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LIMTED, formerly TI Sinplex (Power Centre) and shoul d provi de sone
intsi cation as to when Linmited, a British Conpany of Brookside, It
becones engaged with or di sengaged fromthe Newtown, Wednesbury, West

"M dl ands, do intunmed lip on the trough-1ike menber of the 55 5 hereby
decl are the invention, for which we trunking, since the interior of the
trunking is, pray that a patent nay be granted to us, and of course, not

accessi bl e when the cover mem the net hod®®EX which it is to be perforned to
ber is in place and the fastener being operated. be particularly described

in and by ©G3aussRewing It is an object of the present invention to
statenent: - . provide in or for a trunking
assenbly a¥astePEFI®FIPBS- This invention relates to a fastener and to
whi ch conf @.ns anskets as poseildbl e to these assenbly incorporating a

fastener. The inygn., . desiferata
4. Completion Statement.
S. Disputes.
6. Debtors, Assumed Liabilities and Liabilities

included in the Gross Debtor Provision

7. Complet_:.on.. : o ?“-H PO
§. Assumed Contracts and Asssis—op-Lease—on—E-P.
: 9.  Non-Assignable Contracts.
N~ 10. Post~Completion Obligations.
11. Employees. '
12. The Property.
13. Use of Computer SyStems
14. Covenant not to compete.
15. Name.
is. Representations and Warranties.
17.  Value Added Tax.
is8. Restrictive Trade Practices Act
'19. Storage of Finished Goods at the Glasgow Depot.
20. Provisions to survive Completion.
21. Successors and Assignability.
N 22. ECGD Cover and SASQO Certificates and Letters of Credit.
23. Governing law, submission to Jurisdiction and Notice.
24. aAnnouncements.

25. Invalidity.
26. Confidentiality.
27.  Costs
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Schedule 4 - Employees.
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ti on has been devel oped primarily in relation to According to a first
aspect of the invention, thesfastening of a lid or cover menber in posi-
we provide an assenbly conprising a trough- tion on electrical trunking,
but it will be |ike nmenber, a cover spanning an open side of 65 15
appreciated that it will be applicable generally t he trough-1ike menber
and a fastener rel easably where simlar or anal ogous requirenents, as
securing the covethddnléehe trBmampitl Rékgistenber, described hereafter, arise.
wherein the fastggneerauggnfri_sggnd% st U RE ,.One formof electrical

trunki ng comonl ¥y~ ‘nounted 1 n the cover Tor novement relative to utilised
conpri ses a trou§thddute Hembeensdpn Schemescover about an axis and an arm
extending 70 2Q.geneeadl ¥ thslaaperdy agsyey.se cross-section, the
outwardly fromthe stud nenber into engage- parallel walls of the
trough-1ike nemb&Fhedsdfil2 - HR3} CeFtifiga&tface of the trough-1ike nenber,

Schedule 13 - Excluded Machinery. :
Schedule 14 ~ Management Accounts.

Schedule 15 - Format of Completion Statement.



nat i-ng in lips turned inwardly to.face one which surface faces in a
direction amay from another. Eor closing the open side of the the cover
and along the axis, said arm being trough-like nenber, there is used a lid
or cover provided with an end portion according a sur- 75 25 nenber of
shallow U shaped cross-section, face inclined to said axis in a plane
tangential to which is held in position by a fastening neans .the path

al ong whi ch . ey s f ACe FTRVEH Bbeu endagienghde Bl h t heasdyi ps wfy Lo
trough-1ike e axis and said armbeing resiliently displace- nenber.
Various fornms of fastening neans have able. relative to the cover generally
In said beers proposeH fier this purpose, but if a plurality direction

al ong the axis. 80 30 ofindividual fasteners are utilised, such
fasteners According to a second aspect of the inven- being nmounted on the
cover nenber(land eIMPLEX ((BOWER\EEWFRB)| HEMITEDy Gompary Resisratdon g -t djdfher

whose registered office is at Moulsecoomb Way} Brighton BN2 4QE and
CLANG LIMITED Company Registration No. 264169 whose registered
office is also at Moulsecoomb Way aforesaid and each of the other
companies named in Schedule 1 (together "the Veﬁdors" which

expression shall include their successors and assigns whosoever)

and
N/
(2) POWER CENTRE HOLDINGS LIMITED Company Registration No.2235556
whose registered office is at P.0O. Box 18; B:ook;idé, Wednesbury,
West Midlands WS1 OQF ("the Purxchaser” which expression shall
include its successors and assigns whosoever) and
NOW IT IS HEREBY AGREED as follows:-
1. Definitions
1.1 IN this Agreement and the Schedules the following expressions have
the following meanings:-
_ {
Expression Meaning
— "Assets” all the property and assets agreed to be

sold and purchased under this Agreement

"Asset Register"” the register of plant and machinery of the
Business as at 30th April, 1988 produced
to the Purchaser and initialled for the
purpose of.identification on behalf of the
Vendors and the Purchase: annexed hereto

as Schedule 8

"Assumed Contracts" the Customer Contracts, the Supply

Contracts and the other agreements




gageabl & beneath the inturned lips of the two conponents of an assenbly,
t he*fastener trough-like nmenber, it . is desirable that the conprising a
stud nenber adapted to be fasteners should have certain properties or
nounted in one of the conponents for angular 85 35 features.

nmoyement relative thereto about an axis and at In particular, since
electrical trunking is | east -one arm extendi ng outwardly fromsaid
commonl y avai |l abl e manuf actured fromralseingeto hedeusnbey ,1ikbes anhnphirisng
provided with an of thicknesses of mat gr%alf,sahfdaﬂ er for this end
portion affording a surface inclined?®8 & d°aPpl'itdti on should be readily
capabl e of adaption axis in a plane tangential to the path al ong go 40

to such diffarealy Ll ckigases, Withoukahhe oilifiBel e LAUAGE dRUFEAPOU!
the axis in use necesSity of there being available a range o i nto
engagenment with the other conponent and the Non-trade Creditors

"Business" : the business of designing, manufacturing
and sélling installation pro&ucts, the
- ' distribution of electricity used for the
installation of electrical systems in
residential commercial and industrial
. environments (including without prejudice
to the generaiity of the foregoing the
manufacture and sale of cable énd busbar
trunking systems, weatherproof trunking,
switch and socket, Clang plugs and sockets
and conduit fittings) carried on by the

Vendors at the Transfer Date

"Completion" i the completion of the sale and purchase

hereunder as providéd in Clause 7

“the Completion Statement” the statement of the Sales Figure for th2

Month of April, Debtors, the Gross Debtors
— Provision and Net Current Assets of the

Business és at the Traﬁsfer Date as
determined by the Purchaser's Accountants
and agreed with the Vendors' Accountants
in accordance with Clause 4 or as
determined in accordance with clause 5 of

this Agreement
"Clang" _ Clang Limited

"Customer Contracts" means all of the contracts agreements
orders engagements and arrangements

{written or oral) of the Business between

2



fasteners of different dinensions. This is also upon angul ar novenent of
the stud nmenber, desirable since different types of gasket nmay be and said
end portion being resiliently displace- enployed between the cover nenber
and able relative to the stud nmenber in a direction 95 45 trough-1like
nmenber of the trunking. Further, generally parallel to the axis. the

f ener should remain in an operatlve Preferably, the fastener includes
two of fset condition once set there and resist unfastening arnms ext endi ng
on opposite sides of the stud due to vithreaVemiprsaml shetdmral oo theisiness

an menber. Wth the arrangenent, one,gf tﬁpesu%g;gfngggsaghw%rcgg@ %Egrbgo

once set there so that it can be engaged wth"sald ohe conponent
does not inpede assenbly of the trunkingte Vendgfis| &» YhRecanFysay (o8 AR rhhes

engaged with the Preferably, the fastensgfainhop!dubse @2S¥hd BusHdi8r subsisting
Qorrponent Thi s hel ps to prevent tilti ngt the Transfer Date including the

contracts and agreements short particulars
of which are set out in paré 1 of the
Second Schedule hereto
"Debtors" — the aggregate amount (before deducting any
- . commission discoun% or rebate) owed to the
\_ ' - Vénao;s by persons other than the Vendors
. as at the Transfer Date (whether or not
then due énd payable) in résPect of goods
‘delivered and/or services rendered by the
Vendors in respect of the Business prior
to Completion and as shown in the

_Completion Statement

“Determination Date" the date on which the Completion Statement
is determined in accordance with Clause 4

of this Agreement

"Disclosure Letter" the letter of even date herewith from the
Vendors' soiicitors to the Purchaser's
solicitors in relation to the -
représentations and Qarranties contained
in or referred to in Clause 16 and

Schedule 3

“the Fixed Plant" the fixed plant and machinery and the
fixtures and fittings at the Property at
the Transfer Date as shown in the Asset

Register

"the Gross Debtors Provision® the liabjlities provided for under this

description in the Completion Statement in.

3
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2 'of the stud nenber and prqvidés an additional

or frictional
cork,

f oanmed r ubber
mat eri al

rch engage with

constrai nt agai nst an unintenti onal
or any other suitable angul ar
seal ing or acoustic danping material,

1 599 996

The gasket 17 may be of a
pl astics
novenent of the stud nenber.

the trough- The surfaces of the arns
| i ke menber and cover of the trunking being 5 the

conponents may be provided with forna- accgfdaned alitbra agis iaposhsiteat @ith
70 tions for scretching the surfaces of,puUGReCOBounEMg $E6EH1eB%adddted by

trough-1i ke menber and

"Intellectual Property Rights"

*the Joint Contracts"

the Vendors in respect of the Business and
the general provision against bad and
doubtful debts of £9,000

means such of the following.(if any) as
may be owned by or licensed to the Vendors
and used exclusively in connection with ﬂL:
patents, trade marks bosiness K

"'nome S
registered designs, standard plans,

the Business:

prototypes and utility models including

those particularé of which are set out in

the Sixth Schedule hereto; applications

for any of the foregoing and the right to

apply therefor in any part of the World:;

any similar rights in any country:; -~
coPyrighﬁs,.inventions, bestress—-nemes,
knowhow, confidential information and
other similar knowledge and experience
available to the Vendors; all drawings,
blueprints, plans, specifications, data
and descriptive matter, technical files
and reports, designs and the benefit of
all design development work and research
but excluding all licences in favour of
the Vendors in respect of any of the
foregoing the assignment of which is by
its terms prohibited and subject in each
case to all licences and sub-licences
granted by the Vendors in respect of the

same

those agreements and contracts which
cannot be assigned to the Purchaser
because they benefit not only the Business

but also the other businesses of the

4



ponenis, in order to renove paint or other pro- cover of the trunking
together, there is provided;tective material therefromand to establish an
a pluralityof fasteners spaced longitudinally of electrical contact with
the underlying material. the cover, one such fastener being seen in 10 In
this way, when the fastener is used for Figure 1. The fastener conprises a

stdd mem 75 securing a cover on el ecyiddoak ggolll@k‘gmm@ﬁrsbﬁg w},gch\lgf}gcgbti n
this particul ar enbodi nent el ectrical connection is estab ed between the

takes the formof a screwthreaded bol Puari@ Part P RfgliPei Sesondiisdrdwled t he
cover and this received in an aperture in the base 15. The bolt el ectrical

connecti on may be used for earthing is freely.rotatable about its axis
18a rel ati V&% Befposes. the loose plant ‘and machinery jacHidlnd 15

and this axis is perpendicular to the BfrK nifit caseksyhaseslohe ff Be Rsdet

formed of wire base. ~Register and the tools, moulds, dies,
equipment and other like articles owned
and used by the Vendors in connection with
the Business at the Transfer Date and such
other items of a similar nature as are on
or about the Property and in the
possession of suppliers of the Business at

\_ : - : ) . . the Transfer Date but excluding such as

are included in the Third Party Assets and

those assets listed'in Schedule 13 hezéof

“Management Accounts" the internal unaudited accounts of the
Business for the financial year ended 31st
December 1987 attached hereto at Schedule
14

"the Motor Vehicles” - the motor vehicles owned and used by tﬁe
Vendors in connection with the Business
details of which are set out in the Asset’

Register

“Net Current Assets" Sundry Non-Trade Debtors, Prepayments and
Stocks less Assumed Liabilities as shown

in the Completion Statement

"the Non-Trade Creditors" the aggregate amount owed by SPC and Clang
to non-trade creditors for goods or
services supplied to SPC ;nd Clang
exclusively for the purposes of the
Business as at and apportioned to the
Transfer Date (whether or not due and

payable) and in accordance with the

5



t he scratching formati ons may be, provided by The stud nenber 18 is
provided with an malting the:arns of wire having a square or axially
extending slot 19, in which is received other polygonal cross'section.
a central portion of a conponent bent from 20 There nmay be provided

ans for adjusting spring wire and having arns 20, 21 extending 85 the
axial position of the arns along the stud radially outwardly on opposite

sides fromthe nmenber, for facilitating.agad bescticel FHStRBI Vi@dors Shbén
menber 18. A nut 22 on the stud nmenber different thi cknesses of material

and/or for 18 holds the wire conpone®®d/ff F8sPtiBAYE & BETPRR4r PG i ni ti al

stressing of the arns to determ ne th®iyoser stebungf nidRrnidsibei n@ckeedred
with 25 the engagenent force between tk{lﬁr_’%and t roove 23 in vvh&ch
Sty to

e . a
the wire conponent fits 90 conponent T)%%%gﬂngd?c unt number 37510
provi de sonme constraint agai nst unint ericcomnsal week in hand wages) in the

ledgers for the Business appearing in the
books of SPC and shown in the Completion

Statement

"the Office Equipment" the office equipment and furnishings and
the articles owned and used by the Vendors
in connection with the Business as are on
or about the Property at the Transfer Date
but excluding such as are included in the
Third Party Assets and excluding that

equipment set out in Schedule 13 hereof

“Prepayments" _ the aggregate amount paid by the Vendors
on or before the Transfer Date (to persons
other than the Vendors) on account of or
in respect of.expenses incurred by the
Vendors in connection Qith the Business in
so far as'they relate to the period after
the Transfer Date and goods to be

N delivered and/or services to be rendered
to the Business after the Transfer Date
and as shown in the Completion Statement

as prepayments

"the Property" ' the Freehold and Leasehold property and
Leasehold Improvements details of which

are set out in Schedule 5

"the Purchaser’'s Accountants® Peat Marwick McLintock, of Peat House, 45

Church Street, Birmingham B3 2DL



I n_one*enbodi ment, thismay be achieved unscrewing of the nut fromthe stud
member. by formng two arns of the fastener fromone Alternatively, such
constraint could be piece of resilient wire, of which a central por-

provi ded by projections on the end face of the 30 tion is received in an
axially extending slot in nut adjacent to the wire conponent or by 95
the stud nenber, and held in position relative adapting the nut in a
known nannef theo Phechasiet ' s FTERR" st ud nefberPusghasefune fGagfangaey “eich at the

| ocki ng. externally screwthreaded surfat&aat tiHe $t U goldhgabdibady Sdnel
are identical, each being nmenber. The extent to which the nut is f or med

at its radially outernpst part with a BBr<Rs8Rf 3nfWPsiAbasst g aRgnbesh.
effects the ad- portion 24 affordi ngotaisd EaRAniynCclined to the 100
j ustment . . axis 18a. The | owernost end 25
of the portion -

“the Purchaser's Solicitors" Wragge & Co. of Bank House, 8 Cherry

Street, Birmingham B2 5JY

"the Retained Empioyees“- all persons employed by the Vendors on or
at any time or times within the 12 month
period prior to the Transfer Date other

than the Transferring Employees

"Supply Contracts"” o means all of the contracts agreements

'orders‘engagements and arrangements
(written or oral) of the Business between
the Vendors and suppliers of the Business
for the supply of goods or services to the
Vendors for the purposes of and in the
drdinary course of the Business which have
not as at the Transfer Date been completed
(in the case of goods) by delivery or (in
the case of services) by performance by
the supplier including the contracts and

\_ ' . agreements short particulars of which are
set out in part 2 of the Second Schedule
hereto including also all contracts
agreements orders engagements and
arrangements relating to the servicing
maintenance and operation after the
Trénsfer Date of the Business and/or the
use and/or the operation .0f the Property
or any of the Assets (such as, by way of
example only, office and factory cleaning
and security contracts and telephone
rental agreements) but other than those in

respect of the Third Party Assets

7



Aipmpint ] e—

"Fhe i Avention will now be descr,i bed by way 24 of the arm 20 engages with

t he base 15 with of exanple. with reference to the acconpanying a force
dependent upon the resilience of the draw ngs, of which:-

wire and the extent to which the nut 22 is 40 Figure | illustrates one

ormof fastener em screwed onto the stud nenber 18. The | ower- 105
dyi ng the invention, nost end (not shown) of the
correspondl.r\g,nggigsnggdru dst r@@es anot her form of fastener -part of the
arm 21 engaggssnWs Rpkher i nwardly enbodyraigothe (ulﬁuﬁnmngnvalue added tax) of

presented surface of the lip 13. The force FI?%Pree 3 il usrtwratces h ot her
formof exerted by the arm 21 on the PTP™E3 dEpEh Fnt* P FaftBARTE
enbodyi ng the invention, on theer esnddredcin okspént wirgpodnd on t he

position 110 Figure 4 illustrates yet gnglighed QoM conlls (2e il ugtn Al

wi |l be somewhat greater than
(other than the Vendors) in the month of

April less the total (including value
added tax) of amounts appearing on credit
notes in respect of goods despatched by
.the Business (other than to the Vendors)
on or before 30th April 1988.ef—tire

Buai fatl th—ef—aezil 1988

"SASO Certificates" a qertificate of conformity of electrical
accessories issued by the factory in
execution of Saudi Arabian Standards
Organisation ("SASO") Board of Directors'
decision no. 58 dated 17/9/1405H which is
étamped by the manufacturer of goods to be
imported into Saudi Arabia on and as a
condition of importation ptesented and
approved by SASO. For the purposes only
of .providing examples of past SASO .
certificates there appears in Schedule 12

" a batch of SASO certificates

“Sundry Non-Trade Debtors" all monies owed to the Vendors in respect
of the Business other than Debtors and

Prepayments

“Third Party Assets*® ' means those assets used in connection w;th
or held for the benefit of the Business
and in the possession of the Vendors by
virtue of leasing, hire, hire purchase,
conditional sale agreements, sale and
return aéreements together with those

assets on loan to the Vendors or to which

S



fastener enbodyi ng the invention, the force exerted by the arm 20

on-the base 15. Figure 5 |IIustrates a nodification of the However, the
reactions of these forces will fastener of Fi gure 4.

approxi mately bal ance and any resultant re- 50 "Referring firstly to
F._i}%ure 1, there is illus- action applied to the stud nenber 18 will not
1 trated a portion of a length of elegt{iL@led HUPKiest PS Ul $d Dty dd
tilt the axis 18a ofthe stud nmem i ng, ‘FC c%nprlseessa troug{lq%!og un%

ber substantially froma perpendicul ar Fe¢ ZrPvisivasiofy thebasensipraant sﬁc&ae’ed

parallel side walls to the base 15. 1}4 rg&eﬁplﬁthﬂmnﬁélgnmrrﬁsggqu ggy
I nturned The purpose of the inclined surfaces af f or ded

open side between the wals by the port FéRilagsagreepppt \M‘Fet%FEBe‘i §1F?) "’1“‘
ensure 120 11 and 12 is closed by a covegii ¢fthehaldsevs Wsedt finkoiyt iaRnGHILar
movenent of the stud nem
or held for the benefit of the Business
and which are not owned by the Vendors and
of which short particulars are set out in

the Eleventh Schedule hereto
“Stocks" the stock of raw materials, partly
" finished and finished goods of the -
S _ ' Business at the Transfer Date

"Spc" Simplex (Power Centre) Limited

"Subsidiary" and "Holding

Company" as defined in Section 736 of the Companies
Act 1985
"the Trade Creditors” the aggregate amount owed by SPC and Ciang

{for the avoidance of doubt, including
value added tax where invoices have been
R entered into the books of SPC and Clang as
at the Transfer Date and excluding value
— added tax where invoices have not been
deli&ered or entered into the books of SPC
and Clang as at the Transfer Date) as at
the Transfer Date (whether or not then due
or payable) for goods and services
supplied to SPC and Clang exclusively for
the purposes of and in the ordinary course
of the Business and shown in the
Completion Statement excluding all monies
owed, if any, by either or both of SPC and
Clang to any one or more of the Vendors

(including SPC and Clang) for goods or



.

shaped-transverse cross-secti-on, having a base “ber 18 in the appropriate
dikection the end of 15 and side walls 16. It will of course be the '
rel evant one of the arns will surnount the appreciated that in a common
installation when step presented by the inturned Iip 13 and en- 60 the
‘trunking is in a horizontal run, the cover is gage wi'th a surface of the
IFﬁ'facing al ong the 125 in fact on top of the trough-like nenber of the
axi s 18a and away fromthe coverin the seanices tsuppkiefigprior to the Transfer
shown in Figure 1 to retain the coverinppgsition As illustrated, the
inturned lip 13 lies in on the trough-Iike nenber. During such an-
face-to-face relationship with the base 15 of the gular novenent of the
stud nenber, @R tRGIsEasepfre cover and atgaslkes ck/thbs ingtesmpased

t her ebetween. in the resistance to turning of the stud nenber 130
“the Transferring Employees" the employees engaged in the Business at
the Transfer Date whose names are set out

in Schedule 4

*the Vendors®' Accountants* Peat Marwick McLintock, of 1 Puddle Dock,

Blackfriars, London Eéqv 3pD

\— “the Vendors' Solicitors" Clifford Chance of ﬁoyex House,
' Aldermanbury Square, London EC2V 7LD

"the Vendors' Group” the Vendors and any company which at the
relevant time is a Holding Company of any
one or more of the Vendors or a Subsidiary

. of any such Holding Company

1.2 - References to Clauses sub-clauses and Schedules are unless
otherwise stated to Clauses and sub-clauses of and Schedules to this
Agreement; and the Schedules form part of and are deemed to be

incorporated in this Agreement

1.3 The headings in this Agreement are for convenience only and shall

not affect the construction hereof

1.4 References in this Agreement to statutory provisions shall be
construed as references to those provisions as respectively amended or
re-enacted {whether before or after the date hereof) from time to time and
shall include any provisions of which they are re-enactments (whether with
or without modification) and any subordinate legislation made under such

provisions.

1.5 The obligations of the Vendors under this Agreement shall be joint

and several

10



3 < . 1 599996

3wll be felt by the person perfornming the opera- bayonet slot 32 to
receive and retain a md tion as the end of the arm 21 engages with the
portion of the wire conponent 30. This md lip 13, thereby indicating to
he person that the portion of the wire conponent is not adjustable

fast ener hag reached.ist 8o GREL@ld ve position. along the axis of th stud
n or

menber but the 5 der to release the fastener, it is nmerely
fastener is2skitaBiE VRBAOTA @S HOREIGiGdgAYISRseshald Aetlos £57S fram it 1 irns
turni ng t hecpdddds @i @hcunREhedss andl theVRirchboéMeHaDf piRtRddeabhs aVighbling 8

\L/IInH luet gfe ?%gctvewglgf{% \é%(s:%zlxcp w?.@ ae% ggptfr\éﬁmt&oseq&g fb%rs?r{]é[sst 21!1 Ctl%ge‘grsaenssfggl Date

the Business and the property and assets thereof comprising:-
2.1.1 the goodwill of the Business together with the right for the
Purchaser to use the names "Clang", "Power Centre" and (subject to
the limitations set out in clause 15 below) "Simplex® and represent

itself as carrying on the Business in continuation of and in

succession to the Vendors
U 2.1.2 the Intellectual Property Rights
2.1.3 the Property
2.1.4 the Motor Vehicleé
2.1.5 the Fixed Plant
2.1.6 the Machinery
2.1.7 the Office Eqﬁipmeﬁt
2.1.8 the full be;efit of all the ASQUmed Contracts (other than
the Joint Contracts) and the full benefit of the Joint Contracts to
the eitenf that they apply to the Business

2.1.9 all the Stocks and Sundry Non-Trade Debtors and Prepayments

2;1.10_all data, information, lists of customers and suppliers and -

books of accounts and records relating to the Business

2.1.11 the Debtors

2.2 If any dispute shall arise between the Vendors and the Purchaser or

if it shall be unclear or uncertain as to whether an asset of the Vendors

11



the.inturned lip 13 becones di sengaged there- of the arns of the wire
conponent 30. from This will, be acconpanied by an audible The assenbly
shown in Figure 3 also has a 10 inpact as the armdescends fromthe |ip
under trough-1i ke nmenber and cover simlar to those 75 its resilience to
cantact the base 15, thereby described with reference to Figure 1. The.
giving an indication that the fastener has assenbly shown in Figure 3
further conpr S [ .E t n % dj age Ltion. a _
fastener whi %%ﬁatsﬁeaqﬁg&?%& éavser glpggs%%% Fofols Atiflgger natg?‘vgll%e5 %?3 f%‘sstener
can be rel easae®), ptidber afarthecrhdnth \marél%ﬁmpemm may rtehee%tbey Rugchdsey's he
stud menber J&q,Reddg f:?d{%ﬁéQ/endoI?«StA%BSJnt%HPMaE@n@ qgr&anJ *L%aSQ&' g 40

is 80 direction unti | ower nost end recel ved
apert ure ext¥Rditagtansanty erskify wResh2g BiRjngesetniis hinchuded srlﬁcl@ém ifmged
re- of a stwsd geider 41. The curvature of the

2.3 For the avoidance of doubt the Third Party Assets, all cash at the
bank belonging to the Vendors, all other cash belonging to the Vendors
wheresoever situate (other than the petty cash amounting to no more than

£4,000 at Brookside) is excluded from the sale to the Purchaser

K_/ 3. Consideration
3.1 The consideration for the said sale shall be £4.35 million less or
plus (as the case'may be) such sums as are calculated in accordance with
the provisions of sub-clause 3.3 below and shall be apportioned as between
. the property and assets hereby agreed to be sold as follows:-
3.1.1 For the Intellectual Property Rights the sum of f1
3.1.2 For the Property the sum of £900,000
3.1.3 For the Motor Vehicles the sum of £4,114
3.1.4 For Fixed Plant the sum of f116,549
N\

3.1.5 -For che Machinery the sum of £318,571

3.1.6 For the Office Equipment the sum of £17,456

3.1.7 For.the Assumed Contracts the sum of fl

.3.1.8 For the Net Current Assets thc sum of £780,000 less or plus
(as the case may be) such sums as are calculated in accordance with

the provisions of sub-clause 3.3.4 below.

3.1.9 For the items mentioned in clause 2.1.10 hereof the sum of
£1
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verseirotation is prevented by such engage- peripheral surface of the
helical spring provides nent, so that the fastener is arrested in a re-

the inclined surface which enables the rel evant 20 | easing position.

armof the fastener to surnmount the step con- 85 Because of the resilience
of the wire arns, - stituted by the inturned |lip of the trough-like their
contact with the base of the cover and/or menber. the inturned |ip of the
trough-1i ke menber.o The asse Cigure 4 also includes the
trunki ng provi de§ 4 F8REH Y ﬁ%ﬁl tInl'r e-aue;“ct rough-1i ke menber and cover
as herei‘nbefore 25 sistance to rotation of the stud nenber. Thus,

described with r f reNGe,t FbM&sltheTf;hﬁ of9@1t H16sh R8s ERELs Wil %msengs Qe
remain in elther asse I ncl udes afastener conprising a stud its

operative or i noﬁéﬁat“}ﬂebbbsﬁ“ﬂoﬂ‘"‘éc%%radﬁn@alculﬁﬁ?oéf‘ IPEOLMRPCE Y Rt
Wre conponent 5Q>:Qva.sxons of sub-clause 3. 3 below

3.2 On Completion the Vendors and the Purchaser shall agree a

provisional adjustment to the consideration as follows:-

3 2.1 Whereas the consideration for the Debtors of £1.5 million
referred to in clause 3.1. 11 ("the Est;mated Debtors.Figure") is
based on thg sales forecast of £557,00Q (incluszve of value added
—/ tax) for the month of April 1988, then if the Sales Figure for the
" Month of April as provisionally agreed between the parties on
Completion shall be more or less than £557,000 (inclusive of value
added tax) the Estimated Debtors Figure shall be adjusted on a
pound for pound basis and the resulting Debtors figure shall be

"the Provisional Debtor's Figure”

3.2.2 1If the Provisional Debtors Figure shall be more than the
aggregate of the amount of Debtors shown to be outstanding as at
the Transfer Date on the debtors schedule agfeed between the
parties on coﬁpletion {"the Completion Debtors Figure") by a sum in
excess of £15,000 then the consideration shall be pro&isionally
\,) reduced on a pound for pound basis to the extent of such excess and
the Vendors shall repay to the Purchaser the amount of such excess
whereas if the Provisional Debtors Figure shall be less than the
Completion Debtors Figure by a sum in excess of £15,000 then the -
consideration shall be provisionally increased on a pound for pound
basis to the extent of such excess and the Purchaser shall pay the

Vendors the amount of such excess
3.3 Following preparation of the Completion Statement in accordance

with the provisions of clause 4 below, the consideration shall be subject

to f£inal adjustmeht as follows:-
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to where it is set, and not becone displaced The stud nmenber is forned
wi.th an axially ex- fromsuch position due to vibration or other t endi ng
slot in which a md portion of the wire 30 causes. The degree of
pre-stressing of the wire conponent 50 is received. Free end portions of
95 arns may be adjusted by varying the extent the wire conponent engage in
eri pheral to which the nut 22 is screwed onto the stud groove fornmed in

the stud conponenj aRd I‘P@eéhel%oméimxbﬂlﬁa%hé&&t RROsa3@8 FigaPe by thET eby
retain the wire conponent on_the_ stud used t mt one size of fastener

to be used menfRith thersi LSt hRe "RES %el?%"r ﬁBﬂ“ﬁsﬁo?m‘a(Fﬁ?ﬁg’élﬁf of

di fferent thicknesgrse ﬁ)éﬁddml:ei) ahe Esdimbted phbtddsi Fygufe shao peraqzjlueead on
grooves, to 100 of thg over Es 13 or gasket
ve

plurality of alte? F&'f og?'frf asht WA 15usST lgflf’?caetth fl??ﬁﬂ'}“oé?’ﬂg]dé’et 0
~the the wire ctmpdpéiistaboPrpviikiorsli Belgfors heigurat]

3.3.2 if the figure for Debtors shown in the Completion Statement
("the Final Debtors Figure") shall differ from the Adjusted
Provisional Debtors Figure by a sum in excess of £15,000.then the
cdnsideration shall be increased (if the Final Debtors Figure is
greater than the Adjusted Provisionél Debtors Figure) and shall be
reduced (if the Final Debtors Figure is less than the Adjusted
Provisional Debtor Figure) on a pound for pound basis to the extent

of such excess and

_ .{o(]:3¢Jo¥OfS' '
3.3.2.1 if the consider_ationtas so adjusted is less é‘s‘#

than that calculated and paid on Completion the Vendors

shall pay the difference to the Purchaser; or

3.3.2.2 if the consideration for Debtors as so
adjusted is more than that calculated and paid at Completion

the Purchaser shall pay the difference to the Vendors

3.3.3 if the Gross Debtors Provision in the Completion Statement
\_ _ shall be greater than the sum of £121,000 by a sum in excess of
£5,000, then the consideration shall be reduced on a pound_fér
pound basis to the eitent of such excess and the Vendors shall
repay to the Purchaser the amount of such excess within 5 days of
the Determination Date; whereas if the Gross Debtors Provision in
the Completion Statement shall be less than the sum of £121,000 by
a sum in excess of £5,000 then the consideratidn shall be increased
on a pound for pound basis to the extent of such shortfall and the
Purchaser shall pay the Vendors the amount of such shortfall within

5 days of the Determination Date; and

3.3.4 if the amount of Net Current Assets shown in the Completion
Statement shall be greater than the sum of £780,000 by a sum in

14
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fastener as shown in Figure 1, for exanple a nenber. To assenble the
fastener, the wire push-on spring steel ring may be used in place
conponent is nmerely pushed over the free end 40 of the screw nut 22. It
will also be appreciated of the stud nenber when the latter has been
105 that a standard nut and bolt may be utilised to positioned inits

aperture in.the cover. ud nmenper _and nut Fi gure
5 illustrates a rfddr?s & t?%%%gfj {]'FF@ %iRYS + d%rggw%ak{agrgﬁ, f'{ﬁfl %iﬁq ¥Pot the
bolt. In fastengoudd fergpsunddbasiist hootte axveandnbs smf:hthe:eyeta:ﬂnehher

modi fi cation. tneSLuICoRah JBY enba9LRReE SlIO8hunkNof Hudn CRABLL AR, 2

_central 45 be provi ternally screwthrea lon o
wire conponent i slayecefi e meawr@r@oamaamwéxew@ hbe fa@pm io§nthen Neki ch

i s received axi @l¥e X pEOMNAnShPlin thd REmSlddoMtACENGR SnNGT BY fedE than

hol ding the wie conponent in posi- for Figure 4, but the free end 54 of

the wire the sum of £780,000 by a sum in excess of £50,000 then the
consideration shall be reduced on a pound for pound basis to the
extent of such shortfall and the Vendors shall repay the amount of

such shortfall to the Purchaser within 5 days of the Determination

Date
3.4  For the avoidance of doubt, if either of the parties become liable
N\ to pay to the other an amount pursuant to sub-clauses 3.2 and/or 3.3 above

then the excess only over the ée minimis levels of £15,000 (in the case of
sub-clause 3.2.2 and 3.3.2); £5000 (in the case of sub-clause 3.3.3); and
£50,000 (in the case of sub-clause 3.3.4) shall be payable

Completion Statement

4.1 = TEE Purchaser shall procuré that within 90 days after the date
hereof the.Purchaser‘s Accountants shall prepare the Completion Statement
in d;aft form and submit it to the Vendors' Accountahts, subject to
‘sub—clause 4.2 below the Completion Statement having been prepared and
Stocks valued on a basis consistent with the accounting policies of the
Vendors*' Group in respect of the Business for the financial year ended
31lst December 1987. The Purchaser's Accountants and the Vendors'
Accountants shall within 120 days of the date hereof agree or determine
their differences and shall sign the Completion Statement incorporating
such agreement or determination as necessary at which time the Completion
Statement shall become final and binding upon the parties hereto. The
Vendors and the Purchaser shall procure that any information reasonably
required by the Vendors' Accountants or the Purchaser's Accountants will
be made available to enabie the Completion Statement to bé agreed. The

Completion Statement shall be in the form set out in Schedule 15 hereof

4.2 For the purposes of the preparation of the Completion Statemeht the
Purchaser's Accountants and the Vendors' Accountants are instructed to

have no regard to the collectability of the Debtors
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tion within a slot in the stud nmenber. As for extends radially into a
C|rcum‘erent|ally extend- the enbodi ment of Figure 1, the extent to ing
groove 55 of the stud menber to retain the 50 which the screwis entered
into the screw wre conponent in position. The fornms of wire 115 threaded
formation in the stud nenber woul d conmponents shown in Figures 4 and 5

| f detgrm neDTi%Ei «adj ustment of the fastener for reqw red be used
with a scréwthrea stud di ffergnt thlgktnesse of tL[unk Lerl al,
menber, with or WtHRUEVERHGE, 2s I FPY R RGPt HE PRF UK Ry assembly 16

shown in f{gst&neros mhmc¢ﬂ‘p15tgmﬂ stdten®St Rmj/pe taae Tmeunttr ofi(fenkideration
Con'ponent and cover e} elJtJ. %%%erg@ggém%t §C&;Idgﬁéé Qﬁ@ﬁ’sutbhglauselgg Of
BYRE ancfl sF3

this assenBPyR%? W re _conponent may be forned
of wire of apovy-suchodisphee eahnbbft@r cefrzgeh| bre@nli Ianclas bediceetesminggo Ry | an

cross-secti, OQépen%eR{:.ofJJ.rgeo@ c%gf‘f&e@dgéacountants agreed by the parties hereto or

in the event of a failure to agree within 14 days by an independent firm
of chartered accountants appointed by the President for the time being of
the Institute of Chartered Accountanté in England and Wales on the
application of any party. The fees of any such firm of indepehdent
accountants shall be shared equally by the Vehdors on the one hand and the

Purchaser on the other. Any firm appointed hereunder shall act as experts

\_/ and not as arbitrators
6. Debtors, Assumed Liabilities and Liabilities included in the Gross

Debtor Provision

THE Vendors shall assign td the Purchaser the benefit of the
Debtors as at the Transfer Date and the Purchaser shall from the Transfer
Date fully indemnify and hold harmless the Vendors against all liabilities
comprising the AssumedlLiabilities and all liabilities included in the

Gross Debtor Provision

7. Completion .
7.1 COMPLETION shall take place at The Bedford Hotel, Brighton on 3rd

May, 1988 when all of the following business shall be transacted:-
7.1.1 The Vendors shall:-

7.1.1.1 complete the sale of the Property in accordance

with the provisions of Schedule .5 and

7.1.1.2 give possession to the Purchaser of the assets

hereby agreed to be sold and

7.1.1.3 (if requested by the Purchaser so to do) deliver to
the Purchaser duly executed assignments of or otherwise vest

in the Purchaser such of the assets rights and agreements

16
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Flgure 1. The fastener of the assenbly illus- sufficient to scretch
hrough a painted finish on trated in Figure 2 includes a wire conponent 30
he trunking to ensure electrical contact for 60 which is generally simlar
to the wire conponent earthing purposes between the cover and 125 of the
astener shown in Figure 1. The signifi- trough of the trunking. cant
Mference between the assenblies shown in In possible nodifications of

the fastener, a Figures {,ARdndeiGOBEaIHIENt & nakelsl ABFDA t8fbe so§ti)ra‘sngr§tn@€|
ressing or pressings may be used the fastener which, in the exanple shown

n to provide the arns FIRASE&ERPISE Y Ifieldf & @B 65 Figure 2, has a plain
shank 31 fornmed with a ponents illustrated. It will also be appreciated

7.1.1.4 deliver and/or make available to the Purchaser the

books and other records referred to in Clause 10.1 hereof

7.1.1.5 pay by cheque to the Purchaser such amounts, if

any, as are payable under sub-clause 3.2 above

I”
l
c

7.1.1.6 deliver and make available to the Purchaser such of

[~XY

the Assets as are capable of delivery

7.1.2 The Purchaser shall:-

7.1.2.1 deliver to the Vendors the sum of £4.35 million by

Bankers Draft drawn on the City Branch of a London Clearing

. -

Bank in favour of the Vendors or as they may direct

7.1.2.2 pay by cheque to the Vendors such amounts, if any,

[y

as shall be payable under sub-clause 3.2 above

7.1.2.3 deliver to the Vendors resignations of

Messrs. Delve, Bartlett and Pinfold in the form agreed

} between the parties from the offices of secretary and/or

' - ‘director 65 any company within the Vendors' Group
7.2 At the cost'of the Vendors (save in respect of the cost of stamp

. duty and the costs incurred in the assignment of trademarks registered
outside the United Kingdom such costs to be borne by the Purchaser) upon
and after Completion the Vendors shall do and execute all other necessary
acts, deeds, documents and things as may be reasonably required for
effectively vesting the Assets and other rights and benefits intended to
be transferred hereunder in the Purchaser and pending the doing and
executing of such acts, deeds, documents and things the Vendors shall hold
the legal estate in such assets in trust for the Purchaser provided that

each parties shall bear their own legal costs
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4 in relation to the enbodinents illustrated that stud nmenber.

60 if the trunking is of sufficiently small dinen- 7. An assenbly or

fastener according to sions, or if the fastener is sufficiently |arge,
ajm6 wherein the stud nenber has an opposed arns of each fastener nmay

engage axnrasly extiamdicngt sifothe Pheckmaser orthgovendoirst steld ova telach hend Ifzéh’ynfed

| i ps on oppa r g iece o

Wi Pe trunﬁlpng%’;’t er eby o%%lagtglsn%%ﬂ%én%ggg% g?lgs%& FE ngecgdtr;o%t on-of: sai d

pi ece of wiaseigrnmedi pfosel debGStﬁ%Qelﬁ%@ttenér‘éusbaﬂ@edet%epatd%d &s heekbldago

| ongi - | Rpbh& Shoter tudinally of the trunking. 8. An
assenbly or fastener according to -

8. Assumed Contracts and Third Party Assets

8.1 SUBJECT to Clause 9 below the Purchaser shall complete and
discharge in a proper and workmanlike manner all the Assumed Contracts
(and to the extent that they apply to the Business, the Joint Contracts)
and shall indemnify éhe Vendors against all actions, proceedings, costs,
claims and demands brought or made against or incurred by the Vendors and
against any loss suffered by the Vendors in respect of all thé Assumed
\./ . * Contracts (and to the e#tent that they apply to'ghe_BusiQess, the Joint
Contracts) and in each case by reason of any act or omission of the

Purchaser after the Transfer Date

8.2 Subject to ciause 9 -below the Vendors shall (if so requested by the
Purchaser) execute a formal assignment of the Assumed Contracts, or any

one or more of them, to the Purchaser or (at the Purchaser's option) join
with the Purchaser in the novation of the same on'or'at any time after the

Transfer Date each party to bear their own legal costs

8.3 In relation to Third Party Assets the Vendors shall use their
reasonable endeavours to persuade the owners of Third Party Assets to
‘enter into lease hire hire purchase or conditional sale arrangements sale

— and return agreements, loan agreements and consignment stock agreements
(as the case may be) with the Purchaser in respect thereof provided that
the Vendors shall be under no obligations to make any payment to the

owners of Third Party Assets or to any other party to persuade them as

aforesaid
9. Non-Assignable Contracts

9.1 TO the extent that any of the Assumed Contracts (ofher than the
Joint Contracts) are not assignable without the consent of another party
this Agreement shall not constitute an assignment or an attempted
assignment if such assignment or attempted assignment would constitute a

breach thereof. In the event that such consent or a novation of any of
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VWHAT WE CLAIM | S: ‘daim?7 wherein said portion of
the piece of 10 1. An assenbly conprising a trough-like wre is
retained in the slot by a ri'ng mounted menber, a cover spanning an open
side of the on the stud nenber. .70 trough-1ike menber
apd, a fastener releasably 9. An assenbly or fastener according to securing

t e cover to the trough-Ilike menber, Claim@8 wherein the stud nenber has
an ex-. wherw®ienAssrmetaSensiart T dRpRe s éd2m Weydo idnBratract ey Aal FaUiEef Hir Bl

and the ring,i§aéeNihe WRendBratadl idsel BEL GRUSINHRE dEFGLERMG 68¥aARI Vi T O
t hreadedly engaged with the stud nenber. the cover about an axis and an arm

extendi ng 4®seRh %fs%ﬁtﬂtf?ef)rpaf‘é%tté’né}“:léc?éﬁ??ﬂ"ﬁﬁtt?f novaLign: Y tle PUBRT he
stud nenberadaieor Gﬂ@agﬁndan& afmidubshei Bl moatodjeasttoconke Paktipdreral groove

rrrml;PT;[)e\rM tagda?l?spggf a\h.\ Ehe o h££ %%gbfr léogecmrr'as,rexbxgrdr nbéaJx%”aesd thQ éahs% r%yu%e.
If such consent or novation is not obtained, the Vendors will co-operate
with the Purchaser in any reasonable arrangements designed to provide for
the Purchaser the benefits under any of the Assumed Contracts (other than
the Joint Contracts), 1nc1ud;ng enforcement at the cost and for the
account of the Purchaser of any and all rights of the Vendors against the
other party thereto arising out of the cancellation by sueh other party or
otherwise. If and to the extent that in respect of such Assumed Conteacts

1N any such arrangements cannot be made, neither the Vendors nor the

Purchaser shall have any further obligation to each other relating

thereto.

9.2 In respect of each Joint Contract the Vendors shall at the request -
of_the Purchaser use all reasonable endeavours to persuade the third party
concerned to enter into a separate agreement comprising the same terms,
mutatis mutandis, as appear in the Joint Contract and apply to the
Business in substitution for those terms of the Jeoint CQﬁtract_which apply
to the Business. Until such separate agreement is entered into by the
third party concerned and the Purchaser, and, if the third party concerned
does not enter inio such separate agreement, until the expiry of the Joint
W, Contract, the Vendors will co-operate with the Purchaser in any reasonable
arrangements designed to provide for the Purchaser the benefits under the
Joint Contract which apply to the Business (save that in respect of the
contract witﬁ Private Patients Plan this obligation shall expire 12 months
after Completion) including enforcement (provided that the Vendors shall
not be obliged to puesue a -claim against any third party if in the
reasonable opinion of the Vendors it would materially affect the business
of the Vendors) at the cost and for the account of the Purchaser of any
and all rights of the Vendors against the third party concerned arising

out of the cancellation by the third party concerned or otherwise

10. Post-Completion Obligations
10.1 ALL purchase and sale ledgers purchase§ and sales day books and %@é{*F-

3.

purchase and sales invoices and general ledger and other books and records
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w hch surface faces in a direction generally tion-s of said piece of wire
engage in the peri- 20 away fromthe cover and along the axis, said pheral
groove. arm being provided with an end portion afford- 11. An assenbly

according to Claim4 as 80 ing a surface inclined to said axis in a
I ne appendant to Claim2 or according to any one tangential to the path
al'ong which the surface of Clains 5 to 10 as appendant to both Claim

moves aboutetfie %&a%:eﬂgo %8 é,@&mp&d}gna@e neée@sraéy%y The sihersid? to
respective ones of 5 silientl %ﬁ E) aceable rel ative to the cover

arme are efyEYe@PVithPEHEESE SREt BF (AFLE HRF SJePRYAFI P95 28 4P e £7Bn
al ong the §Kt<ﬂ1ase£cﬁﬁethe Transfer Date and shall thereafter be B&aZned\rbyaSBenbl y

according to ai mﬁ&b An asse[a@i cor gl n g
VIDED T he same S ? ék 9
wherei n t hB%% ke e as*H si g ener acc re i fr?m *8fai m
3 Substiantmaiﬂqﬁeasnate at all reasonable times during usual business hours be open
to the inspection of the Vendors their servants and agents and such other
persons as may be authorised by the Vendors who may take such copies

therefrom as the Vendors may reasonably regquire

10.2 Within two working days of reéeipt thereof or, where monies are

paid direct into the Vendors' bank acéounts, within 2 working days of
knowledge of receipt thereof the Vendors shall, using all best enéeavours,"
account to the Purchaser for any mdnies received after the Transfer Date

on account of Debtors, contracts, engagements or orders the benefit of
which are being purchaged under this Agreement and on receiving any
notices, correspondence, information or enquiries in relation to the
Business the Vendors will pass the same to the Purchaser witﬁin two

working days of receipt thereof

10.3 The Vendors shall subject to receipt of satisfactory proof of
payment on demand reimburse the Purchaser all VAT paid by the Purchaser in
discharging those Trade Creditors and Non-Trade Creditors whose invoices
have not been delivered or entered into the books of SPC and Clang as at

the Transfer Date

11, Emplovees

.11.1 THE Vendors and the Purchaser hereby acknowledge that the transfer
hereby contemplated is one to which the Transfer of Undertakings
(Protection of Employment) Regulations 1981 ("the Regulations") apply and
accordingly from.the Transfer Date the Vendors shall cease to employ each
of the Transferring Employees and the Purchaser shall continue that
employment on terms ahd conditions in accordance with the requirements of

the Regulations with effect from the Transfer Date.

11.2  The Purchaser shall indemnify and keep indemnified the Vendors
against all claims for redundancy payments, protective awards, damages for ,j

wrongful dismissal, or compensation for unfair dismissal or otherwise (a)
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with an*inturned Iip and the armengage with a - herein described with
reference to and as shown 30 surface of the |ip. . in
Figure | of the acconpanying drawings. 3. A fastener for fastening two
conmponents 13. An assenbly according to aiml or a go of an assenbly
ther, for fastener conprise fast ener. according to daim 3, _
substanti al | §p genrerfignstits Hearbermipddper it empleoymeumntoddain of theer ei n
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novenent  in Figure e acconpanyi ng draw ngs. ative to
conponent ab%ibtacgrf’faﬂ’g Vandost byinirtag %@ﬁeﬁﬁl?‘%&é@f%ﬁh@’% 6ndl @)min e a
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3 substanti al 9 stud nber , t e arm bei ng provided wt

|
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whi ch i s i n-andshoawiliiny Figtsee@roindute ed O KREMENBGrdiaWrelat ion to any such

claims AND the Vendors shall indemnify and keep indemnified the Purchaser
against any claim for redundancy payments, protective awardé, damages for
wrongful dismissal or compensation for unfair dismissal or otherwise in
connection with_the termination of employment of any of the Transferring
Employees by the Vendors prior to the Transfer Date which is deemed to be
an.act of the Purchaser by virtue-bhly of the Regulations and against all
costs, damages, fines, judgments, expenses_ahd liability whatsoever
reasonably incurred in relatidn to any such claim AND in contesting,
settling and dealing with any such claim, neither the Vendors on the one
hand nox the Pufchaser on the other hand shall without the prior consent
in writing of the other (such consent not to be unreasonably withheld)

make any admission in relation thereto or settlement thereof. .

11.3 .The Purchaser shall not assume or be under any liability or
obligation whatsoever in respect of the Retainedlzmployees to the Vendois
or to them personally AND the Vendors shall indemnify and keep indemnified
the furchaser against any claims, liability or obligation whatsoever in
connection with the Retained Employees, whenever arising whether arising
through the operation of the Regulations or.otherwise and whether or not

\— the Retained Employees shall at any time be dismissed (by reason of

. redundancy or otherw1se) by the Vendors, 1nc1ud1ng any claim for
redundancy payments, protectlve awards, damages for wrongful dismissal or
compensation for unfa1r dismissal or otherwise in conmnection with the
termination of the émplcymént of the Retained Employees; and against all
costs, damages, fines, judgments, expenses and liability whatsoever that

may be incurred by the Purchaser in connection therewith.

11.5 The Vendors and the Purchaser shall implement the Pension

Arrangements set out in Schedule 10 hereto.
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cljned to said axis in a plane tangential to the i ngs. 40 path al ong
whi ch the surface noves about the 15. An assenbly according to Caim1 or
a axis in use into engagenent with the other com fastener according to
Claim 3 substantially as 100 ponent upon angul ar novenent of the stud
t\e(el n described with reference to and as nenber, and said end portion
betr'ng resiliently shown in Figure 4 of the accorrpanyi ng draw

di spl aceabl e rel at ihve to tEe stud nenber- in a ings. 45 direction generally
al ong the adits. 4% | y* according to Claim1 or

105 Claim 2 or a (EEStErodlersecer dolly subjddtaton e terms afddRBPESNRERNKETLEY &

ggoen}[M;er el n ! hg:.r];ba%EJ?Qecronrt].gxsné[dmgné)ftos@f.ug c%ggfti%ﬁé set out 1@@&&%{\?9 fat ent

13. Use of Computer Systems
13.1 THE Vendors shall provide and allow to the Purchaser use of the

Vendors' Groups' computerised systems applicable to the Business for a
period of four months after the Transfer Date at a fee of £7,000 per month

payable on the last day in each month

13.2 The Vendors shall, during this period; in a manner consistent with
the arrangements for maintenance-practised prior to the Transfer Date
regularly maintain and promptly repair the computerised systems applicable

to the Business.

14. Covenant not to compete

14.1 THE Vendors hereby covenant with the Purchaser that the Vendors o
shall not and shall procure that no company which is for the time being a
member of the Vendors' Group shall for|a period of 3 years from the
Transfer Date in the United Kingdom or the Republic of Ireland either
-solely or jointly with or as manager, adviser, consultant or agent for any
other person fifm or corporation directly or indirectly carry on or be
engaged or concerned or interested in any business which may reasonably be
considered to be similar to the Business or canvass solicit for orders
from or entice éway from the Purchaser any person firm or company for the
purposes of such a business who or which shall at or within the two years
preceding_the Transfer Date have been a cusﬁomer of the Business whether

or not also a customer of any other business carried on by the Vendors

14.2 The Purchaser hereby covenants with the Vendors that it shall not
(and in the case of the Purchaser shall procure that no company which is
for the time being a member of the Purchaser’'s Group shall) for a period
of 3 years from the Transfer Date either solely or jointly with or as
manager, adviser, consultant or agent for any other person firm or '
corporation directly or indirectly carry on or be engaged or concerned or
interested in any businesses which may reasonably be considered to be

similar to the businesses carried on by the Vendors and the other members
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t endi ng on opposite sides of the stud nmenber. Rut | and House 148 Ednund

Street 50 5. An assenbly according to any of C ains Bi r m ngham
B3 2LD 1, 2 and 4 or a fastéener accordi ngt oanyof and al so
at ' 110 Cainms 3 and 4 wherein the or each armis pro-
Forrester House vided with formations for. scratching surfaces 52

Betinds Green Road into engagement with which the armis noved.
London Ni | ZEWtHeSVend®rsArGrpupetrsiept atirroBuf ingssonemyibhdtofanvass, solicit for

and Claims 1., zrs%ga%é %tléet%atge@esm ahe OfHiaBls Ry peé%ﬁttfﬁlﬂ\ 5’{ ceéinggw

Bui | di ng any one o ai s wherein there is pro
Bi ncent Pl awko \drdubiqheshal] gt efljwdshihdrenwpasris sreetdinpethe TfanSfer Date

a asgow Gl KEU; been a customer of the Vendors but not a customer of the Business.

15, Name
15.3 THE Purchaser shall be entitled to use the name "Simplex" in
relation to the existing products or activities of the Business for a
period of 12 months from the date ﬁereof and the Purchaser hereby
covenants that following the expiry of 12 months from the date hereof it
shall not use the name regisiered or unregistered mark "Simplex™ ané shall
"indemnify the Vendors against any loss which they may suffer as a result
\_/ of the use in any context and that it shall not at any time challenge.the

use of the naﬁe registered or unregistered mark "Simplex" by the Vendors
or any licensee of the Vendors in the United Ringdom, Ireland or in any

other jurisdiction

15.2 The Vendors shall on or before 31st March, 1989 procure that the
shareholders of SPC and Clang pass special resolutions changing the names
of those companies so that neither of them include the words "Power
Centre" and "Clang” or any colourable imitation thereof and undertake to
the Purchaser that none of the Vendors including SPC and Clang shall with
effect from the Transfer Date trade under their corporate names or names
| which include the words "Power_Centte" and "Clang" save that it is

W acknowledged that the statutory accounts fo: the financial year of SPC and

Clang ending before 31lst December 1989 will be written in their corporate

names

16. Representations and Warranties
16.1 TEE Vendors hereby warrant and represent to the Purchaser in the

terms of Schedule 3

16.2 The said warranties and representations shall be subject to the
provisions of Schedule 9 hereof and the matters unambiguously and

expresSly disclosed in the Disclosure Letter
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armor-arnms |longitudinally of the axis of the . - Agents for the .
plicants Printed for Her Mpjesty's.Stationery O fice by MILTI PLEX nedway

g)d., Mai dst one, Kent, ME14 1JS. 1981. Published at the Patent Ofice, 25
out hanpt on Bui | di ngs, London WC2 | AY, from which copies may be obt ai ned.

4 _ 1 599 996

BNh relation to the embodi ments illustrated that stud nenber., .
50 if the trifRi ndWsaBRuns PFid.PE NSy VERANTE RHITUARE tP th§ PISELSiOPy Qfr this

fast ener accgydeRént! @nSicdpact @E & fbrdelen fEshapalt khe ebkesintations! asge,

Fa’i m 6 wherein the stud member has

an .
warranties or other provisions of this Agreement shall be treated as a

reduction in the total purchase price paid to the Vendors

16.4 The Purchaser confirms that it has not relied on any warranty,
l representation or undertaking of the Vendors or of any other person save
for any representation and warranty expressly set out in this Agreement }J-S-ﬁ
I and in relation solely te the groperty the written replies by or on behalf%\ﬂ
of the Vendors to ehquiries raised by the Purchaser_or the Purchaser's

solicitors

———

\ 16.5 It is hereby agreed that where any warranty is expressed to be
1 - given "insofar/so far/as far as the Vendors are aware” there shall be
deemed to be incorporated an additional statement that no enquiry has been

|- made of any third parties .

} 17. Value Added Tax

17.1 THE Vendors and the Purchaser shall use all reasonable endeavours
to procure that the transfer of the Assets and the Business is deemed to
be a transfer of business as a going concern for the purposes of Section

) 33(1) of the Value Added Tax Act 1983 and Paragraph 12 of the Value Added

Tax (Special Provisions) Order 1981;

17.2 The Vendors shall on request deliver to the Purchaser all records
of the Business for Valﬁe Added Tax purposes which are required by Section
33(1)(b) of the Value Adéed Tax Act 1983 to be preserved by the Purchaser
and shall thereafter make any request to H.M. Customs & Excise for such
records to be takeh-out of the custody of the Purcﬁaser and the Purchaser
hereby undertakes fo.pzesgrve such records for such periods as may be

required by law and to allow the Vendors and their agents to inspect the

- same;

17.3 The Purchaser agrees to allow the Vendors such access to such

records as they may reasonably require in relation to their taxation
liabilities;
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opposed” arns of each fastener may engage - axially extending slot, the arm
or both of the 5 with the inturned lips on opposite sides of the arns is
or are fornmed of a single piece of wire trunking, thereby obviating t he
need for supply- and a portion of said piece of wire is disposed 65 ing

fasteners spaced laterally as well as |ongi- in the slot. tudinally of
t he trunking. 8. An assenbly or fastener according to
VWHAT WE CLAIM | S: Claim7 wherein said portion of

the pi ece of1Ad 1§ noppithstapding thanprpreisigna Ref6EEAf (EPKkEPOVR| ary Vlue Added

retai ned in t#hie sahof tRypaydblBgodHE @RnEEDRE, ti ﬁ@y&rs aa&rtmbnﬂxﬁrx&egp% the
side of the ough-1i ke nmenber

' th tud menbe
and a fast en%‘fr‘:?‘gfs%‘ég‘ggléfj‘rc@?s%n shalle pRF ySYSh Y%\lé‘teeﬁ%‘?eda'c"ﬁ’brtd’ RRe V§ndeisur i ng
the cover tosidiepaymnghtd ideemadniethin 7Cia¢sToB ddlevedyn biyhenes vughdrRMberenkas

an ex- Purchaser of valid tax invoices in respect thereof

. S 17.5 For the avoidance of doubt the consideration payable under clause 3

shall be exclusive of Value Added Tax

18. Restrictive Trade Practices Act

NOTWITHSTANDING any other provisions of this Agreement, any
s restriction or restrictions contained in this Agreement which cause the
Agreement td“be‘registerable under the Restrictive Trade Practices Act
1976 shall be of no effect until such time as particulars of this
Agreement shall have been furnished to the Director General of Fair
Trading. The parties shall use thgir best endeavours to proéure the
furnishing of such particulars as soon as possible after the signing of

this Agreement.

19. Storage of Finished Goods at the Glasgow Depot
©19.1 EROM the Transfer Date until 31st July 1988 the Vendors shall allow

the Purchaser exclusive use of the depot at Unit 8, Port Dundas Industrial
Estate North, Canal Bank Street, Glésgow, GW44 ("the depot") for the
storage of finished goods of the Business and in consideration therefor
the Purchaser shall 1ndemn1fy the Vendors against the cost of all rents,
rates, heat1ng and l;ght1ng apportioned on a time basis peyeb¥e in respect
of the depot for the period from the Transfer Date until the Purchaser

vacates the depot

20. Provisions to survive Completion

ALL provisions of this Agreement so far as they are capable of
being performed or observed and all representations and wérranties herein
contained shall continue in full force and effect notwithstandihg

Completion except in respect of those matfers then already performed
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wherein the fastener conprises a stud nenber ternal screw thread and the
ring is a nut 15 nmounted in the ‘cover for novenent relative to -threadedly
engaged with the stud nenber. the cover about an axis and an arm extendi ng
10. An assenbly or fastener according to 75 outwardly fromthe stud
menber into engage- Claim7 wherein at |east one peripheral groove nent

whh a surface of the trough-lik er, is forned in the stud nmenber and
free end pott- W@MW o 232 ¥f rection generally tions of said
pi ece of wre engEEIS Rgrdemenpeshall 22 dwalingr amanlesileemaredfot ahg bérefit

axis, said heral __aropve... [ _ vjided with an end portion afford-
11. An asse?%l??cgfc?%g;ﬁisngfufgg%og?n%}% gé&&::qso ing a surface inclined to
said axis in a plane appendant to Claim2 or accordi.-ng to any one

tangential 30 thexfpal B,3l,000s Wi od ee BlltEaCEHha rele ! 8 Wea; 0 10 as
appendant -to both Carm -
' 22.1  WHEREAS each of the Vendors and the Purchaser must present a SASO'

certificate to sSaso to impoft products of their respective businesses into
Saudi Arabia. Whereas a SASO certificate is currently writéen in the name
of Simplex Power Centre Division, Simplex Electrical Limited and bears a
quality assurance stamp of Simplex Electrical Group Ltd; Wﬁereas it is
the intention of the parties that the Vendors on the one hand and the
Purchaser on the other hand will as sooﬁ as possible each apply for new
\hi - SASO certificateé to be issued to each of'them bearing such logos and
names as in the case of the Purchaser'(in addition to other names of their
.choosing excluding the name 'Simplex') ake transferred with the goodwill
sold hereunder, and in tho'case of the Vendors do not include the words
“Power Centre" and “"Clang". Until new certificates are issued as
aforesaid the parties hereby agree to co-operate and assist each other in
their importation of goods ihto Saudi Arabia, to allow to each other the
use of their respective names and trade names (and in the case of Simplex
Electrical Group Ltd of i%s qualitj assurance stamp) on a SASO certificate
~ for these purposes and as required act as each others agent or act jointly
with the intent th;t thef should both procure that the products of the
Business and of the businesses retained by the Vendors may still be and
are imported into Saudi Arabia PROVIDED THAT the Vendors on the one hand
and the Purchaser on the other hand shall indemnify and keep each other
indemnified against any loss suffered by either of them due to any goods
imported by the other of them not being of a quality required by SASO but
provided further that neither party shall have any liability to the other
if a SASO certifiéate is cancelled because of the operation of or of any
act properly carried out in accordance with this sub-clause 22.1. For
these purposes each party shall allow free use to the-othgr party of such
documentation and information as in the past has béen'required to support
a SASO certificate, including, by way of example only, current-catalogues

and technical information.

26



ILD\[ES ‘about the axis and said arm bei ng re- 4 and Caim2 wherein
respective ones of the 25 siliently displaceable relative to the cover
rnms are engaged with the lip and with the generally in said direction

|l ong the axis. cover. ] 85 2. An assenbly
according to Caim]l, 12.. An assenbly according to Cdaml or a
ein the trough-like nmenber has a side wall fastener according to Caim

subst ant i a2Ry2 as Wagtdasabtid ¥epdarsdars prahtladhéo e berpfdés R Khe inspppnsen

descri bed W't of n%ragf}%vi&baaesi @ ﬁmm ageﬁw&f@fa%aﬂieet B8pddthent (“EceD")
({n Fi gure e acco draw n A fastener for fastening two

onponent s :@Salm ds zi’é&’b?"dl R§ at“é' Ef-a*lht‘h JeRfs Listegyipfthg Scheday) y
together, foretasianes 1%0811{&5% 3. 2 .bass aen @unzer (Hung tecoCbabys"3, it is hereby

32‘22:’ ?lr)]f%lda{/\l: %H?%Seéa'f gg%{hd tlfflrgy g d Eggg\%%%gs taorebgotrr%légé eo% k:geir dneerdeate the
Vendors shall if it has not been possible by then to extend-or transfer

‘ o the benefit of the insurance/guarantee provided by ECGD to ?he Purchaser,

. purchase the debt from the Purqhaser for a price equal to the monies

"payable by ECGD in respect thereof which shall be promptly claimed by the

Vendors and shall pay such price therefor to the Purchaser as soon as

- practicable on receipt of such monies

N\ 22.3 Whereas the Vendors are entitled to the benefit of letters of
' ' credit in respect of those debts listed in the Schedule referred to in

clause 3.2.2 as L/C Debts ("L/C Debts") it is hereby agreed that on the

date of payment for such letters of credit the Vendors shall present the

letters of credit to the paying bank together with all documents required

l ' | to support the same within the possession and/or control of the Vendors
and account to the Purchaser for the monies in accordance with clause 10.2

l ' hereof

o 23. Governing Law, submission to Jurisdiction and Notice

l 23.1 TEIS Agreement shall be governed by and interpreted in accordance

with English law

23.2 The parties hereby submit to the exclusive jurisdiction of the
Courts of England .

23.3 BAny notice required to bé given under this Agreement shall be
deemed duly served if left at'or sent by registered or recorded delivery
post to the registered office of the relevant party'(if a company) or
othef address of the party as stated above or notified in writing to the

other for the purpose of this Clausé
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one- of 1 he conponents for angul ar novenent in Figure 2 of the
acconpanyi ng drawi ngs. 35 relative to that conponent about an axis and at
14. An assenbly according to Claim1 or a | east one arm extendi ng outwardly
from said fastener according to Claim3 substantially as 95 stud
nmber, the arm being provided with an herein described with reference
to—and as end portion affording a surface which is in- shown in Figure 3
of the accoppanyimgodneementsi ned to said axis in a plane tangential to the
ings. 40 path al ong wh u S nbl y
according to d ai #lgﬁ o}rl&%c%{%%sﬁi E\éﬁtglg nétlsg 8gbtgugﬁéﬁb\}m}?h iecﬁjéd’%%t ﬁer com
fast ener acocttdners aed Guppki S s gbsterning| g a%le of Othep Bugines s prade by thar
movement - of dén*&%:ét&dt ewr%hs's&%ﬁ&ubsd M hes & QEWbE&éﬂdt@svmgrand
and said end portion being resiliently shown in Figure 4 of the
acconpanyi nghedPugFhaser '

25.  Ipvalidit
THE invalidity or unenforceability of any part of this Agreement

" .shall not affect the validity or enforceability of the remainder

26. Confidentiality _
EACH of the Vendors on the one hand. and the Purchaser on the other

~ ‘hand shall keep confidential at all times all documents and information in
their possession which relate to the other’s business
27. Costs
'~ Each party shall be responsible for their own legal and accountancy
costs unless expressly otherwise provided herein '
AS WITNESS the hands of the duly authorised
representatives of the parties hereto'thelday and year first above written
N
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di spl aceabl e relative to the stud nenber in a ings. 45 directi on general ly
along the axis. 4. An assenbly according to Claiml or

105 Claim 2 or a fastener according to Claim3 FORRESTER KETLEY &
CO. wherein the fastener has two-of said arns ex- Chartered Patent
Agent s tendi ng on opposite sides of the stud nmenber. ‘Rutl and House 148

Edimund Street 50 5. An assenbly accSeEEDV§EtH any of O ai ns

Bi rmingham B3 2LD 1, 2 and 4 or a fasteggry gg%&rdi ng to any of
and also at Clainms 3 and 4 wherein the or_eeac armis pro-

Forrester House 110 vided with formations for scratching
surfaces Name 52 Bounds Geen Rogfltered Number Registered Office
1. Simplex Electrical 1847970 ' P.0. Box 2
Group Limited ' Blythe Bridge,

Stoke-on-Trent,
‘Staffs ST11 9LL

2. Simplex Electrical 853912 Moulsecoomb Way,
Limited . _ , Brighton,
o - East Sussex,
BN2 4QE
3. Simplex Electrical 108870 _ Moulsecoomb Way,
Holdings Limited . Brighton,
U : ' East Sussex,
o BN2 4QE
4. Simplex Electrical 853913 Moulsecoomb Way,
Manufacturing Limited . : : Brighton,
' East Sussex
BN2 4QE
S. Simplex Power 237163 ' Moulsecoomb Way,
Centre Limited ~ Brighton,
. East Sussex,
BN2 4QE
6. Clang Limited 264169 - Moulsecoomb Way,
' Brighton,
East Sussex,
"BN2 4QE
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|nto engagenent with which the armis noved.: London N112EY 55

6~ An assenbly according to any dne of and C ains 1,
44 and 5 or a fastener according to Scottish Provident Buil ding
115 any one of Clainms 3 to 5 wherein there is pro- 29 St. Bincent
Ptace vided neans for adjusting the position of the G asgow Gl

~“armor arns longitudinally of the 2¢CEEDUWHE She Agents for the

ppl i cants Printed for Her Nhje§§¥1§m§gg&|$ﬂ£g¥ﬂg§fggﬁ by MULTI PLEX medway
Ltd.. Maidstone, Kent. ME14 | Patent O fice. 25
outhanpton Bui I di ngs. London WC2 AY. from which copies nmay be obtai ned.

n-
wb

Part

The patents/registered designs and registered trademarks set out in the

list attached hereto and marked "E".

Part 1T

5
-
T
L

The following business names:-

PLUGLINE
HI-DUCT
LO-DUCT
SCREEDWAY
SPURDUCT
VISTALITE
GALVAN
BENCHLINE

- BLACO
CLANG
TILITE
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,RITISH PATENTS °

e o s e e i

b AN

"LEXIBLE TRUNKING SYSTEM
{JTLET GROMMET AND PLUG
OMPLIENT FASTENER

No Owner

2015268~ SIMPLEX PC
2005491~ TI SIMPLEX PC
1599996~ SIMPLEX PC

{SDUCT WITH FISH PLATE CONNECTOR = 1393090~  SIMPLEX PC

iwLL BOX SLIDING LUG
LUT WITH MULTI RATED
USE SYSTEM

EGISTERED DESIGNS

————

RUNKING
RUNKING

JADEMARKS

T —— S e wntn

1400027+~ SIMPLEX BLACO
1416685—" SIMPLEX PC

971762~ SIMPLEX PC LTD
966628 ~— SIMPLEX PC LTD

Date

3/79

110/78

1/73
7/72
8/73
1/73

7/75
5/74

Documents

WEDNESBURY

St St NP gt St Nt

} WEDNESBURY
)

' mﬁr/ Country No Owner " Class’ Renewal Date  Documents

.ACO IRELAND 37630 {, SEHL 9 1/97 R

ACO UK —448128 . SEHL 13. 5/94 0+R

ANG IRELAND _ 447677, CLANG 11 10/89 R

ANG IRELAND 447687 CLANG 12 10/89 R

ANG SWEDEN 63280 CLANG 11/12 8/97 0

ANG UK 627273 - -CLANG 9 1/93 R

ANG UK ~_727852-"  CLANG 9 3/89 R

ANG UK 627274 - CLANG 11 - 1/93 R

ANG UK - _627275.°, CLANG 12 1/93 R

ﬁgg g§ 531166+ CLANG 13 4588 : IN PROGRESS -
_~727853.  CLANG 17 3/89 O+R

ANG SYRIA ~~ 4243~  CLANG 5/90 0

ANGDUIT UK 730213 %, CLANG 17 5/89 R HSH.

RSADHET- & 935712~ SIMPLEY 9 12489—— a1

. LIGHTING , _ ‘

MPT.UG UK .~986762 ¥, S.P.C. 9 2/93 O+R

L UK ~ 986763 © S.P.C. 9 10/92 R (WED)

ANG AUSTRALTA 887347 CLANG 9 9/88

ANG. AUSTRALIA 1688737, CLANG 11 9/88

NG AUSTRALIA 168874 °. CLANG 12 9/88

\NG CANADA 98/253707 CLANG 9/91

w 0 R O

. -~ 11 1/97

NG SOUTH AFRICA 147/47-1-", CLANG 6 1/95

NG SOUTH AFRICA 147/47-2+, CLANG 7 1/95

NG SOUTH AFRICA 2644/46°° CLANG 9 9/94

NG SOUTH AFRICA 147/47-3  CLANG 9 1/95

NG SOUTH AFRICA 147/47-4  CLANG 11 1/95

NG SOUTH AFRICA 147/47-5  CLANG 12 1/95

ORIGINAL CERT
RENEWAL CERT

2/SJT
%4-gg

VR



I certify that this is a true and exact copy of a copy 6f an
Agreement dated 3rd May 1988, formally certified as a copy by

solicitors Wragge & Co.

David John Richards
Chartered Patent Attorney
European Patent Attorney
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