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Whatever the challenge we're here to find the solut  ion...

Welcome to the Herrington & Carmichael Deals Book 2009 —
summarising some of the transactions and commercial work
we have undertaken in the past year.

In 2009 the global financial crisis dominated the business
agenda. The market downturn created challenges but also
opportunities for our clients to capitalise on. Most notably, the
valuation of assets fell and for some smaller businesses the
amount available through lending increased as a result of
Government pressure placed on banks and other lending
institutions. During the past 12 months we've been helping
our clients to protect their interests, tackle risks, but also to
seize the opportunities that have come their way.

In the credit crisis it was more essential than ever that we
responded quickly to our clients' needs. There was increased
demand for company restructuring advice and more and
more clients turned to us for advice on redundancy and
disputes.

Despite the turbulent trading conditions we continued to
negotiate and successfully complete headline transactions
for our clients.

With the market now stabilising we're seeing transactional
activity increase further. As new growth and development
opportunities emerge in 2010 we predict a marked rise in the
number and rate of profitable deals for vendors and
purchasers alike.

We attribute our own commercial success during these
uncertain times to the quality and pragmatism of our lawyers.
Our services are all partner-led and delivered with a solid
knowledge of our clients’ technical and business needs.

We take great pride in building lasting relationships with our
clients and believe that the best advertisement for our
services is the recommendation of our clients. For further
information on our services please contact a member of our
team.

Adrian Job, Chairman, Herrington & Carmichael LLP



Property Consultants

Deal type: Management buy-out

Value: £4,750,000

Advising on and negotiating a management buy-out with deferred
consideration and security. The drafting and agreeing of a share
purchase agreement for the purchase of the entire share capital by a
newly formed holding company. Securing and preparing a loan note
agreement, preparing shareholders agreement and revision of an
existing cross option agreement, and undertaking all relevant company
secretarial work.

Hospitality

Deal type: Shareholder exit

Value: £1,187,500

Advising on and negotiating the exit of two shareholders on behalf of
the company and dealing with a buy-back of shares from two
shareholders by the company, including the preparation of buy back
agreements, board minutes, resolutions and carrying out the necessary
filings at Companies House.

Information Technology

Deal type: Debt finance

Value: £2,369,447 plus earnout and £1,900,000

Acting on behalf of the bank in relation to their funding to a PLC to
acquire the majority shareholding in a rival IT services and solutions
business, and the acquisition of the majority shareholding in a data
cabling manufacturing business by a newly formed company, including
advice on the necessary documentation and security for the bank’s debt
package. Both earnout and deferred consideration provisions were
successfully negotiated into the final agreement. The IT services and
solutions transaction also involved advice on existing employee share
option schemes in place with the vendors.

Hospitality

Deal type: Business acquisition

Value: £1,500,000

Acting for an AIM-listed company on its acquisition of a rival national
franchise network to become a wholly owned subsidiary that specialises
in vending machines, honesty boxes and the distribution of snack
products.

Corporate




Corporate

Tourism

Deal type: Business acquisition

Value: $3,500,000

Advising on the acquisition of a hotel in Florida and assisting our client’s
American lawyers during the acquisition, including carrying out an on site due
diligence exercise.

Leisure & Entertainment

Deal type: Business disposal

Value: £936,000 plus earnout

Acting for the shareholders of a company that provides amusement games
tables and machines in the sale of the entire share capital of the company to
a Swedish company.

Pharmaceutical

Deal type: Business acquisition

Value: £550,000

Carrying out a full due diligence exercise for a foreign company and preparing
a board report on the findings. The negotiating of a share purchase
agreement for the purchase of a majority shareholding in a company that
manufactures machinery to produce pellets or spheroids for the
pharmaceutical industry. Dealing with the funding bank'’s requirements.

Electronic Security Systems

Deal type: Buy-back of shares

Value: £550,000

Advising on and negotiating a buy-back of shares by the company, including
the preparation of buy-back agreement, board minutes, resolutions and
carrying out the necessary filings at Companies House.

Professional Services

Deal type: Business disposal

Value: £490,000

Advising on and drafting the business sale agreement and associated
documents for the disposal of a well established and long running
accountancy practice. Negotiating and drafting a consultancy agreement for
the seller and a personal guarantee for the buyer as security for the deferred
consideration.

Manufacturing

Deal type: Business disposal

Value: £450,000

Advising on and drafting agreements for the sale of an index and tab
manufacturing business, including dealing with a disclosure process and
drafting a disclosure letter.



Franchise

Deal type: Franchise agreement

Value: Undisclosed

Advising and negotiating a new franchise agreement and underlease on
behalf of a franchisee who wished to extend his current franchise
agreement.

Retail

Deal type: Business acquisition

Value: £330,000

Advising on, negotiating and drafting an asset sale agreement on behalf
of the buyer of a vehicle repair business, including dealing with the
assignment of the lease and funding documentation.

Construction

Deal type: Partnership Agreement

Value: £225,000

Advising on and drafting the documentation in relation to the disposal of
one partner’s share in a construction dispute management partnership,
including the negotiation of a new partnership agreement to be entered
into by the remaining partner and the new partner.

Research & Development

Deal type: Share Purchase Agreement

Value: £200,000

Advising on and drafting the share purchase agreement for the acquisition
of a controlling interest in a combustion research and fuel science
company.

Retail

Deal type: Business acquisition

Value: £45,000

Advising on and drafting the documentation for the acquisition of a beauty
salon as a transfer of a going concern from a limited company to a sole
trader.

Retail

Deal type: Business disposal

Value: £39,000

Advising on and negotiating the sale of a local coffee shop as a transfer of
a going concern.

Corporate




Corporate

Retail

Deal type: Business disposal

Value: £39,000

Advising on and negotiating the sale of a local delicatessen as a transfer
of a going concern.

Insolvency — Administration - Sports Equipment and Cl othing,
Home Cinema and Sound System, Crisp Manufacturer, D  airy
Product Manufacturer and Distributor, Powder Coater s, Car Sales,
Repairs and Maintenance

Value: Various.

Acting for the insolvency practitioners in relation to the sale of a sports
equipment and clothing business, luxury home cinema and sound
system business, crisp manufacturing business, dairy product
manufacturing and distribution business, a powder coating business and
a car sales, repairs and maintenance business all of which had gone into
administration. Work included the drafting of personal guarantees,
debentures and legal charges to secure any deferred consideration.

Insolvency — Liquidation — Catering Equipment Manufac turing and
Printing

Value: Undisclosed

Acting for the insolvency practitioners in the settlement of disputes with
creditors of a catering equipment manufacturing business, and acting for
and advising directors of a printing company in relation to their personal
guarantees given prior to the company entering into liquidation.

Hospitality

Deal type: Issue of shares

Value: £6,000,000

Acting for an AlIM-listed company in relation to the raising of £6,000,000
with the issue of new AIM-listed shares.

Insolvency — Administration — Engineering Personnel

Deal type: Purchase of assets and goodwill

Value: £70,000.

Acting for the purchaser of assets and goodwill from the insolvency
practitioners appointed in relation to a business specialising in the
recruitment of engineering personnel.



Corporate team

Yavan Brar — Partner
DDI - +44 (0)118 989 9713
yavan.brar@herrington-carmichael.com

Nick Hothersall - Solicitor
DDI -+44 (0)1276 854928
nick.hothersall@herrington-carmichael.com

Michelle Lamberth — Company Secretarial Paralegal
DDI - +44 (0)118 989 9706

michelle.lamberth@herrington-carmichael.com

Rhianne Vaughan — Solicitor
DDI - +44 (0)118 989 9712
rhianne.vaughan@herrington-carmichael.com

we were relieved to find legal advisers
that were understanding, practical and
proactive.....”




Property Development & Commercial Property

Assembling a site for potential residential development in Basingstoke
and drafting the legal documents required for funding from a joint
venture partner.

Negotiating and advising on a collaboration agreement on behalf of
five developers for a mixed use development of 4,000 houses in
Northamptonshire.

Negotiating and advising on option and collaboration agreements for a
proposed site in Yorkshire for 3,000 houses with associated
commercial, retail and education facilities.

Advising an investment client on the purchase of a £1.5million
prestigious Public House and conducting negotiations for its lease to a
national brewery.

Advising a property developer on restrictive covenant objections to a
development with gross development value of £3 million. Ultimately
obtaining indemnity insurance to allow the development to proceed.

Acting for a developer on the acquisition at auction of various sites in
order to build up a land bank, with considerations ranging between
£300,000 and £1.7million.

Restructuring a land acquisition deal for affordable housing in Sussex
to enable payment of the site to be made in instalments linked to the
Build Contract.

Acting on the sale of a freehold portfolio with a sale price of £500,000.
Advising a developer on the acquisition of two hotels on the Isle of
Wight by way of option agreement and conditional contract for

development as holiday flats, open market and affordable housing.

Advising on the purchase of an equestrian centre and the implications
from the building's listed status.

Negotiating a new lease for the owner of a West End nightclub.

Tracing the deaths of trustees and appointing new trustees to enable
the freehold of a tennis club to be vested in live trustees.

Renegotiating funding deals for several developer clients as a result of
the recession.

Preparation of Home Information Packs (HIPs) for property
developers.



Commercial Property Team

Tim Hardesty - Partner Claire McSorley - Solicitor
DDI -+44(0)1276 854905 DDI -+44(0)1276 854909

tim.hardesty@herrington-carmichael.com  claire.mcsorley@herrington-carmichael.com

Andrew Annette - Partner James Eatwell - Partner
DDI -+44(0)1276 854906 DDI -+44(0)118 989 9711

andrew.annette@herrington-carmichael.com james.eatwell@herrington-carmichael.com

Adrian Job - Partner y Kenneth Sutton - Consultant
/ﬁ\ . DDI -+44(0)1276 854901 S DDI - +44(0)1276 854903
adrian.job@herrington-carmichael.com ken.sutton@herrington-carmichael.com

Jess De Noronha - Paralegal
DDI -+(0)1276 854929

jess.denoronha@herrington-carmichael.com

“They’re down to earth...It's
not a flowery approach — it's
very straightforward...”




Information Technology
Successfully defending a disability discrimination claim worth
£50,000, brought by a prospective employee.

Healthcare
Advising on TUPE issues relating to service provision changes for 50
employees.

Employment

Importing

Advising an employer on the termination of employment of a senior
employee, eventually leading to the negotiation of a Compromise
Agreement between employer and employee.

Information Technology
Advising on the restructuring of divisions within a company and the
transfer of 20 employees between divisions.

Retail
Preparing employment contracts and policies for all employees of the
company.

Information Technology

Advising on redundancy procedures for eight employees, which are
necessary to enable the business to reorganise and reduce its
workforce to meet market conditions.

Retail

Successfully defending the company in the County Court and the
Employment Tribunal from an unfair dismissal claim brought by a former
employee.

Healthcare
Advising on the corporate restructure of the UK subsidiary of a US
health-technology company.

Leisure
Preparing Directors Service Agreements for the company.

Print
Advising and dealing with the TUPE issues relating to a company sale.




Technology
Advising on restructuring and redundancies following a
downsizing of UK operations by a global corporation.

Hospitality

Providing HR support to cover everything from the drafting of
contracts, guidance on pay, benefits and pensions right through
to help with contractual disputes and termination of employment.

Professional Services
Assisting with the restructuring programme and advising on
redundancies within the firm.

Retail
Successfully defending a claim by a former director for unfair
dismissal and beach of contract.

Information Technology
Assisting with TUPE requirements following outsourcing of work.

Manufacturing

Advising on the redundancy procedures necessary to enable the
business to reorganise and reduce its workforce to meet market
conditions.

Employment
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Employment Team

Ashley Holden — Partner
DDI -+44(0)118 989 9714
ashley.holden@herrington-carmichael.com

. Laura Bishop
y DDI -+44(0)118 989 9725
laura.bishop@herrington-carmichael.com

“Professional, understanding,
courteous and very relaxed and
easy to deal with...”
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Property

Securing for the client a decision in the Lands Tribunal enabling them
to modify covenants affecting their land. This meant the client to sell
the land to a developer with the benefit of planning permission for
residential development. The modification application had been
opposed throughout by a consortium of 16 local residents.

Corporate

Acting for a company in respect of a former director who was asserting
ownership of intellectual property rights critical to the client's product
base, and was contacting customers to repeat this and other
allegations prejudicial to the client. Warning off the former director and
liaising with Patent and Trademark Agents to enable the client to
establish the necessary protections and retain its customer base.

Property

Successfully acting for a residential developer to recover losses
sustained on a development where houses and flats were sold off plan,
but where a number of purchasers defaulted and failed to complete.
Successfully opposing issues raised by the defendants, including
arguments that the contracts had been frustrated by reason of the
economic recession and that plots had not been remarketed sufficiently
robustly to satisfy the client’s obligations to mitigate loss.

Retail

Acting for a car retailer where attempts had been made by private
bailiffs to seize vehicles on their forecourt. The bailiffs were instructed
by a company alleging that monies were owed to them by the client.
The claim had been in dispute from the outset, but the claimant had
bypassed the court process completely. Issuing injunction proceedings
against the claimant and the bailiffs, and successfully securing an order
at the defended hearing that the bailiffs and their client return the
goods seized and pay our client's costs, together with an injunction
preventing any further action by the claimant.

Dispute Resolution
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Dispute Resolution

Property

Successfully acting for a London-based estate agents, specialising in
high value residential property, on the recovery of commission owed to
them. Following a judgment in the client’s favour at first instance,
representing the client on an appeal by the defendant to the Court of
Appeal. Securing dismissal of the appeal and recovery of judgment
monies and costs for the client.

Entertainment

Advising a company in relation to the deactivation of sophisticated
CCTV and electronic security systems at one of its nightclubs by the
provider of the equipment. The deactivation was following a dispute
over payment of monies due under the contract. The lack of a working
system put the client at imminent risk of removal of its operating
licence at the premises. Issuing court proceedings, including an
injunction to force the provider to re-instate the system. The matter was
settled on the day of the injunction hearing and the systems were
restored immediately.

Residential Property

Acting for private individuals in a professional negligence claim against
their surveyors. Part of the scheme of works was to extensively
refurbish their residential property to include making the basement
watertight in order for it to be utilised as a playroom. The matter was
made complicated by limitation period issues. Securing a settlement
during the pre-action Protocol stage that was acceptable to the clients.

Landlord & Tenant

Successfully acting for an owner of premises in defence of an action
brought by the local authority for alleged failure to comply with a noise
abatement notice.

Landlord & Tenant

Acting for a landlord in contested proceedings for the forfeiture of a
lease of a night club for noise nuisance and breaches of covenant of
the lease.



Dispute Resolution Team

Frankie Tierney — Partner
A‘ DDI -+44(0)1276 854917
frankie.tierney@herrington-carmichael.com

Chris Stanbury — Solicitor
DDI -+44(0)1276 854937
chris.stanbury@herrington-carmichael.com

Katie Matthews — Paralegal
DDI -+44(0)1276 854941
katie.matthews@herrington-carmichael.com

“Professional, understanding,
courteous and very relaxed and
easy to deal with...”
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“ Plain speaking legal advice *,

We pride ourselves on being able to deliver a solutions-led service, which
means that we actually take the time to understand our clients’ business, the
issues they face in running that business and the environment they have to
work in. Our approach is not to explain simply the law but to putitin a
practical, business context, enabling our clients to have the advice they need
to overcome any potential challenges and reach their business goals.

Registered office is Waters Edge, Riverside Way, Wa  tchmoor Park, Camberley, Surrey GU15 3YL




