Company number: 6632448

FRIDAY

21/11/2008

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

HALLS TRADING COMPANY LIMITED (“the Company”)

Circulation date: 30 &m 2008

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the
following resolution is proposed as an ordinary resolution of the Company:

Ordina esolutio
For the purposes of Section 190 Companies Act 2006 the acquisition by the Company of
the business and assets of the wholesale drinks distnbution business owned and

operated by W. Hall & Son (Holywell) Limited pursuant to the terms of an agreement a
copy of which 1s attached hereto and marked "A" be and 1s hereby approved.

Please read the notes at the end of this document before signifying your
agreement to the resolutions.

The undersigned, being the only persons eligible to vote on the above resolutions on
2008 hereby irrevocably agree to each of those resolutions.

Michael Isherwood Hall Date

Nigel Hall Date
1 If you agree to the resolution, please sign and date this document to confirm your agreement and

then return it to the Company using one of the following methods

. By Hand delivering the signed copy to Halliwells LLP, The Plaza, 100 Old Hall Street,
Liverpool, L3 9TD
. Post returning the signed copy by post to Haliwells LLP, The Plaza, 100 Oid Hall Street,

Liverpool, L3 9TD

If you do not agree to the resolution, you do not need to do anything you will not be deemed to
agree f you fall to reply

2 Once you have indicated your agreement to the resolution, you may not revoke your agreement

3 The resolution set out above will lapse if the required majority of eligible members have not signified
their agreement to it within 28 days of the date appearing at the top of this written resolution If you
agree to the resolution please ensure that your agreement reaches us before that date

COMPANIES HOUSE

LT




In the case of joint holders of shares, only the vote of the semor holder who votes will be counted by
the Company Seniority 1s determined by the order in which the names of the Jomnt holders appear in
the register of members

If you are signing this document on behalf of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or authority when returning this document




Company number; 6632448

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of

HALLS TRADING COMPANY LIMITED (“the Company™)
Circulation date: YO &pmm 2008

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the
following resolution i1s proposed as an ordinary resolution of the Company

Ordinary Resolution

For the purposes of Section 190 Companies Act 2006 the acquisition by the Company of
the business and assets of the wholesale drinks distribution business owned and
operated by W Hall & Son (Holywell) Limited pursuant to the terms of an agreement a
copy of which 1s attached hereto and marked "A" be and 1s hereby approved

Please read the notes at the end of this document before signifying your
agreement to the resolutions.

The undersigned, being the only persons eligible to vote on the above resolutions on
2008 hereby irrevocably agree to each of those resolutions

3 ol ¥ PXY | & Shembr 2enk.

Michael Isherwood Hall Date

Nigel Hall
NOTES:

1 If you agree to the resolution, please sign and date this document to confirm your agreement and
then return it to the Company using one of the following methods

. By Hand delivering the sighed copy to Halliwells LLP, The Plaza, 100 Old Hall Street,
Liverpool, L3 STD
. Post returning the signed copy by post to Halliwells LLP, The Plaza, 100 Cld Hall Street,

Liverpool, L3 9TD

If you do not agree to the resolution, you do not need to do anything you will not be deemed to
agree If you fail to reply

2 Once you have indicated your agreement to the resolution, you may not revoke your agreement

3 The resolution set out above will lapse If the required majority of eligible members have not signified
their agreement te it within 28 days of the date appeanng at the top of this wntten resolution If you
agree to the resolution please ensure that your agreement reaches us before that date




In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by

the Company Seniority s determined by the order in which the names of the joint holders appear in
the register of members

If you are signing this document on behalf of a person under a power of attorney or other authonty
please send a copy of the relevant power of attorney or authority when returning this document




Dated 30 $eftembe 2008

(1) W HALL & SON (HOLYWELL) LIMITED

(2) JEAN ELLIS
(As Liquidator of W Hall & Son (Holywell) Limited)

(3) HALLS TRADING COMPANY LIMITED
(4) HALLS PROPERTY COMPANY LIMITED

(5) MICHAEL ISHERWOOD HALL
(6) NIGEL HALL

SECTION 110 AGREEMENT

Halliwells
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THIS AGREEMENT s made the S0hy MWUU 2008

BETWEEN:
(1) W HALL & SON (HOLYWELL) LIMITED (No 403308) a company registered in

(2)

(3)

(4)

(3)

(6)

England with mited hability whose reqistered office s at St Winifreds, Mineral
Water Works, Greenfield Road, Holywell, Flintshire, CH8 7NX (the "Company"),

JEAN ELLIS of DUNCAN SHEARD GLASS Castle Chambers, 43 Castle Street,
Liverpool, L2 9TL, (the "Liquidator");

HALLS TRADING COMPANY LIMITED (No. 6632448) a company registered in

England and Wales with limited liability whose registered office is at c/o Halliwells
LLP, The Plaza, 100 Old Hall Street, Liverpoof, L3 9TD ("Halls Trading");

HALLS PROPERTY COMPANY LIMITED (No. 6632411) a company registered in

England and Wales with limited hability whose registered office 1s at c/o Halliwells
LLP, The Plaza, 100 Old Hall Street, Liverpool, L3 9TD ("Halls Property");

MICHAEL ISHERWOOD HALL of Cobweb Cottage, Pen Y Cefn Road, Caerwys,
Moid, Clwyd, CH7 5BH ("MH"); and

NIGEL HALL of Acrefield, Babell, Holywell, Clwyd, CH8 8PZ ("NH").

WHEREAS

(A)

(B)
S

(D)

(E)

(F)

(G)

The Company has at the date hereof an authorised share capital of £25,000
divided into 20,000 preference shares and 5,000 ordinary shares of £1 each and
all of which have been issued and credited as fully paid and are held by the
Shareholders 1n equal shares.

The Company owns the Assets,

The Shareholders, being the holders of the entire 1ssued share capital of the
Company, desire, for commercial purposes, to wind up the Company and to
authorise and instruct the Liquidator to transfer all of the Company's undertaking
and assets pursuant to Section 110 Insolvency Act 1986 to Halls Trading and
Halls Property on the terms set out in this Agreement 1n consideration of the 1ssue
of new shares in Halls Trading and Halls Property credited as fully paid to the
Company for distrnibution by the Liquidator to the Shareholders in satisfaction of
their respective nghts in the Company.

Halls Trading and Halls Property have been incorporated to acquire the
undertaking and assets of the Company on the terms of this Agreement.

Halls Trading was incorporated on 27 June 2008 and has an authorised share
capital of £25,000 divided into 25,000 ordinary shares of £1 each two of which
have been issued and are held by the Shareholders 1n equal shares.

Halls Property was incorporated on 27 June 2008 and has an authorised share
capital of £25,000 divided into 25,000 ordinary shares of £1 each two of which
have been 1ssued and are held by the Shareholders in equal shares.

Tax clearances have been obtained from the Inland Revenue under Section 707
Income and Corporation Taxes Act 1988 and Section 138 Taxation of Chargeable
Gains Act 1992,

K \CORF2\H\HAL97\00000001\Final\5 110 Agreement Final doc




NOW IT IS HEREBY AGREED as follows*

1

1.1

Definitions
In this Agreement unless the context otherwise requires:
the following expressions shall have the following meamings:

"Assets"
all of the Halls Trading Assets and the Halls Property Assets as at Completion,

"Assighment”
the assignment of the Crewe Depot in the form set out in Schedule 7;

"Completion”
the performance by the parties of their respective obligations pursuant to clause
5;

"Conditions"

the passing of the Ordinary Resolutions and the Special Resolution, the fuli,
unconditional and irrevocable discharge of all charges registered at Companies
House against the Company and the registration for VAT purposes of Halls
Trading and Halls Property;

"Crewe Depot"

Units 5 and 6, Underwood Business Park, Underwood Road, Crewe being the
property demised by a Lease dated 2" November 2007 and made between (1)
WM Ewingten & Company Limited and (2) the Company,

“Freehold Properties”
the freehold property more particularly described in Part 1 of Schedule 5;

"Halls Trading Assets"
all the assets and rights of the Company at Completion as fisted in clause 3.1.1
including those histed in Schedule 6;

"Halls Trading Business"
the business of the wholesale distrbution dealing in beer, wine, spirits and
ancillary products owned and operated by the Company;

“Halls Trading Contracts”

the contracts to which the Company 1s a party and which relate to the Halls
Trading Business and are unperformed (wholly or partly) as at the Completion
Date;

"Halls Trading Employees"
all the employees employed in the Halls Trading Business at Completion listed in
Schedule 9;

"Halls Trading Goodwill"

the goodwill of Halls Trading Business and Halls Trading’s right to use the name
W Hall & Son (Holywell) Company Limited' and, for so long as Kingcask Limited
remains on the Register of Companies a royaity free licence to use the name
‘Kingscask' and to represent itself as operating the Halls Trading Business n
succession to the Company;
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"Halls Trading Intellectual Property Rights"
all Intellectual Property owned, used or required to be used by the Company in
connection with the Halls Trading Business at Completion;

"Halls Trading Liabilities"
the following habilities attributable to the Halls Trading Business existing as at
Completion:

(a) all amounts owing to trade creditors by the Company n connection
with the Halls Trading Business as at Completion In respect of
goods or services supplied to the Company before Completion
{whether or not invoiced and whether or not due and payable at
that time);

(b) all habiities and obligations under the Halls Trading Contracts
(except for any habilities or obhgations attributable to a breach or
some other act or omission on the part of the Company or its
employees, agents or subcontractors of Halls Trading Contracts
which are not contracts for the supply of drinks by the Company);

() all iabilities in respect of the Halls Trading Employees ansing from
the transfer of their contracts of employment to Halls Trading
under the Regulations; and

(d) all habilittes in relation to the Crewe Depot transferred to Halls
Trading by the Assignment;

"Halls Trading Trade Debtors"

all amounts owing to the Company by trade and other debtors in connection with
the Halls Trading Busmess as at Completion in respect of goods or services
supplied by the Company before Completion {(which have been invoiced or which
are not capable of being invoiced and whether or not due and payable at that
time) and “Trade Debt” means any of those amounts;

"Halls Property Assets"

the Freehold Properties, the Leasehold Property and the benefit of any amount to
which the Company is entitled from a person (including, without hmitation, an
Insurer) In respect of damage to any of the Freehold Properties or the Leasehold
Property and ali other assets of the Company other than the Halls Trading Assets
and the Halls Trading Business;

“Indemnity Period”

the period commencing on the date of this agreement and ending on the date of
the final meeting of members of the Company under 5.94 of the Insolvency Act
1986;

"Intellectuat Property”

all intellectual property rights, including:

(a) patents, trade marks, copynight, rnights in designs, rnights in inventions,
database rights and topography rights {(whether or not registered);

(b) applications for any of the rights in (a) above, together with the right to
apply for registration of such rights;

() know-how, trade secrets, confidential information, technical information,
customer and supplier lists and any other proprietary knowledge and/or
information of whatever nature and howsoever ansing,
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1.2

1.3

14

1.5

1.6

1.7

together with any nights or types of protection of the same or of a similar nature
to those listed in (a), (b) or {(c) which may subsist anywhere in the world and n
each case for their full term and/or effect;

“Leasehold Property”
the leasehold property more particularly descrnibed in Part 1 of Schedule 5

“Licence to Assign”
the licence to assign the Crewe Depot In the form set out in Schedule 8;

"Ordinary Resolutions”
the ordinary resolution of the Company, Halls Trading and Halls Property n the
form of written resolutions set out 1n Schedules 1, 2 and 3 respectively;

"Premises Licences"
the premises licences referred to in Schedule 11;

"Regulations”
Transfer of Undertakings (Protection of Employment) Regulations 2006;

"Shareholders”
MH and NH;

"Special Resolution”
the special resolution of the Company contained in the form of written resolution
set out In Schedule 4;

IIVAT"
value added tax;

"VATA 1994"
Value Added Tax Act 1994;

words and expressions defined in the Companies Act 1985 or the Campanies Act
2006 (as in force from time to time) (as amended) shall bear the meanings
ascribed to them therein;

references to a statutory provision shall include any provision of which it 1s a
re-enactment as well as all orders and regulations made pursuant to such
provision and all modifications or re-enactments from time to time of such
provisions, orders and regulations;

the Schedules shall for all purposes form part of this Agreement and the
expression "this Agreement” shall include the Schedules;

references to Recitals, Clauses and Schedules are to the Recitals and Clauses of
and Schedules to this Agreement;

all warranties, indemnities, covenants, agreements and obligations given or
entered Into by more than one person are given or entered Into jointly and
severally,

references to any of the masculine, feminine and neuter genders shall include the
other genders and references to the singular number shall include the plural and
vice versa;
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1.8

1.9

1.10

1.11

1.12

1.13

2.1

2.2

2.3

3.1

the headings are inserted for convenience only and shall not affect the
construction of this Agreement,

references to persons shall include firms, unincorporated bodies and corporations;

references 1n this Agreement to the Shareholders or either of them shall be
construed as also meaning and extending to their respective successors, estates
and personal representatives;

the expression "the Liquidator” shall include 1n addition to the person named In
this Agreement any other or additional person or persons appointed or
substituted as liquidator or joint iquidator of the Company and any indemnities
given under this Agreement to the Liquidator shall also be given for the benefit of
the estate and any personal representatives of any person who shall have been a
liquidator or joint hquidator at any time after the date hereof;

the words and phrases "other”, "including” and "in particular" shall not hmit the
generality of any preceding words or be construed as being limited to the same
class as the preceding words where a wider construction i1s possible; and

references to this Agreement or any other document or to any specified provision
of this Agreement or any other document are to this Agreement, that document
or that provision in force for the time being and as amended from time to time 1n
accordance with the terms of this Agreement or that document or, as the case
may be, with the agreement of the relevant parties.

Conditions

The obhgations of the parties under this Agreement are conditional upon the
fulfilment of the Conditions by close of business on the date of this Agreement.

The Shareholders shall exercise their respective voting rights in the Company and
otherwise procure that the Conditions are fulfilled immediately following the
execution of this Agreement.

If the Conditions are not fulfilled by close of business on the date of this
Agreement, all obligations of the parties under this Agreement shall terminate
and no party shall have any claim against the others under them (save 1n respect
of any antecedent breach).

Sale of Shares Assets

Subject to the fulfilment of the Conditions prior to close of business on the date of
this Agreement;

3.1.1 the Company (acting by the Liquidator) shall sell to Halls Trading and
Halls Trading shall purchase the Halls Trading Assets limited to:

(a) the benefit of the Halls Trading Contracts;

{b) the Crewe Depot;

(c) the Halls Trading Goodwill;

(d) the Intellectual Property other than the Intellectual Property in the
names “Royal Oak” and “The Fox” used in relation to the Freehold
Properties referred to in paragraphs 2 and 3 of Part 1 of Schedule
5;

(e) the Halls Trading Trade Debtors,
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3.2

3.3

4,1

4,2

5.1

(f) the benefit of any amount to which the Company 1s entitied from a
person (including, without hmitation, an insurer) in respect of
damage or injury to any of the Halls Trading Assets or in respect of
any hiabiity to any of the Employees but not further or otherwise;
and

{g} the bank accounts of the Company and any cash in hand other than
the accounts and cash relating to the Freehold Properties referred
to in paragraphs 2 and 3 of Part 1 of Schedule 5.

(h) the Premises Licences, and

(1) the equipment and vehicles listed in Schedule 6 and all stock of the
Company at Completion.

3.1.2 the Company (acting by the Liquidator) shall sell to Halls Property and
Halls Property shall purchase the Halls Property Assets and all other
property and assets (if any) of the Company not included in the sale to
Halls Trading pursuant to clause 3.1.1;

PROVIDED ALWAYS that and for the avoidance of doubt no specific habibities of
the Company shall transfer to Halls Trading or to Halls Property If such transfer
would be 1n contravention of section 139 of the Taxation of Chargeable Gains Act
1992 and instead all such specfic labihties will remain as habilities of the
Company

The Freehold Properties and the Leasehold Property are transferred in accordance
with the prowvisions of Part 2 and Part 3 (respectively) of Schedule 5 and the
Crewe Depot 15 assigned subject to the terms of the Assignment.

Halls Trading and Halls Property shall accept without enquiry, requisition or
objection such title as the Company may have in the Halls Trading Assets and the
Halls Property Assets respectively and no warranty, term, representation or
condition otherwise implied by law or statute shall be imphed into the sale and
purchase thereof under this Agreement.

Title to and risk attaching to the Assets shall pass on Completion.
Consideration

The consideration for the sale of the Halls Trading Assets shall be the allotment
and issue credited as fully paid to the Company for distnbution by the Ligquidator
to the Shareholders on Completion of 98 ordinary shares of £1 each in Halls
Trading pro rata as between the Shareholders according to their respective rights
to participate in a winding up of the Company to the effect that each Shareholder
shall receive 49 ordinary shares in Halis Trading.

The consideration for the sale of the Halis Property Assets shall be the allotment
and ssue credited as fully paid to the Company for distribution by the Ligundator
to the Shareholders on Completion of 100 ordinary shares of £1 each in Hallis
Property pro rata between the Shareholders according to their respective nights to
participate 1n a winding up of the Company to the effect that each Shareholder
shall receive 49 ordinary shares in Halls Property.

etion
Completion shall take place at the offices of Halliwells LLP, The Plaza, 100 Qid

Hall Street, Liverpool, L3 9TD or at such other place as the parties may agree
immediately following the fulfiiment of the Conditions when evidence of the
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fulfilment of the Conditions shall be produced to the Liquidator and all of the
following business shall be transacted

51.1

5.1.2

5.1.3

5.1.4

5.1.5

5.1.6

5.1.7

5.1.8

5.1.9

the Liguidator shall make available for collection by Halls Trading all of
the Halls Trading Assets that are transferable by delvery;

the Liquidator shall make available for collection by Halls Property all of
the Halls Property Assets that are transferable by delivery (if any);

the Company acting by the Liquidator shaill complete the transfer of the
Freehold Properties and the Leasehold Property to Halls Property In
accordance with Parts 2 and 3 (respectively) of Schedule 5;

the Company acting by the Liquidator shall complete the Assignment
and hand over to Halls Trading an executed Assignment, the Licence to
Assign, the Lease and all other leasehold deeds of the Crewe Depot;

the Liquidator shall give to Halls Property an executed assignment of
those Assets which are not transferable by delivery;

the Company acting by the Liquidator and Halls Trading shall procure
the transfer of all bank accounts of the Company to Halls Trading;

the Liquidator shall give to Halls Trading an executed assignment of
those Assets which are not transferable by delivery tncluding an
assignment of trade marks 1n the form set out in Schedule 10;

the Company acting by the Liqwdator shall procure a same day change
of name of the Company to WHSH Limited and shall deliver to Halls
Trading on Completion a certified copy of minutes of a meeting of the
Company at which it was resolved to change the name of the Company
to WHSH Limited and irrevocably and unconditionally consent to the
Halls Trading changmg 1ts name to W. Hall & Son (Holywell) Limited
following Completion;

the Company acting by the Liguidator shall give to Halis Trading
consents to the transfer of the Premises Licences, in the agreed form,
signed by the Liguidator and shall cc-operate with Halls Trading In
connection with the transfer to it of the Premises Licences.

5.2 Immediately following completion of the matters referred to in clause 5.1.1 to
5.1.9 inclusive:

(a) Halls Trading shall issue and allot 98 ordinary shares of £1 each in
Halls Trading and deliver to the Liquidator share certificates in the
respective names of the Shareholders for the number of ordinary
shares of £1 each in Halls Trading to be 1ssued to Company for
distribution to the Shareholders in accordance with clause 4.1 of
this Agreement;

(b) Halls Property shall 1ssue and allot 98 ordinary shares of £1 each in
Halls Property and deliver to the Liguidator share certificates in the
respective names of the Shareholders for the number of ordinary
shares of £1 each In Halls Property to be issued to Company for
distribution to the Shareholders in accordance with clause 4.2 of
this Agreement;
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6.1

6.2

6.3

7.2

7.3

7.4

8.2

Issue Sha in i nd Halls Prope

The Liquidator shall distribute amongst the Shareholders the fully paid up
ordinary shares in Halls Trading and Halis Property respectively to be 1ssued to
the Company in accordance with clauses 4.1 and 4.2 of this Agreement.

Each of the Shareholders agrees that the Liquidator, having distributed the fully
paid up shares in Halls Trading and Halls Property to be issued pursuant to thrs
Agreement 1n accordance with the provisions of clauses 4.1 and 4.2 shall not be
hable for any misapplication or non-application of such shares as contemplated by
this Agreement.

Halls Trading and Halls Property shall cause this Agreement to be filed with the
Registrar of Companies pursuant to Section 88 of the Companies Act 1985
together with form 88(2)

Indemnity

Halls Trading shall assume responsibihty for the Halis Trading Liabilities and shall
indemnify the Liguidator, the Company, Halls Property and the Shareholders
against each loss, hability and cost which the Company may incur in connection
with the Halls Trading Liabilities.

Halls Property shall assume responsibihity for all habiites, creditors, accrued
charges, outgoings and expenses owed or incurred by the Company at or before
Completion (Including without limitation any Corporation Tax, VAT, PAYE, National
Insurance, Stamp Duty or Stamp Duty Land Tax or any other tax whatever) other
than the Halls Trading Ltabitities and shall indemmify the Liquidator, Halls Trading.
the Company and the Shareholders against each loss, hability and cost which the
Company may incur in connection with the same.

Halls Property and the Shareholders shall indemnify the Liquidator and Halls
Trading and at all times keep the Liquidator and Halis Trading free and effectually
indemnified against all debts, habilities, actions, claims, demands, expenses,
Interest and all matters or things due, made, done or omitted or to become due
or to be made, done or omitted by the Liquidator under the provisions of this
Agreement or (save as expressly provided elsewhere in this Agreement)
otherwise in respect of the liquidation of the Company and Halls Trading and Halls
Property will pay and discharge the remuneration, costs and expenses of the
Liguidator in equal shares.

Nothing in this Agreement or in any document executed pursuant hereto or In
connection herewith shall impose any personal hability on the Liquidator (except
tin relation to wilful default or gross negligence by the Liguidator in the
performance of any of her obligations hereunder).

ion of r i

The Shareholders, Halls Trading and Halls Property each acknowledge and declare
that they have entered into this agreement without reliance on any warranties,
representations or statements made by the Company or the Liquidator.

No representation, warranty or condition, express or impled, statutory or
otherwise 1s given by or on behalf of the Company or the Liqudator or by the
employees, agents or advisors of the Company or the Liguidator or otherwise as
to the title to or in, the value or the alienability of the Assets or to any
encumbrances thereto.
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8.3

8.4

10

10.1

10.2

The Shareholders, Halls Trading and Halls Property having made enquiries
concerning or having been afforded an opportunity to make enquiries concerning
the Assets and shall acquire (as they each hereby acknowledge) with fuil
knowledge of the extent of all or any imitations, defects, encumbrances, matters
circumstances concerning or affecting the Assets and confirm that they enter into
this agreement solely as a result of such enquines and on the basis of the terms
of this agreement and not In reliance upon representations or warranties whether
written or oral expressed or implied made by or on behaif of the Company or the
Liquidator or their staff or agents or representatives or any of them.

It 1s agreed by the Shareholders, Halls Trading and Halls Property that the terms
and conditions of, and the exclusions contained in this agreement are fair and
reasonable 1n the content of a group recrganisation and liquidation where all the
knowledge of the context, trading and history of the relevant entities lies with the
Shareholders, Halls Trading and Halls Property.

Limitatjon

No claim shall lie against the Company or the Liquidator unless such ciaim is
made In wnting and served on the Liquidator by the end of the Indemnity Pernod
and either:

S.1.1 the amount payable in respect of such claim i1s agreed by the Company (if
it has not been dissolved) or the Liquidator within three months of the
date of such notice, or

9.1.2 legal proceedings in respect of such claim are instituted by the
Shareholders and/or Halls Trading and/or Halls Property and served on the
Company (if it has not been dissolved) or the Liquidator within three
months of the date of such notice.

This clause 9 shall not apply to any claims against the Liquidator which may arise
by reason of her failure to exercise their powers or perform her duties with the
degree of care, prudence and diligence required or expected of her as a
professional insoivency practitioner. The carrying out of the provisions of and the
transactions contemplated by this agreement and any agreement referred to
herein in accordance with their respective terms or any agreed variation thereof
and the negotiation of and entry into this agreement.

Value Added Tax

The consideration for the Assets pursuant to this Agreement shall be taken to be
exclusive of VAT (if applicable) and any VAT chargeable in respect of the matters
gving rise to the consideration shall be added thereon and paid in cash In
addition thereto.

The parties acknowledge and agree that it 1s considered that Section 49(1) VATA
and Article 5 of the Value Added Tax (Special Provisions) Order 1995 will apply to
the sale and purchase of the Assets, so that the transactions are treated as
transfers of going concerns Accordingly:

10.2.1  the Company, Halls Trading and Halls Property shall give notice of such
transfers to HM Customs & Excise as required by law;

10.2.2  save in respect of the period during which the Liquidator is obliged to
retain the financial and trading records of the Company under the
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Insolvency Regulations 1994, the Company shall deliver to Halls
Property all records referred to in Section 49(1)(b) VATA together with
all other records and books of account of the Company and Halls
Property hereby undertakes to preserve such records as are so
delivered for such as may be required by law and in any event for a
pertod of not less than 6 years and, during that period, to permut the
Liquidator, the Company and Halls Trading and their respective agents
at all reasonable times to inspect such records and (at their own
expense) to take copies of such records;

10.2.3 the Company, Halls Trading and Halls Property shall use all reasonable
endeavours to secure that pursuant to the provisions referred to above
the sale of the Halls Trading Assets and the Halls Property Assets
hereunder 15 treated as neither a supply of goods nor a supply of
services for VAT purposes;

10.2.4 f notwithstanding the provisions referred to above, any VAT shall be
payable on the sale hereunder, Halls Trading and Halls Property shall
pay to the Ligudator such tax and any penalty or interest incurred by
the Company for late payment thereof (save to the extent that such
penalty or mterest i1s attnbutable to delay in payment by the Company
or the Liquidator), Halls Trading and Halls Property to make such
payment on payment by the Company or (If later) delivery by the
Company to Halis Trading and Halls Property of tax invoices in respect
thereof,

10.2.5 no re-allocation of the Company's VAT registration number to either
Halls Trading or Halls Property shall be applied for,

11 Contracts

11.1 With effect from the date of Completion, Halls Trading shall perform all the
Company’s obligations under the Halls Trading Contracts (except for any
obligations arising attributable to a breach or some other act or omission on the
part of the Company or its employees, agents or subcontractors of Halls Trading
Contracts which are not contracts for the supply of drinks by the Company).

11.2 The Company acting by the Liquidator shall on the Completion date assign to the
order of Halls Trading or procure the assignment to the order of Halls Trading of
the Halls Trading Contracts which are capable of assignment without the consent
of other parties provided that save as set out in Clause 11 1 such assignment
shall not impose hability upon Halls Trading in respect of obligations or habilities
arising before the Completion Date

11.3 In so far as the Halls Trading Contracts cannot effectively be assigned to Halls
Trading without the consent of a third party or except by an agreement of
novation then:

11.3.1 Halls Trading shall use all reasonable endeavours to obtain such
consent or to procure a novation provided that no such assignment or
novation imposes any hability (save as set out in Clause 11.1) upon
Halls Trading in respect of obligations or liabilities arising before the
Completion Date and

11.3.2  unless and until such consent is obtained or the Halls Trading Contracts

are assigned or novated Halls Trading shall for its own benefit and to
the extent that the Halls Trading Contracts permit perform on behalf of
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12

12.1

12,2

13

131

13.2

14

14,1

14,2

14,3

14.4

the Company all the obligations of the Company arising after
Completion {except for any obligations, save as set out in Clause 11.1,
arising attributable to a breach or some other act or omission on the
part of the Company or its employees, agents or subcontractors) and
indemnify the Company against all actions proceedings costs claims
damages demands suits and labilities whatsoever which may be
incurred by the Company as a result of any act neglect default or
omission on the part of Halls Trading to do so.

Employees

The parties acknowledge and agree that the transfer of the Halls Trading Business
to Halls Trading is a “relevant transfer” within the meaning of the Regulations.

Halls Trading shall indemnify the Company against each loss, liabiity and cost
which the Company may tncur in connection with the transfer of the Halls Trading
Employees .

Further Assurance

Notwithstanding Completion the Company and the Liquidator shall from time to
time execute and do or procure to be executed and done all decuments, acts and
things as may be necessary or requisite effectually to vest in Halls Trading and
Halls Property the Halls Trading Assets and the Halls Property Assets In
accordance with the terms of this Agreement,

Each of the Shareholders undertakes to the Company and to the Liguidator to use
his powers and rights and as a director and/or shareholder of Halls Trading and
Halls Property to procure the due performance by Halls Trading and Halls
Property of their respective obligations under this Agreement

Genperal

No announcement shall be made In respect of the subject matter of this
Agreement unless specifically agreed between the parties or It I1s an
announcement required by law

Save for costs incurred by either or both of the Shareholders in relation to their
own positions which costs shall be borne by the Shareholder incurring them, all
expenses Including all fees of agents, representatives, solicitors and accountants
i connection with the negotiation, preparation or execution of this Agreement
and ancillary documents, shail be borne by Halls Trading and Halls Property tn
equal shares.

Save as expressly stated to the contrary in this Agreement time shall be of the
essence of this agreement, both as regards the dates and penods specifically
menticned and as to any dates and periods which may be substituted by
agreement in writing between or on behalf of the parties hereto.

Any notice required to be given by any of the parties under this Agreement shall
be deemed to be duly given if it, or the envelope containing 1t, identifies the party
to whom 1t 1s intended to be given as the addressee and:

14.4.1 1t 1s delivered by being handed personally to the addressee (or, in the
case of the Company, Halls Trading or Halls Property, any one of its
directors), or
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14.5

14.6

14.7

14.8

14.9

14,10

15

14.4.2 1t s delivered by being left in a letter box or other appropnate place for
the receipt of letters at the addressee's authorised address; or

14.4.3 the enveiope containing the notice 1s properly addressed to the
addressee at his authorised address and duly posted by recorded
delivery first class mail or the notice i1s duly transmitted to that address
by facsimile transmission;

and, in proving the giving or service of such notice it shail be conclusrve
evidence to prove that the notice was duly given within the meaning of
this clause 14.4. The fact that the intended recipient of a notice shows
that he did not receive the same, whether or not that fact was known to
the giver of the notice, shall not derogate from the effectiveness 1n law
of the service as provided by this clause

For the purposes of clause 14.4 the authornised address of each of the
Shareholders and the Liquidator shall be his respective address as set out In this
Agreement and the authonsed address of the Company, Halls Trading and Halls
Property shall be the address of its respective registered office for the time being
at such address.

Any notice duly given within the meaning of Clause 14.4 shall be deemed to have
been both given and received:

14.6.1 if it 15 delivered in accordance with Clause 14.4.1 or Clause 14.4 2, on
such delivery,

14.6.2  if it 1s duly posted or transmitted in accordance with clause 14.4.3 on
the second business day after the day of posting or in the case of a
facsimile transmission upon receipt of a transmission report.

This Agreement (together with all documents which are required by its terms to
be entered into) sets out the entire agreement and understanding between the
parties 1n connection with the matters contemplated by this Agreement.

No purported alteration of this Agreement shall be effective unless it 1s in wnting,
refers specifically to this Agreement, and s duly executed by each party hereto.

Each provision of this Agreement 1s severable and distinct from the others. The
parties intend that every such provision shall be and remain valid and enforceable
to the fullest extent permitted by law. If any such provision is or at any time
becomes to any extent invalid, illegal or unenforceable under any enactment or
rule of law, it shall to that extent be deemed not to form part of this Agreement
but (except to that extent in the case of that provision) it and all other provisions
of this Agreement shall continue in full force and effect and their validity, legality
and enforceability shall not be thereby affected or impaired.

This Agreement maybe entered into 1n the form of counterparts each executed by
one of the parties but, taken together, executed by all parties and, provided that
all parties so enter into the Agreement, each of the executed counterparts, when
duly exchanged or delivered, shall be deemed to be an orginal, but, taken
together, shall constitute one instrument.

This Agreement shail be governed by and construed in accordance with English
Law and the parties hereto hereby submit to the non-exclusive jurisdiction of the
High Court of Justice in England.
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IN WITNESS whereof this Agreement has been executed as a deed the day and year
first before wnitten.
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Schedule 1
Compa nu er: 403308

IVATE ANY L EDBY S E

WRITTEN RESOLUTION

of
- HALL & SON YWELL) LIMITED (“the Company”

Circulation date: [ 12008

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the
following resolutions are proposed as special resolutions of the Company:

rdina esolution
For the purposes of Section 190 Companies Act 2006:

1. The acquisition by Halls Property Company Limited of the freehold property
owned and operated by the Company pursuant to the terms of an agreement
a copy of which 1s attached heretc and marked "A" be and is hereby
approved; and

2. The acquisition by Halls Trading Company Limited of the business and assets
of the wholesale dninks distnibution business owned and operated by the

Company pursuant to the terms of an agreement a copy of which is attached
hereto and marked "A" be and i1s hereby approved.

Please read the notes at the end of this document before signifying your
agreement to the resolutions.

The undersigned, being the only persons eligible to vote on the above resolutions on [
] 2008 hereby irrevocably agree to each of those resolutions.

Michael Isherwood Hail Date

Nigel Hall Date
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Schedule 2

Company number; 663

PRIVATE PANY BY SHARES
WRITT SOLUTIO
of
ALLS TRA G CO b C il
Circulation : 2008

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the
following resolution s proposed as an ordinary resclution of the Company:

Ordinary Resolution

For the purposes of Section 190 Companies Act 2006 the acquisition by the Company of
the business and assets of the wholesale drinks distribution business owned and
operated by W, Hall & Son (Holywel) Limuted pursuant to the terms of an agreement a
copy of which 1s attached hereto and marked "A" be and i1s hereby approved.

Please read the notes at the end of this document before signifying your
agreement to the resolutions.

The undersigned, being the only persons eligible to vote on the above resolutions on [
] hereby irrevocably agree to each of those resolutions.

......

Michael Isherwood Hall Date

oooooo

Nigel Hali pate
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Schedule 3

Compahy number: 6632411

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of
HALLS PROP COMPANY ITED (“the Co "
Circulation date: | 12008

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the
foliowing resolution 1s proposed as an ordinary resolution of the Company.

Ordina tio
For the purposes of Section 190 Companies Act 2006 the acquisition by the Company of
the freehold property owned and operated by W. Hall & Son (Holywell} Limited pursuant

to the terms of an agreement a copy of which 1s attached hereto and marked "A" be and
i1s hereby approved.

Please read the notes at the end of this document before signifying your
agreement to the resolutions.

The undersigned, being the only persons eligible to vote on the above resolutions on [
1 hereby irrevocably agree to each of those resolutions.

-------- .

Michael Isherwood Hall " Date

Nigei Hall Date
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Schedule 4

Company number: 403308

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of

W, HALL & SON (HOLYWEI.L_) LIMITED {“the Company™)
Circulation date: [ 12008

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the
following resolutions are proposed as special resolutions of the Company:

Special Resolutions
1 THAT the Company be wound up voluntarily

2 JHAT 3lean Ellis of Duncan Sheard Glass be and is hereby appointed Liquidator for
the purpose of winding up the Company's affairs and distributing 1ts assets,

3 THAT the remuneration of the Liquidator be fixed on the basis of the time spent
by her and members of her staff and she be and is hereby authorised to draw
such remuneration as and when she shall determine.

4 JHAT the Liquidator be and 1s hereby authonised and instructed pursuant to
Section 110 Insolvency Act 1986 in consequence of the hquidation of the
Company to enter into an agreement in the form attached hereto and marked "A"
(the "Agreement") and to transfer part (as described in the Agreement) of the
Company's undertaking to Halls Trading Company Limited and part (as described
in the Agreement) of the Company's undertaking to Halls Property Company
Limited In consideration of the i1ssue of new shares in Hall Trading Company
Limited and Halls Property Company Limited to the Company credited as fully
paid for distributton by the Liquidator to the members of the Company n
satisfaction of their respective nghts in the Company

Please read the notes at the end of this document before signifying your
agreement to the resolutions.

The undersigned, being the only persons eligible to vote on the above resolutions on [
] 2008 hereby nirrevocably agree to each of those resolutions.

Michael Isherwooéi Hall CT Date

Nigel Hall Date
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Schedule 5

Part 1
eehald P erties Transferring to | 0 C a imite
1 Holywell - land at Greenfield Road, Holywell, Flintshire including The Royal Oak -

Greenfield Road, Holywell, Flintshire, and
2 The Fox Inn - Ysceifiog, Holywell, Flintshire

which said Freehold Properties are more particularly described in the agreed form
of transfer.

easehold Property Transferri o Halls Pro Company Limited
1 Llandudno - premises known as land on the south side of Council Street West,
Llandudno
Part 2
Provisions relating to the transfer of the Freehold Properties
Interpretation

The definitions and rules of interpretation in this clause apply In this Part 2 of Schedule
5.

Halls Property: Halls Property Company Limited

Part 1 Conditions: the conditions in Part 1 of the Standard Commercial Property
Conditions (Second Edition) and Condition means any one of them.

Part 2 Conditions: the conditions in Part 2 of the Standard Commercial Property
Conditions (Second Edition).

Company: The Company acting by the Liquidator

Standard commercial property conditions
The Part 1 Conditions are incorporated in this agreement so far as they:
- apply to a sale by private treaty;
- relate to freehold land;
- are not inconsistent with the other clauses in this agreement or clauses in this
Part 2 of Schedule 5; and
- have not been modified or excluded by the other ciauses in this agreement or
clauses in this Part 2 of Schedule 5

The Part 2 Conditions are not incorporated into this Part 2 of Schedule 5.

The following Conditions shall not apply:
- Condition 1.1.4(a),
- Condition 2;
- Conditions, 3 2 1 and 3.3;
- Conditions 6.1, 6.2, 6.3,6 6 2, 6 6.3 and 6.6.4;
- Conditions 7 1 1, 7.1.2, 7.1 3 and 7.1.4;
- Condition 10; and
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- Condition 11

The Conditions shall be amended as follows:

- the defimtion of "conveyancer" in Condition 1.1.1(f) shall be construed as
refernng to the Halls Property’s Solicitors and/or the Company’s Soliciters, as
the context requires;

- the definition of "completion date" in Condition 1.1.1(d) shall be construed as
a reference to the date of Completion

Sale and purchase

The Company shall sell or procure the sale to Halls Property of each of the Freehold
Properties.

In respect of each of the Freehold Properties, Halls Property cannot require the Company to:

- transfer it or any part of it to any person other than Halls Property;
- transfer it in more than one parcel or by more than one transfer; or
- apportion the Purchase Price between different parts of it

Vacant possession
The Freehold Properties are soid with vacant possession on Completion save that:
{i part of the freehold property at Holywell known as The Royal Oak is
sold subject to and with the benefit of a tenancy made the 17
September 2007 between the Company (1) and Alan Wilfred George
Newall and Gwyneth Margaret Newall (2);
(m the freehold property known as The Fox Inn 1s sold subject to and with
the benefit of a tenancy made the 1 November 2007 between the
Company (1) and Trevor Bradford and Vanessa Eaton (2).

Deducing title
Title to each of the Freehold Properties has been deduced to Hall's Property's Solicitors
before the date of this agreement

Halls Property 1s deemed to have full knowledge of the title to each of the Freehold
Properties and 15 not entitled to raise any objection, enquiry or requisition in relation to
them.

Title guarantee
On the Completion Date, the Company shall transfer or procure the transfer of each of
the Freehold Properties with no title guarantee.

Matters affecting the property
Each of the Freehold Properties is sold free from financial charges but subject to:

() The matters disclosed in replies (if any)} to enquines before
contract raised by Halls Property’s Soliators

(1) All public or private rights of way water drainage sewerage
telephone and telegraphic services electricity and gas supplies
watercourses and all rights of light and ar and all other
easements and quasi or purported easements rights and privileges
(if any) affecting the Freehold Properties and any hability to repair
or contribute to the repair of roads ways passages sewers gutters
drains (and connected manholes) cables wires poles conduits
water or gas mains or apparatus fences and other like matters
without obhgation on the Company to provide evidence of the
creation of or to define or apportion such liability
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{m) AH actual or proposed resolutions charges notices orders
restrictions agreements schemes or plans under any planning
legislation or scheme and any bye-laws building regulations or
statutory provisions affecting the Freehold Properties or any part
thereof whether of a generzl or local or specific application

(v) All local land charges whether registered or not before the date of
this Agreement and all matters capable of registration as local
land charges whether or not actually so registered

{(v) Any of the unregistered interests which override and which are
included in schedules 1 and 3 (as amended by schedule 12) of the
2002 Act and Halls Property shall take the Freehold Properties
subject to all such matters (if any} which are now subsisting and
the Company shall not be required to give any evidence or
information as to the existence or otherwise of any such matters

{v1) The matters contained mentioned or referred to In the property
and charges registers of title numbers:

(A) WA385905;

(B) WA393862;

(C) WA422235; and
(D) WAS533875

{vur) The matters contained mentioned or referred to n the
conveyances referred to in the agreed form of transfer,

(vin) Halls Property acknowledges that it has made all searches
enquines and inspections which a prudent buyer would make and
buys subject to any matters which are or would be revealed

(%) Halls Property shall be deemed to purchase with full knowledge
and notice of the matters referred to in this clause and shall not
raise any objection or requisition In respect of the same]

Transfer
The transfer of the Freehold Properties shall be-
- In the agreed form; and
- prepared and executed in duplicate, the duplicate to be retained by the
Company

Completion
Completion of the sale and purchase of the Freehold Properties shall take place on
Completion.

Part 3

visions relating to the transfer of the Leasehoid P e

Interpretation
The definitions and rules of interpretation in this clause apply in thus Part 3 of Schedule
5.

Halls Property: means in respect of the Crewe Depot, Halls Trading and in respect of
the Llandudno Property, Halls Property.
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Landlord: in respect of each of the Leasehold Property, the person or persons from time
to time entitled to the reversion (whether immediate or not) expectant upon the
termination of the Lease of the Leasehold Property.

Lease Transfer Date: in respect of the Leasehold Property, the Completion Date.

Lease: means the Lease and any deed and documents supplemental to or ancillary
thereto by virtue of which the Company holds the Leasehold Property details of which
are specified in the agreed form assignment,

Licence: the consent of the Landiord authorising a transfer or an assignment of the
residue of the term of the Leasehold Property to Halls Property in accordance with and
pursuant to the terms of the Lease to which the consent relates, such consent being
evidenced 1n a written, formal licence to assign, dated and being obtained free from
unreasonable conditions, signed or executed by or on behalf of all of the parties to 1t

Part ¥ Conditions: the conditions in Part 1 of the Standard Commercial Property
Conditions (Second Edition) and Condition means any one of them.

Part 2 Conditions: the condiions 1in Part 2 of the Standard Commercial Property
Conditions (Second Edition)

Company: the Company (acting by the Liquidator).

Standard commercial property conditions

The Part 1 Conditions are incorporated in this agreement so far as they:
- apply to a sale by private treaty;
- are applicable to leasehold land;
- are not inconsistent with the other clauses In this agreement or clauses in this
Part 4 of Schedule 5; and
- have not been modified by the other clauses in this agreement or clauses in
this Part 4 of Schedule 5.

The Part 2 Conditions are not incorporated into Part 4 of Schedule 5.

The following Conditions shall not apply
- Condition 1 1.4(a);
- Condition 2,
- Conditions 3.2.1 and 3.3;
- Conditions 6.1, 6 2, 6.3, 6.6.2, 6 6 3 and 6.6.4;
- Conditions 7.1 2 and 7.1.3;
- Condition 10.3; and
- Condition 11.

The Conditions shall be amended as follows:

- the defimtion of “conveyancer™ in Conditton 1.1.1(f) shall be construed as
referring to Halls Property’s Solicitors and/or the Company’s Solicitors, as
the context requires;

- the definitton of "completion date" in Condition 1.1.1(d) shall be construed
as a reference to the Lease Transfer Date

Sale and purchase

Subject to this Part 4 of Schedule 5, the Company shall sell or procure the sale to Halls
Property of the Leasehold Property. The consideration for the sale of the Leasehold
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Property 1s the assumption by Halls Property of the covenants on the part of the tenants
of the Leasehold Property.

In respect of the Leasehold Property, Halls Property cannot require the Company to:
- transfer or assign it or any part of it to any person other than Halls
Property;
- transfer or assign it in more than one parcel or by more than one transfer;
and
- apportion the Purchase Price between different parts of it,

Vacant possession
The Leasehold Property is sold with vacant possession on Completton.

Deducing title
Title to the Leasehold Property has been deduced to Halis Property’s Solicitors before the
date of this agreement

Halls Property 1s deemed to have full knowledge of the title to the Leasehold Property
and is not entitled to raise any objection, enquiry or requisition in relation to any of
them.

Title guarantee
On the Lease Transfer Date, the Company shall transfer or assign, or procure the
transfer or assignment of the Leasehold Property with no title guarantee.

Matters affecting the property
Each of the Leasehold Property Is sold free from financial charges but subject to:

(x) The matters disclosed tn replies (If any) to enquiries before contract
raised by Halls Property

(xt) All public or private rights of way water drainage sewerage telephone
and telegraphic services electricity and gas supplies watercourses
and ail nights of hght and air and all other easements and quast or
purported easements rights and pnvileges (if any) affecting the
Leasehold Property and any liability to repair or contribute to the
repair of roads ways passages sewers gutters drains (and connected
manholes) cables wires poles conduits water or gas mains or
apparatus fences and other like matters without obligation on the
Company tc provide evidence of the creation of or to define or
apportion such hability

(xn) All actual or proposed resolutions charges notices orders restrictions
agreements schemes or plans under any planning legislation or
scheme and any bye-laws building regulations or statutory provisions
affecting the Leasehold Property or any part thereof whether of a
general or local or specific application

(xm} All local land charges whether registered or not before the date of
this Agreement and all matters capable of registration as local land
charges whether or not actually so registered

(xiv) Any of the unregistered interests which override and which are
included 1n schedules 1 and 3 {as amended by schedule 12) of the
2002 Act and Halls Property shall take the Leasehold Property
subject to all such matters (if any) which are now subsisting and the
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Company shall not be required to give any evidence or information
as to the existence or otherwise of any such matters

(xv) The covenants and conditions the past lease contained or referred to
In the Leases

(xw1) Halls Property acknowledges that it has made all searches enquiries
and inspections which a prudent buyer would make and buys subject
to any matters which are or would be revealed

(xvn}) Halls Property shall be deemed to purchase with full knowledge and
notice of the matters referred to in this clause and shall not raise any
objection or requisttion in respect of the same

Transfer
The transfer or assignment of the Leasehold Property shall be:
- In agreed form; and
- prepared and executed in duplicate, the duplicate to be retained by the
Company.

Completion

Completion of the sale and purchase of the Leasehold Property shall take place on
Completion
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Dated 2008

(1) W Hall & Son (Holywell) Limited

in voluntary ligquidation

(2) Halls Trading Company Limited

DEED OF ASSIGNMENT

relating to
Premises at Units 5 & 6 Underwood Industrial Park, Crewe

Halliwells




THIS ASSIGNMENT I1s made 2008
BETWEEN:

(1)

(2)

W Hall & Son (HolywelD) Limited (Company number 403308) whose registered

office 1s at St Winifreds Mineral Water Works, Greenfield Road, Holywell, Flintshire
CH8 7NX (the "Assignor") in voluntary liquidation acting by Jean Ellis of Duncan
Sheard Glass Castle Chambers 43 Castle Street Liverpool 1.2 STL (“the Liquidator”)
and

Halls Trading Company Limited (Company number 6632448) whose registered
office s at C/Q Halliweils LLP, The Plaza 100 Qld Hall Street, Liverpool L3 9TD (the

“Assignee")

THIS DEED WITNESSES as follows

1

1.1

1.2

1.3

Definitions and interpretation

In this deed unless the context otherwise requires the following words and
expressions shall have the following meanings:

llLeasell
a lease of the Premises particulars of which are set out in the scheduie

"Term"
the term of years demused by the Lease (including any period of holding over or
continuation or extension thereof whether by statute or common law)

"Premises"
the premises known as Units 5 & 6 Underwood Industnal Park, Crewe which
premises are more fully described in the Lease

"Tenant Covenants"

the covenants agreements and condittons contained in the Lease (including those
contained In any document supplemental or ancillary to it) to be observed and
performed by the tenant

1994 Act"
the Law of Property (Miscellaneous Provisions) Act 1994

“1995 Act”
the Landlord and Tenant (Covenants) Act 1995

In this deed unless the context otherwise requires:

1.21 words importing any one gender include either other gender and words
importing the singular number include the plural and vice versa

1.2.2  words importing persons include firms companies and corporations and vice
versa

1.2.3  where any obligation I1s undertaken by two or more persons jointly they
shall be jointly and severally liable in respect of that obligation

The clause headings in this deed are for convenience only and shall not affect its
meaning

PS Operation Comdor Docs Deed of Assignment 12 $.08




2.1

2.2

2.3

24

4.1

4.2

4.3

5.1

5.2

Title
By the Lease the Premises were demised to the Assignor for the Term

The Premises remain vested in the Assignor for the unexpired residue of the Term
subject to the Tenant Covenants but otherwise free from incumbrances

The Assignar has agreed to assign the Lease to the Assignee for the residue of the
Term In consideration of the covenant on the part of the Assignee contatned in clause
5

The consent of the landlord has been obtained as required by the Lease

Assignment
Pursuant te an agreement under S110 of the Insolvency Act 1986 and made the
day of 2008 between the Assignor (1) the Liquidator (2)

the Assignee (3) Halls Property Company Limited (4) Michael Isherwood Hall (5) and
Nigel Hall (6} relating to the solvent hquidation of the Transferor and

In consideration of the covenant on the part of the Assignee contained in clause 5
the Assignor assigns to the Assignee the Premises to hold to the Assignee for the
unexpired residue of the Term subject to the exceptions and reservations mn the
Lease and the performance of the Tenant Covenants

Title guarantee
This assignment 1s made with full title guarantee save that:

For the purposes of section 2(1)(b) of the 1994 Act the words ‘at his own cost' shall
be deleted and replaced by the words "at the cost of the person seeking to enforce
the covenant’

The covenants for title implied by section 3 of the 1994 Act shall apply only to
charges ncumbrances third party nghts or other matters contemplated by that
section which have been created by the Assignor

The covenants which are implied by section 4 of the 1934 Act shall be limited so as
not to extend to any breach of the Tenant Covenants relating to the repair and
decoration of the Premises

Indemnity

With the object and intent of affording to the Assignor a full and sufficent indemrnuty
but not further or otherwise the Assignee covenants with the Assighor that he(and
any other person to whom the Assignee shall have made an excluded assignment
{within the meaning of section 11 of the 1995 Act)) will during the Term and until the
Assignee is released from the Tenant Covenants under the 1995 Act:

pay the rents reserved in the Lease and perform ali the Tenant Covenants

keep the Assignor and his successors in titie indemnufied agamnst all actions claims
demands losses costs damages or liabilities whatsoever by reason of any breach of
the Tenant Covenants

r ie

PS Operation Corndor Docs Deed of Assignment 12 9 08




None of the provisions of this deed are intended to or will operate to confer any
benefit (pursuant to the Contracts (Rights of Third Parties) Act 1999) on a person
who 15 not named as a party to this deed

IN WITNESS whereof the parties have executed this instrument as a deed and have
delivered it upon dating it

DATE

The Schedule -

PARTIES

DESCRIPTION

02/11/2007

W M. Ewingten & Company Limited
(1) W Hali & Son (Holywell) Limited

(2)

Premises at Units 5 & 6 Underwood
Business Park, Underwood Lane,
Crewe, Cheshire CW1 37J and more
particularly described in the lease

EXECUTED as a DEED by
W HALL & SON {(HOLYWELL)
LEYMITED acting by

SIGNED as a Deed by JEAN ELLIS
{without any personal liability

Signature ..

Witness Signature
Witness Name .
Witness Address

Director

Director/Secretary

St

-----------------

.......

Witness Qccupation

EXECUTED as a DEED by

L ING COMPAN
LIMITED acting by a Director in

the presence of'-

Witness Signature
Witness Name:
Witness Address:

L ey

Director

PS Operation Corndor Docs Deed of Assignment 12 S 08




Dated 2008

(1) W Hall & Son (Holywell) Limited

in voluntary liquidation

(2) Halls Trading Company Limited

DEED OF ASSIGNMENT

relating to
Premises at Units 5 & 6 Underwood Industrial Park, Crewe

Halliwells




THIS ASSIGNMENT 1s made 2008
BETWEEN:

(1) W Hall & Son (Holywelf) Limited (Company number 403308) whose registered
office 1s at St Winifreds Mineral Water Works, Greenfield Road, Holywell, Flintshire

CH8 7NX (the "Assignor") in voluntary liquidation acting by Jean Ellis of Duncan
Sheard Glass Castle Chambers 43 Castle Street Liverpool L2 9TL (“the Liquidator”}
and

(2) Halls Trading Company Limited (Company number 6632448) whose registered
office 1s at C/O Halliwells LLP, The Plaza 100 Ofd Hall Street, Lwverpool L3 9TD (the
"Assignee")

THIS DEED WTITNESSES as follows:

i Definitions and interpretation

1.1 In this deed uniess the context otherwise requires the following words and
expressions shall have the following meanings:

“Lease"
a lease of the Premises particulars of which are set out in the schedule

"Term"
the term of years demised by the Lease {including any penod of holding over or
continuation or extension thereof whether by statute or common law)

"Premises"
the premises known as Units 5 & 6 Underwood Industrial Park, Crewe which
premises are more fully described in the Lease

"Tenant Covenants”

the covenants agreements and condittons contained in the Lease (including those
contained 1n any document supplemental or ancillary to it) to be observed and
performed by the tenant

"1994 Act”
the Law of Property (Misceflaneous Provistons) Act 1994

*1995 Act”
the Landlord and Tenant (Covenants) Act 1995

1.2 In this deed unless the context otherwise requires:

1.2.1  words importing any one gender include either other gender and words
importing the singular number include the plural and vice versa

1.2.2  words importing persons include firms companies and corporations and vice
versa

1.2.3  where any obligation 1s undertaken by two or more persons jointly they
shall be jointly and severally liable in respect of that obligation

1.3  The clause headings in this deed are for converience only and shall not affect its
meaning

PS Oparation Comdor Docs Deed of Assignment 12 9 08




2.1

22

2.3

2.4

4.1

4.2

4.3

5.1

5.2

Title

By the Lease the Premises were demised to the Assignor for the Term

The Premises remain vested in the Assignor for the unexpired residue of the Term
subject to the Tenant Covenants but ctherwise free from incumbrances

The Assignor has agreed to assign the Lease to the Assignee for the residue of the
Term In consideration of the covenant on the part of the Assignee contained In clause
5

The consent of the landlord has been obtained as required by the Lease

Assignment
Pursuant to an agreement under S110 of the Insolvency Act 1986 and made the

day of 2008 between the Assignor (1) the Liquidator (2)
the Assignee (3) Halls Property Company Limited (4) Michael Isherwood Hall (5) and
Nigel Hall (6) relating to the solvent liquidation of the Transferor and
In consideration of the covenant on the part of the Assignee contained In clause 5
the Assignor assigns to the Assignee the Premises to hold to the Assignee for the
unexpired residue of the Term subject to the exceptions and reservations in the
Lease and the performance of the Tenant Covenants

Title guarantee

This assignment 1s made with full titfe guarantee save that:

For the purposes of section 2(1)(b) of the 1994 Act the words 'at his own cost' shall
be deleted and replaced by the words 'at the cost of the person seeking to enforce
the covenant'

The covenants for title imphed by section 3 of the 1994 Act shall apply only to
charges incumbrances third party nghts or other matters contemplated by that
section which have been created by the Assignor

The covenants which are implied by section 4 of the 1994 Act shall be limited so as
not to extend to any breach of the Tenant Covenants relating to the repair and
decoration of the Premises

Indemnity

Wwith the object and intent of affording to the Assignor a full and sufficient indemnity
but not further or otherwise the Assignee covenants with the Assignor that he(and
any other person to whom the Assignee shall have made an excluded assignment
(within the meaning of section 11 of the 1995 Act)) will during the Term and until the
Assignee 1S released from the Tenant Covenants under the 1995 Act:

pay the rents reserved in the Lease and perform ali the Tenant Covenants

keep the Assignor and tis successors in title indemnified against all actions claims
demands losses costs damages or hiabllittes whatsoever by reason of any breach of
the Tenant Covenants

Third parties

PS Operation Corridor Docs Deed of Assignment 12 9 08




None of the provisions of this deed are intended to or will operate to confer any
benefit (pursuant to the Contracts (Rights of Third Parties) Act 1999) on a person
who 1s not named as a party to this deed

IN WITNESS whereof the parties have executed this instrument as a deed and have

dehvered 1t upon dating it

The Schedule - The Lease
PARTIES DESCRIPTION

DATE

02/11/2007 W.M Ewington & Company Limited | Premises at Units 5 & 6 Underwood

(2)

(1) W Hall & Son (Holywell) Limited | Business Park, Underwood Lane,

Crewe, Cheshire CW1 3T] and more
particularly descnbed in the lease

EXECUTED as a DEED by

W HALL & SON (HOLYWELL)
LIMITED acting by

SIGNED as a Deed by JEAN ELLIS

(without any personal habtlity

Signature.

Witness Signature
Witness Name
Witness Address
Witness Qccupation

EXECUTED as a DEED by

HALLS TRADING COMPANY
LIMITED acting by a Director in
the presence of:-

Witness Signature: o
Witness Name:
Witness Address:

S St

S S N Nt

Director

Director/Secretary

Director

-----

PS Operation Corndor Docs Deed of Assignment 12 9 08




DATE 2008

1. W M EWINGTON & COMPANY LIMITED

2. WHALL & SON (HOLYWELL) LIMITED
in voluntery liquidation

3. HALLS TRADING COMPANY LIMITED
and
3 NIGEL HALL and MICHAEL ISHERWOOD HALL

Counterpart

LICENCE TO ASSIGN

relating to
Unit Numbers 5 + 6 Underwood Industrial Park Crewe Cheshire
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INDEX
PARTIES:
1 DEFINITIONS AND INTERPRETATION
1.1  The Assignment
1.2 Gender and number
1.3  Headings
14  Interpretation of “the Landlord”
1.5 Interpretation of "this Licence”
1.6 Joint and several liability
1.7 Thelease
19 The 1954 Act
1.10 The 1995 Act
1.11 The Premises
1.12 References to dauses and schedules
1.13 References to siatutes
1.14 The Term
1.15 Temms from the Landlord and Tenant (Covenants) Act 1995
2. RECITALS
2.1 The Lease
2.2  Devolution of title
2.3 Prohibibon of assignment
3. PERMISSION TO ASSIGN
4, THE ASSIGNEE'S COVENANTS
5. THE TENANT'S COVENANTS
5.1 Possession
52  Costs and indemnity
6. THE GUARANTOR'S COVENANTS
6.1  Nature and duration
6.2  The covenants
7. MISCELLANEOUS
7.1 Time fimits
7.2 Sums recoverable as rent
7.3  Breaches of obligation under the Lease
7.4  Bxcusion of third party rights
7.5  Notices
8. VARIATION OF THE LEASE
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LICENCE DATED: 2008

PARTIES

W M EWINGTON & COMPANY LIMITED whose registered office is at 92a Crewe Road
Nantwich Cheshire CW5 61D (Company Registration Number 1291427) ("the Landlord™)

W HALL & SON (HOLYWELL) LIMITED whose registered office is at St Winifreds Mineral Water
Works Greenfield Road Holywell Owyd in voluntary iiquidation ("the Tenart™ achng by Jean Biis
of Duncan Sheard Glass Castie Chambers 43 Castle Street Liverpoo! 1.2 STL ("the Liquidator™)

HALLS TRADING COMPANY LIMITED whose registered office 1s C/O Halliwells LLP, The Plaza
100 Ofd Hall Street, Liverpool L3 9TD (Company Registration Number 6632448) ("the Assignee™)

NYGEL HALL of Acresfield Babel Holywell Ciwyd CH85 5PZ and MICHAEL ISHERWOOD HALL
of Cobweb Cottage Pen y Cefn Road Caerwys Mold CH7 5BH (“the Guarantor”)

NOW THIS DEED WITNESSES as follows:-

1.1

1.2

1!3

DEFINITIONS AND INTERPRETATION

For all purposes of this Licence the terms defined In this clause have the meanings specafied
The Assignment

"The Assignment® means the assignment authorised in dause 3

Gender and number

Words Importing one gender indlude all other genders: words importing the singular include the
plural and vice versa

Headings

The dause and scheduie headings do not form part of this document and are not to be taken into
account in its construction or interpretation.

H JCWAWPJULSEP\AJ100908.006 *
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15

1.6

1.7

1.71

1.7.2

is

1.9

1.10

v,

Interpretation of "the Landiord"

The expression "the Landlord™ includes the person of persons from time to bme entitied to
possession of the Premises when the Lease comes to an end

Interpretation of “this Licence™

Unless expressly stated to the contrary the expression "this Licence” indudes any document
supplemental to or collateral with this document or entered into in accordance with this document

Joint and soveral labliity

If any party to this Licence at any time comprises two or more persons obligations expressed or
implied to be made by or with that party are deemed to be made by or with the persons
comprising that party jointly and severally

The Lease

Definition

“The Lease” means a lease under which the Tenant holds the Premises dated 2 November 2007
and made between (1) the Landlord and (2) the Tenant

Interpretation

The term "the Lease” indudes all or any deeds and documents supplemerdtal to the Lease whether
or not expressed to be so

Liabitity Period

"the Liability Period® means the period during which the Assignee is bound by the tenant
covenants of the Lease together with any additional period during which the Assignee Is liable
under an authorised agreement

The 1954 Act

"The 1954 AQ™ means the Landlord and Tenant Act 1954 and all statutes regulations and orders
induded by virtize of dlause 1.13

The 1995 Act

"the 1995 Act” means the Landlord and Tenant (Covenants) Act 1995 and all statutes, regulations
and orders incduded by virtue of dause 1.13

HAICWAWPUULSEP\AT100908.006 *
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1.14

115

2.1

2.2

23

The Premises

"ThePremiss'meansallthatpmpertyhmnasUnttNumbersS&GUnderwoodIndustrial Park
Crewe Cheshire and more particularly defined in and demised by the Lease

References to clauses and schedules

Any reference n this Umnoetoadauseormedulewiﬂwoutﬁamdesgnabon Is to be construed
as a reference to the dause or schedule of this document so numbered

References to statutes

Unl&se:-:pmsslystatedboﬂreoontaryany referenoetoaspedﬁcstaumeindudﬁanystamtory
e@nsbnmnmdrﬁaﬁonammdmaﬂmm—mamnmtofmatstambeandawmgmﬁonsm
orders made under it and any general reference to a statute indudes any regulations or orders
made under that statute

The Term

"The Term” means 3 years commencing on 8 December 2006

Terms from the Landiord and Tenant (Covenants) Act 1995

"Tenant covenants® and "authorised guarantee agreement” have the same meaning as in the
Landlord and Tenant (Covenants) Act 1995

RECITALS

The Lease
ThilewnoeiswpplanentalmﬂaeLeasebywhidimermlseswereletforuETerm subject to
the payment of the rents reserved by and the performance and observance of the covenants on
thebenant’spartandmeoond!tionscontainedintheLeaseandlsdeemedtorstateallme

provisions of the Lease as varied by this Licence

Devolution of title

The immediste reversion to the Leasevestedlnﬁrelandlurdandﬂmeunacplredmﬂdueof&ue
Term remains vested in the Tenant

Prohibition of assignment

TheLeaseaontainsprwisionsprdﬂbftingmeTenantﬁnm assigning the Premises without the
consent of the Landlordandatmerequstoftheomerparﬁsmemndlordhasagreedtogrant

3
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5.1

5.2

5.2.1

5.2.2

5.2.3

such consent upon the terms set out in this Licence to enable the Tenant to assign his estate and
interest in the Premises to the Assignee

PERM!SSIOH_‘I‘OASS[GII

At the request of the other parties and subject to the covenants and conditions contained in this
Licence the Landlord grants to the Tenant licence to assign the whole of his estate and interest in
the Premises to the Assignee

THE ASSIGNEE'S COVENANTS

The Assignee covenants with the Landlord to at all times after the completion of the Assignment
during the residue of the Term for 5o long as the Assignee is bound by the tenant covenants of the
Lease pay the rents reserved by and observe and perform the covenants on the tenant's part and
the conditions contained in the Lease

THE TENANT'S COVENANTS

The Tenant covenants with the Landlord to observe and perform the requirements of this dause 5

Possession

The Tenant must not allow the Assignee to enter Into possession or occupation of the whole or
any part of the Premises until the completion of the Assignment

Costs and indemnity

The Tenant must pay to the Landlord on demand and indemnify the Landlord against all
reasonable and proper costs charges fees disbursements and expenses incduding those of
professional advisers and agents and Including in each case any VAT Iincurred by the Landiond in
connection with the Assignment or this Licence including without imitation those arising from
considering the application for and preparing negotiating and completing this Licence

giving consents under this Licence and

obtaining the consent or approval of or information from any other person

HAICGWMWPJULSEPMAJL00908.006 *




6.1

6.2

6.2.1

6.2.1.1

6.2.1.2

6.2.1.3

6.2.1.4

THE GUARANTOR'S COVENANTS
Nature and duration

The Guarantor’s covenants with the Landlord are given as sole or prinapal debtor or covenantor
with the landiord for the tme being under the Lease and with all his successors in title without the
need for any express assignment so that the Guarantor’s obligations to the Landlord wili last
throughout the Liability Period

The covenants

The Guarantor covenants with the Landiord to observe and perform the requirements of this
dause 6.2

Payment of rent and parformance of the Lease

The Assignee must punctuatly pay the rent reserved by the Lease (induding any VAT chargeable)
and observe and perform the tenant covenants and cther terms of the Leaseé throughout the
Liability Period and Iif the Assignee should feil to do so the Guarantor must pay the rents and
observe or perform the tenant covenants or terms in respect of which the Assignee is in default
and make good to the Landiord on demand and ndemnify the Landiord against all llabilities
damages or losses awards of damages or compensation penalties costs disbursements and
expensas ansing from any daim demand action or proceedings resulting from such non-payment
non-performance or non-observance notwithstanding

any time or indulgence granted by the Landlord to the Assignee or any neglect or forbearance of
the Landlord in enforcing the payment of the rents reserved by or the observance or performance
of the covenants or other terms of the Lease or any refusal by the Landlord to accept rent
tendered by or on behalf of the Assignee at a time when the Landlord Is entiled or will after
service of a notice under the Law of Propetty Act 1925 Section 146 be entiled to re-enter the
Premises

that the terms of the Lease may have been varied by agreement between the Landiord and the
Assignee provided that no variation is to bind the Guarantor to the extent that it is materially
prejudiciat to him

that the Tenant has sutrendered part of the Premuses in which event the lability of the Guarantor
is to continue in respect of the part of the Premises not surrendered after making any necessary
apportionments under the Law of Property Act 1925 Section 140 and

anything else (cther than a release by deed) by which but for this dause 6.2.1 the Guarantor
would be released
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6.2.2

6.2.3

6.24

7.

71

7.2

New loase following disclalmer

If at any time during the Liability Period while the Assignee is bound by the tenant covenants of
the Lease any trustee in bankruptcy or liquidator of the Assignee disdaims the Lease the
Guarantor must if so required by notice served by the Lendlond within 60 days of the Landlord’s
becoming aware of the disdaimer take from the Landiord forthwith a lease of the Premises for the
residue of the Term as at the date of the disdaimer at the rents then payable under the Lease and
subject to the same covenants and terms as in the Lease the new lease to commence on the date
of the disdaimer. The Guarantor must pay the reasonable and proper costs of the new lease and
VAT charged thereon except where such VAT is recoverable or available for set-off by the Landlord
as input tax and execute and deliver to the Landlord a counterpart of the new lease

Payments following disclaimer

If the Lease is disdaimed and the Landiord does not require the Guarantor to accept a new lease
of the Premises in acocordance with dause 6.2.2 the Guarantor must pay to the Landlord on
demand an amount equal to the difference between any money recelved by the Landlord for the
use or occupation of the Premises and the rents reserved by the Lease in both cases for the period
oommencing with the date of the disdaimer and ending on whichever is the earier of the date 6
months after the disclaimer the date if any on which the Premises are relet and the end of the
Term

Payment of costs fees etc

The Guarantor must pay to the Landiord on demand and indemnify the Landlord against all
reasonable and proper costs fees charges disbursements and expenses induding those of
professional advisers and agents and induding in each case VAT incurred by the Landlord in
connection with or incidental to the enforcement of this Guarantee

MISCELLANEOUS

Time mits

If the Assignment is not completed within 3 months after the date of this Licence and otherwise in
accordance with it the provisions of this Licence except for dause 5.2 are to determine
immediately and cease to have effect but without prejudice to any accrued right of action vested in
the Landlord in respect of or arising from any breach by any other party of his obligations under
this Licence before that date

Sums recoverabie as rent

All sums payable by the Tenant under this Licence are to be recoverable as rent in arvear
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7.3
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7.5

7.5.1

7.5.1.1

7.5.1.2

2.5.2

7.5.2.1

7.5.2.2

Breaches of obligation under the Lease

Nothing contained in this Licence waives or is to be deemed to waive any breach of the obligations
of the Tenant under the Lease that may have occurred or may occur before compietion of the
Assignment or authonises or 1s to be deemed to authorise any other or further assignment or
anything matisriotexpresslyauunﬁ%d by this Licence and the covenants on the tenant’s part
and conditions contained in the Lease are to continue in full force and effect subject to the terms
of this Licence

Exdusion of third party rights

Nothing in thig Licence 1s intended to confer any benefit on any person who is not a party to it
Notices

Form and service of notices

A notice under this Licence must be in writing and unless the receving party or his authonsed
agent admowledges receipt is vahd if and only if

It is given by hand sent by recorded delivery or sent by fax provided that a confirmatory copy is
given by hand or sent by recorded delivery on the same day and

it is served

(a) where the receving party is a company incorporated within Great Britain at the registered
office and

{b) where the receving party is not such a company at that party’s address shown in this
Licence or at any address specified in a notice given by that party to the other party

Deemed delivery

By recorded delivery

Unless i 1s retumed through the Royal Mail undelivered a noboe sent by registered post or
recorded delivety is to be treated as served on the third working day after posting whenever and
whether or not it is recelved

By fax

A notice sent by fax is to be treated as served on the day upon which It is sent or the nextt workdng
day where the fax is sent after 1600 hours or on a day that Is not a working day whenever and

whether or not It or the confirmatory copy is received unless the confirmatory copy Is retumed
through the Royal Mail undelivered
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7.52.3 A working day
References to "a working day” are references to a day when the United Kingdom deanng banks
are open for business in the City of London

8. VARIATION OF THE LEASE
It is hereby agreed that the following provision shall be added to dause 3.1 of the Lease:
“(c)ﬂeﬂghtincommnwﬁalimercommerdalnenantsatumerwood Business Park to use the
aooeswaysonmeEslateleadingfrommerpenytoﬂ\eadopted highway for the purpose of

acoess to and egress from the Property”

IN WITNESS whereof the parties hereto have executed this Licence the day and year first above written
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EXECUTED as a deed by

W HALL & SON (HOLYWELL) LIMITED
and signed by a director in the presence of:-
Witness:

Signature

.............................................

Occupation

BXECUTED as a Deed by JEAN ELLIS
{without personal liability) in the presence

---------------

.............

------------------

Occupation

----------------

EXECUTED as a deed by

HALLS TRADING COMPANY LIMITED
[+ n

andd‘é‘gedbyadlrectoram

ontwe-directors- 1n MPWQ_ of:

nnnnnnn

L

Direcfor
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SIGNED as a deed by the said NIGEL HALL
in the presence of:

Witness:

Signature.. ... ..... . .

Name. .. ...

Address......... . ceeennenns & veere aer .

SIGNED as a deed by the said MICHAEL
ISHERWOOD HALL in the presence of:

Witness:

Signature.. .. ..o i e

AOAPESS...covcvs e vttt aae et cvreesinre « + basssrress

Occupation..... «eeeicerscies venr wems

10
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Dated 2008

(1) W. HALL & SON (HOLYWELL) LIMITED

(2) HALLS TRADING COMPANY LIMITED

ASSIGNMENT

Halliwells




THIS AGREEMENT 15 made 2008

(1) W HALL & SON (HOLYWELL) LIMITED (No 403308) a company registered in

Engiand with limited hability whose registered office 1s at St Winifreds, Mineral
Water Works, Greenfield Road, Holywell, Flintshire, CH8 7NX {the "Assighor"),;
and

{2) HALLS TRADING COMPANY LIMITED (No. 6632448) a company registered in

England and Wales with imited hability whose registered office 1s at ¢/o Halliwells
LLP, The Plaza, 100 Old Hall Street, Liverpool, L3 9TD (the "Assignee").

REC

{A) The Assignor now carries on and has for some years past been carrying on as the
beneficial owner the business of the wholesale distribution dealing in beer, wine,
spirits and ancillary products ("Business”)

(B) By an agreement ("Agreement") dated 30 September 2008 the Assignor has
agreed wtth the Assignee for the absolute transfer to the Assignee of all the
assets of the Assignor as described in the Agreement for the i1ssue of shares in
the Assignee

0 ROVISIONS:
1 Assignment

1.1 In consideration of 1ssue of shares by the Assignee to the Assignor the Assignor
as beneficial owner hereby assigns to the Assignee the assets of the Company
described in the Agreement as the Halls Trading Assets ("Assets”) and the full
benefit and advantage of them with full title guarantee to hoid to the Assignee
absolutely.

2 Further Assurance

At the request and cost of the Assignee, the Assignor, at all times after the date
of this deed, shall do all acts and execute all documents as may be reasonably
necessary or desirable to secure the vesting in the Assignee of the Assets free
from all liens, charges, options or encumbrances or adverse interests of any kind.

3 Governing Law and Jurisdijction
3.1 This Assignment 1s governed by English Law

3.2 The courts of England have exclusive jurisdiction to hear and decide any suit,
action or proceedings, and to settle any disputes which may arise out of or In
connection with this deed (respectively "Proceedings” and "Disputes”) and, for
these purposes the Assignor and the Assignee hereby irrvocably submit to the
jurisdiction of the courts of England.

3.3 The Assignor and the Assignee respectively irrevocably waives any objection
which it might at any time have to the courts of England being nominated as the
forum to hear and decide any Proceedings and to settle any Disputes and agrees
not to claim that the courts of England are not a convenient or appropriate forum.




IN_WITNESS whereof the Assignor has executed this agreement as a deed and it Is
hereby delivered on the day and year first before wntten.

EXECUTED AND DELIVERED AS A DEED by )
JEAN ELLIS as Liguidator of W.Hall & Son )
(Holywell) Limited 1n the presence of: ) . v e .

Witness signature
Witness name
Witness address

...............

Witness occupation

EXECUTED AND DELIVERED AS A DEED BY

HALLS TRADING COMPANY LIMITED
acting by MICHAEL HALL, a director,

in the presence of:

-------------

Director

e

Witness signature

Witness address

Witness occupation




Consent of premises licence holder to transfer

i#We: W Hall & Son (Holywell) Limited

the premises licence holder of premises licence number 05/0294

relatingto  Halis
9 — 11 Duke Street
Liverpool
L1 5AP

hereby give my consent for the transfer of premises licence number
05/0294

L)

to

Hails Trading Company Limited

signed . T—P_.hr .o

name

(pleasepnnt) \,EA'NE\MS L'&U‘D..’WDQ

dated . &&pkmbuaab&

A

----------------------



Consent of premises licence holder to transfer

¥We W. Hall & Son (Holywell) Limited
the premises licence holder of premises licence number PAQ245

relatingto W Hall & Son (Holywell) Limited
Greenfield Road
Holyweli
Flinstshue
CH8 7QB

hereby give my consent for the transfer of premises licence number

‘PAO245

to

Halls Trading Company Limited

signed T'Q—HQQQ«-\‘
?p?cgzsee prmty ... NEAN. pIS QU!,DAﬂ_D(, e
dated . 303?10’““\496 ek, ...




EXECUTED AND DELIVERED AS A DEED BY
W. HALL & SON (HOLYWELL) LIMITE

acting by MICHAEL ISHERWOOD HALL

a director, in the presence of*

itness signature

Qevifel Blow

Witness name

wiitedh

Director

R e

AL pELLs e, THEN RAbzm  \OD LD hacl St c|ueRdeont

Witness address

gcl,{(_q_mﬂ( .

Witness occupation

EXECUTED AND DELIVERED AS A DEED by
JEAN ELLIS

in the presence of:

s

tness signature

Jerwier. Blav
Witness name

Micleres L0l D6 Py, LveRrBU-
Witness address

., SClA (TOR
Witness occupation
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EXECU AND DELIVERED AS A DEED BY

HALLS TRADING COMPANY LIMITED
acting by MICHAEL I Woo ALL

a director, 1n the presence of:

P v R 7L N

Witness signature

ke  GReaeN

Witness name

THE PLARMA, \ce oL HALL ST

LIVERPgoL, 3 St0
Witness address

TRAMNEGE =ollarvoR
Witness occupation

EXECUTED AND DELIVERED AS A DEED BY
LLS (4] COMPANY LIMITED

acting by MICHAEL ISHERWOOD HALL

a director, 1n the presence of.

oooooooooo .

Witness signature

i & GREEWN

Witness name

THE PLAZL oo OLO WALL ST

LiveEarast-, 3 a0
Witness address

TR MNEE SollcitveR
Witness occupation
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Director




EXECUTED AND DELIVERED AS A DEED by
MICHAEL ISHERWOOD HALL
In the presence of:

. At e s,

Witness signature

LideE G rREEN
Witness name

THE PLARA, \Do OLD WALL 57T,
M VERPOaM, 3 A0
Witness address

TEAMNEE SeMcuroR
Witness occupation

EXECUTED AND DELIVERED AS A DEED by
NIGEL HALL

In thi,:\r;_sence of,

itness signature

JEWE? Quewy
Witness name

Hlﬁtil‘dtu-ws P
K ol NALL STEET, ¢ usrAL

Witness address

Soti 1ek. .
Witness occupation
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