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mesenter information

You do not have to give any contact mfarmation, but if
you do 1t will help Companies House if there I1s a query
on the form The contact information you give will be
wisible to searchers of the public record

| ™ Penina Shepherd

Company =™ ACUMEN Bustness Law

Fw Audley House

IHove Street

, Hove

I Pest town

| CourtyiRegien

= P RE [ ERE

Y United Kingdom

qu

Telephane

08458 678 978

mhecklist

We may return forms completed incorvectly or
with information missing

Please make sure you have remembered the

following:

B The company name and number match the
information held on the public Register

® You have entered the date of vanation of nghts in
section 2

B You have provided details of the vanation of nights
in section 3

R You have signed the form

n Important information

Please note that all nformation on this form will
appear on the public record

@Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For compamies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardrff, Wales, CF14 3UZ

DX 33050 Card)ff

For companies registered 1n Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regustrar of Companies, Companies House,
Second Floor, The Linenhal}, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www compan:eshouse gov uk or
emall enquines@companteshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowded free of charge by Companies House
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Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give detatls of the vanation of nights attached to shares

Vanation 5A SHARES

5A The Company’s authonsed share capital 1s £10600 00, dwvided into
{5A1) 900 ordinary unissued shares of £1 00 each,

{5A2) 57 A ordinary issued shares of £1 00 each (the “A Shares"),
{5A3) 19 B ordinary 1ssued shares of £1 00 each (the "B Shares"),
and

(5A4) 24 Executive ordinary 1ssued shares of £1 00 each (the
“Executive Shares”)

7 TRANSFER OF SHARES

Subject to the provisions of Article 25, the following provisions shall
apply to the Transfer of Shares

25 TRANSFER OF SHARES BY EXECUTIVE SHAREHOLDERS
25 1 Pre- Emption Rights & Share Price

25 1 1 Except in the case of a transfer pursuant to Articie 25 2 (Drag
Along) and Article 25 4 (Leavers), no share or beneficial ownership of
the Executive Shareholding shall be transferred until the nghts of
pre-emption heremnafter conferred have been axhausted Any
obligation to transfer a share pursuant to this Article 1s an obligation
to transfer the entire legal and beneficial interest in such share

25 1 2 An Executive Shareholder who is obliged or intends to transfer
any share or any nterest therein (including for this purpose the
assignment of the beneficial interest in, or the creation of any charge
or other securty interest over, such share or the renunciation or
assignment of any nght to receve or subscnbe for such share) ("the
Executive Seller”) shall submit notice ("the Transfer Notice™) to the
directors of his/her intention and the particulars of the shares (“the
Transfer Shares") together with the pnce per share which shall be as
set out in Articles 251 5,251 6 and 25 1 7 below

25 1 3 Upon recespt of the Transfer Notice from the Executive Seller,
the Directors shall offer the Transfer Shares to

(a) the Company, provided the Company and Shareholders can
comply with the provisions of the Companies Act regarding buy-back
of shares, or

(b) If the Company cannat buy-back the shares, the A and B
Shareholders pro-rata to their holding,

and the Company or the A and/or B Shareholders, as appropnate,
shall be hereinafter referred to as the "Offerees”

25 1 4 In this Article 25 the following terms shal! mean ag foilows
Appropriate Transfer Shares Pnce means the Nominal Value, the
Agreed Pnce or the Farr Pnice and shall be construed and paid in
accordance with the shpulabens under this Article 25 1

Agreed Price the price of the Transfer Shares as agreed between
the Executive Seller and, as approprnate n accordance with Articles
2515, 2516 and 25 1 7 below, the Company or the A and/or B
Shareholders

Bad Leaver a Departing Executive Shareholder who 1s guiity of
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Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation (a) A Bad Leaver shall be deemed to have served a Departure

Transfer Notice on the Departure Date in respect of his/her Executive
Shares

(b) The sale pnce of the Bad Leaver's Executive Shares shall be the
Nominal Value

251 6 Good Leaver Provisions

(a) Subject to this Article 25 1 6, a Good Leaver shall be deemed to
have served a Departure Transfer Notice on the Departure Date n
respect of hissher Executive Shares

{b) A Good Leaver who intends to transfer any of the Good Leaver
Shares or interest therein, shali submit a Transfer Notice to the
directors of the Cornpany of hus/her intention and the particulars of
the Transfer Shares

(c) The sale pnce of the Good Leaver's Executive Shares shall be the
Agreed Pnice or Fair Pnce, in which case the Agreed Price or the Far
Pnce, as appropnate, shall be pad in one to twenty four instalments
either by the Company or the A ard/or B Shareholders in accordance
with Articles 25 1 5, 25 1 6 and 25 1 7 below and the number of
instalments shall be as determined by the Company or the A and/or B
Shareholders accordingly

2517 GOOD AND BAD LEAVERS

(a) The directors shall give notice of the purchase of the Executive
Shares of the Departing Executive Shareholder within three months
of the Departure Date inforring the Departing Executive Shareholder
of the purchase of his/her Executive Shares and specifying the
Appropriate Transfer Shares Pnce for them and payment method in
accordance with Articles 25 1 5 (b) and 25 1 6(b) (the “Departing
Executive Purchase Nolice™)

(b) Notwithstanding Article 25 1 7(c), the Departing Execuitive
Shareholder shall be bound upon receipt of the Appropnate Transfer
Shares Pnoce to transfer the Executive Shares in accerdance with the
Departing Executive Purchase Notice

(c) If the Departing Executive Shareholder fails to transfer any of
his/her Executive Shares as required by these Articles, the provisions
set out In Arbcle 25 2 6 below [Drag Along] shall apply and the
‘Defaulting Member' shall, for the purpose of this Article 25 1 7{(c},
mean the ‘Departing Executive Shareholder’, as the context shall
permit

{d) The Departure Transfer Motice or Transfer Notice, as appropnate,
shall not be capable of revocation, other than by the A and/or B
Shareholders who each or together, as approprate, represent 50 per
cent or more of the 1ssued share capital of the Company by notice in
wriing given to all the A and B Shareholders of the Company

25 2 Drag Along Rights

252 1 If at any time the A and/or B Shareholders who each or
together, as appropnate, represent S0 per cent or more of the issued
share caprtal of the Company, enter into negotiations with a proposed
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I Details of variation of rights

Please give detatls of the vanation of nghts attached to shares.

Variation purchaser (the "Proposed Purchaser”) with a bona fide offer on arm’s

length terms to acquire at least 75% of the share capital of the
Company (the "Relevant Shares™) then the A and/or B Shareholders,
as appropnate, shall give to the Company not less than 28 days’
advance notice pnior to selling the Relevant Shares (the "Selling

Notice™ The Selling Notice will include details of the Relevant
Shares and the proposed pnce for each Relevant Share to be paid by
the Proposed Purchaser, detaiis of the Proposed Purchaser, the
estimated date and time of completion of the proposed purchase of
the Relevant Shares being a date not less than 28 days from the date
of the Selling Notice ("Completion”)

25 2 2 Immediately upon receipt of the Seling Notice, the Company
shall give notice n writing to each of the Executive Shareholders
contaning the Selling Notice (a "Compulsory Sale Notice"}, requiring
each of them to sell to the Proposed Purchaser an Completion all of
thetr holdings of shares on the same terms as those contained in the
Selling Notice
25 2 3 Notwithstanding Article 25 2 6 below, each Executive
Shareholder who 15 given a Compulsory Sale Notice shall self all of
histher shares referred to in the Compulsory Sale Notice at the
mghest price for the same class per Relevant Share to be sold to the
Proposed Purchaser on Completion and on the terms set out in the
Seliing Notice
25 2 4 The Computsary Sale Notice may contain a provision requinng
the Executive Shareholders to enter into a service agreement with
the Proposed Purchaser on Completion ("New Service Agreement”)
The New Service Agreement may stipulate that the nght to payment
of the proceeds of sale after Completion will be subject to
performance of the new Service Agreement. The New Service
Agreement shall be on such terms as the Proposed Purchaser may
require, but no worse than the existing service agreement of the
Executive Shareholder with the Company as at the date of the
Compulscry Sale Notice
25 2 5 The form of the New Service Agreement shall be tabled at
least 14 days before Completion etherwise the condition to enter into
such a New Service Agreement contained in the Compulsory Sale
Notice shall automatically and immediately lapse
25 2 6 tf any Executive Shareholder fails to comply with the terms of
a Compulsory Sale Notice given to him/her ("the Defaulting
Member"), the Company shall be constituted the agent of each
Defauling Member for the sale of his/her shares in accordance with
the Compulsory Sale Notice (together with all nghts then attached
thereto) and the Directors may authorise some person to execute and
deliver on behalf of each Defaulting Member the necessary transfer
{s) and the Company may receive the purchase money n trust for
each of the Defaulttng Members and cause the Proposed Purchaser
to be reqistered as the holder of such shares The receipt of the
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I Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanianen Company of the purchase money, pursuant to such transfers, shall

constitute a good and valid discharge to the Proposed Purchaser
{who shall not be bound to see to the application thereof) and after
the Proposed Purchaser has been registered in purported exercise of
the aforesaid powers, the validity of the proceedings shall not be
guestioned by any person The Company shali not pay the purchase
money due to the Defaulting Member until such member shall, in
respect of the shares being the subject of the Compulsory Sale

Notice, have delivered his/her share certificates or a suitable
indemnity and the necessary transfers to the Company No
Executive Shareholder shall be required to comply with a Compuilsory
Sale Notice unless the A and/or B Shareholders, as appropriate, shall
sell the Relevant Shares to the Proposed Purchaser on Completion,
subject at all tmes to the A and/or B Shareholders, as appropnate,
being able to withdraw the Selling Notice at any time pnor to
Completion by giving notice to the Company to that effect,
whereupon each Compulsory Transfer Nohee shall immediately
lapse
25 4 Deemed Sale Notice by Leavers

25.4 1 In any case where a Cther Shareholder ceases to be a
director or employee of the Company or any of its subsidianes for
whatever reason (and is not continuing as a director or employee of
the Company or any of its subsidianes) (the "Leaver”) he shall be
deemed to have served a Transfer Notice pursuant to Article 251 2
in respect of his entire holding of Other Shares (the "Sale Shares™}
(inciuding any shares deemed to be held for him)

25 4 2 A Transfer Notice deemed to be given by a Leaver (or his
personal representatives) pursuant to Article 25 4 1 shall not be
capable of revocation, other than by the A and/or B Shareholders
who each or together, as appropriate, represent 50 per cent or more
of the 1ssued share capital of the Company by notice in wnting given
fo all the shareholders of the Company

25 4 3 The sale pnice of the Sale Shares in the case of a transfer
pursuant to this Article 25 4 2, shall be the Appropnate Transfer
Shares Pnce as set out under Article 25 1 above
25 4 4 The directors shall offer the Company to repurchase all of the
Sale Shares, provided the Company and Shareholders can comply
with the provisions of the Companies Act regarding repurchase of
shares, then the Company shall have the nght but shall be under no
cbligation to purchase some or all of the Sale Shares at the
Appropriate Transfer Shares Pnce in accordance with these Aricles
The directors shall then give notice of that fact (the "Company
Repurchase Notice™) to the Leaver within 3 months (the "Company
Offer Period") of the date in which a Other Shareholder ceases to be
a director or employee of the Company or any of its subsidianes for
whatever reason (and 1s not continuing as a director or employee of
the Company or any of its subsidianes) (the “Termination Date"}
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Section 637 of the
Companies Act 2006

SH10 — continuation page
Notice of particulars of variation of rights attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares.

Vartation

The Company Repurchase Notice shall set out the date for
completion of the purchase of the Sale Shares (the "Company
Completion Date™) and the procedure to be followed by the directors
and the Company in respect thereof

25 4 5 If the Sale Shares were not purchased by the Company on
the Company Completion Date or if the directors do not give the
Leaver a Company Repurchase Netice duning the Company Offer
Period or if the A and/or the B Shareholders, as appropnate, so wish,
the directors shall offer the A and/or the 8 Shareholders, as
appropnate, all the Sale Shares and the A and/or the B Shareholders,
as appropnate, shall have the nght but shall be under no obligation to
purchase some or all of the Sale Shares at the Appropnate Transfer
Shares Pnce in accordance with these Aricles The A and/or the B
Shareholders, as appropnate, shall then give nobce of that fact ("A/B
Shareholders’ Purchase Notice™) to the directors within 21 days of the
end of the Company Offer Penod or the Company Completton Date,
as the case may be {the "A/B Shareholders’ Offer Period") The
directors shall on receipt of a A/B Shareholders Purchase Notice
send a copy {o the Leaver, who shall be obliged on receipt of the
Appropriate Transfer Shares Pnce from the A and/or the B
Shareholders, as appropnate, to transfer the Sale Shares specfied in
the A/B Shareholders Purchase Notice to the A and/orthe B
Shareholders, as appropnate

25 4 6 If the Company finds a purchaser for all or any of the Sale
Shares under the terms of this Article the Leaver shall be bound upon
raceipt of the Appropnate Transfer Shares Pnice to transfer the Sale
Shares (or such of the same for which the Company shall have found
a purchaser or purchasers) to such persons

25 4 7 If in any case the Leaver fails to transfer any of the Sale
Shares as required by these Articles, the provisions set out in Article
25 2 6 above shall apply and the ‘Defaulting Member’ shall, for the
purpose of this Article 25 4, mean ‘the Leaver’

25 4 8 Save as provided In these Articles no shares may be
transferred without the wntten consent of ali A and/or the B
Sharehclders, as appropnate

25 4 8 For the avoidance of doubt If Articles 25 1 2(a) do not apply
and if the Offerees, as appropriate tin accordance with Articles 25 4 4
and 25 4 5 above, decide not to exercise their nght to purchase the
Transfer Shares, then

(a) the Leaver shall have the nght to

(a1) sell the Transfer Shares at their Nominal Value and the Offerees,
as appropnate, shall be under an obligation to buy all of the Transfer
Shares at the Nominal Value, or

(a2) remain the owner of the Transfer Shares and, in which case

(a2 1) the Offerees, as appropnate, shall have the nght but shall be
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In accordance with
Sechon 637 of the
Companies Act 2006

SH10 ~ continuation page
Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation

under no obligation to purchase the Transfer Shares at any time
thereafter at the Agreed Pnice or the Farr Value as appropnate,

{a2 2) the Leaver shall continue to be entiled to dividend payment in
accordance with Article 26 1 below

26 RIGHTS OF EXECUTIVE SHAREMOLDERS AS REGARDS
INCOME -

26 1 The profits of the Company which are available for distnbution in
respect of any financial year shall be applied as follows -

26 1 1.1n paying to the A and/or the B Shareholders, as appropnate,
such amount, if any, as the Board of Directors shall in its absolute
discreton think fit,

26 1 2 subject to the dividend referred to in Article 26 1 1 above, any
further profits which the Company may determine to distnbute in
respect of any financial year may be disinbuted among the Executive
Shareholders as the Board of Cirectors in 1ts absolute discretion shall
think fit

26 1 3 For the avoidance of doubt.

(a) no declaration of a dividend in respect of the A andfor B Shares
shall confer any nght to dividend on the holders of the Executive
Shares,

(b} Good Leavers shall have no nght to any dwvidend declared after
their Departure, and

(c) Bad Leavers shall have no nght to any payment of dividend once
the Supervising Manager/s resolved that they were a Bad Leaver
CAPITAL -

26 2 On a return of assets on hquidation or gtherwise the surplus
assets of the Company remaining after the payment of its habiihes
shall be applied -

26 2 1 1n paying the A and/or B Shareholders and the Executive
Shareholders pan passu as if the same were one class of shares the
amounts paid up on such shares, and thereafter;

26 2 2 1n paying the holders of any other Ordinary Shares in
proportion to the amounts {including any premmum) paid up or
credited as paid up on the Ordinary Shares held by them
respectively

VOTING -

26 3 Voting

28 3 1 The Executive Shareholders and, subject to aricle 26 3 2
below, the holders of any other Ordinary Shares shall have no rights
to recewve notice of or to be present or to vote, either in person or by
proxy, at any General Meeting by vitue or in respect of their holdings
of such shares

26 3 2 The A and B Shareholders shall have the nght to receve
notice or to be present or to vote, either in person or by proxy, at any
General Meeting by wirtue arin respect of their holdings of such
shares and shall have one vote for each share held by them
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