompanied and acquired
for personal consumption are not liable to Irish VAT or excise duty.

Transfer of Shares

The Directors will endeavour to facilitate shareholders wishing to dispose of their
shareholding, through introduction, firstly, to other shareholders seecking to expand their
holding, or, secondly, to other parties seeking to acquire shares. The transfer price would be
for negotiation between the parties involved.

Shares in the Company are freely transferable subject only to the provisions of Article 33 of
the Company’s Articles of Association (See Appendix 4).

It may be difficult for shareholders to sell or realise their shares and/or obtain reliable
information about their value or the extent of the risks to which they are exposed.
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Taxation
The Company is being registered for Corporation Tax, PAYE/PRSI and VAT in Ireland.

Its profits, if any, will be liable to Irish Corporation Tax, at the standard rate for trading
companies, currently 122%. Any non-trading income would be taxable at the 25% rate.

Any dividends paid by the Company would be payable out of after-tax profits, would be
subject to Dividend Withholding Tax by the Company, and would be subject to Income Tax in
the hands of individual Irish-resident sharcholders, with the normal credit for D.W.T.

The three French subsidiary companies (to be amalgamated into one) will be liable to
Corporate Income Tax on their profits, if any, at the rate of 33 1/3%.

Wines collected ex vineyard in France, for personal consumption, will be subject to French
VAT (currently 19.6%), but suffer no further taxation. Wines delivered into Ireland will not be
subject to French VAT, but will be subject to Irish excise duties and VAT.

Shares in the Company will constitute an Irish asset. Gift or Inheritance Tax may arise on
gratuitous transfer or inheritance of the shares. Irish Capital Gains Tax (currently 20%) would
arise on any surplus on disposal of the shares by Irish resident shareholders. Disposal losses
would be available for set-off against other capital gains.

Investors not resident in Ireland should consult their tax advisors concerning the tax treatment
operative in the jurisdiction in which they are resident.
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The Directors emphasise the illustrative financial tables contained in this document are
inherently subject to substantial risk of inaccuracy and that there is no certainty that actual
results will correspond with the illustrative tables. Risk factors potentially affecting the
business include but are not limited to:-

1. Adverse weather conditions or disease causing crop failure or compromised quality of
output.

2. Changes in consumer tastes in wines and other beverages.

3. Increased competition in the wine market.

4. Changes in rates of excise duties, or other taxes, impacting on demand for wine.

5. Possible limitations or bans on the advertising or promotion of alcoholic drinks.

6. Variations in hygiene regulations or other factors affecting production.

7. Risk of war or political upheaval, and the economic consequences thereof.

8. Risk that Mr. Prissette will leave the business after 3 years.

9. Other unforeseen economic and technical factors.

10. Possible additional working capital requirements in the event of unforeseen adverse factors.

In addition, if the assumptions upon which the illustrative financial tables are based turn out to
be incorrect, for whatever reason, targets may not be achieved

Prospective purchasers of shares should recognise that investment in such companies involves
a high degree of risk. Persons considering an investment in the Company are strongly advised
to consult their own professional advisors.

In the event that the Directors shall be of the opinion that it would not be prudent to proceed
with the Offer, all subscription monies received shall be returned as soon as practicable to
applicants by post, at the applicants’ own risk. No interest will be paid on subscription monies.

Advisors

The companies and firms listed under the heading “Directors and other information” on page 2
of this document do not have responsibility for the contents of this document save to the extent,
if any, for which they are expressly stated as having such responsibility. Subject thereto, the
Directors of the company are fully and solely responsible.

IF PROSPECTIVE INVESTORS ARE IN ANY DOUBT ABOUT THE OFFER, THEY
SHOULD CONSULT THEIR STOCKBROKER, ACCOUNTANT, BANK MANAGER,
SOLICITOR, OR OTHER PROFESSIONAL ADVISOR.
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All applications for Ordinary Shares in Villa Symposia Public Limited Company must be made
on the application form provided and must be for a minimum of 2,500 shares. Higher
applications will be accepted in multiples of 2,500 shares.

Each application, which will be irrevocable, must be made on the application form provided
and be accompanied by a separate cheque or banker’s draft drawn in Euros for the full amount
of the subscription monies, and be forwarded to Rutledge Doyle, Solicitors, 8§ Store Street,
Dublin 1.

Cheques or drafts must be made payable to “Rutledge Doyle, Solicitors”, and be crossed “Not
Negotiable”. All cheques and banker’s drafts will be presented for payment on receipt and the
Company reserves the right to retain share certificates and any surplus application monies
pending clearance of applicants’ cheques and banker’s drafts.

In the event of the Offer being over-subscribed, preference will be given to applicants who
have already registered their interest on the WineOnline.ie website.

Subject to the above, the basis of allotment is expected to be on the principle of “first come,
first served”. The Directors reserve the right to reject any application or to accept any
application in part only. The right is also reserved to treat as valid any application which does
not fully comply with the conditions set out in the application form. If any application is not
accepted, the amount paid on application will be returned in full, and if any application is
accepted for fewer shares than the number applied for, the balance of the amount paid on
application will be returned, in each case by cheque through the post at the applicant’s risk.
Application monies will be retained by Rutledge Doyle, Solicitors, in a separate bank account
pending allotment of shares. This allotment is dependant on the Minimum Subscription of
€1,000,000 being raised and on the satisfaction of preconditions (2) to (6) set out in Appendix
5 to this document. Monies will be returned in full to the applicants within twenty one days of
the closing date, if the Minimum Subscription is not received. No interest will be paid to
applicants on the application money.

Allotment will take place immediately following Completion Date of the Offer. In the event
that the Minimum Subscription has been raised but the transaction does not proceed because at
least one of the other pre conditions has not been met, the Company will return in full monies
received from subscribers as soon as possible, but not later than 4 December 2006. Interest
will not be paid on said monies.

The subscription list will open at 10.00 a.m. on 4™ September 2006 and shall be closed at 11.00
a.m. on 4™ October 2006 or such other time and date as the Directors in their absolute
discretion may determine.

Definitive share certificates will be despatched at the risk of the person entitled thereto, within
7 days of allotment, by post to the person in whose name the shares are to be registered.
Letters of allotment will not be issued.

Copies of this document, including the Application Form, will be available online at
www.wineonline.ie, and can be down-loaded to facilitate application. Hard copies will also be
available on request from Duignan Carthy O'Neill, 84 Northumberland Road, Dublin 4.
(Phone 6682404).
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VILLA SYMPOSIA PUBLIC LIMITED COMPANY

Offer for subscription of up to 1,500,000 shares at a price of €1 per share payable in full on
application

The minimum application is for 2,500 shares and thereafter in multiples of 2,500 shares

APPLICATION FORM
To: The Directors
Villa Symposia Public Limited Company

I apply to subscribe for the number of shares specified below and hereby undertake and agree to accept
the same upon the terms of the Offer for Subscription dated 1% September 2006 and by and subject to
the Memorandum and Articles of Association of the Company.

I enclose a cheque made payable to “Rutledge Doyle, Solicitors” and crossed “not negotiable” for the
sum specified below being the full amount payable on application at €1 per share.

In consideration of the Company agreeing to consider applications upon the terms and subject to the
conditions of the Offer for Subscription dated 1% September 28™ 2006, I agree that this application
shall be irrevocable and that this paragraph constitutes a collateral contract between me and the
Company. I agree that in respect of those shares for which my application is accepted in accordance
with the terms of the said Offer for Subscription, notification to me in writing to the address set out
below of the basis of allocation shall constitute acceptance of my application on such basis.

I hereby request and authorise you to send to me confirmation of the shares allotted to me or my
nominee (if any) and a cheque for any monies returnable to me by post at my risk to the address given
below.

No. of Shares applied for Amount enclosed at €1 per share | €

SIGNATURE: DATE: 2006

PLEASE USE BLOCK CAPITALS

FORENAME(S) (In Full)

SURNAMES & DESIGNATION

Mr, Mrs, Ms, Miss or Title

ADDRESS (In Full)

e-mail address (if applicable)

FLEASE RETURN COMFLETED FORM In the event of this form being lodged by a

professional advisor or other intermediary, their

TO: Rutledge Doyle Solicitors, stamp should appear here

8 Store Street,
Dublin 1.

A SEPARATE CHEQUE MUST ACCOMPANY EACH APPLICATION

No receipt will be issued for the amount paid on application but an acknowledgement
will be forwarded either by Certificates (together, if applicable, with a cheque for any o
amount over-paid) or by return through the post of a cheque for the amount paid on Vat Registration No.

application in each case at the risk of the applicant. (If not registered, write “None™)




Date of Document

This Offer Document was approved by the Directors of the Company on 1 September 2006.
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APPENDIX 1

Villa Symposia Public Limited Company

Set out hereafter are Illustrative Financial Tables for the years 2006 to 2009, inclusive, showing:-
a) Schedule of Illustrative Consolidated Operating Results
b) Schedule of Illustrative Consolidated pro forma Balance Sheets.

c) Notes on the Illustrative Financial Tables.



Villa Symposia Public Limited Company

(A) Schedule of Illustrative Consolidated Operating Results

(Budget)

Notes 2006 2007 2008 2009
Sales 2 141,650 206,412 294,327 379,812
Costs
Purchases and Direct
Vineyard Costs 3 81,000 121,750 155,500 189,250
Payroll Costs 4 37,000 57,000 60,000 60,000
Administrative &
Selling Costs 5 25,000 35,000 40,000 52,000
Depreciation 6 34,822 42,852 42,852 44,352
Interest 7 24,518 22,358 20,102 18,083

202,340 278,960 318,454 363,685

Net Profit/(Loss) (60,690) (72,548) (24,127) 16,127



Villa Symposia Public Limited Company

(B) Schedule of Illustrative Consolidated Pro Forma Balance Sheets

Notes 2006 2007 2008 2009
Fixed Assets
Tangible Assets 8 590,822 719,970 677,118 647,766
Intangible Assets 9 132,678 132,678 132,678 132,678
723,500 852,648 809,796 780,444
Current Assets
Stocks 10 164,362 189,411 216,302 237,242
Debtors & Prepayments 11 65,665 81,855 103,834 125,205
Bank & Cash Balances 12 437,135 169,737 108,309 81,852
667,162 441,003 428,445 444,299
Liabilities
Bank Loans 13 376,682 335,678 297,655 260,232
Bank Overdrafts 14 - - - -
Other Loans 15 64,014 64,014 64,014 64,014
Trade Creditors 16 21,882 27,386 31,182 34,566
Other Creditors & Accruals 17 20,970 32,007 34,951 39,365
483,548 459,085 427,802 398,177
Combined Total Net Assets 907,114 834,566 810,439 826,566
Represented By
Share Capital 18 1,048,500 1,048,500 1,048,500 1,048,500
Reserves/(Losses) 19 (141,386) (213,934) (238,061) (221,934)



(©)
1)

2)

3)

4)

S)

6)

7)

Notes on the Illustrative Financial Tables

General
a) The Illustrative Financial Tables have been compiled from the best
information available to the directors on the basis of the assumptions stated

and as explained in the detailed notes.

b) Included are the results, assets and liabilities of the Company and of the
three French subsidiary companies, presented on a consolidated basis.

c) No provision has been made for inflation in prices of future sales or costs,
on the grounds that the prospective net effect would not be significant.

d) The figures presented reflect the anticipated out-turn of planned trading and
development, taking cognisance of recent historic performance.

Sales

2006 sales reflect the realisation of 2005 production, at known or anticipated prices,
and include sales already achieved.

Sales in subsequent years are calculated based on anticipated expanded output, as
new plantations mature, together with other local bought-in wines at prices as in
2006.

Purchases and Direct Vineyard Costs

Purchases of bought-in wines are included at estimated market prices for bulk
produce.

Direct Vineyard costs are calculated in the light of past experience and in
accordance with guidelines published by the local “Chambre de’ Agriculture”.

Payroll Costs

Payroll costs include the remuneration of all directors and staff, both in Ireland and
France, at present or agreed future rates of pay.

Administrative and Selling Costs

Administrative and Selling Costs include overhead, marketing and distribution
costs.

Depreciation

Depreciation is calculated on fixed assets at rates in line with the historic accounts
and as stated in Note 8.

Interest

Interest is calculated on the scheduled decreasing balances of borrowings at the
rates contracted.



8)

9)

10)

Tangible Assets

Cost
Opening Balance

Additions
(Including Plantations)

Disposals

Depreciation

Opening Balance
Charge

Disposals

Net Book Value

2006 2007 2008 2009

€ € € €
669,127 687,127 859,127 859,127
18,000 172,000 - 15,000
687,127 859,127 859,127 874,127
61,483 96,305 139,157 182,009
34,822 42,852 42,852 44,352
96,305 139,157 182,009 226,361
590,822 719,970 677,118 647,766

Depreciation is charged on the straight line basis at rates principally as follows:-

Buildings
Equipment
Plantations

Intangible Assets

20 Years
3to 10 Years
25 Years

Goodwill representing excess of cost of acquisition over net book value of net
assets of subsidiaries acquired.

Goodwill is not amortized, on the basis that the investment is expected to increase

in value.

Stocks

Year-end stocks are estimated in 2006 at the same total value as at 31 December

2005, increasing thereafter at one third the rate of increase in sales from year to

year.



11)

12)

13)

14)

15)

16)

17)

18)

Debtors and Prepayments

Trade debtors are estimated at three months’ sales.

Other debtors and prepayments are included at the same amount as at 31 December
2005.

Bank and Cash Balances

Bank and Cash Balances are calculated as the net out-turn of the cash flows
anticipated from operations, as reflected in these illustrative Financial Tables, to
include the €1,000,000 minimum total proceeds of subscriptions for shares under
the terms of this Offer.

Bank Loans

Bank Loans are scheduled to decrease in line with the contractual repayment terms.

Bank Overdrafts

Overdraft facilities are expected to be utilised only to meet peak seasonal borrowing
requirements.

Other Loans

Other loans represent the agreed residual loan balances from Mr. Eric Prissette and
his Company Sarl Prissette.

Trade Creditors

Trade creditors at 31 December 2006 are estimated as the same as the amounts
outstanding at 31 December 2005, excluding the balance owing to Sarl Prissette,
with an allowance for normal credit terms on post-acquisition purchases, the
balance to increase thereafter at half the rate of increase of purchases and direct
vineyard costs.

Other Creditors and Accruals

Other creditors and accruals are estimated at 31 December 2006 to equate to the
equivalent balances at 31 December 2005, increasing thereafter pro rata to payroll
administrative and selling costs.

Share Capital

Share Capital is estimated to include the Minimum Subscription of €1,000,000 for
shares at par, together with the Promoter’s shares of €48,500.



19)  Reserves/(Losses)

Reserves/(Losses) reflect the operating results as set out, together with the write-off
of preliminary expenses and costs of the issue, and are detailed as follows:-

2006 2007 2008 2009
€ € € €
Opening Balance - (141,386) (213,934) (238,061)
Net Profit/(Loss) as shown  (60,690) (72,548) (24,127) 16,127
Preliminary Expenses and
Costs of Issue, Net of
Pre-acquisition losses (80,696) - - -

Closing Balance (141,386)  (213,934)  (238,061)  (221,934)




APPENDIX 2

Summary of Historic Accounts

The combined operating results for the years 2004 and 2005, as extracted from the audited
financial statements of the three French companies, are set out below:

2004 2005

Income € €
Sales 53,414 64,425
Grants 9,474 6,000
Sundry 996 972

63,884 71,397
Expenses
Purchases and Cultivation Costs 106,343 59,506
Payroll Costs 21,821 24,686
Deprecation & Depletion (Net) 27,023 34,102
Other Costs 4,581 9,058
Finance Costs 18,499 17,435
Exceptional Costs/(Credits) (1,498) (3,402)
(including disposals)
Total Costs 176,769 141,385
Adjustment for Stock movements
(including plantations) (111,303) (34,285)
Total Net Costs 65,466 107,100

Profit/(Loss) for year (1,582) (35,703)



The summarised combined Balance Sheets of the three French companies, likewise

extracted from their respective audited financial statements, were as follows:

Fixed Assets

Current Assets

Stocks
Debtors & Prepayments
Cash on Hand

Liabilities
Bank Loans
Overdrafts
Other Loans

Trade Creditors
Other Creditors & Accruals

Combined Total Net Assets

Share Capital (Combined)

Reserves/(Losses)

Explanatory notes on the historic financial data are set out below as follows:-

1) Auditors

Note

[98)

(o)

31/12/2004
€

626,991

130,078
40,196
271

429,121
32,275
143,730
96,082
14,655

31/12/2008

€

607,644

164,362
50,567
271

415,526
37,236
158,053
147,833
20,970

64,979

The respective auditors of the three French companies, who have signed off on the
quoted figures in each case, are as follows:-

(a) G.F.A. de St. Georges -
(b) S.C.L des 4 Fleurs -
(c) S.C.E.A.de L’Hermitage -

Exco AZA Languedoc
KPMG Enterprises
Exco AZA Languedoc



2) Fixed Assets

Planting in

Land Buildings Equipment Plantations Progress Total
Cost
At 1/1/2005 223,490 228,608 66,280 10,111 130,977 659,466
Additions - - 9,661 72,009 - 81,670
Disposals &
Transfers - - - - (72,009) (72,009)
At 31/12/2005 223,490 228,608 75,941 82,120 58,968 669,127
Depreciation
At 1/1/2005 1,179 17,691 11,917 1,688 - 32,475
Charged 539 11,483 13,095 3,891 - 29,008
Disposals - - - - - -
At 31/12/2005 1,718 29,174 25,012 5,579 - 61,483
Net Book Value
31/12/2005 221,772 199,434 50,929 76,541 58,968 607,644
31/12/2004 222,311 210,917 54,363 8,423 130,977 626,991
The basis on which depreciation is provided is stated in Note 8.
3) Stocks 2004 2005
Finished products 120,727 161,054
Other materials 9,351 3,308
Totals 130,078 164,362

The basis on which stocks are valued is stated in Note 8.



4)

5)

6)

7)

8)

(a)

(b)

(c)

Debtors & Prepayments

2004 2005
Trade Receivables - 20,314
Other debtors and prepayments 22,878 16,573
VAT recoverable 17,318 13,680
Totals 40,196 50,567

Bank Loans

Loans from Banque Populaire des Pyrenees Orientales de L’ Aude et de L.’ Ariege, at
favourable fixed rates (maximum 5.6%) repayable in instalments up to 2015.

These loans are secured by charges on the property of the companies, and by
shareholders’ guarantees. (The guarantees of Mr. Prissette are to continue,
supported by the personal surety of Mr. Fitzsimons, who in turn will be indemnified
by the Company.

Other Loans

Interest-free loans from shareholders. (85% of these loans are to be repaid under
the terms of the acquisition agreement.)

Trade Creditors

Trade Creditors at 31 December 2005 included a balance of €141,951 payable to
Sarl Prissette, 85% of which is repayable under the terms of the acquisition
agreement.

Accounting Policies

The accounts are prepared in accordance with the requirements of French Law and
tax regulations, and generally accepted accounting principles.

Depreciation is charged on the straight line basis at rates principally as follows:

Buildings - 20 years
Equipment - 3 to 10 years
Plantations - 25 years

Stocks are valued at the lower of cost and realisable value.



APPENDIX 3

REPORTS FROM DUIGNAN CARTHY O'NEILL

84, Northumberland Road,
Dublin 4.

1 September 2006

1. ACCOUNTANTS’ REPORT ON VILLA SYMPOSIA Public Limited
Company.

The Directors
Villa Symposia Public Limited Company.
Gentlemen,

We report that Villa Symposia Public Limited Company was incorporated on 19 July 2006
as a public limited liability company.

The Company has not yet commenced operations, and has been dormant since its
incorporation.

No audited financial statements have been prepared in respect of any period since
incorporation nor have any dividends been declared or paid.

Yours faithfully,

Duignan Carthy O'Neill
Chartered Accountants



APPENDIX 3 (Continued)

REPORTS FROM DUIGNAN CARTHY O'NEILL

84, Northumberland Road,
Dublin 4.

1 September 2006

2. REPORT ON ILLUSTRATIVE FINANCIAL TABLES

The Directors
Villa Symposia Public Limited Company

Gentlemen,

In accordance with our instructions, we have reviewed the accounting policies and
calculations for the illustrative financial tables of Villa Symposia Public Limited Company
for the four years to 31 December 2009 as set out in Appendix 1 to the document, the
“Offer for Subscription” dated 1 September 2006.

The illustrative tables, for which the Directors are solely responsible, and which represent
the Directors’ view of the most likely circumstances and events affecting the Company, are
based on the assumptions made by the Directors. It should be appreciated that these tables
have been prepared for the purposes of illustration and do not constitute a forecast.

In our opinion, the illustrative financial tables, so far as the accounting policies and

calculations are concerned, have been properly compiled on the basis of the assumptions
made by the Directors.

Yours faithfully,

Duignan Carthy O'Neill
Chartered Accountants



APPENDIX 3 (continued)

REPORTS FROM DUIGNAN CARTHY O'NEILL

84, Northumberland Road,
Dublin 4.

1 September 2006

3. REPORT ON HISTORIC RESULTS

The Directors
Villa Symposia Public Limited Company.

Gentlemen,

We hereby confirm that the quoted historic results included in Appendix 2 to the document
“offer for subscription” dated 1 September 2006 have been accurately compiled, on the
basis stated, from the audited financial statements of:

1) SCEA de L’Hermitage
2) GFA de St. Georges
&

3) S.C.I1. des 4 Fleurs

as prepared by Exco. AZA Languedoc, of 1 Place, Bonnet, 24120, Pezenas, and KPMG
Enterprises of 1475 Avenue Albert Enstein 34000 Montpelier.

Yours faithfully,

Duignan Carthy O'Neill
Chartered Accountants



APPENDIX 4

1)

2)

3)

4)

S)

6)

(A)

(B)

Additional Information

The Company

The Company was incorporated in Ireland on 19" July 2006 with registered number
423770 under the Companies Acts 1963 to 2005 as a public limited company with
the name Villa Symposia Public Limited Company. The registered and head office
of the Company is 4B, Santry Hall Industrial Estate, Santry, Dublin 9.

Share Capital

The Company was incorporated with an authorised share capital of €10,000,000
divided into 10,000,000 Ordinary Shares of €1 each.

Memorandum and Articles of Association

The Memorandum and Articles of Association of the Company are available for
inspection.

Litigation
The Company is not, nor has prior to the date hereof been engaged in any litigation
or arbitration which may have, or has had a significant effect on the financial

position of the Company.

Pavment of Commissions

Where prospective investors are introduced by recognised financial intermediaries,
commission of not more than 2'2% will be paid on funds invested through those
intermediaries. Such commissions will be included in the costs of the Offer, and
will become payable only on successful completion of the Offer.

Borrowings (Existing and Planned)

The three French companies currently have bank borrowing facilities as follows:-

G.F.A. de Saint Georges

(1) Secured bank loan of €106,714 repayable in annual instalments from
October 2004 to October 2014, at a fixed interest rate of 5.6%.

(2) Secured bank loan of €21,400, repayable in 60 monthly instalments from
April 2003 to March 2008, at a fixed rate of 5.6%.

S.C.E.A. de L’Hermitage

3) Secured bank loan of €152,448, repayable in monthly instalments over 12
years to January 2015, at a fixed interest rate of 5.6%.

4) Secured bank loan, towards planting and capital works, of €120,000, at a
fixed interest rate of 5.6%, repayable over 12 years to November 2015.



©

(D)

(E)

(F)

7)

7.1

(®))] Bank loan of €22,511 for purchase of tractor, at a fixed interest rate of 4.2%,
repayable over 7 years to August 2010.

(6) Bank overdraft facility limited to €40,000, at variable interest rates.

S.C.I. des 4 Fleurs

No bank borrowings.

Bank Security

All the above bank borrowings are with Banque Populaire des Pyrenees Orientales
de L’Aude et de I’ Ariege, and are secured by:

(1) charges on the property of the companies
(2) Life Assurance policy on the life of Mr. Eric Prissette
3) Personal guarantee of Mr. Prissette.

Future Bank Facilities

It has been agreed with the bank to continue the existing bank facilities and present
security arrangements, with Mr. Prissette being indemnified to the extent of 85% of
his exposure by Mr. Gerry Fitzsimons. The Company will in turn indemnify Mr.
Fitzsimons.

Other Borrowings

Mr. Eric Prissette, and his company, Sarl Prissette, have made loans available to the
companies to meet on-going working capital requirements, which loans totalled
€393,757 at end June 2006. Former shareholders’ loans, from the Fleurot family,
have been repaid. The relevant balances will vary as Mr. Prissette meets on-going
funding requirements, and are expected to increase by approximately €33,000 by 30
September from the end June balances.

Under the terms of the acquisition agreements, 85% of these balances are to be
repaid.

Material Contracts

The following contracts (not being contracts entered into in the ordinary course of
business) are contracts which have been entered into by the Company in the two
years immediately prior to the date of this document, and which are or may be
material or are contracts entered or to be entered into by the Company which
contain any provision under which the Company has any obligation or entitlement
which is or may be material to the Company at the date of this document.

The three Conditional Agreements dated 14™ August 2006 between Eric
Prissette/Sarl Prissette and the Promoter detailed in Appendix 5. These Agreements
are to be transferred by the Promoter to the Company on Completion Date of the

Offer.



7.2

7.3

7.4

8)

Email from Vignobles Investissement dated 14 June 2006 confirming the services
to be provided by Mr Eric Prissette as Gerant (Manager) in a personal capacity and
the annual costs of providing those services.

Non exclusive Distribution Agreement dated 31 August 2006 between the company
and WineOnLine.ie for a five year term from 31 August 2006.

Promoters’ Agreement/service contract letter dated 31 August 2006 from the
Company to Gerry Fitzsimons.

Articles of Association — Article 33

Refusal to Register Transfers. The Directors may refuse to register any transfer
(whether or not it is in respect of a fully paid share) unless:-

(a) it is lodged at the Office or at such other place as the Directors may appoint
and is accompanied by the certificate for the shares to which it relates and
such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.

(b) it is in respect of only one class of shares and

(©) it is in favour of not more than four transferees.



APPENDIX 5
Summary of Conditional Legal Agreements

The Promoter on behalf of the Company has entered into Conditional Agreements dated 14
August 2006 to purchase an 85% shareholding in each of the three French companies
which control the vineyard operations. These shareholdings are being acquired from Eric
Prissette and SARL Prissette respectively and in the case of GFA de Saint Georges a single
share is being acquired from Thierry Prissette (brother of Eric Prissette). These
Agreements will be transferred by the Promoter to the Company on the Completion Date of
the Offer. Brief details of the Agreements are set out below

Share Purchase Consideration

(1) SCEA de I’Hermitage; consideration of € 1700.00 to acquire 95 shares from Eric
Prissette and 75 shares from SARL Prissette . The Company will then hold 170 shares
with the remaining 30 shares being held by Eric Prissette

(2) GFA de Saint Georges; consideration of € 1700.00 to acquire 169 shares from Eric
Prissette and 1 share from Thierry Prissette. The Company will then hold 170 shares
with the remaining 30 shares being held by Eric Prissette

(3) SCI des 4 Fleurs; consideration of € 85000.00 to acquire 3399 shares from SARL
Prissette and 1 share from Eric Prissette. The Company will then hold 3400 shares
with the remaining 600 shares being held by SARL Prissette.

Pre Conditions

The above Agreements are subject to identical Pre Conditions as follows

(1) The Company is required to raise € 1 million euros ( the Minimum Subscription)
by at latest 16 October 2006

(2) Authorisation for the transfer of the 85% shareholdings to the Company to be
obtained from the Commission Departementale d’Orientation de 1’Agriculture
permitting SCEA de I’Hermitage to operate the AOC area of vines

(3) No objection to the transaction being made by the Societe D’ Amenagement Foncier
et d,Etablissemrnt Rural (SAFER)

(4) The audited accounts for the year ended 31 December 2005 to be approved by the
current shareholders in ordinary general meeting

(5) Personal surety of the Promoter to be provided to Eric Prissette in respect of the
latter’s continuing guarantee to Banque Populaire des Pyrenees Orientales de
L’Aude et de I’ Ariege supporting the term facilities in place

(6) Laboratory analysis certificate of the quality of the vineyard well water

Pre condition (1) must be satisfied by at latest 16 October 2006. Preconditions (2) to (6)
must be satisfied by at latest 30 November 2006 or such earlier date as shall have been
agreed by the parties to the Agreements. In the event that any one of them has not been
met the three agreements all fall and the deposit of € 30000.00 which has been lodged by
the Promoter is returned to him.

In the event that the Minimum Subscription has been raised but the transaction does not
proceed because at least one of the other pre conditions has not been met, the Company
will return in full monies received from subscribers as soon as possible, but not later than 4
December 2006. Interest will not be paid on said monies.



Other terms in the Agreements include but are not limited to

the agreements describe the various parcels of land owned by or leased as between the
three companies. These leases are principally long term rural leases granted to the
operating company, SCEA de L’Hermitage and they are registered with the appropriate
authority

the SCEA de L’Hermitage agreement recites the registration of the Villa Symposia
trade name with the French National Industrial Patents Office in 2004

Mr. Prissette has made a number of Declarations principally relating to:-

(a) title to the shares and powers of transfer

(b) financial condition , ownership and value of equipment ,stocks and debtors
government and social taxes and returns in order, adequate provisions in
place

(c) adherence to planning permissions

(d) insurance cover

(e) no litigation, existing or pending and

(f) no material change in financial or commercial condition of the companies
since 31 December 2005

(g) non-competition clause in the event of his leaving.

The above Declarations are guaranteed by Mr. Prissette until 31 December 2009.In
support of this guarantee a Bank Deposit will be provided to the Company in the
following amounts

«  €30000.00 until 31 December 2007
«  €20000.00 until 31 December 2008
«  €10000.00 until 31 December 2009

Eric Prissette and SARL Prissette have the right to sell their remaining shares in all
three companies to the Company on 31 December 2009 at the same price at which the
other 85% are being acquired now

The Company is committed to repay 85% of all loans and advances made by Eric
Prissette/ SARL Prissette on Completion. The balance of any such loans is repayable
on 31 December 2009

The transfer of the shares is to take place within 60 days from completion of the pre-
conditions

The Agreements contain a provision that they are to be interpreted as a single
Agreement and partial performance or resolution is not permitted

The Agreements have been prepared in the French language and the applicable law is that
of France. An English translation of each of the Agreements is available for inspection.
- See Appendix 6.



APPENDIX 6
List of Documents available for Inspection at the Offices
of Duignan Carthy O'Neill , 84, Northumberland Road, Dublin 4

by Appointment

A) Villa Symposia Public Limited Company

1) Memorandum and Articles of Association

2) Certificate of Incorporation

3) Service Contract with Mr. G. Fitzsimons

4) Distribution Contract with WineOnLine.ie Limited

5) Terms of Role of ‘Gerant’ as agreed with Mr. Eric Prissette.

0) Originals of Accountants’ Reports per Appendix 3.

B) SCEA de I’Hermitage

1) Articles of Association

2) Deed of transfer of shares

3) Deed of transfer of shares from Fleurots

4) Long term rural lease of 6™ November 2002

5) Long term rural lease of 25™ June 2003

6) Long term rural lease of 12" September 2003
7) Rural Lease Private Agreement

8) Loan Contract Banque Poppulaire - €152.448
9) Loan Contract Banque Populaire - €22,510
10)  Loan Contract Banque Populaire - €120.000
11)  Trade Mark registration

12)  Confirmation of State of Stocks

13)  Confirmation of State of Materials

14)  Planning Permission

15)  Annual Accounts to 31% December 2005

16)  Conditional Agreement dated 14 August 2006.

O GFA de St. Georges

1) Articles of Association
2) Deed of transfer of shares
3) Deed of transfer of shares from Fleurots (pending)

4) Deed of Purchase of different land parcels 25™ October 2002
5) Deed of Purchase of different land parcels 6™ March 2003

6) Deed of exchange of land parcels 3 April 2003

7) Deed of Purchase of different land parcels 25" June 2003

8) Deed of Acquisition of single land parcel 12" September 2003
9) Loan Contract Banque Populaire - €106.714

10)  Loan Contract Banque Populaire - €21.400

11)  Long term rural lease 6™ November 2002

12)  Annual Accounts to 31% December 2005

13)  Conditional Agreement dated 14 August 2006



D) SCI des Fleurs

1)
2)

Note

Articles of Association

Extract of the registration of the company before the RCS
Deed of transfer of shares

Deed of transfer of shares from Fleurots

Deed of purchase of different land parcels

Rural lease Private Agreement

Annual Accounts to 31 December 2005

Conditional Agreement dated 14 August 2006.

All of the documents listed in Sections (B), (C) and (D) above are in the French language.
English translations of the three Conditional Agreements (B.16, C.13 and D.8) are also
available for inspection.
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