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THIS AGREEMENT dated the Q /d’L GW\& 1990 :!.e made

DLTWEEN' T A

- e renty,

I. "the Vendore"' the several persons whose names and

addresses gre set out in the first column of the First

Schedule below:
"tha Purchaser"° HICKING PENTECOST PLC whoee registered

office is at Queen 8 Road, Nottingham, and
“the Company": Fonsmms'reas (Hor.nmss) LIMITED whose

registered office is at Garth Works, Taffs-Well Cardiff,

WHEREAS the COmpany was incorporated on the 15th December

1989 under the Companies Acts 1985 end 1989 as a company limited
by shares with reqistered ‘number 2453142 end hes an outhorised
share capital of £500,000 divided into 100 , 000 Cumulative

Redeemable Preference Shares of £1 each and 400,000 Ordinary
Shares of £1 eech of which 91,666 Preference Shares Sheree of £1
each and 373,046 Ordinary Shares of £1 each have been issued and
are fully paid or credited or fully paid.

NOW IT IS HEREBY AGREED as follow8°— :

Integgretation

1. In this agreement snd in the Schedules below:-
1.1 "Shares" means the 373,046 Ordinary Sheres.of'£1 each in

the Company or any of them,
"Consideration Shares" means shares of §0p in the capital

of the Purchassr to be issued to the_Vendore by the
Purchager (credited as fully paid) in satisfaction of the
consideration to be paid hereunder but so that {if the first
resolution to be proposed to members of the Purchaser at

t
the Meeting referred to in clause 3.1.8 below is not dul h'g

g%ﬂ/u//” 23
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carried then the reference shall ba to Stock nnits'of 50p

each in the capital of the Purchaser.ﬁ,wp_hp e

. ,‘ ..H_\’-_._l..‘ » - m_._._ e

'the ;) Loan Notes* meens the loan notes ia the agreed
form to be guaranteed by National WGstminster Bank plc and 11
to he issued by the Purchaser as provided by clause 4 1. N
"the "B" Loan Notes" means the loan notes in the'agreed
form to be issued by the Purchaserras_provioed by_clause
1 - B S
"Initial Consideration® means the consideration to be.
satisfied at Completion in accordance With clause 4 1.1,
"Deferred Consideration means the consideration (if any)
to be satisfied pursuant to clause 4.1.2. '

"the Purchaser's Brokers means C L Alexanders Laing &
Cruickshank of Broadwalk House, 5 @ppold §trost, London
EC2A 2DA. | | -
"Forgemasters® means Forgenastérs PLc;_one of the

Subgidiaries.

"BCS" means BCS (Bngineers_and.Contractors):Limitsolono 01{”:

.18
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‘the Subsidiaries. o .
"Garth Estates" mecans Garth Estates Limited one of the

Suhsidiories

'Completion mneans completion of the sale and purchase o!
the Shares in accordance with Cluuae 3 below.

“the Properties” means the properties vested in Garth
Estates described in the First Part of the Second Scheduh :
BCS set out in the Second Part of the Second Schedule and

Forgemasters set out in the Third Part of the Second

Schedule
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"the Disclosure Letter" means the letter oflouen-eate From

the Vendors to the Purchaser. ) _ ‘

. N

"the Directors" means the persons listed in fheJ%oI;é:M7ifo

Schedule below and "the Continuing Directors means the

persons’ named in Part 11 of that Schedula E L - ’,*1*

"the Deed of Indemnity" means a Deed in the form set out in
tha Fourth Schedule below. '

"the Subsidiaries means the companies details of which are

shown in the Fifth Schedule below.

"the Group" means the Company and the Subsidiaries. , o |

"tha Warranties means the warranties and represenuations . |

set out in the Sixth Schedule. S o el '_ ; o 1

"the Accounting Date" .meens the 31st December 1989 in thofo‘

case of Forgemagters and BCS and 14th‘Fobruofy.1990 in the

case of Garth Estates.

*the Audited Accountr“ heans the audited accounts of

Forgemasters BCS and Gaxth Estates prepared as ‘at the

Accounting Date.'

“the Net Profita“ means the. profits ﬂhown by Forgemasters

a8 dLsclosed by an annual audited Profit and Loss Acoount

:account in such Profit. and Loss Account-

[ (PO v
(1) ufter deducting all expenses o [ orking and—maoagemont

directors' fees and remuneration_and bonuses paild to

with the following adjustments unless already taken /79 '

employees depreciation as chafged in the nccounfs

-@%’

interest on borrowed monies and any revenue expenses

charged directly asgainst reserves;

(11) before deducting any taxation on profits including

corperation tex and any similar or substituted tax




(1il)agter adding thereto‘or-deducting‘tﬁg?ééfégféach
amounts in relation to. dealings between -any.. company + .
the Group and the Purcheser or an} other-subsidiary O |

_-the Purchaser as represents the difference between th

payment theieunder and such pdyment therefor as might.,
reasonably be anticipated had such dealings been with.ﬁm
a third party; ' | | o
_ excluding the excess OVer £10, 000 in respect of the
eggregnte profits or losses of a capital nature in an p
onea year and excluding net ' rental income, |
after taking into account exceptional debits or
credits but before'taking'into"account extraordinary
debits or credits. | o o
in the event of Forgemasters incurring an increase ir .
the levei of borrowing'debt'factoring.or hire purcha<
or lessing indebtedness or interest forgone feeee4#eﬂ' '

eurrent-nt-compietionéhereoq es a result of dividendi‘-

being declared or any. other. ect at. the direction of ~“' i
the Purchaser (or the board of directors of | @; )
Eorgemaeters as a result of the exercise of voting

powern by the Purchasera' representatives thereon) &
save ‘where in the norme] course of businese end/or %
where such eventa are unticipated to be of benefit E o
Fbrgemuetere profitnbility during the relevent perﬁ_
Lhe cost of such increased interest costs and chergm.;

shall be excluded and any interest forgone shall be*.';

included {as the cafenay be);

;57 (vii) after substituting the market value for the price .
AL‘/, received for any goods sold or services provided to;:.,

or for the price paid for any goods purchased from o_i'

services provided by, the Purchaser or any entity
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1.6
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controlled directly or indirectly by the Purchageps.
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(vii1) after adding back management charges (if any)

- which are made by the Purchaser or 1ts other

-

subsidiaries.

"the Net Lossés" means the net losses shown by Fofgemaéférs
as disclosed by an annual audited Profit and Loss Account
adjusted in identical manner to the calculation of Net
Profits.

"The Vendors' Solicitors® means Horganfﬂrdce df'Bradley“
Court, Park Place, Cardiff CF1 app,

"The Purchaser & Solicitors® means Shoosmiths & Harrison of
8 Clarendon Street, Nottingham NGl JHQ. '

Words end phrases the definition of which is contained or’
referred to in the COmpanies Act, 1985 (as amended by the
Compantieg Act 1989) ghall be conatrued 8s having the '
meaning thereby attributed to them.

Refexences to atatutory provisions shall be construed ds'ﬁﬁfql
references to those provisions as respectively amended or ‘
re-enacted (whether before or after the date hereof) ;rom '
time to tima and shall include any provisions of which they
are ra-enactmentg (whether with or withqut qudficdtion);_
All warranties indemnities covenants agreements and |
obligations given or entered into by more than one person
are given or entered into Jointly and severally

The headings ere inserted for convanienca only and shall
not affect the construction of this document

Reference to any document being in the agreed form shall be
construed as a reference to a document in the form agreed
between the Vendors' Solicitors and the Purchaser's

Solicitors on or before the date of this Agreement.




same effect is used herein the Vendors shall be deemcd to

have made enquiries of all parties wha might reasonably be
which such statement is made.

of the Shares_

Subject to the terms of this Agreement each of the Vendorsq
as beneficial owners shall sell aﬂd the Purchaser shall J
purchase free from all liens charges and encumbrances and J
- : togéther with Y
%wﬁ.g¢u)//(<¢/ the number of
second column

&bﬁJ 2.2 The Purchaser
is completed simultaneously.

Each of the Vendors waives any pre-emption rights he may ;”

have in relation to the Shares.

Conditions Precedent

3.1 Completion of this Agreement is conditional upon:-

/;7 [3.1.1 the grent by Bri ish'Rail to [Forgémasters]tgpé' 
ﬂ- 1 Garth Estates] of a right of way in perpetuity?
the Properties afd the coloured red on the plriw
for the Properti¢s included with the Disclosurd)

Letter in a reas¢nably acceptable form to the

Purchaser]; —

ﬁ&Jﬁ:D the passing by the Purchaser in General Meetingﬁ
MD by not later than 31“ J\—lj 1990 or such la .—T-.-
date as the parties may agree of resolutions &N

6
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authoriging the ecquisition of the Shareg‘
pursuant to this Agreement and the increase 1n .-
share capital and allotmnnt of Consideretion
Shares hereunder as the Purchaser shall require
and of such other resolutions ag the Purchaser
shall be required kv law or the Stock Exchange to
secure to enable the matters herein set out to be

completed in aocordance with this Agreement- and

3 ' the admission of the Ccnsideration Shares to be
/L allotted at completion as. Initial Consideration

Q"- /7 to the Official List of The Stock Exchange |

3.2

3.3

' (subject only to allotment and to the posting of"
a notice under Rule 520 of The Stock Exchange
Rules) by not 1ater than the close of business on
the business day next following the fulfilment of
the last of the conditions in clause 3.1.1 end
clause 3.1.2, | ' _ |
The Purchaser shall take the necessary'stnps to convene thef”
General Meeting and shall procure that circulars issued by- °
the Purchaser with the notice convening the General Meeting X

~shall contain = recommendation by the Directors of the
‘Purchasor to itn members to vote in favour of the :

"resolutions there proposed

The Purchaser shall use all reasonable endeavours to secure

jthe admission of the Consioeration Shares (whether in

respect of the Initial Consideration er otherwise) to the

| Official List.

The Vendors shall provide such asgistance ag shall
reasonably be required by the Purchaser in terms of the
Provision of information but not otherwise in connectiaon

with the fulfilment of the foregoing conditions.

7
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If the conditions sat out Un clauses 3.1.1 3. 1 2 tmd-g—t: A

are not . satisfied by 2-*4@"‘1'1} 1990 or such later date = .
as the parties may egree thie Agreement shall be c;;celled'J
and of no effect and nelther p-rty hereto shall have any
rights or obligarions under 1t, |

Provided alwaye that the Purohaser shall be’ entitled at a:

time to waive the condition sat out in clause 3 l 1 or

clause 3.1. 2.

Consideration

4.1 The consideration for the sale and purchase.of the Shares? i

the payment by the Furchaser to tbp Vendors ofi

_the Ipitial Consideration of the ¢ gregate

ouml(m.euw d ol arat \-u'ul.
LgSﬁo Odﬂl(such payment to be a?located amongﬂ‘

the Vendors in the proportions set out in the

'third column of the First Schedule hereto) w"

fourth column of the First Schedule or . hy “=.

iasue of "A* Loan Notes and 'B” Loan Notea_J




average middle market price Lecorded n the
' Official L*st of The Stcck Exchange for the
period of three eerking days immediately B
preceding in each case the earlder of:
(a) whichever is relevant of the 30th September
7 in 1991 1992 and 1993' or

(b) the date of theLannouncement in 1991 1992

and 1993 of the financial results of the
_'Purcheser for the previous financial year
such cOnsideraticn Shares to have a market value
; equal to the Deferred Conﬁideration payable by |
reference to the relevant year ended prior to
cUCh 30th September._- .

4.2 In resPect of the ullotment of. \onsideration Shares the
Purchaser shall prccure that the Purchaser 5 Brokerq ehall
give a certificate as tn the value thereof which (failing

N _patent error) shall be binding on boLh parties.
g'The Net Profits in each of the yeare ending 3lst March o
1991 1992 and 1993 shell be certified by the auditors of .
_ Forgemaetere for the tine being after coneultetton with the 45*'“
K VEndore and the Purchaaer.- If the vendors or the Purchaser_f;
' shall dispute the calculation of the Net Profite within |
_fuurteen deys after receipt cf the relevant auditors‘ r7
- certificete thn matter in dispute shall‘be referred at the_'
request of either party to an independent chartered |
acccuntent appointed in dufault of agreement by the
President for the time being of the Institute of Chartered
Accountants in England and Wales who shall ect as an expert
and not as an arbitrator and whose decision (including any

award as to costs) shall be final and binding on the

parties.




Gexty Consideration ‘Shares 1in j

relation to the Deferrxed Consideration shall be allotted mé

30th September following the end of the relevant year in
respect of the years ending Blst March 1991 ang 3lst Marcn ;_
1993 and on 31st December 1992 4n respect of the year {
ending 31ist March 1592 or i€ later within seven days after*'ﬁ
the certificate of the euditora or.(es the case mayqbe) th? i
decision of the independent chartered eeCOUnfents'aslto th;
Net Profits for any period has been signedvend cnmmunicatih B
to the parties. o o ]
The Consideration Shares shall not ranﬂ for the dividend
declared in respect of the period ending 31st March in
fa el of Lall § Mfd%rwm cednntlaled

all respects with ordinarv shares of 509 eech in tne

capital of the Purchasexr. R
| Fiskile

If pursuant to. paragrenh.4 of the Schedule.the ﬁet-
Profits in the year ending 313t March 1991 ‘are adjusted

nanner there set out the balance of the Deferred -
Consideration thus payable. hy reference to such ;eer s

the date on which the Deferred Consideration for the yef
ending Slet March 1992 19 satisfied but at a p*ice equa-
‘he price at which the Consideration Shares for the ye.
ending Slst March 1992 are allctted.

1f the management accounts for Forgemaeters for the eigf

profit and loss-account;(without adjustments to calculat
Net Profits for that peiiod) the satisfaction of the
Deferred Consideration paysble in respect of the year
ending 3lst March 1992 shall be postponed until the day

which the payment of the consideration for the year endil
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31lst March 1993 1sg satisfied or would be Satisfied were.:g

Dcferred Consideration paid by reference to" auch year-

tE

Protection of tha Vandors

5.1

It 1s agreed that in respect of the pericd ending 3lst
March 1993 the affairs of Forgemasters will be managed by
1ts board of directors with a’ view solely to its own -
commercial interests. The Purchasex undertakes with the
Vendors that it will not take any steps which would prevent -
or hinder Forgemasters from time to tima earning and '
maximising its profi & during that period provided that a
net dividend of 50% of the aggregate profi ts after tax of
Forgemasters shall be Paid to the Company for each of the
relevant financial periods. '
Subject to the undertaking given by the Purchaser in clause
5.1 above during the perfod to 31st March 1993 the |
Purchaser ahall procure that:-. .
5.2.1 the business of Forgemastera iS'carried onf“
in all material respects in the norma1 course and.
without any material change in such business save j?
such change as may be determined by its board aa “
being in its best commercial intarest- -
5.2.2 any commercial dealings betwnn rorgemasters
on the one hand and the Purchaser and its other
- subsidiaries on the other hand are carried on an
arm's length commercial basis: and
5.2.2 the ability of Forgemasters freely to
contract with third parties shall not be

interfered with by the Purchasger or any of its

other subsidiaries.




The audited accounts of Forgemasters for the financial

periods ending on or before 313t March 11993 shall be

prepared in accordance with generally Bccepted accounting‘-
principles and policies and in particular Statements of
Standard Accounting Practices which shall be consistent

with those followed by Forgemas»ers 1n the Audited

ol v,
iz Sy
tiard g e it

,.,‘
o e
L E

Accounts. a | _ :

In particuler (but_without p:ejudice_to_tne genérglity of 2

this cladse) the. Purchaser shall not pfioffto Slst'Harch_'

1993 save with the prior written consent of the vendors

require that°

5.4.1 any'adverSe.change be'made to fhe naﬁdre.or.scei,}
of the business and operation of Forgemasterd j_ﬁ
circumstances where such change has not been %..
detexmined by Forgemasters' board of directors:

being in its best commerciel Ainterest and in

Suitan L
'.-WL_',:',»};; o

accordance with the provisions of clause 5 1

e

hereof,

5

prOpose or vote in favour of a resolution tha
.the Company be wound up save on the grounds_
1naolvency, o |
“do any act or omit to do any act to the‘f

eubstential detriment of Forgemesters.

1f during the financial years ending 31st March 1993 t.i'

consequences oxr the likely consequences of




- notify the Purchaser of such matter end the Net Profits in

the relevant years shall be treated as having been

increased by such extra amount (1f any) as sha11 be
determined by the auditcrs of Forgemasters 8S part of their
determination of Net Profits within- clause 4. 3 (including
the right of the Yendors to refer the matter in question to
an independent chartered accountant within the provisions
of such clause) as could reasonably be expected to havel

been earned had the said action not been or (as the case

, may he) been taken. | S
s . dn subshvitit. Fr l e
e %#‘//5.6 Netwithsxandéﬂg(the provisions of clauses 5 atead 5. 5 in

the event of the Purchaser disposing of its interest in

,@ﬁ5;/ Forgemasters prior to-31lst March 1993 in circumstaxces

where it ceases to be a subsidiary of the Purchaser or of
Forgemasters selling the whole or a substantial part of its

o underteking in circumstances where the price cbtainedh'

therefor represents (or would represent were the remaining ST

RN /h /éZéQZo part of. tha interest or undertaking sold at a price
. . 5 commensurate with the part sold) a gain over the price:
F
9 e expressed to be paid therefcr by or uttributed therefor
C‘SSM [t-.t %) IR
u P ' pursuant to this Agreementlrhen the Purchaser shall pay to.
[ e T
the Vendors the balance of the Deferred Consideration then L

-?' °U¢wJenJRun
3 Ha&. mwutstanding ueh--gadm— such payment to

be satisfied by the allotment of Consideration Shares at a -

; //ﬁ{¢9f ' value equal to the dverage middle-market price recorded in

/ﬂ the 0fficial List of The Stock'Exchange for th. period of

three working days immediatel prior to the dat of the s b
J c9als v i ofoipnce loss tha, 3 obesr |
ov R

disposal or sale. In the event of[sny dispute as to the

t meaning or effect of this clause or as to any matter

arising thereout the same may be referred at the instance
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of the Vendors or ‘the Purchaser to-an'iudeﬁenGEnt chartere '

'acccuntent as provided in clause 4. 3 above and.: At-dis agree

e

that in determining any issue hereunder huch independent
chartered accountant is to have regard to any accompanying
disposal of the whole or any part of the Properties or of

o the'Purcha er s interest in any other company in the Grcu:
Mﬂfqn

or pert of the Deferred Consideration ehculd be paid then ﬁﬁ

they shculd so determine the matter.

Completion and Conditicns

6 1 Subject to the provisions of this auce completion of thgﬂ;

oJCu..‘ M&i’&-’-"_’u

Stanba ety wndarclasine D[
Sﬁiet the offices of the Purchaser or at such other

and th thchaae f the Shares shall tak place]on:gzere
- RRE

offices as . shnll be agreed wheieupon.
- 6.1.1 The Vendors shell--
6.1.1.1 deliver to the Purchaser°
| {a) duly executed trensfers of the
uhares by the registered holde
Itherecf in favcur cf the i
_Purchaser or dts nomtnees ﬁ

'tcgether with the relative sha

L
. -

Cal

T

r"ﬁ-'- Lo

- certificates . -

'.44

euch waivers or consenrs as th

Purchaser may require to enabl

the Purchaser or its nomineee-'"‘

be regisfered as holders of th EERE

Shares

6.1.1.2 causa such personsg as the Purchasefﬁg

may nominate to be validly appoinil.m'

as additional directors of the




6.1.1.3

6.1.1.4

~ Company and the Subsidiaries and

upon auoh appointment forthwith

cauve the Directors (other than the |

--Continuing Directors) and the i“

Secretary of the Company and the

. Subsidiaries to retire from their ¥
;:respective offices and (other than
tlthe Secretary) as employees each :_
' delivering to the Purchaser a letter fﬁ*
o under seal acknowledging that the__i.fwn
pers on so retiring has ‘no claim -;1ﬂ,”dt
‘outstanding for compensation or o ’
- otherwise and without any payment
-:for redundancy or unfair dismisaal

'under the Redundancy Payments AFtS,

procure revocation of all

authorities to the bankers of the

.:'Company and the Subsidiaries
. relating to bank accounts giving

authority for chequea to be signed.”

by any one’ director and one other

diPerson but s0 that in‘the case of-a:h*nff
-cheque for £50 ODO or more it shall_“‘dl"
| be aigned bV any thO directors, ande-Ft
_Edeliver to the Purchaser as agent

for the Company._

(a) the Deed of Indemnity duly

executed by the Covenantors
named therein;

{b) 211 the statutory and other
books (duly written up to date)

15
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of the CO’“P&“}' “the Subsidiarie: B
and its ﬂndltheirncertificatei
'registratiaa securiries and.
_ ’common seals, ‘
"Q'repay to. the Company or thL o
”;Subsidiaries any. amount owing to iti:
'.*i;on any account,_ﬂni';fﬁq.f¢' '
_deliver to the Purchaser a 1erter g
ﬁfrom the Company s and the "_]‘ |
{_Subsidiaries auditors resigning i
'_-from their offices and acknowledgi'
that they huve no claim against th:;u
“.Company or the Subsidiaries and
.containing the statement containeé
1n section 380(2)(0) of the d E
"Companies Act 1985. ;'*7 ]“”“*ﬂ

Forgemasters and Hr

_.Meacham shall enter into a Se:vice Bgrelﬁentéa'

‘the agreed form. "_‘
".The Vendors shall procure a board meeting (o]

'Lompany and each Subsidiary to ba held at‘whi'

Sharas shall be.approvad'for'
registration arg, subject only

the transfer being duly stamped)%"
each transferee registered as th;:f
holder of these Shares concernedy |
the register of members:;

each of the persons ncominated by




Purchaser shail ba appointed

. directors and/or secretary as the

Purchaser shall direct,

all existing instructions to henks ';i

ishell be revoked and. new .

instructions shall be given to such o

w‘r'banks in such form as the Purchaser o
) m&y direct. o . B
| '-'che situation of the regi.,tered .
'f‘offices shall be changed to such :
'fdiuddress as the Purchaser mey
"nominete end (subject to the

'?_provisions of the Companies Acts)

e

l*‘the accounting reference dates shallii"
"~ be changed in accordance with the B
ﬂinstructions given by the Purchaser.{;ff
.fpthe Service Agreements referred to |
:H?in cleuse 6 1 2 shall be approved }
“ff‘and entered into, nnd . . L
':e;the resignations referred to in_.
éf_clause 6 1. 1 2 shall ba tendered and%yzd
,H-:accepted so as’ to take effect at the”jlr

‘ close of the meetiugs.i

"The Purchaser shell'

6.1.4.1

6.1.4.2

allot COneideration Shares as
provided by cleuse 4 1. 1 obove,
iesue the ”A" Loan Notes end the "B"
Loan Notes as provided by clause

4.1.1 above;

deliver to the Vendors a counterpart

Deed of Indemnity duly executed by
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6 2 If 1n any respect the provisions of 6 1 1 to 6 1. 3 of th

-'Clause are not complied with (other than by default of t

'Purchaser may.

- »:--:-h—'-nwi.‘E"h“"’--",'-'.-,-ln—'pw-ﬂ'-_*l'f "

thie Purchaseriehd tﬁe‘Company; .
_'procure that the Company repays tOJ .
':the Vendors any amouct oeing to the
'on any account- and —

procure the delivery to the Vendor~iq,
of a guarantee duly sealed by
u'National Westminster Bank plc in tr :

k_:agreed form 1n respect of. the 55"

Loan Notes._

&m iin Mum.h

Purchaser) on’ the date for completion set by clause 6.1

¥ ‘.'. M‘c;

6.2,1_- defer comple»ion tc a date not more than

L twenty-eight days nfter the date set by clausei B

tr: i

6.1 of thia cluuse (and so that the provisionstt a

J;Jdeferred), or }tﬁ?

' proceed to completion so far as practiceble

drescind this Agreemenc. o

Restrictions on Vendors s'ﬁ

7.1

’Each VEndor severally covenants with the Purchaser andff'

the Company *hat (except with the prior written consentf '

the. Purchaser) he will not for a period of three yeara-"f

after Completion either on hig own account or in

business of designing manufacturing sand selling steel

£crgings'end the designing machinery and assembly of




transminsion systems for automotive vehicies within the
United Kingdom of Great Britain and Northern Ireland other _
than as a holder of shares or debentures not exceeding 5
per cent in numbex of shares or debentures of the same .
class listed on The Stock Exchange or quoted on the
Unlisted Securities Market or as a chartered accountant '
providing professional advice of a kind appropriate to
businesses generaliy.

Each Vendor eeverally covenants with the Purchaser and the

Company that (except with the prior written consent of the

Purcbaser) he will not'-

7.2.1 for a period of three years after Completion'

either on his own account or in eonjunction with.
or on behalf of any other pEISOH solicit or
entice away from the Company or the Subsidiariesh
any-officer manager or employee whether or'notn -
‘such person would commit a breach of his contract
of employment by reason of leaving service, '
for the period of three years after Completion
--either on his own account or in conjunction with
or on behalf of any other person direotly or
.indirectly seek to procure orders in competition'
with Fbrgemasters from any person vho has at any
‘time during the two years immediately-preceding |
Completion been a customerJ{o:.supplier;{of the
Company ox the Subsidiaries,
at any time hereafter make use or disclose to
any third party any information of a secret or
confidentlal pature reiating to sny business or
affairs of the Group;
at any time after Completion in relation to any

19
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trade or business cexxied on within the United

RN
m"

Kingdom of Great Britain and Northern Ireland us é

'.

“any corporate names .or trade namee 1ncJuding the
- words "Forgemasters or any other word at the gégd
date hereof used as a trade name by any company ;
wtthin the Group and shall use all reasonable
efforts to prcoure that no such name shall be soh.v‘
used by any person with which each Vendor is g
.connected. o o
7.3 Each of the covenants contained in each of the paragraphs_?

7 2 abovc shall’ be and 1s a separate covenant by each

-Vendor ‘and shall he enforceable by the Purchaser or the

TP AT e, e e ARG T o B b

Company independently-of the Purchaser's or. the Company s’1
rights to enforce any one or more of the other covenants
contained in that subclause. | .
R ' 7.4 The restrictions and obligntions contained in this clausefi ;?i
. are considared reasonable by the parties but in the eventfn' ‘
that any such restriction or obligaticn shall be found tofig

be void but would be valid if some part thereof were_l 2
deleted or the period of appiicetion reduced euch o

' restriction shall apply with. suoh modification as may be Y’
necessary to make it valid and effective. 3

7.5I i any time after Completion at the request and cost of

Furchaser the Vendors shall enter into any further

restrictive covenants of the same kind as those set out
Otherwise as the Purchaser may request.

Warranties

8.1 The Vendors warrant represent and undertake to the

ngchaser in the texrms of the Sixth Schedule below;
.‘f

20




Vendors are in breach of uny of the Warranties containea
i S ‘in the Sixth Schedule the Purchaser may rescind thiS'mi"

agreement by notice in writing to the Vendors,

8.3 The Purchaser enters this’ Agreement with the intention 1hst
the business of the Group will he continued ag n going

concnrn using all the sssets to which the Group would be

o entitled ang sub:ject only to the lisbilities to which they
Would be subject in accordance with the terns of this
_;F;. - Agreement if sll the WErranties were duly performed snd
- | fulfilled, and damages for any breach of ony of the

- -Warranties shall be assessed accordingly. : .

8.4 wWithout prejudice to any other remedy avsilnble to the
Purchaser or its ability to claim damages on any basis
which is available to it by reason of any of the. Warranties
g being untrue or misleading or being breached the Vencors
undertake with the Purchaser and (by way of separate
Wndertaking) with the Company (on its own behalf and as

N trustee for each of the Subsidiaries) thst the Vendors _
- will at the diroction of the Purchaser pay to the Purchaser
B or the COmpsny or the relevant Subsidiary or (in the case -

-;;; of a lisbility to another person which has not been

diachorged) the person to whom the liabflity hss been

incurred an nmount equal to any deficiency or linbility of
- the Purchager the Compsny or the Subsidiary which arises
. from any of the Wsrranties being untrue misleading or
breached and which would not have existed or a. visen if the

Warranty in question had not been untrue misleading or
breacheq,

. 8.5 I1f any sum paid by the Vendors hereunder or the Deed of

Indemnity ig charged to taxation then the amount of such

e | 21
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sum shall be grossed up by such amOunt as" wiil ensure tha1

after payment of the taxation 50 charged there shall be

.u--_

left in the hands of the payee a sum equal to fhe amount

Sl

that would but for such charge have been retained by the

payee and the excess of the grossed up sum ‘over the sum s<

paid shall be paid by the Vendors (as the case may be) to!

the payee on demand.

8.6 Interest shall be payable on any moneys due pursuant to

provisions of this clause or the Deed of Indemnity

oalculated from the date on which the relevant claim is :

first notified in accordance with the provisions of

Schedule 8 until the date when the amount due has been

resolved at the rate Of 2% above the base lending rate f

time to time of National Westminster Bank plc and

8.7.% . the settlement of anj claim that any of the

Warranties .are untrue or misleading or have

breached,

judgment is given for the Purchaser; or

the enforcement of any such settlement or

Judgment.

, 8.8 The .Vendors undertake to disclose to the Purchaser
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8.10

_after chpletion that any of the Warranties was untrue or

8.11

A

{mmediately anything which comes to the notice of any of
them prior to Completion which is or. -may be- 1nconaiatent S
with any of the Warranties or which might make any of the
Warranties untrue ar misleading 1f they ware given at
completion. . .

The Vendors undertake (in the'event af any cleim'being mede'
against any of them in connection with the sale of the
Shares to the Purchaser) not to make any claim against the
Company or the aubaidieries or any director orx. employee of
the Company or the Subsidiaries on whom any of them may
have Telied before agreeing to any texm of this Agreement
or the Deed of Indemnity but so that this shall not . - -"iﬁﬂ
preclude any Vendor from claiming against any other.j_f B éf

Vendor any right of contribution or indemnity to whicb he o

may he entitleu._ '_' o 8 .‘,y o | ‘Jff{
-;Jtﬁf

The Purchaser ehall be entitled to claim both before and

misleading or had been breached end any claim ma; be made .':5_ =

after the date of completion even if the Purchaser knew or -
would have diecovered on or before the date of completion :g
that the Warranty in queation waa mialeading or had been.
breached and completion of this Agreement shall not in any
way congtitute 8 waiver of any of the Purchaeer B rights.'

Any rights to vhich the Purchaaer may be or become entitledl”

by reason of any of the warrantiea and all remedies which = o !

may be availasble to the Purchaser in consequence of any of
the Warranties being untrue or- mialeading or breached shall
€nure for the benefit of the beneficial owner for the time
being of the Shares and accordingly any loaa which is .
Sustained by the beneficial owner for the time being of the

Shares in consequence of any of the Warranties being untrue

L- 3
-

- Lo
v, Aar




misleading or breached ehall be dpemed to be that of the ~:

Purchaser and the Purchaser may bring Proceedingq and »

‘-
—

exercise uny other. remedy on the fOOting”thet 1t has beenig-

the beneficial owner of the Sheres at all times from the .
date of completion. B '

In the event of eny cleim pursuant tu any ef the Werranti; ;
or the Deed of Indemnity erising in respect of which the ff

Vendors may heve a liability to meke payment the amount {
thereof together with Iinterest pursuenr to clause 8. 6 to;

jthe date of payment may._." _ _' - _ = o
8. 12 1 _et the option of the Purchaser be off set: egeir;ll

~any further payment of Deferred Consideration é;rh

| to the Vendors or anj of them pursuant to

cleuse 4. 1 2'.or h‘ 'g'"*_ '-G_QA ﬁ::'_ r _:ﬂih-_

.2 at the option of the Vendors W.‘ ‘

that the_emeunt-ofﬁsueh_cleim is resolv' in 1|

ete by reference to euch profit

Uil Gaasuat 4 sud ded i v ;

- : offset against the P ent
. R Y anq iwxf .
Deferred Considerationlthen due to Buch Vendors, :

hHor nny of them nureuant to clauue 4 1 2 to the
extent that Deferred Consideretion ieipﬂﬁkgle
'[end in the event that further Deferred
Coneideration mey become peyable to the Vendor:t -

hereunder they may opt to leave the balance qf .

any such claim outlstanding until the total emo1n ”

of the Deferred Cgnsideration has been agreed Lft
to offset such bajlance against any further

amounts due to thgm subject to interest being
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added to the lance of such claim at the hiéher

.of the rates eferred to in clau"e 8. 6 hereof :

“from the date of resolution untll final offqet or

settlement]

8 13 The provisions of the Seventh Schedule shell apply to this

Agreement and the Deed of Indemnity. '

Provisions relating to thie'hqreement

9.1 This Agreement shall be binding upon and ehall enure for :

the benefit of the successors in title and the personal
representatives of the Vendors. | '

This Agreement (together with any documents referred'te
herein) constitutes the whole agreement between the perties
hereto and it ig expressly declared that no variationq
hereof shall be effective unless made in writinﬂh.

The provisions of this Agreement insofur as the same shell
not have been performed at Completion:shall remain in full
force and effect notwithstanding Completion _ '
This Agreement shall be governed by English Letr and tNe 
parties hereby submit to the exclusine jurisdiction of the
English Courtg

Any right of rescission conferred upon the Purchaser hereby

shall be in addition to and without pzejudice to all ‘othexr

rights and remedies availlable to it and no execcise or

failure to exercise such a right §hall constitute a waiver -

by the Purchaser of any such right or remedy

The parties hereto shall do end concur in doing such acts
matters and things as may be necessary to carry into effcct

all the terms of this Agreement.
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Consideration Shares .

Each of the Vendors undertakes with thé Purchaser that _

10.1 he will not within a period-Of twelve months of the
allotment of Consideration Shares to him without the
previous written consent of the PUFChaser (Such consent ﬁ-ﬁ'
to be unreasonably'withheld) dispose Qf any intefest 1n1j
those Consideration Shares without the Purchaser s writte %

cousent first being obtained:-

10.1.1 provided that the Purchaser's consent shall not

be required to disposals of the Considﬁfation
Shares in the following circumsténces--_

10.1.1.1 in oxder to meet or settle any cla N

under the Warranties or the Deed o § e

Indemnity.or any costs either in
connection therewith or in

connection with the'défénéé of any}:“;
such claim; -

1€

10.1.1.2  in order to facilitate distributic;:3
| of the COnsideration Shares to a ;:;;_
member of the Vendors immudiate .

family or to any trust for the

benefit of the Vendors ox such

of the Purchaéef-restridti@g himj;;
from t:anSferring the'Considerat£Ci
_Shares.soitfansfefred to him as 11;,
he were a.party tbsthis.hgreement::ﬂ'
and B | :
_10.1,1.3 of 80 many Considnration Shares aE:.
shall have in the aggregate a marP ;:{
3

4Ty

-‘" '
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value at disposal not exceeding

LSO Coo

10.2 (for the purpose of creating an orderly market) he will not

dispose of any Consideration Shares by way of sale to a -

s N

third party other than through the Purchaser s Brcker
provided that their fees for 50 acting are competitiVe snd
that the prices offered are competitive with other prices ' ;;iif i

offered by brokers dealing in or making a market in the.'

Purchager' s shares.
T Cosfs |
;- 11, Each party to thiﬂ Agreement shall pay its own costs of and
T incidental to this Agreement and the sale end purchase :
. //7 hereby agreed to be made save that:-
;;&; ﬂ;u/ £ 11.1 the Purchaser agifes to be responsible for-the
: " . Qh@“‘ Vendor's legal cgsts in connectiOn wifh the _
I f? 44#> breparation and gegotiation of this Agreement up to a
;ﬁﬁ //%;?f/’ maximum of £10,000 plus VAT and disbursements,_end K
.t : 11.2 in the event of the Purchaser failing to complete due
. /47 to fatlure or either of the conditicns set out in :
: ﬂﬂy/ Clauses 3. l.& or 3.1. g'the Purchaser sgrees to be -
Paa Q@gh‘ responsible for all the reasonable ccsts end c;penscs.
- f{&?),'ékib (including legal costs) of the Vendors and the Compsnv:
—.t //A%Ef' and its Subsidiaries in connection with‘!or incidental T
i to] this Agreement. ] b.,J« h,...r...J T e nguﬂ Qho.m:_._
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Indemnitx
12.1 The vendors shall indemnify the Ccmpany and each of the

Subsidiaries from end against:-

12.1.1 any amount by which the net assst value of Garth

LY

Estates at 14th February 1990 treanspires to be

27




less than the net asset value shown in the
hudited Accounts for that company (but on the

_basis that the value of the fixed assets remainsi‘

unchanged},

12;l;2 ' any liability to costs' exceeding 524 000
| 'value added gnxzérising as a result of or
pursuant to the sale and purchase agreement.dat'
12th February 1980 and made between the S
:Vendors (l) and Garth Estates (2), é?
U excred Q&KZJ o]

any liability to casts -or value added taxLarisi f 3
as a result of the agreements relating to the
exchange of shares in Forgemasters and Garth
Estates for shares in the. Company dated j-gl?ftxlﬁ'

' 1990 and lS“Jw 1990-

any 1iabilit§ to stamp duty in the aggregate in
I R

. excess of LEQG-QQGU arising in: respect of theﬁt

transactions eferred to in’ clauses IZLF and
| ' .
12 '3-" -

k-

12 1. 5 f any residual liability arising On ‘the purchase 3
s _pursuant tc an agreement dated lst March 1987
made between Scuth Wales Forgemasters Limited
h Winemanor L mited (2) and Forgemasters (3) or
tmpursuant to an agreament eated 17th Februarjl
.'-Hand made netween Hoss Gears and Transmissionsl
:Limited (l) R.G. Ellis (2) and Forgemasters (3 : .
-eand . _.‘ | i | . -1
'any amcunt‘by'which the total ccSts and
disbursements (including any defendants costs
'and disbursements which Fcrgemasters agree cr
required to pay) exceed £25 ooo[fa Jggation tfn
the litigation against Kennering Engineering .

28




 Company Limited and others (Ch 1989 —p.'jg 5693)

but excluding any costs and disbursements o

i e

. Q..g =
invoiced prior—to—ist January 1990. G,.. L..ml(
ndotolan pne To D97 198

12.2 The Vendors warrant to the Purchaser that the net

prafits before tax of Forgemasters as disclosed by the
audited account to be prepared’ as at 3lst March 1990 for
the twelve months then ending will not be less than
£100, 000 provided that such accounts are prepared in "
accordance with generally aCCepted accounting principles
and policies and in particular Statements and Standard

Accounting Practices which shall be consistent with those

followed by Forgemasters in the Audited Accounts 'f

Annou:icement

13.

-Notices

14.

The parties shall make no announcements relating to the _ﬂ

sale and purchase herein contained unless the Purchaser' s

or the Vendors consent thereto (as the case may be) has
first been obtained (such consent not to be unreasonably
refused) and- provided that consent shall not be required to
any announcement required by law,_The Stock Exchange or

accountancy . practice or convention.'

Any notice required to be given by either party hereto to
the other ahall be deemed validly served by prepaid |
recorded delivery letter sent through the post to its
address given herein or such other address as may from time
to time be notified for this purpose and any notice so
served shall be deemed to have been served forty eight

hours after the time at which it was posted




IN WITNESS whereof this. Agreement has been entered«

into the d.
-and year first above written




THE FIRST SCHEDULE

. 2. 3. . SRRTRAC TN P ‘5. .. 6.
Name and wnaﬂmmm of No. of Initial .- = Consideration waw Loan Notes "B Loan Notes
Vendor R Ordinary Consideration = ... . Shareg R T _
P - _ . ‘Sharas i £y . {numbers)
ey,
A . —————
- Alex Georga Hurnp of S .. SR B | %
b Longleat Close, Lisvans ” . ; . : . R :
) Cardifs . 103,963 LLT, 202 %767 - £250,000 Lo ko, ey
mm Tudor Griffith pavies of | S BT I |
74 5 Lower Cwrt-y-vil Road . oo : Sl ety
F Penarth, South Glamorgan 103,963 LLT, UL .02 615,119 heic Pt
Mark Themas John Molyneux o S .
Of 0ld Hedges, Trehill : _ o : : e e
St.Nicholas, South nwmhmoﬂumb 103,963 LT, 1. g2 o 61y, _...dnw“ _ S Y]
Roger Arnold Meacham of . . .
19 Cherwill Road, : : " :
Penarth, South , I
Glamorgan 61,157 Pho.gé.qyf ﬁﬁ_ﬂ.ﬂﬂ& - £ 50,000 L RTay
" - 373,046 {390,000 6o, ;597,222 muaoc.nu. %_rocoa

WL LG e v e o, -

- e

Se A,

o me
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THE SECOND SCHEDULE

The First Part

Properties vested in Garth éstates

T
"=

All that freehold property lying ta the west of cemetery Rcad L

A%

and to the north of Cardiff Road, Taffs Well Mid Glamorgan (

R,

e,

i . known as Garth Works, Taffs Well aforesaid) and which'is

registered with Title Absolute at H.M. Land Registry under Tit: |

Numbers WA 102239, wa 3233Q3 and wA '362532.

The Second Part

Properties vested in BCS

All that freehold’ property situate at Garth Works Taffs Well;ee

Mid Glamorgan and more particularly known as Central Offices,

Taffs Well aforesaid and being the property comprised in a

conveyance dated 14th June 1942 and made betﬁeen‘Rebert R. Pa-}

Limited and British Conway Shovels Limited and the leasehold

Propexty comprised in an Agreemenr dated 3rd January 1978 mad{-'-f-'?--T

between The British Railways Board and BCS

A N

Eryst i AN

The Third Part

- ke

.'-'d:" & £

Properties vested in Forgemasters

All that leasehold praperty forming part of the Llanciaicn_'

AR

Estate, Walnut Tree, Taffs Well Eglwysilan M:Ld Glamorgan aﬂi

known as Garth Works, Taffs Well Mid Glamorgan and which is§

more particularly described in a Lease dated the 2Bth March 1‘

and made batween Deritend Propertieg Limited. (1) and M.B.N9

'| Lo

Limited (known as Forgemasters PLC) (2) and which said propef1

is vested In Forgemasters PLC for the residue of the term

demised by the said lease.




THE THIRD SCHEDULE
s

The Directors

The Company : = | T,G.Daviés‘
S R.Alﬁé&cﬁam?
Forgemasters : : _-:T.G.ngies '
'2__R;A;ﬁeachaﬁ'
.F.W.aaldréy.

Garth Estates : = T.G.Davies

| | R.A.Meacham

\m.T.G.bav;eg-‘

'f7R.A;Médcham

 PART IT

The Continuing Directors

The Company : - T.G.Daﬁiés'.
o | ReAescham
Forgemasters : o - T.G;bqvieé
o raetnen
Garth Estates : R :_T.G.deies_J
| o 'R;a.ueacham;;
BCS : ' B | T;G;Davieé B

R.A.Meachan
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THE POURTH SCHEDULE

THIS DEED 15 made the o | 1089

BETWEEN: -

1.

"the Covenantors™: ALEXANDER GEORGE HURN of Longleat

Close, Liovane Cardift TUDOR GRIFFITH DAVIES of 5 Lowe..-

Cwrt-y-Vil Road, Penorth South Glamorgan MARK THOMAS JO*MJ
MOLYNEUX of 0ld Hedges, Trehill, st. Nicholas “South

Glamorgan and ROGER ARNOLD MEACHAm of 19 Cherwell Road

Penarth, South Glamorgan

"the Companies": FORGEMASTERS (HOLDINGS) LIMITED '

FORGEMASTERS PLC GARTH ESTATES LIMITED and BCS (ENGINEE;“'

AND CONTRACTORS) LIMITED each of whose registered officeéf .

is at Garth Works, Taffs Well Cardiff and

"the Purchaser" : HICKING PENTECOST PLC = whose register’f.

office 15 at Qucen s Road Nottinqham

NOW THIS DEED WITNESSETH as follows:

1.
1.1

In this Deed:-
"Claim® includes any ossessment ootice:demahd of;otoor¥ ’
document issued or action taken by o#-onobehalf of:the -
Inland Revenue or Costoms & Excise'ﬁuthoririesﬂorganY*ot
statutory or other government authority or body whatsoev
from which it ‘appears. that any of the Companies is 1iab1f‘_
or is sought to be made.liable to make any payment B
“Taxstion™ includes (without 1imi*ation) income tax
corporation tax capital gains tax. value added tax custom'f'

and other import duties’ stamp duty capitel transfer tax

for taxation




