THIS ADMISSION DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you
are in any doubt about the contents of this document, you should consult a person authorised under the Financial Services
and Markets Act 2000 who specialises in advising on the acquisition of shares and other securities.

A copy of this document, which comprises a prospectus prepared in accordance with the POS Regulations and the AIM
Rules, has been delivered to the Registrar of Companies in England and Wales for registration in accordance with
Regulation 4(2) of the POS Regulations.

The Directors whose names appear on page 3 of this document, accept responsibility, both individually and collectively,
for the information contained in this document. To the best of the knowledge and belief of the Directors (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.

No person has been authorised to give any information or make any representations other than those contained in this
document and, if given or made, such information or representations must not be relied upon as having been so
authorised. Neither the delivery of this document nor any subscription made pursuant to this document will, under any
circumstances, create any implication that there has been any change in the affairs of the Company since the date of this
document or that the information in this document is correct at any time subsequent to the date of this document.

Application will be made for the entire issued and to be issued share capital of the Company to be admitted to trading on
the Alternative Investment Market of the London Stock Exchange. AIM is a market designed primarily for emerging or
smaller companies, to which a higher investment risk tends to be attached than to larger or more established companies.
AIM securities are not admitted to the Official List of the United Kingdom Listing Authority. A prospective investor
should be aware of the risks of investing in such companies and should make the decision to invest only after careful
consideration and, if appropriate, consultation with an independent financial adviser. In particular, prospective investors
should consider the section entitled “Risk factors” set out in Part VI of this document. The rules of AIM are less
demanding than those of the Official List of the United Kingdom Listing Authority. It is emphasised that no application
is being made for admission of the Existing Ordinary Shares or the Placing Shares to the Official List. Further, the
London Stock Exchange has not itself examined or approved the contents of this document. The Share Capital of the
Company will not be dealt on any recognised investment exchange and no such applications will be made.

Lennox Holdings plc

(Incorporated and registered in England and Wales with Registered Number 4424325)

Placing of up to 8,888,890 Ordinary Shares at 45p per share
and
Admission of the Share Capital to trading on AIM

Nominated Adviser Broker

ARM Corporate Finance Limited Keith, Bayley, Rogers & Co. Limited

The following table shows the authorised and issued share capital of the Company as it is expected to be immediately
following completion of the Placing, assuming Subscription in Full and completion of the Acquisition, described in this
document:

Authorised shares Issued and fully paid shares
Number Amount Number Amount
Ordinary Shares 100,000,000 £10,000,000 24,201,652 £2,420,165.2

The Placing Shares will on issue rank equally in all respects with the Existing Ordinary Shares and will rank in full for all
dividends and other distributions declared after their issue in respect of the ordinary share capital of the Company.

ARM and KBR, both of which are regulated by the Financial Services Authority, are acting as the Company’s
nominated adviser and broker respectively in connection with the Admission. Their respective responsibilities as
Lennox’s nominated adviser and broker under the AIM Rules are owed solely to the London Stock Exchange and are not
owed to Lennox or to any director of Lennox or to any other person in respect of his decision to acquire shares in Lennox
in reliance on any part of this document. No representation or warranty, express or implied, is made by ARM or KBR as
to any of the contents of this document in connection with the Placing. ARM and KBR act for Lennox and no one else
and will not be responsible to anyone other than Lennox for providing advice in relation to the Admission. Neither ARM
nor KBR will be offering advice and neither will be responsible for providing the protections afforded to their respective
customers to recipients of this document in respect of the Admission or any acquisition of shares or securities in Lennox.
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DEFINITIONS

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

“Acquisition”
“det”

“Admission”

“AIM”

“AIM Rules”

“ARM”

“Articles”

“Business’”’
‘ lcode bR

“Company” or “Lennox”’

“Concert Party”’

“Consideration Shares”

“CREST”

“Directors’’ or “‘Board”

“Enlarged Group”

“EIS”

“Existing Ordinary Shares”

i

“Farm’

“Group”’

“KBR”

“London Stock Exchange”’

“Offer”

“Offeror”

>

“Ordinary Shares’

“Panel”’

s

“Placees’

the acquisition by Lennox of the Group
the Companies Act 1985, as amended

the effective admission of the Share Capital to trading on AIM in
accordance with rule 6 of the AIM Rules

the Alternative Investment Market of the London Stock Exchange

the rules published by the London Stock Exchange governing
admission to and the operation of AIM

ARM Corporate Finance Limited

the articles of association of the Company, as amended from time to
time

the Spanish Companies and their respective activities
The City Code on Takeovers and Mergers

Lennox Holdings plc, registered in England with company number
4424325

as defined in Part VII of this document

12,762,762 Ordinary Shares to be issued by the Company for the
purposes of the Acquisition

the system for paperless settlement of trades and the holding of
uncertificated shares administered by CRESTCo Limited

the directors of the Company as at the date of this document and the
proposed director

Lennox and its subsidiaries following the acquisition of the Group
Enterprise Investment Scheme

the 2,550,000 ordinary shares of 10p each in the capital of the
Company immediately prior to the Placing, Admission and Acquisition

Farm Holdings Limited

Farm Holdings Limited as if the acquisition of the Spanish Companies
had been completed

Keith, Bayley, Rogers & Co. Limited

London Stock Exchange plc

an offer as defined by the City Code on Takeovers and Mergers
an offeror as defined by the City Code on Takeovers and Mergers
ordinary shares of 10p each in the capital of the Company

the Panel on Takeovers and Mergers

subscribers for Placing Shares

4



“Placing”

“Placing Agent”
“Placing Agreement”’
“Placing Price”

“Placing Shares”

“POS Regulations”

“Share Capital”

“Spanish Companies”

“Subscription in Full”

“VeT”

the placing by KBR of the Placing Shares at the Placing Price in
accordance with the Placing Agreement

KBR

the conditional agreement dated 8 December 2004 between the
Company and the Placing Agent, further details of which are set out in
paragraph 6(a)(iv) of Part VIII of this document

45 p per Placing Share

up to 8,888,890 new Ordinary Shares to be subscribed pursuant to the
Placing Agreement

the Public Offers of Securities Regulations 1995, as amended
the issued ordinary share capital of the Company upon Admission

European Supplies S.L., Mediterranean Supplies S.L. and Milenio
Foods S.L.

subscription by the Placees of the maximum number of Placing Shares

Venture Capital Trust



KEY INFORMATION

The following summary of key information should be read in conjunction with the full text of this document
from which it is derived. In particular, attention is drawn to Part VI of this document, entitled ‘‘Risk factors”.

° The Business imports and sells to outlets in Spain over 1,500 products ranging from branded and own
label UK goods to international foods and drinks. The products include many brands popular in the
UK market with most being imported from the UK. The Directors believe it is the leading organisation
in its field of operation on the Mediterranean coast of Spain and its islands.

° The Business’s customers comprise major supermarket chains, independent and family stores and
hotels spread along the Mediterranean coast and through the Spanish islands. They include Ahold,
Carrefour, Mas y Mas and El Corte Ingles.

° The majority of suppliers are British based companies and include Unilever, Ocean Spray, United
Biscuits, John West, Dorset Cereals and GlaxoSmithKline. The Business has long-standing
arrangements with most of its key suppliers.

° The table below sets out a summary of the audited consolidated profit and loss of the Group for the
3 years ended 31 December 2003 and 8 months to 31 August 2004 as set out in Part III of this
document:

Profit and loss
Year to Year to Year to 8 months to
31 December 31 December 31 December 31 August
€000 2001 2002 2003 2004
Turnover 8,372 9,416 12,254 9,439
Gross profit 2,798 3,211 3,941 3,255
Profit before tax 1,551 2,002 2,140 1,597

° The Directors are confident the Enlarged Group will achieve the projected profit before tax of
€2.517 million (£1.701 million) for the 12 months to 31 December 2004.

° The Directors believe one of the reasons behind the Business’s success is because it is addressing a niche
market with impressive growth and potential.

° Lennox is acquiring the Group for a total cost of €13.4 million (£9.24 million).

PLACING STATISTICS

Placing Price 45p
Maximum number of Placing Shares 8,888,890
Number of Consideration Shares 12,762,762
Number of Ordinary Shares in issue following Admission 24,201,652
Maximum percentage of the Share Capital represented by the Placing Shares 36.73 per cent.
Market capitalisation of the Company at the Placing Price £10,890,743
Maximum gross proceeds of the Placing £4,000,000
Maximum estimated net proceeds of the Placing £3,430,000
Price/earnings multiple" 7.813
Notional dividend® 2.7p
Gross dividend yield at the Placing Price 6.6 per cent.

Notes

1. Based on the unaudited pro forma profit after tax for the year ended 31 December 2004, calculated on the basis of 24,201,652

Ordinary Shares in issue with no interest allowance being made for cash balances notionally held by Lennox.

2. On the basis of the Business’s current trading and the forecast for 2004, had the Enlarged Group been admitted to AIM for the full
financial year, the Directors would have expected to declare dividends totalling 2.7p for the year ending 31 December 2004.



PART 1
INFORMATION ON THE ENLARGED GROUP

INTRODUCTION

Lennox has been established with the specific purpose of making acquisitions within Europe. It has entered
into an agreement to acquire Farm, conditional upon Lennox being admitted to AIM, for a total cost of
€13,400,000 (£9,241,379). The total cost is to be met by the issue of Ordinary Shares and a cash consideration
of up to €4,900,000 (£3,379,310).

Out of this consideration, €9,000,000 (£6,206,896) comprising 7,507,507 of the Consideration Shares and
€4,000,000 (£2,758,620) cash will be paid to Farm to enable Farm to complete the acquisition of the Business
and €900,000 (£620,690) in cash or Ordinary Shares equivalent to this amount at the Placing Price or a
mixture, at the option of Lennox, in proportions which will be announced on or before Admission, will be
paid to Farm Holdings (Spain) Limited to discharge in full certain unconnected third party costs invoiced to
Farm Holdings (Spain) Limited in connection with this transaction. The balance of €3,500,000 (£2,413,793)
comprising the remaining 5,255,255 Consideration Shares will be received by the shareholders of Farm who
include Mr Peter Voller and others, the share allocations of which are included in the concert party details set
out in Part VIL

Farm, a newly established Guernsey company, has been established by Peter Voller and others to take
advantage of European acquisition opportunities identified and to be identified by Peter Voller and others,
the first of which is the Business. Accordingly, Farm has entered into an agreement, which agreement is also
conditional on Lennox being admitted to AIM, to acquire the Business for a total cost of €9,000,000
(£6,206,896) as mentioned above.

HISTORY

The Business was established in 1992 to satisfy the growing demand of the expatriate community in Spain for
imported British and other international food and drink related products.

It began by importing and distributing a limited range of British products to Spanish supermarkets which
served the British expatriate community and tourist community in Alicante. By 2004, the product range and
the Business’s customer base had grown enormously. It now imports and distributes a wide range of British
and many international products, its customer base has broadened to encompass the full ex-pat community
including Dutch, German and Italian residents together with Spanish customers and it currently supplies
more than 800 Spanish supermarkets and smaller retail outlets.

The Business started by distributing its products within Spain from Alicante. Reflecting the growth of the
Business, in 1995 further distribution facilities were set up in Malaga to serve the Costa del Sol and Southern
coast of Spain. In 1998, a distribution facility was established in Tenerife. Since then, the Business has
established distribution facilities in Barcelona and entered into agreements with local distributors to service
the Balearics (Ibiza, Mallorca and Menorca).

By 2004 the Business had increased its geographical spread to service the whole of the Mediterranean coast
of Spain and its islands.

THE MARKET

The fast moving consumer goods market the Business serves in Spain has grown every year since the
Company began trading. In addition, increasing numbers of Spanish locals are now buying the products.

The Spanish tourist market grew by 3.3 per cent. in 2002 with 51.7 million tourists visiting the country. Of
these 14.5 million were British and 10.1 million were German. Additionally, the growth of UK tourists to
Spain of 3.9 per cent. in 2002 outpaced most other nationalities, with only tourists from France and Holland
showing larger increases of 18 per cent. and 11 per cent. respectively. Spain represents the second largest
tourism destination worldwide, surpassed only by France, and is more popular than the United States, the
United Kingdom and Italy.

Many residents from other European Union countries settle permanently in Spain and become Spanish
residents. In the past the majority of such residents were retirees but, increasingly, the Spanish regions have
been witnessing inflows of young professionals from the European Union who, typically, work in the
growing construction and services industries. It is estimated that over 1.5 million residents from other
European Union countries have settled permanently in Spain.



REASONS FOR SUCCESS

The Directors believe the reasons behind the Business’s success are:
° it is addressing a niche market with impressive growth and potential;

° the number of British and other European tourists visiting and the number of ex-pats settling in Spain
continues to rise;

° the increasing number of Spanish locals buying the Business’s products;

° it has established itself in the market place with an outstanding reputation;
° it has experienced management and employees;

° it has long-standing arrangement in place with most of its key suppliers; and

° it is the dominant company in its field.

THE BUSINESS

The Business imports and sells to outlets in Spain over 1,500 products ranging from branded and own label
UK goods to international foods and drinks. The products include many brands popular in the UK market
with most being imported from the UK. The Directors believe it is the leading organisation in its field of
operation on the Mediterranean coast of Spain and its islands.

Products
The Business’s products fall into 3 categories:

Food products

Butter, pies, ready-made fresh and frozen foods, biscuits, crisp-breads, cereals, jellies, tinned fish and fruit,
flours, spices, gravies, mustard, sauces, noodles, soups, spreads, ketchup and sugar.

Drink products

Soft drinks, mineral water, energy and health drinks, lagers, ale, tea and drinking chocolates.

Other products
Washing tablets, tissues, hairsprays, shampoos, toothpastes, gels, soaps and a range of pet foods.

These may be analysed by business segment as follows:

Analysis of revenues by business segment (%)

Year to Year to Year to 8 months to

31 December 31 December 31 December 31 August

Segment 2001 2002 2003 2004

Food 65% 63% 60% 57%

Drinks 30% 30% 31% 33%

Other 5% 7% 9% 10%

Total 100% 100% 100% 100%
Customers

The Business’s customers comprise major supermarket chains, independent and family stores and hotels
spread along the Mediterranean coast and through the Spanish islands.

In 2003 the top four customers accounted for approximately 30 per cent. of the Business’s turnover and no
customer accounted for more than 15 per cent. of turnover.

The table below sets the Business’s top 4 customers for the 2 years ended 31 December 2003 and the length of
time they have been a customer:

Time as
Company Client
Ahold 8 years
Carrefour 6 years
Masy Mas 6 years
El Corte Ingles 3.5 years



Marketing
The Business’s sales representatives call on their customers weekly to generate orders, introduce new
products and influence the merchandising of the Business’s products.

The Business gains new customers both through introductions from existing customers and contacts as well
as from those generated by its sales representatives.

Suppliers

The majority of suppliers are British based companies, however in the last few years German, Scandinavian
and Dutch companies have begun to supply the Business. The Business has long-standing arrangements with
most of its key suppliers.

In the year to 31 December 2003, the two largest suppliers accounted for 32 per cent. and the six largest
accounted for 52 per cent., representing approximately €3 million of purchases. They include Unilever,
Ocean Spray, United Biscuits, John West, Dorset Cereals and GlaxoSmithKline.

Distribution

Since its inception, the Business has used a single UK contractor to transport its goods from the UK to its
warehouses in Spain. Within Spain, the Business distributes its products to its customers using its own fleet of
vehicles.

Competition

The Directors believe that there are no major companies which supply the Business’s range of products to the
Spanish market. However, there are a number of small companies and sole traders which supply alternative
products. The Directors do not consider any of these pose a material threat to the Business.

Premises

The Business has 4 warchouses located in Alicante, Barcelona, Malaga and Tenerife. Each has its own
management and administration team supported by the Business’s head office.

The table below sets out a breakdown of turnover by warehouse for the three years to 31 December 2003:

Analysis of turnover by location

Year to Year to Year to 8 months to

31 December 31 December 31 December 31 August

Location 2001 2002 2003 2004
Alicante 50% 52% 55% 57%
Malaga 39% 40% 39% 38%
Tenerife 11% 8% 6% 5%
Total 100% 100% 100% 100%

A new freehold warehouse with large refrigeration and freezer capacity and office accommodation near
Alicante is currently being fitted out, the construction work having been completed. This building,
comprising 43,000 sq ft, will replace the existing leased warehouse in Alicante of 7,000 sq ft and will provide
storage capacity for the Business’s planned expansion over the next 5 years.

The Business has occupied its warehouse in Alicante for 13 years, Malaga 6 years, Tenerife 5 years and
Barcelona for the last 6 months.

DEVELOPMENT POST PLACING

The Directors intend to strengthen and relocate the head office to the UK and develop the Enlarged Group
both organically and by acquisition. Organic growth will be achieved by continuing the Business’s policy of
strengthening its product range, increasing the number of outlets it serves and extending its geographical
coverage nationally.

The Directors plan to build on the recent agreement with Ocean Spray to distribute their products nationally
throughout Spain and offer national distribution to a range of selected brands thus developing distribution to
new outlets and customers throughout Spain.



It is intended to establish a warehouse and offices in or around Folkestone to which UK suppliers will deliver
goods, thereby cutting costs and improving distribution.

FINANCIAL RECORD

The table below sets out a summary of the audited consolidated profit and loss of the Group for the 3 years
ended 31 December 2003 and 8 months to 31 August 2004 as set out in Part I1I of this document:

Profit and loss
Year to Year to Year to 8 months to
31 December 31 December 31 December 31 August
€000 2001 2002 2003 2004
Turnover 8,372 9,416 12,254 9,439
Gross profit 2,798 3,211 3,941 3,255
Profit before tax 1,551 2,002 2,140 1,597

During the 2 years to 31 December 2003, turnover and operating profit have increased at a cumulative rate of
22 per cent. and 19 per cent. per annum respectively.

DIRECTORS, MANAGEMENT AND EMPLOYEES
Directors

Following admission to AIM the Board of Lennox will comprise:

David Sparks (63), BSc (Econ), Non-Executive Chairman, formerly a senior partner with Lovells, a major
firm of City solicitors. He has served in the past on the boards of various private companies, a number of
which were distribution companies. For over twelve years he served as a non-executive director of a fully
quoted distribution company.

Peter Voller (59), CEO, an entrepreneur based in London who has extensive experience in expanding private
companies in a broad area of activities. He has also acted in the role of a company doctor. Over the past
25 years he has invested in many businesses, typically developing them and selling them and has been a
director of a number of public and private companies, including March Group plc and Waterglade
International Holdings plc. He has been involved in residential property development and other corporate
activities in Spain since 1978.

David “Laurie” Grove (61), BA, FCA, Finance Director, has been the finance director of both private and
quoted companies, including March Group plc and Waterglade International Holdings plc. He has worked
in a range of industries and has a particular expertise for newly established companies and those going
through transitional phases. He was the Finance Director, later Managing Director, of the MBO team which
bought out one of the privatised National Bus subsidiaries. His initial role will be part-time.

Bob Burns (66), Non-Executive Director, is a Chartered Engineer and a member of the Institute of
Management Consultants. He has been a chairman and director of various public companies and is currently
a non-executive director of Freeman and Proctor Limited, a private group bought from Schroder Ventures.
He lives in Spain.

Proposed Director

David Franks (58), Director, Spanish Operations, co-founder and currently managing director of the
Business. In 1991 he moved to Spain and set up the Business together with 2 other founders, both of whom
have since resigned. Prior to this, between 1976 and 1990, he formed and ran various businesses providing
services to the oilfield industry from Dubai and a lifting gear engineering business which he started in 1970 in
the UK. Mr Franks has agreed to continue running the Spanish operations for a period of not less than
3 years and will take up his role following completion of the Placing, Admission and the Acquisition.

Management

The Business has an established and successful management team based at its head office in Alicante. Head
office functions cover sales and marketing, purchasing, distribution and finance and administration. At local
level, each warehouse is under the direction of a manager.
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Sales and Marketing

Jason Hall (34) joined the Business in 1999. He is responsible for sales and marketing in the Malaga region
and has overseen the continuing expansion of the Business’s operations out of Malaga. Before joining the
Business, he worked in sales with Denifood, a Spanish food distribution company.

Julio Ibariez (27) was headhunted by the Business a year ago to help set up the Barcelona sales and marketing
side and run the branch. He had previously established a working relationship with the Business as Manager
of one of the Champion stores. He has an in-depth knowledge of how the large chains function and what they
demand from their suppliers and is considered key to the future development of the Barcelona branch.

Paul Oeschger (37) was recruited this year to work closely with the then founding directors on the overall
marketing strategy for the Business. In addition, he is project manager for development and promotion of
the Ocean Spray brand name in Spain. Prior to joining the Business, he worked in the United States in
marketing and product placement.

Purchasing
Gabriel de Leon (44) joined the Business a year ago and has worked closely with David Franks developing

close links with both suppliers and the UK haulage team. Prior to that, he worked in Barcelona with a
shipping agency and ran his own company in Argentina. He is fluent in English.

Distribution

Cesar Tedesco (49) has been with the Business for two years and is responsible for supervising and managing
the warehouses and distribution, including the distribution to the Balearic Islands.

Finance and Administration

Fionnuala Sen (42), CIMA, has been with the Business for more than three years. She is responsible for the
Business’s finance and administration and acts as Financial Controller. Her experience includes working for
Brooke Bond and Unilever.

In total, the Business currently employs 69 people and enjoys a low turnover of personnel.

CURRENT TRADING AND PROSPECTS

Audited accounts for the 8 months to 31 August 2004 show that the Group’s consolidated profit and loss
account is ahead of the previous financial year. In the light of the performance to date, the Directors are
confident that the Enlarged Group will achieve its projected profit before tax of €2.517 million
(£1.701 million) for the 12 months to 31 December 2004, as set out in Part V of this document.

DIVIDEND POLICY

Following Admission, the Directors of Lennox intend to institute a dividend policy reflecting the Enlarged
Group’s profitability, cashflow and liquidity. On the basis of the Business’s current trading and the forecast
for 2004, had the Enlarged Group been admitted to AIM for the full financial year, the Directors would have
expected to declare dividends totalling 2.7p for the year ending 31 December 2004, representing an
annualised yield of 6.6 per cent. based upon the Placing Price and including the associated tax credit of 10 per
cent. of the net dividend. In the absence of unforeseen circumstances, the Directors expect to recommend a
final dividend for the year ending 31 December 2004 of 1.35p per share.

TAXATION

The Directors have received provisional confirmation from the Inland Revenue that the Enlarged Group
should qualify for EIS/VCT status. EIS details are set out in paragraph 9 of Part VIII of this document.
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THE ACQUISITION

The primary terms of the Acquisition are set out under the paragraph headed “Introduction” in this Part I.
The particulars of the agreement relating to the Acquisition are set out in paragraph 6(a) and the particulars
of the agreement whereby Farm will acquire the Business are set out in paragraph 6(b) of Part VIII. In
addition, the current managing director and co-founder of the Business, Mr David Franks, who will become
Director, Spanish Operations, will take all his consideration in shares other than a cash consideration
of €333,334. None of the vendors are entitled to any dividends paid in respect of the Consideration Shares for
a period of 24 months from the date of Admission and all the vendors have agreed not to sell any
Consideration Shares for a period of 12 months from Admission, but each vendor will retain the freedom in
respect of his shares (i) to sign an irrevocable undertaking to accept an Offer, (ii) to accept an Offer and (iii) to
sell to an Offeror or potential Offeror.

THE PLACING AND ADMISSION TO AIM

In order to fund the cash consideration for the Acquisition, the costs associated with the Placing and
Admission and to provide additional working capital, Lennox is offering a total of 8,888,890 shares in the
Placing to raise up to £4 million at the Placing Price.

CITY CODE

The Acquisition gives rise to certain consideration under the Code. Brief details of the Panel, the Code and
the protections they afford to shareholders are described below:

The Code has not, and does not seek to have, the force of law. It has, however, been acknowledged by both
the UK government and other UK regulatory authorities that those who seek to take advantage of the
facilities of the securities markets in the UK should conduct themselves in matters relating to takeovers in
accordance with best business standards and so according to the Code.

The Code is issued and administered by the Panel. The Code applies to all takeovers and merger
transactions, however effected, where the offeree company is, inter alia, a listed or unlisted public company
resident in the UK and to certain categories of private limited companies. Lennox is such a company and its
shareholders are therefore entitled to the protection afforded by the Code.

Under Rule 9 of the Code (‘“‘Rule 9”’) when (i) any person acquires shares which, when taken together with
shares already held by him or shares held or acquired by persons acting in concert with him, carry 30 per
cent. or more of the voting rights of a company subject to the Code or (ii) any person who, together with
persons acting in concert with him, holds not less than 30 per cent. but not more than 50 per cent. of the
voting rights of a company subject to the Code and such person, or persons acting in concert with him,
acquires any voting rights, that person is normally obliged to make a general cash offer to all shareholders to
purchase their shares at the highest price paid by him, or any person acting in concert with him, within the
preceding 12 months.

Peter Voller and his connected party, Sage Holdings Limited and Robert Burns (“Voller Concert Party’’) are
considered by the Panel to be acting in concert with each other for the purposes of the Code. David Franks,
Steve Robinson and Jose Luis Tedesco (““Vendor Concert Party”’) are considered by the Panel to be acting in
concert with each other for the purposes of the Code. Further details of both Concert Parties are set out in
Part VII of this document.

The individual members of either the Voller Concert Party or the Vendor Concert Party will not be able to
increase their holdings of Ordinary Shares in the Company for so long as they and the persons with whom
they are acting in concert hold 30 per cent. or more and less than 50 per cent. of the voting rights of the
Company without incurring an obligation under Rule 9 to make a general cash offer.
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PART II

ACCOUNTANTS’ REPORT ON LENNOX

10 Orange Street, Haymarket
London WC2H 7DQ

T +44(0)2073120000
F +44(0) 207312 0022
E advice@agnshipleys.com

chartered acconpntants

www.agnshipleys.com

The Directors
Lennox Holdings plc
14 Lennox Gardens
London SW1X 0DG

The Directors

ARM Corporate Finance Limited
12 Pepper Street

London E14 9RP

The Directors

Keith, Bayley, Rogers & Co. Limited
Sophia House

76-80 City Road

London EC1Y 2EQ

8 December 2004

Dear Sirs

LENNOX HOLDINGS PLC

Introduction

We report on the financial information set out below relating to Lennox Holdings plc (“‘the Company’’). This
financial information has been prepared for inclusion in the circular, comprising an AIM admission
document, dated 8 December 2004 the (“Circular’), issued by the Company relating to, inter alia, the
proposed acquisition of the entire issued share capital of Farm Holdings Limited and its subsidiaries (“‘the
Group”).

The Company was incorporated on 25 April 2002 under the name of Bosanquet Ives Group plc. On 9 May
2002 it changed its name to Lennox Investments plc, on 11 December 2003 it changed its name to Lennox
Holding plc and on 20 May 2004 it changed its name to Lennox Holdings plc.

On 1 September 2004 a certificate of entitlement to do business and borrow was issued to the Company by
the Registrar of Companies in accordance with S117(1) of the Companies Act 1985.

The Company has not traded and has made up dormant accounts since incorporation. The last accounts
prepared being the year ended 30 April 2004. On 2 August 2004 the Accounting Reference Date was changed
to 31 December. No dividends have been declared or paid. There have been no transactions other than the
allotment of shares for cash to defray preliminary expenses as described below. Accordingly, no profit and
loss information is presented in this report.

Offices also in A Member of AGN International Limited. An association of separate and independent accounting and consulting firms.
GOdaImmg Chartered Accountants: John McCuin, Jane Henman, Guy Fisher, Ken Roberts, James Vassiliou, Steven Jeffcott, Shane Moloney,
and Simon Robinson, Steve Joberns, Alastair Mein. Other Partners: Gary Haselton, Mike Luckett, Terry Moore, Sanchia Norris.
Saffron Walden. Regulated by the Institute of Chartered Accountants in England and Wales for a range of investment business activities.
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Basis of Preparation

The financial information set out in this report has been extracted from the financial records of the Company
for the period ended 31 August 2004, no adjustments being considered necessary. No audited financial
statements have been prepared for submission to members in respect of any period since incorporation.

Responsibility

The financial information relating to the Company presented below is the responsibility of the directors of
the Company who have approved it.

The directors are responsible for the contents of the Prospectus in which this report is included. It is our
responsibility to compile the financial information set out in our report and to form an opinion on the
financial information and to report our opinion to you.

Basis of Opinion
We conducted our work in accordance with the Statement of Investment Circular Reporting Standards

issued by the Audited Practices Board. Our work included an assessment of evidence relevant to the amounts
and disclosures in the financial information.

We planned and performed our work so as to obtain all 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.

Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in the United States of America or other jurisdictions and accordingly should not be relied upon as
if it had been carried out in accordance with those standards and practices.

Opinion
In our opinion, the financial information contained in this report gives, for the purposes of the Document

drawn up under the Public Offers of Securities Regulations 1995, a true and fair view of the state of the
Company’s affairs as at 31 August 2004.

Consent

We consent to the inclusion of this report in the Prospectus and accept responsibility for its contents for the
purposes of paragraph 45(8)(b) of Schedule I to the Public Offers of Securities Regulations 1995.
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Balance Sheet
31 August 30 April

2004 2004
Notes £ pence
Current assets
Preliminary expenses £95,000 2 pence
Capital and reserves
Called up share capital 2 95,000 2 pence
£95,000 2 pence

Notes to the Financial Statements
1.  Accounting policies
Basis of preparation

Lennox’s financial information has been prepared using the historical costs basis of accounting in accordance
with applicable Accounting Standards and with UK generally accepted accounting principles. The financial
information in this Part IT does not constitute statutory accounts within the meaning of section 240 of the
Companies Act 1985.

2. Share capital
31 August 30 April

2004 2004
£ £/ pence
Authorised
100,000,000 (30 April 2004 — 100,000,000) Ordinary Shares of 1 penny each £1,000,000  £1,000,000
Allotted, called up and fully paid
9,500,000 (30 April 2004 — 2) Ordinary Shares of 1 penny each £95,000 2 pence

On incorporation 2 ordinary shares of 1 penny each were issued to the founders. The authorised share capital
on incorporation was £1,000,000 divided into 100,000,000 ordinary shares of 1 penny each.

On 31 August 2004 the Company issued 9,499,998 Ordin