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1.1

0]
{ii

Agreement for Purchase of Shares

This Agreement is made on 2.3 4»_‘[19 16
Between:

{1) CCF Holdings Limited of whose registered office is at 3 London Wall Buildings, London,
EC2M 5RB (the Vendor); and

(2) Quilter Holdings Limited whose registered office is at 1 Undershaft, London, EC3P 3DQ
(the Purchasetr).

It is agreed as follows:

interpretation

In this Agreement, including its Schedules, the headings shall not affect its interpretation and,
unless the context otherwise requires, the provisions in this Clause 1 apply:

Definitions

agreed terms means in relation to any document such document in the terms agreed between
the parties and signed by the Purchaser’s Solicitors and the Vendor's Solicitors for the purposes
of identification only as that document may be amended by agreement in writing between the
parties from time to time for any reason;

Audited Accounts means the audited accounts of the Company and of each of its Subsidiaries
for the financial year ended on the Balance Sheet Date;

Balance Sheet Date means 31st December 1995;

Business Day means a day on which banks are open for business in England {(excluding
Saturdays, Sundays and public holidays};

CHAPS means clearing houses automated payment systems;
Company means Foster & Braithwaite Ltd details of which are contained in Part 2 of Schedule 1;

Consideration Shares means 2,500,000 Ordinary Shares of 1p and 2,250,000 7 per cent.
Cumuiative Preference Shares of £1 each in the capital of the Purchaser to be allotted and issued
by the Purchaser credited as fully paid as consideration pursuant to Clause 3;

Completion means the completion of the sale and purchase of the Shares pursuant to Clause 6;
Directors means the persons named in Part 1 of Schedule 1;

Deloitte & Touche Report means the abridged long form report on the Company compieted by
Deloitte & Touche dated 12 April 1996;

Disclosure Letter means the letter of even date with this Agreement from the Vendor to the
Purchaser disclosing:

information constituting exceptions o the Warranties; and

details of other matters referred to in this Agreement;
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1.2

Encumbrance means any claim, charge, mortgage, security, lien, option, equity, power of sale or
hypothecation;

Executives means the persons named in Part 3 of Schedule 1;

Group means each of the Company and its Subsidiaries and Group Company means any of
them;

Indemnities means the indemnities set out in Clause 7.2 and indemnity means any one of them;

Payment Account Details means, in relation to any payment to be made under or pursuant to
this Agreement, the name, account number, sort code, account location and other details
specified by the payee and necessary to effect payment {whether by cheque, banker's draft,
telegraphic or other electronic means of transfer) to the payee;

Pension Scheme means the Foster & Braithwaite {1980) Retirement Benefits Scheme;

Properties means the freehold and/or leasehold properties and any other properties occupied by
the Company or any member of the Group by way of any licence permission or consent (whether
in writing or otherwise) details of which are set out in Part (A) of Schedule 3 and Property means
any one of them;

Purchaser's Solicitors means Linkiaters & Paines of Barrington House, 59-67 Gresham Street,
London EC2V 7JA;

QGC means Quilter Goodison Company Limited, a wholly owned subsidiary of the Purchaser;

Shareholders Agreement means the agreement dated of even date herewith between inter alia
the Vendor and QGC,;

Shares means 1,103,500 ordinary shares of 1p each heing the whole of the issued ordinary share
capital of the Company;

Subsidiaries means the subsidiaries of the Company details of which are contained in Part 4 of
Scheduie 1;

Tax Deed of Covenant means the deed of covenant against Taxation in the agreed terms to be
entered into by each of the Vendor and the Purchaser at Completion;

Taxation and Transaction bear the meanings respectively given to them in the Tax Deed of
Covenant;

Vendor’s Solicitors means Slaughter and May of 35 Basinghall Street, London, EC2V 5DB;

Warranties means the warranties and representations set out in Schedule 2 and Warranty
means any one of them;

Subordinate Legislation
Any reference to a statutory provision shall include any subordinate legislation made from time to
time under that provision;

Modification etc. of Statutes

Any reference to a statutory provision shall include such provision as from time to time modified
or re-enacted or consolidated whether before or after the date of this Agreement so far as such
modification, re-enactment or consolidation applies or is capable of applying to any transactions
entered into under this Agreement prior to Completicn and (so far as liability thereunder may exist
or can arise) shall include also any past statutory provision (as from time to time modified, re-
enacted or consolidated) which such provision has directly or indirectly replaced;
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1.7

1.9

2.1

2.2

3.1

3.2

3.3

Connected Persons

A person shall be deemed to be connected with another if that person is connected with such
other within the meaning of Section 839 of the Income and Corporation Taxes Act 1988;

Accounts

Any reference to accounts shall include the directors’ and auditors’ reports, relevant balance
sheets and profit and loss accounts and related notes together with all documents which are or
would be required by law to be annexed to the accounts of the company concerned to be laid
before that company in general meeting in respect of the financial year in question;

Companies Act 1985

The words holding company and subsidiary shall have the same meanings in this Agreement as
their respective definitions in the Companies Act 1985;

Interpretation Act 1978

The Interpretation Act 1978 shall apply to this Agreement in the same way as it applies to an
enactment;

Schedules etc.

References to this Agreement shall include any Schedules to it and references to Clauses and
Schedules are to Clauses of and Schedules to this Agreement; and

Information

Any reference to books, records or other information means books, records or other information
in any form including paper, electronically stored data, magnetic media, film and microfilm.

Agreement to Sell the Shares

Sale of Shares

The Vendor shall sell and the Purchaser, relying on the several representations, warranties and
undertakings contained in this Agreement, shall purchase the Shares free from all Encumbrances
and together with all rights and advantages now and hereafter attaching thereto.

Rights of Pre-emption

The Vendor hereby waives irrevocably any and ali rights of pre-emption over the Shares conferred
either by its Articles of Association or other equivalent document or in any other way and shall
procure that any such rights in favour of any other person are waived prior to Completion.

Consideration

Consideration Shares

The consideration for the purchase of the Shares shall be the allotment and issue by the
Purchaser to the Vendor {or as it may direct) of the Consideration Shares.

Ranking of Consideration Shares

The Consideration Shares shall rank in all respects pari passu with the existing issued fully paid
shares of the same class in the capital of the Purchaser including the right to receive in full alt
dividends and other distributions hereafter declared, paid or made.

Payment/Delivery of Documents of Title on Completion

Delivery of share certificates in respect of the Consideration Shares shall be made on Compietion
to the Vendor.
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3.4

4.2

4.3

5.1

Value of net tangible assets

If the balance sheets of the Company and its subsidiaries as at 31 March 1996, each as prepared
by management on bases consistent with those adopted in preparing the Audited Accounts,
show aggregate net tangible assets which fall short of the value of the aggregate net tangible
assets as shown in the Audited Accounts by any amount (the “Shortfall™}, the Vendor undertakes
to pay to the Purchaser such amount, if any, as equals the Shortfall within 7 Business Days of the
signing of such balance sheets by Mr. John Vintcent.

Conditions

Conditions Precedent :

Completion of this Agreement is conditional upon delivery by the Vendor to the Purchaser of
written confirmation that there are no outstanding rights over the capital of any Group Company
under any option or other agreement and, without, prejudice to the generality of the foregoing, .
delivery of a waiver of his options over the capital of the Company, in the agreed terms, executed
by Derek Larcombe;

Responsibility for Satisfaction
The Vendor hereby undertakes to use its best endeavours to ensure the satisfaction of the
condition set out in Clause 4.1.

Non-Satisfaction/Waiver
4.3.1 The Vendor shall promptly give notice to the Purchaser of the satisfaction of the
condition set out in Clause 4.1 within one Business Day of becoming aware of the same.

432 If the condition set out in Clause 4.1 is not satisfied or waived by the Purchaser on or
before 1 May 1996 the Purchaser may in its sole discretion, terminate this Agreement
and no party shall have any claim against any other party under it, save for any claim
arising from breach of the undertaking contained in Clause 4.2.

433 The Purchaser may waive in whole or in part and conditionally or unconditionally the
condition in Clause 4.1 by notice in writing to the Vendor,

Action Pending Completion

Vendor's General Obligations
The Vendor shall procure that, pending Completion:

5.1.1 each Group Company will carry on business only in the ordinary course, save in so far
as agreed in writing by the Purchaser;

5.1.2 the Purchaser and its agents will, upon reascnable notice, be allowed access to, and to
take copies of, the books and records of each Group Company including, without
limitation, the statutory books, minute books, leases, licences, contracts, details of
receivables, intellectual property, suppiier lists and customer lists in the possession or
control of any Group Company;

513 such representatives and advisers as the Purchaser requests may be designated to
work with the Vendor with regard to the management and operations of the Group
Companies. the Vendor will consult, and will cause the Group Companies to consult,
with such representatives and advisers with respect to any action which may materially
affect the business of the Group taken as a whole. The Vendor will furnish and will
cause the Group to provide to such representatives and advisers such information as
they may reasonably request for this purpose; and
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5.2

5.1.4 each Group Company maintains in force all insurances normaliy kept in force by them.

Restrictions on the Vendors

Without prejudice to the generality of Clause 5.1, the Vendor shall collaborate fully with the
Purchaser in relation to all material matters concerning the running of the Group between the date

of this Agreement and Completion and during that period shall procure that each Group Company '

shall not without the prior written consent of the Purchaser:

5.2.1 incur or enter into any agreement or commitment involving any capital expenditure in
excess of £25,000 per item and £100,000 in aggregate;

5.2.2 enter into or amend any contract or commitment which is not capable of being
terminated without compensation at any time with three months notice or less or which
is not in the ordinary course of business or which involves or may invoive total annual
expenditure in excess of £50,000;

5.2.3 enter into or amend any Encumbrance, contract or commitment relating to any of the
Properties or their management or the rents payable therefor other than contracts or
commitments which would not have a material adverse effect on the value of the Group
or the value of the Properties;

5.2.4 incur any additional borrowings or incur any other indebtedness otherwise than in the
ordinary course of business;

5.2.5 make any material amendment to the terms and conditions of empioyment (inciuding,
without limitation, remuneration, pension entitlements and other benefits) of any
employee (other than minor increases which the Vendor shall notify to the Purchaser as
soon as reasonably possible), provide or agree to provide any gratuitous payment or
benefit to any such person or any of their dependants, or dismiss any employee or
engage or appeint any additional employee;

526 acquire or agree to acquire or dispose of or agree to dispose of any material asset or
material stocks or enter into or amend any material contract or arrangement, in each
case, involving consideration, expenditure or liabilities in excess of £50,000 other than
in the ordinary course of business;

527 create, allot or issue any share or loan capital of any Group Company;

5.2.8 acquire or agree to acquire any share, shares or other interest in any company,
partnership or other venture; or

5.2.9 declare, make or pay any dividend or other distribution to shareholders;

and the Vendor shail indemnify and hold the Purchaser indemnified against all losses arising
through its failure to comply with the provisions of this Clause 5. It is hereby acknowledged (for
the avoidance of doubt) that none of the provisions of this Clause 5 or the exercise or failure to
exercise any of the Purchaser’s rights hereunder shali give rise to any liability on the part of the
Purchaser or any of its employees, consuitants or representatives or any person connected with
it. The Vendor undertakes to the Purchaser to indemnify and hold indemnified the Purchaser and
all such persons as aforesaid against all losses which it may incur by reason of any such
provisions or the exercise or failure to exercise any such rights as aforesaid provided that the
amount or amounts of any successful claim against the Vendor under this Clause 5.2 shall be
deemed, for tax purposes, to constitute a reduction in the value of the consideration paid for the
Shares.
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6

6.1

6.2

6.3

Completion

Date and Place
Subject to Clause 4, Completion shall take place at the offices of the Purchaser’s Solicitors on 29
April 1996 or on such other date as may be agreed between the Purchaser and the Vendor.

Vendor's Obligations on Completion

On Completion the Vendor shall deliver or make available to the Purchaser (save in the case of
documnents of title relating to the Properties which shall be so delivered or made available within 7
days after Completion):

6.2.1 evidence of the due fulfiiment of the condition specified in Clause 4.1;

6.2.2 duly executed transfers of the Shares in favour of the Purchaser or as it may direct
accompanied by the relative share certificates (or an express indemnity in a form
satisfactory to the Purchaser in the case of any certificate found to be missing};

6.2.3 the written resignations of the auditors of each Group Company to take effect on the
date of Completion, with acknowledgments signed by each of them in a form
satisfactory to the Purchaser to the effect that they have no claim against any Group
Company and containing the statement referred to in Section 394 of the Companies Act
1985 to the effect that there are no circumstances connected with their resignation
which they consider should be brought to the notice of the members or creditors of any
such company;

6.2.4 such waivers or consents as the Purchaser may féquire signed by members of the
Company to enable the Purchaser or its nominees to be registered as holders of the
Shares;

6.2.5 the certificates of incorporation, corporate seals (if any), and statutory books of each
Group Company (duly written up-to-date), the share certificates in respect of each of
the Subsidiaries and transfers of all shares in the Subsidiaries held by nominees in
tavour of the Purchaser or as it may direct;

6.2.6 the Tax Deed of Covenant duly executed by the Vendor;
6.2.7 the Shareholders Agreement duly executed by the Vendor;

6.2.8 all documents of titie relating to the Properties in the possession of the Company or the
relevant Group company in occupation;

6.2.9 {if the Purchaser so requires) irrevocable powers of attorney (in such form as the
Purchaser may reasonably require) executed by each of the holders of the Shares in
favour of the Purchaser to enable the Purchaser (pending registration of the relevant
transfers) to exercise all voting and other rights attaching to the Shares and to appoint
proxies for this purpose;

6.2.10  evidence satisfactory to the Purchaser that the provisions of paragraph 5.2 of Schedule
2 (“Arrangements with Connected Persons etc.”) have been duly complied with insofar
as they require certain matters to be dealt with prior to Completion;

Board Resolutions of the Companies

On Completion, if the Purchaser so requires, the Vendor shall procure the passing of board
resolutions of each Group Company inter alia:

6.3.1 approving the registration of the share transf%rs referred to in Clause 6.2.2 subject only
to their being duly stamped;
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6.3.2 appointing Coopers & Lybrand, Plumtree Court, London, EC4A 4HT as auditors of each
Group Company,

6.3.3 changing its accounting reference dates in accordance with instructions given by the
Purchaser;

6.3.4 approving the Service Agreements proposed to be entered into between QGC and the
Executives;

and shall hand to the Purchaser duly certified copies of such Resolutions.

6.4 Satisfaction of Consideration
Against compliance with the foregoing provisions the Purchaser shall:-

6.4.1 deliver to the Vendor certified copies of resolutions of the directors of the Purchaser:

() authorising the purchase of the Shares for the consideration and upon the terms
set out in this Agreement;

(i) authorising the signing of this Agreement by any one director of the Purchaser,;

{iii) allotting and authorising the issue of the Consideration Shares pursuant to Clause
3; and

(iv) authorising the signing of the Shareholders Agreement by any one director of the
Purchaser;

8.4.2 satisfy the purchase consideration in the manner specified in Clause 3;

6.4.3 appoint each of the Directors as directors of QGC such appointments to take effect on
the date of Completion.

7 Warranties

7.1 Incorporation of Schedule 2

7.1.1 The Vendor warrants and represents to the Purchaser and its successors in title in the
terms set out in Schedule 2 subject only to:

(i) any matter which is fairly disclosed in the Disclosure Letter and any matter referred
to in the Audited Accounts or provided for under the terms of this Agreement; and

(il any matter or thing hereafter done or omitted to be done pursuant to this
Agreement or otherwise at the request in writing and under the approval in writing
of the Purchaser. :

7.1.2 The Vendor acknowledges that the Purchaser has entered into this Agreement in
reliance upon the Warranties. Save as expressly otherwise provided, the Warranties
shall be separate and independent and shall not be limited by reference to any other
paragraph of the said Schedule or by anything in this Agreement or the Tax Deed of
Covenant.

7.2 Updating to Completion

if after the signing of this Agreement and before Completion any event shall occur or matter
arises which results or may result in any of the Warranties being unfulfilied, untrue, misleading or
incorrect in any material respect at Completion the Vendors shall immediately notify the
Purchaser in writing fully thereof prior to Completion and the Vendor (at its own cost) shall make
any investigation concerning the event or matter which the Purchaser may require.

Working copy of 187918/0.2.1.29/23 Apr 1996 7




7.3

7.4

Indemnities

Subject as hereinafter provided the Vendor hereby agrees with and undertakes to the Purchaser
to indemnify the Purchaser in respect of any sum paid or losses incurred by the Purchaser or, as
the case may be the Company as a resuit of or in connection with or in respect of all or any of the
following:-

7.3.1 any liabilities, penalties, interest and other costs of whatever nature arising as a direct
result of the failure to submit any audited accounts in respect of the Foster &
Braithwaite {(1980) Retirements Benefit Scheme in accordance with the requirements
laid down by the Inland Revenue and any applicable statutory requirements;

7.3.2 any liabilities, penalties, interest and other costs of whatever nature including without
prejudice to the generality of the foregoing, any income tax liability, arising as a direct
result of operation of the Company’s profit related pay scheme to the extent that such
liabilities penalties, interest and other costs are not specifically provided for in the
Audited Accounts; '

7.3.3 any underfunding in the Pension Scheme relating to the provision of the final salary
underpin for Mrs. M F Bottomley and Mr. A L Smith for the period from 1 January 1980
to Completion.

Limitation of Liability
Notwithstanding the provisions of Clauses 7.1, 7.2 and 7.3:

7.4.% No claim shall be made;

{i) under the Warranties if and to the extent that the event giving rise to such claim
has already been the subject of a successful claim under the Indemnities or the Tax
Deed of Covenant;

(i) under the Indemnities if and to the extent that the event giving rise to such ¢laim
has already been the subject of a successful ¢claim under the Warranties or the Tax
Deed of Covenant; or

{ii) under the Tax Deed of Covenant if and to the extent that the event giving rise to
such claim has already been the subject of a successful claim under the
Indemnities or the Warranties.

7.4.2 the Vendor shall not be liable in respect of any claim under or pursuant to:

() the Warranties, unless notice of it is given in writing by the Purchaser to the Vendor
setting out reasonable particulars of the grounds on which such c¢laim is based on
or prior to the date 60 days after the date on which the Company or, failing which,
the Purchaser presents its audited accounts in accordance with Section 242 of the
Companies Act 1985, in respect of the financial period ended 31st December
1997,

(i) the Warranties or the Indemnities arising from any single circumstance if the
amount of the claim does not exceed £25,000 and provided that the Vendor shall
not be liable for a claim in excess of that amount unless the liability determined in
respect of any such claim (excluding interest, costs, etc.) also exceeds that
amount;

{iii} the Warranties, unless the aggregate amount of all claims for which the Vendor
would otherwise be liable under this Agreement exceeds £150,000 but if liability
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7.43

74.4

7.45

(v}

exceeds that figure then all claims, including claims previously notified, shall
accrue against the Vendor;

the Warranties, to the extent that the aggregate amount of the liability of the
Vendor for ali claims made under this Agreement and the Tax Deed of Covenant
would thereby exceed thet4,750,000.

The Purchaser shall not be entitled to make any claim under or pursuant to the
Warranties or the Indemnities in relation to:

()

(¥

(i)

(iv)

)

any matter to the extent that it is reserved, or provided for, in the Audited
Accounts;

any claim which would not have arisen but for a voluntary act or omission of the
Purchaser or the Company after Completion performed or allowed to occur by the
Purchaser or the Company otherwise than in the ordinary course of business;

any claim which would not have arisen but for the passing of, or any change in,
after the date of Compietion, any law, rule, regulation of any government,
governmental depariment, agency or regulatory body, any increase in the rates of
Taxation or any imposition of Taxation not in effect at the date of this Agreement,
any change in Inland Revenue practice and/or the interpretation of the law after
Completion;

any claim which would not have arisen but for any change in accounting or in
Taxation policy or practice of the Purchaser or the Company including the method
of submission of Taxation returns introduced or having effect after Compietion;

any claim which has been made good or is compensated for otherwise than by the
Company or the Purchaser,

In calculating the loss to the Purchaser and/or the Company arising or alleged to arise
out of any liability of the Vendor in respect of any breach of the Warranties or the
Indemnities there shall be deducted the amount (if any):

@)

(ii)

(iii)

{v)

v

by which any Taxation for which the Purchaser and/or Company is or may at any
time be liabte to be assessed or accountable is reduced or extinguished as a result
of any such liability;

of any losses or other allowable sums available for offset against Taxation and
created as a result of any such liability or (where appropriate) the amount by which
any such losses or other allowable sum are increased as a result of such liability.

by which the value of any asset, revenue, profit or income included in the Audited
Accounts provides to be understated or under-recognised.

by which any liability of the Company included in the Audited Accounts {(other than
by way of a note or other disclosure) has been discharged or satisfied below the
amount attributed thereto in the Audited Accounts; and/or

by which any contingency or other matter provided for or reserved against in the
Audited Accounts has in the event been over provided for.

No payment shall be made in respect of any liability under the Warranties the
Indemnities or Tax Deed of Covenant which is contingent untess and until such liability
becomes actually due and payable Provided that this sub-clause shall not operate to

Working copy of 187918/0.2.1.29/23 Apr 1936 9



746

7.4.7

7.4.8

749

7.4.10

7.4.11

avoid a ctaim made in reasonabie particularity in respect of a contingent liability within
the applicable time limit specified in this Clause 7.

The amount or amounts of any successful claim against the Vendor under the
Warranties, the Indemnities or the Tax Deed of Covenant shall be deemed for tax
purposes to constitute a reduction in the value of the consideration paid for the Shares.

If the Purchaser is entitled to make a claim both under the Warranties and under either
the Tax Deed of Covenant or the Indemnities, the ciaim shall be made first under the
Warranties, and any amount payable under the Tax Deed of Covenant or the
Indemnities shall be reduced to the extent of such claim.

The Purchaser shall procure that all reasonable steps are taken and all reasonable
assistance is given to avoid or mitigate any loss or liability which might give rise to a
claim under this Agreement. If the Purchaser becomes aware of a matter that may give
rise to a claim against the Vendor under this Agreement notice of that fact shall be given
forthwith to the Vendor and if the claim in question is as a result of or in connection with
a claim by or liability to a third party the claim shali not be compromised or settled
without the consent of the Vendor and the Vendor shall be entitled at its own expense in
its absolute discretion to take such action as it shali deem necessary to avoid, dispute,
resist, appeal, compromise or contest such claim or liability (inciuding, without
limitation, making counterclaims or other claims against third parties} in the name of
and on behalf of the Purchaser and to have the conduct of any related proceedings,
negotiations or appeals and the Purchaser will give all such information and assistance
(including access to any books, correspondence or other documents or records of the
company concemed and the right to copy the same) for the purpose of avoiding,
disputing, resisting, appealing, compromising or contesting any such claim or liability.
Provided that the Vendor shall indemnify the Purchaser against all losses, liabilities,
costs changes, expenses, actions, proceedings, claims and demands that such
companies may incur as a result of the Vendor taking such action as aforesaid and the
Vendor agrees to keep the Purchaser fully informed as to the progress of any such claim
and the defence thereof.

Where the Purchaser has or may have a claim against a third party in relation to any
matter which may give rise to a claim under this Agreement, the Purchaser shall procure
that all reasonable endeavours are used to recover any amounts due from any such
third party and shall forthwith upon such recovery reimburse the Vendor the amount so
recovered (net of costs of recovery) up to the amount paid by the Vendor under this
Agreement;

In relation to any claim or alleged claim under this Agreement and without prejudice to
the validity of the claim or alleged claim in question, the Purchaser shall allow the
Vendor and its accountants and professional advisers to investigate the matter or
circumstances alleged to give rise to such claim and whether and to what extent any
amount is payable in respect of such claim pursuant to the terms of this Agreement and
for such purpose the Purchaser shall give, subject to its being paid all reasonable out-
of-pocket expenses, all such assistance as the Vendor or its accountants or
professional advisers as aforesaid may request including access to and copies of any
documents or other information in the possession of the Purchaser;

None of the Limitations contained in Clause 7 shall apply to any ciaim which arises as
the consequence of, or is delayed as a result of, fraud, wilful misconduct or wilful
conceaimeni by the Vendor.
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7.5

7.6

7.7

9.1

Effect of Completion

The Warranties and all other provisions of this Agreement and the Tax Deed of Covenant insofar
as the same shall not have been performed at Completion shall not be extinguished or affected
by Completion, or by any other event or matter whatsoever except by a specific and duly
authorised written waiver or release by the Purchaser.

Information from Companies

The Vendor agrees with the Purchaser for itself and as trustee for each Group Company and their
respective officers, employees and agents to assign to the Purchaser any rights, remedies or
claims which it may have in respect of any misrepresentation in or omission from any information
or advice supplied or given by such Company or its respective officers, employees or agents and
on which they have relied in giving the Warranties, preparing the Disclosure Letter and entering
into this Agreement or the Tax Deed of Covenant other than to the extent that such person acted
in bad faith.

Remedies

7.74 This Agreement contains the whole agreement between the parties relating to the
subject matter of this Agreement at the date hereof to the exclusion of any terms
implied by law which may be excluded by contract. The Purchaser acknowledges that it
has not been induced to enter into this Agreement by, and so far as is permitted by law
and except in the case of fraud, hereby waives any remedy in respect of, any
warranties, representations and undertakings not incorporated into this Agreement.

7.7.2 So far as is permitted by law and except in the case of fraud, the parties agree and
acknowledge that the only right and remedy which shall be availabile to the Purchaser in
connection with or arising out of or related to any of the statements contained in the
Warranties shall be damages in contract for breach of this Agreement and not
rescission of this Agreement, nor damages in tort or under statute (whether under the
Misrepresentation Act 1967 or otherwise), nor any other remedy.

7.7.3 Each party to this Agreement confirms it has received independent legal advice relating
to all the matters provided for in this Agreement, including the provisions of this Clause,
and agrees having considered the terms of this Clause and the Agreement as a whole,
that the provisions of this Clause are fair and reascnable.

7.7.4 In Clause 7.7.1 to 7.7.3 “this Agreement” includes the Disclosure Letter and ali
documents entered into pursuant to this Agreement.

Pensions

The Vendor and the Purchaser undertake to take all necessary steps to procure that QGG adhere
and to use their best endeavours to procure that the trustees of the Pension Scheme take all
necessary steps to permit QGC to adhere to the Pension Scheme with effect from Completion in
accordance with the rules of the Pension Scheme.

Other Provisions

Vendor's Liability .

Any liability to the Purchaser under this Agreement may in whole or in part be released,
compounded or compromised or time or indulgence given by the Purchaser in its absolute
discretion as regards the Vendor without in any way prejudicing or affecting its remaining rights
against the Vendor.
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9.2

9.3

9.4

2.5

9.6

9.7

Announcements

9.2.1 The Vendor and the Purchaser shall, subject to the requirements of law or any
regulatory body or the rules and regulations of any recognised stock exchange, consult
together as to the terms of, the timetable for and manner of publication of, any formal
announcement or circular to shareholders, employees, customers, suppliers,
distributors and sub-contractors and to any recognised stock exchange or other
authorities or to the media or otherwise which either may desire or be obliged to make
regarding this Agreement. Any other communication which the Purchaser or the Vendor
may make concerning the foregoing matters shall, subject to the requirements of law or
any regulatory hody or the rules and regulations of any recognised stock exchange, be
consistent with any such formal annrouncement or circular as aforesaid.

9.2.2 Subject to Clause 9.2.1, neither party shall make or authorise or issue any formal
announcement or circular concerning the subject matter of this Agreement or any other
document or transaction referred to in or contemplated by this Agreement.

Successors and Assigns

9.3.1 Subject to Clause 9.3.2, this Agreement is personal to the parties to it. Accordingly,
neither the Purchaser nor the Vendor may, without the prior written consent of the
others, assign the benefit of all or any of the other’s obiigations under this Agreement,
nor any benefit arising under or out of this Agreement nor shall the Purchaser be
entitled to make any claim against the Vendor in respect of any loss which it does not
suffer in its own capacity as beneficial owner of the Shares.

8.3.2 Except as otherwise expressly provided in this Agreement, the Vendor or the Purchaser
may, without the consent of the other, assign to a connected company the benefit of all
or any of the other party’s obligations under this Agreement provided that such
connected company shall be one resident in the United Kingdom for Taxation purposes
and provided further that such assignment shall not be absolute but shall be expressed
to have effect only for so long as the assignee remains a connected company. For the
purposes of this sub-clause a connected company is a company which is a subsidiary
of the party concerned or which is a hoiding company of such party or a subsidiary of
such holding company.

Variation

No variation of this Agreement shall be effective unless in writing and signed by or on behalf of
each of the parties to this Agreement.

Time of the Essence

Any time, date or period referred to in any provision of this Agreement may be extended by
mutual agreement between the parties but as regards any time, date or period originally fixed or
any time, date or period so extended time shall be of the essence.

Further Assurance

At any time after the date of this Agreement the Vendor shall and shall use its best endeavours to
procure that any necessary third party shall at the cost of the Purchaser execute such documents
and do such acts and things as the Purchaser may reasonably require for the purpose of giving to
the Purchaser the full benefit of all the provisions of this Agreement.

Costs

The Vendor shall bear all legal, accountancy and other costs and expenses incurred by it in
connection with this Agreement, the Tax Deed of Covenant and the sale of the Shares. The
Purchaser shall bear all such costs and expenses incurred by it.
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9.8

9.9

9.10

Cash Payment

Wherever in this Agreement provision is made for the payment by one party to anothet, such
payment shall be effected by crediting the account specified in the Payment Account Details of
the party entitled to the payment by way of CHAPS on or before the due date for payment unless
the payee by notice to the payer, not later than three Business Days prior to the due date for
payment, elects to be paid by banker's draft drawn on any international bank reasonably
acceptabie to the payer and having an office in London. Payment of such sum shall be a good
discharge to the payer of its obligation to make such payment.

Interest

If the Vendor or the Purchaser default in the payment when due of any sum payable under this
Agreement or the Tax Deed of Covenant {whether determined by agreement or pursuant to an
order of a court or otherwise} the liability of the Vendor or the Purchaser (as the case may be)
shall be increased 1o include interest on such sum from the date when such payment is due until

the date of actual payment (as well after as before judgment) at a rate per annum of 1 per cent.
above the base rate from time to time of National Westminster Bank PLC. Such interest shail

accrue from day to day.

Notices

9.10.1 Any notice or other communication requiring to be given or served under or in
connection with this Agreement or with any arbitration or intended arbitration under this
Agreement shall be in writing and shall be sufficiently given or served if delivered or
sent:

In the case of the Vendor to Michel Haski at care of:

c/o Framlington Investment Management Limited
155 Bishopsgate

London

EC2M 3XJ

Fax: 0171 330 6432

In the case of the Purchaser to Commercial Union Company Secretarial Services
Limited at:

Commercial Union House
69 Park Lane

Croydon

CRS 1BG

Fax: 0181 688 3752

Attention: The Company Secretary

9.10.2  Any such notice or other communication shall be delivered by hand or sent by courier,
fax or prepaid first class post. If sent by courier or fax such nofice or communication
shall conclusively be deemed to have been given or served at the time of despatch, in
case of service in the United Kingdom, or on the following Business Day in the case of
international service. If sent by post such notice or communication shall conclusively be
deemed to have been received two Business Days from the time of posting, in the case
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9.12

9.13

9.14

9.15

9.16

of iniand mail in the United Kingdom or three Business Days from the time of posting in
the case of internationat mail.

Severance

if any term or provision in this Agreement is be held to be illegal or unenforceabie, in whole orin
part, under any enactment or ruie of law, such term or provision or part shall to that extent be
deemed not to form part of this Agreement but the enforceability of the remainder of this
Agreement shall not be affected.

Counterparts
This Agreement may be executed in any number of counterparts each of which shall be deemed
an original, but all the counterparis shall together constitute one and the same instrument.

Knowledge of the Vendor

Where any representation or Warranty contained in this Agreement is expressly qualified by
reference to the knowledge, information and belief of the Vendor, the Vendor confirms that due
and diligent enquiry has been made as to the matters that are the subject of such representation
or Warranty.

Restrictive Trade Practices

Notwithstanding any other provision of this Agreement, no provision of this Agreement which is of
such a nature as to make the Agreement liable to registration under the Restrictive Trade
Practices Act 1976 shall take effect until the day after that on which particulars thereof have been
duly furnished to the Director General of Fair Trading pursuant to the said Act. For the purposes
of this Clause 9.14, “Agreement” shall include any agreement forming part of the same
arrangement.

Governing Law and Submission to Jurisdiction

This Agreement and the documents to be entered into pursuant to it, save as expressly referred
to therein, shall be governed by and construed in accordance with English law and all the parties
irrevocably agree that the courts of England are to have exclusive jurisdiction to settle any
disputes which may arise out of or in connection with this Agreement and such documents.

Appointment of Process Agent

9.16.1 The Vendor hereby irrevocably appoints Michel Haski of 155 Bishopsgate, London,
EC2M 3XJ as its agent for the service of process in England in relation to any matter
arising out of this Agreement, service upon whom shall be deemed completed whether
or not forwarded to or received by the Vendor.

9.16.2  The Vendor shall inform the Purchaser, in writing, of any change in the address of its
process agent within 28 days.

9.16.3 If such process agents cease to have an address in England, the Vendor irrevocably
agrees to appoint new process agents acceptable to the Purchaser and to deliver to the
Purchaser within 14 days a copy of a written acceptance of appointment by the process
agents.

9.16.4  Nothing contained in this Agreement shall affect the right to serve process in any other
manner permitted by law or the right to bring proceedings in any other jurisdiction for
the purposes of the enforcement or execution of any judgment or other settlement in
any other courts.

In witness whereof this Agreement has been duly executed.
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SIGNED by M - HASH) .
on behalf of St CCF
Holdings Limited in the
presence of:
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SIGNED by W-o: #As ’
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Limited in the presence of:
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R TSV HeUss
CrEstam  STREET
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Schedule 1

Part 1

Particulars of Directors of the Company

Full Names

Karen Elizabeth Bond

David Clive Gascoigne

Timothy Miles Haiton
Derek Roy Larcombe

Jeremy St George Shackiock

Stephen John Vakil

John Vintcent

Usual Address

33 King Edward’s Gardens, Acton, London W3
9RF '

The Cottage, Pamber Place, Pamber End,
Basingstoke, Hants RG28 5QJ

Upper Vann House, Habiedon, Surrey, GU8 4ED

5 Rowley Court, Yorke Gate, Caterham, Surrey,
CR3 SAY

16 Haygarth Place, Wimbledon, London, SW19
5BX

80 Vogans Mill, 17 Mill Street, London, SE1 2BZ

Barter's Farmhouse, Hinton-St-Mary, Nr
Sturminster Newton, Dorset, DT10 1NA

Part 2

Particulars of the Company

Registered Number:

Registered Office:

Date and place of incorporation:

Secretary:
VAT Number:

Tax District and Reference
Number:

Accounting Reference Date:
Auditors:

Solicitors:

Authorised Share Capital:

issued and fully paid-up Share
Capital:

2202436

3 London Wall Buildings, London EC2M 5RB
1/4/1992

J. St.G. Shacklock

524 8836 23

CITY31
339/33960/16601

31 December
Binder Hamlyn 20 Old Bailey, London, EC4M 7BH

Siaughter and May, 35 Basinghall Street, London,
EC2v 5DB

£30,000 divided into 3,000,000 of 1p each
1,103,500 Ordinary Shares of 1p each
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Shareholders Beneficial Owners No. of Shares
CCF Holdings Limited CCF Holdings Limited 1,103,499

AL Smith & CCF CCF Holdings Limited 1
Holdings Limited :

Part 3
Executives
J Vintcent
D C Gascoigne
T M Halton
D R Larcombe
S J Vakil
J 8t. G Shacklock
K E Bond
N L V Britnell
S A Ciow
A P J Rangall
C W Pain
L P I A Romanelli
J A Magnus
M F Murray
J O C Hodder

Part 4
Particulars of the Subsidiaries
Marcel Nominees Limited

Registered Number: 2072160

Registered Office: 3 London Wall Buildings, London,
EC2M 5RB

Date and place of incorporation: 11 March 1987

Directors: S AClow
A L Smith
Secretary: A L Smith
VAT Number: N/A
Tax District and Reference Dormant
Number:
Accounting Reference Date: 31 December
Auditors: Binder Hamlyn, 20 Old Bailey,

London, EC4M 7BH

Solicitors: Slaughter and May, 35 Basinghall
Street, London, EC2V 5DB
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Authorised Share Capital:

Issued and fully paid-up Share
Capital:

Shareholders

Beneficial Owners

£100 divided into
100 Ordinary Shares of £1 each

100 Ordinary Shares of £1 each

No. of Shares

Foster & Braithwaite Ltd Foster & Braithwaite Ltd 99 Ordinary Share

Jd Vintcent & A 1. Smith

Foster & Braithwaite Ltd

1 Ordinary Share

Hawkshead Trust Nominees Limited

Registered Number:
Registered Office:

Date and place of incorporation:

Directors:

Secretary:
VAT Number:

Tax District and Reference
Number:

Accounting Reference Date:

Auditors:

Solicitors:

Authorised Share Capital:

Issued and fully paid-up Share
Capital:

Shareholders

Beneficial Owners

238035

3 London Wall Buildings, London,
EC2M 5RB

20 August 1991

N J Catchpole

S AClow

P Rabey

A L Smith

K E Bond

J St. G Shacklock

AL Smith
N/A

Dormant

31 December

Binder Hamiyn, 20 Old Bailey,
London, EC4M 78BH

Slaughter and May, 35 Basinghall
Street, London, EC2V 5DB

£1000 divided into
100 Ordinary Shares of £10 each

100 Ordinary Shares of £10 each

No. of Shares

Foster & Braithwaite L.td  Foster & Braithwaite Ltd 99 Ordinary Share

A L Smith

Foster & Braithwaite Ltd

1 Ordinary Share
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Foster & Braithwaite Fund Management Ltd

Registered Number:

Registered Office:

Date and place of incorporation:

Directors:

Secretary:
VAT Number:

Tax District and Reference
Number:

Accounting Reference Date:

Auditors:

Solicitors:

Authorised Share Capital:

Issued and fully paid-up Share
Capital:

Shareholders

Foster & Braithwaite Ltd Foster & Braithwaite Ltd

A L Smith & Foster &
Braithwaite Ltd

Beneficial Owners

Foster & Braithwaite Ltd

2278027

3 London Wali Buildings, London,
EC2M 5RB

8 April 1992

J Vintcent

D C Gascoigne

T M Halton

D R Larcombe

J G S8t. G Shacklock
S J Vakil

N L V Britnell

J. 8t. G. Shacklock
N/A

CITY 16
676/26760/22015

31 December

Ernst & Young, Rolls House, 7
Rolls Buildings, Fetter Lane,
Ltondon, EC4A 1NH

Slaughter and May, 35 Basinghal!
Street, London, EC2V 5DB

£250,000 divided into
250,000 Ordinary Shares of £1
each

125,000 Ordinary Shares of £1
each

No. of Shares

124,999 Ordinary
Share

1 Ordinary Share

Foster & Braithwaite Investments Ltd

Registered Number:

Registered Office:

2658321

3 London Wali Buildings, London,
EC2M 5RB
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Date and place of incorporation:

Directors:

Secretary:
VAT Number:

Tax District and Reference
Number:

Accounting Reference Date:

Auditors:
Solicitors:

Authorised Share Capital:

Issued and fully paid-up Share
Capital:

Shareholders

Beneficial Owners

30 November 1982

J Vintcent

M F Murray

N P Darnley

S J Vakil

J. 8t. G. Shacklock

J. 8t. G. shacklock
524 8836 23

CITY 31
396/76760/34066

31 December

Binder Hamlyn, 20 Old Bailey,
London, EC4M 7BH

Slaughter and May, 35 Basinghall
Street, London, EC2V 5DB

£15,000 divided into
1,500,000 Ordinary Shares of 1p
each

200 Ordinary Shares of 1p each

No. of Shares

Foster & Braithwaite Ltd  Foster & Braithwaite Ltd 200 Ordinary Share

Foster & Braithwaite Pension Trustees Limited

Registered Number:

Registered Office:

Date and place of incorporation:

Directors:

Secretary:
VAT Number:

Tax District and Reference
Number:

Accounting Reference Date:

Auditors:

2708930

3 London Wall Buildin_gs, London,
EC2M 5RB

8 June 1992

D C Gascoigne
T M Haiton
M F Bottomley

No formally appointed secretary
N/A

Dormant

31 December

Binder Hamiyn, 20 Old Bailey,
London, EC4M 7BH
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Solicitors: Slaughter and May, 35 Basinghall
Street, London, EC2V 5DB

Authorised Share Capital: £1,000 divided into
1,000 Ordinary Shares of £1 each

issued and fully paid-up Share 2 Ordinary Shares of £1 each
Capital:

Shareholders Beneficial Owners No. of Shares
Foster & Braithwaite Ltd  Foster & Braithwaite Ltd 1 Ordinary Share

Forster & Braithwaite Forster & Braithwaite 1 Ordinary Share
Lid & A L Smith Lid
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1.3

1.4

1.5

Schedule 2
Warranties given by the Vendors under Clause 5

Authority and Capacity of the Vendors

The Vendor and the Group Companies are companies duly incorporated and validly existing
under the laws of England and Wales. '

The Vendor has the legal right and full power and authority to enter into and perform this
Agreement and the Tax Deed of Covenant and any other documents to be executed by the
Vendor pursuant to or in connection with this Agreement which when executed will constitute
valid and binding obligations on the Vendor, in accordance with their respective terms.

The execution and delivery of, and the performance by the Vendor of its obligations under, this
Agreement and the Tax Deed of Covenant and any other documents to be executed by the
Vendor pursuant to or in connection with this Agreement will not:

1.3.4 result in a breach of any provision of the memorandum or articles of association of the
Vendor or any Group Company; or ’

1.3.2 result in a breach of or give any third party a right to terminate or modify, or result in the
creation of any Encumbrance under any agreement, licence or other instrument or result
in a breach of any order, judgment or decree of any Court, governmental agency or
regulatory body to which the Vendor, or any Group Company is a party or by which any
of them or any of their respective assets is bound.

The Vendor is entitled to sell and transfer to the Purchaser the full legal and beneficial ownership
of the Shares on the terms of this Agreement without the consent of any third party. The Shares
comprise the whole of the allotted and issued share capital of the Company. Each of the Shares
has been properly and validiy allotted and issued and each Share is fully paid.

No person has the right (whether exercisable now or in the future and whether contingent or not)
to call for the allotment, conversion, issue, sale or transfer of any share or lcan capital or any
other security giving rise to a right over the capital of any Group Company under any option or
other agreement (including conversion rights and rights of pre-emption} and there are no
Encumbrances on the shares of any Group Company or any arrangements or obligations to
create any Encumbrances.

Accuracy and Adequacy of Information Disclosed to the Purchaser

Ali information contained in this Agreement and the Disclosure Letter and all other identified
information which has been given in writing and made available by or on behalf of the Vendor to
the Purchaser or its agents, employees or professional advisers in the course of the negotiations
leading to this Agreement or in the course of any due diligence or other investigation carried out
by or on behalf of the Purchaser prior to entering into this Agreement to the best of the
knowledge, information and befief of the Vendor was when given true and accurate in all material
respects and the Vendor is not aware of any fact or matter or circumstances not disclosed in
writing to the Purchaser which renders any such information untrue, inaccurate or misleading in
any material respect or the disclosure of which might reasonably affect the willingness of the
Purchaser to purchase the Shares or the price at or terms upon which the Purchaser would be
willing to purchase them.
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3

3.1

3.2

3.4

3.5

3.6

Accounts and Records

Latest Accounts

The Audited Accounts have been prepared in accordance with applicable law and in accordance
with accounting principles, standards and practices generally accepted at the date of this
Agreement in the United Kingdom and, subject thereto, on a basis consistent with that adopted in
preparing the audited accounts for the previous two financial periods so as to give a true and fair
view of the assets, liabilities and state of affairs of each of the Group Companies at the Balance
Sheet Date and of the profits or losses for the period concerned and as at that date make:

3.141 full provision for all actual liabilities;

3.1.2 proper provision (or note in accordance with good accountancy practice) for all
contingent liabilities which would normally be provided for or noted; and

3.1.3 provision reasonably regarded as adequate for all bad and doubtfu! debts.

No material adjustments to the Audited Accounts will be required for the purposes of producing
consolidated accounts for the F&B Group for the financial year ended 31 December 1996 and
thereafter.

As at 31 December 1995 the total funds under management by the Company as summarised in
Appendix 5 of the Deloitte Totiche Report amounted to £663,312,000 and there has been no
material adverse change in the amount of such funds under management since that date.

Depreciation of Fixed Assets

In the Audited Accounts and in the accounts of each Group Company for the three preceding
financiat years, the fixed assets of each Group Company have been depreciated in accordance
with the accounting policies set out in the Audited Accounts.

Exceptional Items

The combined profits of the Group Companies for the three years ended on the Balance Sheet
Date as shown by the Audited Accounts and by the audited accounts of the Group for previous
periods delivered to the Purchaser and the trend of profits thereby shown have not (except as
fairly disclosed in such accounts) been affected to a material extent by changes or
inconsistencies in accounting practices, by the inclusion of non-recurring items of income or
expenditure, by transactions of an abnormal or unusual nature or entered into otherwise than on
normai commercial terms or by any other factors rendering such profits for alf or any of such
periods exceptionally high or low.

Taxation

3.6.1 Full provision or reserve has been made in the Audited Accounts for all Taxation liable
to be assessed on each Group Company and for which each Group Company is or may
become accountable in respect of:

() profits, gains or income (as computed for Taxation purposes) arising or accruing or
deemed to arise or accrue on or before the Balance Sheet Date;

(i) any Transactions effected or deemed to be effected on or before the Balance
Sheet Date or provided for in the Audited Accounts;

(iii) distributions made or deemed to be made on or before the Balance Sheet Date or
provided for in the Audited Accounts.
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3.7

3.8

3.9

382 Proper provision or reserve for deferred taxation in accordance with accounting
principles and standards generally accepted at the date of this Agreement in the United
Kingdom has been made in the Audited Accounts.

Debts
None_of the debts receivable or due to any Group Company which are included in the Audited '
Accounts or which have subsequently arisen has been outstanding for more than six months-from
its due date for payment or has been released on terms that the debtor has paid iess than the fuill
value of his debt. For the avoidance of doubt, a debt shall not be regarded as realising its fuli
value to the extent that it is paid, received or otherwise recovered in circumstances in which such
payment, receipt or recovery is or may be void, voidable or otherwise liable to be reclaimed or set
aside. '

Accounting and other Records

The statutory books, books of account and other records of whatsoever kind of each Group
Company are up-to-date and maintained in accordance with all applicable legal requirements on
a proper and consistent basis and contain complete and accurate records of all matters required
to be dealt with in such books and all such books and records and all other documents (including
documents of title and copies of all subsisting agreements to which any such Group Company is
a party) which are the property of each Group Company or ought to be in its possession are in its
possession (or under its control) and no notice or allegation that any is incorrect or shouid be
rectified has been received. All accounts, documents and returns required by law to be delivered
or made to the Registrar of Companies or any other authority have been duly and correctly
delivered or made.

Changes since Balance Sheet Date
Other than as disclosed in the Audited Accounts, since the Balance Sheet Date as regards each
Group Company:

3841 there has been no material adverse change in its financial position or prospects or
turnover and to the best of the knowledge, information and belief of the Vendor no
event, fact or matter has occurred or is likely to occur which will or is likely to give rise
to any such change;

3.9.2 its business has been carried on in the ordinary course, without any interruption or
alteration in its nature, scope or manner, and so as to maintain the same as a going
concern,

3.9.3 it has not entered into any transaction or assumed or incurred any material liabilities

{inciuding contingent liabilities) or made any payment not provided for in the Audited
Accounts otherwise than in the ordinary course of carrying on its business;

394 its profits have not been affected to a material extent by changes or inconsistencies in
accounting treatment, by any non-recurring items of income or expenditure, by
transactions of an abnormal or unusual nature or entered into otherwise than on normal
commercial terms or by any other factors rendering such profits exceptionally high or
low,;

395 its business has not been materially and adversely affected by the loss of any important
customer or source of supply or by any abnormal factor not affecting similar businesses
to a like extent and to the best of the knowledge, information and belief of the Vendors
there are no facts which are likely to give rise to any such effects;

3.9.6 no dividend or other distribution has been declared, made or paid to its members
except as provided for in the relevant balance sheet;
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4.1

4.2

4.3

3.9.7 no share or loan capital or any other security giving rise to a right over the capital has
been allotted or issued or agreed 1o be allotted or issued;

398 it has not redeemed or purchased or agreed to redeem or purchase any of its share
capital;
3.98.9 it has not made or received any surrender relating to group relief or the benefit of

advance corporation tax; and

3.9.10 no insurance claims have been refused or settled below the amount claimed.

Legal Matters

Compliance with Laws

Each of the Group Companies has carried on and is carrying on its business and operations in all
material respects so that there have been no breaches of applicable laws, regulations and bye-.
laws in each country in which they are carried on and there have not been and are not any -
breaches by any Group Company of its constitutional documents and there has not been and is
no investigation or enquiry by, or order, decree, decision or judgment of, any court, tribunai,
arbitrator, governmental agency or regulatory body outstanding or anticipated against any Group
Company or any person for whose acts or defaults they may be vicariously liable, nor any notice
or other official communication from any court, tribunal, arbitrator, governmental agency or
regulatory body with respect to an alleged actual or potential violation and/or failure to comply
with any such applicable law, regulation, byelaw or constitutional document, or requiring it/them
to take or omit any action.

Licences, Consents etc.

Ali licences, consents, authorisations, orders, warrants, confirmations, permissions, certificates,
approvals and authorities (Licences) necessary for the carrying on of the businesses and
operations of each of the Group Companies have been obtained, are not limited in duration, nor
subject to onerous conditions, are in full force and effect and have been and are being complied
with. As far as the Vendor is aware there is no investigation, enquiry or proceeding outstanding or
anticipated which is likely to result in the suspension, cancellation, modification or revocation of
any of such Licences and none of such Licences has been breached or is likely to be suspended,
cancelled, refused, modified or revoked (whether as a result of the entry into or completion of this
Agreement or otherwise).

Litigation
4.3.1 Since the Balance Sheet Date no claim for damages or otherwise has been made
against any Group Cornpany.

432 No Group Company (or any person for whose acts or defauits any such combany may
be vicariously liable) is involved whether as plaintiff or defendant or other party in any
claim, legal action, proceeding, suit, litigation, prosecution, investigation, enquiry or
arbitration and so far as the Vendor is aware no such claim, legal action, proceeding,
suit, litigation, prosecution, investigation, enquiry or arbitration of material importance is
pending or threatened by or against any Group Company (or any person for whose acts
or defaults any such company may be vicariously liable).

433 There are no investigations, disciplinary proceedings or other circumstances known to
the Vendor or to any of the directors of any Group Company likely to lead to any such
claim or legal action, proceeding, suit, litigation, prosecution, investigation, enquiry or
arbitration.
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4.4 Insolvency etc.

5

5.1

5.2

5.3

4.4.1 No order has been made, petition presented, resolution passed or meeting convened
for the winding up (or other process whereby the business is terminated and the assets
of the company concerned are distributed amongst the creditors and/or shareholders or
other contributories) of any Group Company and there are no cases or proceedings
under any applicable insolvency, reorganisation, or similar laws in any jurisdiction
conceming any Group Company and no events have occurred which, under applicable
laws, would justify any such cases or proceedings.

4.4.2 No petition has been presented or other proceedings have been commenced for an
administration order to be made (or any other order to be made by which during the
period it is in force, the affairs, business and assets of the company concemned are
managed by a person appointed for the purpose by a Court, governmental agency or
similar body) in relation to any Group Company, nor has any such order been made.

4.4.3 No receiver (including an administrative receiver), liguidator, trustee, administrator,
custodian or similar official has been appointed in any jurisdiction in respect of the
whole or any part of the business or assets of any Group Company and no step has
been taken for or with a view to the appointment of such a person.

No Group Company is insolvent or unable to pay its debts as they fall due.

Trading and Contractual Arrangements

Capital Commitments

There are no material capital commitments entered into or proposed by any Group Company. For
these purposes, a material capital commitment is one involving capital expenditure of over
£25,000.

Arrangements with Connected Persons etc.

5.2.1 There is no indebtedness {actual or contingent) nor any indemnity, guarantee or security
arrangement between the Vendor or any Group Company and any current or former
employee, current or former director or any current or former consultant of any Group
Company or any person connected with any of such persons.

5.2.2 No Group Company is or has been party to any contract, arrangement or understanding
with any current or former employee, current or former director or any current or former
consultant of any Group Company or any person connected with any of such persons,
or in which any such person as aforesaid is interested (whether directly or indirectly),
other than on normal commercial terms in the ordinary course of business.

5.2.3 With the exception of the contracts and arrangements details of which are set out in the
Disclosure Letter there are no existing contracts or arrangements between, on the one
hand, the Vendor and/or any of its Subsidiaries (other than the Group Companies) and,
on the other hand, any Group Company and/or any director of any Group Company
and/or any person connected with any Group Company other than on normal
commercial terms in the ordinary course of business.

Effect of Sale of the Shares

To the best of the knowledge, information and belief of the Vendors neither entering into, nor
compliance with, nor completion of this Agreement will, or is likely to, cause any Group Company
to lose the benefit of any right or privilege it presently enjoys, or any person who normally does
business with or gives credit to any Group Company not to continue to do so on the same basis,
or any officer or senior employee of any Group Company to leave his employment.
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5.4

5.5

5.6

5.7

5.8

5.9

Contracts

5441 No Group Company is, or has been, party to any unusual, long-term or onerous
commitments, contracts or arrangements or any such not wholly on an arm’s length
basis in the ordinary course of business. For these purposes, a iong-term contract,
commitment or arrangement is one which is unlikely to have been fully performed in
accordance with ifs terms more than six months after the date it was entered into or
undertaken or is incapable of termination by the relevant Group Company on six
months notice or less.

5.4.2 None of the Group Companies:

() is party to any commitment, contract or arrangement which is of a loss-making
nature (that is, known to be likely to result in a loss on completion of performance)
or which cannot readily be fulfilled or performed on time without undue or unusual
expenditure of money or effort;

(i) is party to any agency, distributorship, marketing, purchasing, manufacturing or
licensing agreement or arrangement or any agreement or arrangement which
restricts its freedom to carry on its business in any part of the world in such
manner as it thinks fit; or

{iii) is, or has agreed to become, a member of any joint venture, consortium,
partnership or other unincorporated association (other than a recognised trade
association).

Compliance with Agreements

All the contracts and all leases, tenancies, licences, concessions and agreements of whatsoever
nature to which any of the Group Companies is a party are valid, binding and enforceable
obligations of the parties thereto and the terms thereof have been compiied with by the relevant
Group Company and to the best of the knowledge, information and belief of the Vendor by all the
other parties thereto and there are to the best of the knowledge, information and belief of the
Vendor no grounds for rescission, avoidance or repudiation of any of the contracts or such
leases, tenancies, licences, concessions or agreements and no notice of termination or of
intention to terminate has been received in respect of any thereof.

Anti-Trust

Ne Group Company is a party to any agreement, arrangement or concerted practice or is carrying
on any practice which in whole or in part contravenes or is invalidated by any anti-trust, fair
trading, consumer protection or similar legislation in any jurisdiction where the Group Company
has assets or carries on business or in respect of which any filing, registration or notification is
required or is advisable pursuant to such legislation (whether or not the same has in fact been
made).

Guarantees etc.

Save as disclosed in the Audited Accounts, there is not outstanding any guarantee, indemnity,
suretyship or comfort (whether or not legally binding) given by or for the benefit of any Group
Company.

Soft Commission

Save as disclosed in the Disclosure Letter none of the Group Companies have any soft
commission or reciprocal arrangements in place with any of their counterparties.

Powers of Attorney

Save as disclosed in the Disclosure Letter none of the Group Companies have granted any
powers of attorney for any purpose.
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5.10 Dividends
Save as disclosed in the Disclosure Letter all dividend balances on Group Company accounts are
current and have occurred in the normal course of business.

6 Employees etc.

6.1 Employees and Terms of Employment

8.1.1 There are no employees employed in the Group Companies other than those whose
details are set out in the Disclosure Letter.

6.1.2 There is not in existence any written contract of employment with any director or
employee of any Group Company, nor any consultancy agreements with any Group
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 or statutory compensation for unfair dismissal).

6.1.3 The Disclosure Letter contains full details, in relation to each Group Company, of:

() the total number of employees (including those who are on matemity or paternity
leave or absent on the grounds of disability or other long-term leave of absence,
and have or may have a statutory or contractuai right to return to work in a Group
Company};

(i) the name, date of commencement of employment, period of continuous
employment, location, salary and other benefits, grade and age of each employee;

(iiy where any employee is continuously absent from work for a period in excess of one
month during the year ending on the date of this Agreement, the reason for the
absence;

(iv) the terms of the contract of employment of each employee entitled to salary at a
rate, or an average annual rate over the last three financial years, in excess of
£25,000 a year; and '

(v) the terms of all consultancy agreements.

6.1.4 There are no proposals to terminate the empioyment or consultancy of any employees
or consultants of any Group Company or to vary or amend their terms of employment or
consultancy (whether to their detriment or benefit).

6.1.5 There are no terms of employment for employees at any Group Company or
consultancy agreements with any Group Company or terms of appeintment for
directors of any Group Company which provide that a change in control of any Group
Company (however change in control may be defined in the said document, if at all)
shall entitle the said employee, consultant or director to treat the change in contro! as
amounting to a breach of the contract or entitling him to any payment or benefit
whatsoever or entitling him to treat himself as redundant or dismissed or released from
any obligation,

6.2 Payments on Termination
Except as disclosed in the Audited Accounts:

6.2.1 no liability has been or may be incurred by any Group Company for breach of any
contract of employment or consultancy with any employee or consultant including,
without limitation, redundancy payments, protective awards, compensation for wrongful
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6.3

6.4

6.5

dismissal or unfair dismissal or for failure to comply with any order for the reinstatement
or re-engagement of any employee; and

6.2.2 no Group Company has made or agreed to make any payment or provided or agreed to
provide any benefit to any employee or former employee of any Group Company or any
dependant of any such employees or former employee in connection with the proposed
termination or suspension of employment or variation of any contract of employment of
any such employee or former employee.

Trade Disputes

No Group Company is invoived in, and there are no circumstances likely to give rise to, any
industrial or trade dispute or any dispute or negotiation regarding a claim of material importance
with any trade union or other body (in either case whether or not recognised by any of the Group
Companies for collective bargaining or other negotiating purposes) representing any of the
employees.

Incentive Schemes
There is not in existence nor is it proposed to introduce any share incentive, share option, profit
sharing, bonus or other incentive, arrangements for or affecting any empioyees or former

employees. .

Pensions

8.5.1 The Pension Scheme and the personal pension plans in respect of John Hodder, M F
Murray and N Darnley are the only schemes to which any Group Company makes or
could become liable to make payments for providing retirement, death, disability or life
assurance benefits. No proposal has been announced to establish any other scheme for
providing any such benefits and each Group Company does not provide and has not
promised to provide any such benefits except under these schemes.

6.5.2 The Pension Scheme is an exempt approved scheme within the meaning of Chapter |
Part XIV of the Income and Corporation Taxes Act 1988. Members of the Pension
Scheme are not contracted-out of the State Earnings Related Pension Scheme. The
Pension Scheme complies with, and has been managed in accordance with all
applicable laws, regulations and requirements in all material respects.

6.5.3 The following documents have been disclosed to the Purchaser:-
(i} all the trust deeds and ruies of the Pension Scheme;

(i} all current explanatory booklets and all material announcements relating to the
Pension Scheme;

These documents contain full details of all benefits payabie under the Pension Scheme.
No power to increase those benefits or to provide different benefits has been exercised
and there are no circumstances in which there is a practice of exercising such a power
under the Pension Scheme. In particular, the Group Company has never undertaken
and there is no obligation under the Pension Scheme to provide a minimum leve! of
benefits in respect of any person.

6.5.4 The Vendor has notified the Purchaser in the Disclosure Letter of the rate at which
contributions to the Pension Scheme are being paid and the basis on which they are
calculated, and whether they are paid in advance or in arrear. All amounts due to the
Pension Scheme have been paid other than those accrued or aceruing since 29
February 1996.

6.5.5 The following documents have been disclosed to the Purchaser:
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7.2

7.3

8.1

() the latest annual report and accounts of the Pension Scheme;

(i) a list showing each asset of the Pension Scheme and its market value as at 1
March 1996,

(iii) all agreements with any person for the provision of services relating to the Pension .
Scheme;

(iv) all insurance contracts in force relating to the Pension Scheme.

6.5.6 No assets have been withdrawn from the Pension Scheme (except to pay benefits or
pay transfer values) since the effective date of the list of assets referred to in paragraph
6.5.5(ii).

6.5.7 The membership data relating to the Pension Scheme has been supplied to the
Purchaser and is complete and accurate in all material respects.

8.5.8 All taxes and expenses for which claims have been received relating to the Pension
Scheme have been paid and, so far as the Vendor is aware, no services refating to the
Pension Scheme have been rendered or requested which have not been paid for.

6.5.9 There is no dispute about the benefits payable under the Pension Scheme, no claim by
or against the trustees of the Pension Scheme or any of the participating employers has
been made or threatened, and there, so far as the Vendor is aware, are no
circumstances which might give rise to any such claim.

Regulatory Matters

Fund management customers

The contracts and arrangements between each Group Company and their fund management
customers are in the terms set out in one or more of the standard form documents annexed and
signed as relative to this Agreement and marked “document A%,

Compliance with regulations

Each of the Group Companies has carried on its business and operations in all material respects
in compliance with every order, regulation and condition imposed by the Securities and Futures
Authority and the Investment Management Regulatory Organisation te which it is subject,
including, without prejudice to the generality of the foregoing, any rules relating to the conduct of
business, notification, financial resources and clients’ money.

Personal Equity Plans {(PEP)

The Company is approved by the Inland Revenue as a PEP Plan Manager and has in all material
respects complied with the Personal Equity Plan Regulations 1989 as amended and with every
order and condition imposed by the Inland Revenue in relation to the administration of PEP
schemes.

Taxation Matters

Returns and Information

8.1.1 All returns, computations, notices and information which are or have been required to
"be made or given by each Group Company for any Taxation purpose (i) have been made
or given within the requisite periods and on a proper basis and are up-to-date and
correct and (ii) none of them is, or is likely to be, the subject of any dispute with the
Inland Revenue or other Taxation authorities.
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8.2

8.3

8.4

8.5

8.6

8.7

8.1.2 Each Group Company is in possession of sufficient information or has reasonable
access 1o such information to enable it to compute its liability to Taxation insofar as it
depends on any Transaction occurring on or before Completion.

Taxation Claims, Liabilities and Reliefs

8.2.1 Without prejudice to any liability which may arise under the Tax Deed of Covenant to
the best of the knowledge, information and belief of the Vendor there is no
liability to Taxation in respect of which a claim could be made under the Tax Deed of
Covenant.

822 The Vendor has made available to the Purchaser or its agents, employees or
professional advisers particulars of all matters relating to Taxation in respect of which
each Group Company (either alone or jointly with any other person) has, or at
Completion will have, an outstanding entitlement to make in relation to accounting
periods ending on or before 31 December 1994 and/or the making of which has been
assumed in computing the Audited Accounts: any claim (including z supplementary"
claim) for relief; any election, including an election for one type of refief, or one basis,
system or method of Taxation, as opposed to another; any appeal or further appeal
against an assessment to Taxation; any application for the postponement of, or
payment by instalments of, Taxation; or to disclaim or require the postponement of any
allowance or relief. Such particulars are reasonably sufficient to enable the Purchaser
to procure that any time limit to such entitlement expiring within six months after
Compfetion can be met.

8.2.3 No relief (whether by way of deduction, reduction, set-off, exemption, postponement,
roll-over, hold-over, repayment or allowance or otherwise) from, against or in respect of
any Taxation has been claimed and/or given to any Group Company which could or
might be effectively withdrawn, postponed, restricted, clawed back or otherwise lost as
a result of any act, omission, event or circumstance arising or occurring in the ordinary
course of business at or at any time after Completion.

Close Companies
No Group Company is, nor has ever been, a close company within the previous six years.

Company Residence

Each Group Company has been resident for tax purposes in the United Kingdom and nowhere
else at all times since its incorporation and will be so resident at Completion.

Acquisitions from Members of the same Group

The entry into or Completion of this Agreement will not result in any profit or gain being deemed
to accrue to any Group Company for Taxation purposes, whether pursuant to Section 179 of the
Taxation of Chargeable Gains Act 1992 (TCGA) or otherwise.

Replacement of Business Assets

No claim has been made under Sections 152, 153 or 154 TCGA or Section 175 TCGA or any other
section which would affect the amount of any gain accruing or being treated as accruing on a
disposal of an asset of any Group Company.

Base Values and Costs of Acquisition

If each of the assets (other than trading stock) or the plant and machinery taken as a whole of
each Group Company was disposed of for a consideration equal to the book value of that asset
or, as appropriate, plant and machinery in, or adopted for the purpose of, the Audited Accounts,
no liability to corporation tax on chargeable gains or balancing charge under the Capital
Allowances Act 1990 not fully provided for in the Audited Accounts would arise; and, for the
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8.8

8.9

8.10

8.1

8.12

8.13

purpose of determining corporation tax on chargeable gains, there shall be disregarded any refief
and allowances available to the Group Company concerned other than amounts falling to be
deducted under Section 38 TCGA.

Rebasing
No Group Company has made a disposal to which Section 35 TCGA applies.

PAYE and National Insurance

Each Group Company has properly operated the PAYE and National nsurance contributions
systems by making such deductions as are required by law from all payments made or deemed to
be or treated as made by it or on its behalf, and by duly accounting to the Inland Revenue for all
sums so deducted and for all other amounts for which it is required to account under the PAYE
and National Insurance contributions systems.

Depreciatory Transactions and Value Shifting

No asset owned by any Group Company has at any time since its acquisition by that or any other
Group Company or any Company which has at any time been a member of a group {as defined
from time to time for any Taxation purpose) of which the Group Company has at any time been a
member been subjected to a reduction in value such that any allowable loss arising on its
disposal is likely to be reduced or eliminated or any chargeable gain arising on its disposal is
likely to be increased.

Value Added Tax {(VAT)

8.11.1 Each Group Company has complied fully with all statutory requirements, orders,
provisions, directions or conditions relating to VAT, including (for the avoidance of
doubt) the terms of any agreement reached with the Commissioners of Customs and
Excise;

8.11.2 No Group Company is a developer as defined in paragraph 5 Schedule 8A VATA in
relation to any building or work within paragraph 5(2) of that Schedule or any
reconstructions, eniargements or extensions within paragraph 5(8) of that Schedule
either currently being constructed, reconstructed, enlarged or extended or whose
construction, reconstruction, enlargement or extension was completed within a 10-year
period prior to Completion.

Share Schemes etc.

8.12.1 No Group Company is a participating company in any scheme approved under Section
185 or 186 and Schedule 9 ICTA 1988 nor has any Group Company established or
contributed to a qualifying employee share ownership trust as defined in Schedule 5
Finance Act 1989,

8.12.2 No Group Company has in issue any shares as defined in Section 87 Finance Act 1988
which fall within Chapter Il Part lli Finance Act 1988,

8.12.3 No Group Company operates any scheme approved under Section 202 ICTA 1988 or
Chapter il of Part V ICTA 1988.

Stamp Duty

Each Group Company has paid all stamp duty and stamp duty reserve tax it has been under a
duty or been liable to pay in relation to all transactions it has entered into, including but not
limited to transfers of property.
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9.1

9.2

9.3

9.4

9.5

Assetls (other than the Properties)

Ownership of the Group Companies

The Company, or (where specified) a Group Company, is the sole beneficial owner of all the
issued or allotted shares of the Subsidiaries listed in Part 4 of Schedule 1 free from all
Encumbrances and all such shares are fully paid or credited as fully paid.

Subsidiaries, Associates and Branches
No Group Company:

9.2.1 is the holder or beneficial owner of, or has agreed to acquire, any share or loan capital
of any other company (whether incorporated in the United Kingdom or elsewhere) other
than the Subsidiaries set out in Part 4 of Schedule 1;

9.2.2 has any branch, division, establishment or operations outside the jurisdiction in which it .
is incorporated; or

9.2.3 has or has had any associated company (that is to say, a company which falls to be
treated as such for the purposes of SSAP1).

8.2.4 has granted or agreed to grant any right to acquire any interest in any of its share
capital.

Title to Assets

All assets (other than the Properties) of each Group Company including all debts due to each
Group Company which are inciuded in the Audited Accounts or have otherwise been represented
as being the property of or due to such Group Company or at the Balance Sheet Date used or
held for the purposes of its business were at the Balance Sheet Date the absolute property of
such Group Company and (save for those subsequently disposed of or reaiised in the ordinary
course of trading) all such assets and all assets and debts which have subsequently been
acquired or arisen are the absolute property of such Group Company and none is the subject of
any assignment or Encumbrance (excepting only liens arising by operation of law in the normal
course of trading) or the subject of any factoring arrangement, hire-purchase, conditional sale or
credit sale agreement.

Sufficiency of Assets

The property, rights and assets owned or leased by each Group Company comprise all the
property, rights and assets necessary or convenient for the carrying on of the business of each
Group Company in and to the extent to which it is presently conducted.

Insurance
Full particulars of the insurances of the Group Companies have been disclosed to the Purchaser.

In respect of all such insurances:
9.5.1 all premiums have been duly paid to date;

9.5.2 ali the policies are in full force and effect and so far as the Vendor is aware no act,
omission, misrepresentation or non-disclosure by or on behalf of any Group Company
has occurred which makes any of these policies voidable, nor have any circumstances
arisen which would render any of these policies void or unenforceable for illegality or
otherwise, nor has there been any breach of the terms, conditions and warranties of any
of the policies that would entitle insurers to decline to pay all or any part of any claim
made under the policies;
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9.5.3 so far the Vendor is aware no circumstances exist which are likely to give rise to any
increase in premiums payable in respect of any of the policies;

9.5.4 details of all claims made during the period of three years preceding the date of this
Agreement are contained in the Disclosure Letter;

9.5.5 no claim is outstanding and so far as the Vendor is aware no circumstances exist which
are likely 1o give rise to any claim,

9.6 Intellectual Property

9.6.1 So far as the Vendor is aware all intellectual property rights which are material to its
business including trade marks, service marks, trade names, logos, get-up, patents,
inventions, registered and unregistered design rights, copyrights, rights of extraction
relating to databases, know-how and other confidential information and all other simitar
proprietary rights which may subsist in any part of the world (whether registered or not),
and all pending applications therefore, (“the Inteliectual Property”) which are material to
the business of each Group Company are (or, where appropriate in the case of pending
applications, will be):

() legally and beneficially owned by, licensed to or used under the authority of the
owner by a Group Company.,

(i) valid, enforceabie and are not being infringed or attacked or opposed by any
person;

(i) in the case of such rights as are registered or the subject of applications for
registration, all renewal fees which are due for their maintenance have been paid.

89.6.2 So far as the Vendor is aware none of the processes employed and the products and
services which are material to its business embody or infringe any Intellectual Property
rights of third parties {other than those belonging to or licensed to the Group
Companies and referred to in Schedule 4); and the Vendor is not aware of any claims of
infringement of any such Intellectuat Property rights which have been made by any third

party.

9.6.3 So far as the Vendor is aware the several licences and agreements which are material to
its business are in full force and effect, no notice having been given on either side to
terminate them.

9.6.4 So far as the Vendor is aware there has been and is no misuse of know-how by any
Group Company and no moral rights have been asserted or are likely to be asserted
which would materially affect the use of any of the Intellectual Property rights.

9.7 Absence of Undisclosed Liabilities
There are no liabilities of the Group Companies other than (i) liabilities disclosed or provided for in
the Audited Accounts; (i) liabilities incurred in the ordinary course of business since the Balance
Sheet Date, none of which is results in a material adverse change in the financial position or
turnover of the Group Companies; or (iii) liabilities disclosed elsewhere in this Agreement.

10 Freehold and Leasehold Property

10.1 The Properties

10.1.1 The Properties comprise all of the premises and land owned, occupied or otherwise
used by members of the Group or in respect of which any member of the Group has any
estate, interest, right or liability. Each of the Properties is used and occupied for the
purpose of the business of the member of the Group in actual occupation.
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10.2

10.3

10.4

10.1.2

10.1.3,

Title

All licences, agreements or other arrangements relating to the use of any car parking
bays or spaces or any garages in respect of which any member of the Group has any
right or liability are correctly summarised in the particulars set out in Parts (A) and (B) of
Schedule 3.

All leases and licences to which any Property is subject are correctly summarised in the -
particulars set out in Part (C) of Schedule 3.

In relation te each Property:

10.2.1

10.2.2

10.2.3

10.2.4

a member of the Group is the legal owner of and beneficially entitled to the whole of the
proceeds of sale of and has a good and marketabile title to the whole of the Property;

there are no mortgages, charges or debentures (whether legal or equitable, and whether
fixed or fioating), rent charges, liabilities to maintain roadways, liens (whether for costs
or to an unpaid vendor or otherwise), annuities or other unusual outgoings, or trusts
{whether for securing money or otherwise), affecting the Property or the proceeds of
sale thereof;

all requisite consents have been obtained in respect of the occupation of the Property
by the Company or the relevant member of the Group in actual occupation;

the Company or the relevant member of the Group in actual occupation has not had
occasion to make any claim or complaint in relation to any neighbouring cccupier or in
relation to the use and/or occupation of the Property.

Services and Access
In relation to each Property:

10.3.1

10.3.2

there are available all rights and easements and such services (including, without
limitation, electricity, gas and water supply, sewage and telecommunications) as the
Company or the relevgnt member of the Group in actual occupation considers
necessary for the existing use of the Property;

satisfactory arrangements exist for access to and egress from the Property and there
are no restrictions refating to access which prevent the Property from being used for the
purpose or purposes for which it is presently used.

Leasehold Properties
Where the interest of any member of the Group in any Property is leasehold:

10.4.1

10.4.2

10.43

10.4.4

any consent necessary for the grant or assignment of the lease under which the relevant
member of the Group holds its interest in the Property (the Lease) was duly obtained;

there is no material subsisting breach, nor any material non-observance of any
covenants, conditions or agreements contained in the Lease on the part of either the
relevant landlord or any member of the Group and no landlord has refused to accept
rent or made any complaint or objection;

there are no restrictions in the Lease which prevent the Property from being used now
for the purpose or purposes for which it is presently used;

no alterations have been made to the Property by any member of the Group without all
necessary consents and approvals having been first obtained;
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10.45  all steps in any rent reviews have been duly taken and no rent reviews are or should be
currently under negotiation or the subject of a reference to an expert or arbitrator or the
Court.

10.5 Properties subject to Leases and Licences
Where any Property is the subject of any lease or licence for the benefit of any person:

10.5.1 there is no material subsisting breach or material non-observance of any covenant,
condition or agreement provided for in any such lease or licence and any member of the
Group has not refused to accept rent or licence fee or made any complaint or objection
to the tenant or licensee and each tenant or licensee pays its rent and other sums due
within 14 days of the appropriate date and no distress or other legal proceedings have
been instituted by any member of the Group;

10.5.2 all consents necessary for the creation of such lease or licence were obtained;

1053  all steps in any rent reviews have been duly taken and no rent reviews are or should be
currently under negotiation or the subject of a reference to an expert or arbitrator or the
Court.

10.6 Disputes
In relation to each Property:

10.6.1 there are no outstanding monetary claims or liabilities, contingent or otherwise, in
respect of the Property;

10.6.2 there are no outstanding disputes, actions, claims, demands or complaints in respect of
the Property;

10.6.3  no notices materially affecting the Property or the relevant interest of any member of the
Group in the Property have been given or received and none are expected.

10.7 To the best of the knowiedge, information and belief of the Vendor, the documents disclosed in
Schedule 3 comprise all the documents which relate to or affect the Company’s or any member of
the Group’s ownership of the Properties and which may give rise to any liabilities on the part of
the Company or any member of the Group.
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Foster & Braithwaite Ltd is the legal owner of all the Properties, details of which are set out below. Foster & Braithwaite Ltd has no

freehold interests.

{A} The Properties

PROPERTY ADDRESS DOCUMENT

AND DATE

Part Fifth Floor and
Basement Storeroom

1-5 London Wall Buildings
London

Lease: 20.11.91

Unit D Part Fifth Floor
Number 4 Building

1-5 London Wall Buildings
L.ondon

Lease: 29.09.94

Basement Storeroom 48/  Lease: 03.08.93
49
1-5 London Wall Buildings

London

{B) Car Park Licences

SCHEDULE 3

ORIGINAL PARTIES

Framlington Group Plc (1)
CCF Foster Braithwaite
Limited (2)

The Mayor and
Commonalty and Citizens
of the City of London
Trustees of the Bridge
House Estates (1)

Foster & Braithwaite
Limited (2)

The Mayor and
Commonalty and Citizens
of the City of London
Trustees of the Bridge
House Estates (1)

Foster & Braithwaite
Limited (2)
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CURRENT PARTIES TERM

From 20.11.91
Expiring: 21.03.2002

Landlord: Framlington
Group Plc

Tenant: Foster &
Braithwaite Limited
Guarantor: None

From: 30.03.94
Expiring: 29.09.98

Landlord: The Mayor and
Commonalty and
Cititzens of the City of
London Trustees of the
Bridge House Estates
Tenant: Foster &
Braithwaite Limited
Guarantor: None

From: 01.04.92
Expiring: 24.03.97

Landiord: The Mayor and
Commonalty and
Citizens of the City of
London Trustees of the
Bridge House Estates
Tenant: Foster &
Braithwaite Limited
Guarantor: None

RENT AND
RENT REVIEW

£72,062.50 per
annum. Reviewed
on 29.09.93. Next
rent review on
20.09,98.

£15,600 per
annum.
No review.

£1,830 per
annum.
No review.




(B) Car Park Licences
None.
(C) Leases or Licences affecting the Properties

None.
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