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THIS AGREEMENT is made the | % day  _\gresmcm] 1988

BETWEEN:

(1 EURANGLO TRADING COMPANY LIMITED of Vaduz, Liechtenstzin and
whose office in the United Kingdom is at Poplar Farm, teran's Chyll,
Uckfield, East Sussex, a company incorporated under the laws of

Liechtenstein ("the Vendor" or "Euranglo™).

4
(2) BENSON GROUP plc {No. 13273) the registered office of which is at Ludlow
. Road, Knightnn, Powys LD7 1LP ("the Purchaser”).
&
. (3) BAMFORDS OVERSEAS LIMITED ( No. 1591831) the registered office of
; which is at Gilbert House, River Walk, Tonbridge, Kent ("the Company").
glir i
i : (&) MOHAMED AREF JUMAA ZABADNE of Poplar Farm, Heron's Ghyll,
* Uckfield, East Sussex ("Mr. Zabadne")
4
£t
sh (5) BAMFORDS INTERNATIONAL LIMITED (No. 1516209) the registered office
T of wnich Is at River Walk, Tonbridge, Kent TN 1CT ("International).
I
he
' WHEREAS
"
'
: : (A) Between November 1981 and 2nd October 1987, Interrational carried on the
: business of the design, manufacture and sale of agricultural machinery from
1' 2 Uttoxeter, Staffordshire,
28
o (8)  Wwith effect from 2nd October 1987 Intart.ar. = wax ~old the Business and the
Asgets (as hereinafter defined) to the Comr= .o a consideration of
£349,000 which sum was left outstanding as a debt due from the Company to
International.
P
. (C) On 2nd December 1987 the debt due from the Company was transferred

from International to the Vendor.
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(D)  The Vendor has subscribea the sum of £340,0CU for shares in the Company i
and the Company applied thz subseription ruonies in repaying the debt due to .

the Vendor.

&) The Vendar has agreed to sell and the Purchaser na~ agreed to purchase the '

whole of the issued share capital of the Company on the terms and for the

consideration set cut in this Agreement

IT IS ACREED as follows :

DEFINITIONS

1. In this Agreement and the Sctzdules hereto unlese the context shall other-

wise require :-

-t
- "

1.1 the following words and evpressions shall have the follawing

meanings:

thie Accounts

Last Accounting
Date

the Balance Sheet

the International

Balance Sheet

the audited Balance Sheet and Profit and Lass
Account of International as at and for the
financial period ended on the Lust Accounting
Date together with the notes thereon and the
Report of the Directors annexed thereto

31st December 1986

the audited balance sheet of the Company as
at 2nd October 1987 together with the notes
therson a copy of which is annexed hereto

marked "A"

the sudited balance sheet of
International at 2nd October 1987 together
with the notes thereon a copy of which is
annexed hereta marked "B"
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th= Assets Sale

Agreement

the Inventory

the Stock Sheets

the Assets

the Busginess

the Shares
Completion
the Turnaover

Consideration

the Profit
Consideration

tive Completion Date

the Consideration

Shares

the Agreement between International and the
Company dated 2nd December 1987, a true
copy of which is annexed hereto marked "C"

the schedule (prepared by Colliers) of the
plant and machinery of the Coiripany as at 2nd
October 1987 a copy of which is annexed

hereto marked "D"

the stock sheets marked "X" annexed hersto
and the list of finished goeds annexed hereto

marked "Y"

all the assets owned or used by International in
connection with the Business prior to 2nd
October 1987

the business referred to in Recital (A)

the 340,000 issued Ordinary Shares of £1 each

in the Company referred to in clause 2.2

completion of the sale and purchase of the

Shares in accordance with clause [6]

the further consideration fer the Shares

caleuiated in accordance with clause [4.3]

the further consideration for the Shares
calculated in accordance with clause [4.6]

the date upon which Completion takes place

750,000 Ordinary Shares of 10p each of the

Purchaser
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1.3

1.5

the Disclosure Letter the letter of even date herewith from theE
Vendor's Solicitors to  the Purchazer's

Solicitors

the “urchaser's Pinsent & Co of Post & Mail House,

Solicitors 24 Colmore Circus, Birmingham B4 484

the Verdar's Evershed & Tomkinson of 10, Newhal] Street,

Solicitars Birmingham B3 3LX

the Property the land and buildings details of which are set
out in Schedule 1

taxation the meaning given in Part 2 of Schedule II

the Act the Income and Corporatior Taxes Act 1970;

the singular shall include the plural and the masculine shall include
the feminine and vice versa;

any reference to persans shall include bodies corporate or unincor-
porate, associations and partnerships;

any reference tg any statute or any seetion or part thereof shall ,
include any enactment replacing or amending the same or any instru-
ment, order or requlation made thereunder for the time being in
farce and shall also include any past statutory pravisions (as fram
time to time madified or re-enacted) which such provision has
directly or indirectly replaced;

any headings are for reference purposes only and shall not affect the
construction of anything herein contained; and

the Schedules to this Agreement shall be treated as being an integral
part of the Agreement.
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PRELIMINARY

2.

173

The Vendor has represented to the Purchaser that :-

2.1

2.2

pes

SALE AND PURCHASE AND CONDITIONS PRECEDENT

the Company is a private company limited by shares and was incor~
porated in England on 16th October 1981 under the Companies Acts
1948 to 1980;

at the date hereof the Company has an authorised share capital of

£340,000 divided into 346,090 Ordinary Shares of £l each all of

which have been issued and . '~ F.lly paid or credited as fully paid and
are beneficially owned by the Vendor and registered in the names set

out in Scheduie [;

the only directors of the Company are Mr. Zabadne and Aida Elsibai

Zabadne and the secretary is Mr. Zabadne.

3.

3.1

3.2

3.3

3.4

Subject to clause 3.2, the Vendor shail sell and the Purchaser shail
purchase the Shares free from all liens, charges and encumbrances
and together with all rights attaching thereto and all dividends and
distributions declared made or paid thereon on or  after the Last

Accounting Date.

This Agreement is conditional upon the Consideration Shares being
admitted te the Official List of The Stock Exchange (subject only to
allotment)

If the condition set out in clause 3.2 shall not be fulfilled on or before
29th February 1988, this Agreement shall lapse and be of no effect.

The Purchaser agrees that it will use all reasonable endeavours to

procure that the condition set out in clause 3.2 is satisfied.

Bk Vo B LA

(l.:.

2 R S i iy
[y R §
gy - y : vy -
W‘ e ”
» s 3 as T A

’ f
Ly s e
A

Eatlhettl v
- Ay o f

i i &




CONSIDERATION

QI

4.1

al;

Net Sales Value

P e R e

The consideration for the purchase of the Shares shall be the
aggregate of:-

4.1.1 the initial consideration specified in clause 4.2;

LW LN O I

4.1.2 in respect of each of the years ending on 3lst May in 1988,
1989 and 1990 the greater of either the Turnover

Consideration and the Profit Consideration; and

reasdrowt HrAL

It

4.1.3 in respect of the years ending on 31lst May in 1991,1992 and
1993 the Turnover Consideration.

1

The initial cansideration shall be the issue to the Vendor of the

Consideration Shares.

PRy

4,3.1 Subject as provided below, the Turnover Consideration shail be

P2

calculated on the Net Sales Value of goods sald by'i
International in the Business in the period from lst June 1987
to 2nd October 1987 and by the Company in the period from

k
3rd October 1987 to 3lst May 1988 and in each of the five

years from lst June 1988 to 31lst May 1993 as follows: §

Turnhover Consideration

per year to i
31st May (£) E
Between 0-3 million Nil \
Between 3-4 million 294 of excess over £3 million up to £4 million i

3
Over 4 million 7% of excess aver £4 milkion *
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4.4,

4.3.2

4.3.3

4.3.4

4.4.1

4.4.2

4.4.3

Net Sales Value shall be the ex-works invoiced price of goods

excluding any taxes or duties or delivery, insurance or other

¢o3ts assaciated with the sale of the goods.

Goods shall be deemed to have been sold by International or
the Company on the date on which International or the

Company issues its invoice in respect of those goods.

For the purposes of calculating the Turmover Consideration
payable in the year to 31lst May 1988, the Net 5ales Value of
goads sold in that year shall be deemed to be two-thirds of the
actual Net Sales Value.

The Purchaser shall within six weeks after the 3lst May in
-7h year in respect of which Turnover Consideration is
wayable, produce and deliver to the Vendor a statement
showing the Net Sales Value of goods sold by the Company in
the relevant periad, together with a statement of the amount
of Turnaver Consideration payable (such statements being
referred to as "the Turnover Consideration Staterments").

The Vendor shall be entitled to instruct a chartered
accountant reasonably acceptable to the Purchaser to inspect
the baoks and records of the Company in order to satisfy the
Vendar as to the accuracy of the Turnover Consideration
Statement. The said chartered accountant shall be obliged tao
enter into a form of confidentiality undertaking reasonably
acceptable to the Purchaser and he shall not be entitled ta
disclose to the Vendor or to any other person any information

designated by the Purchaser as confidential.

The Vendar shall within four weeks after delivery to it of the
Turnover Consideration Statement give notice to the
Purchaser Indicating whether or nat the Turnover

Cansideration Statement is agreed. If no such notice is given,




the Turnover Consideration Statement shall ke deemed to be»
agreed. :

% 4,4.4 If the Turnover Consideration Statement is rot agreed, thel
matter shali be referred to an independent chartered
accountant ("the Expert") to be agreed by thz parties or, in
default of agreement, t he appointed by the President for the
time being of the Institute of Chartered Accountants in:
England and Wales who shall be instructed to certify the{

amount of Turnover Consideration payable. The decision of

»
the Expert (who shall act as expert, not as arbitrator} shall be
final and binding on the parties. The costs of the Expert shall

be borne in such manner as the Expert may direct.

4.5 4.5.1 Subject t c.iuree 45.2 and 11 each instalment of the

Turnover Cansideration shall be satisfied in accordance with
a=
clause 4.-F

f f; 4.5.2 If any customer of the Company shall fail to pay frir any goads
'@ ” sald by the Company for any reason then the Net 3Jaizs Value

;

of the goods in question shall for the purpose of calculating

the Turnover Consideration be reduced by the amount unpaid.

E R

If the Purchaser satisfied any amount of further consideration i
on the basis that such goods would be paid for, the reievantf
- amount of the Turnover Consid;ration shall be paid to the
Purchaser in cash within 14 days of demand being made on the
Vendor, together with interest at the rate of 3% abave

National Westminster Bank's base rate from time to time in '

Al force In default of payment of the due date.

4.6  4.6,1 The Profit Consideration shall be payable in the following
cireumstances:-

"

A 4.6.1.1if the Net Profit of the Company in its accounting
' period ending on 31st May 1988 is £200,000 or more
then 25% of the Profit Consideration shall be payable;
or
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4.6.1.2if the aggregate Net Profit of the Company in its
accounting periods ending on 31st May 1988 and 31st
May 1989 is £500,000 or more then 50% aof the Profit
Consideration shall be payable (after taking account of
any payment of Profit Consideration pursuant to clause
4.6.1.1); and

4.6.1.3if the aggregate Net Profit of the Company in its
accounting periods ending on 31st May 1988, 1989 and
1990 is £900,000 or more then the whole of the Profit
Consideration shall be payable (after taking account of
any payments of Profit Consideration pursuant to
clauses 4.6.1.1 and 4.6.1.2).

4.6.2 Net Prafit shall be the figure shown as profit {or loss) on

ordinary activities before taxation and dividends in the audited
accounts of the Company for each of the relevant periods
which accounts shall be prepared on a basis consistent with
that used in preparing the accounts of the Purchaser but after
adding back management charges or other payments made to
the Purchaser or subsidiaries of the Purchaser except for those
made for goods and services supplied to the Company on arm's
length commercial terms. For the avoidance of doubt any
sales of plant and machinery to Strojna Industria Sempeler

Yugoslavia shall be counted as being an ordinary activity.

X@mp -2, f»n':*u \rﬁfosts of removal and profits on the sale of plant and

oLt
Tl
I s .

machinery shall be excluded.

4.6.3 The Profit Consideration shall be £941,534.

4.6.4 The Purchaser shall within & months after 31st May in 1988,

1989 and 1990 produce and deliver to the Vendor a draft profit
and loss account of the Company for the relevant period
together with a statement of the Profit Cansideration payable
(auch statement being referred to as "the Profit Consideration

Statements").
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4.4.5 The Vendor shall be entitled to instruct a chartered

accountant reasonzbly acceptable to the Purchaser toc inspect
A

AT R PRI

8

(4

the books and records of the Company in order to satisfy the ;

Vendor as ta the accuracy of the Profit Consideration

Statements. The said chartered accountant shall be obliged to :

enter into a form of cenfidentiality undertaking reacanably ’

H
acceptable to the Purchaser and he shall not be entitled ig

dieclose to the Vendor or to any other person any information
designated by the Purchaser as confidential.

4.6.6 The Vendor shall within four weeks after delivery to it of each

Profit Consideration Statement give notice to the Purchaser

4

o

b

indicating whether or not such Profit Consideration Statement

is agreed. If no such notice is given, the Profit Consideration

Statement shall be deemed to be agreed.

4.6.7 1f the Profit Consideration Statement is not agreed, the
matter shall be referred to an independent chartered
accountant {("the Expert'] to be agreed by the parties or, in
default of agreement, to be appointed by the President for the
time being of the Institute of Chartered Accountants in
England and Wales who shall be instructed to certify the
amount of the Net Profit and (in 1990) the amount of Profit
Consideration payable. The decision of the Expert (who shall
act as expert, not as arbitrator) shall be final and binding on
the parties. The costs of the Expert shall be borne in such
manner as the Expert may direct.

Subject to clauses 4.9 and 11, the Turnover Cansideration or Profit
Cansideration payable in respect of each of the years ending an 31st
May 1988 to 1993 shall be gatisfied by the issue to the Vendar by the

it
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Purchaser within 10 days of the date upon which the Profit

Consideration Statement (if any) and the Turnover Consideration
Statement for each year shall have been agreed (or deemed to be

agreed) by the Vendor or, if later, within 10 days of the date upon

10

P

o PP LR

PR R L1



6!‘4‘@:"_;#
i

-
- #Pf!vfi??‘

4.8

4.9

which the Vendor shall be notified of the Expert's certification of the

Turnover Consideration or (if any) the Profit Consideration payable
of such number of Ordinary Shares of 10p each in the Purchaser as
shsll have the value nearest to but not less than the Turnover
Consideration or (if anv) the Profit Consideration as the case may be,
valuing an Ordinary Share at 75p. Such Ordinary Shares shail rank
pari pagsy with the existing Ordinary Shares of 10p in the Purchaser

at the Jate of issue.

Subject to Clause 5.3 (Rent) the total amount of Turnover
C.onsideration and Profit Consideration payable by the Purchaser
shall not in any event exceed £941,534 and for the purposes of this
Clause 4.4 the amount of Turnover Consideration and Profit
Consideration shall be deemed not to be reduced by any reduction or

retention made by the Purchaser pursuant to clause 11.

If at any time in the period betweean the date hersgof and the date on
which any consideration due hereunder is to be satisfied the share
capital of the Purchazer is altered by reason of an issue of additional
Ordinary Shares by way of rights or capitalisation of profits or
reserves or any sub-division reduction or consolidation cf such capital
the number of shares to be issued pursuant to clause 4.7 shall be
adjusted accordingly. In the event of dispute as to the manner of the
adjustment the matter shall be referred to the auditors for the time
being of the Purchaser whose decision shall be conclusive in the

absence of manifest error.

RENT REDUCTION

5.1

If the Net Profit of the Company (as defined in Clause 4.6) in any of the
periods specified in Column 1 below Is less than the figure in Calumn 2, then

the Vendor shall be liable to pay to the Purchaser the sums specified in

Column 3:

11
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1 Z 2
Periods Net Profit (£) Repayment (£)
2nd QOctober 1987 to 115,862 20,000

3]st May 1988

Yesr to 31lst May 1989 173,793 30,000
Year to 31st May 1990 173,795 30,000
Year tg 3lst May 1991 173,793 17,500

N
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5.2 Any repayment shall be due from the Vendor within 7 days of thev
date upon which the relevant Profit Consideration Statement (as
defined in clause 4.6) shall have been agreed or deemed ta have been
agreed or certified In accordance with clause 4.6 and shall bear
interest from that date at the rate of 3% above the base rate of
MNational Westminster Bank pic's base rate from time to time in”
farce.

IEPTCRTENCUN

5.3 If any payment is made, the maximum amount of consnderthon
capable of being paid for the Shares (as provided by clause 4.7) shall

be increased by the amount of such payment. §

L

COMPLETION '
6. Completion of the sale and purchase of the Shares shall take place at the

offices of the Vendor's Solicitors within two days after notice has been given
to the Vendor's Solicitors of the satisfaction of the condition sci cut in
[

clause 3.2 or at such other time and place as may be agreed. At
Coempletion:

6. The Vendor will deliver to the Purchaser:
6.1.1 transfers of the Shares duly executed in favour of the
Purchaser (or as it in writing directs) accompanied by the

relative share certificates;

i2
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6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

v el

6.1.7

any waivers, consents or other documents which may be
necessary to enable the Purchaser or its nominees to be

regictered as the holders of the Shares;

the Common Seal, Certificate of Incorporation, Statutory
Books {made up to date) and Share Certificate Books of the

Company;

the written resignations of all the directors and secretaries of
the Company (other than Mr. Zabudne) from their offices as
director andfor secretary of, and any employment by, or
consultancy to the Company. Such resignations will be under
seal and contain confirmation that the officer, employee or
consultant resigning has na claim against the Company for
compensation for loss of office or termination of employment
or consultancy or otherwise whether statutory or otherwise or

for unpaid remuneration, fees or expenses;

the written resignation of the auditors of the Company
containing a statement that there are no circumstances
connected with their resignation which they consider should be
brought to the notice of the members or creditors of the
Campany;

certified copies of special resolutions changing the name of
the Company to "Bamfords International Limited" and

changing the name of International to Bamfords Interaationat

Limited together with confirmation from the Vendor's

1

Salicitors that application has been made to the Registrar af
Companies to effect such changes.

confirmation in a form to be approved by the Purchaser fram
anyone holding mortgages, charges or other security over the
Shares or any assets owned by the Company or which are the
subject of the Agsets Sale Agreement or included in the
Balance Sheet that they will execute Deeds of Release in
respect of such Shares or assets against payment by the

Purchasaer of the overdrawn balancz at National Westminster

13
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( i" Bank PLC not exceeding £821,553 together with acerued
" interest frem 2nd Qctober 1987 to Caompletion.

S

6.1.8 a letter from the Vendor's auditors to the Purchase;
¥

Py

confirming that the Company had not traded nar incurred any .
lizbilities before 2nd October 1987, such letter to be in a form
approved by the Purchaser.

6.1.9 statements of the balances on each of the Company's banie .
accounts as at a day not more than 3 working days before
Completion together with bank veconeiliation statements.

6.2 The Vendor will procure the passing of resolutions of the Board of
Directors of the Company:- ‘

6.2.1 appointing such persons as the Purchaser may nominate as .
directors and secretaries of the Company;

6.2.2 approving the registration of the share transfers referred to in

clause 6.1.1 gbove (subject to the same being duly stamped);

6.2.3 revoking all mandates to barkers and giving authority to the

e USRI o SIIRUNS T e T Y

perszons appointed under clause 6.2.1 above or such ol:herl
persong as the Purchaser may nominate to operate the bank

accaunts of the Company; and

6.2.4 changing the registered office of the Company to such address
as may be nominated by the Purchaser.

6.2.5 changing the accaunting reference date of the Company to
/ 31st May.
E«m-g@
6' 5 6.3 [nternationalhé;d the Company will enter intog a licence agreement in
' . the form annexed heretq marked "E",

i
|
|
|

6.4  Mr Zabadne and the Company will enter into a Service Agreement in
the form annexed hereto marked "= n,

14
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8.5

6.6

£i3 g <

6.7

International as beneficial owner will seli and transfer to the
Purchaser for the sum of £1 the whaole of the issued share capital of
Jones Balers Limited and deliver to the Purchaser in respect of such
company all documents specified in relation to the Company in clause
6.1.

the parties specified therein will enter into a Trading Agreement in
*he form annexed heretp marked NGV gl = o ﬁw‘f""l '47”'“““"“
mﬂgdﬁmw‘,ﬂgﬁu\:% porlacd 1,
The Purchaser shall issue to the Vendor the Censideration Shares
credited as fully paid, to rank pari passu in all respects with the
ordinary shares of 10p each of the Purchaser in issue at the date of
Completion.

2ipeq.
If any person shall not comply in all respects with their obligaticns in
relation to the matters to be carried out by them at Completion the
Purchaser shall {provided it has complied with its obligations
hereunder) be entitied by: notice in writing to the defaulting party
either to rescind this Agreement or to defer Completion by not more
than 28 days or to complete the transaction so far as practicable, in

each case without prejudice to all ather rights available ta it.

PRE-COMPLETION POSITION

7.

7.1

7‘3

Between the date hereof and Completion, the Vendor shall procure
that the Company carries an business in the normal course and does
not take or omit to take any action which weuld render any of the
Warranties inaccurate at Campletion.
«

Pending Completion, the Vendor shall procure that the Purchaser, its
agents and representatives are given full access to the Property and
to the books and records of the Campany and the Vendor shail upan
request furnish such information regarding the Business or the Assets

as the Purchaser may require.

Without prejudice to the Purchaser's rights of rescission under the
common law the Purchaser shail be entitled to rescind this Agree-
ment by notice in writing to the Vendor or the Vendor's Solicitors

given prior to Completion in the event that prior thereta the

15
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§

Company shall sustair loss or damage on account of fire flood
explosion accident ar strike (regardless of whether or not such loss :
shall have been_ insured) which in the reasonable opinion of l'.hev..
Purchase:_—,prrasf\rr{é erially and adversely affect the pusiness of the .

e Comna'r{y/ o
g -
WARRANTIES AND INDEMNITIES

8. 8.1 The Vendor represents, warrants and undertakes Lo the Purchaser
(acting for this purpose on its own behaif and as trustee for l;hei
Company) that, save for the matters fully and fairly disclosed in the i

Disclosure l.etter, the representations, warranties and undertakings

contained in Part 1 of Schedute II (referred to in this Agreement as '

"Warranties") are at the date hereof and will at Completion be true z

and accurate in all respects.

8.2 Fach of the warranties shall be comstrued as a separate and;
independent Warranty so that the Purchaser shall have a separaie

b
claim and right of action in respect of every breach of each _

Warranty. %
¢

8.3 Any liability for kreach of any of the Wwarranties shall not be canfined
to breaches discovered before Completion and shall be enforceable by

§
the Purchaser notwithstanding Completion. E

8.4 The Vendor hereby covenants and agrees with the Purchaser for itself -

and as trustee for the Company that it will pay discharge reimburse

or make good or cause to be paid discharged reimbursed or made good

!
t
and will hold the purchaser and the Company indemnified against &

i 8.4.1 all liabilities and claims specified in Part 2 of Schedule 1T

s ot

8.4.2 all claims; proceedings and dernands made or brought against

.he Company by any Director arising out of his employment

by or consultancy to the Company pricr to Completion, the

termination thereof at Completion, changes ta the terms

thereof at Completion oFf his resignation as a Director at

Completion (as the case may be), and all costs and eXpenses

incurred in connection therewith,

16




B.6

8.7

8.8

the indemnities contained in this clause being refeired to below as

the Indemnities".

No failure to exercise and no delay in exercising on the part of the
Purchaser any right or remedy in respect of any Warranty or
Inderrnity shall operate as a waiver of any such right or remedy nor
shall any single ar partial exercise of any right or remedy preclude
any cther or further exercise of such right or remedy or the exercise
of any nther right or remedy.

The Venuour hermby undertakes to the Purchaser that it will forthwith
notidy the Purchaser in writing of any matter or thing which may
becoine known to it after the date hereoi and prior to Completion
which constitutes (or would after the lapse of time constitute) a
breach of any of the Warranties or other provisions contained in this

Agrecement,

The Vendor acknowledges that the Purchaser has entered into this
Agreement in reliance on the Warranties. No information relating to
the Company of which the Purchaser has knowledge (actual or
constructive), except only information fairly disclosed in the
Disclosure Letter, shall prejudice or prevent any claim being made by
the Purchaser under any of the Warran.ies nor shall it affect the

amount recoverable under any stoh clom.

The Purchaser oknowledges that it has not relied on any
representations Warranties or covenants other than those

herein contained.

QUALIFICATIONS TO WARRANTIES AND INDEMNITIES

9.

9.1

9.2

The Warranties and Indemnities shall take effect subject to
any matter or thing hereafter done or omitted to be done at
the request in writing or with the approval in writing of the
Purchaser and no claim shall be made to the extent that the

matter giving rise thereto is covered by insurance.

Liability under the Warranties and Indemnities shall be
limited as follows:

17




9.3

9.4

9.2,1 no claim in respect of any breach of any of the
Warranties or Indemnities shall be made until the
aggregate liability of the Vendor under all claims in
respect of such breaches shall equal or exceed £5,000
but in the event of the amount of any such claim or the
aggregate of the amounts of any such claims exceeding
the said sum of £5,000 the whole amount of such claim

or claims shall be capable of being claimed;

9.2.2 the total liability of the Vendor in respect of breaches
of any of the Warranties or Indemnities or both shall be
limited to the tota. of tie initial cors.Jevation and

further consideration payable in respect of the Shares;

9.2.3 no claim in respect of any breach of any of the
Warranties shall be made unless the same has been
notified to the Vendor or the Vendar's Solicitors before
31st July 1990;

9.2.4 no claim under the Indemnities shall be made unless tne
same has been notified to the Vendor by the Purchaser

before the expiration of 6 years from Completion;

The Vendor shall not be liable where taxation or a claim for
taxation has arisen wholly as a result of acts performed or
transactions entered into by the Campany or events OT
omissions occurring after Completion not in the ordinary

course of business;

Any amount paid by the Vendor under the Warranties or
Indemnities shall be treated primarily as a reduction in the
consideration payable to the Vendor hereunder.

FURTHER PROVISIONS REGARDING WARRANTIES AND INDEMNITIES

10. 10.1

[n the case of any claim relevant for the purpose of the
Warranties, the Purchaser agrees (if the Vendor indemnifies
and secures the Purchaser to its reasonable satisfaction

against any liability, costs, damages or expenses which may

18
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thereby be incurred) to take and procure that the Company
shaill take such action and give such information and assistance
as the Vendor may reasonably request to avoid, resist or

compromise the claim.

10.2 In the event that prior to Completion thers shall be a breach
of the Warranties or there shall arise a matter which entitles
the Purchaser to male a claim under the Indemnities or if the
Purchaser shall find between the date of this Agreement and
Completion that any of the Warranties on the part of the
Vendor is materially incorrect then if the Vendor shall not
have remedied any such breach before Campletion and
provided the Purchaser with evidence satisfactory to the
Purchaser of such remedy the Purchaser shall be entitled by
notice to the Vendor to rescind this Agreernent  without
preiudice to any claim for damages that the Purchaser might
have and to claim from the Vendor all costs and expenses
incurred by it in relation to this Agreement and the intended

acquisition of the Shares.

10.3 [f the Purchaser does not rescind this Agreement pursuant tc
sub-clause 10.2 above it shall nevertheless have a right to
claim damages from the Vendor in respect of any such breach
and it shail not be deemed to have waived its right to do so by

proceeding to complete this Agreement.

DEDUCTIONS

11. 111 [f before any part of the Turnover Consideration or Profit
Cansideration is due to be satisfied the Purchaser gives to the
Vendor notice of a claim against the Vendor under the
Representations, Warranties or Indemnities in this Agreement
and such notice contains full details of such claim and a
reasonable estimate of the value thereof then the Purchaser
shall be entitied to deduct the amount s specified ("the
Allowable Deduction") from the amount of the Turnover
Consideration or Profit Consideration otherwise to be
satisfied and to defer satisfaction of the Allowable Deduction
unless and until the Vendar deposits the Allowable Deduction

19
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11.2

11.3

11.4

11.5

in accardance with clause 11.2 ar the Purch=ser withdraws the

ciaim.

The Purchaser shall deposit the Allowable Deduction to the
credit of a deposit account entitled "Retention Account" with
Barclays Bank ple, Colmore Row, Birmingham Branch and
appropriate bank mandates and other forms shall be signed by
the Vendor and the Purchaser so as to pravide that such
monies are capable of being drawn only upon the joint
signatures of the Vendor and the Purchaser which drawing
shall be made in accordance with the following provisions of
this clause 11.

The Allowable Deduction shall be repaid to the Vendor not
later than 12 months after the date of deposit of the
Allowable Deduction unless by that date proceedings in
respect of the claim in respect of which the Allowable

Deduction was made have been commenced.

In the event that proceedings are commenced in accordance
with the provisions of clausg 11.3 hereof the amount of such
Allowable Deduction shall remain In the said account until
either:.

11.4.1 The Vendor shall have agreed in writing to the
Purchaser that the Allowable Deduction (or part
thereof) is a proper deduction from the balance of the
congideration or the Purchaser has abandoned its claim;
ar

11.4.2 The Purchaser shall have obtained a formal judgment
against the Vendor in respect of a claim under the
Warranties or the Indemnities in this Agreement for an
amount equal to the Allowable Deduction (or part

thereof) or such action has failed.
In the event of the occurrence of either or bath of the events

mentioned in clauses 11.4.1 and 11.4.2 hereof then the amount
of the Allowable Deduction so agreed to be a proper deduction

20
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from the balance of consideration and/or the amount for which
formal judgment shall have been obtained shail be paid
forthwith out of the said account to the wurchaser and any
amount remaining in the said account shall forthwith be paid

to the Vendor.

11.6 For the avoidance of doubt it is hereby declared thatj-
11.6.1 The sums referred to in this clause 11 shall be iimited
ro sums in respect of claims made by the Purchaser
gursuant to the Warranties and to the Indemnities;
11.6.2 The provisions of this clause 11 are without prejudice to
any other rights of the Purchaser in respect of any
claim against the Vendors under the Warranties and
Indemnities including the rights to recover any SUIMS
due ta the Purchaser in excess of the Allowable
Deduction; and
11.6.3 The deduction of an Allowable Deduction shall be
without prejudice to the Vendor's defence of any such
claim.
COMPETITION
12. 12.1 Mr. Zabadne is interested in the share capital of the Vendor.
Accordingly, Mr. Zabadne has agreed to enter inta the covenants
contained in this clause 12 and to guarantee the obligations of the
Vendor as provided in Clause 20.
12.2 The Vendor and Mr. Zabadne hereby covenant with the Purchaser

that without the written consent of the Purchaser:-

12.2.1 they will not at any time make use of or publish or disclose to
any person any information concerning the business or affairs
of the Company or of ar: customer ar supplier of the
Company and they will take all reasonable steps to prevent

such publication or disclosure;

21



12.3

12.4

12.5

12.2.2 for a period of 6 years from the date hereof they will not
whether as principal partner shareholder director manager
consultant agent or employee or in any other cepacity whatso-
gver directly or indirectly carry on or be interested in the i
business of designing, manufacturing, factoring, leasing, !
selling or otherwise dezling in agricultural machinery or parts

far agricultural machinery of any kind anywhere in the world;

12.2.3 far a period of 6 years from the date hereof they will not at
any time canvass seiicit or endeavour to entice away from the
Company any perscn who shall during the period of 2 years
prior to the date hzreof have been a supplier or customer of or
otherwise in the habit of dealing with the Company or have

been employed by the Company ot the date hereof; and

12.2.4 they will not at any time use any of the following names or;
words in connection with any business at any time carried on :
by them, namely Bamfords or Jones Baler or any words or%
names similar to or likely to be confused with such names or:

words.

Nothing contained in clause 12.2 shall prevent the Vendor and Mr i
Zabadne from together owning not more than 5% in total of the-l
issued share capital of a public listed company or any company the :
shares of which are ..ealt in on any reguiated securities market and : ¢

which are competitive with the Company.

Mr. Zabadne and the Ve dor each acknowledges that it considers the :
covenants contained in clause 12.2 above reasonable for the proper ﬁa‘S
protection of the business of the Company. v
Each of the covenants contained in clause 12.2 above is separate and B?%

severable and shall be construed on that basis. In the event that any

13

of such covenants is found to be void but would be valid if some part
thereof were deleted or the period or extent thereof reduced such @.
covenant shall apply with such modification as may be necessary to

make it valid and effective.
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12.6 The Purchaser hereby consents to International {trading as Bamfords

ooty o
an
agerp Overseas) Bamfords International (Nigeria) L.imitedfand Bamfnords
=t .___________-—*'_—-__-—"'-‘—'"——u—---._ . . .
atso. i QA@L,_ International {(Maroc) é:l:.-irn‘}bed%fcarrylng on trade,in the countries or
- , territories specified in Schedule IV. /l
‘ hel o % ad P e
smg,j - f :" el whgy
Jart - PENSIONS . “ T w
8 E T e P e, 3 MDQ
*d _
. 13. The Vendar and Mr Zabadne shall procure that within six rnonths of
it at Caompletion the rules of the Bamfords International Limited Pension and

' the Life Assurance Scheme are amended to substitute the Company for
International as Principal Employer and that such persons as are nominated

ears
f or by the Purchaser shall be appointed as trustees or administrators of such
1ave scheme and the present trustees or administrators of the scheme should
resign.
i or: The Purchaser will give such assistance as muy ke required to enable the
on ,f Vendar to perform its obligations under this Clause.
or
ar STOCK ﬂ
14. 14.1 The Vendor represents and warrants to the Purchaser thatlthe Stock
Mr ‘{AA/' and finished goods listed in the Stocb:_ Sheets (in each case revaluing
“he @ overheads and direct labour at £11.58 per hour) which are valued at
he /)é - /an aggregate value of 51—,%63’;&843 {which does not take account of
nd 'Z," o, {E—l work in progress included in the Balance Sheet at a value of £107,000)
will be sold by the Company in the ordinary course of business before
- Z2nd Cctober 1989,
"8 £i 183,000 o oggrant vobuw of £y, oo of
er ﬂ>, ~ 14.2  If /& such stock and finished goods are not sold as provided in clause
| 3 14.1 the Vendor shall be liable to repay to the Purchaser the
ock and finished goods using the samie v
¢ phatalel £,

Yo annexurgs "X" mon S
'* ol M— o-i &@ﬁg@

h ?M (t?e;arﬁ MW'WW i igi } Atack
L Cransdetr®) owned by the Company at 2hd October 1987 which is not valued in

annexures "X" and "y" %h is sold by the Company in the two year

H 4 Lo JOR B ... VRN ]
neriod-ta—2rd uu&uuerjﬁ'fw-
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15,

14.4

14.5

14.6

CENERAL

15.1

15.2

15.3

The Vendor shall pay the amount due under this clause within 7 days
of notice being given of the amount repayable, which shall be
accompanied by a detailed analysis of sales of the Stock during the
period in question. Interest shall accrue on the amount due at the
rate of 3% above the base rate of National Westminster Bank ple

from time to time from the due drte for payment.

The Vendor shall be entitled by netice in writing to the Purchaser to
require that a stock take is made at the Company on or about 30th
September 1989 (on a day reasonably convenient to the Company)
provided the Vendor agrezs to pay the costs of such stock take and
gives the Purchaser notice of its desire before 30th August 1989. The
Vendor shall be entitled to appoint a representative to attend any
such stock take.

The Purchaser agrees that it will use the Stock before similar Stock

purchased by it after Completion.

This Agreement together with the document: referred to herein sets
forth the entire agreement between the Vendor and the Purchaser in
cannection with the sale and purchase of the Shares and shail not be ‘
capable of being varied except in writing signed by or on behalf of
the Vendor and the Purchaszer.

Campletion shall not in any way prejudice or affect the operation of
any of those provisions of this Agreement which contemplate or are 1
capable of operation after Completion and accordingly all such pro- ‘
visions shall continue in full force and effect after Completion.

}
If the Shares or any of them or any interest therein shall be soid or |

transferred the benefit of each or any of the Warranties and Indem- .
nities may be assigned to the puichaser or transferee provided that !
the liability of the Vendor shall not exceed in aggregate its liability it
to the Purchaser had all the Shares remained in the beneficial awner- -
ship of the Purchaser. ;
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16.

17.

15.4 The Vendor and the Purchaser shall bear their own legai and
acenuntancy costs and other expenses incurred in connection with
this Agreement and the sale and purchase of the Shares heieunder
save as otherwise expressly provided and accordingly no costs

relating thereto shail be payable by the Company.

In the event that during the period of twelve months after Completion the
Vendor wishes to sell any of the Consideration Shares it shall first give
notice of such intenticn to the Purchaser stating th:® number of
Consideration Shares which it wishes to sell ("the sale shares"), The
Purchaser shall within five business days of such notification notify the
Vendor of the number of the sale shares (if any) in respect of which the
Purchaser's stockbroker is prepared to obtain purchasers and the price at
which such purchasers can be obtained ("the notice"). The Vendor shall tha,
‘ ave the right either to sell such shares through the Purchaser's stockbroker
or to -eek a higher price elsewhere. In the event that the Vendor can within
three business days of the date of the notice ("the sale period"} abtain a
higher price elsewhere for such shares then he shall be free to sell such
shares other than through the Purchaser's stockbroker at such higher price
during tha sale period. To the extent that the Purchaser’s stackbroker has
been unable to find purchasers for any of the sale shares ("the unsaid
shares"} then provided that the Vendor sells during the sale period that
number of the sale shares for which the Purchaser’s stockbroker has been
unable to find purchasers whether through the Purchaser's steckbrnker or at
such higher price as is referred tg above, the Vendor shall be free tao sell the
unsold shares at any price within the sale period. Save as set out above the
Vendor undertakes to the Purchaser not to transfer or otherwise dispose of
the Consideration Shares at any time otherwisz than through the Purchaser's
stockbroker.

17.1 The Purchaser agrees to procure that until 3lst May 1997 or (if
earlier) the date upon which the maximum amount of Consideration is
paid the Company shall conduct its business in the ordinary course
and will use all reasonable endeavours to promote the sale of the
products of the Campany.

17.2 In particular, and without prejudice to the generality of the

foregoing, the Purchaser will procure that without the previous
written agreement of the Vendor the Company will not before 31st
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May 1993 or (if earlier) the date upon which the maximum amount of

consideration is paid:-

17.2.1 dispose of any assets of the Company or acquire any assets to

or from the Purchaser or any subsidiary of the Purchaser;

17.2.2 enter intc any guarantee ar contract of indemnity, mortgage
or charge except a mortgqage or charge to support its own

borrowings;

17.2.3 incur any charges or indebtedness to any member of the
Purchaser's group other than for goods or services supplied on

cammercial terms;

17.2.64 enter int3 any contract other than on arm’s length terms in the

ordinary course of business;

17.2.5 alter the nature of the Company's business or dispase of its
undertaking or cease to produce market or sell a range of
agricultural machinery broadly comparable with the

Company's present *ange;

17.2.6 pass any resolution for the winding-up of the Company;

17.2.7 sell the Shares;

17.2.8 will procure that no member of the Purchaser's group does any

act or thing with the intention of unfairly disterting or
reasonably likely to result in thz unfair distortion of the
turnover on results of the Campany in the operation of its

I business;

17.2.9 acquire any business or undertaking;

17.2.10 and shail procure that no member of the Purchaser's group
t' shall knowingly interfere with or do anything the sole or main
! purpose of which shall impair or materially and adversely
affect the relationship of the Company or the Vendors with

26
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the customers or suppliers of the Company oOr any persons who

ordinarily do business with the Compzny.

173 The Company may diseontinue of the production of any range of
products if that range is not making an overall gross profit of 20% of

ex works invoice value exciuding carriage.

NOTICES

18. Any notice to be given under this Agreement shall be in writing and shall be
deemed duly served if delivered at or posted by first class post to the
address of the party concerned which is set out in this Agreement or
notified to the other party in accordance with the provisions of this clause.
Any such notice shall if delivered perscnally be deemed to be served on the
day on which it is delivered or, if posted, 48 hours after the time of posting.
Evidence that the notice was properly addressed stamped and put into the

post shall be conclusive evidence of posting.

ANNOUNCEMENTS

19, No public announcement concerning the sale and purchase of the Shares or
the other matters contemplatec by this Agreement shall be made by either
party uniess tha form and text of such announcement shall first have heen
approved by the other except that in the event that the Purchaser is
required by law or by the requlations of The Stock Exchange or ather
securities market on which any shares or ather securities of the Purchaser
ape listed or dealt in or by the Panel on Take-overs and Mergers to make any
anouncement or issue any circular the Purchaser may do so after first
consulting the Vendor as to the contents thereof if such consultation is

zracticable.

€ JARANTEE

20, 20.1 Mir. Zabadne unconditionslly and irrevocably guarantees to the
Purchaser the due and punctual performance by the Vendor of all its
obligations under clauses 5,8,12 and 14 of this Agreement and
undertakes to indemnify and keep indemnified the Purchaser against

all losses damages costs ~nd expenges of whatsoever nature which
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LAW

2.

20.2

may be suffered or incurred by it by reasan of any default or delay on
the part of the Vendor in the performance of the said obligations.

Mr. Zabadne shall not be discharged or released from his undertaking
hereunder by any arrangement made between the other parties or by
any alteration in the obligations on the part of the Vendor under this
Agreement oOT by any other act, event or omission which but for this
pravision might operate to impair or discharge Mr Zabadne's liability
hereunder ar by any time or other indulgence granted by the Vendor

to the Purciiaser.

The proper law applicable to this Agreement is English law. Mr. Zabadne

and the Vendor irrevocably appoint the Vendor's Solicitors as their agent for

the service nf process in England.

IN WITNESS whereof this Agreement has been enterec into the day and year first

before written.
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SCHEDULE [

Details of Shareholdings

119 99
Euroanaglo 399,990
its nominee 1
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SCHEDULE II

PART 1

REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY THE VENDOR

The Assets Sale Agreement

1.

The Assets Sale Agreement is complete, valid and subsistir -, has nat
been altzred or varied and all obligations of International tu be

performed thereunder have been perfarmed.

At assets of International owned or used by it in connection with the
Business since the Last Accounting Date and all the stock waork in
nrogress contracts orders and enquiries as owned, held or received by
it as at 2nd October 1987 were transferred to the Company pursuant

to the Assets Sale Agreement.

The Balance Sheet

3.

The Balance Sheet accurately sets out the position of the Company as

at 2nd October 1987 and, in particular:

(1) the Balance Sheet provides in full for all liabilities of the

Company at that date (whether = nal or continaznt);

(2) all assets of the Company which s~ ‘aeluded in the Bal .ace
Sheet are valued on a basis and applying methods which are
fair and reasonable and consistent with those employed for the
preparation of the Accounts and the balance shests of
International for each of the five accounting periods
immediately preceding the Last Accounting Date such bases
and methods being specified in the notes to the Balance Sheet;

{3 the rate of depreciation applied in respect of each fixed asset

is adequate to write down the value of the asset to its r~*
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The Business and the Company

4.

(1)

(2)

(3)

{4)

(5

(6

(7N

since the Last Accounting Date until 2nd October 1987,
International has carried on the Business in the normal course
and since 2nd October 1987 the Business has been carried on
by the Company in the normal course, in each case so as to

maintain the same as a going concern,

before 2nd October 1987, the Company had not traded and had

no assets or liabilities.

since 2nd Octaber 1987, the Company has not engaged in any

business other than the Business;

the Company has not entered into any capital cammitments;

since the lLast Accounting Date, neither the turnover nor the
financial positior: of the Business has materially deteriorated
nor has there been any adverse change in the trading position

or prospects of the Business;

since the Last Accounting Date, no assets used or capable of
use in the Business have been acquirest or dispesed of by the
Company or the Vendor except as set ong in the Disclasure
Letter;

The Inventory is complete and accurately lists all the plant

and machinery of the Company as at 2nd October 1987;




(9

(10}

(11)

In the case of assets of the Company not held at the Property,
the Company will have unrestricted access at all reasonable
hours to the premises where such assets are held for the

purposes cof inspecting and removing such assets;

the net asset vaiue of the Company as at Completion, valuing
assets on the basis empleyed in the preparation of the Balance
Sheet, will be nat less than £340,000.

all debtors of the Company outstanding at Completion will

realise their full value within 9 months of Completion.

The Accounts

SO

1)

(2)

the position of International as at the Last Accounting Date
was as shown by the Accounts a copy of which is annexed
herete which give a true and fair view of the state of affairs
of International as at the Last Accounting Date and of its
results for the period ended on that date and have been
prepared in acecordance with the madified historie
cost convention and generally accepted accounting principles
and practices;

the said results were not affected by any unusual or non-

recurring items;

Debtors and Creditors

6.

Since 2nd Qctober 1987:

(1)

(2)

all debtors and creditors of the Company have arisen in the
normal course of the Business;

no sums have been paid nor have any debts been incurred to
the Vendor or Mr. Zabadne or any company under the control
of either or both of them;
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(3 the Vendor has no reason tn think that any debts owed to the
Company zt Completion will not be paid on the due date for

payment;

(4) no debtor has been released by the Company on terms that he
pays less then the book value of his debt and no debt has been
subordinated, written off or proved to any extent

irrecoverable.

Bank Accounts

7. the Company has no bank or deposit accounts (whether in

credit or averdrawn) other than

0B its current account at National Westminster Bank PLC,

Market Place, Uttoxeter;

and at Completion the account will not be overdrawn by maore

than £821,000, tal:ing into account uncleared cheques.

Assets and Share Capital

8. (1) the Company now is th: beneficial owner of and has
good title to all the wcsets appearing in the Balance
Sheet or the Inventory and all of its assets and
undertaking (whether or not appearing in the Balance
Gheet or the Inventory) are held free from all liens
mortgages debentures charges claims and encumbrances
nor is the Company bound by any agreement to create
any form of security over all or any part thereof and
there now is no outstanding balance of purchase price
or hire purchase instalment or other sum due or payable
in respect of any such assats {whether under an Agree-
ment for hire, lease, credit sale or otherwise} nor is

there now any agreement nr arrangement restricting
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tha freedom of the Company to use or dispose of the
same as it thinks fit nor has there been any exercise or
Purported exercise or claim of any charge, lien, encum-
brance or equity over any issued or unissued share or

loan capital of the Company;

(2) neither International nor the Company makes use af any
building premises land plant machinery or other
tarigible asset in the nature of a capital asset which ig
not included in the Balance Sheet and the Inventory and
all motor vehicles owned or used by the Company are
registered in the nzme of the Company;

(3) the assets of the Company include sufficient plant and
machinery and tooling for manufacturing all parts
macfactured by International or the Company or thejp
sub-contracters since the L.ast Accounting Date and ajll
Parts or spares for products made by International or jts
predecessor in the business during the five years ended
on 1lst October 1987,

Insurances
~—rances

full particulars of ai] insurances maintained by the Company
have been disclosed in writing to the Purchaser and aj]
premiums on all such policies of insurance have been duly and
Punctually paid; all assets of the Company capable of being
insured are insured in amounts representing the fyl] replace-
ment or reinstatement value thereof against zl1 such rigsks as
are normaily insured by businesses similar to that of the
Company and no claims have been made by the Company or
Interr.ational on their insurers which vuld haye the effect of
causing future premiums to be highar than would otherwise be
the case nor hag any circumstance occurred which has caused
any such insurances to he rescinded or vitiateds:
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Employees

10.

(1)

(2)

there are no Service Agreements between Directors and
others and the Company; no employees of the
Company are engaged on terms providing expressly or
at common law for notice of termination in excess of
three months nor is the Company making or bound to
make (whether legaily enforceable or not) any present
or future payment to or far the benefit of any employee
or ex-employee or any dependants of any such persan as
a contribution to or by way of salary bonus pension
gratuity or otherwise other than under pension schemes
as disclosed to the Purchaser in writing and the
Caompany has at all times complied with the provisions
of the Employment Protection Act 1975 and the
Employment Pratection (Consolidation) Act 1978;

all pension schemes of the Company are fully funded on
a continuing basis and are approved by the Inland
Revenue and no reason exists why any such pension
scheme of the Company should cease to be approved by
the Inland Revenue; all contributions and premiums
payable in respect of such schemes prior to the date
hereof have been duly paid, such contributions and
premiums not being at higher rates than corresponding
payments made in the year ended on the L.ast
Accounting Date; each of the pension schemes has been
administered in accordance with all statutory require-
ments applicable thereto and in accordance with the
trusts, powers and provisions pertaining to the scheme;
ali members of the schemes are employees of the

Company; since lst July 1986:-

(i) no power has been exercised to augment

benefits;
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(3

(4)

(5)

(6)

(i) no diseretion has been exercised to admit to
membership a director or employee who wauld
not otherwise be eligible for admission to
membership thereof or to provide benefits to
members which would not be provided but for

the exercise of the discretion;

znd all information provided to the Purchaser by the
Vendor or the Company or their respective advisers
relating to the pension schemes was when provided and
now remains true, complete and accurate in ail

material respects;

full and accurate particulars of the terms and
conditions of service of each of the employees
(together with details of all benefits in kind including
the use of motor vehicles) have been given to the
Purchaser and those particulars have not been altered

in any material respect;
no person is engaged by the Company as a consultant;

there are not at the date hereof any collective agree-
ments (within the meaning attributed to those words for
the purposes of The Transfer of Undertakings
(Protection of Employment) Regulaticns 1981 S I 1794
("the Requlations”)) made by or on behalf of the
Company with a Trades Union recognised by the
Company in respect of any of the employees;

the Company does not at the date hereof recognise
(within the meaning given to that expression by para-
graph 2(1) of the Regulations) any Trades Unlon and
there are no agreements in existence with Trades
Unians capable of affecting the rights of ermployees of
the Company;
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n no dispute is subsisting between the Company or

International and any of its employees whether or not
arising out of the transfer of the Business to the
Company and there are no present circumstances which
are likely to give rise to any such dispute; there have
been no strikes or work-to-rule (official or unofficial)
by any of the employees of the Company or
[nternational during their employment with the
Company or International for the period of six years
immediately preceding the Last Accounting Date;

(8) there is no share incentive scheme, share option scheme
or profit sharing scheme in existence or proposed far

employees of the Company;

(9) the Company has no liability (whether arising under the
Requlations or otherwise) to make any payment to any

employee or former employee of International;

Litigation

11.

there is no litigation arbitration or prosecution pending or
threst ned by or against thz Company er International or to
which the Company or International is or may become a party
or in respect of which the Company is or may become
vicariously liable or liable to indemnify any party concerned;
there is no material dispute with the appropriate Authorities
in regard to toxation (including value added tax and P.A.Y.E.)
or with the Department of Health and Social Security in
connection with the Ngtional Insurance Contributions of the
Company's or International's past or present employees nor any
circumstances which might indicate the possibility of such a
dispute; nc litigation is in existence or is threatened relating

to the ownership of the Shares;
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Liquidation etc.

1Z.

13.

no order has been made or petition presented or resolution
passed for the winding up of the Company nor has any person
threatened to present such a petition or convened Or
threatened to convene a meeting of the Company to consider a
recolution to wind up thz Company or any other resclution; no
distress execution or other process has been levied on any
asset of the Company nor has any person threatened any such
distress execution or other process; NC Person has appointed or
threatened to appoint an administrative receiver of the
Campany's business or assets or any part thereof; there is no
unfulfilled or unsatisfied judgment or Court Order outstanding
against the Company; no circumstances have arisen which
could now entitle a lender aof finance to the Company (other
tisan an narinal overdraft facility) to call in the whole or any
part of the monies advanced or enforce his security; no
provider of funds to the Company on overdraft facility has
indicated that the existing facility will be withdrawn or

reduced;

in relation ta value added tax:-

(1) the Company is a registered person pursuant to
Schedule 1 of the Value Added Tax Act 1983 (in this
sub-clause hereinaftar referred to as "the 1983 Act")
and has kept proper and accurate accounts and rendered
tax invoices in the prescribed manner and has kegt such
records as have been prescribed by the Commissioners
pursuant to paragraph 7 of Schedule 7 to the 1983 Act.
The Commissioners have imposed no conditions
pursuant to paragraph 7 of Schedule 7 to the 1983 Act
and the Company has complied with all the provisions
of paragraph 8 of Schedule 7 to the 1983 Act;
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() the supply (including anything treated by the 1983 Act
as a supply) of ail goods and services supplied by the
Company in the course of its business in the United
Kingdom is a taxable supply and save for goods which
are zero rated in accordance with Section 16(6) of the
1983 Act none of such goods or services are zero rated

ar are an exempt supply;

(iii) the Company is not in arrears with any payment or
returns or liable to any abnormal or nen-routine
payment or any forfeiture or penalty or to the

operation of any penal provisions;

Options over share or loan capital

14.

no share or loan capital of the Company is under option or
agreed conditionally or unconditionally to be put under option
nor are there any agreements restrictions or obligations
entered into by ar binding on the Company as to its unissued

share or loan capital;

Contractual arrangemerits

15.

the Company is not a party to nor does the Company have any

obligation to perform unders-

(1) any cantract (whether executed or executory) not in the
ordinary ccurse of business or of an unusual or oneraus
nature;

(2) any guarantee or contract of indemnity (whether within
or outside the ordinary course of business) by virtue of

which it is under an actual or cantingent liability;

3 any power of attorney;
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(4)

(3)

(6)

(7)

(8)

(9)

(10)

any contract having more than three ronths to run and
net capable of being terminated by three or less than
three menths' notice without payment of compensation
or damages except thase specified in the Disclosure
Letter;

any econtract which requires an aggregate consideration
payable by the Company in excess of £25,000 aor
invalves the supply of geods or services by the Campany
with a net saleg value in excess of £25,000 unless
previously approved by the Purchaser;

any ceontract which cannot be fulfilled by the Company
on time without undue or unusual expenditure of money
or effort;

8Ny contract or arrany:.ient with any company which
Mr. Zabadne or the Vendor has any interest (direct or
indirect) relating to the supply of goods or services to
or by the Company ather than contracts or
arrangements specified in the Disclosure Letter;

any contract which contains currency ar commodity re-
negotiation or re-determination clauses;

any contract which by its terms is expressly capable of
being terminated by the other party should contro! of

the Company Pass out of the hands of International or
the Vendor;

any contract in respect of which the liability or pros-
pective liability of the Company is guarantsed by a
Direetor ar by the Vendop or any third party (including
the Cumpany's bankers);
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nor has it any special arcange~ .+ = viub its o). distributors
ar customers nor any contract or arrangement registered or
registerable pursuant to the Restrictive Trade Practices Act
1976 or any order made thereunder or natified or notifiable

under Article 85 of the Treaty af Rome;

nor are any contracts of the Company unenforceable by the

Company for any reason not covered by the foregaing;

nor has any event or omission accurred or been permitted to
arise which would entitle any third party to terminate
prematurely any contract to which the Company is a party or
call in any money befare the date on which payment thereof

v ould normally be due;

nor is the Company in breach of any of its contractual

i mtRe il b Gl o

Grants and Employment Schemes

W&i—t/@r_m

F&

16.

(1) full particulars of all central and local governmental
grants subsidies and allowances (including investment
grants, regional development grants, building grants,
grants under any lLocal Employment Act and grants
under the Industry Act 1975) which have been applied
for or received by International or the Company are
included in the Disclosure Letter and there are no
grounds upon which any such grant, subsidy or
allowance or any part thereof could be liable to be
repaid or recovertd whether by reason of the entering
into or completion of the Asasts Sale Agreement this

Agreement or otherwise;
(2) neither International nor the Company is not party to

any scheme or programme relating to the temporary or
permanent engagement of employees whereunder it
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receives any subsidy or ather financial assistance
whether from the EEC or anay centrai or local

governmental department or agencys

Plant and machinery

17.

the plant and machinery and all vehieles and office equipment
shown in the Balance Sheet or the Inventory are in good
condition (fair wear and tear excepted) having been regularly
maintained where necessary and the vehicles owned or
operated by the Company are duly licensed for the purposes
for which they are used;

Accounting records

18.

all the accounts books ledgers and financial ana ather material
records of whatsoever kind of the Company or International
are held or stored in means which are under the exclusive
ownership and control of the Company and have at all times up
to the date hereof been properly and accurately made up kept
and completed in all material respects and record all matters
required to be entered therein by the Cornpanies Act 1985 and
at the date hereof they give and reflect in all material
respects a true and fair view of the financial contractual and
trading position of the Company and of its plant and
machinery and fixed and current assels and liabilities debtors

and creditors stock in trade and work in progress;

Returns and Memorandum and Articles of Association

19.

all returns particulars resolutions and other documents
required to be filed with or delivered to the Registrar of
Companies in respect of the Company have been correctly and
properly made up and properly filed ar delivered within the
periods statutorily prescribed and the print of the

Memorandum and Articles of Association of the Company
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which has been supplied to the Purchaser’s Solicitors is an up
to date version thereof and has at all times been complied
with in relation to the issue and transfer of shares and the
passing of resolutions, and the Company has held its Annual

General Meeting for the year 1987;
Records

20, the register of members of the Company contains true and
accurate records of th: members from time to time of the
Caompany; all shares op ather securities in the Company have
been allotted or transferred or registered (as the case may be)
in accordanc.: with the Articles of Association of the Company
in force at the relevant time and the Company has naot
obtained a lien over any of the shares comprising its capital;

Progertv

21. the Property comprises ali the lands and buildings held by the
Company or used or occupied by the Company;

Arms' length transactions

22. (1 no monies will be dye at Comgletion from the Company
to any director of the Company or to the Vendor or Mr
Zabadne or to any company or partnership in which any
of such directors or the Vendor or Mr Zabadne are
directly or indirectly interested otherwise than as
holders of listed securities;

(2)  the Company has no debts due to it by the Vendor or by
its directors or Mr Zabadne or any of them or by any
company in which the Vendor or its directors or Mr
Zabadne or any of them are interested directly or
indirectly (other than as holders of listed securities) nor
do the Vendor or the Company's directors or Mr
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7abadne Gr any of them or any guch company as afore-
said have any elaims against the Company on any

account whatsoevers;

Statutory Requirements

23.

both International and the Company and their officers have up
to the date hereof complied with all the requirements of the
Department of Health and Social Security in connection with
the National Insurance Contributions of the past and present
employees of the Company and [nternational; and have
camplied with all applicable provisions of the Consumer Credit
Act 1974 and have perfarmed all other obligations required by
law to be performed py it or them with respect to or affecting
the Business and are not in default under any laws, regulations,
orders, contracts, agreements, licences OTC obligations of
whatsoever nature which affect the operations of the Business
(including, without prejudice to the generality of the fore-
going, the Health and Safety at Work etc. Act 1974 and the
Control of Pollution Act 1974) and no complaints have been
made to the Office of Fair Trading regarding any activities of
the Business; noT is the Company engaged in an anti-
competitive practice within the meaning of the Com.petition
Act 19805

; Integlectua'i_ﬂrogertz

24.

(1) except for the agreements, patents and trade marks
specified in the Disclosure Letter neither the Company
nor International is at the date hereof a party to any
agreement for the manufacture use exercise or sale
under licence of any product or process or to any agree-
ment for the acquisition disposal or licensing of
technical knowledge confidential information or know-
how and neither International nor the Company has any

patents trade marks (whether registered or unregis-
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tered) or registered designs and naor does either of them
at the date hereof carry on business or seil any product
under any name other than its corporate name; nor to
the best of the Vendor's information knowledge and
belief does the Company require any patent, trade
mark, registered design or licence in order to use all
the processes employed in its business as presently
constituted and carried on and to sell the products
which result from those processes and to the best of the
Vendor's information knowledge and belief none of the
activities of the Company infringes any patent or other
right of any kind vested in any other party or gives rise
to payment by it of any royalty or of any sum in the

nature of any royalty;

International or the Company has paid all registration
and/or renewal fees in respect of the patents and trade
marks specified in the Disclosure Letter and has not
done or omitted to do anything whereby any such patent

or trade mark may be revoked or invalidated;

to the best of the Vendor's information knowledge and
belief none of the Company's intellectual property

rights is being infringed by a third party;

all trade secrets of the Company are fully documented;

the Company has copyright in all drawings and designs
relating to all its products and all such drawings and
designs are in its possession and the Company has not
sunplied copies of the same to any third party;

the Company does not carry on business under a name
other than Bamfords International and is not aware of
any circumstance which might prevent the Company

from continuing to trade under such name;
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Licepces consents and registrations

25.

the Company has obtained all licences, cansents, permissions
and appravals and made all registrations (whether statutory or
otherwise and including, where relevant, licences under the
Consumer Credit Act 1974 and registrations under the Data
Pratection Act 1984) required or desirable for the carrying on
of its business and the manufacture and sale of its products
and full details thereof {including dates upan which they fall
due for renewal) are set out in the Disclosure Letter. The
Company is not in breach of any of the terms or conditions of
any such licences, consents, permissions or approvals or its
obligations in relation to any such registrations and no grounds
exist (whether connected with the sale of the Shares to the
Purchaser or not) upon which either they could be revoked or
withdrawn or renewal could be refused nor will the completion
of this Agreement constitute a bresch thereof or give grounds

for prernature cermination thereof;

Major suppliers and customers

26.

the loss of any single supplier to or customer of the Business
would not have a material effect on its business and during the
last accounting period not more than 10% of the goods
purchased by International in connection with the Business was
derived from the same supplier nor was mare than 10% of the

goads sold by International purchased by the same customer;

Changes in trading relationship

27.

the Vendor has not been notified that any supplier of goods
purchased by International in connection with the Business
during the last accounting period or any purchaser of goods
from International during that period intends to cease trading
with the Company or to reduce its level of trading with the
Company by a material extent;
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28.

(1)

(2)

the Company has not agreed to take back after the date
nereof any defective goods or effect repairs to the
same free of charge or otherwise not at arm's length
rates or issue a credit note or write off or reduce

indebtedness in respect thereof;

the Vendor has no reason to believe that any line of
products currently in stock or in the course of
production is not aor will prove not te be of

merchantable quality;

Subsidiaries ete

29.

the Company has no subsidiaries, is not a member of a

partnership or other unincorporated association and does not

have any branch or permanent establishment outside the
United Kingdom and is not a member of any trade association;

Recitals

30,

the facts set out in Clause Z of this Agreement are true and

correct;
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Brokerage

31. no claim or demand for paymefit of commission, legal or

accountancy fees or cther payments will be made against the

Company by any person in connection with the negotiations
leading to this Agreement;

Information

J32. (1) the contents of the Disclosure Letter are correct, all
information given in writing to the Purchaser or its
advisers in the course of the negotiations jeading to this
Agreement was and remains true in all material
respects and is not misleading and the copies of all

contracts and other documents made avaijlable to the

Purchaser are true and complete;

Warranties effective at Completion

33. the foregoing undertakings and warranties will remain valid
and effective until Completion and the position cof the

Company at that date will be in conformity therewith.
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Jones Balers Limitea

34. Jones Balers Limited has not traded since 2nd October 1987
and has no liabilities (actual or contingent).
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PART 2 of SCHEDULE 11

LIABILITIES COVERED BY THE COVENANT FOR INDEMNITY

(2)

(2)

(3)

(4)

(5)

(6

Any claim for capital transfer tax under Section 94 Capital
Transfer Tax Act 1984 by reason of a transfer of property by
the Company prier to Completivit or by reason of any
transaction prior to Completion being treated as a disposition
by Section 98 of that Act.

Any claim for taxation payable by the Company (including any
taxation chargeable on or in connection with any company
which has ceased to be a subsidiary) or for which the Company
is accountable on or in respect of any transaction, act,
omission or event during any period ended on or before 2nd
“Jctober 1987.

Any claim for taxation chargeable on the Company in respect
of any transactions, acts, omissions or events carried out or
oceurring or any state of affairs continuing after the 2nd
October 1987 but prior to Completion otherwise than in the
ardinary course of trading.

Any claim for taxation an a chargeable gain or the
disallowance of relief in respect of a chargeable loss arising on
the disposal of any asset included in the Balance Sheet which
wauld not have arisen if the book value of the asset included
therein had been the appropriate acquisition cost for the

purpose of computing such gain or loss.

Any claim for taxation ariaing in consequence of the Company
ceasing on Completion to be a member cf the same group of
companies (ar, defined for the purposes of any taxation) as
Internationzai or the Vendor.

Any penalties interest claims damages costs and expenses paid
suffered or incurred by the Company or the Purchaser arising
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3.

from cor attributable to any such matter referred to in sub-
clauses (1) to (5) abeve,

PROVIDED ALWAYS that if:-

(a) an assessment to tax in respect of any of the matters
camprised in this part of the Schedule is liablz to be made

upon the Company; and

(b) the liability unae: sueh assessrnent is set off against capital or
other allowances, deductions or available losses or credits
brought forward from the Last Accounting Date or carried
back from a period ending thereafter

then such set off (so far as it extends) shall be ignored for the
purposes of ascertaining the liability (if any) of the Vendor under the
indemnities contained in this part of this Schedule and a claim shall
be deemed to arise in respect of the liability under such assessment.
In the event of a claim arising under the indemnities contained herein
notice of that fact shall be given as soon as reasonably practicabie in
writing to the Vendor and the Company shall take such action to
avoid resist compromise or contest such claim as aforesaid if so
requested by the Vendor in the manner required by but at the
Vendor's expense (and with reasonable security for costs if the
Purchaser so requires) and the Purchaser thall procure that the
Company shall make available to such persons as may be requisite all
such information as may be available to it for avoiding resisting
compromising or contesting any such claim.

In this part of this Schedule "taxation shall mean and include:-

(a)  all income tax (inciuding tax assessable as such and PAYE)
capital gains tax, corporation tax, advance corporation tax,
capital transfer tax, inheritance tax, national insurance
contributions, value added tax, stamp duty, capital duty,
stamp duty reserve tax and all other taxes duties ar.! levies
(whether United Kingdom or foreign and whether payable an

actual or deemed income profits or gains of a capital or
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(b)

e}

income nature or i respect of any actual or desmed distri-
butions or shortfalls in distributions or apportionment of

income including withhalding taxes of all kinds) or some or one

af them as the context requires;

"claim" shall include any notice demand assessment letter or
other document issued or action taken whereby it appears that
the Company is or is to be placed or subject to be placed under
a liability to make a payment or be deprived of any relief,
allowance, deduction or credit otherwise available in respect
of such taxation as aforesaid; and the amount of the relief,
allowance or deduction or credit of which the Company is
deprived shall be regarded as an amount of taxation for which
an actual liability has arisen which is due and payabi’ sy the
Company on the date on which the payment in respect of
tavation js payable (or would have bean payable were it not for
the existence of any relief, allowance, deduction or credit) ar,
in the case of a credit, the date on which the payment would

have been made or credited tv the Company had the claim not

been made;

any reference herein to the provisions of any statute shall be
deemed to include a reference to any modification or re-
enactment thereof and to any similar previous legislation
which has been re-enacted or consolidated and every

instrument or regulation for the time being in force there-

under.
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SCHEDULE 11
(Clause 1.1)
The Property

SCHEDULE 1v
Non-res!:ricted countries

Moroceo
Libys
Tunisia
Algeria
Egypt
Syria
Lebanon
Jordan
Cameroun
Nigeria
Ghana
Ivary Coast
Liberia
Senegal
Gambia
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FHorEOMON-SEAkaf

5 )
EURANGLO TRADING )
COWPANY LIMITED wes )
hereurte—atfxedin the )
oresence of:- )

Bicestopr~

The COMMON SEAL of )
BENSON GROUP plc )
was hereunto affixed }
in the presence of:- )

Director

— Secretary
W
The COMMON SEAL. of )
BAMFORDS OVERSEAS LIMITED )
was hereunto affixed )
in the presence of:- }
o-‘, l
, Director

/ /\@Secretaw
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The COMMON SEAL of
BAMFORDS INTERNATICJNAL.
LIMITED was hergunto

affixed in the
20'4( ' Director

pre, e af:-

D Bk

SIGNED SEALED and
DELIVERED by

)

)
MOHAMED AREF JUMAA ) N

)

ZABADNE in the presence o1:-

et
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Rider

6.8

6.8.1

6.8.2

6.8.3

Forthwith after the date hereof the Vendor shall prepare and submit
to the Purchaser a schedule ("the Outgoings Schedule") shawing the
creditors, salaries, wages, PAYE, natignal insurance contributions,
pensions contributions and all other normal employment costs, rent,
rates, gas, water, electricity and telephone charges and other
outgoings borne or paid by the Vendor on behalf of the Company from
7nd October 1987 up to and including the Completion Date together
with a schedule ("the Income Schedule") showing income received by
the Vendor on behalf of the Company during that period. Cutgoings
shall if necessary be apportioned between the Vendor and the
Company provided that all outgoings specifically referable to the
extent of the user shall be apportioned according to the extent of

such user.

The Purchaser shall be afforded full access at all reasonable hours to
the books and accounting records of the Vendor for the purpose of
verifying the Outgoings Schedule and the Income Schedule.

The net amount (if any) payable by the Campany to the Vendor under
this clause shall be agreed between the parties hereto following
submission of the Outgoings Schedule and the Income Schedule to the
Purchaser and if agreed shail be payable by the Company to the
Vendor at Completion. Failing agreement by the Completion Date
the net amount (if any) payabh wiel be determined by a chartered
accountant to be agreed or appointed and to act in the manner
provided in clause 4.4.,4. The Purchaser shall procure the payment by
the Company to the Vendor of any sums so agreed or determined to
be due within fourteen days of such agreement or determination.



BAMFORDS INTERNATIONAL LIMITED

and

BENSON GROURP pic

and

BAMFORDS OVERSEAS LIMITED

and

M.A.J. ZABADNE

and

EURANGLO TRADING COMPANY LIMITED

Draft-Y3th-IanGary 1988

AGREEMENT

Pinsent & Co.,
Solicitors,
Pest & Mail House,
2& Colmore Circus,
Birmingham B4 6BH
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