WE HEREBY CERTIFY THAT THIS IS
A_TRUE COPY OF THE ORIGINAL.

yayes

Dated < O r“r\aj 2007

(1) THE VENDORS

(2) GENERAL ALL PURPOSE PLASTICS GROUP LIMITED

SHARE EXCHANGE AGREEMENT

AR

15}0612007
COMPANIES HOUSE

Zatman & Co
1 The Cottages
Deva Centre
Traty Way
Manchester M3 7BE

Tel 0161 832 2500
Fax 0161 834 4826
E-Mail mail@zatman com
Web Site  www zatman com

G \HOME\ Karla\GAP\Re-organtsation\Share Exchange Agreement doc




Date: Z C

Parties:

AR Gj 2007

1. The persons whose names and addresses are set out in Schedule 1 (“the Vendors”), and

2 GENERAL ALL PURPOSE PLASTICS GROUP LIMITED (registered number 5635001}
whose registered office 1s at Partnershuip Way, Shadsworth Business Park, Blackburn,
Lancashire BB1 2QP (“the Purchaser”)

Operative Provisions.

1. Interpretation

1.1  Intlus Agreement, the following words shall have the following meaning unless they are

mconsistent with the context -

“Business Day"

"the Company"

"Completion”

"Considerabion”

I

"Consideration Shares

"the Shares"

means any day (other than a Saturday, Sunday or bank
hobday) on which banks i the City of London are open
for normal bankmg business,

means General All Purpose Plashcs Holdings Limuted
(regastered number 03267611) whose registered office 1s at
Partnershup Way, Shadsworth Business Park, Blackbum,
Lancashire BB1 2QF;

means completion of the sale and purchase of the Shares
by the performance by the parties of their respective
obhigations under clause 4 1,

has the meaning given to 1t in clause 3 2,

means, mn aggregate, 100 A Shares of £1 each m the caprtal
of the Purchaser and 100 B Shares of £1 each 1n the capatal
of the Purchaser,

means 100 A Shares of £1 each in the capital of the
Company and 100 B Shares of £1 each in the capatal of the
Company, compnsing the whole of the allotted and
1ssued share capital of the Company, which are held as
set out in Schedule 1

12 A reference to a clause or a Schedule 15 a reference to a clause of, or schedule to, this

Agreement
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21

22

31

3.2

3.3

41

Agreement for Sale

The Vendors shall sell with full title guarantee and the Purchaser shall purchase the
Shares, free from all liens, charges and encumbrances and with all nghts attaching to
them, with effect from Completion.

Each of the Vendors waives any right of pre-emption or other restriction on transfer in
respect of the Shares or any of them conferred on him under the Articles of Association
of the Company or otherwise

Consideration

The consideration ("the Consideration”) for the Shares shall be the allotment and 1ssue to
the Vendors of the Consideration Shares

The Consideration shall be satisfied by the allotment and 1ssue to each of the Vendors on
Completion of the number and class of Consideration Shares set opposite their
respecttve names i column 4 of Schedule 1

Each of the Vendors 1n hus capacity as a shareholder of the Purchaser (and being together
the holders of all the 1ssued shares in the capital of the Purchaser) hereby warves all
rights of pre-emption conferred upon him under the Articles of Association of the
Purchaser or otherwise in respect of the allotment and 1ssue of the Consideration Shares

pursuant to this Agreement.
Completion

The sale and purchase of the Shares shall be completed on the date of this Agreement

when -

411 the Vendors shall deliver to the Purchaser:-
(a) duly completed and executed transfers i favour of the Purchaser of the
Shares together with the relative share certificates or mdemruties for any
share certificates which have been lost,
(b) the statutory registers and minute books of the Company (wntten up to
the time of Completion), and

412 the Purchaser shall.-
(@) 1ssue to the Vendors the number and class of Consideration Shares set
out opposite the respective names of the Vendors in Schedule 1 and shall

deliver to the Vendors share certificates therefor,
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4.2

51

61

71

{(b) deliver a copy of a resolution passed by the shareholders of the
Purchaser approving the purchase of the Shares pursuant to thus
Agreement

Following Completion, the Vendors shall procure that the directors of the Company
shall hold a board meeting at which (subject to stamping) the transfers of the Shares to
the Purchaser shall be approved for registration in the Company's statutory registers

Warranties and Undertakings
The Vendors warrant to the Purchaser that -

511 they have full power and authonty to enter into and perform this Agreement
whuch constitutes a bmmding obligation on them n accordance wath its terms,

512 the Shares constitute all of the 1ssued shares in the capital of the Company,

513 they are entitled to transfer the legal and beneficial ownership of the Shares to
the Purchaser on the terms of this Agreement without the consent of any third
party, and

514 there1sno hen, charge or other encumbrance on, over or affectng the Shares and
there 1s no agreement or arrangement to give or create any such encumbrance
and no claim has been made by any person to be entitled to any of the foregomng.

Counterparts

This Agreement may be executed in any number of counterparts each of which when
executed by one or more of the parties hereto constitutes an origmnal but all of which
constitute one and the same mstrument

General

All notices whuch are required to be given hereunder shall be m wnting and shall be sent
to the address of the recipient set out in thus Agreement or such other address as the
recipient may designate by notice given to each of the other parties in accordance with
the provisions of thus sub-clause. Any such notice may be delivered personally or by
first class prepaid letter, e-mat or facsimile transmssion and shall be deemed to have
been served 1if by personal delivery when delivered, if by first class post two Business
Days following the date of posting and if by e-mail or facsimile transmussion on the
Business Day immedaiately following the date of despatch
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72

73

7.4

7.5

7.6

77

78

79

81

Communications addressed to the Purchaser shall be marked for the attention of
Andrew David Greensrmth.

This Agreement constitutes the entire agreement between the parties hereto with respect
to the matters dealt with herein and supercedes any previous agreement between the
parties hereto in relation to such matters FEach of the parties acknowledges that m
entering into this Agreement 1t has not relied on any representation or warranty save as
expressly set out heremn or in any document referred to herem Nothing in this clause
shall operate to limut or exclude any liability for fraud.

No varnation of thus Agreement shall be valid or effective unless made by one or more
mstruments in writing signed by each of the parties hereto

Unless otherwise provided, any outstanding obhigation contamned m this Agreement wall
remam 1n force notwithstanding Completion

Each party shall, at 1ts own expense, promptly execute and dehver all documents, and
do all such things or procure the execution of documents and dong of such things as are
required to give full effect to this Agreement and the transaction mtended to be effected

pursuant to 1t

No fartlure to exercise or delay in exercising any right or remedy provided under thus
Agreement or by law constitutes a waiver of such right or remedy nor shall it prevent
any future exercise or enforcement thereof

No single or partal exercise of any right or remedy under thus Agreement shall preclude
or restrict the further exercise of any such right or remedy or other rights of remedies

This Agreement shall be binding upon and enure for the benefit of the successors m title
of the parties

Governing Law

The constitution, vahidity and performance of this Agreement shall be governed by the
laws of England and the parties hereby wrrevocably agree that they will submut Lo the
exclusive jurisdiction of the English Courts

IN WITNESS whereof this Agreement was executed as a deed by the parties hereto the day and

year above written
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SCHEDULE1

(1)

2

(3)

(4)

Vendors Address No. and No. and class of
class of Consideration
Shares Shares to be allotted
held and issued on
Completion
Andrew David Badsworth, 20 Bury & 34A 34A
Greensnuth & David Rochdale Old Road,
Greensmuth as trustees | Heywood, Lancs OL10 4BQ
of the A D Greensnuth
No 1 Trust
Andrew David Badsworth, 20 Bury & 33A 33A
Greensmuth & David Rochdale Old Road,
Greensmuith as trustees Heywood, Lancs OL10 4BQ
of the A D Greensmuth
No 2 Trust
Andrew David Badsworth, 20 Bury & 33A 33A
Greensmuth & David Rochdale Old Road,
Greensmuth as trustees | Heywood, Lancs OL10 4BQ
of the A D Greensmith
No 3 Trust
Simon David Bird Hey Head Farm 100B 100B
Bradshaw
Bury
Lancashire BL8 3PP
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Executed as a Deed by

)
ANDREW DAVID GREENSMITH )
and DAVID GREENSMITH as Trustees of )
the A D GREENSMITH NO. 1 )
TRUST 1n the presence of - )

Witness &m\q k__. T:rustee 1

Name

Ty oM, IR Gt A
Addess D est Harne oo
Baig sSHQ

Oceupation !Drf.ccumw‘:"

-

Witness

Name %\Q \-\}M\ T T A

_

Address (ZG_:S_T_, )"{MILOLA)
Ay sH@Q

Occupation A’CCOLUQ ?‘QJQ.T- =

Executed as a Deed by )
ANDREW DAVID GREENSMITH )

and DAVID GREENSMITH as Trustees of } X
the A D GREENSMITH NO. 2 )
TRUST 1n the presence of - ) ‘{@U

( Trustee 1

E:QUJ (A)Pll‘r"rLerm-A

Witness
Name

Adiress (Qoe T HAZRoO
LRIY SMQ

Occupatron ACL MW‘T’
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I
Witness |
Name

T LM ol Comd ApA, !

adwess [les T Hazeow

Boly sAQ@ |
Ocoupahon Q’CCMMT
Executed as a Deed by )
ANDREW DAVID GREENSMITH )

and DAVID GREENSMITH as Trustees of )

the A D GREENSMITH NO. 3 )

TRUST 1n the presence of - ) \
' t Trustee 1

Witness

Narne TFarod WOM TR GHAM

st [Lser HALmow
BRI SHUQE

Oceupation A’CCM e
4 N'-._4——..
Witness

Name Ao . 1 G wh v D AM

Adinss 12EST UAZaawy |, By sHO
AC oI nvaa T
Executed as a Deed by )

SIMON DAVID BIRD ) %
mn Qtl:(ez/ resence of - ) -

Toaand Wl 7 ryd e AM

Witness
Name

Address 0_‘:.{%__‘_ ‘_L N‘LQ..O'?.Q
LRy SHQ

Occupation
(/JcCcow\sto T
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Occupation

Executed as a Deed by }
GENERAL ALL PURPOSE PLASTICS GROUP LIMITED }
Acting by two darectors or )
a director and company secretary - )
-
Director
J/
AR,
Director /Secretary

G\ HOME\ Karla\GAP\ Re-organisation, Share Exchange Agreement.doc 8




