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SUIO UK LIMITED
(Registered Number S(C295052)
RIDER B - FORM 88(2) (RETURN OF ALLOTMENT OF SHARES)
A statement of the consideration for which the shares were allotted

The water distribution business of Swo Holdings Limuted.
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DICKSON MINTO W.S.

f

BUSINESS TRANSFER AGREEMENT

Relating to the transfer of the water distribution business of Suio Holdings
Limuted

|

Pl |

)|

Dickson Minto W.S.
Edinburgh




T097\001\EH2045954 5

This Agreement 15 made between

ity

2)

SUIO HOLDINGS LIMITED, a company mcorporated i Scotland with
registered number SC291824 and having 1its registered office at 137
Shawbnidge Street, Glasgow (the "Vendor"), and

SUIO UK LIMITED, a company incorporated in Scotland with registered
number SC295052 and having 1its registered office at 137 Shawbrnidge Street,
Glasgow (the "Purchaser")

WHEREAS:

(A)

(B)

The Vendor has acquured the Business (as heremafter defimed) from the
Acqua Swo Partnership -

The Vendor has agreed i:to transfer the Business to the Purchaser and the
Purchaser has agreed to accept the transfer of the Business upon and subject
to the terms of this Agreement

AGREEMENT:

1.

11

SALE AND PURCHASE OF THE BUSINESS

The Vendor shall sell and transfer to the Purchaser, free from all hens,
charges, encumbrances or third party interests, and the Purchaser shall
purchase from the Vendor the following assets and undertaking of the
Vendor in respect of the Busmess upon the terms and subject to the
conditions of this Agreement with effect from 00.02am on the Busmess Day
following the date of this Agreement (the "Effective Time"), notwithstanding
the date of this Agreement

(a) the Plant & Machnery,

(b) the Goodwnll,

(c) the benefit (subject to the burden) of the Contracts and Business
Clams,

(d) the Records and Markehng Information,

v
1

(e} the Debts, .
(f) the benefit of all the trade and other debtors and prepayments of the
Business and the burden of the Credutors of the Busmess following the

Effective Time,
{g) all cash of the Business,

(h) all intellectual property nights (whether or not registered) owned by
the Vendor or used 1n the Business, including without prejudice to the
generality of the foregomng, all design rights, database rights, patents,
trademarks, trade names, licensing rights, copynght and any nights
which the Vendor may have under any agreements relating to the
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licence, application, exploitation, use and development of mtellectual
property or technology and any nights which the Vendor may have to
recerve royalty and other payments thereunder,

(1) the benefit (subject to the burden) of all Leasing Agreements,
)] the benefit of all Consents,

(k)  the benefit of any insurance claims and the benefit of any insurance
policies which relate to the Business,

B
(1) the Vendor's mtei-ltizst in the Properties, and

(m) any other property and assets owned by the Vendor and employed in
the Busmness,

all of which assets are referred to in this Agreement as "the Purchased
Assets"

Nothing 1n this Agreement shall pass to the Purchaser, or shall be construed
as acceptance or assumption by the Purchaser of, any hability, debt or other
obligation of the Vendor other than as expressly set cut in this Agreement

For the avoidance of doubt the property m and title to the Purchased Assets
shall pass to the Purchaser at the Effective Time notwithstanding the date of
this Agreement, and from that time the Vendor shall hold those of the
Purchased Assets which-require to be formally transferred or assigned on
trust for the Purchaser absolutely until they shall have been formally
transferred or assigned to the Purchaser.

The Purchaser shall pay the whole legal expenses of both parhes mn
connechon with this Agreement, and all other costs or expenses 1n respect of
any transfer or conveyance to follow hereon or otherwise relating to the
unplementation of this Agreement

The Vendor warrants to the Purchaser that, save 1n respect of any assets held
under the Leasing Agreements all of the Purchased Assets are legally and
beneficially owned by the Vendor free and clear from any encumbrances,
charges, securities, liens; or other restrictions and that the Vendor has full
power and authority to sell the same to the Purchaser and to enter mto this
Agreement.

CONSIDERATION

The total consideration for the sale and purchase of the Business 1s an amount
equal to the net book value of the Business as at the Effective Time exclusive
of any VAT that may be chargeable thereon (the "Consideration"), together
with the assumption by the Purchaser of the habilities referred to in Clause
23.

The Consideration shall be satsfied by the 1ssue by the Purchaser to the
Vendor of the Consideration Shares at Completion
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Subject to Clause 5 4, the Purchaser shall

231 assume responsibility for all of the Contracts and shall timeously
discharge, free and relieve and so indemrnufy the Vendor agamnst any
clamn for payment by any of the trade creditors of the Business
(including but not lumted to the Creditors) to the extent that such
claims relate to the Busmess,

i

232 timeously dlscﬁa'i;ge all other debts, habihties (including the
Liabilities) and other obligations ncurred by the Vendor in connection
with the Business,

233 keep the Vendor fully indemrufied agamnst all such debts, Labilities
and other obhgations as are referred to mn Clauses 231 and 232 and
against all actons, costs, damages and demands ansing in respect
thereof,

234 accept hability for the outstanding cheques written on the Vendor's
account m respect of the Busmness on or prior to the Effective Tyme and
which have not been presented for payment prior to the Effective
Time (and the Purchaser shall be entitled to the benefit of all cheques
and bills of exchange mn favour of the Vendor in respect of the
Business which have not cleared on or prior to the Effective Time),
and

235 discharge and indemmfy the Vendor and keep the Vendor fully and
effechvely indemmfied at all times from and agamst any tax ansing in
respect of the Busmess relating to or attributable to any period,
whether before or after the Effective Time

COMPLETION

The completion of the sale and purchase of the Business and Purchased
Assets shall occur on the Completion Date at the registered office of the
Purchaser {or at such other place as the parties shall agree) forthwith upon
the execution of this Agre?ement when

the Vendor shall execute all such documents and do all such other things as
may be necessary to effect the transfer of the Purchased Assets transferred in
terms of Clause 1 hereof with effect from the Effective Time, and

the Purchaser shall 1ssue the Consideration Shares to the Vendor and enter
the Vendor imto the Purchaser's register of members and issue a share
certificate to the Vendor in respect of the Consideration Shares

}
1

EMPLOYEES

The Purchaser and the Vendor agree that the Transfer Regulations apply to
the sale of the Busmess hereunder and that the contracts of employment of
the Employees shall be transferred to the Purchaser with effect from the
Effective Time
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The Purchaser shall be responsible for the payment of all wages, salanes,
hohday pay and out of pocket expenses due to the Employees pursuant to
their employment with the Vendor, whether the same arise before, on or after
the Effective Time and shall mdemmfy the Vendor in respect of all and any
claims in respect thereof ,I;

The Vendor shall on the later of the Completion Date and the Effective Time
deliver or procure the delivery to the Purchaser of all employment records
(including, without prejudice to the foregoing generality, Nathional Insurance
and PAYE records) relating to the Employees and shall comply with the
provisions of regulation 80 of The Income Tax (Employments) Regulations
1993

CONTRACTS |
The Purchaser shall acquure the Contracts with effect from the Effective Tune.

All obhgations and habilities to the other contracting party m each of the
Contracts shall, whether they relate to a period before or after the Effective
Time, be the responsibility of the Purchaser The Purchaser shall, to the
extent not discharged or performed at the Effective Tume, perform or procure
the performance of all obligahons and discharge or procure the discharge of
all liabilities under the Contracts as and when requured to do so under and 1n
accordance with the Contracts

If any Contract cannot be assigned by the Vendor to the Purchaser except by
an agreement of novation or with a consent to assignment or without the
assignment constituting an event of default or termunation or if the Contract
prohibits or does not permit assignment, no assignment takes place by virtue
of this Agreement until 1egally capable of taking effect, but.

531 the Vendor and t%\e Purchaser shall (at the request of the Purchaser)
together take all réasonable steps to procure that the relevant Contract
be novated or to obtain the consent or waiver to the event of default or
to the termination,

532 unless or untl each such Contract shall have been novated or assigned
or the relevant provision waived, the Vendor shall hold the Contract
m trust for the Purchaser and the Purchaser shall, at its own cost and
for its own benefit, perform the Vendor's obhgations under such
Contract ansing after the Effechve Time and ndemnify the Vendor
against all hability (and all costs reasonably mcurred by the Vendor in
connection therewith), and

533. if the other party to such Contract claims or alleges a breach on the
grounds that the Vendor 1s no longer actually performing such
Contract, the Purchaser shall offer in wrniting to such party to carry out
the Contract on the same terms as may have been requured of the
Vendor |

The Vendor shall procure that the Acqua Smo Partnershuip (the "Parinership”)
shall as agent for the Purchaser be responsible for the payment of the
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'
‘

Creditors and collechon of the Debts, provided that the Vendor shall only be
requured to procure that the Partnership makes payment to any Creditor to
the extent that 1t 15 m funds to do so or has otherwise agreed in writing with
the Purchaser that it will do so The Vendor shall procure that the
Partnership accounts for any excess of the Debts collected over the Creditors
paid on the date falling 3 months after the date of this Agreement, and at
monthly mtervals thereafter In the event that the amount of the Creditors
due to be paid at any tume exceeds the amount of the Debts collected at such
tume, the Purchaser shall forthwith upon the written demand of the Vendor
put the Vendor (or, if so directed by the Vendor, the Partnership) mn funds to
pay such creditors timeously

SUPPLIES AND ORDERS

The Purchaser agrees to relieve and indemnify the Vendor for liabilites m
connection with all supplies (whether mt relation to goods, services or
otherwise) delivered or made in connection with the Business on or after the
Effecthve Time 1n respect of all orders made or undertakings given by or on
behalf of the Vendor prior to the Effective Time provided that such orders
and supplies were made 1n the ordinary course of busmness and for the
purpose of and 1n relation to the Business and have not been paid for by the
Vendor prior to the Effective Tume The Purchaser will be liable to account to
and make payment therefor in full to the Vendor within seven days of a
request in writing so to do

POST COMPLETION

Followmng the Comple’ao}n Date, the Vendor shall, forthwith upon receipt,
forward to the Purchaser any notices, correspondence, information or
enquiries which relate to the Busmess and which were receved by it
followmg the Effective Time

To the extent that any moneys are recetved after the Effechve Time by one
party which belong to the other party, the recipient shall (subject to any
provisions to the contrary contamed in this Agreement) hold the same on
trust for that other party and account to that other party for the same within
five Business Days of receipt (or, if later and 1f not then so accounted for, on
the Completion Date)

TAX
Consideration

The Consideratton 1s excluswe of an amount equal to any VAT chargeable
thereon .

TOGC

The parties intend that and shall use all reasonable endeavours to procure
that the Business and assets to be transferred under this Agreement (the
"Transfer") shall be transferred under this Agreement as a gomng concern and
accordmngly the Vendor and the Purchaser shall give notice of such transfer to
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HM Revenue & Customs as required by paragraph 7 of Schedule 1 VATA
1994 or by paragraph 6 of the Value Added Tax Regulations 1995 ("VAT
Regulations") or as otherwise required by law

Payment of VAT

831 The Vendor shall not issue a VAT mnvoice to the Purchaser at
Completion mn respect of the Transfer and no VAT shall be payable at
Completion by the Purchaser i respect of the Consideration

832 If any VAT shall be determined (or agreed by the parties) to be
chargeable 1n respect of the Transfer, the Vendor shall forthwith 1ssue
a valid VAT invoice to the Purchaser in respect thereof and the
Purchaser shall pay such VAT to the Vendor on the basis provided in
Clause 833, together with an amount equal to any surcharges,
penalties and nterest arising for the Vendor in respect of the period
from Completion to the date on which the Purchaser pays such VAT
to the Vendor. The Vendor shall, forthwith upon receipt of such VAT
from the Purchaser, account for the same to HM Revenue & Customs.

833 The Purchaser shall pay to the Vendor any VAT whach 1t 1s requured to
pay pursuant to Clause 8 3 2 withn 5 Business Days of the receipt of
the relevant VAT mvoice

Records ,".
M
|

The Vendor shall on Completion deliver to the Purchaser all records referred
to in Section 49 of the VATA 1994 and shall not thereafter make any request
to HM Revenue & Customs for such records to be taken out of the custody
of the Purchaser and the Purchaser hereby undertakes to (a) preserve such
records for such period as may be required by law and (b) to allow the
Vendor and 1ts advisers full access to such records, during normal busmess
hours, for the purpose of copymng and/or mspecting the same (but only to the
extent such records relate to any period on or before Completion)

Purchaser's Covenants etc
The Purchaser warrants, represents and undertakes to the Vendor as follows

(a) that after Completion the Purchaser (or a member of its VAT group)
shall use the assets acquired pursuant to this Agreement 1n carrymg
on the same kind of business, whether or not as part of any existing
business of the Purchaser, as that carried on by the Vendor prior to
Completion and authomnses the Vendor to make such representation
known to HM Revenue & Customs,

(b) that the Purchaser 1s, or will immediately become as a result of the
transfer of the Busimness and assets pursuant to thus Agreement, a
taxable person as defined 1n the VATA 1994,

(c) that the Purchaser

'
]

1)
1
i

t

]
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(1) has made an elechon pursuant to paragraph 2 of the said
Schedule 10 1n relation to all land or buildings to be transferred
to the Purchaser pursuant to this Agreement,

(1) has notified the making of any such election to HM Revenue
& Customs m accordance with paragraph 3(5) of Schedule 10
VATA 1994 and

()  has, where  appropriate, obtamed prior written consent of HM

Revenue & Customs as required by paragraph 3(6) of Schedule
10 VATA 1994

(iv)  hasnot re\foked any such election,

and that the provisions of Article 5(2B) of the Value Added Tax
(Special Provisions) Order 1995 do not apply to the Purchaser

Vendor's Covenants etc

The Vendor hereby représents, warrants and undertakes to the Purchaser as
follows r

1a

(a) the Vendoris a t‘affable person as defined m the VATA 1994;

(b)  an election has been made under paragraph 2 of Schedule 10 to the
VATA 1994 by the Vendor or any person m relahon to whom the
Vendor 1s a relevant associate (as defmed m paragraph 3(7) of
Schedule 10 of VATA 1994) m relation to land or buildings 1n respect
of whuch any interest, nght or licence 1s to be granted or transferred to
the Purchaser pursuant to this Agreement,

() none of the assets to be sold pursuant to this Agreement 1s or includes
a capital item to which the provisions of Part XV of the VAT
Regulahons applies,

(d)  all proper records have been kept and all proper returns and
payments have been made as required by law for the purposes of
VAT 1n connechon with the Business;

(e) none of the assefs agreed to be sold under thus Agreement are the
subject of any security m favour of HM Revenue & Customs under
paragraph 4 of Schedule 11 VATA 1994

NOTICES

All notices, requests, demands or other commumcations to or upon the
respective partes shall be deemed to have been given by delivery or by being
sent by recorded mail

911 m the case of the Vendor to 1ts principal place of business as stated
above or to such bther address i the UK as 1t may from time to time
notify to the Purchaser for such purposes and m every event 1t and the
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envelope contairung the same must be clearly marked "For the urgent
attention of Tony Vezza".

912 1n the case of the Purchaser to 1its registered office or to such other
address n the UK as 1t may from time to time notify to the Vendor for
such purposes and 1n every event 1t and the envelope contaming the
same must be clearly marked "For the urgent attention of Tony
Vezza"; '

Any such notice, request, demand or commumnication shall

921 if delivered personally be deemed to have been received at the tme of
such delivery or if dehvery 1s not on a Business Day on the Busmess
Day following such delivery,

922 if given by recorded dehvery be deemed to have been received on the
second Busmess Day occurring after the date of posting

ENTIRE AGREEMENT

This Agreement contains the entire Agreement between the Vendor and the
Purchaser with respect to the transachons contemplated herem and shall
supersede all prior proposals, representations, agreements and negotiations
relating thereto, whetlmer“'vvntten, oral or imphed, between the parties hereto
or their respective advisers or any of them (save in respect of fraudulent
mmusrepresentations) and no modification or alteration of this Agreement shall
be enforceable except by an amendment in wnting duly executed by the
parties

FURTHER ASSURANCE

The Vendor undertakes to and agrees with the Purchaser that it will at the
request of the Purchaser and without hindrance or difficulty (and will do (or
refram from doing)) alll such acts and things and execute all deeds and
documents mn such form as the Purchaser may require and use its best
endeavours to enable the Purchaser to receive the full benefit of this
Agreement and 1n parhicular, but without prejudice to the generahty of the
foregoing, to obtan all third party consents as in the opinion of the Purchaser
may be necessary or desirable to vest ownership and possession of the items
agreed to be sold and pmi'chased hereunder in the Purchaser

GENERAL

Notwithstanding Completion, thus Agreement shall, except mn so far as then
implemented, remamn in full force and effect

None of the benefits of and nights under this Agreement may be assigned or
transferred i whole or m part

|
Except where a time limyt 15 1imposed under the terms of this Agreement no
farlure or delay by the Purchaser to exercise any night or power hereunder
!

!
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shall operate as a waiver thereof nor shall any parhal exercise preclude any
other or further exercise or the exercise of any other nght

The Vendor and the Purchaser shall after the Completion Date each execute
such documents and do such things as may be reasonably required to transfer
to the Purchaser the Company's mnterest in the Busmness and the Purchased
Assets

The Purchaser shall accept without investigation or objecton such title the
Vendor may have to any part of the Purchased Assets transferred to 1t
pursuant to this Agreement

For the avoidance of doubt 1t 1s hereby expressly declared that so far as it may
competently do so the Vendor shall transfer title to and nisk in all moveable
assets comprised 1n the Purchased Assets by dehivery to the Purchaser

Words and phrases used in this Agreement with capitahised terms shall have
the meanings set out in the Schedule

GOVERNING LAW

This Agreement shall be governed by and construed m all respects n
accordance with Scots law and the parties hereto irrevocably submut to the
non exclusive jurisdichion of the Scothish Courts IN WITNESS WHEREOF
this Agreement comprising this and the 8 preceding pages and the Schedule

has been executed at on - e \ban 2006 as
follows (2R L

SIGNED on behalf of
SUIO HOLDINGS

LIMITED by :' (Mj@(\f

1n the presence of the

¥ v

(Drrector)

following witness

M o @"-‘;Z | Witness

A»-M M ‘7—6\)@* \LK\’\ Full Name

(6 C\'CAB\\L -SOII""‘:"’_'L Address

t&\}uc\\\

-
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SIGNED on behalf of

SUIO UK \ ﬂ/

LIMITED by / é")/\u(\/\/

in the presence of the Q (D1rector)
following witness

&

Mr\f‘{ﬂ ﬁzq&ﬂ . Witness
Ldres D P ToM  Full Name

(6 C\q}&b\\t éqUM Address
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SCHEDULE

DEFINITIONS AND INTERPRETATION

11  In thus Agreement, unless the context shall otherwise require, the following
words and expressions shall have the following meanings

“the Busmess"

"Business Claims"

"Business Day”

"Completion”

"Completion Date”

"Consents”

"Considerahon Shares™

"Contracts"”

"Creditors”

means the former water distribution business of
the Acqua Swo Parinership, as acqured by the
Vendor immedaately prior to the Effective Time,

means all rights and claims of the Vendor under
any warranties, conditions, guarantees or
mdemnities expressed or implied in favour of the
Vendor existing as at Completion m relation to
the Business,

means any day other than a Saturday, Sunday or
day on which UK clearing banks are closed for
normal busmess m London,

means completion of the sale and purchase
herem provided for pursuant to and
accordance with the provisions of Clause 3
hereof,

means the date of this Agreement (or such other
date as may be agreed in wnting between the
parties hereto),

means any regulatory consents, planning
permussions, licences, approvals and permits m
respect of the Business held by the Vendor,

means 99 ordinary shares of £1 each in the capital
of the Purchaser,

means all contracts, agreements, orders and
engagements (includmng contracts of service,
employment and msurance) entered mto by the
Vendor 1n respect of the Business in the ordnary
course exishng at the Effechve Time and the
Vendor's order book 1n so far as the same relates
to the Business,

means all of the trade debts owed by the Vendor
m respect of the supply of goods and/or services
to the Vendor in connection with the Business to
the extent supplied to the Vendor prior to the
Effechve Time, and any other debts owed by the
Vendor (including to any other member of its
group) n respect of the Busmess as at the




"Debts"

"Employees"

"Goodwl”

"Leasmg Agreements”

"Liabilihies”

"Marketmng Information”

!
|

|
t

"Plant and Machinery”

"Properties”
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Effective Time,

means all of the trade debts due to the Vendor in
respect of the supply of goods and/or services by
the Vendor i connection with the Busmess to
the extent supphed by the Vendor prior to the
Effective Time, and any other debts owed to the
Vendor (including by any other member of its
group} 1mn respect of the Busmess as at the
Effecive Time,

means those persons employed by the Vendor in
the Business, as at the Effechive Time,

means the goodwill of the Business, the right to
any chent list of the Business and the exclusive
right for the Purchaser to represent iself as
carrying on the Business m succession to the
Vendor;

means any leases and/or sub leases to which the
Vendor 15 a party,

means all debts, obhgations and habihities of the
Vendor whatsoever and wheresoever accrued,
absolute or contingent and whether existing at
the Effecive Time or ansing thereafter of any
nature whatsoever incurred wholly or
exclusively m connection with the Busmess and
where a debt, obligation or habihty anses or has
arisen partly in connechion with the Business, all
such debts, obligations or liabilities to the extent
that they are incurred or anse or have arisen in
connection with the Business,

means all informatton relating to the marketing
of the Business, including all customer names
and lists and customer records, price hsts, sales
targets, sales statishics, marketing surveys and
reports, marketing research and all advertising
material, crrculars, handbills, tradecards and
promotional materzal,

means all corporeal moveable property wherever
situated and used in the Business at the Effective
Time, together with all nghts of the Vendor
against the supplers of the foregoing, whether
such nghts relate to pertods or anse pror to, at
or after the Effective Tiume,

means the freehold properties and the leasehold
properhes owned or occupied by the Vendor in
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respect of the Business,

"Purchased Assets" shall have the meaning set out in Clause 1 1,
“Records” means all trade records and similar documents
., and papers, agreements, contracts, product
specifications, records, documents and all
1 working papers, correspondence, files, computer
files and records and others relating to the
Business and/or the assets agreed to be sold
hereunder and/or the Employees,
"Schedule” means the schedule to this Agreement,
"Transfer Regulations” means the Transfer of Undertakings (Protection
of Employment) Regulations 1581 (as amended),
"VAT" means Value Added Tax,
"VATA 1994" means the Value Added Tax Act 1994,

Words and expressions defmed in the Companies Act 1985 (as amended to
the date hereof) shall (unless specifically defined herein or unless the context
shall otherwise requure) bear the same meanings in this Agreement

Unless the context otherwise requires each gender shall be deemed to mnclude
both others and the singular number shall be deemed to include the plural
and wvice versa

The Clause headings, marginal notes, use of bold print, and contents pages in
and to this Agreement are for convenience of reference only and shall not
affect the construction or interpretation hereof

Reference i this Agreement to any statute or statutory provision shall
include such provision and any statute or statutory provision which amends,
extends, consolidates or .replaces the same, or which has beenn amended,
extended, consolidated or replaced by the same, and shall include any orders,
regulations, mstruments or other subordmate legislation made under the
relevant statute or statutory provision

References m this Agreement to persons shall mclude references to firms,
corporations or unincorporated associations

The Schedule shall be deemed to form part of and be construed as one with
this Agreement '

In construmg this Agreement the rule known as the ejusdem generis rule shall
not apply and accordingly

181 general words mtroduced by the word "other” shall not be given a
restrichve meaning by reason of the fact that they are preceded by
words indicating a particular class of acts, matters or things, and
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182 general words shall not be given a restrictive meaning by reason of the
fact that they are followed by particular examples intended to be
embraced by the general words

i



