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COMBINED BREWERY SERVICES LIMITED

MEMORANDUM ~‘OF AN AGREEMENT

R.C.MOORHOUSE & CO.,
16/17 EAST PARADE
LEEDS
LS1 2BR
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AN AGREEMENT dated

tfield Road Tockwith York Y05 5PY

ZJEHES MICHAEL RAY of The Spotted Ox Wes
wthe gseller") and

!
- cOMBINED BREWERY SERVICES LIMITED whose regi

stered coffice ig at Worth Lane

ﬁouse b North Lane Beadingley Leeds 1S6 3HG ("the Buyer")

s desire to record the following:-

WHEREBY the partie
i.' In this Memorandum (including the Schedules hereto) the following
zjéxpressioﬁs éhall have the following meanings respectivel&:
!!ﬁhe pusiness” the Business of the design manﬁfacture and sale of
| gantry systems and safe dray héndliﬁg equipmént and

other associated<activitieﬁ.carfied on by the seller

at completicn under the Name |
vthe Lease" the Lease of the Property'to bé entered inteo

between Selby pistrict Councili{l) and

the Buyer {(2)

»the Name" combined Brewery services
vthe Goodwill" the goodwill of the business including the right to
the exclusion of the seller +o6 trade under the Name

and the exclusive right to carry on the Business in

succession to the seller

wthe Fixed Assets” the equipment owned by the seller as gpecified in

the First schedule

b AL KA A 2

wthe stock” ,' the stock uged in connection with the Business

SRS

: nthe Intellectual patent No 2215695 Gantry installation
GB 93/00859

International Patent Applicaﬁion Ko PCT

Property"

R R T



wthe consideration

. Shares "

“sghe Purchase price”

. #completion”

wthe Effective Date"

naggets”

wwarranties”

vassignment of Goodwill"”

wthe Assignment of the
Intellectual Properiy

RECITAL

pelivery Vehicle Handling sﬁstem

British Patent application NO 9308563.7 Delivery

vehicle Handling System

and the copyright in all drawings specifications

and designs used by the vendor in the Business and

all knowhow and confidential information relating

theéreto

the 9,998 shares of £1 each to be allotted by the

Buyer to the seller in gatisfaction of the price in

accordance with the proviéions of clause 6

£ 9,998

the completion of legal formalities to record

§9;ma}ly the sale and épurchase of the Business

which shall cake. p]lace J.mmedlatelyon exchange of

this Agreement .
1st october 1993

all the property agsets and rights agreed to be sold

and purchased undervthis}Agreemept

the representations, wérranties and undertakings

contained or referred to in cClause 19 and/or the

second Schedule

the Assignment of Goodﬁill in the form set out in

the Fourth sSchedule

the various assignments:of the Intellectual Property

in the form set out in the Fifth Schedule




2.1 The geller has carried on the Business for some time and caused the

puyer to be incorporated on l4th February 1992 so as to acquire the Business
from the seller. The Business has been carried on by the Buyer with effect
from the Effective Date and this Memorandum is being entered into to record
rhe agreement between the parties and to provide for the transfer to the
puyer of all the Assets used in the Business

2.2.7he Buyer shall not have any responsibility or liability in respect of
any assets of the Seller not specifically included in the sale #nd purchase
or in respect of any liability in respect of such assets and the Seller binds
himself to indemnify and keep indemnified the Buyerragainst any loss damage
ér expeﬁse aé a résult of or arising frém any claims or demands wﬁatsoever in
respect of the same
SALE & PURCHASE"

3. The seller as beneficial owner'has gsold free from all liens charges and
encumbrances and the Buyer relying on the Warranties has bought as atsénd
from the Effective Date the Business as a going concern and éll property
assets and rights of the Vendor used in the Business including the following
assets and the Purchase Price shall be apportioned between the assets as
shown on the Estimate Statement of aAffairs at 30th September 19?3 save that
the parties have agreed that the price of the Intellectual Propefty shall be
£53,050.00 | |

PURCHASE PRICE

4, The Purchase Price shall be met by the allotment to thé seller on

completion of 9,998 ordinary shares of £1 each of the Buyer credited as

'
H

fully paid

CREDITORS AND DEBTORS




5 Except £°

r the 1iabilities shown in the gstimated statemeut of affairs

ible for

a8 at 30th geptember 1993 the seller shall continue to be respons

--all debts payable by and claims outstanding against him as at the Effective

pate ©OF arising by reasob of any thing done OFf omitted to be doneé prior

thereto including all monies wages (including accrued holiday pay) raxes rent

‘and other expenses accrued as at the close of business on the gffective pDate

or in respect of any deed matter act or thing done ©Or occurring up to that

time and the seller shall promptly discharge the same but subject thereto the

puyer shall from the commencement of pusiness on the day after the gffective

Date pay all proper monies, rent, expenses and outgoings accruing or incurred

from that date in respect of the puginess. gach party shall at all times

indemnify‘the other against all actions, proceedings, costs, damages claims

: and demands in respect of its failure to comply with its obligations under

~this clause 5

- COMPLETION

6. on Completion

6.1. The seller shall deliver to the Buyer:

6.1.1..  The Asgignment of the Goodwill

nment of the Intellectual ‘property

6.1.2. The Assidg

6.1.3. so far aslpot already done the Fixed asgets and tﬁe stock

6.1.4. all books documents and records relating to the Business

6.2. ‘The Bbuyer ghall allot to the Seller the Considcration shares and

hand over an appropriate share certificate in respect thereof

6.3 The Buyer shall pay to the seller value added ta

force on completion on the price of the Assets unless €

1 h?reof shall be satisfied on completion

referred to jin clause 1

% at the rate in

he requirements
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n this Agreement shall make the Buyer liable in respect of

4 ‘Nothing i
nything done or omitted to be done prior to the Effective Date by the
wller and the Seller shall indemnify the Buyer in respect of any liability

including, without limitation, all losses, costs, claims, expenses; damages,

egal and other fees) which it may incur as a result of anything so done or

_nmitted to be done but the Buyer shall include in any indemnity insurance if

_uch is taken out in connection with the Business cover for the activities

. the Seller prior to the transfer of the Business to the Buyer

~SELAYED COMPLETION

If completion shall not take place on the date hereof except by

J.1.

Leason of any default of the Seller the Buyer shall pay to the seller

interest at the rate of 4% per annum above the base rate from time to time of

Barclays Bank plc until actual completion on the purchase pride

STMOLTANEOUS TRANSACTIONS.

8.1. For the avoidance of doubt it “ig hereby  declared that the sale and

purchase of ‘each of the assets sold are inter dependent - and ishall be

completed simultaneously

PASSING OF TITLE

9. No title to any df the Assets hereby agreed to be-sold=shall pass

to the Buyer until actual completion

UNDERTAKINGS
10.1. The Buyer hereby undertakes:

10.1.1. to pay all the debts and liabilities of the Business as at 1st

october 1993 including those shown in the Estimated Statement of Affairs at

30th September 1993 together with any interest or other liability accrued

thereon and to observe and perform all obligations relating to the Business
2
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- any ©of the.assets hereby agreed to be sold
y.1.2- to indemnify the seller against all costs losses claims and demands
.{ging in regpect of any preach or non-performance of the _foregoing

jdertaking

.2 The Seller undertakes to indemnify the Buyer against éll costs
wsses claims and demands relating to or arising out of a claim by any person
ho alleges rhat they are or were at any time an employee of the seller
ncluding (without limitation) a claim by such person that their céntract of

-mployment with the seller has transferred to the Buyer

ZAT.UE ADDED TAX

No value édded tax shall be payable by the Buyer to the_Seller in

ll.l.

~espect of any of the Agsets Provided that

311.1.1.  the Assets are for the use by the Buyer for carrying on the same
Mind,of'business:és that carried’ on bY“the?Selléruand thé:BuYQr;hegehy‘”

confirms that this is so; and

11.1.2. before completion the Buyer . and the Seller shall - have been

registered as a taxable person for VAT purposes and the Buyer and:the seller

hereby agree to procure their respective registration as aforesaid and to

produce evidence thereof to the other party on completion

11.2. Tf the foregoing requirements are not gatisfied on or before

completion the Buyer shall pay VAT on the Agsets at the gtandard rate ruling

at completion

11.3 In any event all sums stated by way of Purchase Price herein are

exclusive of VAT and the Buyer shall keep the seller indemnified. against all

VAT payable hereunder upon receipt of an appropriate VAT invoice

11.4 The parties agree to us¢ all reasonable endeavours to secure that




the transfer of the Assets under this Agreement is treated as mneither a

supply of goods nor as a supply of services for the purposes of VAT

11.5 The parties agree that they will give notice of the transfer of
the Assets to HM Customs and Excise as required by the VAT legislation
TNSURANCE

12. The sSeller agrees that the Buyer:shall have the benefit of any
zlaim under any insurance policies maintained by the seller (but without
obligation in the seller to maintain the same) in connection with the
pusiness until completion including the burglary claim already submitted
NOTICES

13. Any notice required to be given hereunder shall be servéd by first
class mail addressed to the address of the party for wh;qh iphis %qtgpdgd get.
posting and ‘in proving service. it shall be sufficient to shéw that the'
envelope containing the notice was duly stamped and posted .

FURTHER ASSURANCE

14.1 | Thé'séller will.do such acts and things and execute such deeds and
documents as may be necessary fully and effectively to vest in the Buyer the
assets hereby agreed to be sold and to assure to the Buyer the r;ghts hereby
agreed to be granted

14,2 Thé seller confirms that he waives any interest (Leasehold or
otherwise) he may have in the property at Plot 8 sherburn in Elmet from which

property the business 1s carried on

NO WAIVER

?
!

15. Ho waiver by either party of any of the requirements herecf or any

of the rights hereunder shall release the other from full perfoﬁmance of its



gemaining obligations stated herein

CONTINUING EFFECT

16, This Agreement shall remain in full force and effect after
<completion in respect of any matters covenants or conditions whicﬁ shall not
have been done observed or performed prior thereto and all obligations of the
parties shall (except for any obligations fully performed on &ompletion)
continue in full force and effect notwithstanding the Completion of the sale
and purchase hereby agreed to be made

OPTION TO RE~PURCHASE PATENTS

17.1 The sSeller’s agreement to transfer the Intgilectual Property was
conditional upon fhe Sseller Dbeing allowed to re-puﬁchase the
Eg@ellgctugl:‘?roperty“ at  any time after all the Buyer's; cumulative
‘+edeemable - preference - -shares - of,.El.Od. eachgihgvg i;é;ﬁ :#edééﬁéé.?o%
transferred to the Seller or the seller’s wife or child or é nominee of
the sSeller and any guarantee (including monies depositgd} given by
Bayford & company Limited to the Buyer’s Bankers has beeﬁ ?eleased or
otherwigse satisfied and the Buyer hereby' grants to the-Sellef-the-option
at any time thereafter to purchase the Intellectual Propefty and all
rights and benefits appertaining to it for the sum of 253,056

17.2 The seller shall exercise the option by serving Notice in writing to
that effect on the Buyer at its registered office at any ti%e after the
above requirements have been met and on the Seller exercisiné the oOptiocn
the Buyer shall execute an Assignment of the Patent in the form set out

in the Third Schedule and on delivery of such Assignment to the seller

r
F ]

the seller shall pay te the Bﬁyer the sum of £53,050

17.3 The Buyer shall in such assignment assign and be expressed to assign the
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rntellectual Property as peneficial owner free from all incumbrances
put subject.to any licences granted under the Patents then comprised in
the Intellectual Property

rmmediately on completion of the assignment to the Seller the Seller
shall grant to the Buyer a non exclusive licence to use the
Tntellectual Property in connection with the Buyer’s business in the
United Kingdom in consideration of a royalty at the rate of 10% of the
gselling price of all products supplied by the Buyer making ﬁse of the
jnventions which are the subject of the patents compriséd in the
Intellectual Property. The licence shall incorporate all suc# terms as
are necessary to give business efficiency to the licencé and are

reasonable between the parties and provide reasonable ?rotectﬁon for the

.. interest of bq;hupapties and if the parties cannot agree uppﬂ the terms

" the dispute shall be referred to the-decision of counsel of gﬁ_legstntéﬁ

years standing having experience _in patent licensing whoi ghall be
appointed by agreement between the”parties or in deféult-oé %greément
appointed by the President for the time being of the Law Society and who
shall'be instructed to settle the' 'licence 'in 'such form'and;withhsuch
provisions as he shall consider reasonable in the _circumétances and

whose fees shall be payable equally by the parties hereto

DISCLATMER

18.

18.1

The Buyer admits that:-
It enters into this Agreement upon the basis of the terms hereof and
not in reliance upon any statement made whether orally or in writing by

or on behalf of the Seller and except as expressly set out pr referred

'
4

to in this Agreement no warranty or representaticon in respect of the

10




pusiness and the Agsets hereby agreed to pe sold whether oral written
.express or implied by or on behalf of the seller is given and all such
warranties or representations are excluded
ghis Agreement contains the.entire agreement between the parties
ﬂl’ﬁs
_.The seller represents and warrants to the Buyer that save as set out in
the Disclosure Letter the Warranties and undertakings set out in the
second Schedule are true and accurate in all respects and not misleading
> .The rights and remedies of the Buyer in respect of any breach of the
‘warranties shall not be affected by completion of the purchaéé of the
Business | | |
3:Nd'cfaim shall be brought by. the Buyer in:rqspegt pf.any breach of the
| ﬁ#fr;ﬁfiesﬂrﬁniéssl notice in “writing’ of' ~the-- claim . spe;ifyingi:iﬁ
reasdnablé detail the event matter or default which gives rise to the

claim the breach that results and the amount claimed has been given tb

the Seller not later than the expiration of 4 years from ‘the date

hereof. #ny éﬁch-elaiﬁ shall be deemed to have been’ withdrawn if it has

not been previously settied satisfied or withdrawn if legal prgceedings

in respect of it have not been commenced and served on the seller within

12 months of the notice being given i
.4 The Warranties were given by the seller to the Buyer on the:EffectiVe
ate and have been repeated in full on the date hereof

SRTIFICATE OF VALUE ' 4

5. IT is hereby certified that the rransaction hereby effected does not g
] : |
o>rm part of a larger -transaction or of a series of transactions in respect d

+ which the amount or value or the aggregate amount or value of the E

11 : Ei i



consideration exceed £60,000.00
AS WITNESS the hands of the hands of the parties hereto the day and year
first before written

THE FIRST SCEEDULE

s e —_——

Fixed Assets

cost
Photocopier 470
pictating Machine 318
prill 266

THE SECOND SCHEDULE

A e e e —

PART I

OWNERSHTP OF ASSETS

R e e ————

1. 1 The Seller owns absolutely all the Assets free from incumbrances and has

‘not - agreed to grant any securlty or other lncumbrance in respect thereof. -

1.2. The stock is of merchantable quality and saleable at normal selllng'

prices. It is not obsolete unusable or unmarketable

1.3. The seller is not engaged in any litjgation or arbitration procesdings

" as plaintiff or Defendant. and there are no such proceedlngs pendlng and the

seller is not aware of any facts which are likely to give rise to any such
proceedings .

2.1 The sSeller has not manufactured or sold products whieh were or are or
will become in any material respects faulty or defective or which did not or
do not comply in any material respect with any warranties 6r representations
expressly or impliedly given by the seller or with all appllcable regulatlons
standards and reguirements

2.2. The seller has not adcepted any liability or obligation to service

12
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repalr maintain take back OF otherwise do or not do anything in respect of
any goods ©F products that would apply after the goods ©OY products have been
delivered by it

EMPLOYEES

3,1 The geller has 1C employees and the gellexr is not under any legal ©r
moral 1iability ©F obligation oY exgratia arrangement ©T promlse to pay
pensions gratuities superannuation allowance Or the like to any person
INTELLECTUAL PROPERTY

4.1 The seller is the peneficial owner of the Intellectual property rights
and 80 far as the seller is aware the pusiness does not infringe any patent
registered design trade mark copyright ©oF other intellectual or industrial
property right of any other person OoF give - rise to a 11ab111ty to pay

compensatxon pursuant to the Patents act 1977 section 40 aﬁd 41. The seller

'has not granted any . Llcence under the Patent.and;dQes!not require any Licence

in relation to any other 1ntellectual or iﬁdﬂétriel property
CCOUNTS AND PINANCIAL MATTERS

&________________ﬁ,___________

5.1 The financial position of the Business was that. disclosed in %the

-stateméﬁt of affairs of the BuSLness as at 30th September:19 93

5.2. all value added Tax (VAT) llablllty of the Buslnees'has been properly

declaxred and paid on the due dates and there is mo existing 1iability for VAT

THE THIRD SCHEDULE
THIS ASSTGNMENT made the day of - 1994 BETWEEN
(1) COMBINED BREWERY SERVICES 1L, IMITED whose registered office is at North
Lane House ¢pb North Lane geadingleyY 1eeds LS6 3HG (”thejAssignor“) and

{2) JBMES MICHRAEL Rnffef The gpotted OX westfield Rbad Tockwith vork YOS5

13




.

5pYy ("the assignee”)

WITNESSETH AS FOLLOWS :—

1.

Numbexr

2. pursuant to an agreeme
and

together with all the Agsignor’s

3. 1t is hereby cer
form part of a larg

which the amount ©

exceeds £60,000.00

TEIS-ASSIGNHENT made the

(hereinafter called
SERVICES LIMITED whose registere
Headingle
part
WHEREAS
(1) This peed is supplemental
called "“the Agreemen
the vendor (1) and the Pu
(2) The price payable u

as therein defined has’been agre

assignor the Assignor as peneficial owner assign
tified that the transact
er transaction or gerie
r value or aggregate amou

THE ASSIGNMENT OF GOODWILL ,

JAMES MICHAEL RAY of The spotted

wghe Vendor")

y Leeds Ls6 3HG (herein

«) dated the

nder clause 3.1.2.

The Assignor is the Registered proprietor of the United Kingdom pPatent

nt between the assignor and the: Assignee dated

in consideration of the sum of £53,050 paid by the Assignee to the

s to the assignee the patent
rights and interest in respect of it
ion hereby effected does not
s of transac£ions in respect of

nt or value of the consideration

THE FOURTH SCHEDULE

ox vestfield Road Tockwith York YOS 5PY
of the cone part and coHBIHEb BREWERY
d office is at North Laﬁe House 96 North ILane

after called "the purchaser”) of ‘the other:

tc a Memorandum of :Agreement (hereinafter

day of ‘1994 and made between

rchaser (2)

of the Agfeement for the coodwill

ed between the partiee in the sum of one

14
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pound
lows:~
the Ppurchaser to

WITNESSETH a3 fol
am of one pound ¥
eby acknowledges

pEaT the goodwill

HOW pHIS DEED
ow paid bY

1. in consideration of the 8
the Vendor (the receipt whereof the yendor her ) tbe yvendor a8
gns unto the purchaser ALL

er hereby assi
nd in the pusine

beneficial own
ag of the design

§ the Vendor of a
q safe dray handl
under: the styl

d connections o
ing:equipment and

interest an
manufacture and sale of gantry gystems an
other asgociated activities hitherto carried on by him e Or

Y services
ct as

title of combined Brewer

2. The provision of the Agreement shall remain in full force and effe
if the same had been herein repeated in full
3. This document is executed as 2@ peed
he porties have executed this document ao a Deed the day

1§ WITHESS whereof t
and year first'béfore'written
STGNED AND DELIVERED 23 a Deed

. by the gaid JAMES MICHAEL RAY in

. the presence of:-

AND DELIVERED as a Deed

EXECUTED
PREWERY SERVICES

on pehalf of COMBINED

LIMITED by:

15
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> THE FIFTH SCHEDULE
ASSIGNMENTS OF IRTEIJECTUKL PROPERTY

AN ASSIGNMENT made the day of :1994 BETWEEN
(1) JRMES MICHAEL RAY of The spotted OX Westfield Road Tockwith vork Y05 5PY
{"the applicant”™) and
(2) COMBINED BREWERY SERVICES IMITED whose registered office is at North
1.ane House 9b North Lane Headingley Leeds LS6 3HG {"the Aséignee“)
WITHESSETH AS FOLLOWS:-
1. The.Applicant has applied for an tnternational Patent-Application Wumber
PCTGB93/00859 relating to delivery vehicle handling sysfem and has agreed
that the Assignee should be substituted as the Applicant in his place
2. pursuant to an agreement petween the Applicant and the Assignee dated

the applicant as 5eneficial owner assigns to the
Assignee absQ}ggely and free from all lncumbrances the ratent Application

together with'all the Appllcant's rlghts and lnterest in: respect;ofLit;

3. 1t is hereby certified that the transaction hereby ‘effected does not - 7o

form part of 2a larger transaction or geries of transactions in. respect of
which the amount oY value oXr aggregate amount ©F value of the consideration
exceeds 560,660.00'

IN WITNESS whereof the parties hereof have executed this peed the day and

year first above written

SIGNED as & peed by JAMES
MICHAEL RAY in the presence

of:

16
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jxed in the presence
pirector
gsecretary

oMMON SEAL of COMBINED
RY SERVICES LIMITED wWas

wunto aff



THIS ASSIGNMENT made the
(1)
("the Applicant") and
(2) COMBINED BREWERY SERVICES
Lane House 9b North Lane Head
WITNESSETH AS FOLLOWS s~

1. The applicant has applied for
Number 9308563.7 in res
agreed that the Assignee should be sub
2. .fursuant to an A

greement between

the Applicant as

with all the App
3. If,iéjﬁére#yj%é%tifiédhfhét the
form part act |
which the
exceeds £60,000.00

TN WITHESS whereof the par;ieg hereo
year first above written

STIGNED as a Deed by JAMES

MICHBEL RAY in the presence

LIMITED whose registered office

ingley Leeds 1,86 3HG

beneficial owner agsigns
absolutely and free from all incumbrances th

licant’s rights and interest i

of a larger transaction or geries of transactions’ in ‘respec

amount or value or aggregate

day of 1994 BETWEEN

JAMES MICHAEL RAY of The spotted OX westfield Road pockwith York ¥Yo5 5PY

ig at MNorth
»the Assignee")
application

a United Kingdom patent,

pect of a delivery vehicle handling system and has

stituted as the applicant in his place
the Applicanﬁ and the assignee dated

. to the Assignee
e Pétent application together
n reépect of it |
transaétioﬁLherebx effected does not
t of
amount_oréva

1ue of the consideration

£ have execﬁted this Deed the day and

[
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TRIS ASSTGNMENT made the day of 1994 BETWEEN
(1) JRMES MICHAEL RAY of The spotted OX westfield Road Tockwith vork YOS5

3 gpy ("the pssignor™) and
cES LIMITED whose registered office js at wNorth

(2) COMBINED BREWERY SERVI
Lane House %b North Lane geadingley Leeds LS6 3HG ("the agsignee™)

et e

WITNESSETH AS FOLLOWS:™ _
4 Proprietor of the United Kingdom patent

1. The Assignor is the Registere

: Number 2215685 relating to Gantry tnstallations
e Assignor and the Assignee dated

Sh i 2

2. purguant to an agreement petween th
to the Assignee:the patent together

s o Ta T

the Assignor as peneficial owner assigns

v

with all the Assignor’s rights and jnterest in respect of it
3. 1t is hereby certified that the transaction hereﬁy effected does not
form part of a larger rransaction or gseries of transactions in respect of

3o which ;pe_amount or value OF aggregate amount or va

1uefof the consideration

exceeds’ £60,000.00 . . .. . L
f the parties hereof have'éiécﬂﬁed”this peed. the day and'

g B

4 TN WITHESS whereo
: year first above written ‘ :
STGNED as a peed’ by JAMES .

MTICHAEL RAY in the presence

of:




¥

THE CYUMMON sEAL of COMBINED

A o AN AL

BREWERY SEX
hereunto affixed in the presence
§y  of:
3
o
El
3
4 :
= pirector
é
gecretary
SIGNED bY VIVIEN rmamnﬂ RAYM
duly authorised OB pehalf of COMBINED

BREWERY SERVICES LIMITED in the

presence
3 of: :r. ’6{ ,’;;AL'J’
seea.-_-_eWY

SIGNED bY saMES | o

MICHAEIL RAY in the presence

of:




