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THIS AGHERMENT s made off 2o ssovEMBeR2002

SETWERH:

¢33 ‘OATES BROTHERS LIMITED, a company corporated in Brigland mnd Wales (registersd
ng; QOO2IO0L) whose ropiddered office i at Cray Avesue, St Mary Cray, Opinglon,
Kent BRS 0P (the ronsfater™yund

() SUN CUEROAL LISUTRE, a company incorporated in Bogland and Wales {registesed no,
026470549) whose repisiered office is at Cow Lane, Watford, Hertfordshire, WD2S
9P} (the "Trangferss™).

WHEHEAS:

¢4y The Transferor sud he Transferee are part of & group of companies of which Sun
Chenienl Gropp BV, is the parent company (e "Broip™,

(8 The Grony i¢ i the process of nplemsnting & recrpanisation (he "Beorgavnisstton™) o
order o copsolidite centain of the businesser cavied op by fhe Group into the
Trausleses s a8, infer aliz, to rationabise the shvacivre of the Greup,

{0y The purpose of this Apreenent in, Inter alig, to onsuse that, jo the exient practieaie,
from and after the Completion Date the Business {ae dofined below) and-caeh of e

assels and Habitliles of iz Business as 2t the Completion Dude {as dofined below) is
carried on, owned and aszwmed (as the case may be} by the Transferee,

¢y Por the reasons detadled above, the Transferor shall fransier to the Transferee snd the
Transferee shafl aceept @uch bansfor of the Assaty and e Assumed Liabilitics {exch as
defined below), upon the orms and conditions set out below in this Agreement,

THE PARVIES AQREL as follows:

i, DBEFIUNTIONS ANB INTRUPRETATIIN

1o this Agvesment (inchuding e reciials and schedules), widess the context othisrwise
renises: :

e
s

“AGE" means the Companies Act 1985 as amnpded;

“Agsots" moans tie benelit Gubject to the burden) of e Coniracts, the Pixed Plang,
the Gondwill, the Intellectun] Praperty Rights, the Bouipment, the Becords, the Stock,
the Real Property, the 'Prade Debis and all other property, vights; entitlentants and
agsels towned by he Trnsterer wiiel are vsed In connection wih fhie Buginess at the
Completion Date (whetever loeated) and fhe benefit of any smount fo which the
Transferor s entitled from a person {acluding, withoui Bmitation, an fnsarer) ia
respect of damnsge o Infury o any of the above assels, ofhier than an amennt spent
before the Completion Tipte bt fepaiting he demage or Injory and "Aggel” shisll be
constried accordingly:

*Aesonet Habilities” menns, 1 relation to the Treansfovor, all aciual, acerued, fifure or
eontlngen, chaims, demmands, proceedings, actions, Habilities, losses, debds, costs or
axpenses of or sgainst e Transfercr {nnluding Trade Credis) o the exient that such
relate 1o the Assols owned, or the Businest s parded on, by the Transferor or Ha
predecessor 41 any fiie vy io and inekuding the Campletion Dais;

"Buslness® mesns the business and acfivifies Formerly carrfed out to the Traisferor
imuntediately pricy o Completion;

Londlor A HSTOSLI0R - - eirbace
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"foates Brothery Plp Pauglon Schanw® meany e Coates Brothers Lile Agsurance &
Parsion Schente pstablished with effect from 1 Bebrary 1962 and evrvently goversod
by the Definllive Trust Peed and Roles dated 24 Jung 1993;

"Gompletion” means completion of e sale and purchase of the Buginess and the Assels
axdd the assumption of Assuned Liahiilties fnnceordance with clavses 4 and &;

*Gompletion Date” migang the date on which Complation takes place;

“Gondrasty” wean all the comturcls o which the Trausfesor Is a party or witish the
Transforor obiaing the benefit of or under which the Transferor s a yight, iifls or
inferest angd which (n each case) refate predominantly or exclogdvely fo the Business as
avrled on at the Completon Date and which are wperforned (wholly or partly) at the
Comgletion ate inchuding, wibout Huiistion, supply and distributfon agreementa,
customer aod supplier contracls, Jsasss, Heencss and bire and bire purclage
agreenenis and "Hondrat” means any one of ey

"Employes” moans those persons smployed o assignad 1o work i the Business 5t the
Complefion Dale ax ael out inSchedula 2:

“Rowlpment” weans fhe soscarch equipment, office equipment and furnishings,
compiiers and oflier siarflar ardicles owned by e Transforor and vsed by fie
Bmployees exclusively or predominately i connepifon with the Business ag omvyied on
i He Completion Date;

“Fixed Plant” mesns all fized plant snd machivery vwned by the Transferor which &
used exclusively or predontinately Iy connection with the Husipess at the Complation
Date;

"testhyelil roeans the goodwill of the Rusiuess as at fhe Completion Date and the
Tramwsferes's exslusive vight o represent dsolf as operating the Business in swecession
{o the Transferor;

"Group” has die presnicg ghven in Reslial (A3 above;
“hdelicotual Propariy™ moans;

{ay patents, trade marks, servies marks, wglstored desians, spplications for oy
of those rights, ftade and business nomes Gncluding fnlernst dommin names
and eomall addiess names), untépistered toade matks and service mavke,
copyiights, database vights, know-how, confidential information righiy i
desipns aid inventiong, including the lalit to sue for infvingement or bresch
of any of the above (epardlessy of whether such ocevrs bofore ar aftar the
Completion Dale);

)] the sul generis right for the maker of a databaze {o provent exiraciion or
ve-uiitisation or both of the whole o« substandial part of the confonts of that
database, as desesibed in Dlrective 98//BC on the legal profection of
databases;

3] rights under fisences, consenis, orders, siatuies of olharwibe i relation 1o a
right S paragraphs (8)-and th; and

{d) righis of the sene o similar effee! oy natire Ay or (o thase I parsgraphs &),
(b and (o),

Londeey HEGRDS IR -~ -
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= i sach case & any jucisdiction;

"Inteliopiual Peopiorty Rights” means all Intelloctunl Properly owned by the Teansferor
and used dn conmection with the Busings as carried ouf & the Completion Diate;

“Epagos” ravsns (he leaschold properties Heled v Sdisdule 3

"Lossey” weany dowages, awards, Josses, costs, pensliles, Julerest wnd expesnsed
Ginehiling all lepal and ather profossional fecs o an indemnity basis);

"Haal Peopordy” means alf thoss freehold and feaschild properties Bated in Sehedule 3;

“Reeords” means he books and records of the Transferor vefating exclusively o
predombmately o e Business /s cmried ont & the Completton Dute (nsluding,
withoud fimitation, all bought and sold ledgeys, purchase and sales day hooks wd
purshase zid sales nveies)

“Roorganteation” s the menssing given In Recital (B) above;

"Stoek” means the stock of xaw wmnlerials, pailly fnlshed and findshed poods
(incleding, without limltation, sistionnsy and other consoraables) owned by e
Transferor swhich relates exciusively or predominajely to the Business ax catrled o at
e Compltion Datey

"Sun Chomleal Scheme” wmeans the Sun Chemienl LinHed Hetivewsent Benafit Schesms
estabiiched by interim foust dead dated B Rue 1987 and cwrvently poverned by the
definitive inust deed and rules daled 11 June 1991 G wnended);

"Prade Orodlts” meany all amouniz owing to fade oreditors by the Transforer n
sonection with Its Lusidess as cardied on af the Completion Date in vespect of goods
of gervices supplied fo the Transferor by counection with #s business befors the
Complation Date {whether ot ol Tnvolced and whether or not dus and payable af that
lime} and “Trade Grodit” mesns any of those simonnts;

SN

"frads Debis" mieans 8 avwunte owing o fhe Tranferer by wasde deblors in
eonngotion with its business as cartied on af the Completinn Dinle bt respect of goods
or services supplied by the Transferor in connscon with is business before the
Complation Dale {whether or tiol involesd and wheflier o not due sad pagable af st
timoy angd “Trate BoIE® tieans any of Bioss arounts;

“Transior Reguipilons™ mcans the Tiansfer of Underhkisgs (Prolection of
Brploymenty Regdasions 1981

PYATY mesns valus added tax 87 Imposed by the VAT Ag, and inchudes any other tax
frony time 1 Ume replaging it or 'of » shinilar natwre! and

“YAT 01" means s Value Added Tat Act 1994;

12 In ihis Agreement (ncluding the Inteodvction and schedues), wnless e context
otherwise veguies, n reforerce i

bl » "subsblisyy wnderlaklig® or “pavest widoriaking” s 0 Be conshued in
sceordancy with section 258 of the Asl aud 4 “aibsldiary" or “holleg
gumpriy” e to beeonstived invaccordance with seeiion 738 of the Act:

L322 a shetory provislon includes @ refoance to the slatulory provision es
mindified or Je-giacted o both from time fo me before the daie of il

fandan- 1ES205 1402 - - seedes
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Apresmont and any auhordinate legishition made under (he sfatvlory provision
before e date of this Agresmond;

£33 w pecson inchudes o reference to my fndividusl, fom, colnpany, cerpurtinn

" or oifier body corporate, government, stue ot agency of & stale or sny joint

wpitfre, association or parinessily {(whether or not haviog sopatate lepsd
personality);

- 124 p person includes & wierence tthat person's logal porsonal topresentatives
s succiesory

£45 a clause, priaguaph ov achedule, unless the costiext ofherwise requies, is g
reforence 103 clause or paragraph of er schedule o this Agreement;

126 oy English legal ferm for any action, ramedy, method of judicial proceedbiy,
lepal doovnent, Topal status, court, officis! or aay lepsl concopd er tiing shatl
i vespect of any furisdiction other tha Bagland be deemed 3o ichude what
moel nearly spproximates in fhat judsdiction ty the Boglish legal term augd any
Faplish stadute shall be construed 5o a8 1o Inende equivident or anplegons
Inwy of any oilier risdiction

a3 adocwwent ks poveforence fo that dooument as from thve to e supplemendnd
or vagied;

128 Tinelnge", “biehuley! or "eluting™ shall be constracd without Hmigation,
£3 The headings inthis Agresment do not affect is nterpretation,

14 Anyveferenes {o any person in selation to VAT shall {where appropriate and unless the
context etherwise vequines) be consionet, 2t any thne when such person & tronted asa
mepbier of & group for the purposes of sectione 43 10 43C of the VAT Adt, to nclude
a reference f¢ the reproseniative member of such group ab such tme (he toon
“roprosontative member” to be constreed in accordance with the sald scetions 43 o
4303, :

2 TRANSERR

“The Transferor agrees to transder wid the Transferce agroes fo take the Assels on an
“as 15, where " basts with effect from fhe Completion Dale.

% FURCHASE PRIGE

3.1 Thepurchase price of the Asseds is the aggrepate nel book valie of the Aszats-and the
Assusned Ligbililes at the Completion Date,

32 AtCompletion, the Transferee shall pay to the Transfever £52,656,000 on account of
the purchase prive payable yrder clave 3.1 and ihis amount will be foft puistanding on
as Jties corrpany foun aosott,

33 Within one month of Complelion the pavties will take sl steps nesessary fo ensure $hat
a sal of closing accounds of the Business (the *Closing Avesunis®Y ave finalived snd ths
achial anmpant of e purolisse prive pavable unded clasge 3.1 will be Seternined
acuardaies with the Closing Accowwis.  To the extont that Hie purchiase priee ag
determined by the Closhg Accounts is mare than (or fess it} the esthiated puschase
price padd by the Transferee at Completion vuder olavse 3.2, the amonnt of the Iider-
company loan will be adinsted accordingly by such arsount, I the Cloding Accounia
awm nal finalised within ore wonth of the daje of Completion and the purchase price

London-EiSRICSHG2 =5 s
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BRI AR R

payable under ofause 3.1 canmot be delormined for the paviies are otherwise nnable to
reach agreementt 83 fo whether any sdiustuent should be made) the parties agree that
Uelolite & Touche acting as expert and wot a8 srbirator shall Be sppoited i
deterraine the purchase price of the assnts o wccondmnce writh olause 3.1 aud
accoxdingly, whether any adiistmen! fo e amount of e inter-smwpany loap i
reguived.

4, BOMPLRTION
4.8 Completion shall sake place Invodintely following sipusture of this Agreement,
4.2 On Conpletion the Transferor shall

424 deliver to the Transforee possession of wnd fifle to suchiof he Assels a5 ae
owned by the “Transieror and are capable-of beimg so translirred by delivery
(avd 3o the extent not already Yransferred prior to Conplation); sad

23 svkdeet jo the provisions of clatises 5 and 9, & the Transferee reguestis)
deliver fo the Transforee (o a forn reasonably sallsfciory to the Transferes)
duly exsculed assipnnsnts, Ransfere or novations In respeol of such of the
Assels 5 are oned by the Transforor wnd are capgbie of belig xo nssigned,
wrangfermed or wovated but are vof dapable of being transferved by delbvery
provided that e Transores nusy ¥ X oo wishes agres In xespest of any
assignment, fransfer or novalion hal such wssignent, Bwsfer or novafion
shalt by provided as soon a8 racticabls bllowing Completion if favonr of the
Travsfores (or a5 the ‘Tranglerea dliectsh,

5 ASSIBNMENT OF CONTRALTS

5.1 Subieet o the provisions of clause 5.4, on Complelion e Transferor shall horeby
assign {0 the Transferen, with effcel frain the Completton Dats, a¥ of ity xespeetive
tight, title, property, benefif snd inferest ity and to the Chnlvacls, suljest always foila
burden of such Contracts haing asswned by the Transfores,

52 Subiect to clause 5.4, atiér the Completion Date the Transferce shalh

2% fo the extent practicable dud provided fhat {o o se wenld not constibrle &
bresch or polential breach of the terms of the relevant Contract) pecform all
oblipations of the Transferor under each Contesel In accordance with the
ferins of the relevsn! Contraot] and

o
N3

22 indenmify the Transferdr againsl ecxch foss, fiabdlty, dapuee, cost and
expense which the Trausferor may reasomsbly lnow' as a resyll of fthe
performanee by the Transfores of sueh oblipntions imder each Contrast W the
exient that the loss, Hability, damage, cost or ciponge is atfribulable to the st
gt oinigsion of fie Transferse aBer e Completion Dute (nichuding, without
Timitation, sach Toss, Habifity, damage, cost or £xpense ressonably incurred ay
4 reanlt of defending o seltiiog « clalm alleging suclia Tiabilite),

53 The Transferor ahall indemnify e Transforce against each loss, Rability, dansags, cost
s expense which the Transeree may yeesonably Incur wider or pussuant o any
Cloiteact to the extent Hiat the Joss, Habiily, dumage, cost or sxpense iy attributable to
an act or cinission of the Transferer whether before, o1 or afier the Completion Dale
{including, without fimitation, cach lass, Hability, dainagt, cost or expeiise reasonibly
inourred a8 a rosull of defending opsetiling a olainm alleging suctua Habilily).

London-1ES RIS 502 ~ G- e
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54 I any of ihe Comrasls cannal be transferved to the Transfores excopt by au assipienent
miade with the consent of anotber pavly o suel Conteast or By au sgieenyent of
novation, then the foitowing provisions shall apply:

S44 0 this Agreement shall not constituie an Bssipmnent or an atfempled sssipnment
of the Coniract as deserfoed in slasse 8.1 ¥ the fssignoent or atemipled
sesignment would constitufe 8 breach of the Confraef;

sS4 foru perlod of six months afier Completion e Travsforor and the Tiansforss
shiall ainke reascnable efforts ® obtuin the telovan! person’s consent 1o fhe
assigmieent, or achisve e novation, of e Coulrael In favour of the
Travsferes o as it shall dlvect; and

542 wntil the consent Is obifained or novation Is schieved the Transforor shall, at
tie Trangforse’s vole cost and risk (ol o Bie extent prachicable andprovided
Hia e ae would nol constitule a breash or gotential breack of e levms of
the Confeacl) do or provwse 1o bs done esach sot and thing repsonsldy
reguasied of 1 by the Transfores to puable perforsmance of the Contract, hold
the bonafits of the Contract oo trast for the Tramsferee and officrwise provids
for e Transferee the benefits of the Contract uctuding, withont Himilation,
enforcement o vroreise of a right of the Transforor agninsl anelher parly fo
the Confract, wiether adsing oud of i tevmination by the other patly o
otherwissh,

5.5 Afler Complefion,. af the Transforor's request; e purtles shell co-opornte to pracws
fhe vovation of the Conttasis,

8. ¢ ABSUMBYD IABHATIRG

Ag at and with effect from the Completion Date, the Transferee shiall assune and be
resporsible. for and shall satisty and discharge Inoa proper manner all Adsuimed
Lisbilities and shall indemsily lhe Transfeeos I respect of s}l Habilities, losses,
daumges, costs andd expenses {wiether actual, sccrued or contingent) Incuired By the
‘Trassferol in vespeet thersaf, !

3

; RIPLOYERR

The pariies deglare fhat they each censider the ansaction contemplated by ihis
Agresmnent o constituls Die ansfor of 2o andeviakiog for the p‘n:g,mes of the Tranufer
Regudations snd dccordingly the contracts of eoyiloyinent of the Bmployess wifl (wlih
thie pxtaption of any ©nms feling v anoocupations! pension. scleme) huve effect
fom Completiog as IF originally made besween the Buwployess ,m{i the Transforee and
the Transfesce agrees with the Transferor #hat with etfeet from Completion all tights
yrwms dutles and Habilifles ju respedt of the Bmployees shall pags to the Transfores
{with the sxception of any fevms relathin to su pecopusionsl pension schemes,

w3
b
e

7.2 Al avaounts payable under or iy connoction with the contract of amploysient of each
of the Bmployees In respect of any remwmoration porind conwnencing prior o
Complntion shall be for fhe aspount of the Transferor and in vegpeet of any such
perinds comnencing thexeafior for the accound of the Transferes,

73 The Trapsteres shall indenwily the Transforor and keep 3 fully indesniified af all
times against 28 Habifities to oF In vespest of tr on beball of any of the Tinployess
arising out of the employment of or the termination of empioymersl of any of the
Hmploveey {except in relation {0 say ccoupational pension scheme) whether arising

Lordon- 382208102 <7 - i
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o

9% The Transferee shiafl prompily supply sucl information and references {f any) as may
be reaschably required of It bt oxder to obizin the Consents:
TondiiLIEED5103 -8 - wiibees

before on or after Compdetion and against afl and sny cosis expenses ox damages
incavead by the Transferor in contesting any slaims by respect theyeof,

T4 Inthe pvarg that:

4.4 any Dmployee wgserfs or ostablishes that hiv or hor employment has not
fransferrad o the Transfores; or

42 any pagson other than an Bmploves ssserts or extabBishes fhat his of hey
employment bas transferred o the Transfores;

the Teansforor and Transforse will co-pperate fo onswre the aceeptance by such
Bwmployes of other povson of an offer of employment by elther the Transfusor ov
Transforco #s deetned sppropriste by e Transferor and Transferce having regard
the dinties carded ont by such Buployee o other pesson and ihe requirements of the
Buginpss.

L5 Within 7 days aftor Completion the Transferee shall send a letler fo the Hmployees in
the agreed form e et oul In Schedule 1,

8. PENRIONS

&1 The Transferor and Pransfores shall make sppropriste avdngements o procue hat as
soon s reasonably practieable after Completion the iand Foevenue Savings Ponsions
and Share Schemes Office, iz Inbnd Revenie Nafional Inswranee Contrfbntions
Office and the Reglstrar of Penslon Schemes are notified of the relovamt chianges in
sespect of the Employees' pension arranpenisnts and that o of the reguiaiory
sebniissions, notifications and &l such other acfc and inge 88 8e necassary to effect
the continaation of the Fmployess' pension smangoments tnder the Coates Prothers
plo Penision Svherse or the Sun Chemical Scheme (including, if appropriate, any need
o address the schemes’ srrangements fir respeet of mersber nominated frusices or
direntors pursiany to Rogulation 20 of the Oceupationsl Pensfon Bchemes {Mermber-
Nominaled Trustees and Divectors) Repulaticns 1005}, ’

82 The Travsferor and Transferes shall make appropriate nwrangoments to snsure that the
cbligations of the Transferor fo pay pension benefils and death benefits fo or in yegpect
of Hinployess or past Bmployess shall by wansferred fo the Trauseres and shadl ensuse
thal any oiher acte and ihings as are necessary o offsct the continuation of such divect
payment ebligations by the Traneferse are completed.

e PROVERTY

%1 To the exient that ne Consents (4 defined below) are sequivedd, the Transderor shglt
assign o¢ procure the assignment for the Trawferee of the Read Propesiy o the
Complation Date,

82 The Transferor shall as spon as practicable after the Completion Date {fo the oxtent
that 3t i necessary and it has not already doue so} apply Tor and use all reasonable
endeavonts to obtain fhe feversiongrs' conserds 1o the assipnments or transfors of fhe
Lessas 1o the Transfores {fhe "Donsewie"} jouofiv as such consssnts ave required for
such assipaments or transfers and shall complele the remaining assignwents andfor
tearislons as soom ax practicable after obluining e selovant Consents;

PATENT
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24 The Trausterce shall (pod procuve that sny vomines shall) woiplly cotuply with fhe
reversioners’ sensomable am! vl requirenents o relutlon @ the aApplications to thera
for-the Coneents {ucluding, Jor the avoidunce of donbl, the provision of pustanicos
and sent deposits where rersonably and propesty requited),

%5 Hach of e sssigiments and transfers of the Leases Jo Gie 'Transforcs shall condain x
covenmt by the Transferee with the Transferor that the Tvansferce will en wnd from
the date of that assignment or tansfer and throughowt flie perfod that e Tramferce
renains bound by fhe torns of the refovant Lease pay the rent thereby payatiles aud
perfora and observe the oblipations on the part of thetemaot aud e conditions therelie
pagifaingd msd will af all Himes afior the date of that assignment ot {ransfer keep flic
Transteror tndepaifiod agalnst all fosses in vespect of the said rent chiigations and
conditions or ks any way zelating thereto and the Transferor and Transféres agres Hhat
the indeninity contained in this clanse 9.5 shall have effoct from the Cowmpletion Date.

9.6  The Transferor shall {where reasonably snd prapssly tequived by the relevant
reverstones} provide to e relovant reversioner ai sullotised guarantes zgreament in
respect of the Transfores’s pesformance of the relevant Lease aud e Prnsferce
agrees to ndermnify the Transforor agelnsy all losses lability eto arising wnder the
suthorised gosvanies sgieemont(sh

87 I completion of any of the assignments or transfers of the Leases fo the Transferce
shall not have faken place on or by the Completion Date, the Traasfores shall PRY G
procurs Hhat there is paid to the Transferor on and fiom the Completion Tiate a Heonce
foeo equnl o afl rents, Insnrance premigms, service chatges and other @mounts
whatgosver payable under the relevant Lease Homand osluding the Completion Date,

&
2

The soms payable by the Transferce vader clause 8,7 shall be payable & e same
tintes and in the samme manner as sugh sus are payable under e relovant Ygasets),

28 Unt e completion of the assignment o transfer of the. Leases, the Transferee for s
nomines} shall be entitled to ocoupy the relovant property demised hy e televawt
Lease cllher pursuant do the provisions of the Lesss concerning (e sharhg of
oconpation with group compaities o ag 2 Hcensee only withant wiyy fenancy or lease
belng created or securlty of fenvre being obtained, and sl accupy them in
accordunioe with the teyms of the relevani Loase and suljeet fo the ferms ang provisions
confained i the Lesses which torms and providons the Transforee shall procure ave
ohserved and performed and the Transferes shall indanmnify and keep indemuified the
Tringloror against 2l losses on socount of atty breach or non-observance fherenf,

2,30 I assigniménts of fraisfers of my of e Leases have nof heen completed within rdne
{9) months of Completion Date the Transfores may {at is sole discretion) pithes-

9.10.0  complets the relovant wssipmment or fransfer aotwithstanding that the refovant
roversioner's consant has sof been olbitalned: ov

B2 delermive e ocoupation of the yelevant properly fortfywith on wiltten notice
following whivh the Transferor shall re-cooupy the propsety and all
pbligattons and Nebilites on the part of fhe Teansferse shall cense wnd
deterning with effeet from the date the Transfores ylelds up vacant possession
{without prepadice 1o antecedent Babiliges)

15, FURTHER OBLIGATIONS

it Pollowing Completion the Transferar shalf do and exsoute, or proptre o he dose and
exepited, olf such zets, deeds, dowments and things as slail reasopubly be veguired ov

Londe-1{882081 /02 -G i
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desirable for the porpose of () vosting in the Transferes {or #s ths Teansfores may
diveet) the fufl fogal snd Seneficial 6itle to such of thy Assets a¢ sve 1o be ransfersed or
propured to be tansfersed by the Peansforor to fhe Transforze porsumnt o this
Agiesinent, (B} giving the Transferes {or Bs nominee) the Rill benef¥t of this
Agtepmiont and {0 othorwise tmpletoenting  tile Agreement and the mailers
contenyraied bereln,

I title 1o any of e Assots i not effectively vested in the Transferee at Complation,
the Transferer shall, subjest to olanse § and unti title s cffectlvely vested in the
Transfores for as the Transferee miay dirged, hold those Assefs on toust for fhe
Transfores and, o $he exiont practicable, provide fo the Transferee {or 28 the
Transferes may sirect) tie full banofit of thoee Assets,

The “Teansferor agrecs that on and after Canpletion it ghall (8} scoount to the
Trawsforee, as soon as is reusonably practicabls, {ov any nionies teesived by or on
behall of 3 or for ite bonefit on or after the Completion Date which selate o the
Rusiness or fhe Assele and () wpen it receiving any notices, earresponidenen,
infesmation o enquivies fo relation to the Business or fhe Assets, pass flis saios,
sa01 ag is reasonably practicable, to the Transferee.

VALUR sDDRDTAX
gEiltiy

The Tyansforor and (e Transferee Intend that Asticle § of the Vale Added Tax
(Bpseid Frovisionsy Order 1995 shall apply fo the transfer of the Assels pursuasd tn
this Agreament and agres to uso alf reasongble endeavouts to secure thal such tansfer
J treated wader such avticle as neither # supply of goeds nor a supply of servicss for
VAT purpoyes,

Al sunis oxclusivo of VAT

Al awras payable by any padly 1o any other party pursnant to dis Agreerment shall be
desnied to be exclusive of any VAL which e shargeable on the aupply or supplics for
whiclt sueh sume (or any past thereaf) are the whole or past of fhe considesation for
VAT purposes.

Pavmeut of VAT

Where, pursuani to. the ferms of tis Agreerent and sotwithstanding clause 1.0
above, any party {the “Supplior" makes a supply to any other paty (the “Reaiplant™)
for VAT purposes sud VAT i or becomes chargeatie in respect of such supply, the
Reciglent shall pay io the Sepplier {in addition to any ofher sovsideration for such
supply) 2 sumt eqeal to the amount of such V4 P, auch payment to be made on thie Taler
of (1} payment of any ofher consideration Tor such supply, wnd (i} receipl by the
Beciplont of 2 valld VAT Iivoice In respact of such supply,

VAT Roconly

Bt The Tranederor may seek 8 divection puasaant 0 section 49 of fhe VAT Act
for the veeords referred 1o i that seetion (e "YAY Reoerds") to he preserved
by the Praunsforor afer the date of Completion. I such divection is 1ot sought
ov, i songht, i not gives before the date of Completion, fhe Transferor gl
on the date of Completion delivey fie VAT Hecords to the Transferes, I,
Tollowing the daie of Completion, the Tyansferor obiains o direttion as
aforcaald, the Transferen shall fortlovith affer written requsst far the sate

Lowon- 1882081702 - 18- vedons
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el e VAT Recowds to the Transferar. “fhe patiy with the fnal clstody
of fhe VAT Records shall duclng the period for which such records e
required (o be proserved wnder parageaph 6 of Schedule 11 {o fhe VAT A,
proserve sueh records and, where soch vecords mee requived by any other
party, on xeaspnably prior notice and af the cost of such pason, aovess o
st records for the purpose of inspecting nvd wanking coples of the sune.

4z I e Transfesee o ihe party with fond cuslody of e VAT Recosds in
aecprdance with the provisioes of clavse 11,4.1 above, it shall procure that
any fuhwre costodian of the VAT Records will preserve such records and
afford sccess o the ‘Pransfavor in secordance with sush foregoing provisions
and the Transferee shall nolify the Tronsforor In wiithg forthwith on ceasing
to Tiave eustody of the VAT Recorde and infous the Teansforor of the name
and address of the vew custodfan,

£2. GBNERAL

2.4 Ne waiver of any toum, provision or condition of this Agreement shall be effestive
wless such walver ds ovidenwed I writing and signed by or on behalf of the pRrEY
granting such waiver,

F2.2 Mxeept as wetont ip this Agreoment, o variation of it shall be valid or effective unless
it is in walling and signed by o on behalt of each pasty.

123 I at gy dime any one oy more of the provisions hereot §s or beeomes invalld, iliégal
or uoenforceshle in any respect ander any faw, the validity, legatity and enforceablity
of the remaining provigions hereal shall not be jn any way affected or fmpaived
therehy,

124 The failure to exercise or deley o wxareising & elght or veimedy provided by ihie
Agrecment or by Jaw does not constitute & walver of flis right oy refvedy o & walver of
other rights or remedies. Mo siogle or pantial exercise of & right or rémedy provided
by this Agreenent or by law prevents further exercise of te right or rergdy or the
axerclso of auother right of remedy,

1235 the pates’ vights and romedies cosntalned in this Agreenient ate cumulative and not
exclusive of rights or wmedies provided by ki,

£2.6° Dxeepl to the extent Gat they huve been perforted and exeept where thiv Agresment
provides otlienwise, e obligations vontained i this Agreenrent vemain #y fores aflsy
Campletion,

L7 I any chabm for payment under his Apreentent is based on a Hability whieh s
centingent only or not yet <lae, the party fiom whdm such payment is olaimed shall not
be lisble to minke any payment i respeet of the claim vnless ang il the contingens
Hability becones an actual fability or becones due,

2.3 Nepaty shall be enfitled, purseant to any of the indemnities provided to it wider this
Agreement, o clain more than once in rospect of the sume Loss, Hability, damage, cost
OF TAPRLISE,

13, HBRDPARTY RIS

A persan who is net & parly 1o s Agreement Tias no vight andor the Comtracts (Rights.
of Third Pasties) Act 1999 to enforce any ferm of this Agrecinent, Wt this does uol

Londen-1 /8530580 <41 wdins
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affect any xight vr ressedy of o thivd puety which exists or is available apavt from that
Act,

SOUNTERPARS

This Agreement may be execuled in any nomber of cownterparts eavh of wiich when
oxectied aud dolivered s an-oviginal, but alf the comttorparts together constitato the
same doetaen,

AOVERRING LAY ARD SURISDICTION

This Agreement is govemad by, and shall be consiued in accordane: with, Roglish
taw,

The courts of England have exclusive judediction to hear snd decide any sult, aotion or
proceedings, and to setile any dispuies, which may arise out of or in comscting with
this Agresment (rospectively, "Proceerdings® and "Blsputons and, for thess purposes,
each paety Irrovosably submits o the jurisdiction of fie courts of Bagland.

Fach purly fevocably walves any objection which it nvight at any time have io e
eonds of England belng nondnated ag the fornm fo Jear snd decide any Fropeedings
and to settle any Disputes and agress not to clalin that the counls of Yogland are not o
conventent o appropriate forum,

Lonlon-1RR2GEMO2 -2 ik
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FUHRDILE1
ERTTER FHUS SU CHEMIDAS LUNTRD 70 FORMRR CRATES BROTHERS LEATFED SRVLOSEES

[Date]
BYHAND
INAMEB OF EMPLOYER AND ADDRESE)

Deas finsert name]

[Further o carlier comanmnicafions] this fetter Is &y confim Bt fo buziness previnusly
earried on by Costes Brothers Limited was fransferyed o Sun Chemicwd Lintied on {DATE}
and with effect from fhat date yawr vrployment is with s company, Your conteet of
employment is in ne way affocted ay 4 rosalt of this change and, of conrse, your continty of
employment s mdnlained, 3 i3 not intended that your pension bensfits will ehanpe i
constection. with this wansfer. ¥ any changes e (o be made to your pensios arrangements
you shall receive farther Information In dus cowsss. IF you have any queries relating to the
above, please contast fel,

Yours faithlully

{Hams]
Forandon holinlf ot
Han Bhemienl Linitog

London-201 3083 15/01 - 43 Qifige!OFRCE
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SUDEBULE §
TRAL FRCERAYY

L. FRERQOLY
L1 Land fothe West of Cray Aveaus, 8L Mary Dray {Gile munber SGLAGGSER)

1.2 Land al St Mary Cray as deseaibed by the couveyancs dajed 17 September 1957
botween B0 Sullivan (Keadey) Liotkied (1) sl Coates Brothers & Cowpany Limied

@
13 35 Hood Avenug, Sthlary Cray, Orpinglon, Keni, BRS 2BR

14 Laud adjoining Orby Bowd siinate al Orangefietd, Kuovkbreds, Belfast, NowtHern
Traband se deseribed by the conveyance dated 24 Apvil 1994 between Lettice Arden
Biakiston Houston aod George Lensor Cotton (1Y ant Conies Rrathers and Comphny
Ldinited (23

2. LRASEHOLD

21 Unit 2, Willow Haad, Syeumore Park, Castle Donington, Loicestershire {title nuniber
EPETR708)

2.2 Unit 16, Trent Lans Industrial Bstate, Castle Doninglon, Lelcegdershice domised by
an uaderlense dated 26 July 2002 between Colt Beverages Limbed (1) and Coniey
Brothers ple £2)

23 Buites No2 and 3 of Baels House, Team Valley, Bavlsway, Galeshend, Tyse &
Wear, NEI] ORQ demised by 8 lease dated § October 2000 between UK Land
hreestmenis Limited {1} and Coates Brothers ple {3}

2,4 Bay 2 Bullding No.Y, Trading Bsiate, Slough, Berkehire SL14LR demised by a lonse
datead 22 Aprib JURE between Slough Trading Bsiate Limited (1) and Caplist Coelours
Livnited (2)

2.8 437 Town Ml Read, Glasgow

248 34, The Apex, Teonnuchelde, Lannarkshive, Seotland demised by a lease dated 23
Decombsr 1996 between Sun Alliance Troust Company Limdted, as frustes for the
Laser IV Tatmochside Trust {1} and Coates Brothers ple (2)

27 Usit 1, Heritage Pork, Chichester, Bochdale domised by a lease dated 18 Junumy
2001 between Zelda Properties Limited (1) and Coates Brofhers ple ()

8 Units 373, Heriage Pavk, Chlchester, Rochdale demised by o loage dated 18 January
2001 between Zolda Propesties Limited (1) and Coafes Brofhers ple ()

29 nit 4, Heritage Park, Chichester, Rociulale demised by a lease dated I8 January
2001 between Zeldn Properties Limited (1) and Contes Hrolhers ple £2)

Y Uit 1, Bamdon 22, Beveridge Lase, Dasdow Hill, Coalville, Lelcestershina {ts
miber L2V

2.41 Unit 4, Unicorn Pask, Whithy Road, Bristol demised by 4 Ipase daled 1 Febyyary
1994 between (fives Property Developments Limited £1) and Costes Brothers ple (3)

London-HISRI0S1/02 - 37 . soidess
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212 Unlt 5, Unicom Pk, Whithy Roud, Bristol demised by a lease duted 1 Debiuary
1994 betwean Olives Propesty Developmensy Limied {1} and Cnates Brothers ple (&
213 Site No. BPUZISAA Team Valley Tuadlag Estste, Tyne & Wear (ile mamibior
TY203263)
London-L/GR2051103 - 28 - .
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SO

EXBCUTED by the pasties on {he date and

S»’igﬂ:?:d by 3
for aud on behalf of
SUN CHEMICAL LISITED

:;;Ef" ,.;«7
T N
Signed by ) I \} P
. . . § o Rl i
for aud on behalf of T N

e ?
CUATRS BROTHERS LM TIER) %ﬂ(&%ﬂj

London. 8BRS 102 - 28
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TO ALL to whom these presents shall come | ANTHONY THOMAS SLADE of
Sutton in Ashfield Nottinghamshire England Notary Public duly authorised
admitted and sworn praclising within the United Kingdom of Great Britain and
Northern freland do hereby certify that MARGARET JULIA PEARCE identified to
me by her Passport number 210240073 the Company Secretary of SUN
CHEMICAL UMITED signed the attached Certificate on the Agreement for the
Transfer of the Business of Coates Brothers in my presence and she is duly
authorised. '

(N FAITH and testimony whereof | have hereunto subscribed my name and
affixed my seal of office this 14" day of October 2011 at Sutton in Ashfield
aforesaid

-3 7

ANTHONY THOMAS SLADE
NOTARY PUBLIC

+441623 45 11 45

1 Low Street

Sutton in Ashfield
Nottingham

England

Protocol Number: 2734
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APOSTILLE

(Hague Convention of § Getober 19617 Converaion de La Haye'du 5'octobire £561

URITED KINGDOM OF GREAT RRITAIN AN NORTHEBR YRELANR

§ Conriry: Vinifed Kingdom of Great Brifain and Noghem Iretand
Pays: Royaume-Unide Grande-Rretagrie & d'Blande dy Nard

This public document / Le préseat acte publis

3

Hagxbeen signed by Anthony T Shde

& &8 signd pir

3 Acting i the sapacity-of Nolary Publie
aginsant erv qualité de
4, Boars the scalistampof Ll Said Notary Padilic

ost revéta dis seenidtimbing de
Certified/Alentd

5 at London/y Londres G helle 17 Detober 2011
7. by Her Majesty’s Privicipsl Seciefaty of &tate for Foretgn and Commonwealth Affaiss £

par le Seepéitairs &' Flat Principal dé Sa Majesié aux Affairss Etangéres ol du Commonweaith

$. Numtise/sous Mo JOEN378

& Stalmipe 6. Bignature: 3 Hibbert
timsbsre: £

g

\ NI
LR

LR For the Secretary ol Siated Paur fo Searstatne @' Eisy

I hids dognment e 4o be used u a comntoy which is not partydn $he Hague Convention of 5t Cotobier
1963, it ahould be presonted to fhe consalas sectbos of fhe mission vepresenting that cubniry.

A apoatitleor legehisation certtfioats only canfirms thar the signature, seal or siamyp.on the document is
genuine. 1 does not mews that the'conteat:of s dostinent is sorriet o that the Posei,
Commompsalth Oce sppraves of the conizat

wn &
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