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THIS AGREEMENT is mace on

VST Rp- 2004

BETWEEN:

TWP EOLDCO (4) LIMITED (registered number 4783770) whose registersd

(D
office is 41 Church Sireet, Birmingham, B3 2RT ("Hold Co");
(2) ROY WELSBY of Grant Thomnton, 1 Westnunster Way, Oxford, OX2 OPZ
("the Liquidator™);
(3} TWP TRADECO (4) LIMITED a company registered in England under
* pumber 4785763 whose registered office is at 41 Church Street, Birmingham,
B3 2RT ("Trade Co");
(4 TWP PROPCO (4) LIMITED a company registered in England under
number 4785714 whose registered office 1s at 41 Church Street, Birminghan,
B3 2RT ("Prop Co"); and
(6) Those parties the details of which are set out In column 1 of Schedule 1
(together referred to as "the Shareholders™).
WHEREAS:
(A) By a busmess transfer égreement dated iR e \] 2‘004‘
' (the "Business Transfer Agreement™) Hold Co acquired the trade, assets and
labilities of the business of Buds Limited, comprising the provision of
nursery care and retail of toys from trade premises ("the Busmess").
(B) By written resolutions of Hold Coon 3 7 YQ)(? e ) 2004 it was

resolved as follows:

1. That it 1s desirable to reconstruct the Company and for that purpose
the Company be wound up voluntarily and that Roy Welsby of Grant
Thornton, 1 Westminster Way, Oxford, OX2 OPZ be and hereby is
appointed liquidator for the purposes of the voluntary winding-up.

That a draft agreement which has been produced to this mesting and
signed for the purpose of identification by the Chairman and is
expressed to be made berween the Company (1) its hiqmdator (2)
TWP TradeCo (4) Limited (3) TWP PrcpCo (4) Limited (4) and
Matthew Poray-Pstrokonski and Rita Howe-Douglas (3) be and the
same hereby 18 approved and that the said liquidator be and he hereby
is authorised pursuant to Section 110 of the Insolvency Act 1986 on
behalf of the Company fo enter 1nto and carTy oui an agreement m the
terrns of the said draft and to receive n consideration thersof fully
paid shares 1 TWP PropCo (4) Limited imn respect of the assefs set
out in Scheduie 3 (the "B Assets") and to distzibute the same among
the holders of Ordinary Shares in the capital of the Company and 0
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receive also in considerziion thereof rully paid shares m TWEP
m : “

Trade Co (4) Limited m respect of the assets set our m Schedule 2
(the "A Asseis™) and to distribuis the same among the holders of the
Ordinary Shares in the capita] of the Company.

Prop Co has been incorporated under the Companies Act 1985 and has a
capital of £50C,000 divided 1nto 500,000 crdinary :.hares of £1 each of which

two have been issued and are nil paid.

Trade Co has been incorporated under the Companies Act 1985 and has a
capital of £500,000 divided mto 500,000 ordinary shares of £1 each of which
two have been 1ssued and are mi paid.

It is provided by clause 3 of the memorandum of asseciation of each of
Prop Co and Trade Co that one of the objects for which 1t was incorporated
was to acquire the B Assets and the A Assets respectively of Held Co and to
execute and carry out the agreement referred to in ifs memorandum of

association (being this agreement).

NOW IT 1S HEREBY AGREED- as follows:
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SALE AND PURCHASE

With effect from 1-3U - amsm on the date hereof Hold Co shall sell,

transfer and assign and:

111 Trade Co shall purchase the assets set out in schedule 2 .("the A

Assets") of Hold Co;
1.1.2 Prop Co shall purchase the assets set out in schedule 3 ("the B

Assets™) of Hold Co.

ISSUE OF SHARES
In consideration of and subject to Hold Co selling, transferring and assigning

the A Assets and B Assets pursuant to clause 1:

2.1.1 Trade Co shall as scon as convenient issue to the Liquidator or,
at the direction of the Liguidator, tc the shareholders of Hold
Cc 49,998 new ordinary shares of £1 each credited as fully paid
ap 1n the caputal of Trade Co and credit the two issued  but nil
- paid shares of £1 each by way of satsfaction of the.
consideration for the acquisition of the A Assets described in

clause 1 above;

Prop Co shall as soon as convenient 1ssue to the Liguidator or,
at the direction of the Liquicator, to the shareholders of Hoid
Co 46,998 new ordinary shares of £1 each credited as fully DBJCL
up in the capital of Prop Co and credit the two jssued bui nil
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the B Asssis descm

paid shares of £1 each by way of salistaction
consideration for the acguisition of ©
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clanse 1 above.

DISTRIBUTION OF SHARES

The Liguidator shall distribute among the Sharehelders the shares i the
capital of Trade Co and Prop Co receivable by him as aforesaid pro rata to’
their existing shareholdings in Hold Co as set out in column 2 of Schedule

1.
TRANSFER OF ASSETS

All assets hereby agreed to be sold and purchased which are capable of
passing by delivery shall be deemed to pass by delivery, on the date of this
Agreement and at the time specified in clause 1.1, together with risk m such

assets.’

Hold Co and the Liquidator shall execute and deliver to Trade Co and Prop
Co the conveyances or other instrument of fransfer or assignment of the
assets comprised respectively in the A and B Assets which are presented to
them for execution by Trade Co and Prop Co. Trade Co and Prop Co shall
accept without investigation such title to the property comprised within the A
or B Assets as Hold Co possesses and the Liqudator shall not be required to
enter into any covenant other than a covenant that he has not encumbered the -

same.
COSTS OF LIGUIDATION

All legal and accountancy costs, arising In connection herewith and the costs

‘and expenses of the Liquidator shall be bomme by Prop Co. Prop Co and

Trade Co shall bear all Stamp Duty Land Tax payable in connection with the
transfer or assignment of the assets comprised respectively in the B Assets

and the A Assets.

Prop Co and Trade Co hereby jointly and severally undertake and agree to
indemnify and keep indemmified the Liquidator against ali debts, liabilities
and obligations of Hold Co including the costs and expenses of and
meidental to winding up Hold Co which debts habilimes obligations and costs
shall be paid as between themselves in equal shares by Prop Co and Trade
Co (but without prejudice to their joint and several liability to the
Liquidater). . Prop Co and Trade Co shall further jointly and severally
indemnify and keep indemmified the Liquidator and Hold Co against all
actions claims and demands whatsoever in respect of any debts costs clamms
liabilities acts matters or things due made done or omutted or to become due
or to be made dore or omutted by the Liquidater of Hold Co in mmplementing

the provisions of this agreement.
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8.1

Prop Co and Trade Co will on demand jointly and severally indemniiy

Hoid Co against all and any labilities, losses, cosis, claims, damages,
interesi, demand and expenses whatscever and howsoever arising or arisen
connection herewith and each of Prop Co and Trade Co will respectively

the A Assets (as epproprate) of Hold Co.

FILING

Each of Prop Co and Trade Co shall cause this agreement and any
agreements constituting the ifitles of the respective allottess to the shares
mentioned herein to be filed with the Registrar of Companies pursuant to

Section 88 of the Companies Act 1985.

TITLE

The parties here to shall perform such arts and execute such documnents as
may be reasonably required for securing or vesting in Trade Co and/ar Prop
Co the legal and beneficial ownership of the A Assets or the B Assets (as the
case may be) including without lin_iitation duly executed deeds of assignment
or novation in relation to the liabilities, encumbrances and obligations of

Hold Co.
MUTUAL UNDERTAKINGS

To the extent that any party to this agreement receives property Cr Inonies
belenging to another party under this agreement, the receiving party will
hold such property or amouzts on trust for the proper owner and shall:

81.1 in the case of monies received, account to the owner for the
same within 10 days; or

8.1.2 in the case of any other property, notify the owner and make
arrangements for the collection or tramsfer. of the property as

soon asTreasonably-practicable:

THIS AGREEMENT has been executed as a DEED and DELIVERED on the date

stated at the begmning of this agreement.
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Column 1

Shareholder

Maithew Poray-Psirokonski

Rita Howe-Douglas

- SCHEDULE 1

Colhimn 2

Ordinary
Shares

244099

- 24,499

LAY




SCHEDULE 2

All of the issued shares in Buds Limited, namely 10 ordinary shares of £1 2ach.
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SCHEDULE 3
Such righs title as Hold Co has in the following asseis:

Property Title Number

106 Wake Green Road, Moseley, WM49125
Birmingham, B13 SPH '

19  Woodland Road, Northfield, WM32981

B ~Birmingham, B31 2HU
)

2 Birchfield Way, Yew Tree Estate, WMST7877
Walsall, WS35 41.G :
21 Sherbourne Place, Clarendon Street, WEK47230
Leamington Spa, CV32 58W

71 Tressillian ~ Road, Brockiey, LN63612

ILewisham, Lond_on, SE4 1YA

54 Billing Road, Northampton

In each case subject to any charges, encumbrances, liens,
equities and other third party rights attaching thereto;

the Business as a going concern together with ail assets and labilities of the
Business transferred to Hold Co under the Business Transfer Agresment;

all amounts owing by Hold Co to trade creditors and other persons liabilities and
obligations of Hold Co at the date hereof; '

all debts due and payable to Hold Co at the date héreof.




SIGNED as 2 Desd by Roy Welshy

in the presence of:
2 ihrard

/ /7
/ £
aciing as liquidator for and on behalf of TWP Holdeo {4) Limited ,/// / '
4
[
/ // )

Gl Foptin

SIGNED as a Dead by the said

Roy Welsby M
in the presence of: W /ya(/

EXECUTED as a Deed by )

TWP TradeCo (4) Limited ).

acting by: : )
Director
Director/Secretary

EXECUTED as a Deed by )
TWP PropCo (4) Limited )
acting by: : )
‘ Director
Director/Secretary

SIGNED as & Deed by
Martthew Poray-Pstrokonski
in the presence of:

CogedT slentty=
b Chuh J et
{Si‘('/"‘ .{"dl"“"’vj

SIGNED as a Deed by

Rita Howe-Douglas

m the presence of:

Lo T (Lcoltsl [~
a1 CRutCH TRERY
W A1 6 A




