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Registration of a Charge

Company Name: 'BUILDING' INTEGRATED SERVICES LIMITED
Company Number: 07835499

Received for filing in Electronic Format on the: 13/09/2021 XACX9T0A

Details of Charge

Date of creation:  09/09/2021
Charge code: 0783 5499 0001

Persons entitled: ANDREW JOHN TULL
MICHELE JANE TULL

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PARIS SMITH LLP

Electronically filed document for Company Number: 07835499 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7835499

Charge code: 0783 5499 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 9th September 2021 and created by 'BUILDING'
INTEGRATED SERVICES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 13th September 2021 .

Given at Companies House, Cardiff on 14th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated oulon f 2021

ANDHEW JOHM TULL AND MICHELE JANE TULL {1}
‘BUILDING” INTEGRATED SERVICES LIMITED (2}

RD PARTY GUARANTEE AND
DEBENTURE

Parls Smith LLP
ffumber 1 London Foad
Southarmptan

SR ZAE

Tel : 023 B04E 2482
Fef . ABR/2R3TI81



THIRD PARTY GUARAMTEE ANMD DEBENTURE

Dated: Q9 (o4 [ 2021

Parties

{1} AMDREW JOHN TULL and MICHELE JANE TULL both of 118 Columbus Drive, Sarisbury
Green, Southampton, Hampshirg, S031 7R {the "Lender™).

(24 ‘BUILDING INTEGRATED SERVICES LIMITED incorporated with company number
7835459 whose regisiered office is Venlure House, The Tanneries, East Streat, Titchfiefd,
Hampshire, United Kingdom, PO14 4AR {the “Company”); and
{the "Lender” and the "Company” being a "Parly", and together the “Lender” and the
"Company” are the "Parties").

Background:

Y The Company has agresd to provide security to the Lender to secure the payment and
dissharge of the Becured Liabilitfes.

B The Company has agreed to create the securlty reguired by entering into this Deed.

it iz agreed as follows:

1 DEFIMITIONS AND INTERPRETATION

1.1 Words and sxpressions defined in the Share Purchase Agreement [defined below) will have
the same mearings in this Deed uniess they are cxprassly defined in this Dead,

1.2 Ir this Deed, unless otherwise provided:

* Adimdnistrators” maans an adminisirator appointed o manage the affairg,

“business and property of the Company pursuant 1o clase 16;

“Borrower” means Builldingls  (Holdings! Limited incorporaled  with
company number 12887547 whose registered office fs Venlure
HMowse, The Tanneries, East Street, Titchfield, Mampshire,
United Kingdom, PO14 4AR:

"Charged Assets” means all the Land, assets, goodwill and undertakings of the
Company prasent o fulure for the time being subject to the
security iflerests created by this Deed;

"Default Rate” riears a fixed rate of B per cont per annue;

"Dederred Consideration” has the meaning set out in the Share Purchase Agrearnant;

"Encumbrance” means any morgage, charge, pledge, len or other security
Arderest of any kind, and any right of set off, assignment, trust,
flawed asset or other agreement of arrangement whatsoever
for the purpose of providing security or having similar effect 1o
the proviston of security, other than liens arising by operalion of
Jaw in the ordinary course of the Company's business;

"Equipment” means all present and future squipment, plant, machinery,
toole, vehicles, furniture, Bittings, installations and apparatus.
and other tangible moveable property for the time being owned
by the Company, including any part of # and sl spare pans,
replacemenis, modifications angd addiions;

“Event of Defaull” has the meaning set aut in the Share Purchase Agreement;



1.3

“Insurance”

"Inteltectiual Property”

"Land”

"Recelvar"

"Secured Liabiities"

"Securities”

"Share Purchase

means each conlract or policy of inswance to which the
Company s & parly o inowhich # has an interest;

means  copyright,  patents,  know-how,  trade  secrets,
frademarks, irade rames, the right 1o sus in passing off, design
fght, get-up, database right, customer ists, chip lopograpty
rightts, mask works, utility modsls, domain names armd all simitar
rights and, in each case: ) whether registered or not, (i)
incleding any applications {o profect or register such rights, (8
including al! renewals and exensions of such rghts of
applications, {iv} whether vested, contingent or fidure, {(v] to
which the Company is or may be entitted and {vi} wherever
existing and the benefit of any agreement or any licence for the
use of any stch fght;

means any daht or imerast in or over land wherever situated,
includirg without imitation. aery buildings and fixturas on land,
arud the henefit of any covenants o rights owed to any person
or gnforceable by such person by virue of the ownarship,
possession or oooupation of dand andfor all freehold and
leasehold properties {(whaether registered or unregisterad) and
all commonhold properties, now or in the future {and from times
to time) owned by the Company or inwhich the Company holds

an interest;

mesans a recelver appointed pursuant fo this Deed or o any

“applicable law, whether alone or jointly, and includes a receiver

andior manager and an administrative receiver (it the Lender

are permitted o appoint such administrative receivar);

means the Deferred Consideration and the Variable Deferred
Conglderation owing by the Borrower to the Lender fogether
with interast at the Defaull Hate thereon ardd any costs, charges
and expenses of the Lander in respect thereof;

means all vght, tiths and intecest of e Comparry, now or in the
ftdure, in any:

{a) stucks,
i) sharas,
{c) instruments creating, or

idi acknowledging ary debt or Giher securities Bsued by
any parson; and

means the share purchase agreement made on or about the

Agreement” date of this deed between {i) the Borrower, () the Lender and
{iily Jonathan Edward Gough, Gary James Edmonds  and
Graham Peter Hill in respect of the sale and purchase of 68%
of the issued share capital of the Comgpany;

*WVariable Deferred  has the meaning set out in the Share Purchase Agreament,

Consideration”

Unless the context otherwise requires:

1.1 each gender includes the others;



1.4

2.1

2.2

2.3

24

132  the singular and the plurgd are interchangeable,

1.3.3 references io persons include individuals, unincorporated bodies, govemment entities,
companies and corporations;

1.34  including means including without mitation:
135 clause headings do not affect their interpretation; and

.26 refersnces to lsgistation include any modification or re-enactment thereof beforg the
date of this Deed.

A reference to writing or writher does nat include fax or email.
COMPAMY'S GUARANTEE AND INDEMMITY
The Comparny irrevocably and unconditicnally:

211 guarantees to the Lendar the punchial perdformance by the Borower of all the
Buorrowar's obliggations to pay the Saourad Liabilities,

2.1.2  underiskes with the Lender that whenever the Borrower does not pay any amount due
i respact of the Secured Liabilties, the Company shall immesdiately on demand pay
theat amourd as i it was the wincipal obligor; and

213 agrees with the Lender that ¥, for any reason, any amount cladmed by the Lender under
this clause 2.1 is not recoverable on the basis of a guarantee, i will be Hiable as a
principal debior and primary obligor to indemnify the Lender upon their dermand against
any eost, loss or lability which they incur as g result of the Borrower nod paying the
Secured Ligbiliies on the date they are due. The amount payable by the Company
pursyant o the indemmity set out in this clause 2.1.3, shall not exceed the amount it
would have had to pay under this clause 2, i the relevant amount claimed had been
recoverable on the basis of a guarantes,

The guaramtes contained in clause 2.1.1 i a8 contirding guarantee and shall rermain in force

it alf Securad Liabillies have been fully performed and all sums payable by the Borrower in

correchon thorewith have been fully paid.

The oblipations of the Company shall sot be affected by any act, omission, matter or thing
wetich, but for this provision, might operate o release or otherwise exonarate the Borrower from
its abfigations or affect such obligations, including without limitadion and whether or not koo
to the Company:;

231 any tme, indulgence, waiver oF congerd &l any time given (o the Borrower or the
Company or any olher person:

2.3.2  any compromise or release of or abstention from perdecting or enforging any right or
remedies againg! the Borower or the Company or any other person,

2.3.3  any legal imifation, incapacity or other circumsiances relating lo the Borrower, the
Compary of amy other person or any amendment to of variation of the terms of the
Bhare Purchase Agreement;

234  any irregularity, unenfpreeability or invalidity of any obligations of the Borrower uncher
the Share Purchase Agresment, or the dissolution, amalgamation, reconstruction or
inaohvency inchiding (without limitation) all proceduras arising under the Insclvency Act
1986 {as amended by the Enterprise Act 2002) and Insolvency Act 2000 and any
sehbeme of &rrangement of the Borrower,

The guarantee contained in clauss 21,1 may be aenforced by the Lender withowt the Lender
first taking any steps or procesdings against the Borrowaer,
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2.8

&7

3.2

3.3

Al pavrmernts to be made by the Company shall be made in full without set-off or counterciaim
and free and clear of and without any deduction whatsoever except 0 the extent required by
law.

The making of one demand under this Deed will not stop the Lender making any further
darmands.

The Lender will not make any demand unless they are entitled o do so in accordance with the
tarmts of the Share Purchase Agreament.

CREATION OF SECURITY

As continuing security for the payment and diseharge of the Seoured Liabilities the Company
charges to the Lender with full title guarantee:

314 by way of first legal morigage s Land owned by the Company;
342 byway of first fiwed charge:

3121 any tight, title or interest which the Company has now of acguires in he
future to any Land:

3122 @l present and future interests of the Company not effeciively mortgaged
o charged under the preceding provisions of this clause 3 in or over Land
including all fixtures on such Land for the ime being;

3123 all present and fulure rights, loences, guarantees, rents, deposits,
comragis, covenants and warranties relating to any Land;

3124 all livences, consens and avthotisations, statitory or otherwise held or
requtined in conmeciion with the Company's business or the use of any
Charged Asseis and all rights in connection with them;

2128 all present and future goodwill and uncalled capital for the Hime being of
the Company,

3.1.2.8 all the Company's Trteflactual Proporty;

3.1.2.7 all the Company's Equipment;

3128 all books and other debts dus 1o the Company and thelr proceads [bolh
collected  and uncollscted) llogether the "Debiz™ and all righis,
‘guarantess, security or olher collateral in respect of the Debis (or any of
them) and the benefil of any ludgmant or order o pay a sum of money and
il rights to enforce the Debis {or any of them});

3.t.289 the Securities and all monies pald or payable in respect of such Securiliss
{whether as income, capital or otherwize] and all rights derived from or
incidental o such Securities;

3.1.3 by way of first floating charge all the undertaking, propery, assets and rights of the
Compary at any time (nchuding without fimiiation the Compamds bank accounts) not
otherwise effectively charged by clauses 317 and 3.1.2,

As continuing security for the payment and discharge of the Secured Lighilities the Compary
assigns io the Lender with full title guarantes all policies of insurance present and fure in
which the Company has an interest together with all rmonies payabls in respect of those policies
bat onby 1 the estant the Company is lawfully permitted to assign the foregoing without any
insurer of other third party consent.

Faragraph 14 of Schedule BT o the Insclvency Act 1888 apphes to the floaling charge created
by clause 313

CRYSTALLIBATION



4.1

4.2

4.3

5.2

The floating charge created by clause 3.1.3 will crystallise into a fiked charge:

411 by nofice in writing given by the Lender io the Company at any time after the securily
constiuted by this Deed becomes enforceable, specifving the Charged Assetls over
which the crystallisation will take effect and # no Charged Assels are specified, the
notiee shall take effect over all the Charged Assets of the Company; o

4.10.2  automatically and instanthy without notice i the Company resolves, without the Lender's
pricr written congent, i lake or fakes any step to

4121 create an Encumbrance over any or af of the Charged Assets;
4.1.2.2 create a frust over any or alf of the Charged Assets;

41,23 thspose of ary or all of the Charged Asseds, except if such disposal iz in
the ordirary colrse of the Coempany's business;

4.1.3  automatically and instanily without notice if any person resolves, without the Lender's
prior written consent, o fake or fakes any slep to levy any distress, sxecotion,
sequestration o other process against any or all of the Charged Assets: or

4.14  auvtomatically and instantly withowt notice if an Event of Detault (as defined inthe Sharg
Purchase Agreement} ooours.

Arvy agset goguired by the Company after erystallisation has ocourred under clauge 4.1 which
wousld be subject to a floating charge i crystallization had not eccurred will be charged by way
of a fixed charge, undess the Lender condirms otherwise i writing.

Any chiarge by the Company that has orystallised under clause 4.1 may, by notice in writing

grivers &t any time by the Lender to the Comparny, be reconverted into a floating charge in relation
tor they Charged Asseds specified in the notice and I no Charged Assels are specified, the nofice

shall take effect over all the Charged Assets of the Company.

COMPANY'S UNDERTAKINGS AND COVENANTS

Draring the continuancs of the security constituted by this Desd, the Cormpany sovenants not,
without the prior written consent of the Lender {not to ba unreasonably withheld or dalayed), o

5451 (except in lhe case of assets charged by way of floating charge only which the
Lompany may deal with in the grdinary course of its business} part with possession of,
or transter, i, lease, assign or otherwise dispose of alt or any of the Charged Assets,
or attempt or agree 1o do so, where the value involved exceads E50,000; '

5.1.2  [other than as created by this Desd) create, altempt to create, or allow o subsist any
Encumbrance or in relation to any Charged Assel or increase the amount secured by
the Deed, permit any lien {sxcept 4 Hen adsing by operation of taw in the ordinary
covrse of trading) or sther encumbrance o arse on or affect all or any of the Charged
Asnets

513  redeoem or purchase s own shares or pay dividends in excess of 50% of distributable
profits in any financial year of the Company;

514  permit any person to be registered as proprietor of any of the Charged Assets under
ther Land Registration Act 2002 or create or permit 1o arise any unregistered interest
which overrides first registration affecting such property within Scheduls 1 1o that Act,
to beooms endithed to any proprictary roht or imterest which might affect the value of
any land fatures o fxed plant and machinery charged by this Deed; or

o150 do or aliow any act or omission which may prejudice the value 1o the Lender of the
Gharped Assets,

The Company coversants that i1 will, unless, m any case, the Lender have given their written
consent otherwise (such consent nod to be unreassonably withheld or delayed):



6.2

5.2
5.2.2

523

524

5.2.5

528

5.2.7

5.2.8

528

carry on s business properly and efficiently and not matedally change its business,

rdify the Lender in writing of any breach of this Deed or the Share Purchase
Agresment, immediately on it beComing aware of sush breacthy;

ir relation to the Land part of the Charped Assets observe all covenards, not enter st
any anerous or restrictive obligation, effect or allow any development within the Town
and Country Planning Acts, do, aliow or omit anything infringing any statute or
regelation and mainiain and keep them in good and substantial repair,

rriadntain &l plant, machinery, fetures, ittings, vehicles, computers and office and other
equipment part of the Charged Assels in good working order and condition,

ah s own expense, keep insured any of the Charged Assets to their full replacement
value including professional foes with reputable insurars against risks normally ingured
for assets of that tvpe in the name of the Company or, & the Lender’s request, the joint
rames of the Compary and the Lendear;

punctusily pay all inswance premivms, and at the Lender's request, have the Lender's
interest noted on the policy:

punctuaily pay fand indemnify the Lender against any non-payment of), all moneys due
in respect of the Charged Aszets:

comly with all statutory, regulatory and other reguirements applying o the Charged

Aszets except where aclually or potentially adverse to the Lender’s interest, when the

Company will 83 soon as reasonably practicable consull the Lender and migke or join
the Lender in making such representations as the Lender may reasonably request; or
if requested by the Lendar, ensure that any subsidiary of the Company guarantess 1o
the Lender payment of all monies covenanted o be paid usnder this Deed and charge
its underzaking, property and asseis to secure such payment in such manner as the

Lender may request,

LIABHITY OF COMPANY

The Company's Habifity By respect of the Secured Linbilifies shall not be discharged or
prejudiced by

8.1.1

5.1.2

§.1.3

thi retewal, deterrdnation, variation or increases of the Deferred Consideration and/or
the Yariable Deferred Consideration under the Share Purchase Agreement or the
acceptance or variation of any compromise, arrangement o setiement ar the omission
e claim or enforcement of payment from any other person by the Lendar, of

any securily, guarames, indemnity, remedy o7 other right held by or avallable to the
tender Being or becoming wholly or partislly Wlegal, vold or unanforceable o any
grownd; or

any other act or omission which b for this provision might have discharged or
otherwize prejudiced the lability of the Company.

The Company may not require the Lendsr to:

821
622
2.3

enforce any security or other right; or
claim any payment from; or

ctherwise procesd;

aoainst any other person before enforcing this Desd against the Company.
ENFORCEMENT

The Lender may enforee this Deed a1 any fime after:
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7.2
7.3
74

FE]

8.2

8.3

g4

8.5

8.8

8.5

the Borrower has failed to pay o the Lender any sum due in respect of the Deferred
Consideration andior the Varable Deferred Consideration under and in accordance with the
terms of the Share Purchase Agreemernt, and such payment has remained unpaid for 10
Business Days afler sueh dug date;

an Event of Detault has accurred,

theer floading charge has orystallised undar clause 4

there has oocurred any event which in the Lender's opinion (acting reasonably} i actually
adverse 1o the Borrower's ability o satisty #s obligations (o pay the Secured [ isbilities; or
there has goourred any other event which in the Lender's opinion (acting reazonably’ actually
feopardises the security created by this Beed.

APPOINTIMENT - POWERS AND REMOVAL OF RECEIVERS

A any time after the securly created by this Deed becomes enforceable the Lender may
without further notice appoint in writing any one or mome persons to be a recefver or § receiver
and manager. Where more than one Faceiver is appointed they will have the power to acl
separately (unless the appointment specitiss otherwize).

The Lender may determine the remuneration of the Becaiver.

The appoiniment of a Receiver will not prechide the Lender from appointing a subseguent
Feceiver over all or any of the Charged Assets whether the previously appointed receiver
eontinues o act or not,

The Receiver will be the agent of the Comparny and the Company will be solely lable for the

ats, defaults, and remureration of the Receiver unless and until the Company goes it
Jlieguictation after which the receiver shall act as principal, In no event will ihe Feceiver bacome

the agent of the Lender,

Hehedule 2 to the ingolvency Act 1986 and the Law of Proparty Act 1925 and will also have the

power, gither ia his name or in the name of the Company;

8.5.1  in connection with any sale or other disposition of the Charged Assets, to recelve the
consideration in & lump sum of in instalments and to receive shares and loan notes by
way of consideration;

8.5.2 togrant aplions, licencas or any other whatsoever in the Charged Assets;

BA5E  tosever fixiures from and to repair, improve and make any alierations to, the Charged
Assabs:

BS54 o exercise any voling righis appartaining to the Company;

8.55  todoal other acts and things which the Feceiver may consider dasirable or necessary
for reafising any Charged Assets or incidental or conducive to any of the righis, powars .
o discretion conferred on a Receiver under or by virtue of the Deed; and

856 1o exercise in relation to any Charged Assets ol the powers, authorities and things
which he would be capabile of exerciging it be was absolte beneficial owner of the
GATHE,

Meither the Lendar nor the Recelver nor any Adminisiraiors @il be Bable o sccount as

mortgages it possession or otheraise for any money not aciually received by the Lendsr or the

Recaiver or any Administrators,

Section 109 of the Law of Properly Act 1925 will ool apply to this Desd or to any seourily i
creales,

POWERS OF SALE AND LEASING



8.1

82

9.3

a.4

8.5

8.6

8.7

10
1.1

Section 103 of the Law of Properiy Azt 1925 shall not apply to this Deed byt the siatutory power

of sale will as between the Lender and a purchaser arise on and be exercizable af any time

after the execution of this Ueed byl the Lender will not exercise such power unless the security

created by this Deed has become enforceable or after the appointment of a Beceiver under

clause 8.

The stahstory powers of sale, leasing and accepting surrenders sxercisable by the Lender are

extended to allow the Lander to grant or surrender leases of any land vestad in the Company

or in which i bas an interest on such terms and conditions as the Lender may think fit provided

that the securily constituted by this Deed has become enforceabils,

At any time alter the securily constiluted by the Dead shall have become enforceable, the

Lender or Boceivar:

831 may dispose of any chatlels or other assets found on any Land as agent for the
Lormpany; and

9.3.2  without prejudice to any obligation to account for the proceeds of any sale of such
chattels or other assets, shall be indemnified by the Company against any liability
artsing from such disposal,

The statutory power of zale exercisable by the Lender is extended to allow the Lender 1o sever.

any fixtures from the land and sefl them separately.

Mo person dealing with the Lender or a Recaiver, its agents or delegales will be concernad with
whether this Deed has becoms enforceabds, whether any power exercised or purported fo be

‘exercised has become exercisable, whether ary of the Securad Liabilites remain dus upan this

Deed, as to the nocossily or expediency of any stipulations and conditions subject to which the
salke of any Charged Assel is rmade, a3 to the propeiety or regularity of the sale of any Charged
Assad o to s to the application of any money padd 1 the Lander or the Receiver, or its agents
of delegates and each deafing shal be deemed o be within the powers conferred by this Desd

“and to be valid and effectual accordingly,

Section 23 of the Law of Property Act 1925 will not apoly o this Deed or to any seourity it
CrEates.

At any time after the security constituted by this Deed shall have become enforceabie or after
the powers. conferred by any Encumbrance having priorty o this Deed shall become
exercizsable, the Lender may:

8.7.1  redsem such orany other prior Encumbrance or procure s transfer 1o themzelves; and
9.7.2 setlle any account of the holder of any prior Encumbrance.

The settlernent of any such account shall be conclusive and binding on the Company and all
mories paid by the Lender to an encumbrancer in seitlement of such an account shall, as
from itg payment by the Lender, be due from the Company o the Lender and be secured as
part of the Secured Liabifties.

HATTORNEY

By way of security the Company irmevocably appoints the Lender, whether or not a Reosivar
Bas Deen appoirded, and any Receivar separately ag Company's attorney with full power 10

‘appoint substitutes and to delegate in #s name and on its own behalf and as its act and deed

nr otherwise st any ime afler this securily hag bacome enforceatie o execute and deliver and
otherwise perfect any agreement, assurance, deed, instrument o docament, or parfarm ary
act that may be requirad of the Gompany undar this Deed, or may be deomad by such aliorney
pecassary or dasirable for any purpose of this Deed or to erhance or perfect the security
trtended to be constiited by such atlormey or to corvey or transfer legal ownership of any

Charged Assels,
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11

11.2

12
12.1

123

2.4

1.5

The Company will ratify and confirm all transactions entered inlo by the Lender or Receiver in

the proper exercise of their powers in accordance with this Deed and all fransactions entered

intes by the Lander or the Receiver in signing, sesling, delivering and otherwise parfecting any

assignment, morgage, thame, security, deed, assurance, document or act a2 aloresaid.

APPLICATION OF MOMEYS

Any money received undar this Deed will, subject 1o the discharge of any priorranking claims,

be patd or applied in the following order of priorty:

11.1.1 in satistaction of afl costs, charges and expenses incurred and payments made by the
bender andfor the Raceiver and of the remunaration of the Receler,

.12 inor towards satisfaction of the Secured Liahilities: and

11.1.3 as to the surplus, i any, 1o the person or persons entitled to it

The Lender may, in their absolite discrelion on or gt any time or times afler demand and
pending the payment to the Lender of the whole of the Secured Liabilities, place and keap 1o
the credit of a separale or suspense account any monegy received, recdvered or realised by the
Lender by virtue of thiz Deed for so long and in such manner as the Lender may determing
without any intermediate obligation to apply itin or towards the discharge of any of the Secured
Liahifities.

IMDEMMITY

Tha Compary will indemnify the Lender against all and any costs, charges and expenses
{irshading withott limitation value added tax) arising:

1241 out of any of the assets charged or assigned pursuant to dlause 3 resulting in the
Gormpary o the Lender or the Receiver infringing or sflegedly infriinging any third pary
rigghbs: and

12.1.2 i refation to any procesdings referable 1o the Company brought against the Lender
andfor the Recelver or to which the Lander andior the Recelver may be joined whether
as the plaintiff or defendant that relate 1o any of the Charged Assets,

The Company agrees that if it falls 1o pay any moneys in respect of the Charged Assets or o
take {or not take) any action which might diminish the value of the Charged Assels 1o the
Lender, the Lender may pay such monies or lake such action and recover the cost from the
Company.

The Company indemnifies the Lender fully at all imes against any claim, liability, loas or
prpatise ncirred by the Lendor divectly or indirectly a8 4 result of any defay or fallure of the
Company in complying with clause B or with any law, regulation, directive o code of practice
appicalld to the Company or 1o its business or the Charged Assets or refating to the protection
of the environment or to health and salely matters,

Without prejudice to the generalfity of this clause the costs recoverable by the Lender anddor
any Receiver under this Deed shall include:

1241 all reasonable costs, whather or not alfowable on a taxation by the courts, of all
proceedings for the endorcement of this Deed or fur the recovery or altempted secovery
of the Securad Liabilities; and

12.4.2 ak cosls and Iosses arising from any default by the Company in the payvment when dus
of any of the Sscured Liabilites or the performance of its obligations under this Deed.

Ay overdue arots secured by the Deod will carry interest at the Default Rote, Interest will
accrue on & day-te-day basis o the date of repayment in full and, If unpaid, will be compotndead
auarterly, nisrest shall condinue to be charged and compounded on this basis after as well as
befare gny demand or udgmen.
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17.3

Meoney received or held by the Lender pursuant to this debenture may, from time o time after
demand of all or any part of the Secured Liabilities has been made, be converted into such
currency as the Lender considers necessary or desiralie to discharge the Secured Lisbilities
fn that currency at the Lender's then prevalling spot rate of exchange, as conchisively
determined by the Lendear, for purchasing the currency to be acouired with the existing currancy.

RELEASE

Upon the Secured Liabiliies being discharged in full and subject to clause 13.2 below, tha
Lender will, at the request of the Company, execute sl documents as the Comparny may .
reasanably require to release the Charged Assets fram the security constituted by this Deed.

Ay relesse discharge or setthement belween the Lender and the Company will be conditional
Hpon no pavment or securily recetved by the Lender in respect of the Secured Liabilitios being
avoided, reduced or ordered (o be refunded pursuant to any law relating o nsolvency,
bankrupioy, winding-up, administration, recelvershin or gtherwize.

CONTINUING SECURITY

Thiz Deed will remain as conlining security in favour of the lender, regardiess of the
setflement of any account or any other matier whatever and will be without prejudice and in
addition (o any and all other rights, remedies or securily which is or are in place now or in the
future in respect of any Charped Assets in favour of the Lender.

FURTHER SECURITY

The Company will on the demand of the Lendsr axecude and defiver to the Lender at the cost
of the Company any docurnent that the Lender reasonably require further to secure the payment
of the Secured Lisbilites, or o create, enbance o perfect any fixed security over any of the
Charged Assets or to give full effect to this debenture or fo vest tithe 10 any of the Charged
Assets inthe Lender or the Lender's nomines or any purchager,

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without notice to the Company, appoint any one of moees persons 1o be an
Administrator of the Company pursuant to Paragraph 14 of Schedule B1 of the Insolvency At
1986 if the securily constituted by this Deed becomes enforceabls.

-Any appointment under this clause 16.2 shall:

1621 beinwiting signed by a duly authorised signatory of the Lender; and

16.2.2 tlake effect, in accordance with paragraph 19 of Schedule B of the Insolvency Add
1956

The Lender may apply to the court for an order remaving an Administrator from office and may

by notice in writing in accordance with this clause 163 appoirnt a replacement for any

-Admiristrator who has died. resigned, been removed or who has vacated office upon ceasing

e be qualified.

MISCELLANECOUS

Survival

Provisions which by thelr terms or intent are to sunvive termination heraot will do so.
Law of Property (Miscellaneosus Provisions) Act

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terme of the Share Purchase Agresrnent and of any side letiars between any parties in relation.
i the Share Purchase Agreemeant are incorporated into this Deed,

Consolidation



17.4

7.5

17.6

17.7

17.8

17.9

17.10

17.11

1742

17,13

17,14

18
181

The restricton on the rigght of consolidation contained in section 23 of the Law of Property Act
1925 shall not apply 1o this Desd.

Certificate or defermination

A cedificate or delermination by the Lender as io any amound for the lime being due to them
from the Company shall (in the absence of manifest error) be conclusive evidence of the amount
due.

YVariation

YWariations to thiz Deed will anly have effact when agreed in writing.

Severability

The unenforceability of any part of this Dead will not affect the enforceability of any ather part.
Waiver

Unless otherwise agraad in writing, no delay, act or omission, singls or partial exercise by
githiae party in exarcising any daht or remady will be deermed a wabvey of that, or any othar,
ricyie o ey,

Consent

Cronsant by a party, whare required, will not prejudice s future dght o withhold shmilar
s,

Further Assurance

Each party will, at its own cost, do all further acts and execute all further documents
necessary io give effect to this Deed.

Third Parties

This Deed is not enforceabls by any third party under the Contracts (Rights of Third Partias)
At 1 90g,

Assignment

17.11.1 Other than to successors on death {and for the avoidance of doubt this Deed shall be
binding on and continue for the benefit of the Lender's successor on deathl, the
consent of the Company is required for an assignment of transfer by the Lender.

17.11.2 The Company may not assign any of it dghts or ranster any rights or obligations under
this Deed.

Entire Agresmeni

This Desd and documents seferred 1o in it repressnt the entire agroemert between the parties
arwt supersede all previous agreements, lerrm sheets and undessgtandings refating 1o the
Defarred Consideration andfor the Variable Deferred Gonsideration whether wiillon or oral,

Succession

This Deed will hind and benefit sach party’s successors and assignees.

ounterparis

This Beed may ba signed in any numibsr of separate counterpests. Each, when execuled and
cletiveersat by & party, will be an origingl; all counterparts witl together constitute one
ingtranent,

HOTICES

Motices under this Dead will be in writing and sent 1o the persong and acddrosses in clause 18,2,
They may be given, and will be desmad received:
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18.1.1 by firsi-clags posl: two Business Dayvs after posting;
18.1.2 by airmail: seven Business Days affer posiing;
18.1.3 by hand: on delivery;

Mofices will be sent io a parly at the address as set out at the beginning of this agreement or
such gther address in England as may be notified under this agreement by that party from time
o timie for that purpose.

CONFIDENTIAL IMFORMATION

Mone of the parties will, without the othar's prior written consent, disclose:

ARt the aexislence or terms of this Deed;

19.1.2 any information relating to the customers, suppliers, methods, products, plans,
finances, trade secrets or otherwise 1o the business or affairs of the other party which
is obviously conficential or has been identified by the other party as such; and

19.1.3 . any information developed by efther party in performing its obfigations under, or
otherwise pursuant to this Deead,

19,41, 19.1.2 and 19.1.3 together Confidential information.

MNeither party will use the other's Canfidential Information except to perform this Deed.
Disclosure of Confidential information may be made (o a party’s:

19.3.1 officers;

18.5.2 employees:

19.3.3 professionat advisers; and

1934 consultanis and other agents,

on condition that the party disclosing is responsible for compliance with the obligations of
confidence hereundar,

Confidential information does not include information which;

19.4.1 iz or beoomes public other than by breach of this Deed;

19.4.2  was known to the other party before this Deed withowt breach of cordidence;

19.4.3 i independently developed by or becomes available to the other party without using
any information supplisd by the first party; or

19.4.4 s regquirad to be disclosed by law or regulatory auhorty,

Confidantial Information may not be copiad,

On termination of this Deed all conficdential armd other nformation retating to or supplied by a

parky and which is or should be in the other's possession will be returned by the other or {at the

first party's option) destroyed and cenified as destroved.

This clause 19 will remain in foree for 8 period of two (21 yvears from termination of this Deed.

GOVERMIMNG LAW AND JURISDICTION

This Doead and any dispute or claim adsing out of, or in connsction with, it, its subject malier or

formnation Encluding non-coniractual disputes or claims) shall be governed by, and consired

in accerdanos with, the laws of England and Wales,

The Parties rrevocably agres that the courts of England and Wales shall have exclusive

rsdiction to setlle any dispute or claim arising out of, or In conneciion with, this Agreemant,
s subject matier or tormation (including non-coniraciual dizoites or claims),



tn witness whars of the Parly have executed and delivered this Deed on the day and year first above
wiitlen,



EXECUTED A5 A DEED by
AMDREW JOHM TULL

in the presence of:

Signature of witness
bame (in BLOCK CARITALS)
Actrlress

Crooupation

EXECUTED AS A DEED by
MICHELE JANE TULL

in the presence of:

Signature of witness

Mame {in BLOCK CAPITALS)

Brldress

Ciooupation

EXECUTED AS A DEED by ‘BUILDING’

IMTEGRATED SERVICES LIMITED

acting by a director

in the presence of:

Signature of witness
Mame (in BLOCK CAPITALS)
Address

Crecupation

- Birector .
e éw&‘"’i

Pring Marme

CRMTEREDy CORRAED de opundlant I
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