-4

WE HEREBY CERTIFY THAT THIS IS A TRUE
AND GORREGT COPY OF THE ORIGIIAL.
DATED THIS JL[AP DAY GF MOD 194§

(,Um.,.(;_
P E_AG!

—relating to-

Ri EISURE LIMITED

Edge & Ellison
Rutland House

148 Edmund Street
BIRMINGHAM

B3 20R

DOC.REF: MERCURY.SPA
SOL.REF: JCA.RDB TG
DATE  : 23.09.9




INDEX

DEFINITIONS AND INTERPRETATION

SALE OF THE SHARES
CONSIDERATION
COMPLETION

THE WARRANTIES
NOTICES

cosTS
CONFIDENTIALITY
ENTIRE AGREEMENT
FURTHER ASSISTANCE
BENEFIT AND BURDEN

GOVERNIRG LAW

THE COMPANY
THE SUBSIDIARY
THE WARRANTIES
THE PROPERTY
THE VENDORS




40-U0b-390O

1. THE TAX DEED
2. LETTERS OF RESIGNATION OF THE
DIRECTORS AND SECRETARY

AGREED FORM DOCHMENTS:

KT T, L TREB i SRE,

OV o




VO™ 33

DATE OF AGREEMENT: qu" 4,1”‘@“.,5 4 199}
PARTIES:
1. THE_DPERSONS whose names and addresses appear in

Schedule 5
2. MERCURY TAVERNS PLC (Company Number 2850597) whose
registered office is at Mercury House, Amber Business
village, Amington, Tamworth, Staffordshire, B77 4RP
INTRQDUCTION:

The Vandors are the baneficial owners of a2ll the

issued shares in the capital of the Company. They
have agreed to sell those shares to the Puxrchaser upon
the terms set out below

AGREEMENT :

1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement these words have the following

et . e . . G L R
A T N R N R S R R e ety -2 ot Tty ol

]

meanings:-

“the Accounts” the audited financial statements

.

of the Company for the year

ended on the Balance Sheet Date
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"the Act” the Companies Act 1985 (as
amended)
"agreed form" in the form of the draft a copy

-

of which is annexed to this
Agreement

"the Auditors" Ernst & Young of 3 Colmore Row,
Birmingham, B3 2DB

“the Balance Sheet Date" 27th February 1993

"the Business" the business of the management

of licensed premises which the

Company and MDP presently carry
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»
on
"the Company" Mercury Leisure Limited
“completion" completion as per clause 4
“the Congideration Shares" |29,998 ordimary shares of £1

each in the capital of the
Purchaser credited as fully paid

"contingent liabilities" any liability which may arise
after Completion as a result
wholly of events or omissions
prior to Completion which under
good accounting practice would
be considered to give rise to a
-contingent liability for which
provision should be duly made in
the Accounts

"the Disclosure Letter" the letter delivered by the
Vendors' Solicitors to the
Purchaser immediately prior to
exchange of this Agreement which
contains certain disclosures to
the Warranties

"fully indemnified" fully indemnified from and
against all actions, costs,
claims, damages, derands,
expenses, liabilities, losses

and proceedings suffered or

incurred
“the Group' the Company and the Subsidiary
"Industrial Property" patents, trade marks, registered

designs, trade or business

-2
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names, know-how, copyright and
any other intellectual property
rights ard all applications foﬁ
any of the above

"the London Stock Exchange"  The International Stock Exchange
of the United Kingdom and the
Republic of Ireland Limited

“the Management Accounts” the management accounts of the
Company for the 6 months ended
;f August 1993 in the form

attached to the Disclosure

Letter
"MDP" ) MDP Motel & Leisure Limited
(Do Pensen Sunamrss ONLShquSb@-ﬂdAUAshcdstkcneﬂgisrﬁb\4
"the Property" the leasechold properties of the t

Group details of which appear in

Schedule 4
"the Purchaser" Mercury Taverns PLC
“the Shares" the entire issued share capital

of the Company’

"the Specified Rate" 2% akove the base lending-rate
from time to time of Nationmal
Westminster Bank PLC

"the Small Self-Administered the Mercury Leisure Limited

Scheme" Small Self-Administered@ Scheme

"the Subscription Agreement" the subscription agreement of
even date made between the
purchaser (1) A. R. Sanders and
others (2) and Natwest Ventures
Investmentz limited and Murray

yentures PLC (3)

-3-
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“the Subsidiary” the company details of which are
listed in Schedule 2, .
“stanplan A" the Stanplan A adminstered by
~

Standard Life Trustee Company
Limited
the Tax Deed" a deed in the agreed form which

contains certain covenants
relating to Taxation
"raxation" shall have the same meaning

afforded to it in the Tax Deed

"the Taxes Act" The Income and Corporation Taxes
act 1988
"the Vendors" the perscns whose names and

addresses appear in Schedule 5
"the Vendors' Solicitors" Messrs Wragge & Co of 55 Colmore
Row, Birmingham,_B3 2AS
"the Warranties" the warranties and
rebresentations contained in
Schedule 3
1.2 Words and phrases which are defined in the Act have
the same meaning in this Agreement and words and phrases which
are defined in the Tax Deed shall unless the context otherwise
regquires have the same meaning hereundex
1.3 Where reference is made to a statutory provision this
includes all prior enactments, amendments and modifications
relating to that provision and any regulations made under it
1.4 References to clauses and schedules are to the clauses
and schedules of this Agreement unless stated otherwise
1.5 References to the masculine gendezr include the

feminine and vice versa. Similarly, references to the
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singular include the plural and vice versa

1.6 The headings and index to this Agreement are inserted
for convenience only. They are not to affect its
interpretation or construction

1.7 | The various Schedules all form part of this Agreement
1.8 In Schedule 3 all references to "the Company” are to

include a corresponding reference to the Subsidiary

2, SALE QF THE SHARES
2.1 The Vendors (as beneficial owners) agree to sell and

the Purchaser agrees to buy the Shares free from any
incumbrance but together with the benefit of all rights
attaching to them as at Completion

2,2 The Vendors waive and will procure the waiver of all
rights of pre-emption over the Shares (whether conferred by
the articles of association of the gompany or otherwise)

3. NSIDERATION

The consideration for the sale of the Shares and the
obligations of the Vendors pursuant to this Agreement is the
issue and allotment of the Consideration Shares to the Vendors
in the proportions set out in Schedule 5

4. COMPLETION

4.1 The Purchaser will not be bound to complete the
purchase of any of the Shares unless the Vendors satisfy all
of their obligations pursuant to clauses 4.3 and 4.4 at the
same time

4,2 Subject to clause 4.1 the sale and purchase of the
Shares will be completed at the offices of the Vendors'
solicitors immediately following exchange of this Agreement.
The following are then to occur

4.3 The Vendors are to deliver to the Purchaser:-
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4.3.1 duly executed transfers in respect of the

shares in favour of the Purchaser or its

nominee ond MME% “

‘ 4.3.2 the share certificates relating to the Sharei{ étﬁgsda&a
(or an indemnity for lost share certificates in xm
a form reasonably satisfactory to the %2;;?
Purchaser) ”’j

4.3.3 the statutory books of the Company and the
Subsidiary written up to date
4.3.4 the Tax Deed duly executed by ?he vendors
4.3.5 all title deeds and documents relating to the
Propexty
4.3.6 the letter from the Bank of Scotland in the
agreed form in respect of the release of the
debenture over the Company’s assets
4.4 The Vendors are to ensure that a board meeting of the
Company is held at which the transfer of the Shares is
approved for registration subject only to being stamped
4.5 The Purchaser will then:-
4.5.1 issue and allot the Consideration Shares to the
Vendors in the proportions set out in Schedule
5
4.5.2 deliver to the Vendors certificates for the
Consideration Shares and record their names in
the Purchaser's Register of Members in respect
of them in the proportions set out in Schedule
5
4.5.% deliver to the Vendors an executed countexpart
of the Tax Deed

4.6 After Completion the parties will do all acts and

-6-
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things which may prove necessary to implement in full their
respective obligations under the terms of this Agreement

au resonablal
4.7 The Vendors undertake to the Purchaser to use thdir

bebt endeavours to procure the release at Completion (or as
soon thereafter as is practicable) of the Company from all
guarantees, indsmnities, '7nds, letters of comfort,
undertakings, licences and other arrangements to which it is a
Hdels x4
party and which reiate to liabilities ia respect of gﬁ: o; its k{u.i:s_a--ﬁ-‘

business or properties occupied by it and to indemnify and to

keep indemnified on a continuing basis the Purchaser and the

Company from all claims, liabilities, costs and expenses

arising in resp=ct or by reason thereof.

-

4.8 The Vendors will indemnify and keep indemnified the

L

—

Purchaser and the Company in respect of any monies or other

—

liabilities owed by the Company to oxr in connection with MR

B

4.9 Ruohar | Opposie meuany
S. THE WARBRANTIES Holels e -
e 5.7 The Vendors warrant and represent to the Purchaser in

the form of the Warranties as at Completion

5.2 The Warranties are given subject to all matters fairly

Pum——

disclosed in the Disclosure Letter. Ko other information of

s

which the Purchaser has knowledge (whether actual or

constructive) is to prejudice any claim made by the Purchaser

ow.

L < Ly o e e L A i o

or operate to reduce the amount recoverable from the Vendors
pursuant to the warranties
5.3 The Vendors warrant and represent that as far as they
are aware the information contained in the Disclosure Lettex
and any documents annexed to jf it:-

5.3.1 is true and accurate; and

5.3.2 does not omit anything which would make this

information, untrue, incoxrrect or misleading

-7-
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5.4 Each of the Warranties is separate and independent.
They are not limited by reference to any other Warranty or
part of this Agreement
5.5 ' Any amount paid by the Vendors to the Purchaser
pursuant to the Warranties and the Tax Deed is to be paid in
cash
5.6(a) The Vendors shall not be liable in respect of a clainm
made under the Warranties unless the amount thereof
(1) exceeds E35,000 in respect of any single claim;
and
(ii) together with the aggregate amount of all other
single claims qf £5,000 or moré {1f any) under
the wWarranties and the Tax Deed;
exceeds £50,000 and in such event the Vendors shall be
liable for the whole of all such claims and not mexely
the excess
(b) the Vendors shall not be liable in respect of any
claim made under the Tax Deed unless the aggregate
amount of all claims under the Tax Deed exceedg £5,000
and in such event the Vendors shall be liable for the
whole of all such claims and not merely the excess
(c) The maximum aggregate liability of the Vendors to the
Purchaser in respect of claims for breach of any of
the provisions of this Agreement shall not exceed
£1,000,000 but shall be unlimited in relation to the
Tax Leed
(d) The liability of the Vendors shall be joint and
several save that:-
(1) the liability of each of M. Butler and K.
Thornton shall not exceed 5% of each claim

~8-
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(ii) the liability of each of A.R. Sanders and R.
Bourton shall not exceed 90% of each claim
5.7 The liability of the Vendors under the Warranties
shall be limited as follows:- '
(a) No claim shall be admissible and no liability in
respect thereof shall arise unless notice in writing
giving reasonable details of the claim alleged

{supported by such reasonable evidence as is then

-
g

available) and if possible a genuine pre-estimate of
the amount thereof has been given to the Vendors as

ragards the Warranties by not later than close of

—

(b) Any claim shall (if it.has not been previously settled

é business on the second anniversary of the date hereof
?
%

or withdrawn) be deemed to have been withdrawn at the
expiration of one year after notice shall have baen
served on the Vendors pursuant to clause 5.7(a) unless
proceedings in respect of it have commenced by being
both issued and served on the Vendors
5.8 N; ¢laim shall be capable of being made under the
Warranties to the extent that disclosure of the subject matter
thexreof has been made in the Disclosure Letter
5.9 The Warranties shall not extend to any claim or
liability if and to the extent that specific provision or
reserve thereof was made in the Accounts or was specifically
referred to in the notes thereto
5.10 The Warranties shall not extend to any claim or
liability to the extent that it arises as a result of a
voluntary act or omission or voluntary acts or omissions of or
a transaction or transactions entered into by the Purchaser or
the Company or the Subsidiary after the Completion Date

-9~
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otherwise than in the ordinary course of business

5.11 The Warranties shall not extend to any claim or
liability to the extent that any Taxation for which the
Company or the Subaidiary is or may be liable to be assessed
or accountable iz reduced or extinguished as a result of such
a claim or liability

5.12 No claim shall be capable of being made under the
warranties to the extent that the Purchaser and/or the Company
and/or the Subaidiary has recovered an amount in respact of
any loss or damage suffered by it arising out of the subject
matter thereof from insurers under a valid subsisting
insurance policy (the Purchaser using its reasonable
endeavours to affect such recovery)

5.13 The Puréhaser shall not be entitled to recover any sum
in respect of any claim for breach of any of the Warranties or
in respect of any claim under the Tax Deed or otherwise obtain
reinbursement or restitution under this Agreement more than
once in respect of the same loss or damage and for the
avoidance of doubt any amount paid under the Warranties shall
pro tanto reduce the amount otherwise payable under the Tax .
Deed in respect of the same loss or damage and vice versa.

The Purchaser shall not be entitled to recover any sum in
respect of any claim under the Tax Deed or for breach of any
of the Warranties or othexwise obtain reimbursement or
restitution uncler this Agreement to the extent that the
Investors (as defined in the Subscription Agreemeat) shall
already have recovered an amount in respect of the subject
matter of such claim from the Purchaser pursuant to the
Subscription A¢greement '

5.14 Nothing herein or in the Warranties or in the Tax Deed

-10-




shall be deemeid to relieve the Purchaser or the Company or the
subsidiary from any common law duty to mitigate any loss oxr
damage incurxed by it '
5.15{(a) The liability of the Vendors in respect of a breach of
any of the Warranties relating to Taxation shall not
exceed the liability which the Vendors would have been
under had the said breach given rise to claim for

Taxation under the Tax Deed

{b) The Vendors shall not be liable hereunder in respect
relabng o Tarxatoc

of any claiﬁﬁyn er any of the Warranties lredebing—to-

fraxatiod to the extent that the Vendors were not awaxe
of the subject matter thereof at the date hereof
5.16  The Vendors shall not be liable for breach of a
Waéranty in respect of any claim based upon a liability whicbr
is contingent unless such contingent liability becomes an

actual liability and is due and payable

5.17 The Warranties shall not extend to any claim or
liability:
(a) to the exktent that it consists of a Liability to

Taxation for which the Company or the Subsidiary is or
may become wholly or primarily liable as a result of

transactions in the ordinary course of business since
couht O R-

o B
the Ascountime-Date Lot ,,“ol‘.éﬁ*‘,,,e“..‘w.,w e ve &
E¢45,<a Shant Subsd 1S or may be Usdig, og 2 rdouat
(b) to the extent that it consists of a Liability to

Taxation which arises or is increased as a result of
any change or changes in rates of Taxation,
legislation relating to Taxation or Inland Revenue
published practice or the practiqe of H M Customs %

Excise made after the date hereof

{c) Which would not have arisen but for the provisions of
° c‘-Mg_ ‘ :—112—4 b2 Or braSuias 1t O Gred D
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(d)

(e)

5.18{a)

Sections 24% or 768 of the Taxes Acts

If and to the extent that such claim or liability
would not have arisen or would have been reduced or‘
eliminated but for the failure or omission on the part
of the Company to make any claim election surrender or
disclaimer or to give any notice or consent or to do
any other thing under the provisions of any Fiscal
Legislation after Completion the making giving or
doing of which was taken into account (and the Company
was entitled to take into account) in computing the .
provision for Taxation in the Accounts and sufficient
details of which are specifically disclosed in the
Disclosure Letter

If and to the extent that the amount thereof in
relaticn to one of the Company and the Subsidiary ’
corresponds to an increase in the value of the assets
of another of the Company and the Subsidiary resulting
from a reduction in its liability to Taxation and such
increase in value of the assets is certified as such
(at the expense of the Vendors) by the auditor for the
time being of the relevant Company or Subsidiary
acting as experts not as arbitrator

Where the Company or the Purchaser is entitled to
recover from any other person any sum in respect of
any matter to which a claim made under the Warranties
or pursuant to the provisions of the Tax Deed relates
the Company or Purchaser as the case may be shall (at
the Vendors request and cost) take all reasonable
steps to enforce such rights and shall at the request
and expense of the Vendors assign any such right to

-12-
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(b}

(c)

the Vendors in such form as they shall reasonably
require

If any of the Vendors shall have made any payment in
respect of a claim made under the Warranties ox
pursuant to the Tax Deed and the Company or the
Purchaser shall recover any sum pursuant to Clause
5.18(a) above or otherwise receive a refund or
repaynent of all or part of the subject matter of the
claim, the Purchaser shall pay to the Vendors a sum
equal to the amount of such sum recovered or such
refund or repayment (less any tax that is payable or
paid by the Purchaser or the Company as a result of
the receipt of such sum and less any costs incurred by
the Purchaser or the Company in taking action pursuant
to the provisions of Clause 5.18B(a) not already
reimbursed by the Vendors) (but not in any case
exceeding the amount of the payment made by the

Vendoxrs and not in any case if any claim by the

.Purchaser is still outstanding against the Vendors {(but

without prejudice to the rights of the Vvendors to
defend any such claim) )less any costs incurred by the
Purchaser or the Company in taking action puxsuant to
the provisions of Clause 5.18(a) not already
reimbursed by the Vendors) and in the case of a claim
which relates to Taxation any such sum paid to the
Vendors shall be increased to include a sum equal to
such interest and/or xepayment supplement (as defined
by Secticn 825 of the Taxes Act) as shall have been
received in respect thereof

For the purposes of Clause 5.21(b), the Company shall

-13-~
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be deemed to receive a refund or repayment of

Taxation:

(i} if and when the Company would have received
such a repayment but for a liability to any
Taxation in respect of which the Company is not
ent}tled to be indemnifie@ undexr the Tax Deed;
or ‘

(ii) if and when the Company would have received
such a repayment had the claim for Taxatiomn
been discharged by payment of Taxation; or

(iii} if and when the Company was able to obtain the
benefit of a repuction in its liability teo
Taxation as a result of such claim

5.19 The Purchaser acknowledges and agrees with the Vendors

and each of them that save for the Warranties (as qualified by

the Disclosure Letter) and the Tax Deed it does not rely in
relation to the purchase of the Company on any information
warranties representations or statements of any description
whether express or implied by any of the Vendors or any of

their agents or advisors

5.20 All Warranties which relate to the Vendors' awareness,
knowledge, information or belief are (unless stated to be

given without having done soj given by them after having made

2l)l reasonable enquiries into the relevant matter and the

Vendors shall be deemed to be aware of all matters of which

they ought reasonably to have known of having regard to the .
information available to them. If a claiﬁﬁ?g‘;:g;kzgsgﬁu:::‘« .
Wavranti é“ﬂbmmiﬁ Aasxl lbr&asuagxf:i)fé ISLb) mv
enquiries shall be deemed to mean all reasonable enquiries of

the Company's taxation advisors and its auditoxs and shall not

~14-
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extend to any further enquiries whatsoever

6. NOTICES
6.1 Any notice given under this Agreement is to be in

writing signed by or on behalf of the party giving it. The

notice may be served by leaving it at or sending it by

ordinary firsit class post, pre-paid recorded delivery or
registered post to:-

6.1.1 in the case of the Vendors, their respective
addresses set out in Schedule 5 or such other
addresses within the United Kingdom as they may
notify to the Purchaser from tims tc tima;

6.1.2 in the case of the Purchaser its registered

office for the time being

ﬁ“‘" ' e mems:oe e - .
Y ) - H .

6.2 Any notice so served is deemed to have been received:-
6.2.1 in the case of personal service upon delivery
6.2.2 in the case of ordinary first class post, pre-

paid recoxrded delivery or registered post

oy

A IR VR
hgior JRRA

-
[Fevey

forty-eight hours from the time of posting

Y]

6.3 For notices served by post it will be sufficient in

—-~——tany

proving service to establish that the envelope containing the

[ O

m| e O 3 &2 == o

notice was properly stamped, addressed and posted

R COSTS
The Purchaser will pay all of the costs of all of the Vendors
relating to the preparation and execution of this Agreement
8. CONFIDENTIALITY
Save to the extent required by law no announcement concerning
the terms of or any matters contemplated by this Agreement or
any matter ancillary to it may be made by the Venﬁors except
with the prior written consent of the Purchaser
9. ENTIRE AGREEMENT

-15m=
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This Agreement (together with the various documents referred
to in it) constitutes the entire agreement between the parties

relating to the sale and purchase of the Shares. No variation

of this Agreement will be effective unless it is in writing
signed by or on behalf of all of the parties

: 10. FURTHEF, ASSURANCE
{'f 10.1 All provisions of this Agreement which have not been

performed in full at Completion are to remain in £full force

lf}' and effect notwithstanding Completion
10.2 The Vendors will do all acts and execute all deeds and

{ﬁ: documents reasonably reguired by the Purchaser (at the expense
[‘ of the Purchaser) to transfer validly the Shares to the
Purchaser and to assure to it.the rights agreed to be granted

pursuvant to this Agreement

11. BENEFLT AND BURDEN
11.1 This Agreement is binding upon and will enure for the

;
.8 . .

benefit of the successors-in-title and personal

,__._,

representatives of the parties

11.2 The Purchaser may assign all or any of its rights

under thisz Agreement provided that such assignment is to

either a member of the British Venture Capital Association or

i

an entity actively involved in the business of providing

equity investments to businesses

=

11.3 All obligations, warranties, representations,
indemnities and undertakings on the part of the Vendors are
{unless otherwise stated and subject always to clause 5.6(d))
entered into on a joint and several basis. The Purchaser may
release or compromise the liability of any of the Vendors

without affecting the liability of the others

11.4 Any walver of a breach or default of the terms of this

Agreement will not constitute a waiver of any subsequent

-16-
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breach or default

12. GOVERNING LAW

This Agreement is governed by English law. The parties agree
to submit to the non-exclusive jurisdiction of the English
Courts

IN WITNESS of which this Agreement has been executed as a Deed

on the date set ocut above

-17w
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SCHEDULE 1
"the Company"

.

2001159
pate of Incorporation 18th Maxch 1986

Authorised Share Capital : £100 divided into 100 ordinary
shares of £1 each

ﬂ Registered Number

Issued Share Capital E100 rsgistered as follows:-

No. of Class of
Member Shares Shares

A R Sanders 45 ordinary
’ R Bourton 45 ordinary

K Thorntoa S ordinary

o3

.M Butler 3 ordinary

Registered Office : Mercury House
Mercury Park
Amber Business Village
Amington
Tamworth

b . N

Accounting Reference Date : 29th February

L . :

Directors : A R Sanders
R Bourton
K Thornton
M Butler

i
p——)

Secretary H A R Sanders
Auditors : Ernst & Young
Charagee Document Date

Bank of Debenture 11.72.92
Scotland

Charges and Debentures

..

-18-
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SCHEDULE 2
i "the Subsidiary”
;Q Name : MDP Hotel & Leisure Limited
= Registered Numbexr : 138202 (Scotland)
Date of Incorporatio : 11 May 1992
Authorised Share Capital £1000 divided into 1069 ordinary
shares of £1 each

. § Issued Share Capital : £l ] registered as follows:=-
f: No. of Ciass of
B Member Shares Shares
{ ]
A5 [ ]
: rq Registered Office
8
-
: fg Accounting Reference Date ]
g Dirtectors ]
-
- Secretary ]
- f' Auditors
; ’ Charges and Debentures Date
Lo
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SCHEDULE 2
"the Subsidiary"

Name

Registered Number

Date of Incorporation
Authorised Share Capiktal

Issued Share Capital

Registered Office

y

Accounting Reference’ Da

Directors
Secretary [ﬁ%
Auditors ’

Chargezs and Debentures 7

: MDP Hotel & Leisure Limited

: 138202 (Scotland)

: 11 May 1992

s £1000 divided into 1000 ordinary
shares of £1 each

: £llocD] registered as follows:-

Np. of Class of
Member = Shaxes = Shaxes

mewylsind? (7501 [ Ordinay

Pt ool (125 ] [Qfdinoy §
&hqsocraauUJcii; c”d::%j
4 Adpusad Hokas

22 movdhvre Sheatk

helin
Edrbwqh EHL GiSE -
i
: [ Bt Aprd ]

[A'S: Baker e Deuo.u)
[aL Sardes FBourton)

[ A S Balkar ]
Uhiene 2 Tate.

Chargee Document Date
[ ] [ ] 1

g

Tre Rerjo
ESa:df;&' j§°qc101“j ZI)*? {111
SceTrand Cnot :j
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SCHEDULE 3

"the wWarranties"

The Vendors give the following warranties and representations
both ;s at exchange of this Agreement and as at Compliestion:-
1. INFORMATION

1.1 As far as the Vendors are aware all information
contained in the Pisclosure Letter or any of its annexures is
true and accurate in all material respects. The Vendors are
not awave of any fact or matter not disclecsed in writing to
the Purxrchaser which reanders any such informatiﬁn untrue,
incorrect ox migleading

1.2 The details contained in Schedules 1, 2 ;ﬁd 4 ayre true
and accurate in all respects

1.3 Thexre is no person in accordance with whose
instructions the directors of the Company are accustomed to
act (whether or not they may be legally obliged to do so)

1.4 The copy of the memorandum and articles of association
of the Company annexed to the Disclosure Letter is true,
accurate and up-to-date. It has annexed to it copies of aill
resclutions and agreements as are referred to in section 380
of the aAct

1.5 The Company has no subsidiaries other than the
Subsidiary

2. CAPACITY

2.1 The execution and delivery of this Agreement and the
Tax Deed by the Vendors will upon execution constitute legally
binding obligations on the part of the Vendors.

2.2 The execution and delivery.of and the performance by

the vendors of their obligations pursuant to this Agreement
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and the Tax Deed will not conflict with, result in a breach of

or give rise to a right of termination of any obligation

pursuant to:-

2.2.1 any contract or agreement to which the Vendors
(or any of them) are a party or subject;oxr
2.2.2 any order, judgment, ordinance, regulation or
other restriction imposed by any regulatory
body or Court having 3jurisdiction over any of
the Vvendorxs or the Company
3. JHE ACCOUNTS
3.1 A true copy of the Accounts is annexed to the

Disclosure Letter.

3.2 The Accounts:-

3.2.%

comply with the provisions of the Act and all
other relevant statutes

have been prepared in accordance with generally
accepted accountancy practice and are true and

fair in all material respects

as v as & Veuders ore

3.2.3
A

3.2.5

3.3 As far

make proper provision or reserve for all actual ‘
liabilities as at e Bolorwa Sheas Poe.
make proper provision for or note of (in
accordance with generally accepted accountancy
practice) all capital commift:ments and known
contingent liabilities and make adequate
provisions for all bad and doubtful debts and
as far as the.Vendors are aware show a true and
fair view of the state of affairs of ths
Company as at the Balance Sheet Date and for
the accounting period ended at that date

as the Vendors are aware proper provision or
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reserve has been made in the Accounts for all taxation liable
to be assessed on the Company or for which the Company is
accountable in respect of:-

3.3.1 profits gains or income earned arising accruing
or received cr deemsd to arise, accrue or have
been received for any purpose

3.3.2 transactions effected or deemed to have been
offected or any event before the Balance Sheet
Date

3.3.3 distributions made or deemed to have been made
down to such date provided for in the Accounts

3.4 As far as the Vendors are aware proper provision has
been made in the Accounts for deferxed taxation in accordance
with generally accepted accountancy principles

3.5 As far as the Vendors are aware the aggregate book
value of plant and machinery for which capital allowances have
been claimed under Part II of the Capital Allowances Act 1990
does not exceed the written-down value of the qualifying
expenditure under that Act

3.6 If each of the capital assets of the Company (othexr
than assets on which capital allowances are claimed but are
not calculated separately) were disposed of for a
consideration egqual to the book value og that asset in ox
adopted for the purposes of the Accounts as far as the Vendors
are aware no liability to corporation tax on chargeable gains
or balancing charge under the Capital Allowances Act 1990
would arise (for this purpose there will be disregarded any
relief or allowance available to the Company {(othex than
amounts falling to be deducted from the consideration
receivable under Section 38 of the Taxation of Chargeable
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Gains Act 1992))

3.7 The results shown by the Accounts were not materially

affected by:-

3.7.1 transactions of a nature not usually undertaken
by the Company
3.7.2 circumstances of an extraordinary, exceptional
) or nen-recuxring nature
3.7.3 charges or credits relating to prior years
3.7.4 any change in the basis of accounting
4. THE MANAGEMENT ACCQUNTS

avery
+

r

L upe

B & Iy o o

The Management Accounts have been prepared in good faith in
accordance with good management accounting practice on a basis
consistent with previous management accounts prepared by the
Company and as far as the Vendors are aware reflect the
trading performance of the Compény in all material respects
for tﬁe period from the Balance Sheet Date to and the state of

S5
affairs of the Company as at 3¥st August 1993

5. EVENTS SINCE THE BALANCE SHEET DATE

Since the Balance Sheet Date:-

5.1 The Company has carried on the Business in the
ordinary and usual course so as tq maintain the same as a
going concern without any interruption or material alteration
in its nature, scope or manner

5.2 The Company has not disposed of any assets or assumed
any material liabilities otherwise than in the oxdinary course
of carrying on the Business

5.3 As far as the Vendors are aware the Business has not
been adversely affected by any abnormal factor neot affecting
similar businesses

5.4 Az far as the Vendors are aware there has been no
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deterioration in the financial position of the Company.

5.5 Save to the extent set out in the Management Accounts
and as far as the Vendors are aware the value of the Company's
net assets has not been reduced below thaé shown in the
Accounts

5.6 No preperty of the Company has heen transferred,
leased, mortgaged, sold, encumbered ox made the subject of any

dealing, opticn or agreement

5.7 The Ccmpany has not acquired or agreed to acquire any
property
5.8 There h2s been no increase in the rate of the

remuneration cof the directors of the Company

5.9 The Ccmpany has not p;id or declared any dividend or
other distribution of capital or income in respect of any
share capital of the Company

5.10 No loan or loan capital of the Company has been repaid
in whole or in part or has hecome due or liable (with or
without notice or lapse of time or both) to be declared due or
liable

5.11 The Company has continued to pay its creditors in the

ordinary course of business

6. LEGISLATION
6.1 All necessary licences, consents, permits and

acthorities (public and private) have been obtained by the
Company to enzble it to carry on its business effectively in
the places and in the manner in which it is now carried on.
All such licerces, consents, permits and authorities are valid
and subsisting. The Vendors know of no reason why any of them
should be suspended, cancelled or revoked

6.2 Bo far as the Vendors are aware the Company has
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conducted its business in all material respects in accordance
with all applicable laws and regulations of the United XKingdom
6.3 As far as the Vendors are aware there has been no
violation of, or defauli with respect to, any statute,
regul;tion, order, decree or judgment of any Court or any
govefnmental agency of ths United Kingdom or any foreign

country which could have a material adverse effect upon the

assets or business of the Company

7. LITIGATION
7.1 No material claim has been made against the Company

which has not been settled in full.

7.2 The Company is not at present engaged whether as
plaintiff or defendant or otherwise in any legal action,
proceedings or arbitration and is not being prosecuted for any
criminal offence. There are no circumstances of which the
Vendors are aware likely to lead to any such claim, legal
action, proceedings, arbitration or prosecution.

7.3 The Company is not subject to any order or judgment
given by any Court or governmental agency and has not been a
§urty to any undertaking or assurance given to any Court or
governmental agency which is still in force

7.4 Neither the Company nor any director nor (so far as
the Vendors are aware not having made enquiries of any
employees of the Company) any officer or employee of the
Company has committed any criminal, illegal or unlawful act or
breach of any legislation which coculd adversely affect the
Company

7.5 Neithexr the Company nor any diractor nor as far as the
Vendors are aware (not having made enquiries of anv employee
of the Company) any officer or employse of the Company has
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the Vendors that it no longer intends to deal with the Company
or indicated an intention to materially reduce orders placed
with the Company. As far as the Vendors are aware ﬁo customer
is likely to cense to deal with the Company following
Completion.

8.9 No supplier to the Company is entitled to charge
interest in respect of any monies owed to it by the Company.
So far as the VYendors ars aware the Company has no actual
liability for unpaid interest in respect of the late payment
of any invoice or other liability paid or settled prior to
Conpletion.

8.10 The Company has nc actual liability to AIB and there
are no monies owed by the Compény to AIB in each case in
excess of £5,000

9. RECORDS AND RETURNS

9.1 So far as the Vendors are aware the Company has duly
and punctually made all returns which ought to have been made
for the purposes of taxation. So far as the Vendors are aware
all such returns (and all other information supplied to the
Iﬁland Revenue or other fiscal authority concerned for any
such purpose) are correct in all material respects and made on
a8 proper basis. So far as the Vendors are aware no such
return is disputed by the fiscal authority concerned. as far
as the Vendors are aware there is no fact which is likely to
be the occasion of any dispute or of any claim for taxation in
respect of any financial period down to and including the
Balance Sheet Date. As far as the Vendors are avare the
Company has duly and punctually paid all tax which it has .
become liable to pay and is under no liability to pay any
penalty or interest in connection with any c¢laim for tax;
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9.2 The Company and its directors and (so far as the

J Vendors are aware without having made enquiry of the

4 employees) officers and employees have complied in all
material respects with the provigions of the Companies Acts
. 1948 to 1985 and all returns, particulars, resolutions and
} other documents required under such legislation to be
delivered on behalf of the Company to the Registrar of
Companies or to any other anthority whatsoevexr have been
properly made and delivered

9.3 As far as the Vendors are aware 2ll proper books of
if account, minute books, registers and records have been

{' mairtained by ths Company and are in its possession

9.4 None of the Company's récoxds systems, controls data
i; or information ig recorded, stored, maintained, operated or
ﬁ otherwise dependent upon or held by any means ( including any
(, electronic, mechanical or photographic process whether
[ computerised or not) which are not under the exclusive
- ownership and direct control of the Company.
g; 9.5 Neither the Company nor any class of its members has
. passed any resolution at Annual General Meetiﬁgs which was
{, special business

L- 10. EMPLOYEES
. 10.1 The Company has no liability in relation to any

connected person of any of the Vendors

10.2 There are not in existence any service agreements with

directors, officers or employees of the Company which cannot

be terminated by three months notice or less without giving

rise to any claim for damages or compensation (other than a

statutory redundancy payment)

10.3 There is no liability or: the part of the Company to
~29-
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pay compensaticn or make payments under the Employment
Protection (Consolidation) Act 1978 and the Vendors are not
aware of any outstanding claim against the Company by any
present or former director, officer or employee or of any
dispute between the Company and a material number or class of
its employees

10.4 No written undertakings or assurances have been given
to the employees of the Company as to the continuance or
introeduction or increase or improvement of any pension rights
or entitlements which the Company and/or the Purchaser would
be required to implement in accordance with good industrial
relations practice and whether or not theres is any legal
obiigation so to do .

10.5 So far as the Vendors are aware all appropriate
notices have bean issued under the Employment Protection
(Consclidation) Act 1978 to all directors and all employees of
the Company

10.6 No director or employee is remunerated on a profit
sharing or bonus or commission basis A

10.7 As far as the Vendors are aware (without having made
enquiry of any of the employees) all National Insurance and
Graduated Pension Contributions and sums payable by the
Company to the Inland Revenue under the P.A.Y.E. system have

wineaLl: haw nvuhLequ“”j

been duly and properly paid. As far as the Vendor is aware, ¢*;:f5
O

proper records have been maintained in regpect of all such Eamquen
wunowk hav g mada enguer A_j
matters. So far as the Vendors are awareAFhe Company has okaqu

deducted all tax required by law to be deducted from all other
payments to or treated as made to employees and ex-employees

Wdhoil horwng made e~g u—uj
of the Company. So far as the Vendors are awareﬁfhe .CSmpany oPanj

has accounted to the Inland Revenue for all tax so deducted OTpledss
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together with all tax chargeable on benefits provided for its
employees and ax-employees

1. INSURANCES

11.1 ~ The Conpany maintaing all such insurance policies
against all such risks and in such amount ag a prudent
business carrying on the business woulq maintain. Details of
all insurance rolicies effecteqd by the Company are contained
in the pisclosure Letter

11.2 As far as the Vendors are aware the Company has never

received a report or recommendation from itg insurance
advisors which has not bheen implemented in full

11.3 Nothing has been done or omitted to be done ang there
are no special circumstances whéreby any of the policies hag

or so far as the Vendors are aware may become void or voidable

11.4 There is no claim outstanding under any policy of
insurance nor are the Vendors aware of any circumstances
likely to glve rise to such a claim

12, IHIEQ_RAEIX_BIEHIS

12.1 No moxtgage, charge or lien on the undertaking,
préperty Oor asseis of the Company or any part thereof has been
created or agreed to be created.

12.2 No guarantee has been given by the Company.

12.3 The Company is not & party to any contract for hire or
rent oxr hire purchase or purchase on credit gnle or by
instélments.

12.4 All the property and assets owned by the Company or
used in connection with its business are in itg sole,
absolute, legal and beneficial ownership and are not subject
te any thirg Party rights of whatsoever nature

i2.5 Yo person other than the Compary hag given a guarantee

31~




§2850597

26-06-

contravenes the pProvisions of the Resale Prices Act 1976 nor
is the Company in default under or in contravention of the
provisions of any of those Acts

15.2 . Is by virtue of its termsg or by virtue of any practice
for the time being carried on in connection with it a Consumer
Trade Practice (within the meaning of the Pair Trading Act
1973 Sectiom 13) or susceptible to or under reference to the
Consumex Protection Advisory Committee or the subject matter
of a report to ar an Oxder by the Secretary of State under the
provisions of Part Ir of that Act; or

158.3 Infringes Article 85 of the Treaty establishing the
European Economic Community, cpnstitutes an abuse of dominant
position contrary to Article 8¢ of that treaty or infringes
any regulation or other enactment giving effect to either
Article

15,4 The Conpany has not pursued and is not pursuing any

course of conduct which amounts to an anti-competitive

practice within the meaning of Section 2(1) of the Competition
Act 1980 and is not subject to or under notice of any
investigation, report or order under that Act

16. REAL PROPERTY

16.1 The Property comprise all the land and premises

occupied or otherwise used by the Company and the Company is
not and has not at any time since the date of its
incorporation been the original lessee of any property (other
than the Property) or aiven a guarantee or entered into any
direct covenant with either a lessor or assignor of any

Property ,

16.2 All title deeds and agreements to which the Company is’
2 party and other documents owmed by or which ought to ke in
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the possession cf the Company are in the possession of the

Company and are properly stamped
16.3 There is appurtenant to the Property all rights and
easements necessary for its existing and continued use and
enjoyment by the Company in relation to its business
16.4 The Company owns beneficially the leasehold interests
in the Property.
16.5 The particulars of the Property as shown in Schedule 4
are true complete and accurate in all respects
16.6 As far as the véndors are pvware the Property is not
affected by :-
16.6.1 any outstanding dispute or notice of complaint
16.6.2 any exception reéervation right covenant
restriction or condition which is of an unusual
or onerous nature or which affects the uses of
the Property for the purpose for which it is
used
16.6.3 any notice order or proposal made or issued by
or on behalf of any government or statutory
authority
16.6.4 the carrxying out of any work upon any building
the modification of any planning permission or
the imposition of any building or improvement
line ‘
17. The Company is not for any reason anticipating the
expenditure of any substantial sum of money in respect of the
Property
18, Any consents required for the granting of the lecases

set out in Schedule 4 ("the Leases") were duly obtained and

have been placed with the title deeds
~34-
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19. All covenants conditions or agreements contained in
the Leases whet:her on the prart of the landlorxd or terant have
in all mateorial respects been observed and performed up to
date and there has been no complaint alleging any breach

20, There are no notices negotiations or proceedings
pending in relation to rent reviews or any other matter nor is
any rent presently lisble Fo be reviewed

21, The Company has not entered into and is not proposing
to enter into any agreement for the assignment of the Leasse or
the subletting of the whole or any part or parts of the
Property

22, The Landlord has not elected to waive VAT exemption
(exexrcised the option to tax) iﬁ respect of the Property nor

evidenced any intention of doing so

23. ENVIRONMENTAL MATTERS

23.1 As far as the Vendors are aware the activities of the
Company at the Froperty are and have at 1l times been carried
on in compliance with domestic and (where appropriate) foreign
environmental protection statutes and regulations {including
but not limited to atmospheric, land, water and noise
polliuation) and with all occupational health and safety
statutes and regulations

24, SHARES

24.1 No person has the right (whether exercisable now or in
the future and whether contingent or not) to call for the
issue of any share or loan capital of the Company under any
option or other agreement (including without limitation
conversion rights) .

24,2 The Company has never had any subsidiaries other than
the Svbsidiary
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24.3 The Company has never had a participating interest in
any other Company

24.4 There are no rights of pre-emption over or
xestrictions relating to the transfer of the Shares (whether
contained in the Company's articles of association or
otherwise) which could prevent their sale by the Vendors to
the Purchaser pursuant to thig Agreement

25. EENSIONS

25.1 The Company neither operates nor is a parxticipant in
any pensions arrangements other than the Pension Schemes. It
has no legal or moral ¢bligation to provide “yrelevant
benefits" within the meaning of Secticn 612(1) of the XIncome
and Corporation Taxes Act 1988 other than under the Pension
Schemes

25.2 The Pension Schemes are either exempt approved schemes
Or are capable of receiving such approval within Section
592(1) of the Income and Cerporation Taxes Act 1988. The
Vendors are not aware of any matter which could result in the
vithdrawal or withholding of that approval

25.3 All contributions payable by the Company to the
Pension Schemes have been made. The benefits which are
pProspectively and contingently payable under the Pension
Schemes can be Provided by the fungs available for each member
of the Pension Schemes

25,4 So far as the Vendors are aware the Company has
fulfilled all its obligations under the Pension Schemes

25.5 True copies of the Trust Deeds and Rules and ancillary
deeds of the Pension Schemes have been delivered to the
Purchaser togethexr with true copies of all relevant .
explanatory bhooklets, announcements and other communications
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to employees raelating to the Pension Schemes

25.6 The Pension Schemes are respectively governed solely
by these deeds and documents which have been properly and
validly brought into effect. The Company has no obligation to
the Pension Schemes in respect of any present or former
employees or Girectors other than under these deeds and
documents

25.7 21l insurance premiums in respect of the Pension
Schemes (whethex payable by the Company or by the respective
trustees or administrator of the Pension Schemes) have been

paid

o

25.8 All lump sum death-in-service benofits which may be

-

payable under the Stanplan A are fully insured
25.9 All consultancy, legal and other fees, charges or

expenses in respect of each of the Pension Schemes (whether

TR

payable Ly the Company cr by the respectiﬁe trustees of the
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Pension Schemes) have been paid. There are no outstanding

=
v, 4

charges for services rendered in respect of either of the
| s Pension Schemes
B {}' 25.10 So far as the Vendors are aware the Pension Schemes

each conform with:-

[i 25.10.1 the preservation requirements

.é specified in Section 63 and Schedule

kﬁ 16 to the Social Security Act 1972
25.10.2 the equal access requirements

specified in Section 53 of the Social
Security Pensions Act 1975
25.10.3 the provisions of the European

Communities Act 1972 and the

-37-
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Treaty of Rome
25.11 So far as the vendors are aware each of the Pension
Schemes has been administered in accordance with:- )
25.11.% the Social Security Pensicns Act 1975
(as amended by the Health and Social
Security Act 1984)

25.11.2 the Socilal Security Act 1985
25.11.3 the Social Security Act 1986
25.11.4 the trusts, powers and provisions of

the Pension Schemes
25.11.58 "~ the general requirement§ of trust law
and common law

25.12 So far as ths Vendors are aware no claim has been made
against the trustess or administrator of either of the Pension
Schemes or against any other person whom the Company is or may
be liable to compensate or indemmify in respect of any act,
omission or cthexr matter concerning the Pension Schemes. The
Vendon;;:anot aware of any circumstances which may give rise
to such a claim
25.13  The Smail Self-Administered Scheme has been registered
with and the appropriate levy has been paid to the Registrar
of Occupational and Personal Pension Schemes in accordance
with Part V of the Social Security Pensions Act 1975
25.14 M1 information about the Pension Schemes and their
members which has been supplied to the Purchaser and/ér its
advisers is trus, complete, accurate and up-to-date and
contains no material omission
25.15 The Company has given no undertaking or assurance
about the introduétion, continuance or improvement of other

pension rights or entitlements which it would have to
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: implement in accordance with good industrial relations
i practice whether or not it was legally obliged to do so _
25.16 The Company has never participated in an occupaticnal

pensions gchems which has been closed to new members

oo T o e

[
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¥ "the Property"
Lea 1
' \1 Cuxrent
i Description Date of Term of Rent
of Pzoperty Lease Parties Lease
’; Unit 18 Amber 6-9-9 hony 21 years
Business Village ymond
, Amber Close . anders &
. Amingten ./j Richard
' . Tamworth Bourton{ 1)
i+ Staffordshire & Mercury
~ } Leisure
. Limited (2)
Unit 19 Amber 6.9.92 Ant.hony 21 years hS,OOO pa
- Business Village Raymond
.. . Anmber Close Sanders &
Amington Richard
Tamworth Bourtor(l) o
K F Staffordshire & Mercury
N . Leisure
Limited (2)
Unit 20 Amber 6.9.92 Anthony 21 years .
Business village Raymond t 15,0091'» a
Amber Close Sanders & 7
Amington Richard j‘
. Tamworth , Bourton(|) s
l Staffordshire & Mexcury
- Leisure
Limited (2)

rea
o
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SCHEDULE 5

"The Vendors"

Number of

Considaration
: Shares to be

issued and

Name Address allotted

Liability
b

.
T e s e e ot

Anthony Raymond Sand huts Poddocies,, mud

Y Raymond Sanders Dan?. é s84wAaq 90%
Richard Bourton Tamwuovin

Kevin Thoknton

Mark Leslie Butler

Rinaus Bouston Sk49

K.  £ner)
evwn e en 6500

o - [ w‘ Drv:e
Mot laste Bune~  lb Wuthorpe 6S00
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SIGNED AND DELIVERED as ) //‘/
a deed by YMOND ) == -
g SANDERS in the presence of: )//
i Y g "
~ ’ & bfow,
! SIGNED AND DELIVERED as '
a deed by RICHARD BOURTON J
in the presence of: (f}
A:JQUW
f:f SIGNED AND DELIVERED as )
g i a deed by KEVIN THORNTON ) "

: in the presence of:
f i N Ve he
Ueitir

{ 55 (Al mare fov) %fm-u‘
. SIGNED AND DELIVERED as
‘Bl a deed by MARK LESLIE BUTLER
f i

in the presgence of: )

(e

&n disvy2

SIGNED AND DELIVERED as a deed
MERCURY [rNNg--ang! TAVERNS PLC
acting by two directors or

by one director and its
secretary

..,,
v .
Ny’

Director Q/

Director/secretary

[

N\

£
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