
DATED                                    2016
REALTIME NEWS AND ANALYSIS LIMITED
-and-
J EARL TRADING LIMITED
ASSETS SALE AND PURCHASE AGREEMENT

-relating to-

RANSQUAWK
THIS AGREEMENT is made on                                                                                 2016
PARTIES
1
REALTIME NEWS AND ANALYSIS LIMITED a company registered in England with number 05633036, whose registered office is at 1006-1008 Moor Place ,1 Fore Street ,London  (“the Seller”); and
2
J EARL TRADING LIMITED a company registered in England with number 10283570 whose registered office is at71-75 Shelton Street Covent Garden, London, WCSH 9JQ(“the Buyer”).
AGREED TERMS
1.
INTERPRETATION

In this Agreement:

1.1
The following words and expressions shall have the following meanings:
	“the Accounts”
	the unaudited financial statements of the Seller, consisting of the accounts of the Seller, including the balance sheet, profit and loss account together with the notes thereon, the cash flow statement and the Directors’ reports;

	
	

	“Accruals”
	the Seller’s obligations in respect of all Prepayments made to the Seller in connection with the Business  before the Transfer Time and, to the extent not included among “Creditors”, all liabilities in respect of expenses incurred by the Seller in connection with the Business before the Transfer Time and remaining unpaid as at the Transfer Time; 

	“the Act”
	the Companies Act 2006;

	“the Assets”
	the assets listed in clause 2;

	“Associate” 
	has the meaning given by section 435 of the Insolvency Act 1986;

	“the Bank”
	​​​​​​​​​​​​​​​​​____________________Bank PLC;

	“Book Debts”
	together all amounts owing to the Seller in connection with the Business at the Transfer Time (whether or not invoiced before the Transfer Time and whether or not due and payable at the Transfer Time) and all Prepayments, but excluding any such amounts as are referred to in clause 3;

	“the Books and Records”
	the books and records maintained by the Seller relating to the Business, the Assets and the Employees other than the Retained Books and Records;

	“the Business”
	the business of the operation of the trading assets for RANsquawk and Talking-Forex carried on by the Seller at the Transfer Time at and from the Property;

	“Business Day”
	a day (other than a Saturday, Sunday or public holiday) on which clearing banks are open for business in London;

	“the Buyer’s Intellectual Property”
	All rights in, and to, the bespoke code and software produced by the Buyer in Ruby, Java, & JavaScript Languages, Rails Framework referred to as 'Squawk Platform' that provides the Business (and third parties) with the software and ability to both manage aggregated and analysed content, and the delivery mechanism of the same in a structured and valuable way to the Seller’s clients via web based audio and/or news headline feeds.  The code is hosted on a number of servers set up by the Buyer and installed at the Seller’s premises which is accessed via a web browser which enables the Seller to manage users, post headlines and upload audio content at the Seller’s premises.



	“the Buyer’s 

Solicitors”
	Fletcher Day, London or any successor firm;


	“Completion”
	completion of the sale and purchase of the Business and the Assets in accordance with clause 6;

	“Confidential Information”
	all secret or confidential commercial, financial and technical information, know-how, trade secrets, inventions, computer software and other information whatsoever and in whatever form or medium and whether disclosed orally or in writing, together with all reproductions in whatsoever form or medium and any part or parts of it;

	“Contracts” (each a “Contract”)
	all the contracts and agreements listed in Schedule 1 to the extent that they remain to be completed at the Transfer Time;

	“Creditors”


	all amounts owing by the Seller to creditors in connection with the Business  at the Transfer Time (whether or not invoiced before the Transfer Time and whether or not due and payable at the Transfer Time), including:

(a) wages and salaries down to the Transfer Time; 

(b) Accruals;

(c) all amounts owing to the Seller’s bankers at the Transfer Time;
(d) any liabilities for Taxation; and
(e) any VAT payable to H M Revenue & Customs in respect of taxable supplies made by or to the Seller in connection with the Business before the Transfer Time.

	“Employee”
	each person employed by the Seller and engaged in the Business at the Transfer Time and who is listed in Schedule 2;

	“Employment Legislation”
	legislation applying in England and Wales affecting contractual or other relations between employers and their employees or workers, including but not limited to any legislation and any amendment, extension or re-enactment of such legislation and any claim arising under European treaty provisions or directives enforceable against the Seller by any Employee;

	“Encumbrance”
	any interest or equity of any person (including any right to acquire, option or right of pre-emption) or any mortgage, charge, pledge, lien, assignment, hypothecation, security, interest, title, retention lease, sub-lease, tenancy or right of occupation, reservation, covenant, stipulation, profit a prendre, wayleave, grant, restriction, easement, quasi-easement or any agreement for any of the same or any privilege in favour of any third party or any other security agreement or arrangement; whether monetary or not;

	“Goodwill”
	the goodwill relating to the Business and the exclusive right for the Buyer to represent itself as carrying on the Business in succession to the Seller 

	“Hardware”
	means any computer equipment which is comprised within the Assets or the Third Party Assets but excluding all Software;

	“Intellectual Property”
	(a) patents, trademarks, service marks, registered designs, applications and rights to apply for any of those rights; trade, business and company names, internet domain names and e-mail addresses, unregistered trademarks and service marks, copyrights, database rights, know-how, rights in designs and inventions;

(b) rights under licences, consents,  orders, statutes or otherwise in relation to a right in paragraph (a);

(c) rights of the same or similar effect or nature as or to those in paragraphs (a) and (b) which now or in the future may subsist; and

(d) the right to sue for past infringements of any of the foregoing rights;  

	“Intellectual Property Agreements”
	the agreements or arrangements relating (wholly or partly) to Intellectual Property or to the disclosure, use, assignment or patenting of any invention, discovery, improvement, process, formulae or other know-how, and detailed at Part II of Schedule 3;

	“Intellectual Property  Rights”
	all Intellectual Property owned by the Seller in connection with the Business, including (without limitation) that Intellectual Property set out at Part I of Schedule 3;

	“Notice'
	Includes any notice, demand, consent or other communication.

	“Parties”
	Means the Buyer and the Seller
	

	“Plant”
	all the plant, machinery, equipment, furniture, fixtures and fittings, tools, vehicles and spare parts and other tangible assets held on the Property at the Transfer Time by or on behalf of the Seller for use in connection with the Business including, but without limitation, all the items listed in Schedule 4 but excluding the Third Party Assets;

	“Prepayments”
	all prepayments made by the Seller in connection with the Business  before the Transfer Time;

	“Property”
	where the context so admits or requires, all properties short particulars of which are included at Schedule 5 and each of them and each and every part of each of them;

	“the Purchase Price”
	means the consideration for the Business and the Assets as set out in Clause 4;

	“the Regulations”
	the Transfer of Undertakings (Protection of Employment) Regulations 2006 as subsequently amended and updated;

	“Release”
	any release, waiver or compromise or any other arrangement of any kind having similar or analogous effect;

	“Relevant Business” 
	means any business which consists of or includes to a material extent matters which would operate in direct competition to the Business

	“the Retained Books and Records”
	the accounting records relating to the Business required to be kept by the Seller under section 386 of the Act and books and records relating to assets or liabilities of the Seller not agreed to be acquired or assumed by the Buyer under this Agreement and the statutory books of the Seller;

	“the Seller’s Solicitors”
	Messrs Setfords 46, Chancery Lane ,London or any successor firm;

	“Software”
	means any set of instructions for execution by microprocessor used by or for the benefit of the Seller in relation to the Businesses at any time, irrespective of application, language or medium;

	“SSAP”
	a statement of standard accounting practice in force at any material time as issued by the Accounting Standards Committee and adopted by the Accounting Standards Board;

	“Stocks”
	all the stocks of raw materials, components, work-in-progress, finished and unfinished goods, bought-in goods, consumables and packaging materials held by or on behalf of the Seller on the Property at the Transfer Time for use in the Business which have not been invoiced by the Seller before the Transfer Time;

	“Taxation”


	all forms of taxation and statutory, governmental, state, federal, provincial, local, government or municipal charges, duties, imposts, contributions, levies, withholdings or liabilities wherever chargeable and whether of the UK or any other jurisdiction, and any penalty, fine, surcharge, interest, charges or costs relating thereto, and Taxation shall have the same meaning;

	“Taxation Authority”
	any authority, whether of the United Kingdom or elsewhere, competent to impose, assess or collect Taxation, including HM Revenue & Customs;

	“Tax Warranties”
	the Warranties contained in paragraph 19 of Schedule 7;

	“the Third Party Assets”
	those assets which are used in the Business, are in the possession of the Seller subject to leasing, rental, hire or hire-purchase agreements and are listed in Schedule 6;

	“the Transaction”
	the sale and purchase of the Business and the Assets effected by this Agreement;

	“the Transfer Time”
	the close of business (which for this purpose shall be deemed to be 5.00 pm) on the 1st September 2016

	“VAT”
	value added tax;

	“the VATA”
	the Value Added Tax Act 1994;

	“VAT Records”
	all of the books and records referred to in section 49 of the VATA which relate to the Business;

	“the Warranties”
	the warranties set out in Schedule 7 and a “Warranty” shall be any one of them.


1.2
Unless the context otherwise expressly requires, words and expressions which are otherwise defined in the Act shall have the same meaning when used in this Agreement, but “company” shall mean and include both “company” and “body corporate”,  as in each case defined in the Act.

1.3
A reference to a particular statute, statutory provision or subordinate legislation is a reference to it as it is in force at the Transfer Time, taking account of any amendment or re-enactment and includes any statute, statutory provision or subordinate legislation which it amends or re-enacts and subordinate legislation for the time being in force made under it provided that it would not impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any party.

1.4
The Schedules form part of this Agreement.

1.5
A reference to any gender shall include the other and neuter gender and a reference to a “person” includes a reference to any corporate or unincorporated body (whether or not having separate legal personality).

1.6
The singular includes the plural and vice versa.

1.7
A document referred to as being in “the Agreed Terms” shall be in the form of that document signed or initialled for identification by or on behalf of the parties.

1.8
A person shall be deemed to be connected with another if that person is connected with such other within the meaning of section 839 of Income & Corporation Taxes Act 1988.

1.9
References to “indemnify” and “indemnifying” any person against any circumstance include indemnifying and keeping him indemnified from and against all liabilities, losses, claims, demands, damages, costs, expenses and interest which he may suffer or incur in connection with or arising out of that circumstance.

1.10
The headings are inserted for convenience only and shall not affect the construction or interpretation of this Agreement.

2.
AGREEMENT FOR SALE AND PURCHASE
2.1

With effect from the Transfer Time and on, and subject to the terms of this Agreement, the Seller shall sell with full title guarantee and free of any Encumbrance, and the Buyer with a view to carrying on the Business as a going concern, shall buy:


2.1.1
the Goodwill;

2.1.2
the Stocks;

2.1.3
the Plant;

2.1.4
the benefit (subject to the burden) of the Contracts;

2.1.5
the Intellectual Property Rights;

2.1.6
the Property; and
2.1.7
the Books and Records.

2.2
For the avoidance of any doubt the Buyer shall be entitled to the benefit of all Contracts relating to the Business placed by any customer with the Seller on or after the Transfer Time, and any payment relating to or connected with any such Contract that is or has been received by the Seller shall be paid to the Buyer immediately on receipt (and shall be held on trust by the Seller for the benefit of the Buyer pending such payment).
3.
EXCLUDED ASSETS
3.1
The following are excluded from the Transaction:

3.1.1
all and any shares or other securities in any companies held by the Seller;
3.1.2
all cash in hand or at bank and all cheques and all other securities representing them, in each case as at the Transfer Time;

3.1.3
any right to any credit or refund of any Taxation in respect of supplies made to or by the Seller or profits or gains made or deemed to have been made by the Seller, in each case before the Transfer Time;
3.14
the Retained Books and Records; 
3.1.5
the Book Debts; and
3.1.6
the Third Party Assets.

For the avoidance of doubt, the amounts referred to in clauses 3.1 to 3.3 shall not be regarded as Book Debts for the purposes of this Agreement.

4.
PURCHASE PRICE
4.1
The Parties acknowledge and agree that the Sellers have utilised the Buyer’s Intellectual Property since 2008 without entering into a formal licence agreement or making any payment to the Buyer for its use.  Subject only to the remainder of this clause 4, the Parties have agreed in good faith (but without forensic or professional valuation) that the amount due and owing to the Buyer from the Seller for the use of the Buyer’s Intellectual Property is the sum of £1,365,000 representing 91 months of cost based on charges made by similar suppliers for similar services at £15,000 per month.
4.2
The Parties have agreed that:

4.2.1
the value of the Business being transferred under this agreement is £720,000 and that this amount together with the sum of £50,000 payable in cash on, or immediately prior to, the Transfer Time shall be accepted by the Buyer in full and final settlement of the amount due and owing to the Buyer by the Seller for the use of the Buyer’s Intellectual Property prior to the Transfer Time; 

4.2.2
following Completion the Buyer shall have no further claim against the Seller for payment of the use by Seller of the Buyer’s Intellectual Property before the Transfer Time; and 

4.2.3
the Seller accepts such full and final settlement as being in full consideration for the Business and the Assets being transferred under this Agreement.
4.2
Each Party has the right within one year of the Transfer Time to request that an independent chartered accountant (to be appointed by agreement between the Seller and the Buyer or, failing agreement, upon the application either of the Buyer or of the Seller by the President for the time being of the Institute of Chartered Accountants in England and Wales) may review the valuation of either the Business and the Assets or the value of the Buyer’s Intellectual Property each as at the Transfer Time whose decision shall be final and binding on both Parties with any difference in the value to be settled in cash by the owing party within 180 days of the arbitrator's decision unless otherwise as may be agreed by the Parties in writing.  The costs of such independent chartered accountant shall be borne as he may decide (and otherwise by the parties in equal shares) and each Party shall be responsible for its own costs of presenting its case to him.

4.3
Following Completion the Buyer agrees to grant a free licence of the Buyer’s Intellectual Property to the Seller for a period of 90 days from the Transfer Time to enable the Seller to effect the business transition to delivering real-time analysis and news via a portal service under the domain 'TRADERSWORLD' (essentially enabling the Seller to leverage its knowledge and expertise to provide all such similar services to Traders attaining a commission through the portal).  The Buyer also grants to the Seller an indefinite and free licence of its client list to assist the Seller in this endeavour.  These licence arrangements will be evidenced by appropriate licence agreements executed on the Transfer Time.  In further consideration of these promises the seller agrees to provide RANsquawk and Talking-Forex products through the said portal and not to provide other products through the said portal which in the Buyer's reasonable opinion may represent material competition to the Business.
4.4
To facilitate the Seller in its present circumstances and the proposed transition the Buyer agrees that, subject to entry into a legally binding facility agreement, it will make available a loan facility to the Seller in an amount not exceeding £200,000 to be provided in one amount following demand by the Seller).  The loan shall be secured over the Seller’s assets (in such form and substance as is acceptable to the Buyer) and carry interest at a rate not exceeding 4% per annum and shall be for a minimum period of two years but otherwise upon such terms as may be agreed in writing between the Buyer and the Seller.
4.5
The Buyer shall procure that, for a period of 90 days from the Transfer Time, Jason Earl will continue to act as the lead web developer and Head of IT of the Seller’s ongoing business and will, along with the Buyer, co-operate with the Seller to help ensure a smooth and efficient transfer and/or separation of IT entities of both the Seller and the Buyer in the best interests of all concerned.
5.
VALUE ADDED TAX
5.1
The Purchase Price is exclusive of VAT.

5.2
The Seller warrants to the Buyer that it is duly registered for VAT purposes.

5.3
The Seller warrants to and undertakes with the Buyer that:

5.3.1
it has not made for VAT purposes any election to tax in respect of the Property; and

5.3.2
there are no new (as defined in note 4 of item 1 of group 1 in schedule 9 to the VATA) or incomplete freehold commercial buildings or civil engineering works included in the Transaction.

5.4
The Buyer warrants to the Seller that it is duly registered for VAT.
5.5
The parties shall use reasonable endeavours to procure that the Transaction is deemed to be a transfer of a business as a going concern for the purposes of section 49 and paragraphs 8(1)(a) and 8(2)(b) of schedule 4 to the VATA and article 5(1) of the Value Added Tax (Special Provisions) Order 1995 and is treated neither as a supply of goods nor as a supply of services.
5.6
The Seller and the Buyer intend that section 49 of the VATA shall apply to the Transaction and but they do not intend to make a joint application to HM Revenue and Customs for the Buyer to be registered for VAT under the VAT registration number of the Seller, pursuant to Regulation 6 (1) (d) of the VAT Regulations 1995. 

6.
COMPLETION
6.1
Completion shall take place on the day of the Transfer Time at the offices of the Buyers Solicitors.
6.2
On Completion the Seller shall:

6.2.1
execute, or procure execution of (as the case may be), and deliver to the Buyer:

6.2.1.1
If required by the Buyer a deed of assignment in the Agreed Terms of the Goodwill, the Intellectual Property Rights; and
6.2.1.2
co-operate in the assignment or transfer of the contract to occupy the offices at Moor Place.
6.2.2      deliver to the Buyer:

6.2.2.1
the Books and Records; 

6.2.2.2
possession of such of the Assets as are capable of passing by delivery; and

6.2.2.3
any other document requested by the Buyer to transfer any of the Assets;

6.2.3
pay to the Buyer £50,000 to such bank account as notified by the Buyer to the Seller. 
6.3
On Completion the Buyer shall pay the Purchase Price (which shall be deemed to have been satisfied in accordance with clause 4).
6.4
The Buyer shall only be obliged to complete the purchase of the Assets if the purchase of all of them is completed simultaneously.
6.5
On Completion, the Seller and the Buyer shall enter into a joint election under section 198 of the Capital Allowances Act 2001 in the Agreed Terms.
6.6
If clauses 6.1 to 6.5 are not complied with in any respect on the Completion Date, then (without prejudice to any and all rights of action it may have under the terms of this Agreement or otherwise) the non-defaulting party may unilaterally:

6.6.1
defer Completion to a date not more than 28 days after the Completion Date (and the provisions of this clause 6.6, except for this clause 6.6.1, shall apply to the deferred Completion); or

6.6.2
proceed to Completion so far as practicable; or

6.6.3
rescind this Agreement by notice in writing to the defaulting party. 

7.
WARRANTIES
7.1
The Seller warrants to the Buyer that each of the Warranties is true and accurate in all respects at the date of this Agreement.

7.2
Any Warranty qualified by the expression "to the best of the Seller’s knowledge and belief" or "so far as the Seller is aware" or any similar expression shall be deemed to include knowledge, information and belief which the Seller has or which the Seller would have had if it had made all reasonable enquiries and includes the knowledge, information and belief of any person of whom it would be reasonable to make such enquiry or of whom it is stated that such enquiry has been made.
7.3
Each of the Warranties is separate and, unless otherwise specifically provided, is not limited by reference to any other Warranty or any other provision in this Agreement.
7.4
Without prejudice to the right of the Buyer to claim on any other basis or take advantage of any other remedies available to it, if any Warranty is breached or proves to be untrue, the Seller shall pay to the Buyer on demand:

7.4.1
the amount necessary to put the Buyer into the position they would have been in if the Warranty had not been breached or had not been untrue; and

7.4.2
all costs and expenses (including, without limitation, damages, claims, demands, proceedings, costs, legal and other professional fees and costs, penalties, expenses and consequential losses whether directly or indirectly arising) incurred by the Buyer as a result of such breach or of the Warranty being untrue (including a reasonable amount in respect of management time).


A payment made in accordance with the provisions of this clause 7.4 shall include any amount necessary to ensure that, after any Taxation of the payment, the Buyer is left with the same amount it would have had if the payment was not subject to Taxation.
7.6
Any payment by the Seller for breach of any of the Warranties shall constitute a pound for pound repayment of and reduction in the Purchase Price.

7.7
The Buyer shall notify the Seller in writing of any claim made against it by a third party which may give rise to a claim for breach of Warranty (other than a claim relating to Tax) as soon as reasonably practicable but any failure to give such notice shall not affect the rights of the Buyer.

7.8
The Seller shall notify the Buyer forthwith if it becomes aware of any fact or circumstance which constitutes or which may constitute a breach of the Warranties. 

7.9
The provisions of clause 11 shall apply in respect of the liabilities of the Seller under the Warranties.

8.
DEBTORS AND CREDITORS
8.1
The Buyer shall as agent for the Seller receive and use reasonable endeavours to collect all Book Debts within the normal credit period allowed by the Seller to each debtor respectively.

8.2
The Buyer shall account to the Seller for all sums received by it in respect of the Book Debts either:

8.2.1
if the debtor’s cheque is in respect of Book Debts only and it is possible to pay it into the Seller’s Bank Account, by doing so within 14 Business Days after the day on which it is received by the Buyer;

8.2.2
if the debtor’s cheque is in respect of Book Debts only and it is not possible to pay it into the Seller’s Bank Account, by paying it into its own bank account within 14 Business Days after the day on which it is received by the Buyer and by paying a cheque drawn on such account in the amount of the Book Debts covered by the debtor’s cheque into the Seller’s Bank Account not later than 14 Business Days thereafter, unless the Buyer’s Bank shall have notified the Buyer that the debtor’s cheque has not cleared (in which event the Buyer shall promptly notify the Seller to that effect); or

8.2.3
if the debtor’s cheque is in respect of both Book Debts and any sum owed to the Buyer, by paying it into the Buyer’s Bank Account within 14 Business Days after the day on which it is received by the Buyer and by paying a cheque drawn on such account in the amount of the Book Debts covered by the debtor’s cheque into the Seller’s Bank Account not later than 14 Business Days thereafter, unless the Buyer’s Bank shall have notified the Buyer that the debtor’s cheque has not cleared (in which event the Buyer shall promptly notify the Seller to that effect).

8.3
The Buyer shall keep full and accurate records and prepare monthly statements of all sums received by it on behalf of the Seller in respect of Book Debts and shall send the Seller such statements promptly upon preparation with all supporting remittance advice and other documents.

8.4
The Buyer shall not give a Release in respect of any of the Book Debts.

8.5
The Buyer shall not begin or carry on any litigation in respect of any of the Book Debts except as set out in this clause 8.  If it becomes apparent that recovery of any of them is not likely to be possible within a reasonable period without beginning litigation, the Buyer shall promptly notify the Seller to that effect and give the Seller full details of all steps it has taken to effect recovery. If the Seller begins litigation in respect of any of the Book Debts, it shall first consult with the Buyer, and the Buyer shall provide such information as the Seller may reasonably require.

8.6
A debtor which owes money in connection with the Business both to the Seller and to the Buyer may elect that any payment it makes shall be allocated to the debt it chooses in writing at or before the time of payment.  If the debtor makes no such election the Buyer shall request the debtor in question to make such an election.  If no such election is made, following such request, within 14 days following payment, the payment concerned shall be allocated to the oldest unpaid debt incurred by the debtor in question, unless the payment corresponds with the exact amount of a later invoice and save to the extent that such oldest unpaid debt is disputed by the debtor.

8.7
The Buyer shall only take on or discharge the obligations or liabilities of the Seller which it expressly agrees in this Agreement to take on or discharge and in particular, but without limitation, the Creditors shall remain the sole responsibility of the Seller.

8.8
All periodical charges and outgoings attributable to the Business  and all liabilities in relation to salaries, wages, accrued holiday pay, national insurance, pension contributions, PAYE remittance and all other payments to or in respect of the Employees shall be apportioned on a time basis (by reference to meter readings where possible).  All rents, licences, fees, royalties and similar sums receivable in respect of the Business shall be apportioned on the same basis.  The Seller shall within 10 Business Days after Completion prepare and deliver to the Buyer a schedule of apportionments, Prepayments and Accruals (“the Apportionment Schedule”) and the Seller and the Buyer shall then endeavour to agree any net payment due from one to the other.

8.9
If the Apportionment Schedule is not agreed within 20 Business Days following Completion, the matter or matters in dispute may be referred by the Seller or the Buyer for determination to an independent chartered accountant to be appointed by agreement between the Seller and the Buyer or, failing agreement, upon the application either of the Buyer or of the Seller by the President for the time being of the Institute of Chartered Accountants in England and Wales.  Such independent chartered accountant shall act as an expert and not as an arbitrator and his determination shall be final and binding on the parties.  The costs of such independent chartered accountant shall be borne as he may decide (and otherwise by the parties in equal shares) and each party shall be responsible for its own costs of presenting its case to him.

9.
CONTRACTS
9.1
Subject to clause 9.3, with effect from the Transfer Time the Buyer shall perform and fulfil the Contracts on its own account in substitution for the Seller.
9.2
If the assignment of the benefit of any of the Contracts requires the consent of a third party:

9.2.1
this Agreement shall not operate as an assignment or purported assignment of the benefit of such Contracts;

9.2.2
the parties shall each use reasonable endeavours to obtain all such required consents as soon as possible following the Transfer Time; and

9.2.3
from the Transfer Time and until such consents are obtained:

9.2.3.1
the Seller shall hold the benefit of such Contracts in trust for the Buyer;

9.2.3.2
the Buyer shall (at its own cost and for its own benefit) perform and fulfil such Contracts as the Seller’s agent; and

9.2.3.3
the Seller shall promptly account to the Buyer without deduction or set-off for any sums it may receive from any third party in respect of such Contracts.

9.3
Notwithstanding clause 9.1, the Seller shall remain liable under the Contracts in respect of all goods and services supplied by or to it before the Transfer Time pursuant to the Contracts concerned and generally under the Contracts to the extent that they have at the Transfer Time been performed or should at the Transfer Time have been performed, and shall indemnify the Buyer against any act or omission of the Seller prior to the Transfer Time in relation to any of the Contracts.

9.4
At the request of the Buyer the Seller shall give reasonable assistance to the Buyer to enable the Buyer to enforce each of the Contracts against the other party or parties to the respective Contract.

10.
EMPLOYEES
10.1
The parties acknowledge that the sale of the Business and the Assets pursuant to this Agreement is a relevant transfer under the Regulations and accordingly the employment of each Employee shall at the Transfer Time be transferred to and taken over by the Buyer under the Regulations.

10.2
The Seller shall indemnify the Buyer against all liabilities arising out of:

10.2.1
the employment of any Employee during the period ending at the Transfer Time or the employment at any time (whether or not by the Seller) of any employee of the Seller who is not an Employee or of any former employee of the Seller;

10.2.2
the termination before or at the Transfer Time of the employment of any Employee;

10.2.3
the termination at any time (and whether or not by the Seller) of the employment of any employee of the Seller who is not an Employee or of any former employee of the Seller;

10.2.4
any act or omission of the Seller which is deemed by virtue of the Regulations to be an act or omission of the Buyer;

10.2.5
any industrial or other work-related illness or injury suffered or allegedly suffered by any Employee in respect of or relating to any period ending on or before the Transfer Time;

10.2.6
any failure by the Seller to comply with its obligations under regulation 11 or regulation 13 of the Regulations or under Part IV of the Trade Union & Labour Relations (Consolidation) Act 1992;


and/or otherwise arising by virtue of the Regulations.
10.3
The Buyer will indemnify the Seller against all liabilities arising out of the employment or termination of employment of any Employee after the Transfer Time.

10.4
The Seller shall remain liable for all wages, salaries and other emoluments payable to the Employees in respect of all periods prior to (and including) the Transfer Time and in respect of holiday entitlements as at the Transfer Time.

11.
LIMITATIONS ON CLAIMS
11.1
Other than in any cases of fraud, dishonesty or wilful non-disclosure, no claim in relation to any breach of any of the Warranties (other than the Warranties set out in paragraph 1 of Schedule 7) shall be made unless notice of such claim has been given by or on behalf of the Buyer:

11.1.1
in relation to any breach of any of the Warranties (other than the Warranties set out in paragraph 1 of Schedule 7 and the Tax Warranties), before the expiry of the period of one year after the Completion Date; or

11.1.2
in relation to any breach of any of the Tax Warranties, before the expiry of the period of six months after the end of the accounting reference period of the Buyer during which the seventh anniversary of the Completion Date occurs.

11.2

11.3
Other than in any cases of fraud, dishonesty or willful non-disclosure:
11.3.1
the Seller’s liability in respect of any claim by the Buyer under any of the Warranties (except for claims in respect of any breaches of the Warranties in paragraph 1 of Schedule 7 or of the Tax Warranties) when aggregated together shall not exceed the Purchase Price;

11.3.2
the Seller shall have no liability in respect of any claim by the Buyer under the Warranties unless such claim:

11.3.2.1
equals or exceeds, £1,000 (one thousand pounds); and
11.3.2.2
would, when aggregated with all other such claims against the Seller of exceed, £5,000 (five thousand pounds) in which case the whole amount (and not just the amount by which the limit in this clause 11.3.2.2 is exceeded) is recoverable by the Buyer;

and for the purposes of this clause 11.3 all claims arising out of the same subject-matter shall be treated as one single claim rather than as individual claims.

11.4
The Seller shall not plead the Limitation Act 1980 in respect of any claims made under the Tax Warranties up to seven years after the Completion Date.

12.
Confidential information and use of names  
12.1
With effect from Completion, the Seller shall keep secret and confidential all Confidential Information which relates to, or is used in, the Business and shall not use nor disclose to any person any such Confidential Information.

12.2
The obligations of confidentiality in this clause shall not extend to any matter which is in or becomes part of the public domain otherwise than by reason of a breach of the obligations of confidentiality in this Agreement or which the Seller receives from a third party independently entitled to disclose it or which the Seller is required by law or regulatory authority to disclose.

12.3
The Seller shall not at any time after Completion use in connection with any trade or business any corporate name, trade name, logo, domain name or e-mail address which is confusingly similar to Ransquawk or to any corporate name, trade name, logo, domain name or e-mail address which is confusingly similar to any corporate name, trade name, logo, domain name or e-mail address used by the Seller in connection with the Business, at any time during the period of 5 years before Completion.

13.
NON-COMPETITION 
13.1
The Seller covenants with the Buyer that it will not directly or indirectly and whether alone or in conjunction with, or on behalf of or by way of assistance to, any other person:

13.1.1
at any time during the period of 12 months beginning with Completion, deal with any person who is at Completion, or who has been at any time during the period of 12 months immediately preceding that date, a client or customer of the Business (other than to operate the portal referred to in clause 4.3); or

13.1.2
at any time during the period of 12 months beginning with Completion, canvass, solicit or otherwise seek the custom of any person who is at Completion, or who has been at any time during the period of 12 months immediately preceding that date, a client or customer of the Business (excluding the names on the client list supplied by the Seller to the Buyer pursuant to clause 4.3); or

13.1.3
at any time during the period of 12 months beginning with Completion, solicit or entice away from the Business any supplier to the Business who had supplied goods and/or services to the Business at any time during the 12 months immediately preceding Completion, if that solicitation or enticement causes or would cause such supplier to cease supplying, or materially reduce its supply of, those goods and/or services to the Business; or 

13.1.4
at any time during the period of 12 months beginning with Completion, solicit or entice away from the Business or employ or (directly or indirectly) offer employment or a consultancy to any person who at, or at any time during the period of 12 months prior to, Completion was an employee of the Business and likely (in the reasonable opinion of the Buyer) to be in possession of Confidential Information relating to, or able to influence the customer relationships or connections of, the Business; or

13.1.5
at any time during the period of 12 months beginning with Completion, except as the holder for investment of less than 5% in nominal value of the issued share capital of a company whose shares are listed on a recognised investment exchange (within the meaning of the Financial Services and Markets Act 2000) be engaged, concerned or interested within the Restricted Area in any Relevant Business.
13.2
Each of the undertakings in clause 13.1 is:

13.2.1
considered by the parties to be reasonable; 

13.2.2
a separate undertaking by the Seller and is enforceable by the Buyer separately and independently of its right to enforce any one or more of the restrictions in clause 13.1; and

13.2.3
given for the purpose of assuring to the Buyer the full benefit of the Business and of the Goodwill and in consideration of the agreement of the Buyer to acquire the Business and the Assets on the terms of this Agreement.
Accordingly, if any restriction is found to be unenforceable, but would be valid if any part of it were deleted or the period or area of application reduced, the restriction shall apply with such modifications as may be necessary to make it valid and enforceable.

13.3
Nothing in the undertakings set out in clause 13.1 shall be deemed to prohibit any action in respect of any business or part of any business in which (otherwise than as a result of any breach of any of those undertakings by the Seller) the Business and the Buyer and every other subsidiary of the Buyer have ceased to be involved prior to any event giving rise to a claim, or which would but for this clause 13.3 give rise to a claim, under this clause 13.

14.
NAME

If requested by the Buyer the Seller shall following Completion procure the passing of a special resolution by the Seller to change its name to a name to remove any words connected to the Business and words “RANSQUAWK” and the Seller shall lodge such resolution, together with the relevant change of name fee, with the Registrar of Companies promptly after it is passed.

15.
TITLE

Property and title in and to the Assets shall, subject in the case of the Property, pass to the Buyer at the Transfer Time.
16.
BOOKS AND RECORDS
16.1
The Buyer shall keep the Books and Records for a period of 1 year after the Transfer Time in the manner of a bailee for value.

16.2
During the period referred to in clause 16.1 the Buyer shall at the Seller’s cost give the Seller and/or its authorised representatives such facilities to inspect the Books and Records and to take copies thereof as the Seller may reasonably require.
16.3
The Seller shall keep the Retained Books and Records for the period of 1 year after the Transfer Time, in the manner of a bailee for value.
16.4
During the period referred to in clause 16.3 the Seller shall:

16.4.1
at the Buyer’s cost give the Buyer and its authorised representatives such facilities to inspect the Retained Books and Records and to take copies thereof as the Buyer may reasonably require; and

16.4.2
give such additional information or explanation of the Retained Books and Records as the Buyer may reasonably require.

16.5
The provisions of this clause 16 shall not apply to the VAT Records.

17.
THIRD PARTY ASSETS
17.1
The parties shall each use reasonable endeavours to procure that the benefit of the leasing, rental, hire and hire-purchase agreements to which the Third Party Assets are subject is assigned as soon as reasonably practicable after the Transfer Time with the written consent of each other relevant contracting party.  The Buyer shall have no obligation to make any payment demanded by any person as a condition of giving its written consent to any such assignment.

17.2
Pending assignment of the benefit of each of the agreements referred to in clause 17.1, the Buyer shall comply with the terms thereof as if it were the Seller.

17.3
If no written consent to the assignment of any Third Party Asset has been obtained within a period of three months following the day of the Transfer Time, the Buyer shall be entitled at its option either:

17.3.1
to retain possession of such Third Party Asset and continue to comply with clause 17.1 in relation to it, or 
20.3.2
return it to the Seller and have no further obligation in relation to it for the period following its return.

17.4
The Buyer shall indemnify the Seller against any failure by the Buyer to comply with any of its obligations under this clause 17.
17.5
The Seller shall indemnify the Buyer against any failure by the Seller to perform its obligations under any agreement relating to any of the Third Party Assets during the period ending at the Transfer Time.

18.
third party rights 
18.1
This Agreement and the documents referred to in it are made for the benefit of the parties and their successors and permitted assigns and are not intended to benefit, or be enforceable by, anyone else.

18.2
Each party represents to the other that their respective rights to terminate, rescind or agree any amendment, variation, waiver or settlement under this Agreement are not subject to the consent of any person that is not a party to this Agreement.
19.
successors

The provisions of this Agreement shall be enforceable and enure for the benefit of any successor in title to the Business or any of the Assets.

20.
Whole agreement
20.1
This Agreement, and any documents referred to in it, constitute the whole Agreement between the parties and supersede any arrangements, understanding or previous Agreement between them relating to the subject matter they cover.
20.2
Nothing in this clause 20 operates to limit or exclude any liability for fraud.
21.
Waiver
21.2
Any Release is only effective if it is in writing and such Release applies only to the party to whom the waiver is addressed and to the circumstances for which it is given and shall not prevent the party who has given the Release from subsequently relying on the provision it has waived.

21.3
A party which gives a Release in relation to one party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.

21.4
No failure to exercise or delay in exercising any right or remedy provided under this Agreement or by law constitutes a waiver of such right or remedy or shall prevent any future exercise in whole or in part thereof.

21.5
No single or partial exercise of any right or remedy under this Agreement shall preclude or restrict the further exercise of any such right or remedy.

21.6
Unless specifically provided otherwise, rights arising under this Agreement are cumulative and do not exclude rights provided by law.  

22.
Provisions surviving Completion

Any provision of this Agreement and any other documents referred to in it and any matter contemplated thereby which is capable of being performed after but which has not been performed at or before Completion and all Warranties and covenants and other undertakings contained in or entered into pursuant to this Agreement shall remain in full force and effect notwithstanding Completion.

23.
GOVERNING law and jurisdiction

This Agreement and any disputes or claims arising out of or in connection with its subject matter (including any non-contractual matters and obligations arising therefrom or associated therewith) shall be governed by the laws of England and Wales and subject to the exclusive jurisdiction of the English courts.
24.
Further assurance

The Seller shall (at its reasonable expense) promptly execute and deliver all such documents, and do all such things, as the Buyer may from time to time reasonably require for the purpose of giving full effect to the provisions of this Agreement and any document to which it refers.

25.
Counterparts

This Agreement may be executed in any number of counterparts, each of which is an original and which together have the same effect as if each party had signed the same document.

26.
Costs

Except where otherwise stated, each party shall pay its own costs in relation and incidental to this Agreement and its subject-matter except that, if the Buyer shall lawfully exercise any right hereby conferred to rescind this Agreement, the Seller shall indemnify the Buyer against all expenses and costs incurred by it in connection with this Agreement and its subject matter.

27.
SeveraNCE
27.1
If any provision of this Agreement (or part of a provision) is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in force.

27.2
If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were deleted, the provision shall apply with whatever modification is necessary to give effect to the commercial intention of the parties.

28.
PUBLICITY
28.1
The parties shall forthwith upon Completion make or procure to be made announcements to the Employees and to the customers and suppliers of the Business in the Agreed Terms.

28.2
Each of the parties shall both before and after Completion, but subject to clause 28.1, keep the contents of this Agreement strictly private and confidential and shall not without the prior written consent of the Buyer (in the case of the Seller) or of the Seller (in the case of the Buyer) disclose any of the terms of this Agreement to any person or make any other announcement relating to the Transaction except to the extent required by law, and except that the parties shall be entitled to make references to the Transaction in their respective future annual reports and financial statements. 

29.
NOTICES
29.1
Any Notice relating to this Agreement shall be in writing delivered personally or sent by pre-paid first class post or electronic means to the address of the party to be served given herein or such other address as may be notified for this purpose.

29.2
Any such Notice shall, if sent by post, be deemed to have been served 24 hours after despatch and, if delivered by hand or sent by electronic means, be deemed to have been served at the time of such delivery or transmission.  If, however, in the case of delivery by post a period of 24 hours after despatch would expire on, or if, in the case of delivery by hand or electronic means, such delivery or transmission occurs on, a day which is not a Business Day or after 4.00 p.m. on a Business Day, then service shall be deemed to occur on the next following Business Day.

29.3
In proving service it shall be sufficient to prove, in the case of a letter, that such letter was properly stamped, addressed and placed in the post and, in the case of a transmission by electronic means, it shall be sufficient to produce a fax transmission report showing that transmission was duly and fully made to the correct number or an email delivery receipt. 
30.         STAMP DUTY
 
Any stamp duty or other tax charged on this transaction shall be paid by the Buyer.

SCHEDULE 1
Contracts
SCHEDULE 2

Employees
EUROPE TEAM
ADAM LINTON

NATHAN LESTER

SHANT MOVSESIAN

RAJAN DHALL

JUSTIN MCQUEEN

U.S. TEAM

CHARLIE HICKS

SOLOMON LANTIS

MICHAEL BARKER

ASIA TEAM
JAY WOODS

DAVID EDEKE

TROY SCOTT

ANITA DARBAR

SARAH RANGER

JEFF TODD

ADAM DULLENTY
SCHEDULE 3
Part I
Registered and Unregistered intellectual property

and applications to register
Part II

Intellectual Property Agreements

SCHEDULE 4
Assets
All client lists
Employees as
 set out in Schedule 2

Details of Contractors (if required)

Back-end financial processing systems

Brands & Trademarks

Trade Supplier Contracts/accounts and terms

Customer Contracts and associated or other revenues of the Business received post Transfer Time

Debtors and cash receipts arising post Transfer Time

Existing office contract at Moor Place

All IP of the Business ,all domains, .emails ,Existing servers, databases with passwords and payment terms provided .and access thereto

All hardware and software otherwise  associated with the operation of the Business as contained in the 'cloud' and the offices of the Business including ,but not limited to ;   SALES OFFICE---2x4 drawer filing cabinet ,1x4K screen , 6x standard PC screens , 3x dell pc machines  with keyboards and mice, 3x pairs external pc speakers, ,1x high performance pc , ,1x brother MFC-J562DW ink -jet printer , 4x polycom IP phones ,x1 chrome desk fan , x1black leather chair , 2x network land switches , x1 dustbin , x4 VOIP phones  

MAIN OFFICE---X12 4K Screens and stands, ,x24 regular dell screens, x12 dell desktops , x4 new Novatech desktops , x2  printers (samsung and hp) , x1 audio pc server, x1 file server pc , x3 sets of speakers ,x2 microphones , x2 fire wire soundcard ,x1 scanner , x6 VOIP phones ,x20 power cables , x6 four screen desk mounts , x1 coat stand ,x1 network land switch , x1 dustbin , x1 black chair , x2 dyson fans , x2 filing cabinets , miscellaneous audio comms equipment.

STORAGE OFFICE---x4 dell screens , x1 dell pc and cables ,x1 set of speakers ,x1 filled radiator ,x1 green screen & camera equipment ,x2 fan heaters ,x2 keyboards ,x2 micw ,various monitor stands and power extensions, 2x ad popups.

OTHER------x2 laptops Tpad T60 X2 , ,x2 laptops Tpad X1, x1 apple laptop.

SCHEDULE 5
Details of Property
SCHEDULE 6
Third Party Assets
Agreement

	Asset
	Owner
	Description
	Date

	
	
	
	

	
	
	
	

	
	
	
	


SCHEDULE 7


Warranties 

1 THE BUSINESS AND THE SELLER

1.1 The Seller has full power to enter into and perform the provisions of this Agreement, which constitutes a binding agreement on the Seller in accordance with its terms.

1.2 The Seller is the beneficial owner of the Assets and has the right to dispose of them to the Buyer or as it directs free from any Encumbrance and together with all rights now or hereafter attaching to them.  
1.3 No commitment has been given to create an Encumbrance affecting the Assets.

1.4 None of the Assets have been the subject of a transfer at an undervalue (within the meaning of section 238 or section 239 of the Insolvency Act 1986) within the period of five years prior to the Transfer Time.
2 ACCOUNTING, FINANCIAL AND OTHER RECORDS
2.1 All accounts, books, ledgers, financial and other records of the Seller relating to the Business have been properly prepared, filed and maintained, are in the possession of the Seller and constitute an accurate record of all matters required by law to appear in them and comply with all applicable laws.

2.2 No notice or allegation that any of the records is incorrect or should be rectified has been received by the Seller.

3 COMPLIANCE WITH THE LAW

3.1 The Seller is conducting and has at all times conducted the Business in accordance and in all material respects with all applicable laws and regulations of any relevant jurisdiction.

3.2 There is no order, decree or judgment of any court or any governmental agency of any jurisdiction outstanding against the Seller or which may have any adverse effect upon any of the Assets or the Business; no such order, decree or judgment is pending, and there are no circumstances likely to give rise to any such order, decree or judgment.

3.3 The Seller has not been a party to any undertaking or assurance in relation to the Business or any of the Assets or any of the Third Party Assets given to any court or governmental agency which is still in force.
4 THE ACCOUNTS
4.1 The Accounts:

4.1.1 have been prepared in accordance with the requirements of the Act and all other applicable statutes and regulations and in accordance with generally accepted accounting principles and practices, including all applicable SSAPs and FRSs;
4.1.2 have been prepared on bases and principles and using methods which are consistent with those used in the preparation of the audited accounts of the Seller for any accounting period falling wholly or partly within the period of six years ended on the Accounts Date;
4.1.3 show a true and fair view of the state of affairs of the Seller as at the Accounts Date and of the profit and loss of the Seller for the accounting period ended on that date;
4.1.4 fully provide for all liabilities (other than contingent liabilities which are not expected to crystallise) and fully disclose all contingent liabilities which are not expected to crystallise and all capital and revenue commitments of the Seller in each case as at the Accounts Date.
4.2 The Accounts make proper and adequate provision or reserve for all bad and doubtful debts, for depreciation on fixed assets and for liabilities (including contingent liabilities) and Taxation (including deferred Taxation) as at the Accounts Date.

4.3 Since the Accounts Date: 
4.3.1 the Seller has conducted the Business in the normal course and as a going concern;

4.3.2 the Seller has not, in relation to the Business, acquired or disposed of any asset entered into any transaction, assumed any liability, made any payment or entered into any other transaction otherwise than in the ordinary course of the Business and for full value;
5 THE ASSETS USED IN THE BUSINESS

5.1 The Seller is the full legal and beneficial owner of, and has good and marketable title to the Assets free from any Encumbrance and the Assets, together with the Third Party Assets, comprise all assets necessary for the continuation of the Business as now carried on and none of the Assets is shared by the Business with any other person.

5.2 The Seller has possession of all of the Assets which are tangible assets and of all of the Third Party Assets.

5.3 Each of the Book Debts is recoverable in full in the ordinary course of the Business and in any event not later than 90 days following the Transfer Time, and none of them is subject to any counterclaim or set-off.

6 INTELLECTUAL PROPERTY
6.1 The Seller makes no warranty with regard to the Intellectual Property of the Business as the Seller has been in charge of such matters for a considerable time and the vast majority, if not all of it belongs to the Buyer (the Buyer’s Intellectual Property).
7 PLANT
7.1 Each item of Plant is in good repair and condition (subject to fair wear and tear) and in satisfactory working order.

8 THIRD PARTY ASSETS
8.1 Full details of each of the leasing, rental, hire and hire-purchase agreements relating to any of the Third Party Assets is set out  at Schedule 6.

9 IT
9.1 The Hardware is functioning properly and in accordance with all applicable specifications, is not defective and has the benefit of an appropriate maintenance and support agreement which is not capable of being terminated by the contractor by less than 24 months’ notice.

9.2 Where any of the records of the Business are stored electronically, the Seller is the owner of all hardware and software licences necessary to enable it to keep, copy, maintain and use such records in the course of its business and does not share any hardware or software relating to the records with any person.

10 THE CONTRACTS OF THE BUSINESS

10.1 None of the Contracts:

10.1.1 involves or is likely to involve obligations, restrictions, expenditure or revenue of a long term, unusual, onerous or exceptional nature; or
10.1.2 is in any way otherwise than in the ordinary and proper course of the Business and on arm’s length .  

10.2 To the best of the knowledge and belief of the Seller, the Transaction is not of itself likely to have any adverse effect on the relationships of any customer or supplier of the Business with the Business.
11 EMPLOYEES

11.1 No person is employed in the Business other than the Employees.

11.2 All contracts between the Seller and the Employees are terminable at any time on three months’ notice or less without compensation (other than for unfair dismissal or a statutory redundancy payment) or any liability other than wages, commission or pension.
11.3 Schedule 2 contains details of the name, date of start of employment, period of continuous employment, salary and other benefits, grade and age of each Employee and the terms of the contract of each Employee.

11.4 The Seller has not offered, promised or agreed to any future variation in the contract of any Employee.
11.5 In respect of each Employee, the Seller has complied with all applicable Employment Legislation (including the Regulations in relation to the transaction contemplated in this Agreement).
11.6 Within the year ending at the Transfer Time the Seller has not:

11.6.1 in relation to any Employee given notice of redundancies to the relevant Secretary of State or started consultations with appropriate representatives under Chapter II of Part IV of the Trade Union and Labour Relations (Consolidation) Act 1992 or failed to comply with its obligations under Chapter II of Part IV of that Act; or

11.6.2 been a party to a relevant transfer (as defined in the Regulations) or failed to comply with a duty to inform and consult appropriate representatives under those Regulations.

11.7 The Seller has no agreement or arrangement (whether under the Information and Consultation of Employees Regulations 2004 or otherwise) with and does not recognise a trade union, works council, staff association or other body representing any of its Employees and the Seller has not received any notice or request nor are there any negotiations which may lead to any such agreement or arrangement.
11.8 To the best of the knowledge and belief of the Seller, the Transaction is not of itself likely to have any adverse effect upon the performance of any Employee.

12 TAX
12.1 The Seller has no material agreements with any Taxation Authority relating to transactions entered into in the course of the Business pursuant to which such transactions will be subject to Taxation on a basis which is not strictly in accordance with the relevant legislation.

12.2 The Seller is not aware of any dispute or any circumstances likely to give rise to any dispute with any relevant Taxation Authority in connection with the Business.

12.3 The Seller does not conduct and has not conducted any part of the Business through a branch, agency or permanent establishment outside the United Kingdom, and the Business has not involved the Seller acting as branch or agent of any person not resident for any taxation purpose in the United Kingdom.

12.4 No material sum of an income nature paid under any existing contract or commitment relating to the Business which will continue after Completion has been disallowed wholly or in part as a deduction or charge in compiling the Seller’s profits for Taxation purposes.

12.5 None of the Assets are subject to the provisions on long-life assets contained in sections 90 to 104 (inclusive) of the Capital Allowances Act 2001.

12.6 The Plant will not be given a disposal value in the capital allowances computation of the Seller which is less than the value set out therefor in this Agreement by virtue of the operation of section 185 of the Capital Allowances Act 2001.

12.7 The amount of the consideration allocated to the Property in this Agreement is not less than the eligible cost therefor for industrial buildings allowances purposes.

12.8 There is no P11D dispensation in force in relation to any of the Employees.

12.9 The Seller is not transferring any assets pursuant to this Agreement to which Part XV of the Value Added Tax Regulations 1995 applies.
SIGNED by or on behalf of the parties the day and year first before written.
Signed by
for and on behalf of 

REALTIME NEWS AND ANALYSIS 
LIMITED
Signed by 
for and on behalf of
J EARL TRADING LIMITED
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