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BUSINESS TRANSFER AGREEMENT

Dated: |2 Moxy 2006

BETWEEN:

(1 TIMELAB LIMITED having its registered office at 2 Floor, Warwick House,
Hollins Brook Way, Pilsworth, Bury, Lancashire BL9 8RR;

(2) COMPASS FINANCE GROUP PLC, having its registered office at 2" Floor,
Warwick House, Hollins Brook Way, Pilsworth, Bury, Lancashire BL9 8RR; and

{3) BEVERLEY ELLICE BUDSWORTH trading as BUDSWORTH & CO of 454
Chester Road, Old Trafford, Manchester M16 9HD.

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, unless the context otherwise requires, the following words
have the following meanings:

“Accounts” : the Seller's unaudited balance sheet as at, and
its unaudited profit and loss account for the
year ended on, the Accounts Date, including
all documents required by law to be annexed

to them;
“Accounts Date” : 30 june 2005;
“this Agreement” : this agreement (including the schedules to it);
“Assets” : all the property and assets agreed to be sold

and purchased under this Agreement;

“Assumed Liabilities” : the obligations of the Seller at the Transfer
Date in relation to the Creditors and under
the Contracts and in relation to amounts due
to or in respect of employees for the period
from close of business on 31 May 2006 as
provided in clause 11.2 (but excluding the
Excluded Liabilities);

“Business” : the business carried on by the Seller, as sole
trader, trading as Budsworth & Co, from time
to time, including the business and assets
trading under the names “The Debt Advisor”
and “The Business Debt Advisor”;

“Business Day” : a day other than a Saturday or Sunday or
public holiday in England;
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“Business Information”

L4 Buyer”

“Buyer’s Accountants”

“Buyer’s Solicitors”

“CAA 2001

“Capital Goods Scheme”

all information, know-how and techniques
(whether or not confidential and in whatever
form held) which in any way relates to:

(a) all or any part of the Business and
Assets;

(b) any services rendered by the Business;

() any documentation, formulae, designs,
specifications, drawings, data, manuals
or instructions relating to (a) or (b);

(d) the operations, management,
administration or financial affairs of the
Business (including any business plans
or forecasts, information relating to
future  business development or
planning), and information relating to
litigation or legal advice; and

{e)  the sale or marketing of any of the
services rendered by the Business,
including, but not limited to, all
customer names and lists, sales and
marketing information (including but
not limited to targets, sales and market
share_ statistics, market surveys and
repoits on research);

Timelab Limited, a company incorporated
under the laws of England with registered
number 05761180,

KPMG Audit plc of Edward VII Quay,
Navigation Way, Preston PR2 2YF;

Berg Legal of Scottish Mutual House, 35 Peter
Street, Manchester M2 5BG or any successor
firm;

the Capital Allowances Act 2001;

the mechanism set out in Part XV of the Value
Added Tax Regulations 1995, and all terms
and expressions used in this Agreement in
relation to that scheme shall, unless the
contrary intention appears, have the meanings

2
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“Cash”

“Claims”

“Compass”

“Completion”

“Completion Date”

“Computer Contracts”

“Computer System”

“Conditions”

“Connected”

“Consideration Shares”

ascribed to them in those regulations;

cash in hand of the Seller or in the Seller’s
bank accounts (other than the Trust Accounts)
at the Transfer Date and all cheques and
securities representing it;

all rights and claims of the Seller against third
parties relating to any of the Assets or
otherwise arising (whether before or after the
Transfer Date) out of or in connection with
the  Business under any  warranties,
conditions, guarantees, indemnities or
insurance policies or otherwise;

Compass Finance Group plc, a company
incorporated under the laws of England with
registered number 05761180 and having its
registered office at 2" Floor, Warwick House,
Hollins Brook Way, Pilsworth, Bury,
Lancashire BL9 8RR;

the performance by the Parties of the
obligations set out in clause 7;

the close of business on the date on which
Completion takes place pursuant to clause 7;

all arrangements and agreements under which
any third party provides any element of, or
services relating to, the Computer System,
including  maintenance  and  services
agreements, as set out in part 2 of the third
schedule;

all computer hardware (including network
and telecommunications equipment) and
software (including associated preparatory
materials, user manuals and other related
documents) owned or used by the Seller in
connection with the Business, as set out in
part 1 of the third schedule;

the conditions set out in clause 3.1;

has the meaning given in section 839 of ICTA
1988;

the shares in Compass to be allotted pursuant

3
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“Contracts”

“Creditors”

“Customs”

“Debts”

“Debt Advisor”

“Disclosure Letter”

“Disclosed”

“Domain Names”

“Employees”

“Encumbrance”

to clauses 5.1 and 7.2.2;
(a) the Leasing Agreements;
{by  Computer Contracts; and

(c) except for the  contracts  of
employment, all undischarged
contracfs, pending contracts,
commitments and orders entered into
by or on behalf of the Seller relating to
the Business;

all amounts and accrued charges owing by
the Seller in relation to the Business (but
excluding any Excluded Liabilities);

HM Revenue & Customs;

all amounts owingto the Seller at the Transfer
Date (whether or not then due and payable)
in relation to the Business (excluding Work in
Progress);

The Deht Advisor Limited, a company
incorporated under the laws of England with
registered number 04431255 and having its
registered office at 454 Chester Road, Old
Trafford, Manchester M16 9HD;

the ietter-of the same date as this Agreement
in the agreed form from the Seller to the
Buyer together with any attachments,
disclosing exceptions to the Warranties;

matters clearly and fairly disclosed in the
Disclosure Letter;

the domain names owned by the Seller in
refation to the Business at the Transfer Date as
listed in part 3 of the third schedule;

all the employees of the Seller engaged in the
Business at the date of this Agreement whose
names are set out in the first schedule, and
“Employee” means any of them;

a mortgage, charge, pledge, lien, option,
restriction, right of first refusal, right of pre-

4
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“Excluded Assets”

“Excluded Contract
Liabilities”

“Excluded Liabilities”

emption, right to acquire, third-party right or
interest, other encumbrance or security
interest of any kind, or another type of
preferential arrangement (including, without
limitation, a title transfer or retention
arrangement) having similar effect, in each
case whether monetary or not;

{a) Cash;

(b} the loan made by the Seller to the
Music Creation Corporation
{Community Initiatives) Limited; and

(c) any repayment of Taxation referable to
the period prior to Completion;

all liabilities .of the Business relating to or
arising in connection -with any breach of
contract (including any breach of a Contract)
or breach of duty which are attributable to
any act, neglect, omission or default of the
Business prior to Completion;

the Excluded Contract Liabilities and all the
liabilities or _obligations relating to the
Business or Assets (other than the Assumed
Liabilities) and outstanding on, or accrued or
referable to the period up to and including
the Transfer Date, or arising by virtue of the
sale and purchase recorded by this
Agreement, including any and all liabilities in
respect of:

(a) VAT or other Taxation (other than
PAYE and national insurance
contributions arising after 31 May
2006 as provided for in clause 11.2) to
the Seller in respect of the Business;

{b)  all bank and other overdrafts and loans
owing by the Seller, included but not
limited to, amounts owing to the Seller
or any person Connected to the Seller;

(©) consumer credit licences; and

(d)  the undated hire purchase agreement
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“Expert”

“Financial Records”

“Goodwill”

"Gr()up"

“ICTA 1988”7

“Intellectual Property”

“IVA Client”

between (1) Volswagen Financial
Services (UK) Limited trading as Audi
Finance and (2) the Seller relating to
the Seller’s car (an Audi Cabriolet 2DR
3.0 Tiptronic with registration number
KYO4 7AX);

an independent chartered accountant to be
nominated by the Sefler and the Buyer and in
default of agreement between them within
five Business Days of the obligation to
appoint arising, on the request of either Party
by the President for the time being of the
Institute of Chartered Accountants in England
and Wales;

the originals of all accounting, financial and
taxation records relating to the Business for
the six years ending on the accounting
reference date of the Seller next following
Completion;

the goodwill and other know-how of the
Business and the exclusive right for the Buyer
to represent itself as carrying on the Business
in succession to the Seller and to use the
Names;

the Buyer and/or any subsidiary or subsidiary
undertaking (as defined in the Companies Act
1985);

the Income and Corporation Taxes Act 1988;

patents, trade marks including the Trade Mark
or names and service marks (whether or not
registered or capable of registration),
registered designs, design rights, copyrights,
database rights, Domain Names, the right to
apply for and applications for any of the
preceding items, together with the rights in
inventions, processes, software, know-how,
trade or business secrets, confidential
information or any process or other similar
right or asset capable of protection enjoyed,
owned, used or licensed in relation to the
Business;

an individual who has engaged the Business

6

CADOCUME ~ NGARYBMLOCALS ~ I\TEMPWYXPGRPWISE\BUSINESS TRANSFER AGREEMENT (110506 BCROFT}).DOC




“Leasing Agreements”

“Lock In Deed”

“Losses”

“Moveable Assets”

“Names”

“Notice”

“Parties”

“Property”

“Records”

to set up an individual voluntary arrangement
prior to the Transfer Date;

any leasing, conditional sale, credit sale, hire
purchase and like agreements to which the
Seller is a party, (other than the Excluded
Liabilities), under which title to assets used by
the Seller in or in relation to the Business
does not pass or has not passed to the Seller,
as listed in the fourth schedule;

the deed in the agreed form to be entered into
on the Completion Date between (1)
Compass and (2) the Seller in respect of the
Consideration Shares;

all losses, liabilities, costs (including without
limit reasonable legal and other professional
costs), damages, charges, expenses, actions,
proceedings, claims and demands;

all  plant, machinery, equipment, tools,
Computer System, furniture, office equipment
and other tangible assets not physically
attached to any part of the Property and
owned or used by the Seller in relation to the
Business at the Transfer Date, as listed in the
second schedule;

“Budsworth & Co”, “The Debt Advisor” and
“The Business Debt Advisor” or any
representation or application of any of them,
whether in terms of packaging, get-up or
otherwise, as used in the Business on or
before the Transfer Date;

includes any notice, demand, consent or
other communication;

the Seller, Compass and the Buyer; and
“Party” means any of them;

the premises at 454 Chester Road, Old
Trafford, Manchester M16 9HD from which
the Business is operated;

the originals of the Financial Records, sales

literature, price lists, advertising and publicity
material, customer and supplier lists, stock

7
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“Relie”

“Seller”

“Seller’s Accountants”

“Seller’s Solicitors”

“Software”

“Tax Authority”

“Taxation”

“Trade Marks”

records, lists of outstanding and unfulfilled
orders and contracts, and other files, books,
correspondence and other records relating to
the Business and the Employees, held on
whatever medium, excluding any which the
Seller is required by law to retain;

any relief, loss, allowance, exemption, set-off,
deduction or credit in computing or against
income, profits or gains or Taxation, including
any right to repayment of Taxation;

Beverley Ellice Budsworth trading as
Budsworth & Co;

J L Lucas of Woodhouse Farm, Anson Road,
Poynton, Cheshire, SK12 1TD or any
successor firm;

Beachcroft LLP of St Ann’s House
St Ann Street, Manchester M2 7LP or any
successor firm;

the computer programs and software
identified and briefly described in part 1(b) of
the third schedule;

any taxing or other authority, body or official
competent to administer, impose or collect
any Taxation;

all forms of taxation and statutory,
governmental, supra-governmental, state,
provincial, local governmental or municipal
impositions, duties, contributions, and levies
(including withholdings and deductions)
whether of the United Kingdom or elsewhere
in the world, whenever imposed and however
arising, and all penalties, fines, charges, costs
and interest, together with the cost of
removing any Encumbrance relating thereto;
and “Tax” shall be construed accordingly;

the trade marks depicting the mark “the debt
advisor” registered under number 2297581 in
the name of Budsworth & Co, the
unregistered mark “the business debt advisor”

and all associated logos and representations
thereof;

8

CADOCUME ~ NGARYB\LOCALS ~ NTEMPXPGRPWISE\BUSINESS TRANSFER AGREEMENT {110506 BCROFT)Y.DOC




“Transfer Date”

“Trust Accounts”

“TUPE’

“Underlease”

“United Kingdom”

IIVATII

“VATA 1994”7

“Warranties”

“Warranty Claim”

“\Website”

“Work in Progress”

“Working Time
Regulations”

the date on which Completion occurs;

the trust bank accounts set up, or in the
process of being set up, by the Seller, in her
capacity as a licensed insolvency practitioner,
in respect of IVA Clients, the balances as at
the date of this Agreement being set out in the
seventh schedule;

the Transfer of Undertakings (Protection of
Employment) Regulations 2006;

an underlease of the Property in the agreed
form to be entered into on the Completion
Date between (1) $
Arited—and Beverley Ellice Budsworth and
(2) the Buyer;

the United Kingdom of Great Britain and
Northern Ireland;

value added tax;

the Value Added Tax Act 1994 and all other
statutes, statutory instruments, regulations and
notices containing provisions relating to VAT,

the representations and warranties referred to
in clause 14.1 and set out in the fifth
schedule; and “Warranty” means any of
them;

a claim by the Buyer against the Seller that
any Warranty is untrue or inaccurate in any
respect or is misleading;

the websites with the domain names
www.thedebtadvisor.co.ukand
www.thebusinessdebtadvisor.co.uk;

work in progress of the Business as at the
Transfer Date which has not been invoiced
prior to or as at the Transfer Date and
includes all amounts receivable or received in
respect of that work in progress;

the Working Time Regulations 1998 (SI 1998/

9
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1833).

1.2 In this Agreement, unless the context otherwise requires:

1.2.1 words in the singular inciude the plural and vice versa, and words in one
gender include any other gender;

1.2.2 areference to a statute or statutory provision includes:

(@)

(b)

(c}

any subordinate legislation (as defined in section 21(1) of the
Interpretation Act 1978) made under it;

any repealed statute or statutory provision which it re-enacts (with
or without modification); and

any statute or statutory provision which modifies, consolidates, re-
enacts or supersedes it;

1.2.3  areference to:

(a)
(b)

{c)

(f)

each Party-includes its successors in title and permitted assigns;

a “person” includes any individual, firm, body corporate,
association or partnership, government or state (whether or not
having a separate legal personality);

clauses and schedules are to clauses of, and schedules to, this
Agreement, and references to sub-clauses and paragraphs are
references to sub-clauses and paragraphs of the clause or schedule
in which they appear;

any provision of this Agreement is to that provision as amended in
accordance with the terms of this Agreement;

any document being “in the agreed form” means in a form which
has been agreed by the Parties on or before the date of this
Agreement and for identification purposes signed by them or on
their behalf by the Buyer’s Solicitors and the Seller’s Solicitors; and

“indemnify” and “indemnifying” any person against any
circumstance include indemnifying and keeping him harmless
from all actions, claims and proceedings from time to time made
against him and all loss or damage and all payments, costs or
expenses made or incurred by that person as a consequence of or
which would not have arisen but for that circumstance;

1.2.4 except as set out in sub-clause 1.1, terms defined in the Companies Act
1985 have the meanings attributed to them by that Act;

10
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2.1

2.2

2.3

3.1

1.2.5 “sterling” and the sign “£” mean pounds sterling in the currency of the
United Kingdom provided that if, following the introduction of the Euro,
pounds sterling ceases to exist as the currency of the United Kingdom,
then all references in this Agreement to “pounds sterling” and “£” shall
be construed as references to the Euro at the conversion rate applicable at
the close of the latest Business Day before the day on which pounds
sterling ceased to exist;

1.2.6 the table of contents and headings are for convenience only and shall not
affect the interpretation of this Agreement;

1.2.7 general words shall not be given a restrictive meaning:

(a) if they are introduced by the word “other” by reason of the fact
that they are preceded by words indicating a particular class of act,
matter or thing; or

(b) by reason of the fact that they are followed by particular examples
intended to be embraced by those general words; and

1.2.8 where any statement is qualified by the expression “so far as the Seller-is:
aware” or “to the best of the Seller’s knowledge and belief”, or any
similar expression, the Seller shall be deemed to have knowledge of
anything of which she would have known about had she made due and
careful enquiry of the financial controller and managers of the Business
and the professional advisers who act, or at the relevant time acted, for
her or in relation to the Business.

PRELIMINARY STATEMENTS
The Seller has for some time past carried on the Business.

The Seller has agreed to sell, and the Buyer has agreed to buy, the Business and
the Assets with a view to carrying on the Business as a going concern in
succession to the Seller, on the terms of this Agreement,

The Buyer is a wholly owned subsidiary of Compass.

CONDITIONS PRECEDENT

Except for the obligations set out in this clause 3 and clauses 25
(Confidentiality), 26 (Termination and Rescission) and 28 {(Announcements), the
obligations of the Parties under this Agreement are in all respects conditional
upon:

3.1.1 aresolution being passed at an extraordinary general meeting of Compass
approving the purchase by the Buyer of the Business and the Assets and
the passing of any other resolutions as may be proposed at such
extraordinary general meeting in the agreed form; and

11
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3.2

3.3

3.1.2 admission to AIM of the Consideration Shares and 11,250,000 new
Ordinary Shares of 0.5 pence each.

The parties shall use all reasonable endeavours to procure that the conditions
stated in Clauses 3.1.1 and 3.1.2 are fulfilled as soon as practicable and in any
event on or before 30 June 2006.

If Conditions 3.1.1 or 3.1.2 is not satisfied in full by 30 june 2006 then, save for
accrued rights arising in respect of the operative provisions of this Agreement,
the remainder of this Agreement (except for this sub-clause and Clauses 26
(Termination and Rescission) and 28 (Announcements) shall thereupon become
null and void ab initio and none of the Parties shall have any rights against any
other Party under this Agreement except for failure to use reasonable
endeavours,

The Seller undertakes to the Buyer that pending Completion (save with the prior

consent of the Buyer such consent not to be unreasonably withheld or delayed) .
or the earlier termination of the obligations of the Parties under this Agreement

pursuant to Clauses 3.2 or 17.2 it will:

3.3.1 operate the Business in its usual way so as to maintain the Business as a
going concern and not discontinue or cease to operate all or a material
part of the Business;

3.3.2  not acquire or dispose of, or agree to acquire or dispose of, any asset
having a value in excess of £5,000 except in the usual and ordinary
course of its trade nor assume or incur a liability, obligation or expense
(actual or contingent) having a value in excess of £5,000 except in the
usual and ordinary course of its trade and on normal arms-length terms;

3.3.3 not do, or allow to be done, any act or thing which it knows or ought
reasonably to have known is likely to adversely affect the Goodwill or
the relationship of the Business with its customers, suppliers, business
contacts or Employees;

3.3.4 not create, or agree to create, any Encumbrance over the Business or
any Asset or redeem, nor agree to redeem, any existing Encumbrance
over the Business or any Asset;

3.3.5  ensure that no contracts which are for periods of 3 months or more or
which it knews or ought reasonably to have known will be

unprofitable are entered into in connection with the Business;

3.3.6  not knowingly take any action which is or is likely to constitute or
cause a breach of any of the Warranties;

12
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3.4

3.5

3.6

3.7

3.3.7 not permit any insurance policy relating to the Business or Assets to
lapse, nor knowingly do or permit to be done anything which would
make any such policy void or voidable;

3.3.8 not provide or agree to provide any non-contractual benefit to any
Employee or their dependants;

3.3.9  not induce (directly or indirectly), or attempt to induce, any Employee
to terminate their employment; and

3.3.10 inform the Buyer of any changes to the balances of any Trust Account
and the issuing of any invoice in respect of Work in Progress.

The Seller undertakes with the Buyer that, from the date of this Agreement to
Completion, it shall not, without the prior written consent of the Buyer (such
consent not fo be unreasonably withheld or delayed):

(a) dismiss any of the Employees or engage, employ or offer to employ or
engage any person in the Business other than the Employees; or

(b)  amend (or agree to amend) the terms of employment of any of the
Employees other than in the normal course of business; or

(c) engage in any litigation in relation to the Business or any of the Assets
(other than by way of defending or counterclaiming in relation to any
litigation brought against it).

The Seller shall as soon as reasonably practicable disclose to the Buyer in-
writing any matter or thing which becomes known to it before Completion
which is or might be a breach of, might reasonably be expected to cause or
constitute a breach of or is inconsistent with or-may render inaccurate or
misleading any of the Warranties, or which is a breach of, or may otherwise give
rise to a claim under, any other provision of this Agreement.

The Seller shall as soon as reasonably practicable disclose to the Buyer in
writing any matter or thing which becomes known to it before Completion
which it considers has, or is likely to have, a material and/or adverse effect on
the Business as presently conducted, or on the financial or trading position of
the Business.

The Seller shall procure that until Completion, the Buyer and its advisers shall
be given promptly on request access at all reasonable times to:

(a) the Employees;
(b} the Records; and

(c) such further facilities and information relating to the Business as it may
reasonably require.

13
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4.1

4.2

4.3

4.4

4.5

SALE AND PURCHASE

The Seller with full title guarantee shall sell to the Buyer and the Buyer shall buy,
in each case as at the Transfer Date, the Business and:

4.1 the Moveabte Assets;

4.1.2 the Work in Progress;

4.1.3 the Computer System;

4.1.4 the Business Information;

4.1.5 the Goodwill;

4.1.6 the Intellectual Property;

4.1.7 the Websites;

4.1.8 the benefit (so far as they can lawfully be assigned, transferred to

or held in trust for the Buyer) of the Claims;

4.1.9 the benefit (subject to the burden) of the Contracts;
4.1.10 the Records; and
4.1.11 all other property, rights and assets employed, exercised or

enjoyed in or in connection with the Business.
The Business and Assets are sold free from all Encumbrances-and all other rights

exercisable by third parties (including those which the Seller does not, and could
not reasonably be expected to, know about).

Section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994 shall
have no effect for the purposes of this Agreement.

Title in, and risk of loss or damage to, the Assets shall pass to the Buyer on
Completion. From Completion the Seller shall hold the Assets on trust for the
Buyer absolutely until they shall have been delivered, formally transferred or
assigned to the Buyer, and shall act in accordance with the Buyer’s instructions
in respect of any Asset which it so holds as trustee.

The following shall be excluded from the sale under this Agreement:

(a) the Excluded Assets;

(b) the Excluded Liabilities.

14
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5.1

5.2

6.1

6.2

6.3

6.4

6.5

CONSIDERATION

The purchase consideration for the Assets shall be £2,000,000 (exclusive of
VAT), which is payable partly in cash (as to £1,000,000) and partly by the
allotment and issue of shares in Compass at Completion in accordance with
clause 7.2.2, and in addition the Buyer shall assume, with effect from
Completion, the obligations of the Seller under the Contracts in accordance with
clause 9.

The purchase consideration shall be apportioned between the Assets as set out
in the sixth schedule.

VALUE ADDED TAX

Where one Party (the “Supplier”) makes or is deemed to make a supply to the
other Party (the “Recipient”) for the purposes of VAT, whether the supply is for a
monetary consideration or otherwise, the Recipient shall pay to the Supplier an
amount equal to the VAT and any penalty or interest chargeable to the extent
that it is attributable to any delay by the Recipient in addition to the
consideration provided in this Agreement. The Recipient shall account to the

Supplier for any amount so payable upon presentation of a valid VAT invoice
from the Supplier.

If any amount paid by the Recipient to the Supplier in respect of VAT is
subsequently found to have been paid in error, the Supplier shall repay such
amount to the Recipient and the Supplier shall at the same time present to the
Recipient a valid VAT credit note where by law it is required so.to do.

The Supplier shall be entitied to demand any amount payable under clause 6.1
at any time on or after the time -of the supply and the Recipient shall be entitled
to demand any amount repayable under clause 6.2 at any time after the error is
discovered, and any such amounts shall be paid or repaid within five Business
Days following the date of the demand, but such amounts shall not be payable
or repayable unless and to the extent that the Supplier has issued to the
Recipient an invoice pursuant to clause 6.1, or the error referred to in sub-clause
5.2 is discovered, more than three years after the Supplier’s accounting period.

The Seller and the Buyer agree that the sale of the Assets is for VAT purposes,
the transfer of the business of the Seller as a going concern for the purposes of
both section 49 of the VATA 1994 and article 5 of the Value Added Tax (Special
Provisions) Order 1995 (“Article 5”). The Seller and the Buyer shall use their
reasonable endeavours tc ensure that, pursuant to such provisions, the sale of
the Assets is treated as neither a supply of goods nor a supply of services for the

purposes of VAT.

The Buyer warrants that:

6.5.1 it is, or shall be at Completion, a taxable person and duly registered for
the purposes of VAT; and
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6.6

7.1

7.2

6.5.2 with effect from Completion it intends to use the Assets in carrying on the
same kind of business as previously carried on by the Seller,

The Seller shall ask Customs for permission to retain such of the financial
records as relate to VAT and shall retain them if Customs so determine. In this
event, the Seller shall:

6.6.1 preserve such records in the United Kingdom for such period as may be
required by law; and

6.6.2 allow the Buyer and its agents {at the Buyer’s sole expense} on giving
reasonable notice and at all reasonable times to have access to such
records and to take copies thereof.

If Customs do not grant permission for the Seller to retain such records, the
Seller shall promptly notify the Buyer of this and shall forthwith deliver such
records to the Buyer, and sub-clauses 6.6.1 and 6.6.2 shall apply as if references
to the Seller were references to the Buyer and vice versa. ‘

COMPLETION

Completion shall take place at the offices of the Buyer’s Solicitors on the
Business Day upon which the condition stated in clause 3.1.2 is fulfilled or on
such other date as the Parties may agree but in_any event no later than 30 June
2006.

On Completion:

7.2.1 the Seller shall permit the Buyer to enter into and take possession of the
Business and shall deliver or cause to be delivered tothe Buyer:

(a) the Underlease duly executed;

(b) if required by the Buyer, duly executed agreements in agreed form
for the assignment or novation of the benefit of the Contracts to the
Buyer, or as the Buyer shall direct, and all the requisite consents
and licences for such assignments;

(c) if required by the Buyer, duly executed assignments and licences
in agreed form of the Intellectual Property (including, without
limitation, any required assignments of trade marks) together with
the TM 16 form, in the agreed form;

(d)  the Assets which are capable of transfer by delivery;
(e) any instruments of transfer which the Buyer may reasonably

require to vest title in the Assets (including, without limitation,
transfers, conveyances and assignments) together with all deeds
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and documents of title relating to the Assets;

the Records;

releases from the holders of all outstanding Encumbrances over the
Business and/or any of the Assets;

a counterpart of a service agreement between (1) Compass and (2)
the Seller in the agreed form, duly signed by the Seller;

an original special resolution of the members of Debt Advisor
resolving to change its name to Timelab Limited and a cheque
payable to Companies House in the sum of £10 which the Buyer
shall file at Companies House; and

the Lock In Deed duly executed;

7.2.2 when the Seller has complied with the provisions of clause 7.2.1 the
Buyer shall (and in respect of clauses 7.2.2 (a) (d) and (e) Compass shall):

(a)

(d)

(e)

deliver to the Seller a counterpart of a service agreement between
(1) Compass and (2) the Seller in the agreed form, duly signed on
behalf of Compass;

deliver to the Seller a counterpart Underlease, duly signed by the
Landlord; \

pay that part of the purchase consideration payable pursuant to
clause 5.1, to the Seller by way of electronic funds transfer for
same day value to the credit of the client account of the Seller’s
Solicitors at Lloyds TSB Bank plc of 55 Corn Street, Bristol,
account number 0032703 sort code 30-00-01;

procure the allotment and issue to the Seller of, and Compass shall
allot and issue to the Seller ordinary shares of 0.5p each in the
capital of Compass (such number of shares having an aggregate
market value on the date of Completion of £1,000,000 (based on
the average price at which they have traded over the seven
dealing days before Completion) and deliver to the Seller a duly
executed share certificate in respect of such shares; and

deliver to the Seller the Lock In Deed duly executed.

7.3  Each Party undertakes to indemnify the other against any loss, expense or
damage which that Party may suffer as a result of any document delivered to it
under this clause 7 being unauthorised, invalid or for any other reason

ineffective.

8. POST-COMPLETION OBLIGATIONS
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8.1

8.2

8.3

8.4

9.1

9.2

9.3

For the period of six months starting from the Transfer Date, the Seller shali,
forthwith upon receipt, forward to the Buyer any notices, correspondence,
information or enquiries that relate to the Business.

The Seller shall preserve or procure the preservation of all books, documents
and records relating to the Business in respect of the period prior to Completion
which it retains following Completion for a period of seven years, and shall
allow, upon being given reasonable notice and during business hours, the Buyer
and/or its agents, accountants or other representatives access to, and at the
Buyer’s expense to take copies of, them.

The Buyer shall preserve or procure the preservation of the Financial Records for
the period of seven years starting from the Transfer Date and shall permit and
allow, upon giving reasonable notice and during business hours, the Seller
and/or its agents, accountants or other representatives access to, and at the
Seller’s expense to take copies of, them.

if the Buyer or the Seller receives any money after Completion that belongs to
the other, the recipient shall (subject to any provisions to the contrary contained
in this Agreement) hold them on trust for, and account to that other for them,
within five Business Days of receipt.

CONTRACTS

With effect from Completion, the Buyer shall assume the obligations, and
become entitled to the benefits, of the Seller under the Contracts.

The Seller undertakes with effect from Comple{ion to assign to the Buyer or fo
procure the assignment to the Buyer of all of the Contracts that-are capable of
assignment without the consent of other contractual parties.

If any Contract cannot be assigned by the Seller to the Buyer except by an
agreement of novation or with a consent to assignment or without the
assignment constituting an event of default or termination, no assignment takes
place by virtue of this Agreement until legally able to do so, but:

9.3.1 the Seller and the Buyer shall (at the request of the Buyer) together
take all reasonable steps to procure that the Contract be novated or
to obtain the consent or waiver to the event of default or to the
termination;

9.3.2 unless or until the Contract has been novated or assigned or the
provision waived, the Seller shall hold the Contract on trust for the
Buyer;

9.3.3 the Buyer shall, at its own cost and for its own benefit, perform the

Seller's obligations under the Contract arising after Completion
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9.4

10.

10.1

10.2

11.

and shall carry out and complete it (or shall procure that it is
carried out and completed), to the extent that it has not previously
been carried out or completed, in the ordinary course in a proper
and workmanlike manner and in accordance with its respective
terms; and

9.3.4 unless the Buyer is prevented by the other party to the contract
from performing it, the Buyer shall indemnify the Seller against the
defective or negligent performance or non-performance of the
Contract.

If, prior to the Transfer Date, the Selter has sub-contracted the performance of
any Contract to any person, the Buyer shall, on behalf of the relevant customer,
seek or accept delivery from such person of the goods or other products or
services in respect of which that Contract was made and shall make it available
to, or for collection by, such customer.

LIABILITIES

The Buyer shall with effect from the Transfer Date, assume responsibility for and
Compass shall indemnify the Seller against the payment and performance of the
Assumed Liabilities.

Nothing in this Agreement shal! pass to the Buyer, or shall be construed as
acceptance by the Buyer of, any liability, debt or other obligation of the Seller
(whether accrued, absolute, contingent, known or unknown} for anything done
or omitted to be done before Completion in the course of or in connection with
the Business or the Assets (save to the extent that any such liability is included in
the Assumed Liabilities) and the Seller shall:

(a) indemnify the Buyer against any obligations arising therefrom, including
the Exciuded Liabilities; and

(b)  perform any obligation falling due for performance or which should have
been performed before Completion, including the Excluded Liabilities.

EMPLOYEES AND PENSIONS

The Parties acknowledge and agree that, pursuant to TUPE, the contracts of
employment between the Seller and each of the Employees will have effect from
the Transfer Date as if originally made between the Buyer and each Employee.

All salaries, wages, bonuses and other emoluments, all statutory contributions
and all income tax deductible under PAYE for which the Seller is accountable,
all employer’s contributions to the Seller’s pension and insurance schemes or
scheme and all other employment costs and holiday pay (including any accrued
but untaken holiday pay‘up to and including 31 May 2006) in respect of the
Employees will be borne by the Seller in respect of the period up to and
including 31 May 2006 and whether or not due for payment and in respect of
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the period after the 31 May 2006 will be borne by the Buyer and will if
necessary be apportioned on a time basis. Each of the Seller and the Buyer will
keep the other indemnified against any such payments and Tax.

The Buyer and the Seller acknowledge, represent and warrant that they have
complied with regulation 13 of TUPE, subject to, in the case of the Seller the
Buyer providing the Seller with the information required to enable the Seller to
comply with its obligations under regulation 13 of TUPE.

The Seller shall indemnify and keep the Buyer indemnified without limitation
against all costs, claims, losses, liabilities, legal remedies, compensation, court
or tribunal orders, penalties, fines or awards and expenses (including legal
expenses) which the Buyer may incur in relation to any Employee, former
employee (and any other individual who is employed in the Business or
regarded by a competent authority to be an employee of the Seller prior to
Completion):

11.4.1 arising out of or in connection with any claim made by or on
behalf of any person that relates to his employment by the Seller
prior to Completion;

11.4.2 arising out of or in connection with a dismissal by the Seller of any
employee (including Employees) prior to Completion and which
the Buyer may incur pursuant to TUPE; and

11.4.3 arising out of the Selier’s failure to discharge its duty to consult
with its Employees in accordance with regulation 13 of TUPE
except to the extent that the failure or any action or claim (or any
part of such action or claim) arises from any failure by the Buyer to
give the Seller the information required from the Buyer to enable
the-Selier to comply with its obligations under TUPE.

and in any event, without limitation, the Seller shall indemnify the Buyer against
each loss, liability and cost which the Buyer may incur in connection with the
deemed transfer of the Seller’s liabilities to the Buyer by regulation 3 of TUPE
and anything done by the Seller prior to Completion which is deemed to have
been done by the Buyer by TUPE (including, without limitation, each loss,
liability and cost incurred as a result of defending or settling a claim alleging
such a liability).

The Seller shall indemnifys and keep the Buyer indemnified against all costs,
claims, losses, liabilities and expenses {(including legal expenses) which the
Buyer may incur in relation to any claim made by any representative of a trade
union recognised by the Seller, or by any candidate for election or representative
of the Seller’s employees who is elected by the Seller’'s employees either for the
purposes of any Workforce Agreement (as that term is defined in the Working
Time Regulations) or for any other purpose for which representatives of the
Seller’'s employees are elected arising out of or in connection with any act or
omission by the Seller, or any other event, matter or circumstance occurring
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prior to Completion except to the extent that any action or claim (or any part of
such action or claim) or any act or omission or other event, matter or
circumstance arises from any failure by the Buyer to give the Seller the
information required from the Buyer to enable the Seller to comply with its
obligations under TUPE.

The Buyer and Compass shall indemnify and keep the Seller indemnified
without limitation against all costs, claims, losses, liabilities, legal remedies,
compensation, court or tribunal orders, penalties, fines or awards and expenses
(including legal expenses) arising out of or in connection with:

11.6.1 any claim made at any time whether brought against the Seller or
the Buyer by or on behalf of an Employee arising from any change
to the Employee’s terms and conditions and/or working
relationship to the detriment of the Employee where such change
has been proposed by or is imposed or is casually linked to the
Buyer and which is to take effect on or after Completion;

11.6.2 the employment or termination of employment of any Employee
{whether or not terminated by the giving of notice and, if by the
giving of notice, whenever that notice expires) on or after
Completion;

11.6.3 any act or omission of the Buyer in respect of the employment of
the Employees or any event or matter or other occurrence having
its origin on or after Completion; and

11.6.4 any action or claim (including any liabilities or costs resulting from
it) under Regulation 13 of TUPE by any Employee, former
employee or any other employee of the Seller arising out of the
failure of the Buyer to inform and consult pursuant to the
Regulations with any appropriate representative, Employee or any
other employee or former employee of the Seller with respect to
any affected employees (as defined in TUPE).

As soon as reasonably practicable after Completion the Buyer and the Seller
shall together deliver to each of the Employees a letter, in the agreed form,
notifying the Employees of the transfer of their employment to the Buyer.

If any contract of employment of a person who is not one of the Employees is
deemed to have been effected between the Buyer and such person as a result of
the provisions of TUPE, then: '

11.8.1 the Buyer may, within 20 Business Days of becoming aware of
the application of TUPE to any such contract, terminate such
contract giving appropriate contractual notice and following the
statutory requirements of the dispute resolution procedures in the
Employment Act 2002 and the Employment Act (Dispute
Resolution) Regulations 2004 and a fair and reasonable procedure;
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12.

12.1

11.8.2

11.8.3

the Seller will indemnify the Buyer in full against any actions,
proceedings, costs, claims, demands, awards, fines, orders,
expenses and liability whatsoever (including legal and other
professional fees and expenses) in relation to such person whether
arising directly or indirectly out of or in connection with such
termination or otherwise, and against any sums payable to or in
relation to such person in respect of his’her employment after the
date of Completion to the date of such termination; and

when reasonably required to do so by the Buyer the Seller will
assist the Buyer in taking and/or defending and proceedings by
and/or against the Buyer in connection with the termination of
such contract of employment.

RESTRICTIVE COVENANTS

In order to assure to the Buyer the full benefit of the Business and the Goodwill
and the Intellectual Property, the Seller undertakes with the Buyer that without
the prior written consent of the Buyer {(which is not to be unreasonably withheld
or delayed) the Seller shall not, either alone or in conjunction with or on behalf
of any other person, do any of the following things:

12.1.1

12.1.2

12.1.3

12.1.4

12.1.5

within three years after the Completion Date carry on or be
engaged, concerned or interested in (except as a holder of shares
in a listed company which confer not more than 3% of the votes
which could normally be cast at a general meeting of that
company) any business that competes with any material part of the
Business as now carried on;

except in the circumstances referred to in clause 26.2, disclose to
any other person any information which is secret or confidential to
the business or affairs of the Business or use any such information
to the detriment of the Business for so long as that information
remains secret or confidential;

in relation to a business which is competitive or likely to be
competitive with the Business as carried on at Completion, use
any trade or business name or distinctive mark, style or logo used
by or in the Business at any time during the two years before
Completion, or anything intended or likely fo be confused with it;

neither before nor within three years after the Completion Date
solicit or seek to entice away any Employee whether or not such
person would commit a breach of his contract of employment by
reason of leaving the service of the Buyer; or

neither before nor within three years after the Completion Date
accept orders from any person to whom the Business has sold its

22

CADOCUME ~ NGARYB\ALOCALS ~ INTEMPXPGRPWISEABUSINESS TRANSFER AGREEMENT (110506 BCROFT),.DOC




12.2

13.

131

13.2

14.

14.1

14.2

14.3

14.4

15.

151

services in the one year before Completion in respect of similar
services.

Each undertaking contained in clause 12.1 shall be construed as a separate and
independent undertaking. f any of those undertakings is determined to be
unenforceable in whole or in part, its unenforceability shall not affect the
enforceability of the remaining restrictions or (in the case of restrictions
enforceable in part) the remainder of that restriction.

WARRANTIES

The Seller warrants to the Buyer that each of the statements set out in the fifth
schedule is true and accurate in all respects and is not misieading at the date of
this Agreement and will continue to be true and accurate in all respects and not
misleading up to and including Completion.

Each of the Warranties is a separate and independent Warranty and shall not be
limited by reference to any other Warranty or anything in this Agreement.

CLAIMS

The Seller undertakes to disclose in writing to the Buyer anything which she
knows is or may constitute or be the subject matter of a Warranty Claim or may
be inconsistent with the contents of the Disclosure Letter as soon as reasonably
practicable after it comes to her notice.

If, in respect of or in connection with any Warranty Claim, any amount payable
to the Buyer by the Seller is subject to Taxation, the amount to be paid to the
Buyer by the Seller shall be such so as to ensure that the net amount retained by
the Buyer after such Taxation has been taken into acgcount is equal to the full
amount which would be payable to the Buyer had the amount not been subject
to Taxation.

If any Warranty Claim is made, the Seller shall not make any claim against any
employee of the Business on whom she may have relied before agreeing to any
terms of this Agreement or authorising any statement in the Disclosure Letter.

Any amount paid by the Seller to the Buyer in respect of any of the provisions of
this Agreement shall be treated as paid to the Buyer by way of pro rata reduction
in the consideration payable for the purchase of the Business and the Assets.

LIMITATIONS ON SELLER’S LIABILITY

In the absence of fraud or dishonesty on the part of the Seller the liability of the
Seller shall be limited as set out in the tenth schedule.
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16.

16.1

16.2

16.3

17

17.1

17.2

17.3

17.4

17.5

18.

PARTIES' REMEDIES

The Seller undertakes to disclose in writing to the Buyer anything which is or
which she considers may constitute a Warranty Claim or be inconsistent with
the contents of the Disclosure Letter as soon as reasonably practicable after it
comes to her notice either before, at the time of, or after Completion.

If, between the date of this Agreement and Completion, the Buyer becomes
aware that any of the Warranties was in any material respect untrue, misleading,
incorrect or unfulfilled then the Buyer shall be entitled to rescind this Agreement
by notice in writing to the Seller. For the purposes of this clause, material shall
mean a breach of Warranty which is reasonably likely to result in Losses of
£500,000 or more (after taking into account the limitations set out in the tenth
schedule)} or revocation of the Seller’s licence to operate as an insolvency
practitioner.

The rights and remedies of the Buyer in respect of any breach of the Warranties
shall not be affected by Completion or by any investigation made, or which
could have been made, by it or on its behalf into the affairs of the Business or
the Seller.

ENTIRE AGREEMENT

This Agreement, and the documents referred to in it, constitute the entire
agreement and understanding of the Parties amd supersede any previous
agreements made or existing between the Parties before or simultaneously with
this Agreement and relating to the subject matter of this Agreement (all of which
shall be deemed to have been terminated by mutual consent with effect from the
date of this Agreement but without prejudice to the rights and liabilities of the
Parties accrued before such date).

Each of the Parties acknowledges and agrees that on entering into this
Agreement, and the documents referred to in it, it does not rely on, and shall
have no remedy in respect of, any statement, representation, warranty or
understanding (whether negligently or innocently made) of any person (whether
party to this Agreement or not) other than as expressly set out in this Agreement.

The only remedy available to a Party for a breach of this Agreement shall be for
breach of contract under the terms of this Agreement,

Nothing in this clause 17 shall, however, operate to limit or exclude any liability
for fraud.

Except as otherwise permitted by this Agreement no change to its terms shall be
effective unless it is in writing and signed by or on behalf of both Parties.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Unless expressly provided in this Agreement, no term of this Agreement is
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19.

20.

21.

22.

221

22.2

22.3

23.

24.

enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any
person who is not a party to it.

ASSIGNMENT

This Agreement shall be binding upon and enure for the benefit of the
successors of the Parties.

EFFECT OF COMPLETION

Except to the extent already performed, all the provisions of this Agreement
shall, so far as they are capable of being performed or observed, continue in full
force and effect notwithstanding Completion.

INVALIDITY

If any provision of this Agreement is found by any court or competent authority
to be invalid, unlawful or unenforceable in any jurisdiction, that provision shall
be deemed not to be a part of this Agreement, but it shall not affect the
enforceability of-the remainder of this Agreement, nor shall it affect the validity,
lawfulness or enforceability-of that provision in any other jurisdiction.

RELEASES AND WAIVERS (

The rights, powers and remedies conferred on either Party by this Agreement
and remedies available to either Party are cumulative and are additional to any
right, power or remedy which that Party may have under general law or
otherwise.

Any Party may, in whole or in part, release, compound, compromise, waive or
postpone, in its absolute discretion, any liability owed to it or right granted to it
in this Agreement by another Party without in any way prejudicing or affecting
its rights in respect of that or any other liability or right not so released,
compounded, compromised, waived or postponed.

No single or partial exercise, or failure or delay in exercising any right, power or
remedy by any Party shall constitute a waiver by that Party of, or impair or
preclude any further exercise of, that or any other right, power or remedy arising
under this Agreement or otherwise.

FURTHER ASSURANCE
After Completion, the Seller shall execute such documents and take such steps
as the Buyer may reasonably require to vest the full title to the Business and

Assets in the Buyer and to give the Buyer the full benefit of this Agreement.

TIME OF THE ESSENCE
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25.

25.1

25.2

26.

26.1

Except as otherwise expressly provided, time is of the essence as regards every
obligation of each Party under this Agreement.

CONFIDENTIALITY

Except as referred to in clause 25.2, each Party shall treat as strictly confidential
all infarmation received or obtained as a result of entering into or performing
this Agreement which relates to the provisions or subject matter of this
Agreement, to the other Party or the negotiations relating to this Agreement.

Each Party may disclose information which would otherwise be confidential if
and to the extent that:

25.2.1 it is required to do so by law or any securities exchange or
regulatory or governmental body to which it {(or a member of its
group) is subject wherever situated,;

25.2.2 it considers it necessary to disclose the information to its
professional advisers, auditors and bankers provided that it does so
on a confidential basis;

25.2.3 the information has come into the public domain through no fault
of that Party; or

25.2.4 the other Party has given its consent in writing.
TERMINATION AND RESCISSION ~ (

Without prejudice to any remedy available to any Party arising out of any
outstanding breach of this Agreement, if this Agreement is terminated in
accordance with its terms, the following shall occur:

26.1.1 if the Agreement is terminated because the Conditions in Clauses
3.1.1 or 3.1.2 are not fulfilled then:

26.1.1.1 the Buyer shall indemnify the Seller for all costs,
charges and expenses incurred by it in connection
with the negotiations, preparation and determination
or rescission of this Agreement and all matters
which this Agreement contemplates; .

26.1.1.,2 the restrictions contained in clauses 25
{Confidentiality} and 28 (Announcements) shall
continue to apply; and

26.1.1.3 except as referred to in clause 26.1.1.1, all

obligations of the Buyer and the Seller under this
Agreement shail cease.
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26.1.2 If the Agreement is terminated pursuant to the provisions of clause
17.2 then:

26.1.2.1 the Seller shall indemnify the Buyer for all costs,
charges and expenses incurred by it in connection
with the negotiations, preparation and determination
or rescission of this Agreement and all matters
which this Agreement contemplates;

26.1.2.2 the restrictions contained in  Clauses 25

(Confidentiality) and 28 ({Announcements) shall
continue to apply; and

26.1.2.3 except as referred to in Clause 26.1.2.1 all
obligations of the Buyer and the Seller shall cease.

26.2  Any right of rescission expressly granted to the Buyer or the Seller (as the case
may be) in this Agreement shall be in addition to any right of rescission each
may have under any statutory enactment or at law and in addition to (and
without prejudice to) any other rights or remedies of the Buyer. The exercise or
failure by the Buyer to exercise any such right of rescission shall not constitute a
waiver of such other rights or remedies.

26.3 If this Agreement is rescinded under clause 17.2 the Buyer shall not be bound to
proceed with the purchase of the Business and the Assets and (without prejudice
to the other rights and remedies of the Buyer) this Agreement shall lapse without
the Buyer being liable to the Seller for not so proceeding.

“

27.  SET-OFF

Each of the Seller and the other Parties shall be entitled to set off against sums
due by it the amount of any sums due to it from the other Party(ies).

28. ANNOUNCEMENTS

28.1 Subject to clause 28.2, no announcement concerning the terms of this
Agreement shall be made by or on behalf of any of the Parties without the
prior written consent of the others, unless such consent shall have been
unreasonably withheld or delayed. ‘

28.2 Any announcement or circular required to be made or issued by either Party
{or a member of its group) by law or under the regulations of the London
Stock Exchange plc or the City Code on Takeovers and Mergers issued by the
Panel on Takeovers and Mergers may be made or issued by that Party without
consent if it has first sought consent and given the other Party a reasonable
opportunity to comment on the subject matter and form of the announcement
or circular (given the time scale within which it is required to be reteased or
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29.

29.1

29.2

30.

31.

31.1

despatched).
COSTS AND EXPENSES

Except as referred to in clauses 26 and 29.2, each Party shall bear its own costs
and expenses incurred in the preparation, execution and implementation of this
Agreement.

The Buyer shall pay all stamp and other transfer duties and registration fees
applicable to any document to which it is a party and which arise as a result of
or in consequence of this Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and by each of
the Parties on separate counterparts, each of which when executed and
delivered shall be deemed to be an original, but all the counterpans together
shall constitute one and the same agreement.

NOTICES

Any notice required or permitted under the terms of this Agreement or required
by statute, law or regulation/shall (unless otherwise provided by this Agreement
or the statute, law or regulation concerned) be in writing and shall be sufficiently
given if forwarded by hand, first class or special delivery mail to the respective
Parties as follows:

31.1.1 in the case of the Buyer to:

FAQO: Mike Sutcliffe and Mark Walker
Compass Finance Group plc

2" Floor, Warwick House

Hollins Brook Way

Pilsworth

Bury

Lancashire

BL9 8RR

31.1.2 in the case of the Seller to:
60a Marple Road

Charlfesworth

Glossop
SK13 5DA

or to such other address in the United Kingdom as may from time to time be
designated by either Party to the other in accordance with this clause.
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31.2

31.3

32.

32.1

32.2

32.3

Any such notice shall be in the English language and shall be deemed to have
been received and given:

31.2.1 in the case of delivery by hand, at the time of delivery; and

31.2.2 in the case of first class or special delivery mail, two days after the
date of mailing;

A Party shall not attempt to prevent or delay the service on it of a notice

connected with this Agreement.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws
of England.

The Parties hereby submit to the exclusive jurisdiction of the courts of England
tor all purposes in connection with this Agreement.

The Parties hereby agree that any legal proceedings may be served on them by
delivering a copy of such proceedings to them at their respective addresses for
the time being designated for the purpose of giving notices under clause 31.1.

IN WITNESS of which this Agreement has been executed on the date first stated on
page 1 above.
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CGuote Produced Fér:

Budsworth & Co

Dell Products Main telephone: 0870 $07 4600
PO Box 147 . Main fax: 0870 907 4006
Milbanke House www, dell, co. uk '
Western Road

Bracknell

Berkshire RGI12 IRD

Deliver To:

Budsworth & Co

Order Confirmation

Mr. Chris Haughton Mr. Chris Haughton —
454 CHESTER RD 454 CHESTER RD
‘ LANCASHIRE
{ANCASHIRE M18 9HD
M16 9HD United Kingdom
United Kingdom
Customer No: GB2253549 Order Date: 13/11/2003 Dell Order No: 330953720 Page 1 of 2

Your Ref/PO Na. Account Manager Tei  087¢ 807 5050

Payment Terms Prepaid Account Manager Fax 0134 482 21585

Estimated Shipped Date 23/11/2003 Account Manager Email karen_a_fox@dell.com

Quote/Source Ref 52843850 Delivery Method .BY ROAD

Account Manager Karen A Fox

Bear Mr. Chris Haughton,

This is an acknowledgement of your recent ctder which is subject to our Terms and Conditions of Sale and Service, Please review the
order details and call your Account Manager immediatety if any details are incorrect. Only in exceptional cases can an order be
amended once production has started and in this event you will appreciate that an amendment charge may apply. Please note that
delivery times are approximate and delivery hours are between 8:00am & 6:00pm.

Yours sincerely

Karen A Fox

Tel: 0870 907 65050
Fax: 0334 482 2155
Email: karer_a_fox@dell.com

e No, Description Cuantity
210-12295  OptiPlex GX270 Small MiniTower - P4 2,4GHz/633MHz, Int NIC {H425mm*W181mm*D447mm} 1
310-10415  256MB.RAM FREE - Double Memory Promo Fow 1
310-10952.  $pecial Money Off 4 1
340-10820  {UK - }System Documentation {UK) 1
340-12026  Optiplex Resource Recovary CD 1
370-11219  512MB 333Mhz DDR SDRAM Memary, {2%258M8B)} 1
385-10038  3.5ln 1.44MB Floppy Drive 1
400-10351  40GB IDE (7,2001pm} Hard Drive 7 1
429.10034  48x CD-ROM Diive k|
480-10960 FP/ MG - U/irish - 15in (E151FPp) Value Midnight Grey Flat Panel Monitor 1
520-10218  No Speaker Option 1
570-10202  Dell MG USB 2 Button Wheel Optical (NOT Cordless}-Mouse 1
580-10166  UK/Irish (QWERTY) - Dell Entry Midnight Grey Keyboard 1
619-10216  {English - MMicrosoft Windows XP Pro SP1 [No Media) {English) 1
820-10128  English - Win XP SP1 Pro - Backup Media 1
630-110715  MS Office 2003 Pro - UK ?
680-10248  3Y NBD (Next Business Day On-site } 1
680.10277  Base warranty 1
685-10130  No GTS Upgrade 1
700-10029  Energy Star Enabled 1
GBP
VAT Suramary Subtotal 810.00
VAT GBP GBP Freight .00
Rate % Total Net £ VAT £ VAT 141.76

17.50 810.00 141.75

Total §61.75
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1.

DEFINITIONS

“You, the Customer” a person or company buying Products from us.

“Consumer” a privale person buying Produdts for privale use. If you are 2 Consumer, please
find your specific rights and exceplions in Section 19.

“Dall {us, our)” the Praduct vender as identified on your invoice and, where reievant, Senvica
Provider.

“Dell-brandod Product” computer hardware products that are marked with the "Deli” brand,
including all cormponents inside, but does not include any of the following items: (i) software,
sound cards, speakers, external devices, accassories or parts not installed or added by Deflin
its factory, (ii) accessones or parts added to Lhe Defl-branded hardware products thraugh Del's
Custom Factory Integration services at Customer’s request; or {iii) menitors, keyboards and
mice, to (he extent that lhey are not included on Dell's standard price lisl.

“Integration Matarial ()" 3" Pariy Products or producls specified or provided by you.
"Order Confirmation™ formal acknowledgement of Product ordered by you, sent by Dell
“Price” stated In Order Confirmation.

“Product” as described in Order Confirmation, may include Dell-oranded products, 3™ Party
Products and Service Offerings.

“Service Offerlng” as described in Order Canfimation and Dell Service deseription document.
“Service Provider” Dell orits authorised Service experls.

uyd Party Products” all goods that are nal Dell-branded Products,

*Softwara” computer gperating systems, migdiewara or applications.

“Service” means general service and supper camied ou! by Dell or Service Provider int
accordance wilh tha Sandce Olfering, including Custemer Factory Intogration Services.

2. APPLICATION This Agreement applies ta this sale, Service and all statemanis made by

(2]

Cefl in brochures, price lists, adverls, quolations, on the intemet or varbaily. Any variations to
this Agreement must be confirmed by Dell in writing. Any other Terms and Conditions are
excluded. Placing your acder maans asceptance of this Agreemant, This Agreement doas nat
apply 'o Product purchases frem a reseller or distributor ror is 11 a resetler ar distribution
agreement.

. QUOTATIONS/ORDERS/CONTRACT CQuotations are only valld in wriing and

during the period that they state. If unstated, the periodis 10 days {incl, 3rd Party Products).
Orders may be received by wiiling, intemel, telephone or fax bul are only binding when
actepted by Dall in a written Order Canfirmation. Pleasa check the Crder Confirmation and
notity Dell of any mistake in writing immediately or the details stated in the Order Confirmation
will apply to this Agreemenl. Dell reserves the right to change Products {incl. 3rd Party
Products) al any tme but Oell guarantees you al least equivalent funclicnality and
performance,

PRICE & PAYMENT TERMS Products and Service Offering prices, tax, shipment,
insutance andinstallation are as shown on your invoice. Changas to exchange ralas, dutles,
insurance, freighl and purchase costs {inci. for components & Services) may cause Cell to
adjust prices accordingly. Payment will be made before supply er Service ar, ifagreed, within
30 days of the invoice date without further notice from Dell. Payment timing is of the essence.
Dell may suspend aelveries or Service until full payrent for that order. If payment is fate, and
you purchase as a company, the maximum statutory Interest rate wilt apply on the tate amount
and if you purchase as a Consumer, inlerest will ba at 2% above tha minimum lending rate on
the late amounl. In either case, ths costs of recovery shall be payabie by you. Chagues may
only be accepted conditionally.

5. DELIVERY/TITLE/RISK The delivery periad in the Order Canfirmation Is approximate.

-

7

Delivery by instalments may be mada. The place of delivery is stated in the Order
Confirmation. Title to Praduct passas cn full payment and uniil then you mustinsure and stoce
our goods separately and you may notmadify, pledge or sell them. Oell may enter the storage
premises [o repossess the goods. Should you sell them before title passes, you will become
Dall's agent and ihe praceeds of that sale shall be held on our behalf, separziely from your
general funds. Dell may sue for the Price before litle passes. If you refuse delivery without
Delf's agreement, you must pay Dell's expenses or loss resulting from hat refusal, including
storage costs, untl you accept defivery, Rlsk of the loss of the goods passes to you on
delivery.

ACCEPTANCE when you receive Product you must inspact it for any defects or nan-
cenformily within 7 days. After this period, you will have accepled Product. If Dell agrees to
Ihe retum of Product at its choosing, it must be in its original condition with paciaging, a retum
note and proof of purchase; the return costs may aiso be payabie by you.

. WARRANTY Unless otherwise statad, Dell guarantees tc you that Deil-branded Products

witl b free from defecls for 12 monihs from delivery and spare parts for 80 days from
inslaliation or delivery date, whichever is the earlier, Should Product ba defective wilhin this
period, Dell wAll repair or replace Product within a rezsonable time. Al reasonable care and
andeaveur shall be used io resolve problems wilthin a realistic pefied in the circumslances. Dell
manufaciures and repairs using components, which are new or equivalent 1o naw ir
accordance with industry standards and practice. Nolebook batteries are delivered witir-one-
yesr warnanty (not upgradeatle). Dell wamanty is given in place of all implied warmanties and
Ihat such Impled warranties are excluded to the fullest permitled extent. Delf may revise its
limited warranties from time 1o time but any such ¢hanga will not affect preducts ordered by
you prior to the date of such changa.

Dell does not give a wamanly guarantee protection for:

i. damage causea by incorrect installation, use, madifications or repair by any
unautharised 3% panty or yeurself;

i, damage caused by any party (except Dall) or other extemal foree;

iii. fitness for any particuiar purpose;

iv. 3 Party Products, Software and IM specified by you. You will recaive the warranty or
licence for hese products directly from their manufacturar or licensor;

v. any instruction given by you and correctly performed by Qell,

&. SERVICES will be provided by Deil or Service Provider, Response times are estimales and

may vary according 10 the remaoleness or aceessibilily of Product location, Service may be
provided via teiephone orinternet where appropriate. ‘You must allow Dell 1o examine Preduct
atyour or Dell’'s premises (at our chaosing). Dell owns any replaced Product or parts resulting
from repair and wili charge Custamer if these are not returnad upon reguest.

Unless stated in Servica Offering, the fallowing are excluded fram Servica: work oulside local
working heours, weekends or on public halidays, llems excluded fram Waranty, changes 1o
conflguration, relocation, preventative maintanance, consumables, diskettes, unnecessary
work in Dell's assessment, electncal environment, transfer of data or Software, viruses. 3rd
Party Producls will be repaired according 1o manufaeturer of licensor wamanly. Paris not
crilica! to Product function te.g. hinges, deoes, cosmetic features, ramesimay notbe senviced
within Service Offering time period,

TERMS AND CONDITIONS UK

These Terms and Conditions are effective from 23 December 2002 until further notica

9. CUSTOM FACTORY INTEGRATION custom Factory Integralion (CF1) Servicas
may be provided by Dell in accordance with Customer's instrucions and technical
specifications. You will specify and provide IM ar Deli may abtain IM st your instruction. Dell
will indicate aceaptance andfor validatian of IM, then will integrate | M inla Product, producing 2
CFi Product.  Ceil may Install CFl Product unger your instruclion or under Dell lechnical
advice, if agreed. Dell wili not carry out CFf work if it is not technically faasibie in our view.

10. LIABILITY Dell accepts liabllity for any privale praperty ioss or damage, dealh or persanai
injury caused by the negligence or deliberale misconduct of Deil, Servica Provider ar our
employges, agents, subcontractars. Except fordeathspersonal injury, this liabllily is limited 1o
the lesser of £280,000 or Price.

Del! does not accept liability far 1) indirect or consaquential loss, 2) foss of business profits,
salary, revenue, savings, 3) damage remedied by Dell within reasonable time, 4} loss
avoldadle by you through reasonable conduct, ingluding backing up al! data and following
Dell's reasonable advice generally, &) all items excluded from the Warmanty or by Force
Majaure.

11, INTELLECTUAL PROPERTY “IF~ Dell indemnifies you from ali cosls and fiabilities
fram any claim thatuse of Product infringes any 3rd party 1P. Dell may recall and exchange or
madify Product or refund you, minus depreciation in this event. You indemnify Dell for any of
IM or IP specified or owned by you and integrated into Product. Dell is allowed to liligaig,
negotiate and settle clalms and you must assist us ai our expense (except where IM of 1P
specified or owned by you Is allegedly infringing) when litigation is diractly related to your
Product. Dell retains all Dell-owned IP in Praducl. You must nalify Dell immediately of any
Infiinging or unauthorised use of Product or iR in il, Dall does not indemnify vou for L. 3 Party
Praducts & Softwara, ii. unauthorised modification ar iii. any ¢laim caused by the use of
Products in canjunction with anylhing nat supplied by Dell.

12, SOFTWARE not owned by Dellis supglied subject to ficence and warranty of e Software
licansor. Dell encloses the Software licence that you require with the Product where
necessary; you musl comply with that licence. If you chooase not 1o accept the operating
system ficence at start-up, If any, Dell will enly accept the retym of the entire product for
refund.

13, EXPORT CONTROL vYou acknowledge that Praduet may include technology and
Software which is subject to US and EU expart conlrol laws and laws of the couniry where lis
delivered or used: you must abide by ail these laws. Product may net be sold, Jeased or
transferrad to rastricted / embargoad end users or counties or fora user involved in weapons
of mass destruction or genocide withqut the pricr consent of the US or competent EU
government. You understand and acknowledge that US and EU restrictions vary regutarly and
depending on Product, therefore you must refer ta the currenl US and EU regulations.

14, FORCE MAJEURE Dell is not liatde for dafays in parformance (incl. defivery or Service)
caused by circumstancas beyond its reasonable control and will be entitled lo a ime extension
for performance; exsmples Include sirikes, temorist acts, war, supplier f transport/ production
problems, exchanga fuctualions, governmental or regulatory action and natural disasters. if
this tasis more than 2 months, this Agreemant may ba terminated by either party without
compansation.

15. CONFIDENTIALITY Each party must treat ail information received from the other
marked “confidentiat” or reascnably obvious lo be confidential as it would treat ils own
confidential information.

16. TERMINATION Den may terminate this Agreement with immadiate written nolice if you; 1)
fail to pay cn time. 2) breach or Dall suspects you have breached exporl conlrol iaws. Either
party may terminate if the other: 1) commits a material or persistent breach of this Agreement
and fails to remedy this within 30 days of wriller: netice from the other; or 2) becaimes insclvent
orls unable to pay debts as they fall due.

17. YOUR OBLIGATIONS AS A CUSTOMER

You ere responsible for

i. yourown choice of Product and its suitabllity for pumpose;

ii. yourtalephona & poslal charges in contacting Dell, if any;

iii. any CFI specifications-& instructions given by you;
iv. alliM, lts performance, licences, authorisalions and any unused M.
You must provide Dall with all reasonabia courtesy, information, cooparmtion, faciiities and
access-lo enabte Dell 1o perform duties, 1ailing which Deil shall nat ba obliged to perform any
Sanvice or assistance. You are respansitie for the removal of non Dell-supplied products
during Service, the back up and confidentiality of all data in Preduct and all of your legal and
requlatory requiremants.
Plaase note that your calts to Dell may be monitered for lraining purposes.

18. DATA PROTECTION v our data will be held and/or transfermed in strict accordance with
the applicable data protaction iaws and Cell's data protection regisiration. You consent to your
personal data being transferred ta a Dell company outside of the EEA.  You may instruct Oefl
not to use your data fer direct marketing purposes.

19, CONSUMER RIGHTS if you are a Consumer you may cancel your purchase at any
tiene within 7 working days of receipt without cause and receive a refund ofthe Price paid. To
do this you must inform Dall in writing and rakum the products immedialely, in the same
condition you received them and at your own cost and risk. Any statutory Consumer rights are
unaffectad by this Agreament. This does not apply fo any business cuslomer or user.

20, JURISDICTION English law and the exclusive court jurisdiction of the English courts will
apply o this Agreement. The Vienna Convention on Contracts lor the Inlemationai Sale of
Goods is excluded,

21, MISCELLANEQUS If any pan of the Agraemaent is found to be invalis or unenfarcaatle
by & courl, the rest is unalfected. Dell may subcontract, assign or transfer its obligations or
rights to a competent third party whether in whole or in part.  You may nol assign or transfer
any of your obligations. All nolices must be in writing {by hand, email, fax or 15t class post
deamed delivered 48 hours after posting) and sent Lo a legal officer of either parly.

22. You can find all Dell policies, Product and Service Offering detaills and notices via
www dell.cam and you should rafer to this site for any furihar updates. Thank you for
doing business with Dell,




Information Technology
Hardware

\\.3@)

Purchase Date

[ Warranty Expires

]

Equipmanf _
1 x Dell 1600C server running
windowss 2000 small business

server edition.

22/08/03

22/08/06

|1 % Dell Lattitude Laptop
running Windows XP Pro

26/08/03

26/08/06

1 x Dell Lattitude Lapiop
running Windows XP PO

25/01/04

25/01/07

1 x Deli Lattitude Laptop
running Windows XP P

25/02/05

25/02/08

3 x Dell Optiplex 270
Desktops running Windows
XP Pro

20/08/03

20/08/06

1 x Dell Optiplex 270
Desktops running Windows
XP Pro

21/10/03

21/10/06

2 % Dell Optiplex 270
Deskton running Windows
XP Pro

18/11/03

18/11/06

1 x Dell Optiplex 270
Deskto > running Wincows
XP Pro

09/04/04

09/04/07

1 x Dell Optiplex 270
Deskto s running Wincows
AP Pro

27/05/04

27/05/07

2 x Dell Optiplex 270

Deskto > running Wincows
XP Pro

23/02/05

23/02/08

1 x Delt Optiplex 520
Desktop running wind ows
XP Pro
| AT TTO

24/01/06

24/01/09

2 X Dell 1500P Laser Printers

27/05/04

27/05/05

1 x Dell 1700N Laser Prnter

27/07/05

27/07/0é

1 x Dell 5200N Laser Prnter

27/01/06

27/01/07

1 X HP 4050 Laser Printer

Unknown

Expired

1 x Caron Fax

08/09/04

08/09/05

1 x Canon IR2200
Photocopier (networksd)

Leased

leqsed

%
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(b) Software
Name

Microsoft Office
Windows XP

Windows 2000 sbs
Sage Accounting
Veritas Backup/Restore
Internet 2 wire gateway
IPS

Adeo

AVG Anti Virus
Royline On Line Banking
Salesflow

Part 2

Computer Contracts

Supplier

Dell

Deil

Dell

Sage

Dell

Br Telecom

Turnkey Systems
Atlantic Global
Gri-Soft

Rovyal Bank of Scotland
Sawfish Software Limited

39

Licensed/Owned

Licensed
Licensed
Licensed
Licensed
Licensed
Licensed
Licensed
Licensed
Licensed
Licensed
Licensed

CADOCUME ~ IN\GARYB\LOCALS ~ WTEMPWPGRPWISE\BUSINESS TRANSFER AGREEMENT (110506 BCROFT).DOC
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Part 3

Domain Names

FOURTH SCHEDULE

Leasing Agreements

40

CADOCUME ~ NGARYB\LOCALS ~ NTEMPWPGRPWISE\BUSINESS TRANSFER AGREEMENT (110306 BCROFT).DOC



Domain Names registered to Budsworth & Co

thedebtadvisor.co.uk
thedebtadvisor.com
thebusinessdebtadvisor.co.uk
thebusinessdebtadvisor.com
thecompanydebtadvisor.co.uk
thecompanydebtadvisor.com
thedebtcalculator.ty
thedebtcalculator.co.gk
bevbudsworth.co.uk
bevbudsworth.com
ivaspecialists.com
ivaspecialists.co.uk
ivaspecialists.ty
ivaspecialists,net
businessdebtadvisor.co.uk
the-debt-advisor.com
the-debt-advisor.co.uk
companydebtadvisor.co.yk
companydebtadvisor.com
the-debt-adviser.com
businessdebtadviser.com
businessdebtadvisor.com
thebusinessdebtadvisor.net
thebusinessdebtadviser.co.uk
thebusinessdebtadviser,com
businessdebtadviser.co.uk
thecompanydebtadviser.co.uk
thecompanydebtadviser.com
companydebtadviser.co.uk
companydebtadviser.com
thecompanydebtadvisor.co.uk
debtselfhelp.co.uk p i, L/w/“)
recoverypros. co, wle “ /ol
O i ke )
Ut ~debb ~adviter co. wle 51747 . Cenferfet)
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D) AG

3 minimum tenm Jease rental agreemerit

[ 5L224183 -4

HIRE AGREEMENT REGULATED BY THE CONSUMER CREDIT ACT 1974

Unless the Hirer is a corporéte body or thetotal of the Bentds is greater than £25,000 Gnicldding. VAT, f so please read Term 18 overiesl.

COMPANY'S DETAILS
Anglo Group L trading as AFS, Capital House, Bond Stréet, Bristol B31 3LA
Aanglo Greup Lid s part of the GE Capital group of companies)

1 HIRER DETAILS (PLEASE PROVIDE SAMPLE LETTERHEAD)

2 PRODUCT SUPPLIER DETAILS

HIRER FULL NAME/TRADAIG STYLE) CRIORLOGATON _TBAR SCOTTAND £ AN
| Bopswecem+co | _SAced fEomest

BUSINESS ADDRESS

LSk CUESTED ﬁ.b

CLD TLAGRLD

rosoooE i, U D

= Olgt ¥ T 20¥1 O & 2091

T oMes A FE. RaDusdmm
T WS ey Peacnmourt
~ COMBANY REGISTRATION NO, : ey
e N IEINEI RS
CAN WE TELEPHONE THE CUSTOMER DIRECTY ;ES V’/ NG
INSTALLATION ADDRESS A_& A‘Gwﬁ-

3 BAYMENT CALGULATION
&  COSTSUMMARY

1t HARDWARE

E ¥ .

Flhydaes -

! Exel

2 SOFIWARE £ NAT
3 semaces ) £ b
, Exct

4 TOTAL 2 ']QQQ_‘LP',}_— VAT

B RENTAL CALCULATION

1 COST.OF NEW PRODUCTS AND Excl
SERVICES ICLUDING AGCESSORIES L-t Auua. v

2 AMGUNT 7O TERMINATE . Bact
EASTING AGREEMENTES) o VAT

3 TOTAL AMOUNT ON WHICH Ege)
RENTALS ARE BASED £ “{ Ur‘-’cq L’\q' il

4  RENTAL RATE PER £1,00¢ £ d;l_-a oL 5‘:‘?
R ‘ Exct

5 RENTAL FOR NEW PRODUCTS % 5 143, Sl AT
&  FETANED HENTAL CARRIED FORWARD ' Exel
8F APPLICABLE) £ AT

ISEE "FRODUCTS BETANEDT 1 SECTION 4 ]

7 RENTAL FOR THIS AGREEMENT Bl
{EXCLUDING MAINTEMANGE) £ 5ul 40, wr
3 TOTAL AMOUNT PAYASLE IN ‘- Exal
MREMUM PERIOD OF HIRE 1O, ¥T1%.20 v

5 EXISTIMG LEASING COMPANY

10. "AGREEMENT NUMBESR

* applicable cnly if 82 complated

TITLE NQ'S FORENAME Q'E_

L -

SOLE TRADER / PAHTRERSHIP PLEASE PROVIDE TITLE, FULL MAMES, DATE OF BIRTH AND PRIVATE ADDRESSES

T BoDswery

o (o WM £, CHACeSuXLn  GLossel | e S ki3 sm
T FoReNaG L SURNAME DATE OF BRTH
POSTCODE

ﬁAYEO‘IEIF{?i ;{ 3 1(}5’?

TR o ) -
S esdiTactn0 . -




P TR T W T

4 PRODUCTS AND SERVICES DETAILS
Fledse see Products and Servicss Schiedule below or see Schedule

SCHEDULE NO.

PRODUCTS (INCLUDING SOFTWARE] TO BE INSTALLED

Qry DESCHIPTENMODEL §40. Y_e_,s No NW# :
\ &Q).';LOQ ‘‘‘‘‘‘‘‘‘‘ ';1 * c;a«w—_ﬁes LAE:WET” R o / _; 14
] 'DQC.UME:»JT EEEDER. . S R %‘_’: ;
| | SAope Anangl - e . Vil
A | Pel Presven &mﬂa i . ]
""" i
SERVICES .,\
E
PRODUCTS (RETAINED) g
Qry DESCRIPTIONMODEL NO. :
e ‘_.M._Arm a1 02 bt S - N S .

(’l j=

T LIPS P P
il i, A T 0
]




5 FINANCIAL DETAILLS

MINIUM PEﬂtobo'F HIRE {in words) I v T~ - M"“‘-’_‘SJ
PAYMENT PERIOD ‘ r T GUARTERLY B 1
FIRST RENTAL {INCLUDING MAINTENANCE IF APPUCABILE) [ 2543 9k r [ £ RG-S |  ur
foliowed by number of RENTALS fin words] r Wied E—Wﬁj l
RENTALS OF (NCLUDING MAINTENANGE IF APPLICABLE) |t 512 S0 | Bl shEas | 3‘:;

AMOUNT YOU HAVE TO PAY TO TERMINATE THE AGREEMENT
Outstanding Rentals discounted-at a fale of 33 por annum {see Term. 9 overeal).

TIMING AND VARIATION . ) _— o L L

This Agreament cormmences on the date of our acceptance and will continie Gt 30 days” notice of caficellation i given in wiitiag by either of us, such fiotice 10 expire o the
enit of the Minimurn Period or at the end o any 35 day period therealter, The First Honals payable at the beginsing of the first Payrment Period which shall begin on the date of
our acoaptance of this Agréément. Subsequent Rentals will be.payable on the same- day of eath Iolowing Payment Period. Rentals may be viried under the following
cinamstadces 1) f the rate-of VAT changos [see Term 100b) évirleat; 2) i Corporation Tax ingreases {see Term 10{ch overiead); 3} ifa.ditect debit instryction made in fespact ot the
Agreamant s cancelied {see Termn 10(d overkeat); 4) - inaie the FYSHUCES ant add fhe promiums 10 your Rentals fsee Term 6o} overleaf), i the Maintsrance Payments are
varied {see Terrn 100 overlea),

MAINTENANCE

#the Rentals clude Maintengrice Payments, e will act as:the agent of the Suppier for the purpose of collecting these payrments.on the Supplisr's behall as desgiibed &
Term 5 guerteal. Maitenance Tor the Products desighated will ba provided by the Suppfier in acsordance with the lerms of  separate Maintenance Agraement with you. We
accept no résponsibility for the provision:of maintenance services.

MAINTENANCE PAYMENT INGLUDED tN RENTALS [ ¢ 5’;‘.;!}

H

CHANGE OPTIONS
You may apply to us 1o add ot thange products by entefing inta-4 néw agredment in accordance with the tarms setout in Term 15 and the Options described in Term 14 gveredf,
i you choose the Extension Option you must satisfy yourself that any Refained Products have a supporable He which i no shorter than the new. Ninimum Period. The foflowing
table sets out the Change Percentages applicabie 10 the Rental at the end of each quatlerly Payment Period for the appropriste Mirimum Period if the Extensicn Option discribed
in Term 14(1) is appled,

Change Percentages at the end of each guarierly Payment Perod

Payment Period Number 1 2 3 4 5 8 7 & & W W 1 18 18 16 1T B 18

e B0 months (%) T S 8 138 71 2 26 @ 2 40 45 SO S5 BT g6 v T8 M 0@
E€ mmoathst® |3 7 1 Y5 19 2 & 4 47 S @ & 77 8 0
£8 —
88 tonths (%) § 18 20 28 36 44 S2 61 70 79 B8
AODITIONAL PROMISIONS
-W'BYHRER
APPLICATION

the Textns and Conditions and FLA chedldist, that the information s the Agreeinsitt & accdrate, that it was fifly.cor { whar presented for sionature and. that your gttertion wa
Arawn 1o the exclusions'in Term 4 sverieat, " 5 < Lo & : of. SIgnatrg ; e 85
iy, e . .

' NON-REGULATED AGREEMENTS ) :

“You undsrstand that ¥ you are & corporaté Sody o if 16 total of the Fentals which are die under this Agreement ks £25,000 or mong fnciuding VAT] your gitention is drawn to Term 19

You 2poiy 10 AFS 1o obiain the Procunts and Services 1o be used by you in tha course of your businiess o e terins and condiioris-of the Agreemént. You canifirfn that yoil have read

DATA PROTECTION

Emmﬁgwmmmmnmwmmmmw déta will bo imed. By signing this Agresment {whether as:an individyal or on behatf of 8 corporate body)

«  obtain from you and others (which may inclutie searching with icansed crcit reference agencies} information shout you, your business and your difecters,

+ record with ficensed credit refersnde agencies the axistence of this Agfeement and how you corduct your ateouri, Gredit reference agencies will relain 2 record of searches we
Wmm%bomywWf}mmmmﬁonmm,mﬂwmmmmybeusedbyothabwmfs?nmlngappﬂcatmmrcmd&hyyoumd!mwmmm}deb!
tracing and fraud prevention purposes; .

+  tangfer information o any county, if no salistactory data protection laws exist in the country 1o which we amd fansferring your persora? dala, we will put in place eguivaiant
contractual safeguards to thosecontained in the Act: et ) ‘ ' ' 9

+ disciosa Infonmation 1o third parties, incliding manfacturers, resellers, beokers, suppliors, funders, ihamers, members of the GE group; agents, sub-contrastors. or guaranirs and
carefully sefectrd organisatines s that they can use i to market théir prodicts: and serdces; ' .

* mmﬁtnfonpatmfcr_ making credit declsions, tiiene prevention, tracding defaulters and praperty, administration, accounts, compliance, statistical analysis, markat research,
Irtermal reporting marketing our prodets and services or those of the GE group; '

= contactyou by post, telephone or other méans. o

Fyol do pot want fo receivd any marketing kifomsation you may wiite-1o us-at any tims to tell us niot 4o send any mérs.

6 SIGNATURES

*"YOUR SIGNATURE YOUR DETAILS OUR ACCEPTANCE
This'is a Hire Agreement regulaied by the ’
Consurner Credit Act 1974. Sign R only # you want MAMES] ﬁeﬁtﬁd for apct on beh of Anglo Group Lid tradkg o5
to ba fegally bound-hfjts terms. Please piint i
. ‘ ) >

ws:euamee(s» ] f} B E Soawol@hg {é

OF HIRER(S) , _ e S— "o -
| Pgei——m;r{“q“s_}“@“‘ e B ™y o .
nATES) Picase print CeiEToR, /
?“ o sy L - VR OB >< ' ARt P "BATE oF '

o 32 - (RO

Under this agreement the-goods do not become
¥our property and yors must not sell them,
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Agreeinent R

You {the Hirer) agree to hire the Pridiucis for use In the course of
your businiess from us {Angio Group Ld trading as'AFS) under the
terms of this Agreement. This Agresmient incorporales all of the
terms agreed between you and s it canit be varied except by a
document signed by you and us on or-affer the date when i
commeriies. A

We exclude all c!axmscf statéments made before you sign this

In this Agreament "Products” will include the equipment (ncluding
any accessories and ancillary Rems) Software and sefvices as
detailed in section 4, Products dnd Services Detalis overleal or in
a separate Products and Services Schiedute.

“Maintenance Payments® do not include print charge
maintenance. “Services” rneans the service or varicus services
supplied o you by the Supplierwhich may inchude instaligtion and
training as sat out in section 4, Products and Services Details
overleal or in a separate Schedule, *Supplier” means Garion UK}
11d.

Length of the Agreement

This Agteement starts on the daie of our goeeptance even if the
Produets shown overleaf In a separste Schedule have not been at that
~ =g fully installed or cannected to a netwiork faciity, wiere applicable.
){:x:t!oyour Cancellation Fiights as shawn in Term 8 and youwr early
ination sight in Tefm 8, and our right W bring the hirlng to an end In
Term 12, this Agreement will continue until 30 days’ nolice of
canceliation is given in writing by efthér of us, such notice to expire at the
end of the Minimum Period ot at the end of any 30 day petiod thereafter.

Delivery and Instaliation

We wili arrange forthe Supplier to defiver; install srd connect the
Products and provide any Services that have been agreed in
relation to.the Products at your premisas. We - will not be liablé ¥
there is any delay in defivery, Instaliatioty or conhection or the
provision of any training.

When you recélve the Products you shotdd inspect thenr to make
sure they are in good working ofdet and they and any Services

- provided meet your requirements.

Wea will assume you have accepted the Prodicts and they are
compiete, in good condition and working order, of satisfactory
guality and fit for the purpose(s) for which they are required unlass
you write 1o us and the Supplier 1 tell us about any faults or

, shortages within 14 days of the Products being delivered. Subject
1o your Cancellation Rights within the first 14 days {as sel out in

Term 8). you cannot cancel this Agrésmment just because you have
a complaint.

Our Exclusions.and Limitations

7, We both recognise that thereds a risk that gny'Prpducts in

particular hardware and softwafe miay not perform as expected
and we both acknowledge that statements or repreésentations
about Products may be difficult to evaluate urith delivery ang,
commissioning. In order-to minimise the potential rigk, the.
Supplier requires you to agreé user requirements tor Solutions
Sales which you acknowigdge fully specily your functicnal and
performance reguitersents for the Product. The Supplier in-turn
then proposes a solition to the agreed user requirements.

You and we-further recognise that there is a risk that any Product
may not be satisfactory, thergfore if your require any warranties or
guarantess in respect of the Prodocts or their maintenance, you
musi obtain them from the Supplier in writing,

We both acknowledge that allocation of risk is a matter &f
agreement. When Products are financed the visk of them not
working satistactorily ¢r according to any representations may be
assuméd by you, by us; by the Suppfier, by an nternédiary or by

an insurer: Becausa you have specified and agreed your user-

requirements we both agree that the performance: dsk wili be

borne by you, except to. the extent that' we have béen able to

obrtair a ight of recourse against the Supplier or any intermediary

and have been able to pass that right onto yeu under the

Contracts (Rights of Third Parties) Act 1899,

For the reason slated in sub clause (b} above, we hoth agreés that:

o) there is no term in this Agreeihient by which we are
rasponsible for the performance of the Products; whethar
generally orin relation to any particular purpode;

£ii) no warranties or representations were made by us or on
our behalf and you have nof relied on any such from us;

(#)  we have not assumed any du{y of care 1owards you in

€

5

-7 respect of the Products; and
)  noterms.are to belmplied into this Agreement.
if the law does require any terms to be implied into i?ns
Agreement, despite our agreement that none are implied, you

2qree that we are not liable for breach of tiiem, Tris is because i

iy risk of breach of any suchteris had been alidcated gifferently

we would have chaiged  higher rental. Furthesmore because the

Products have been setected by you and the sultabifly of the

" Product has been discussed end agreed with the Supplier and we

aro not axparts i such Products but mevely financlars, wa &re nol,

1 a postion to evakuate and therefors Cannot insure against the

risk of teaach;, whireas you are.in a batter positici lo do §0.

in no event will our Kability imder this Agresment exceed the

agaregate of the Rentals lless any Maintenancy Gharges included)

paid by you at the ime the liability arises. _

Uniess death or injury i caised 1o any person es 2 result of our

negligenc, in nio avent will we be Hable to you ifi.contract, tort of

otherwise including any ability for riegligence: '

#  for any loss of fevenue, business, anticipated - savings of
profits or any kiss of yse or value: or

@ foranyindirect or consequential loss.

however it happens. "Anticipated savings® rmeans gy expense.

which you expect to-aveid or reduce.

Mainténance

If you have a separate maiftenance agreement wheraby the Supplier

provides maintenance to you {‘Maintenance Agresment”) we wil coﬁe?t
the Maintenante Payments logether with the Rentals payable Lintier this
Agresmant and the foliowing terms apply:

g

b)

€)

B,

9

o}

&

&)

Wewill act as agent for the Supplier to coltect thase Malntenance
Prayrments which will have been agreed between the Suppfisr and
YOI

The Suppliér is responsibie for providing Mairitenance seivice,
including Software maintenance i accotdance with the terms of
the Mainteriance Agrecthent which the Supplier has entered into
with you. We accept no responsiblity for caftying oul
Maintenance service.

If you fait to pay the Hentals to us, we wil not pay the
Maintendnce Payments due to the Supplier, who 45 a result, may
fie entitied to withdraw Maintenance. This will not affect your
obligations fo us under this Agresment,

if the Supplier is na lungér able 16 provide Malntenancs under the
terms of the Maintenance Agreement, you may give us not less
than 30 days” notice in writing that you wish to end the
arrangement for the inclusion of Maintenance Payments. We will
deduct the amount of the Maintenanse Payments from the
Aentais starting from the next date-on which payment is due
following the expiry of the notice, Ending the inciusion of
Mairitenante Payrments may.not end your rights and duties. under
your Maintenance Agreerment with the Supplier. -

#f Maintenance charges bécome payable In addition 1o the
Maintenance Payments outside the terms contained in this'
Agreement you will have to pay for them saparately, Any such
charges will be negotiated with and payable dirsctly to the
Supplier.

Insurance _
You must insure the Products unti they are retumed to us against
any loss {including total tossy o damage from al risks and agajnst
third party fosses, The amount you inswe the Products for must
be at least the full cost of reptacing them as new. _
You must srange for our interest in the Products to be endorsed
on the insurance poficy and show-proal of the poficy it we ask for
it. ¥ you do riot provide this pref we may amange fie insumnce
for you and you will have to pay for it. if we amange the insurance
we wili add the premiuris to your Rentals for the Products.

1 voul have 10 make an insurance claim for the Products.you must
telt s straight away. You cannct agree the settement of a claim
withaut weitten permisgion fromus. ) .

You must appeint us as your agent and authorise the insurance
company to pay any setlietnents from claims to.us.

If replacernent products are provided as # restdt of an insurance
claim, thoso products will belong to us.

Boftware

When a part of the Prodycts consists of one or more computer
disks, tapes or other media which are recorded cemputer
programs in maching readable form (“Software’), either.

(i) we will obtain fram the Supplier a licence in relation 10 the



Software angd grant 16 you a subicence to use |t (n plece
of any pré-existing fcencel or

) the Supplier {or a third party) will grant.you & Koence 16 use
the Software. _

1t Is yodr resporibility 1o ensurt-that you remain property ficensed

1o Usa such Sofiware fof the duration of this Agreement.

b} Vou undertake to comply with alt the termis of the ficence which
will incorporate the Supplier's standard terms and conditions for
use bf 1he Saftware, whether we grant  orths Supptier does.

¢ You acknowledge that the Software is.provided for: your specific
purpose, and as such, may have no resale value upen termination
of this Agresmest,

d}  You must oblain any warranties or guarantees you sequire In
raspect of the Software and s suitability for purpose directly from
the Supptier in writing. We éxciude all express orimplied
warranties, conditions or guarantees relating fo any Software.
Uhder no circumstances wiil we be responsgible for any:
consequential loss arising out of the use of the Software.

8. Canceliation Rights

‘Provided thati-

a4 atieast 48 hours nofice is given in wiiting 1o.Us:and the Supplier

'b) ¥ the Producls have been delivered io you, they are relurned in
tive same condition &y which they were delivered;

€  you quote the AFS Agreement Nurber dnd delivery note number;

then you shalt have the fight 1o cance! this Agreement at any time within

14 days of you signing the Agresment.

9. Early Termination By You
3} You may terminate this Agreement at any time doring the
Winirum Period of Hire, by returning thé Products as provided in
Term 17 and giving us 90 days’ written nofice that you wishr 1o do
$0 and paylng us:
Y afl Reriials and-any other amounts aleady due 1o iss;
5} compensation for our loss of profit
This will be the sum of the Rentals you wouid have paid
during the remainder of the Minirum Pariod legs a
discount of 3% per annum on each Rental from the date &
would have falien due.
b} Where Maintenance Paymefits are ncluded in the Rentals under
this Agreement you will not be required o pay the Maintenance
Payments under Term 2{a){li) abova. If you tefminate the

L. - e Mainteriance Agreernenit; the Supplier may make a separste claim

for compensation In respect of the Maintenance Pavents which
would have been payable after the datg of termifidtion in
accotdance with the fonms of the Mainfenanoe Agreement.

10. Rentals

aj  Payment of Rentals:
Yot st punctually pay ail Rentals tagether with VAT to us-tnder
thie terms of the Financial Detalls shown overieaf because prompt
payment is vital ta, and a condition of; this Agreement, You
seknowitdge that your ebligation to paj Reritals Is unconditional
and shall not be affected by the Products being inoperative for
any reasan ot defective in dny way, including the: fallme of any
person to comply with its obligations to you under eny
malntenance, service or other contracts.

b VAT Changes
We rnay adjust the Rentals i the curvent rate of VAT changes.

Q) Tax Increases
' calculating the Bentais payable under this Agreement weo have
assufmed that during the period of this Agresment tax law or
practice and the standard rate of corporation tax will remain the
same as applicable at Hie date of our acceptance. f during the
period of the Agreement there ate any changes 16 tad law or
practice or to the standard rate of corporation tax which détrease
our after tax rate of returm we may, at our discretion, increase the
Rentals to preserve our after tax retum provided we give you 7
days prior written noticé of the change in Reatals. '

df  Method of Payment -
You mizst pay your Rentals by direct debit uniess we agreed o let
you-p_z_ay by a different method when we accepted your
application, if you change the way yau pay you will Rave te pay an
extra 3% 1o cover the additional admihistration costs.

e} late Payment
I! 5 4 condition of this Agreement that you must pay a4 Rentals on
time. if you do not pay Rentals ‘on timé we may charge terest on
the arount you gwe us, in accordange with Term 16,

fi  Maintenance Payments ' '
it Maintenance Payments are inGludéd in the Rentals under this
Agreement and your Maintenance Agreement with the Supplier

altows for these charges to be incregsed, we wilt increase the
Rentals by the amount of ary increase in the Maimenance
Faymeﬁts notified to us by the Supplier from ﬁmg to.tlme, in
aceordance withithe teims of the Maintenance Agréement.,

11. Your Duties Under this Agreement
You must: i .
a) foliow the manufacturer’s instructions for using the
Products and the instruétions from the Supplier on the type
of paper and other items you shoudd use and ow 1o store
thetr:

B} keep the Products in good conditien, usé them properly
and be responsible for and rotify us iminediately of any
loss of darmage 1o the Products;

& tot move the Products, add fittings 10 them or alter them in
any way urifess you have permission from us;

d)  use the Products in vofAngction with your business
described over the page, and Nt da ahything that )
interferes with our ownership frickeling ¥ the Products are .
kept on rented property In Scotiand, ensuring hat they wit
not forn part,of the landiord's hypothied - this means they
cannct be used as secuity for a debt);

g payforany loss or damage to e Products;

! fully Hidemnity us.against any 10sS, damage o¢ injury
including deathj to persons or property. caused by the
Products of your misuse ‘of the Products, except for death
or personal injury caused by Bur negligence;

g)  notsell or part with possession of the Products, or transfer
this Agreement to anyone ke,

h you agree to take all reasanable precautions to safeguard
your systems, data and software to minimise potential koss
or disruption, Grcluding without imitation taking full back
iips of all your Scftware and data @t sl reasonable- mes),
including prior torthe Supplier o other perly conducting
siny work on your syStems, implementing. audit controls,
working methords and data secunty measuies,

12, Reasons for Bringing the Hiring Under this
Agreement to an End

We can bring the hiring under this Agreement 10 an end if any of the

fotlowing happerns:

a you do rot keep ta this Agreement;

B youdonot pay your Rentdls on time

¢ youdo not carry out any of your duties;

d)  you have an order against you to wind up your business of are
jnto-administration;

8 &N acimirdstrator, liquidator of redeiver is appointed to manage
in Séotiand any poinding or arrestment is made aqainst] af or p
of your assets;or ;

i} ?Oummb!eiopaywdebtsmtheyareduewyw-
dedtarad banirupt or in Scotland become apparently &
dafined in the Barknuptey (Scatiand) Act 1985).

o} You transfer or dispose of afi or & material part of your &
undertaking or shall cease or tireaten to cease to carry on
subistantial part of your business or maks a material ¢
your business; R

n  the sument witimate majorily shareholder coases 19 tave
majority cwriership of your issued share capital

Any of which will be considered s a ‘Repudiation’ ‘of the A

Repucdiation is when you ingicate that you no longer intend ta

this Agréernent and we may give you notice that your right 10

of the Products Is terminated and make amangerments for thelr

8  allihe Rentals ard any other amounts aheady due t
b  compensation for our loss of profit "
This wilt be the suni of the Rentals
remainder of the Miriimum Period less the total of the K
B 3% per andum discount for sy paymerd-
sack Hental would have becone due; _
il the money from seliing the Products after
I expenses. .

& Vihere Maintenance Payments are included in 0
this Agreainent you will nol be required t0-pay tha )
FPayments under Tesr 130} above: it the Malntena’X
is terminated, the Supplier may make d sep
Gompeansation in respect of the Maintenanca F
would Have been ‘payabig after thé date of



..

b accerdance with the termns of the Maintetahics Agreernant.

14, Change Options

During the Minimum Period of this Agreement you may change

and/or-add Products on the terms set out in this Agreament

provicded Jpat you neet the conditions st oyt in Term 15 below aid

enter ko a new agreernent with us.

i) Extension Option

a) You may add products {New Products? to products
yau wish to retain (Rétained Products”) all of which wil
e ket to you for a new minfimum pericd of hirg {Mew
Minimun Period’). The New Minimum Petiod shall ol
bé lohger than the remaining supportatia fife of the
Retained Products, 1t will Start on the date: the New
Products.are delivered to you (‘Start Catel. The rental
for e New Products will bé calculated using the
miarket rate which applies when you exeidise your
option. _
bj The rental for the Retalned Products will be the Pental

undér this Agreerneritfess ary Maintenance Payment),
reduced by the gchange percentage overisat which
applies to the Payment Period i which you exgrcise
your option. The sental for the New Products will be
addsdi fo the rental for the Retalned Products: This-
siim; together with any Maintenance Payment, wil be
e oW rental unider tha. new agreement, If you have
patd anpther Rental aftet we havs caleulated your
change percertage, but before wi have sent you your
ngw agresrnent, we will educe the. Retdined Products.
rental and nalify you.

2} Cotermminous Option-

2} Yourmay add Naw Products for a new Minimum Pedod
aquat to the unexpired part of the eriginal Minimunm
Petiod 'New Minimum Ferlod’). The new rental witt be
the Rental foF the Retained Produsts {which will not
change) plus the reéatal for the New Produtts together
with-any Malntenanie Paymént for the New Products.
The rental for the New Products will be calculated
Using the market rate which applies whieh you exercise
your option. )

by Iftfie Start Date falls Jater ina Payment. Pericd than the.
date on which you axercise your option, we will.
crease the rental relating o this New Products to take
account of the reduced New Minimim Périod.

16-- Conditions under which you may changs and Jor
add Products youmay

The conditions that must be fulfilied before the extension option o

cutermineus option takes effect unider Térm 14.are as follows:

1} you have given us a new agreement which seis out the New
Products; and Retained Produdts;

2)  you have complied fulty with all your obfigations undar this
Agreémant and arg, In pur sl opinion, in & satisfactory
ﬁw candition when you give us. the new agreement i 1)
al ; ’

& in the case of the extension opticn we must sgree that the
Retained Products will have a supporiabé: e at least equal
ta the New Minimum Period;

4)  you have (it appiicable} agréed the supply of New Products
and the refum of any Products with the Supelisn

Bl we have made a new agreement with yolr incorporating your
chosen option under Tetm 14 on our standard terms which
apply at the date when you exercise your option,

Upon the satistaction of all the conditions above, this Agreement will

end.

15. Cosis and Interest
You wilf be responsible for any casts we icur In fecavering money
you owe us, including charges for each letter we send you a5 a

resull of yOur nDR PEYITEENL, B1y Y00 (Gt s fovr cums
address-to trace you or the Products, or enforoing any sums payable
by you to us under this Agfesment. in addition, we may charge
interesi o all overdue amounts at the rale of 2% per month
calcuiated an g dally basis, or £25, whiichever i the greater It wa
obtain court judgment against you for the outstanding dmeunt, youb.
agree that the statutory rate of intersst shall not apply. Thie interest
applying after the dourt Judgrnent will remairy as set ouf above, This
rale of intereét shall apply both before and after judginedt is
cbtained {such shligation 1o be independent 4i-and not 1o merge
with the iudgment). We shall also ehaige you the sum of £25 each
Yirms wa represent an unpaid direct debit or cheque it respect of this
Agreamant.

17. Retumof Products

We own the Products Hroughiout the pedtd of kire, and when this
Agreement is cancelled, or R terminates under Term § ok the hiting s
beought to an end ynder Tern 12, yoiz must refumn the Producs
us within Tourleen days, complate with =l ancilary Hems originally
supplied, and in good spersting order {falr wear and tear excepted)
1o an aridress nominated by us within the Untted Kingdon. i you faf
ta do $0 you wilt be. Bable for our costs incurmed I recovering the
Products andior restaring them to'good operaticeg erder. inthe event
that we are prevented fram recovesihg the Protucts, of they are o
tonger in your possession, you will be fizble to pay ys on demanrd a
sim equal to the estimated faif maFket vaiue of sirnfiar products of
like age.

18, Joint angd Separate Lighility

# your busingss consists of mors than one person you wilt each be
fiabte individually a5 well as together for the full extent of the
commitments made uider this Agreement.

18. Non-Regulated Agreement

if you are & corporats body or if the total of the Redals under_ihis
Agresment i grealer than £25,000 (ncluding VAT), this Agreertient
wili not be reguiated by the Congurher Credit Act 1974 Any stalilary.
natica In s Agresment pr any copy of this Agresment concerning
the Ant will not apply:

20. Our Rights
Cur rights under this Agreement will not be gffected if we do not
wrforce, or we delsy enfbrcing, any of theseterms,

21. Nolices _

Any notice that yous or we need 1o give unider this Agreement must

ba sent by first class post io the address shown overieat or any
. -other address-you or we have boen told aboit In writing. Nofice will

be assumed to have beeii served 48 hours after #t has been pasted.

22. Agency _

Neither the Suppfier or anty offief persion not directly empioyed by us
has any authotity to act as o agent or to make commitments in
relation to this Agreement. Subject to the-agenty dascribed In Term
5, we-do hot #Ctay the Supplier’s agent in any other respect.

23, SetOff _

i any. monies e payable i you urdder this Agreement by us, we
may withhold from those monies an amount. equal to the total
monies you owe us under this sdcount.

24. Contracts [Rights of Third Parties)

A pérson who Is not a party-to this Agreement has no right under the
Confracts (Rights of Third Parties) Act 1999' 1 enforse any temn) of
this Agresment.

25, Laws Governing this Agreement

This Agresment is governed by English law except where this
Agreement ks magde in Scotiand in which case it will be govemed by
Scotiish law,

This notice only applies to agreements regulated by the Consumer Credit Act

YOUR RIGHTS

Standards Department or your nisarest Gitizen's Advice Bureail.

IMPORTANT - YOU SHOULD READ THIS CAREFULLY

The Consumer Credit At 1974 covets this agreement and kays down tertain requirernents for your protection which must be salislied when
the agreement ks magde, If they & not, we tannat enforce e agreement ageinst you without a court arder.

1 you would like to krow more about the protection and remedies provided under the Acy, you should contact sither your local Trading

Registered Gffice: Meridian, Trinity Stuare, 23/53 Staines Road, Hounslow, Middiesax

CE1683 - TAGOSG3

D

Registered in England: No: 2753058
SOLFICCA, 106D




1.1

1.2

1.3

1.4

2.4

2.2

3.1

3.2

3.3

FIFTH SCHEDULE
Warranties
The Seller

The Seller has the right, power and authority and has taken all action necessary
to execute and deliver, and to exercise her rights and perform her obligations
under, this Agreement and each document to be executed at or before
Completion.

The Seller has the right, power and authority to own the Assets and operate the
Business.

The Seller’'s obligations under this Agreement and each document to be
executed at or before Completion are, or when the relevant document is
executed will be, valid, legal and binding obligations on the Seller that are fully
enforceable in accordance with their terms.

The Seller does not have any place of business or branch or permanent
establishment relating to the Business outside the United Kingdom.

information-

The information contained in the schedules (save for the sixth schedule) to this
Agreement is accurate and complete.

So far as the Seller is aware all written information supplied to the Buyer or its
advisers by or on behalf of the Seller or her advisers is complete and accurate
and is not misleading because of any omission or ambiguity or for any other
reason, and where-the information is expressed as an opinion, it is truly and

honestly held and not given casually, recklessly or without due regard for its
accuracy.

Insoivency

No distress, execution or other process has been levied against the Seller in
relation to the Business or the Assets, nor any action taken to repossess any
goods of the Business in the Seller’s possession.

No receiver (including an administrative receiver), trustee or administrator has
been appointed of the whole or any part of the assets or undertaking of the
Seiler, which relates to or would or might affect the Business or the Assets, and
the Seller is not aware of any circumstances likely to give rise to the
appointment of any such receiver, trustee or administrator.

The Seller is not (i) bankrupt or (ii} insolvent and would not be deemed unable
to pay her debts under section 123 of the Insolvency Act 1986.
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3.4

3.5

4.1

4.2

The Seller has not proposed a voluntary arrangement and has not made or
proposed any arrangement or composition with her creditors or any class of her
creditors.

The Seller has not been a party to any transaction with any third party or parties
which relates to or would or might affect the Business or any of the Assets and
which would, if any such third party went into liquidation or had a bankruptcy
or administration order made in relation to it, constitute (in whole or in part) a
transaction at an undervalue, preference or invalid floating charge, or otherwise
would or might constitute any other transaction or transfer at an undervalue or
involving an unauthorised reduction of capital.

Accounts

To the extent that the Accounts relate to the Business they were prepared in
accordance with the requirements of all relevant statutes and generally accepted
United Kingdom accounting practices including, without limitation, all
applicable Financial Reporting Standards issued by the Accounting Standards
Board, Statements of Standard Accounting Practice issued by the Institute of
Chartered Accountants of England and Wales and Statements from the
accounting practice used to prepare the Accounts differs from those applicable
in previous financial periods, the effect of any such difference is Disclesed.

Without prejudice to the generality of paragraph 4.1:
(@)  the Accounts:
(i) so far as the Seller is aware give a true and fair view of the state of
affairs of the Business at the Accounts Date and the profits or

losses of the Business for the financial_neriod ending on that date;

(i) contain full provision or reserve for all liabilities and for all capital
and revenue commitments of the Business as at the Accounts Date;

(iiiy  disclose all the assets of the Business as at the Accounts Date and
so far as the Seller is aware none of the values placed in the
Accounts on any of those assets was in excess of its market value
at the Accounts Date;

(ivi  make full provision for bad and doubtful debts;

{(v) do not include any figure which is referable to the value of an
intangible asset; and

(vi)  make full provision for depreciation of the fixed assets of the
Business having regard to their original cost and life.

{b) in the Accounts:
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4.3

4.4

4.5

5.1

5.2

5.3

(i) in valuing work-in-progress no value was attributed in respect of
eventual profits, and adequate provision was made for such losses
as were (at the time of signature of the Accounts by the Seller)
reasonably foreseeable as arising or likely to arise;

(i)  slow-moving stock was written down appropriately, redundant,
obsolete, obsolescent or defective stock was wholly written off and
the value aftributed to any other stock did not exceed the lower of
cost {on a first in first out basis) and net realisable value (or
replacement value) at the Accounts Date;

(i)  stock (except long-term contract balances) was valued in the same
way as in the two preceding financial years and on the basis of the
lower of cost or net realisable value; and

(iv)  the long-term contract balances were valued in the same way as in
the two preceding financial years and on the basis of net cost less
foreseeable losses and payments on account.

The profits and losses of the Business shown in the Accounts were not, except as
disclosed in the Accounts or in any note accompanying them, to any material
extent affected by any extraordinary, exceptional, unusual or non-recurring
income, capital gain or expenditure, or by any other factor known to the Seller
rendering any such profit or loss for such period exceptionally high or low.

The bases and rates of depreciation and amortisation used in the Accounts were
the same as those used in the Seller's audited accounts for the two preceding
financial years.

The rates of depreciation and amortisation used in the Seller’s audited accounts
for the three financial years of the Seller ended on the Accounts Date were
sufficient to ensure that each fixed asset of the Seller will be written down to nil
by the end of its useful life.

Accounting records

The accounting records of the Seller comply with the requirements of sections
221 and 222 of the Companies Act 1985, do not contain or reflect any material
inaccuracy or discrepancy and present and reflect in accordance with generally
accepted accounting principles and standards the financial position of, and all

transactions entered into by, the Seller or to which it has been a party.

All relevant financial books and records of the Business are in the possession of
the Seller or otherwise under her direct control.

Where any of the records of the Business are kept on computer, the Seller:

(a) is the owner of all hardware and all software necessary to enable her to
use the records as they have been used in the Business to the date of this
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6.1

6.2

6.4

6.5

8.1

Agreement and to Completion;

(b) does not share any hardware or software relating to the records with any
person; and

(c) maintains adequate back up records and support in the event of any fault
or failure of such computer hardware and software.

Computer system

Complete and accurate particulars of the Computer System are set out in the
third schedule.

Save in respect of the licensed software listed in part 1 of the third schedule the
Seller is the owner of the Computer System free from Encumbrances and all
other rights exercisable by third parties. The Seller has obtained all necessary
rights from third parties to enable it to make exclusive and unrestricted use of
the Computer System. Such rights are freely transferable to the Buyer.

The Computer Contracts are valid and binding, and no act or omission has
occurred which would (if necessary with the giving of notice or lapse of time)
constitute a breach of any such contract.

There are and have been no claims, disputes or proceedings arising or
threatened under any Computer Contracts.

The Computer Contracts are freely transferable to the Buyer and none of them is
liable to be terminated or otherwise materially affected as a result of the
Transaction. The Seller has no reason to believe that any Computer Contracts
will not be renewed on the same or substantially the same terms when they
expire.

Management accounts

The management accounts of the Seller relating to the Business for the period
from 31 July 2005 to 31 March 2006 fairly reflect the trading position of the
Business as at their date and, for the period to which they relate, are not affected
by any extraordinary, exceptional, unusual or non-recurring income, capital gain
or expenditure or by any other factor known by the Seller rendering profits or
losses for the period covered exceptionally high or low.

Events since the Accounts Date

Since the Accounts Date there has been no material change in:

(a) the financial or trading position of the Business;

(b)  the value or state of assets or amount or nature of liabilities as compared
with the position disclosed in the Accounts; or
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8.2

8.3

8.4

8.5

9.1

() in the turnover, direct or indirect expenses or the margin of profitability of
the Business as compared with the position disclosed for the equivalent
period of the last financial year.

The Seller has, since the Accounts Date, carried on the Business in the ordinary
course and without interruption so as to maintain it as a going concern, and paid
her creditors in the ordinary course.

Since the Accounts Date no supplier of the Business has ceased or restricted
supplies or threatened so to do, there has been no loss or material curtailment of
the business transacted with any customer which at any time in the preceding
financial year represented 2% or more of the turnover of the Business, the
Business has not been materially and adversely affected by the termination, or a
change in the terms, of an important agreement or by an abnormal factor not
affecting similar businesses, and the Seller is not aware of any circumstances
likely to give rise to any of the above.

Since the date of the management accounts (to the period ended 31 March
2006), in relation to the Business the Seller has not:

(a) incurred or committed to incur:
(i) capital expenditure exceeding in total £5,000; or

(ii)  any liability, whether actual or contingent, except in the ordinary
course of business and for full vaiue;

(b) acquired or agreed to acquire:
(i) so far as she is aware, any asset for a consideration higher than its
market value at the time of acquisition or otherwise than in the

ordinary course of business; or

ii) any business or substantial part of it or any share or shares in a
body corporate; or

(c) disposed of, or agreed to dispose of, any of her assets except in the
ordinary course of business and for full value,

Since the Accounts Date the Seller has not factored, sold or agreed to sell any
Debt.

Contracts and commitments

True and complete copies of the Contracts (or true and complete details of oral

Contracts) have been given to the Buyer and are attached to the Disclosure
Letter.
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9.2

9.3

9.4

9.5

9.6

9.7

None of the Contracts:

(a) is expected to have material adverse consequences in terms of
expenditure or revenue;

{b) relate to matters outside the ordinary course of the Business or were
entered into other than on arms’ length terms;

(c) can be terminated in the event of any change in the underlying
ownership or control of the Business or would be materially affected by
such change;

(d) cannot readily be fulfilled or performed by it on time;
(e} is for a fixed period of more than 24.months;

{f) restricts the Seller’s freedom to operate the whole or part of the Business
or to use or exploit any of the Assets as it decides;

(g) constitufes a sale or purchase, optfion or similar agreement, arrangement
or obligation affecting the Business or any of the Assets;

(h} is one with which so far as the Seller is aware cannot comply on time or
without undue or unusual expenditure of money or effort;

(i) is one by which the Seller is a member of a joint venture, consortium,
partnership or association (other than a bona fide trade association); or

(j} is a distributorship, agency, franchise or management agreement or
arrangement; -

In relation to the Business there are no outstanding bids, tenders, sales or service
preposals which are material or which, if accepted, the Seller is aware would be
likely to result in a loss.

The Seller is not aware of any actual, potential or alleged breach, invalidity,
grounds for termination, grounds for rescission, grounds for avoidance or
grounds for repudiation of any Contract.

Other than in respect of the Trust Accounts, no amount has been, or will have
been, paid to the Seller before the Transfer Date in respect of goods or services
to be supplied after the Transfer Date.

No amount has been, or will have been, invoiced by the Seller before the
Transfer Date in respect of goods or services to be supplied after the Transfer
Date.

The Seller is not a party to, and the Seller is not liable under, a lease or hire, hire
purchase, credit sale or conditional sale agreement.
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9.8

9.9

9.10

9.11

9.12

9.13

10.

11.

Except for a condition or warranty implied by law or contained in its standard
terms of business or otherwise given in the usual course of the Business, the
Seller has not given a condition or warranty, or made a representation, in respect
of goods or services supplied or agreed to be supplied by it, or accepted an
obligation that could give rise to a liability after the goods or services have been
supplied by it.

Any permission or consent required for the assignment or novation of a Contract
to the Buyer has been obtained.

The Seller has not been notified of an actual or intended amendment to the
prices or other terms of a Contract.

No party to a Confract is entitled to exercise a set off or counterclaim or defay or
withhold payment of any money due under the Contract or to effect payment to
a person other than the person specified in the Contract or otherwise to perform
its obligations in a different manner to that provided in the Contract.

Neither the Seller nor a person for whose acts or defaults the Seller may be
vicariously liable has:

(a) induced a person to enter into an agreement or arrangement with the
Seller by means of an unlawful or immoral payment, contribution, gift, or
other inducement;

(b offered or made an unlawful or immoral payment, contribution, gift or
other inducement to a government official or employee; or

() directly or indirectly made an unlawful contribution to a political activity.

There is, and during the three years ending on the date of this Agreement there
has been, no agreement or arrangement (legally enforceable or not) affecting the
Business or any of the Assets to which the Seller is or was a party and in which
the Seller or a person connected with her is or was interested in any way. For
this purpose, “connected” has the meaning given by section 839 of ICTA 1988,
except that in construing section 839 “control” has the meaning given by
section 840 or section 416 of ICTA 1988 so that there is control whenever either
section 840 or section 416 requires.

Terms of trade

The Seller has not given any guarantee or warranty (other than any implied by
law) or made any representation in respect of any services sold by the Business,
except for those contained in her standard conditions of trading, complete and

accurate copies of which are contained in the Disclosure Letter.

Licences and consents
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12.

13.

13.1

Complete and accurate details of all licences, consents, permissions,
authorisations, approvals, certificates, qualifications, specifications and
registrations required for the carrying on of the Business have been disclosed to
the Buyer and all of them have been obtained by the Business and are in full
force and effect, unimpeachable and unconditional or subject only to a
condition that has been satisfied (and nothing more remains to be done under
the condition), and none of them (and no condition to which any of them is
subject) is personal to the Seller. The Seller has complied with the terms and
conditions of each such licence, consent, permission, authorisation, approval,
certificate, qualification, specification and registration, and no expenditure or
work will be required to comply with or maintain any of them.

All reports, returns and information required by law or as a condition of any
such licence, consent, permission, authorisation, approval, certificate,
qualification, specification or registration to be made or given to any person or
authority in connection with the Business have been made or given to the
appropriate person or authority, and there are no circumstances which indicate
that any licence, consent, permission, authorisation, approval, certificate,
qualification, specification or registration might not be renewed in whole or in
part or is likely to be revoked, suspended or cancelled, or which may confer a
right of revocation, suspension or cancellation.

Competition and trade regulation law
in relation to the Business, the Seller has not:

12.1 given an undertaking to, or is subject to, any order of or investigation by,
or has received any request for information from;

12.2 received, nor so far as the Seller is aware, is likely to receive any process,
notice or communication, formal or informal, by or on behaif of; or

12.3 been or is a party to, or is or has been concerned in, any agreement or
arrangement in respect of which an application for negative clearance
and/or exemption has been made to

the Office of Fair Trading, the Competition Commission, the Secretary of State,
the European Commission or any other governmental or other authority,
department, board, body or agency of any country in relation to the Business.

Compliance with law

The Seller has not in relation to the Business committed, nor is she liable for,
and no claim has been or, so far as the Seller is aware, will be made, that she
has committed or is liable for any criminal, illegal, unlawful or unauthorised act
or breach of any obligation or duty whether imposed by or pursuant to statute,
contract or otherwise.

13.2 The Seller has not in relation to the Business received notification that any
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13.3

14.

14.1

14.2

15.

15.1

15.2

15.3

investigation or inquiry is being, or has been, conducted by, or received any
request for information from any governmental or other authority, department,
board, body or agency in respect her affairs and, so far as the Seller is aware,
there are no circumstances which would give rise to any such investigation,
inquiry or request.

None of the activities, contracts or rights of the Business is ultra vires,
unauthorised, invalid or unenforceable or in breach of any contract or covenant,
and all documents in the enforcement of which it may be interested are valid.

Litigation and disputes

Except for actions to recover any debt incurred in the ordinary course of the
Business owed to the Seller where each individual debt and its costs outstanding
amounts to less than £3,000:

(a) neither the Seller nor any person for whose acts the Seller may be liable
is in relation to the Business engaged in any litigation, arbitration,
administrative or criminal proceedings, whether as claimant, defendant or
otherwise;

(b)  no litigation, arbitration, administrative or criminal proceedings by or
against the Seller or any person for whose acts she may be liable relating
to the Business are threatened or expected and, so far as the Seller is
aware, none are pending; and

(c) there are no facts or circumstances likely to give rise to any litigation,
arbitration, administrative or criminal proceedings against the Seller or
any person for whose acts she may- be liable in relation to the Business.

The Seller is not, in relation to the Business, subject to any order or judgment
given by any court or governmental or other authority, department, board, body
or agency, or has not been a party to any undertaking or assurance given to any
court or governmental or other authority, department, board, body or agency
which is still in force, nor are there any facts or circumstances likely to give rise
to it becoming subject to such an order or judgment or to be a party to any such
undertaking or assurance.

Ownership and condition of the Assets
Each of the Assets is owned both legally and heneficially by the Seller free from
any third party rights and, if capable of possession, is in its possession in the

United Kingdom.

Each item of the Moveable Assets is in good repair and condition having regard
to its age and fair wear and tear and has been regularly maintained.

The Business does not depend upon any assets, facilities or services (other than
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16.

16.1

16.2

17.

17.1

17.2

17.3

18.

18.1

18.2

the Assets) owned or supplied by the Seller and the Property.

Creditors

The Seller is not obligated for any amount included in the Creditors otherwise
than as the original debtor.

All amounts due from the Seller and included amongst the Creditors relate
exclusively to the Business, were properly incurred in the ordinary and usual
course of business, are not so far as the Seller is aware subject to dispute and are
now due, owing and payable.

Encumbrances

No Encumbrance {other than a lien arising by operation of law in the ordinary
course of trading) on, over or affecting the Assets is outstanding and, apart from
this Agreement, there is no agreement or commitment to give or create any such
Encumbrance, and no claim has been made by any person to be entitled to any
of the Assets or any such Encumbrance.

No floating charge created by the Seller has crystallised, and there are no
circumstances likely to cause such a floating charge to crystallise.

The_ Seller has not received notice from any person intimating that it will enforce
any security that it may hold over any of the Assets, and there are no
circumstances likely to give rise to such a notice.

Inteltectual Property

Complete and accurate details of all Intellectual Property and copies of all
licences and other agreements relating to it are contained in the Disclosure
Letter,

Al intellectual Property is either:

(a) in the sole legal and beneficial ownership of the Seller free from all
licences and Encumbrances; or

(b)  the subject of binding and enforceable licences from third parties in
favour of the Seller:

{i) of which no notice to terminate has been received;

(i) all parties to which have fully complied with all obligations in
those licences; and

(iii)  in relation to which no disputes have arisen or are foreseeable;

50

CADOCUME ~ NGARYBALOCALS ~ NTEMPXPGRPWISE\BUSINESS TRANSFER AGREEMENT (110506 BCROFT).DOC




!

- SR A

18.3

18.4

18.5

18.6

18.7

18.8

8.9

19.

19.1

and in each case so far as the Seller is aware nothing has been done or omitted
to be done which would jeopardise the validity, enforceability or subsistence of
any Intellectual Property or any such licences.

No licences, registered user or other rights have been granted or agreed to be
granted by the Seller to any person in respect of any Intellectual Property.

The Seller does not, so far as the Seller is aware, use any Intellectual Property in
respect of which any third party has any right, title or interest.

The Seller owns or, so far as the Seller is aware, has the right to use all
Intellectual Property rights required in connection with the conduct of its
business as presently carried on or expected to be carried on in the future.

So far as the Seller is aware, at no time during the past six years has there been
any unauthorised use or infringement by any person of any Intellectual Property.

So far as the Seller is aware, none of the processes employed, or products or
services dealt in, by the Business infringes any rights of any third party relating to
Inteliectual Property nor makes the Seller liable to pay a fee or royalty, and no
claims have been made, threatened or, so far as the Seller is aware, are pending,
in relation to any such Intellectual Property against her.

Except in the ordinary course of business and on a confidential basis, no
disclosure has been made of any of the confidential information, know-how,
technical processes, financial or trade secrets or customer or supplier lists of the
Business.

Any mames used by the Business other than the Names are contained in the
Disclosure Letter and, so faras the Seller is aware, do not infringe the rights
of any person.

Employment

Complete and accurate details in all material respects (including those
required to be provided by a seller to a buyer pursuant to the provisions of
TUPE) of the terms and conditions of employment of all the Employees,
including those who are on maternity leave, or are absent because of
disability or other long-term leave of absence or have or may have a right to
return to work in the Business, including their names, dates of birth and
commencement of employment, period of continuous employment, and
where any has been continuously absent from work for more than one month,
the reasons for the absence, their remuneration (including salary, bonus,
commission, profit sharing, share options, agreed pay increases, permanent
health insurance, medical expenses insurance, life assurance and pension
benefits), job description, notice periods and any arrangements or assurances
{(whether or not legally binding) for the payment of compensation on
termination of employment and in the case of former employees who have left

51

CADOCUME ~ NGARYB\LOCALS ~ INTEMPAXPGRPWISEABUSINESS TRANSFER AGREEMENT (110506 BCROFT).DOC




19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

the employment of the Seller within the last 12 months preceding the date of
this Agreement, or employees whose employment is to be terminated, their
termination date, or proposed termination date, agreed compensation and
other payments due on dismissal, and amount of payments and/or
commission currently outstanding, are contained in either the first schedule or
the Disclosure Letter. The Seller has included the names of all Employees, in
the relevant parts of the first schedule. The Seller does not engage the services
of any worker, agent, or provider of services, except those named in the
Disclosure Letter.

The Seller has maintained up to date, adequate and suitable records in all
material respects regarding the service and terms and conditions of
employment of each of the Employees and for the purposes of the Working
Time Regulations 1998.

Insofar as the Seller is aware, there are no claims capable of arising or
pending or threatened by any officer or employee or former officer or
employee, or the Health and Safety Executive or any local authority
Environmental Health Deparfment, or any trade union or employee
representative, pursuant to the Working Time Regulations.

True and complete copies of all contracts of employment are contained in the
Disclosure Letter. The Disclosure Letter also sets out if any contact of
employment of an Employee has been varied orally, and the terms of this
variation.

Since the Accounts Date there has been no material alteration in the terms of
employment or any material change in the number of employees employed in
the Business other than in the normal course of business.

Other than salary (including car allowance) and commission for the current
month and accrued holiday pay for the current year, no amount is owing to
any Employee as at the date of this Agreement.

No Empleyee has given notice or is under notice of dismissal, nor are there
any service contracts between the Seller and any of the Employees which
cannot be terminated by the Seller by twelve weeks’ notice or less without
giving rise to a claim for damages or compensation (other than a statutory
redundancy payment).

In relation to the Business, the Seller is not a party to any collective agreement
or arrangement with any trade union or cother body or organisation
representing the Employees.

So far as the Seller is aware in relation to its officers, the Employees and
former employees, the Seller has complied with all relevant legislation in all
material respects (including, without limitations, TUPE and the Working Time
Regulations 1998), conditions of service and, where relevant, all collective
agreements and recognition agreements and workforce agreements for the
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19.10

19.11

19.12

19.13

19.14

19.15

19.16

time being.

Insofar as the Seller is aware no dispute has arisen between the Seller and a
material number or category of the Employees, nor are there any present
circumstances known to the Seller which are likely to give rise to any such
dispute.

Except as Disclosed, the Seller has no plans, schemes or arrangements or
proposed plans, schemes or arrangements in relation to death, disability or
retirement of any of the Employees or with regard to a share incentive, share
option, profit sharing bonus, or other incentive scheme for any of the
Employees.

No Employee has raised a formal grievance, is subject to formal disciplinary
proceedings, has notified the Seller that they intend to make a claim against
the Seller or Buyer, or has taken a claim against the Seller either in a court or
Employment Tribunal or elsewhere.

The Seller is not party to a consultancy contract in connection with the
business. There is no employment nor consultancy contract nor other
contract of engagement between the Seller and any person in connection with
the Business which is in suspension or has been terminated but is capable of
being revived or enforced in respect of which the Seller has a continuing
obligation.

There is no agreement nor arrangement between the Business and any of the
Employees, in connection with the Business with respect to his employment,
his ceasing to be employed or his retirement, which is not included in the
Disclosure Letter. The Business has not provided, nor agreed to provide, an
ex gratia payment or benefit to any of the Employees or to his dependants.

The Seller has not:

19.15.1  insofar as the Seller is aware, incurred any liability for breach or
termination of an employment contract with any of the
Employees, in connection with the Business including, without
limitation, a redundancy payment, protective award and
compensation for wrongful dismissal, unfair dismissal and failure
to comply with an order for the reinstatement or re-engagement of
any of the Employees, in connection with the Business.

19.15.2  incurred a liability for breach or termination of a consultancy
agreement in relation to the Business; or

Within the 12 months ending on the date of this Agreement the Seller has not:

19.16.1 given notice of redundancies to the relevant Secretary of State or
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20.

20.1

20.2

20.3

20.4

20.5

20.6

20.7

20.8

started consultations with a trade union under Chapter Hl of Part 1V
of the Trade Union and Labour Relations {Consolidation) Act 1992
or failed to comply with its obligations under Chapter 1l of Part 1V
of that Act; or

19.16.2 been a party to a relevant transfer (as defined in TUPE) or failed to
comply with a duty to inform and consult a trade union under
TUPE.

Taxation

All documents relating to the Business or the Assets have been duly and
properly stamped, and no such document has been executed and retained
outside the United Kingdom in circumstances in which a liability to stamp duty
would arise if such document were to be brought into the United Kingdom.

None of the Assets is a long life asset for the purposes of Chapter 10, Part 2 of
the CAA 2001.

None of the Assets is a fixture for the purposes of Chapter VI, Part |l of the CAA
2001.

The provisions of Chapter 17, Part 2 of the CAA 2001 (Anti-Avoidance) do not
apply to any of the Assets or to the lease of any asset entered into in respect of
the Business.

The provisions of Schedule 12 of the Finance Act 1997 (leasing arrangements)
do not apply to any of the Assets or to the lease of any asset entered into in
respect of the Business.

There is no unsatisfied liability to inheritance tax attached or attributable to any
of the Assets and no liability of that kind could arise as a result of any event
occurring on or before Completion (whether or not in combination with an
event occurring after Completion).

The Assets are not, and will not in consequence of an event occurring on or
before Completion {whether or not in combination with an event occurring after
Completion) become, subject to an Inland Revenue charge as mentioned in
section 237 of the Inheritance Tax Act 1984.

No person has, or could in consequence of an event occurring on or before
Completion (whether or not in combination with an event occurring after

Completion):

(a) become liable to inheritance tax attributable to the value of any of the
Assets; or

(b)  obtain the power under section 212 of the Inheritance Tax Act 1984 to
raise inheritance tax by the sale or mortgage of, or by a terminable charge
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on, any of the Assets.

20.9 None of the Assets is a capital item, the input tax on which may be subject to
adjustment in accordance with Part XV of the Value Added Tax Regulations
1995.

21.  Disputes, records, etc

21.1  The treatment of the Business or Assets for Taxation purposes has not to any
material extent depended on any unpublished concession, agreement,
dispensation or other formal or informal arrangement with any Tax Authority.

21.2 The Seller has sufficient records relating to past events concerning the Business
and the Assets to enable the Buyer to calculate any Relief available in respect of
any Assets or any liability to Taxation arising on the disposal or realisation of any
Asset, and such records remain complete and accurate.

21.3 The Seller has kept and mainfained complete and accurate accounting records,
invoices and other documents appropriate or requisite and all proper returns and
payments for Taxation purposes have been duly and punctually made, including
for the avoidance of doubt all payments in respect of VAT, PAYE and National
Insurance Contributions.

21.4 In the six years prior to the date of this agreement there have been no disputes or
disagreements with any Tax Authority, and there are no unsettled or outstanding
assessments or appeals, in either such case in respect of Taxation or the
availability of any Relief relating to the Business or the Assets, and there are no
circumstances which may give rise to such a dispute or disagreement after
Completion.

21.5 None of the Assets is the subject of any Encumbrance in respect of Taxation and
no circumstances exist under which a power of sale could be exercised by any
person in respect of any Asset.

22.  Effect of Transfer

Neither the execution nor performance of this Agreement nor a document to be
executed at or before Completion will:

22.1 so far as the Seller is aware, result in the Buyer losing the benefit of a
permission, licence, consent, approval, authorisation, cerfificate,
qualification, specification, registratien or other authorisation necessary in
any jurisdiction for the effective operation of the Business or the
ownership, possession, occupation or use of any of the Assets, or losing
the benefit of an asset, licence, grant, subsidy, right or privilege which the
Seller enjoys at the date of this Agreement in any jurisdiction; or

22.2 conflict with, or result in a breach of, or give rise to an event of default
under, or require the consent of a person under, or enable a person to

] .
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23.

231

23.2

23.3

23.4

terminate, or relieve a person from an obligation under, an agreement,
arrangement or obligation to which the Seller is a party or a legal or
administrative requirement in any jurisdiction,

Insurance

The Disclosure Letter contains a list of each current insurance and indemnity
policy in respect of which the Seller has an interest in connection with the
Business and the Assets (together the “Policies”).

Each of the Policies is valid and enforceable and is not void or voidable. So far
as the Seller is aware it has not done anything or omitted to do anything that
might make any of the Policies void or voidable.

No claim is outstanding under any of the Policies and so far as the Seller is
aware no fact or circumstance exists which might give rise to a claim under any
of the Policies.

The Seller has not done or omitted to do anything that might resuit in an
increase in the premium payable under any of the Policies.
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SIXTH SCHEDULE

Apportionment of consideration

Asset £
Moveable Assets 10,000
—
Work in Progress 89,992
Computer System 1
Business Information 1
Goodwill 1,900,000
( Intellectual Property , i
!
Websites 1
——
The benefit of the Claims B i
The benefit of the Contracts 1
Records i
The remainder 1
TOTAL 2,000,060
L
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SEVENTH SCHEDULE

Balances in respect of the Trust Accounts as at close of business on Wednesday, 10
May 2006
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Code
160001
160001
160001
160001
140001
160001
140001
160001
160001
160001
160001
1460001
160001
160001
140001
160001
1460001
1460001
160001
140001
140001
140001
160001
160001
160001
160001
160001
160001
160001
160001
1460001
160001
1460001
160001
160001
160001
160001
160001
160001
160001
1460001
1460001
140001
160001
140001
160001
160001
1460001
160001
1460001
160001

Account

Number Account Name

20265539 BUDSWORTH/D LEWIS
20267035 BUDSWORTH/J CAMMELL
20280562 BUDSWORTH/GATES
20285793 BUDSWORTH/HOLDER
20286471 B BUDSWORTH/CLIENTS
20304372 BUDSWTH/DEBT ADV/CLI
20310372 BUDSWORTH/BOLLIN DAL
20322753 BUDSWORTH/WILSONT
20345664 BUDSWORTH/STEELE
20349414 BUDSWORTH/BLOOM
20349554 BUDSWORTH/HILTON
20353853 BUDSWORTH/NICHOLSON
20355740 BUDSWORTH/R&C SMITH
20359185 BUDSWORTH/QADIR W
20361260 BUDSWORTH/OCONNOR J
20361872 BUDSWORTH/B BAILEY
20375938 BUDSWORTH/JACKLIN
20377345 BUDSWORTH/SUP MELLOR
20379135 BUDSWORTH/V HAXTON
20379143 BUDSWORTH/CARNEY
20386727 BUDSWORTH/S&A PARRY
20386859 BUDSWORTH/M&V SENIOR
20394765 BUDSWORTH/B BUTLER
20402900 BUDSWORTH/MORTIMER
20407880 BUDSWORTH/MORRISON R
20408232 RBUDSWORTH/ROWNIREE
20412094 BUDSWORTH/MARK BLOOD
20414100 BUDSWORTH/LEES §
20415301 BUDSWORTH/L&C COX
20417509 BUDSWORTH/GARY BOON
20417576 BUDSWORTH/AB HURST
20417430 BUDSWORTH/K&K WARD
20418483 BUDSWORTH/W FRIEDMAN
20419056 BUDSWORTH/BUSSCCA
20419064 BUDSWORTH/BRUCE
20421271 BUDSWORTH/MARTIN
20422049 BUDSWORTH/LOWTHIAN
20422065 BUDSWORTH/HOWARTH K
20422072 BUDSWORTH/BILSBURY
20422804 BUDSWORTH/AM DEGELAS
20423851 BUDSWORTH/J&N GRIFFI
20425447 BUDSWORTH/A SLEIGHT
20426877 BUDSWORTH/P&H SMITH
20427725 BUDSWORTH/G&M CROSS
20430890 BUDSWORTH/W BROWN
20431676 BUDSWORTH/C TAYLOR
20436864 BUDSWORTH/J TATLER
20437410 BUDSWORTH/M WOOD
20437429 BUDSWORTH/A AMPIAH
20437755 BUDSWORTH/P&E CHUBB
20440535 BUDSWORTH/TOWN&DUNLE

Balance
257.70
316.07

6,524.46
15,994.39
11,503.07

5.34
650.30
864.34

5.096.05

7.300.58

4,305.65
17,445.67

2,115.92
10.813.31
17,420.58

4,00%9.10
12,235.98
12,983.01

5.477.68

7.8146.78

2.492.82

1,896.16

207177

5.919.97

521678

4,430.55

5,827.82

4,326.33

2.436.20

4,085.07

1,463.30

1,694.81

9,985.29

3,704.49
15,239.51

6,930.22

4,057.27

4,435.59

3,952.74

5,944.44
10,149.51
18,919.26

51.37
3,597.39
5,565.27
74.87

8,594.39
44,703.85

516713

3.775.75

3,343.28
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160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
1600C1
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001

20440543 BUDSWORTH/POWELL
20440632 BUDSWORTH/O'NEILL
20440713 BUDSWORTH/COLEMAN
20441817 BUDSWORTH/ELEBIOLA
20441981 BUDSWORTH/SOUTHALL
20442112 BUDSWORTH/SUP JONES
20442341 BUDSWORTH/SUP TURNER
20443542 BUDSWORTH/SUMNER
20443550 BUDSWORTH/CHAMBERS
20443585 BUDSWORTH/O'CONNOR
20443593 BUDSWORTH/CHAFFEY
20443682 BUDSWORTH/PORTNALL
20443690 BUDSWORTH/CHRISTOFFE
20445677 BUDSWORTH/P STARGATT
20447211 BUDSWORTH/MCLAUGHLIN
20447777 BUDSWORTH/RUDD M
20448218 BUDSWORTH/C.J BRITTON
20448412 BUDSWORTH/BEECH C
20449303 BUDSWORTH/HAYTON R&L
20449311 BUDSWORTH/RIDSDALE
20449478 BUDSWORTH/S LAVELLE
20449745 BUDSWORTH/HUTCHINSON
20450646 BUDSWORTH/WILDGOOSE
20451049 BUDSWORTH/CARDEN-MAU
20451456 BUDSWORTH/INGRAM
20451871 BUDSWORTH/DAVIES J
20452770 BUDSWORTH/GARDENER P
20453203 BUDSWORTH/BEST J
20454250 BUDSWORTH/BROOKER C
20454269 BUDSWORTH/SENNETT J
20455621 BUDSWORTH/MARTIN S&L
20456105 BUDSWORTH/TURNBULL
20458396 BUDSWORTH/HOME FARM
20459686 BUDSWORTH/POTIER C
20460978 BUDSWCORTH/DALEY S&M
20461206 BUDSWORTH/O'CONNOR
20461222 BUDSWORTH/INDEVENT
20461249 BUDSWORTH/INTERLARE
20462628 BUDSWORTH/COLLINS J
20463616 BUDSWORTH/HOLDAWAY T
20470493 BUDSWORTH/WILCOCKA&RI
20472992 BUDSWORTH/DIESSEL ME
20473018 BUDSWORTH/HOSKINS N
20475622 BUDSWORTH/RASSQULI-F
20475789 BUDSWORTH/JONES MK&.D
20476254 BUDSWORTH/NOACK N
20476270 BUDSWORTH/HEATHER
20476335 BUDSWORTH/ANWAR |
20476807 BUDSWORTH/HAGUE A
20477609 BUDSWORTH/BRUCE CATH
20479520 BUDSWORTH/LARBI D A
20480979 BUDSWORTH/BAMFORD S
20480987 BUDSWORTH/DOWEN N

6,829.64
3,336.98
4,063.55
14,936.44
4,335.35
2,996.69
3,301.54
8.671.84
6,123.44
4,558.22
4,015.33
6,902.04
7,167.74
2,020.43
12,571.75
4,607 .87
9,105.31
3,776.42
13,715.63
3,067.04
2911.05
3.87429
9,019.61
3.312.54
10,923.04
598417
282956
5944 45
15,957.53
2,310.96
7,085.24
3.036.17

315

1,463.88
7,310.59
5,731.03

19,281.55

5517
4,856.14
6.542.25
3,415.89

61,113.70
2,193.63
3,795.80
5,609.13
2,912.89

13,615.29
8.646.86
5,069.05
3,849.71
6,645.89

39,163.13

77.78
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160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
140001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
140001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
140001

20482807 BUDSWORTH/HOLLAND M
20483242 BUDSWORTH/JENKINS MJ
20485083 BUDSWORTH/PATEL LENA
20485091 BUDSWORTH/BACHE JULI
20485253 BUDSWORTH/BROWN N }
20488252 BUDSWORTH/FREEFORCE
20488643 BUDSWORTH/REW-DIXON
20488767 BUDSWORTH/WATSON S
20489291 BUDSWORTH/ENTERPRISE
20490788 BUDSWORTH/KAUR TARVI
20491784 BUDSWORTH/RAYNOR DEN
20491849 BUDSWORTH/BLUNSTONE
20493388 BUDSWORTH/SHEPPARD P
20493469 BUDSWORTH/YOUNG KARE
20493744 BUDSWORTH/SMITH C &C
20493949 BUDSWORTH/D'EAU M
20494007 BUDSWORTH/GRAYSON J
20495518 BUDSWORTH/BUNDY J&M
20495593 BUDSWORTH/COSSINGTON
20496077 BUDSWORTH/BARNETT A
20496093 BUDSWORTH/BROWN IAN
20497030 BUDSWORTH/SCOTT HOWA
20497049 BUDSWORTH/WARING J&C
20497316 BUDSWORTH/WEBB PAUL
20498053 BUDSWORTH/WALKDEN Bé&.
20499203 BUDSWORTH/COUCHMAN
20499211 BUDSWORTH/LACEBY 3§
20499319 BUDSWORTH/PEIRIE G&S$
20499521 BUDSWORTH/WOODS T&E
20499971 BUDSWORTH/ANTOINE F
20500155 BUDSWORTH/JAGO |AN
20501348 BUDSWORTH/BRIGHTR T
20501968 BUDSWORTH/GREENFIELD
20501976 BUDSWORTH/DUTTON TRA
20501984 BUDSWORTH/LEWIS ATA
20501992 BUDSWORTH/ELLIS&SNIO
20502069 BUDSWORTH/EDWARDS A
20504762 BUDSWORTH/HARVEY S
20504940 BUDSWORTH/SPENCE
20505149 BUDSWORTH/KENNEDY D
20505726 BUDSWORTH/WEAFER-COO
20507079 BUDSWORTH/FORAN J
20507834 BUDSWORTH/FAIRCLOUGH
20508040 BUDSWORTH/DONNELLY J
205609764 BUDSWORTH/BROOKS NC
20509799 BUDSWORTH/SCOOPER TN
20510142 BUDSWORTH/PRATT S
20510843 BUDSWORTH/WARDMAN R
20511769 BUDSWORTH/SMITH&THOR
20511777 BUDSWORTH/ADAMCIYK M
20513419 BUDSWORTH/FLOWERS M
20513648 BUDSWORTH/FRIEND R
20515756 BUDSWORTH/JOINER K

3.312.44
6.216.64
8,397.05
6.319.18
2,009.00
44.36
8,695.10
13,534.77
10,709.46
4,030.10
9,242.18
15,921.90
1.880.73
1,315.00
8,647.52
1,496.43
11,848.93
1,507.88
1,758.48
2,134.58
4,051.40
9,146.23
63,826.93

3.265.61-

3.581.99
27,749.80
4,934.62
7.731.41
4,269.05
6,761.90
6,217.85
1,792.97

4,825.34"

2,407.70
4,324.21
2,975.23
4,041.6%
4,194.92
27.820.23
622495
2,466.10
4,893.44
890.57
3.501.49
1,682.34
6,739.86
1,498.02
16,931.23
1,997.88
6.667.79
1,841.16
2,886.03
4,419.42
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160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
140001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
1460001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001

20516450 BUDSWORTH/FDF MNGMNT
20517236 BUDSWORTH/LIFE&FINAN
20517511 BUDSWORTH/WESTBURY M
20517678 BUDSWORTH/HAMMOND
20518607 BUDSWORTH/MOORE D
20520865 BUDSWORTH/SINERGIE
20521616 BUDSWORTH/DUFFIN T&M
20521829 BUDSWORTH/MCKAY G
20521942 BUDSWORTH/HALSALL A
20522329 BUDSWORTH/BIRTWISTLE
20522337 BUDSWORTH/DEQJEE D
20523600 BUDSWORTH/PASHLEY&MI
20523767 BUDSWORTH/HOYLE M
20524380 BUDSWORTH/FENNELL
20524526 BUDSWORTH/MARTIN G&L
20525174 BUDSWORTH/BEECH $
20525344 BUDSWORTH/HESTER T
20525379 BUDSWORTH/FENTON L
20525646 BUDSWORTH/FLYNNEBYRIN
20527517 BUDSWORTH/FREMPONG M
20527525 BUDSWORTH/HOOPER K&A
20527533 BUDSWORTH/CAPPS R&K
20527770 BUDSWORTH/BENNEIT L
20528142 BUDSWORTH/ BROWN J
20528165 BUDSWORTH/LEAMY V&L
20528386 BUDSWORTH/HEAPY M&S
20529110 BUDSWORTH/HOPKINS K
20529251 BUDSWORTH/HOLLAND §
20530321 BUDSWORTH/LIGHTFOOT
20530348 BUDSWORTH/FREEFORCE
20531646 BUDSWORTH/CONSTANTIN
20531905 BUDSWORTH/PENNINGTON
20531913 BUDSWORTH/JARVISR
20533258 BUDSWORTH/VTC INTEGR
20535188 BUDSWORTH/BRADBURN D
20535692 BUDSWORTH/ANNAN T
20536907 BUDSWORTH/WHEELER C
20537989 BUDSWORTH/PARRY D
20539655 BUDSWORTH/CLEARY A
20540440 BUDSWORTH/STEWART J
20540467 BUDSWORTH/HENSTOCK A
20540483 BUDSWORTH/MITCHELL D
20540548 BUDSWORTH/EDWARDS P
20542451 BUDSWORTH/WALTON J
20542478 BUDSWORTH/BROWNHILL
20544322 BUDSWORTH/BERESFORD
20545841 BUDSWORTH/HALLIDAY A
20546228 BUDSWORTH/DAVIDSON L
20546236 BUDSWORTH/HANKEY G
20547526 BUDSWORTH/CUMMINS M
20547542 BUDSWORTH/COLES J
20547550 BUDSWORTH/ELDEN G
20547569 BUDSWORTH/MOORE V

49,489 .36
19.126.40
3,513.35
6,629.31
2,662.79
18,090.05
10,214.01
6.307.09
34,423.98
5,500.19
889.99
1,423.02
68.20
9,489.80
1,605.99
37,963.26
3,328.52
6,415.88
3,447.84
1.251.59
20,320.81
10,126.38
4,688.23
45.14
893.40
57.62
3,588.37
851.11
4,536.83
1,889.71
7837.75
22,309.57

3815.10°

21,979.37
1,758.56
307.62
5,620.22
741.34
1,221.32
6,348.33
1,037.27
352.42
1,318.09
1,265.27
5,475.84
293.39
1.136.15
1,929.02
582.43
561.56
3.44
328.16
1.567.23
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160007
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
140001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001

20547968 BUDSWORTH/ROBINSON
20548662 BUDSWORTH/ROBERTSON
20548670 BUDSWORTH/WHITE S
20556460 BUDSWORTH/WHITTON G
20556967 BUDSWORTH/DAWSON C T
20556975 BUDSWORTH/REID |
20557114 BUDSWORTH/HARDMAN
20557203 BUDSWORTH/THOMSON
20557211 BUDSWORTH/HALEWOOD
20557599 BUDSWORTH/VERNALL
20558218 BUDSWORTH/TAYLOR S&V
20558986 BUDSWORTH/REID STEPH
20558994 BUDSWORTH/MULHALL A&
20559109 BUDSWORTH/ASHWORTH
20559257 BUDSWORTH/BRENNAN E
20559338 BUDSWORTH/HERRIDGE A
20559575 BUDSWORTH/LEISUREFOR
20559761 BUDSWORTH/TOTTERDALE
20560514 BUDSWORTH/BALDWIN M&
20560700 BUDSWORTH/TINGLE HEL
20561952 BUDSWORTH/O'DONNELL
20561960 BUDSWORTH/LAWSON
20562185 BUDSWORTH/MASON
20562932 BUDSWORTH/OWEN T&M
20563920 BUDSWORTH/MARSH A
20563947 BUDSWORTH/EADES S&E
20563955 BUDSWORTH/FINCH K
20563998 BUDSWORTH/DUFFIELD J
20564854 BUDSWORTH/RILEY C
20565591 BUDSWORTH/JONES S&T
20565605 BUDSWORTH/J & J WAKE
20565885 BUDSWORTH/NEWSHAM D
20566563 BUDSWORTH/EVANS&BUTT
20566571 BUDSWORTH/DCT LN ENE
20567748 BUDSWORTH/HEALY K
20567756 BUDSWORTH/NICHOLS P
20567888 BUDSWORTH/GILL J & J
20567918 BUDSWORTH/FAIRLESS&Y
20567926 BUDSWORTH/ALLMAN E
20568124 BUDSWORTH/ARTHUR W
20569201 BUDSWORTH/ROBB B&A
20570579 BUDSWORTH/MASON A
20570625 BUDSWORTH/BAILEY D
20570978 BUDSWORTH/HODDER J
20571168 BUDSWORTH/NUTLAND A&
20572113 BUDSWORTH/JEFFREY J
20572350 BUDSWORTH/POPPLE & C
20573233 BUDSWORTH/DANVERS
20573616 BUDSWORTH/MOISHER §
20574744 BUDSWORTH/GODDEN J
20574752 BUDSWORTH/HOPKINS
20574760 BUDSWORTH/MARCONI L
20575066 BUDSWORTH/GALLAGHER

2,909.40

2,877.31
4,683.82
1,133.84
60.80
334.50
6.94

1.41
1,16373
2,947.30
10,494.18
278.10
485,03
0.25
934.26
137.40
41,408.22
466.22
603.82
472.70
7.918.32
316.52
372.72
1,091.32
1,305.3¢
1.05
0.99
741.11
453.00
281.51
1,738.80
308.40
3.59
66,797.77
1,137.03
1,154.00
73.76
13.58
3.42
11.01
20,849.25
469.33
17.87
2,437.20
503.00
518.1%
367.78
2.82
507.47
532
2,04
615.73
69.68
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160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
1460001
160001
160001
160001
160001
160001
160001
160001
1460001
160001
160001
140001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001

20575368 BUDSWORTH/WALKER C
20575384 BUDSWORTH/SMITH M
20575392 BUDSWORTH/FILBY C
20575422 BUDSWORTH/ASHDOWN M&
20575473 BUDSWORTH/CHRISTIAN
20576585 BUDSWORTH/PAPARGIRIS
20577425 BUDSWORTH/ANDREW M
20577433 BUDSWORTH/MELLOR P&C
20578057 BUDSWORTH/ROBSHAW C
20578758 BUDSWORTH/MILTON A&M
20578766 BUDSWORTH/LEWIS C&E
20578782 BUDSWORTH/ALLCORN |
20579517 BUDSWORTH/BROADLAND
20579630 BUDSWORTH/HALLIDAY M
20579649 BUDSWORTH/LEE S
20580191 BUDSWORTH/FITCH G
20580728 BUDSWORTH/WALKER D
20581333 BUDSWORTH/BYFIELD J
20581368 BUDSWORTH/SALTER R
20582070 BUDSWORTH/PEACOCKEAU
20582089 BUDSWORTH/FLETCHER
20582267 BUDSWORTH/CYBERUS
20582275 BUDSWORTH/LAKEY&DORA
20582755 BUDSWORTH/THORNTON B
20584227 BUDSWORTH/MIGUEL W&S
20584235 BUDSWORTH/GILMAN A
20584596 BUDSWORTH/FISHER R
20584839 BUDSWORTH/DENWER J
20585045 BUDSWORTH/STANNEY S
20585053 BUDSWORTH/FLUX GARY
20585061 BUDSWORTH/CARTLEDGE
20585088 BUDSWORTH/WILLIAMS M
20585312 BUDSWORTH/TAMBELLINI
20585320 BUDSWORTH/OWEN R&J
20585339 BUDSWORTH/HULL P&C
20585436 BUDSWORTH/MILLS G&R
20585444 BUDSWORTH/BOLTON J
20585440 BUDSWORTH/ROBSON C
20585479 BUDSWORTH/STOCKLEY F
20585703 BUDSWORTH/HENRY E
20585916 BUDSWORTH/FIELDING L
20586386 BUDSWORTH/HUNTER R&W
20586394 BUDSWORTH/DOUGLAS L
20586491 BUDSWORTH/MURPHY A&P
20587072 BUDSWORTH/SEMPLE P
20587528 BUDSWORTH/BRYANT L&A
20587536 BUDSWORTH/COVENTRY P
20587617 BUDSWORTH/ROCHESTER
20588257 BUDSWORTH/DEVLIN K
20589156 BUDSWORTH/HUNTER J
20590715 BUDSWORTH/DOMANSKY
20590847 BUDSWORTH/ROWDEN
20590855 BUDSWORTH/PLEXUS COM

431.10
412.77
158.84
33.52
5.90
990.81
17,741.96
444,42
6.01
471.69
620.20
0.92
4,576.85
1.35
18.387.66
39.82
4.52
350.74
465.62
33499

30,668.36
80.39
36.19

480.04
1.90
200.00
750.15
658.65
614.51
15.09
304.76

283.48

300.06
3.35

157.32.

560.00
356.32
469,27
198.07
15.13
212.31
19.02
400.00
279.42
31.68
32.82
481.56
584 .89
600.00
32.38
22,342.73
23,942.87
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160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001
160001

20590863 BUDSWORTH/PERKINS D&
20590871 BUDSWORTH/HOPE CRAIG
20591037 BUDSWORTH/NEAL C & M
20591673 BUDSWORTH/BLANDFORD
20591681 BUDSWORTH/LAWRENCE A
20591886 BUDSWORTH/LANE&GOODM
20591894 BUDSWORTH/WILKINSON
20593013 BUDSWORTH/PILKINGTON
20593021 BUDSWORTH/CLB RESOUR
20593358 BUDSWORTH/ORD A
20593854 BUDSWORTH/TELECOMMUN
20594125 BUDSWORTH/JAMANI K
20594133 BUDSWORTH/GILLINGHAM
20594141 BUDSWORTH/HARDING R&
20594397 BUDSWORTH/COWBURN D&
20595075 BUDSWORTH/COLE M
20595210 BUDSWORTH/QUINN J&.f
20595229 BUDSWORTH/STEPHENS N
20595237 BUDSWORTH/REASON $§
20595245 BUDSWORTH/MOLYNEUX R
20595261 BUDSWORTH/PRIVATE PR
20595687 BUDSWORTH/GRANGER |&
20596241 BUDSWORTH/AHMED M
20597051 BUDSWORTH/ADSHEAD J

100.00

9.942.71
300.00
220.00
300.00

1,074.060

2581
150.00

650.00
1,000.00
300.00
255.00
1.000.00
200.00

1,016.36
174.29

_1,811,534.02_
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NINTH SCHEDULE

March 2006 Instructions

‘March =~
TDA Richard Hunter Internet | IVA £2 000 £400
Consents Louise Douglas Internet | IVA £2 000 £3,000
Received Andre Murphy internet | IVA £2 500 £6,250
Elizabeth Henry Internet | IVA £1,800 £5,000
Paul Semple Internet | IVA £1,500 £5,000
Lisa Bryant Internet | IVA £1,800 £5 000
Joanne Rochester Internet | IVA £2 500 £6,250
Pamela Coventry Internet | IVA £1,500 £3,600
Gemma Wrigley Internet | IVA £2 000 £6,250
Emma Molyneaux Internet | IVA £4 000! £10,000
Kenny Devlin internet | IVA £2,000 £6,250
James Hunter Internet | IVA £1,500 £5,000
Craig Hope Internet | IVA £1,800 £4 000
Donna Perkins internet | IVA £2 000 £6,250
Caroline Neal Internet | IVA £2 500 £6,250
Michael Gillingham Internet | IVA £2 500 £6,250
Claire Domansky Internet | IVA £2 500 £6,250
Adam Lawrence Internet | IVA £2 000 £6,250
Karim Jamani Internet | IVA £1,500 £4,000
Christopher Pilkington Intermet | IVA £2.500 £3,000
TBDA Plexus Communications Agent MVL £2 500 n/a
Consents Rowden Agent MVL £2,500 nfa
Received CLB Resources Internet | CVA £3,500 £6,000
Telecommunications Agent MVL £2,500 nfa
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TENTH SCHEDULE

Limitations on Seller's Liability

1. The liability of the Seller in respect of any Claim:

1.1

1.2

1.3

1.4

1.5

shall not arise unless and until the amount of such Claim is equal to or
exceeds £2,500 in respect of any single item;

shall not arise unless and until the amount of such Claim when
aggregated with the amount of any other such Claim made against the
Seller under this Agreement (ignoring claims of under £2,500 excluded
under paragraph 1.1) exceeds £30,000 in which event all of such Claim
or Claims shall be recoverable hereunder (and not just the excess);

shall not (when aggregated with the amount of all other claims under the
Warranties) exceed the cash received by the Seller hereunder and the
value of all Consideration Shares in the Buyer issued to satisfy the
Consideration payable to the Seller under this Agreement (provided that
the maximum liability under this Agreement shall not exceed £2,000,000
in aggregate);

for the purposes of paragraph 1.3 above, the value of the Consideration
Shares in the Purchaser issued to the Seller shall be calculated at the time
the Claim is agreed or settled or if not agreed or settled at the time on
which it is determined by a court of law unless it was appealed in which
case it shall be calculated at the time it is determined by a court of law
from which there is no right of appeal. It shall not be payable by the
Seller until the Seller is able to sell such Consideration Shares and is
released from any lock-in arrangements;

the liability of the Seller in respect of any Claim shall cease on 18 months
after Completion, except in respect of matters which have been the
subject of a bona fide written claim which is made before such date by or
on behalf of the Buyer to the Seller giving reasonable details of all
material aspects of the Claim including the Buyer's bona fide estimate of
the amount thereof. Any such claims shall (if it has not previously been
satisfied, settled or withdrawn) be deemed to have been withdrawn
unless legal proceedings in respect of it have been commenced by bath
being issued and served within 3 months of such notification to the
Seller.

2. The Seller shall not be liable under the Warranties:

2.1

to the extent that the subject of the Claim is allowed or provided for or
reserved in the Accounts or has been included in calculating creditors or
deducted in calculating debtors in the Accounts and (in the case of
creditors or debtors) is identified in the record of the Business or to the
extent such matter is specifically referred to in the note to the Accounts;
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2,2 to the extent that the facts giving rise to the Claim and their implications
were Disclosed; or

2.3 to the extent that a Claim arises or is increased:

2.3.1 wholly or partly from an act or omission occurring at the request
of or with the written consent of the Buyer or (on or after
Completion} the Business or any of its officers, employees or
agents;

2.3.2  wholly or partly from an act or omission compelled by law;

2.3.3 as a result of any increase in rates of Taxation since the
Accounts Date;

2.3.4  wholly or partly as a result of the passing or coming into force of
or any change in any enactment, law, regulation, directive,
requirement or any practice of any government, government
department or agency or regulatory body (including extra
statutory concessions of HM Revenue & Customs) after the date
hereof whether or not having retrospective effect.

The Seller shall not have any liability in respect of any Claim and accordingly no
Claim may be brought if and to the extent that:

3.1 the loss or liability suffered or incurred by the Buyer to which the Claim
relates is contingent, future or unascertainable and, in such circumstances
no Claim may be brought in respect of such loss or liability until such
time as the Buyer shall have actually suffered the loss or incurred the
liability in question;

3.2 such Claim arises out of any matter expressly provided for under the
terms of this Agreement;

3.3 to the extent that it relates to any loss which the Buyer is able to and
actually recovers under the terms of the policy of insurance.

The Buyer shall reimburse to the Seller forthwith an amount equal to any sum
paid by it in respect of any Claim which is subsequently recovered by or paid to
the Buyer or any other member of the Buyer's Group by any other person in
respect of the matter giving rise to the Claim {less any reasonable expenses
incurred in making such recovery).

Any amount paid by the Buyer pursuant to paragraph 4 shall be taken into
account with retrospective effect in ascertaining whether the amounts in
paragraph 1 of this Schedule are exceeded. Any amount previously paid by the
Seller in respect of any Claim which would not otherwise have been payable as
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a consequence of this paragraph 5 shall be repaid forthwith unless the Buyer
shall have notified the Seller of another Claim.

Where having discharged any Claim the Seller requests the assignment to her of
any right of the Buyer or any other member of the Buyer's Group to make
recover in whole or in part from any third party, the Buyer will assign or procure
the assignment to the Seller (subject to the Seller paying any associated
expenses} of such right and, if that right is not legally capable of effective
assignment or the Seller shall not request such assignment, will, subject to being
indemnified to the reasonable satisfaction of the Buyer against any associated
expenses and provided that pursuit of such Claim would not, in the reasonable
opinion of the Buyer, affect the goodwill of the Business pursue such Claim on
behalf of the Seller and pay over to the Seller all amounts recovered up to the
amount of the relevant Claim previously discharged by it.

Where the Buyer or any other member of the Buyer's Group may be entitled
(whether by reason of insurance or payment discount or otherwise) to recover
from some other person any sum in respect of any damage or liability the
subject of the Claim the Buyer shall first take steps or procure that the relevant
member of the Purchaser's Group takes all steps (including the commencement
and prosecution of proceedings in circumstances where the Seller reasonably
considers that there is a reasonable chance of recovery) to enforce such
recovery, before taking steps against the Seller.

Whether before or after the Seller has made payment in respect of any Claim the
Buyer shall, if so required by the Seller (and provided that taking such steps
would not in the reasonable opinion of the Buyer affect the goodwill of the
Business) and, subject to payment of any reasonable expenses by the Seller, take
or (as the case may require) procure that the relevant member of the Buyer's
Group (and the Buyer's officers or the officers of the relevant member of the
Buyer's Group as applicabie) take, all steps (whether by way of a Claim against
its insurers or otherwise) in relation to such Claim as the Seller may reasonably
require to enforce such recovery and shall keep the Seller informed to its
reasonable satisfaction of the progress of any action taken. Thereafter any Claim
shall be limited (in addition to the other limits on the liability of the Seller
teferred to in the Schedule) to the amount by which the loss of damage suffered
by the Buyer as a result of such breach shall exceed the amounts (if any) so
recovered.

if grounds for any Claim arise as a result of, or in connection with, a Claim by,
or alleged liability to, a third party (a "Third Party Claim") the Buyer shall
consult with the Seller in relation to the Third Party Claim which shall not he
compromised or settled without the consent of the Seller (not to be
unreasonably withheld or delayed). If requested promptly in writing by the
Seller and, subject to the Buyer being indemnified to its reasonable satisfaction
by the Seller against all associated reasonable expenses, the Buyer shall:

9.1 take and shall procure that each member of the Buyer's Group (and the
Buyer's officers or the officers of the relevant member of the Buyer's
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10.

11.

12.

13.

Group as applicable) take, all such action as the Seller may reasonably

request to avoid, dispute, resist, appeal or compromise the Third Party
Claim; and

9.2  make available, and procure that each member of the Buyer's Group (and
the Buyer's officers or the officers of the relevant member of the Buyer's
Group, as applicable) shall make available upon reasonable notice, to the
Selier on the request all information and reasonable assistance which is
relevant for that purpose. The Seller shall not use or disclose any such
information for any other purpose.

The Seller shall be entitled to require the Buyer to take all such reasonable steps
or proceedings as are appropriate in order to mitigate any Claim and the Buyer
shall procure that each member of the Buyer's Group (and the Buyer's officers or
the officers of the relevant member of the Buyer's Group, as applicable) shall act
in accordance with any such requirements (subject to the Buyer being
indemnified by the Seller to its reasonable satisfaction against all associated
reasonable expenses). For the purpose of enabling the Seller to remedy a breach
or to mitigate or otherwise determine the amount of any Claim or to decide

what steps or proceedings should be taken in order to mitigate any Claim the
Buyer shall:

10.1 give notice to the Seller within 28 days of any breach or circumstance
giving or likely to give rise to a breach coming to its notice;

10.2 make or so far as it is able procure to be made available during normal
business hours on reasonable notice to the Seller or its duly authorised
representatives all relevant personnel, books of account, records and
correspondence of the Group reasonably required for the purpose of
enabling the Seller to ascertain or extract any relevant information; and

10.3  make no admission of the fact or amount of any liability on the part of the
Seller or the Buyer without the prior written consent of the Seller (not to
be unreasonably withheld or delayed).

Nothing in this Agreement shall be deemed to relieve the Buyer from its
common law duty to mitigate its loss.

Neither the Buyer nor any member of its Group shall be entitled to recover
damages or any other amount in respect of any Claim or otherwise obtain
reimbursement or restitution more than once in respect of the same matter, loss
or liability and for this purpose any payment by the Seller in respect of any such
Claim (to the extent that reimbursement or restitution received by the Buyer or
any member of the Buyer's Group) shall be deemed to satisfy any other such
Claim in respect of the same matter and vice versa.

The rights of the Buyer in respect of a breach of any of the Warranties shall not
be affected by Completion.

64

CADOCUME ~ NGARYBWOCALS ~ WTEMPXPGRPWISE\BUSINESS TRANSFER AGREEMENT (110506 BCROFT).DCC




14.  This Schedule which, amongst other things regulates or otherwise affects the
liability of the Seller, shall remain in full force and be fully applicable in all
circumstances and, in particular (but without limitation), shall not be discharged
in whole or in part by any breach of any of the Warranties or any Claim against
the Seller in respect of the Warranties whatever its nature or consequences, nor
by any other matter whatsoever.
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SIGNED by MARK WALKER, a director, )
duly authorised for and on behalf of ) //ébm\_
TIMELAB LIMITED in the presence of: )
Signature of witness: %"""] ’ZCG""L
]

Name: amRy QLA

Address:  $esMIM Muiufl MJMJ{"IS
MR ALNESTEN ML §QC,

Occupation: (gLiLiTok

< Qe $TR et

SIGNED by MICHAEL SUTCLIFFE, a
director, duly authorised for and on behalf

)
)

of COMPASS FINANCE GROUP PLC in ) A_J SJJ,_M
)

the presence of:

Signature of witness: /&ﬂ \L&"’L .

Name: (1 @ty BLACK
Address:  {coTTHR VU™ e M@"/él 45 fewea J'T‘REET{
ManNCgTER M2 S84

Occupation: SeiacvTorR

SIGNED by BEVERLEY ELLICE )
BUDSWORTH in the presence of: )

Signature of witness: Z\ W

Name: LeE A Fo TR
Address: g&- Ay\“h‘s Z‘Lﬁ )
~oncrocher

Occupation: Solais
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