CREDENTIAL (ST ANDREWS) LIMITED
COMPANY NUMBER: SC449562

MEMBERS’ WRITTEN RESOLUTION

CIRCULATION DATE: © \MARLH 201S
SPECIAL RESOLUTION

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Aect™), and the
articles of association of the Company, the directors of the Company recommend that
the following resolution, such resolution to have effect as a special resolution be
approved by those members of the Company with the right to attend and vote at
general meetings of the Company at the circulation date of these resolutions, in the
form of a written resolution as detailed below:

SPECIAL RESOLUTION

That the terms of a contract between the Company, Alen Mitchell and Graeme
Mitchell for the purchase by the Company of:

a) one B ordinary share of £1.00 each in the capital of the Company from
Alen Mitchell for the consideration of £89,270; and

b) one B ordinary share of £1.00 each in the capital of the Company from
Graeme Mitchell for the consideration of £89,270,

each out of distributable profits, in accordance with Section 694 of the Companies Act
2006, as set out in the draft contract annexed to this resolution (the “Contract™) be

approved and the Company be authorised to enter into and complete the Contract
effecting the share buyback in accordance with its terms.
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NOTES
Returning a signed copy of this resolution to the Company signifies your consent and agreement to the
passing of this resolution. If you choose not to consent to this resolution, you need do nothing.

To be valid, agreement must be intimated to the Company within 28 days of the circulation date noted
above in accordance with section 291(4)(a) of the Companies Act 2006. The resolution may be
returned either:

BY POST to Adam Howie, Bumess Paull LLP, 50 Lothian Road, Festival Square, Edinburgh EH3
9WJ; or

BY EMAIL addressed to “adam howie@bunresspaull.com”.

Once the Company receives the requisite consent level for the resolution set out above, as required by
the Companies Act 2006 or the articles of association of the Company, the resolution will be deemed to
have taken effect. 1f the Company does not receive the required level of consent prior to the expiration
of the 28 day period allowed for responses, the resolution will lapse in accordance with section 297(1)
of the Companies Act 2006.

Live: 30576688 v 1




urness Paull

CREDENTIAL (ST ANDREWS) LIMITED
and
ALEN MITCHELL
and

GRAEME MITCHELL

SHARE BUYBACK AGREEMENT

. Certified a tru cospy
Edinburgh .28 )03 {20!

4y




INDEX

Clause No. Heading

J—

INTERPRETATION
PURCHASE OF THE PURCHASE SHARES

COMPLETION

CANCELLATION OF THE PURCHASE SHARES

WARRANTIES

ENTIRE AGREEMENT

VARIATION

ASSIGNATION

ANNOUNCEMENTS

COSTS

SEVERABILITY

FURTHER ASSURANCE

NOTICES

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS

O 06 ~1 &N th A W

— Pt et ek e
BN = o

Ve 3RTIO g

Page No.

U - N~ NV T S U S U S O N N OF TR PU S




AGREEMENT

BETWEEN:

1.

2.
3.

CREDENTIAL (ST ANDREWS) LIMITED, a company incorporated
under the laws of Scotland with registered number SC449562 whose
registered office is at 8 Elmbank Gardens, Glasgow G2 8HR (the
“Company™);

ALEN MITCHELL, of 54 Boglily Road, Kirkaldy KY2 SNF (“AM™); and

GRAEME MITCHELL, of Long Spinney, 22A Southerton Road, Kirkaldy
KY2 5NB (“GM”),

AM and GM together being the “Sellers™.

WHEREAS

(A)

(B)

()

(D)

The issued share capital of the Company is £9.00 divided into 6 Ordinary A
shares of £1.00 each (“A Ordinary Shares”) and 3 Ordinary B Shares of
£1.00 each (“B Ordinary Shares”).

AM is the registered and beneficial owner of one B Ordinary Share (the “AM
Purchase Share”) and GM is the registered and beneficial owner of one B
Ordinary Share (the “GM Purchase Share”), both of which are fully paid
(the AM Purchase Share and the GM Ordinary Purchase Share together being
the “Purchase Shares™).

The Sellers have agreed to sell and the Company, in exercise of the powers
conferred by the Companies Act 2006, Section 690, proposes to purchase all
the Purchase Shares in accordance with the provisions of this Agreement.

The Company has authority to purchase its own shares and by written
resolutions of the members of the Company pursuant to Chapter 2 of Part 13
of the Companies Act 2006 a draft of this Agreement was approved by
special resolution.

IT IS HEREBY AGREED as follows:

1

1.1

a !
]

INTERPRETATION

In this Agreement, unless the context otherwise requires, the following words
shall have the foilowing meanings:-

“Business Day” means a day (excluding Saturdays) on which banks
generally are open in both Glasgow and Edinburgh for the transaction of
normal banking business;

“Completion” means completion of the sale and purchase of the Purchase
Shares under this Agreement in accordance with Clause 3;
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“Encumbrance” means any interest or equity of any person (including any
right to acquire, option or right of pre-emption) or any mortgage, charge,
pledge, lien, assignation, hypothecation, security interest, title retention or
any other security, agreement or arrangement; and

“in the agreed form” means in the form of a draft agreed between the parties
prior to the date of this Agreement.

1.2 In this Agreement, references to the Sellers and the Company shall include
their respective personal representatives, successors and assigns.

1.3 In this Agreement, unless the context otherwise requires:

13.1

1.3.2

1.33

134

1.3.5

1.3.6

1.3.7

13.8

139

1.3.10
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references to persons shall include individuals, bodies corporate
(wherever incorporated), unincorporated associations, partnerships, a
person’s executors or administrators;

the headings are inserted for convenience only and shall not affect the
construction of this Agreement;

words in the singular shall include the plural and vice versa;
references to one gender include all genders;

any reference to an enactment or statutory provision shall include a
reference to:

1.3.5.1 that statute or provision as from time to time amended,
consolidated, modified, re-enacted or replaced by any statute
or statutory provision;

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

1.3.5.3 any subordinate legislation made under the relevant statute;

a reference to a Clause or a Schedule shall be a reference to a clause
of, or schedule to this Agreement;

if a period of time is specified and dates from a given day or the day
of an act or event, it shall be calculated exclusive of that day;

references to writing shall include any modes of reproducing words in
a legible and non-transitory form,

references to “this Agreement” shall include this Agreement as
amended or supplemented in accordance with its terms;

references to any Scottish legal term for any action, remedy, method
of judicial proceeding, legal document, legal status, court, official or
any other legal concept shall, in respect of any jurisdiction other than




2.1

2.2

23

24

2.5

Scotland, be deemed to include the legal concept which most nearly
approximates in that jurisdiction to the Scottish legal term; and

1.3.11 references to any court shall be deemed to include any tribunal,
hearing, panel or other analogous legal or quasi-legal proceedings.

PURCHASE OF THE PURCHASE SHARES

The Sellers are the legal and beneficial owners of, and agree to sell and the
Company agrees to purchase (for cancellation), the Purchase Shares for the
aggregate sum of one hundred and seventy eight thousand, five hundred and
forty pounds (£178,540) STERLING (the “Consideration”) at Completion.
The proportion of the Consideration payable for each of the Purchase Shares
shall be £89,270. The Purchase Shares shall be sold free from any
Encumbrance and together with the benefit of all rights attached to them
(including without prejudice to the foregoing generality, dividends) as at the
date of Completion or subsequently becoming attached to them.

The Sellers waive and agree to procure the waiver of any restrictions on
transfer (including pre-emption rights) which may exist in relation to the
Purchase Shares under the articles of association of the Company or
otherwise.

The Sellers warrant to the Company at the date of this Agreement and at
Completion that:

23.1 they are entitled to sell and transfer the full legal and beneficial
ownership in the Purchase Shares to the Company on the terms set out
in this Agreement;

2.3.2 there is no Encumbrance on, over or affecting, any of the Purchase
Shares;

233 there is no agreement or commitment to give or create any
Encumbrance and no claim has been made by any person to be
entitled to any Encumbrance over any of the Purchase Shares, and

23.4 there are no agreements or arrangements in force other than this
Agreement which grant to any person the right to call for the transfer
of any of the Purchase Shares.

The Company shall not be obliged to complete the purchase of any of the
Purchase Shares unless the Sellers complete the sale of all of the Purchase
Shares simultaneously.

For the avoidance of doubt, the Purchase Shares shall confer the right and
entitlement to the Sellers to participate in any distribution given by the
Company or its directors after the date of this Agreement and before
Completion.

COMPLETION
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3.1

3.2

33

5.1

52

6.1

6.2

[

Completion of the sale and purchase of the Purchase Shares shall take place
on the date of this Agreement (“Completion”™).

On Completion, the Sellers shall deliver or cause to be delivered to the
Company:

3.2.1 a written acknowledgement, in form set out in the Schedule to this
Agreement, that the Sellers have no claims against the Company on
any grounds whatsoever; and

322 duly executed waivers of pre emption rights from each of them as
may be necessary to give effect to Completion, in the agreed form.

Against full compliance by the Sellers with all the matters set out in Clause
3.2, the Company shall pay the Consideration to the Sellers by way of
electronic funds transfer to such bank account(s) as shall be notified to the
Company in writing by the Sellers prior to Completion, and the making of
such transfer(s) shall satisfy and discharge the obligation of the Company to
make payment of the Consideration to the Sellers.

CANCELLATION OF THE PURCHASE SHARES

The Purchase Shares purchased by the Company shall be cancelled by the
Company following Completion pursuant to Clause 3.

WARRANTIES

Each of the Sellers severally warrants that he has no other interest or claim in
respect of any share options, warrant, right or other entitlement to ownership
in or of the Company and that it has no claim in respect of the assets of the
Company.

The Company warrants that it has full power and authority to enter into this
Agreement and to effect Completion in accordance with the provisions of
Clause 3 and that it has complied with and will comply with the provisions of
Part 18, Chapter 4 of the Companies Act 2006 in relation to the Purchase
Shares.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between
the Sellers and the Company in connection with the sale and purchase of the
Purchase Shares and supersedes any previous agreements between them with
respect thereto which shall cease to have any further force or effect and,
without prejudice to that generality, excludes any warranty, condition or
other undertaking implied by law or custom.

Each party confirms that:

6.2.1 in entering into this Agreement it has not relied on any representation
or warranty or undertaking which is not contained in this Agreement,
or any document referred to in it; and
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7.1

72

8.1

8.2

10

10.1

10.2

622 in any ecvent, without prejudice to any liability for fraudulent
misrepresentation or fraudulent misstatement, no party shall be under
any liability or shall have any remedy in respect of misrepresentation
or untrue statement unless and to the extent that such
misrepresentation or untrue statement is set out in this Agreement.

VARIATION

No variation of this Agreement (or of any of the documents referred to in this
Agreement) shall be valid unless it is in writing and signed by or on behalf of
each of the parties to this Agreement. The expression “variation” shall
include any variation, supplement, deletion or replacement however effected.

Unless expressly agreed, no variation shall constitute a general waiver of any
provisions of this Agreement, nor shall it affect any rights, obligations or
liabilities under or pursuant to this Agreement which have already accrued up
to the date of variation, and the rights and obligations of the parties under or
pursuant to this Agreement shall remain in full force and effect, except and
only to the extent that they are so varied.

ASSIGNATION

Neither the Sellers nor the Company shall, nor shall any of them purport to,
assign, transfer, charge or otherwise deal with all or any of its rights under
this Agreement, nor grant, declare, create or dispose of any right or interest in
it without the prior written consent of the others.

Any purported assignation in contravention of this Clause 8 shall be void.
ANNOUNCEMENTS

Except as required by law or governmental or other regulatory or supervisory
body or authority of competent jurisdiction to whose rules the party making
the announcement or disclosure is subject, whether or not having the force of
law, no announcement or disclosure in connection with the existence or
subject matter of this Agreement shall be made or issued by or on behalf of
the Sellers or the Company without the prior written approval of the other
(such approval not to be unreasonably withheld or delayed).

COSTS

Each of the Sellers and the Company shall pay its own costs incurred in
connection with the negotiation, preparation and implementation of this
Agreement.

The Company shall bear all stamp or other documentary or transaction duties
and any other transfer taxes arising as a result or in consequence of this
Agreement or of its implementation.
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11

12

13

13.1

13.2

13.3

SEVERABILITY

If any provision of this Agreement is held to be invalid or unenforceable,
then such provision shall (so far as it is invalid or unenforceable) be given no
effect and shall be deemed not to be included in this Agreement but without
invalidating any of the remaining provisions of this Agreement.

FURTHER ASSURANCE

The Sellers agree to perform (or procure the performance of) all further acts
and things, and execute and deliver (or procure the execution and delivery of)
such further documents, as may be required by law or as the Company may
reasonably require, whether on or after Completion, to implement and/or give
effect to this Agreement.

NOTICES

Any notice or other communication to be given by one party to any other
party under, or in connection with, this Agreement shall be in writing and
signed by or on behalf of the party giving it. It shall be served by delivering
it by hand, or sending it by pre-paid recorded delivery, special delivery or
registered post, to the address set out in Clause 13.2 and in each case marked
for the attention of the relevant party set out in Clause 13.2 (or as otherwise
notified from time to time in accordance with the provisions of this Clause
13). Any notice so served by hand, or post shall be deemed to have been
duly given:

13.1.1 in the case of delivery by hand, when delivered; or

13.1.2 in the case of prepaid recorded delivery, special delivery or registered
post, unless actually received earlier at 10 am. on the second Business
Day following the date of posting;

provided that in each case where delivery by hand or by post occurs after 6
pm. on a Business Day or on a day which is not a Business Day, service shall
be deemed to occur at 9 am. on the next following Business Day.

The addresses of the parties for the purpose of Clause 13.1 shall be as set out
at the head of this Agreement.

A party may notify any other party to this Agreement of a change to its name,
relevant addressee or address for the purposes of this Clause 13, provided
that, such notice shall only be effective on:

13.3.1 the date specified in the notice as the date on which the change is to
take place;

or
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13.4

14

14.1

14.2

14.3

13.3.2 if no date is specified or the date specified is less than five Business
Days after the date on which notice is given, the date following five
Business Days after notice of any change has been given.

In proving such service it shall be sufficient to prove that the envelope
containing such notice was properly addressed and delivered either to the
address shown thereon or into the custody of the postal authorities as a pre-
paid recorded delivery, special delivery or registered post letter.

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS

This Agreement and the relationship between the parties shall be governed
by, and interpreted in accordance with, the law of Scotland.

The parties irrevocably agree for the benefit of the Company that the Court of
Session in Edinburgh is to have exclusive jurisdiction to settle any disputes
(including claims for set-off and counterclaims) which may arise in
connection with the creation, validity, effect, interpretation or performance
of, or the legal relationships established by, this Agreement or otherwise
arising in connection with this Agreement, and for such purposes irrevocably
submit to the jurisdiction of the Court of Session.

Each party irrevocably waives any right that it may have to object to an
action being brought in the Court of Session, to claim that the action has been
brought in an inconvenient forum, or to claim that the Court of Session does
not have jurisdiction.
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144 Each party agrees that without preventing any other mode of service, any
document in an action may be served on any party by being delivered to or
left for that party at its address for service of notices under Clause 13
(Notices) and each party undertakes to maintain such an address at all times
in the United Kingdom and to notify the other party in advance of any change
from time to time of the details of such address in accordance with the
manner prescribed for service of notices under Clause 13.

IN WITNESS WHEREOF these presents consisting of this and the preceding 7
pages together with the Schedule referred to herein are executed as follows:

SUBSCRIBED for and on behalf of
the said

CREDENTIAL (ST AN DREWS)
LIMITED

at DUM%/M‘\NL
on b Maveu Lo14
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Print Full Name Director
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SUBSCRIBED for and on behalf of
the said ALEN MITCHELL

on o AN Lol S

by a“LLE?t/ '7/%/?/"%% [T T

N~ A P A

Print Full Name Signature
before this witness

TJares Ll Jounfa
Print Full Name Witneds) 7
Address
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SUBSCRIBED for and on behalf of
the said GRAEME MITCHELL

at  pueslaeaw]

on D'f- MW 1VAG

b)tQ”\ninE Joizw Mer€udss e

Print Full Name

before this witness

JAMES e

Signature
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Print Full Name
Address
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