2 Price
2.1 Suthgeet o due diligencs, the Duyer wHI iy it sgyrogile prive o £6.000,000.48 for the Shuros (“rice™).
2.3 T Prive wibl bo watisflod by

251 e paynient of E4000000.00 I cush on completlon of lhs Preposol ‘Framanolki
("Completion";

2,2,2 the paymtent of £1,000,800.00 on the dats thik 14 12 menths aher- Completion (" Flran Deferred
Payment Bate"Y; wnal

2.2.3 the payment of £1,000,000.00 on te dute that b 24 menths aflar Complotlon ("Seeond
Defevred Payment Dute"),

2.3 Tha Buyer will pay intrest to tho-gumy pryable i ticordance with paragraply 2.2.2 ind 2.2.3 ("Deferred
Comdiderntion),

Suol Interost shadl be pagable by respect of (1) the period trom Completion up (o und Inchuding the Fiewt
Detorred Payment Date ("Yest Pevind £} and (2) the potled frum the-day after e, Flrst Doforred
Preyment Date-upr to ond Inebiding the Second Deterred Payment Dato ("Teat Peviad 2') only.

Suoh veret shindl be cateutated af te e oF %% por arnwm for every 1% inerénse intho tenover of the Target
during Teat Peried 1 or Test Peelod 2 (us applienble) ok thy balwace of the Doferred Consideration
thett outsimiding,

Examiple 13 17 the enover of the Targes inerensod by 10% in Tost: Verioth £ (monsured ugalngt the tumwver of
tho Targol I the- 12 monihy up o Completlond, Ingrest will by payablo ot the rte of 5% por mnum
on e balanés of the Daferred Congiderntion thou owstanding,

Examnle 23 H the mover m‘_n_w ‘Lurget increases by 1% in ‘Test Perlod 2 (minsiired ﬁguinm’_ tha highor of the
umaver of the Targed bt the 12 manthy ap to Complution or in Teal Peeiod 1), intorest witl be payable
al the rive al 5% per annur on-ie bilpneo of e Doforred Considerntion then outstanding,

Such imerest ghall be. payable anmially in respect of engh-of 'Tast Perlod | gnd ‘Teal Period 2 withiia 5 Bushness.
Days of Uye turnovar of iie Tavget for the relevant Test Pordad belng agreed or determinal,

2.4 The Shore Purclinae Agzeemun_lwill_ conindn approprinte non=ghreumvontion provisions (sich us nol to divert
turnover mwoy from the Targel), ay well s approprlate defll provisions and proviglens lor
acealernyed payments navents of delll,

111 provide o gumruntes of the Buyer's obligutions in
oiskieration Including Interest,

2.3 Seen
respect of 1he Deforts
2.6 The Target Is being nequired on a cush lreoidett freo-basts, nssumdng o normnliaed lavel of warking cpltal

(to be deterimiined by ngreemeil hetweon thy Biyur ond the Sallers during due difigeno), As o raxult,

the Price mny be mdjusted up-or down ot the Wasls of complotlon aéeounts. by referones - the: gash,
dabt and working capitnt inthe larged at Complotion.

2.7 The I'rice will be pald to the Solers In proportion to thelr rospective hokllings of the Sharon (rubjoct 10
paragrapl 1.3 above),

3, Conditlonn

3,1 The Proposed Tronsaction i conditianat on (e fallowlng maiers:

311 die Buyer conducting, nud being antisfied with the resnits of, tegol, Onmcinl, wxndion aml
commerell due diligence concorning (he Turget tnd ite busness, sasels wnd Vabllice and
wty other mitters the Buyer eonsidirs neesssnry, inoluding iz review of alt dosumontstion
ralnting 1 (he Scheme, the contracts of einploymont of the BM{ Shareholders nud the
documemadion fos fhie redemption of Preferonco Sharey in 2017;

3.1.2 the Target reduemdng the Proforenee Sharcs 10-the Buyor's sntisfaotion;

3,03 e portdes ngroeing, signiy und exchunging o delniled wnd legnlly binding shore pirclise
apreement incorporiting all the teriw of the Proposed Trasnctin {"Simre Purclinée
Agrecment™y; fisctuding (without fimifiadon) Ihe nuutees zot el in parugraph 8;

304 tlwe Buyer tind the EME Sharelheldors agrecing, signing and exalinging the Minarity SPA:

3.1.5 upproval of the. Proposed Transnetion by the bonrd of directors of the Buyer;

3.1.6 my thfed pisty, regulstory or ik consents or nphrovals nogesaary or desirable Tor the Proposed
Tramsgction’ belig recolved on lerms ronsonnbly sitlsthetory o the Buyer and suoh

comsents and approvals remaining in il foreo dd efivol;

3.1.7 there being no auierind adverse chamgo it buslitess, oporations, sasets, positlon {fnanelnl,
trading or otherwise), profiis ar praspdoly ol tha Target hatween the. dute ol these. hands of
oring and Cotmpletion;
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Third Paity concerning a Resiricied Activity.

7.7 ‘The Buyer will notify the Sellers promptly in writing if, during the Exclusivity Period, it decidee agamst
proceeding with the Proposed Transaction, or wishes 1o withdraw from negotiations in relation lo the
Proposed Transaciion, whergppon the Sellers’ undertakings in paragraphs 7.4 end 7.6 ehall

immediately cease (without prejudice to any right or remedy in connection with any outstanding
breach)

7.8 The Sellers acknowledge thit the Bayer:will incur significant costs, fees and cxpenses in refiance on the
undertakings In this paragraph 7. Accordingly, if the Sellers (or any of them) breach any of those
undertakings and wholly or iargely as a résult thereof Completion does not take place, the Sellers will
{without prejudice 1o any other rights or remedies that the Buyer muay have) indemnify the Buyer for
an amount equal to -all reasonabile and properly ingumed costs, fees, dishursements and expenses
{including.in each case any applicable VAT) which will be ingcurred by the Buyer in connection with

is investigation, evaluation and negotistion of the Proposed Transaction, subject to an aggregats
amount of £100,000.00,

7.9 Without prejudice: to-any other rights or remedies that the Buyer may have, the Sellers acknowledge. and
agree that damagpes alone would pot be an adequate remedy for any breach of the undertakings in this
paragraph 7 and the Buyer will be entitled to the remedies of injunction, spacific performance. or
other equitable relief for any(hreatencd or actual breach of such underiakings.

.10 The Sellers’ obligations in this paragraph 7 are undertaken on & joint and several bisis and any. reference 1o
the Sellers includes any one or more of them.

8. Coafidentiatity

8.1 This paragraph 8 is legally binding,

8.2 The content of these hieads.of terms is confidential to the parties.
9. Costy

9.1 This paragraph 9 is legally binding.

9.2 Subject to paragtaph 7.8, the parties will pay their own costs and expenses incurred in corinection with the
Proposcd Trangaction whether or not it proceeds 10 Completion, including (without limitation) any

costs and expenses relating to the preparation and negotiation of these heads of terms and any other
documents conlemplated by them.

10, Goveroing law and jurisdiction
10.1 This paragraph 10 is legally binding,

10.2 These heads of terms.and sny dispuie or claim {inciuding non-contractual disputes or claims) arising out of

or in connection with them or thieir subject matter or formation shall bie governed by md constryed in
accordance with the law of England and Wales.

10.3 The Buyer and the Seliers irrevocably agree that the cousts. of England and Wales shall have exclusive
jurisdiction to seitle any dispute or ¢laim {including non-contractual disputes or claims) arising out of
or in connection with these heads of terms or their subject matier or formation,

Please sign and return the ¢nclosed copy of these heads of terms as soen as possible to confirm your agreement
to the above.

Yours faithfully,

B

Director, duly authorised for and on behalf of

We confirm our agreement to the-above heads of terms.
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