*

In accordance with
Section 555 of the
Compardas Ast 2006

SHO1

Return of allotment of shares

B
&aserform

You can use the WebFiling service to file this form online.
Please go to www companieshcuse gov uk

" What this form Is for

% What this form Is N
You may use this form to give

You cannot use this

L

notice of shares allotted following notice of shares take
incorporation on formation of the ¢
for an aliotment of a 28/04/2015 #352
shares by an unlimit COMPANIES HOUSE
n Company details

[ofs[s[afofsf2]z

Company number

<> Filling in this form
Please complete in typescript of in

Company name in full | RATED PEOPLE LIMITED

bold black capitals

s

All fields are mandatery unless
specified or indicated by *

I Allotment dates ©@
ondae 2o [ofr [Zfo [
ww [ F T

© Allotment date
If all shares were allotted on the
same day enter that date inthe
‘from date’ box !f shares were
allotted over a penied of tme,
complete both 'from date’ and to
date’ boxes

Shares allotted

Please glve details of the shares allotted, inciuding bonus shares
{Please use a continuation page if necessary )

© Currency
If currency details are not
completed we will assume cumency

Is In pound sterling

Class of shares Curency € Nurnber of shares Nominal value of Amount pad Amount (if any}

(E ¢ Ordinary/Preferance eic ) alloited each sham (including share unpaid {mcluding
premium) on each share premium) on
share each share

|B ordinary shares | | 278707 | g0 coor|  £0.0001 |
|B Preferred Shares I | 170472 l £0.0001 I £10.00 {
If the allotted shares are fully or partly paid up otherwise than n cash, please Continuatlon page
stata the consideration for which the shares were allotted Pleass “;"a continualion page if

The B Ordinary Shares were allotted by way of a bonus issue of shares
following the capitalisation of the sum of £27.8707 standing to the
credit of the Company's share premium account

Details of non-cash
consideration

IfaPLC, please attach
valuation reporl (if

appropriate)

CHFPO25
0311 Version 50 Laserform Intgmational 311
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SHO1

Retum of allotment of shares

Statement of caprtal

Section 4 (also Section § and Section €, if appropriate) should reflect the
company's 1ssued capital at the date of this retum

n Statement of capital (Share capital in pound stering (£))

Please complete the table below to show each dass of shares held in pound steriing If alk your
1ssued capital 1s m sterding, only complete Section 4 and then go to Section 7

Class of shares Amount pad up an Amount {f any) ynpaid Number of shares € IAggregata nommal value €
(E g Ordinary/Preference atc ) each share @ on gach share €

ISee continutation page l I I |£

l I I | B

| | I B E

l I l L e

I Totals l | £

H Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount {if any) unpaid Nurnber of shares € Aggregata nominal value €
(E g Ordmary / Preference elc ) each share @ on each share @
Totals | |
Currency
Class of shares Amount paid up on Amount (if any) unpald Number of shares € Aggragate nominal value €©
(E Ondinary/Preferance efc } sach share € on each share @
| Totals | |
H Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
tssued share capital Ploase list toial aggragate values in
different currencies separately For
Total number of shares example £100 +€100 + $10 etc
Total aggregate
nominal value ©
® Including both the nominal value and any € E g Number of shares issued multpfied by Continuation Pages
share premium nominal value of each share Ptease use a Statement of Caprial contmuation
© Total number of issued shares n this class page i
CHFPO25

03411 Version 50




SHO1

Return of aliotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the slatement of capital share tables in Section 4
and Section 5

Class of share

|

Prescnbed particulars
L1

See continaution pages for Prescribed Particulars
relating to:

Ordanary Shares
B Ordinary Shares
B Preferred Shares
Deferred Shares

Class of share

Prescnbed particulars
o

Class of share

Prescribed particulars
o

© Prescribed particulars of rights

attached to shares

The particulars are

8 pariculars of any voling nghts,
including rights that anse only In
certain clircumstances,

b parbeulars of any rights, as
respects dividends, to participata
b & distnution,

¢ partculars of any rights, as
respects capital, lo participate
In a distdbution (including on
winding up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditrons refating
to redemption of these shares

A separzte table must be used for
each class of share

Continuation page
Pisase use a Statemeni of Capial
continuation page if necessary

Signature

I | am signing this form on behalf of the company

© Socistas Europaea

If the form Is beung filed on behalf

Signature of a Sotietas Europaea (SE} please
Signature } delete 'drector’ and insert detalls
X / x of which organ ¢f the SE the person
i signing has membership

© Person authorised
This form may be signed by Under sither section 270 or 274 of
Director €, Secretary, Person authonsed @, Admmistrator, Administrative receiver, [ the Companies Act 2006
Receiver, Recerver manager, CIC manager

CHFPO25

¥11 Version 50




SHO1

Return of allotment of shares

Bﬁsanter information

n Important information

You do not have to give any contact information, but if
you do it will help Compames House if there ts a query
on the form The contact information you give will be
visible to searchers of the public record

PQE“““ MICHAEL HUDSON

[

IMhﬂ India Buildings

DLA Piper UK LLP

IWater Street

|LIVERPOOL

IPmmn

|WM MERSEYSIDE

[ [alel Tolwfal [

[“'ﬂm ENGLAND

|W DX: 14103 Laiverpool

Tepooe 08700 111 111

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

E Where to send

Checklist

We may return the forms completed Incorrectly
or with information missing

Please make sure you have remembered the

following:

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

[ You have shown the date(s) of allotment In
sechon 2

O You have completed all appropnate share details in
section 3

OJ You have completed the appropnate sections of the
Statement of Capital

] You have signed the form

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

For companies reglistered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland,

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

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

or LP -4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem (reland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

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

CHFPO25
0311 Version 50




In accordance with SHO1 - continuation page

Saction 555 of the

Companses Act 2006 Retumn of allotment of shares

Statement of capital

Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each curmrency

Curency POUNDS STERLING

Class of shares -Amounl paid upon Amount (if any) unpaid Number of shares € Aggregate nominal value €)
(E g Ordinary/preference efc ) each share € on each share ) |

|ordinary shares £31 67| 174056 | £1740.56
|B ordinary shares £0.0001 | 278707 | 27 8707
|Deferred Shares £105.29 I 51993 |7 519.93
IDeferred Shares £107 86[ 927| 9.27
|B Preferrea shares £10.00 | 170472 | 17 0472

|
|
-
|
|
|
I

|
|
-
-
-
|
|
|
I
|
|
|
|
|
I
|
|
|
[
|

s e s e

Totals

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|

676155

|
|
|
|
|
|
|
|
|
I
I
|
l
|
-
|
|
|
-

£2,314.6779

© Including both the nominat vatue and any
share premium

© Total number of issued shares in
this class

© E g Number of shares issued mulliplied by
nominal valus of each share

CHFPO25

Laserform Intetnational 510




In accordance wilh
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Ordinary Shares

Prescnbed parfcutars

Ordinary Shares

Adoption Date
Capitalisation

Adoption Date

Asset Sale

Bad Leaver

Board

The following defined terms are used below in the prescribed
particulars of the rights attaching to the Ordinary Shares (and also in
the prescribed particulars of the rights attachung to the B Ordinary
Shares, the B Preferred shares and the Deferred Shares)

the capitalisation, on the Adoption Date, of
the sum of £27 8707 standing to the credit
of the Company's share premium account
and the appropriation of that sum n paying
up in full 278,707 B Ordinary Shares and
the allotment and issue of such B Ordinary
Shares to the holders of the Deferred Shares
as to 273,708 to Frog and 4,939 to Adnan
Cox;

20 April 2015;

any transaction or series of related
transactions whereby any person (together
with 1ts connected persons and any other
persens with whom it 1s acting 1n concert)
acqueres all or substantially all of the
busmess and assets of the Company andfor
the Group,

a Departing Employee Member who
becomes a Departing Employee Member

(a) n circumstances where the
Company dismisses him where 1t
has reasonably determined him to
have committed Gross Misconduct,
or

(b) n circumstances where he knows
or should reasonably have known
that he 15 1n breach of any
restrictive covenant in favour of
any Investor or Group Company,

the board of directors for the time being of
the Company,

345909/18/68468771

CHFPO26

Leserformintemational 510



In acgordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

7

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

IErdlna ry Shares continued

Prescrnibed parbiculars

Departing
Employee
Member

Employee

Member

Family Trust

Frog

an Employee Member

(2) who ceases for whatever reason
(save for hus death) to be an
employee or director of any Group
Company and does not continue as
an employee or director of any
other Group Company, and

(b) whom, following such cessation, all
the Major Shareholders determine
should be treated as a Departing
Employee Member for the purposes
of these Articles,

a Member who is or who immediately prior
to the Termination Date was a director
and/or an employee and/or other person
whose services (excluding professional
services provided by the Company's
professional adwvisors) are or immediately
prior to the Termination Date were made
available to the Company or any of its
subsidiaries under the terms of an
agreement between any Group Company on
the one hand and such individual or any
other person on the other hand,

a trust which only permits the settled
property or the mcome from the settled
property to be applied for the benefit of the
settlor and/or any Privileged Relation(s) of
that settlor and under which no power of
control 1s capable of being exercised over
the votes of any Shares which are the
subject of the trust by any person other than
the trustees or the settlor or the Privileged
Relation(s) of the settior For purposes of
this defimtion “settlor” includes a testator
or an 1ntestate 1n relaton to a Family Trust
arising respectively under a testamentary
disposition or an mtestacy of a deceased
Member,

Frog Capital Fund 1 LP and any person to
whom 1t transfers all or any of 1ts Shares
pursuani to these Articles,

345%09/18/68469055

CHFPO25
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In accordance with
Section 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of rights attached to shares)

Class of share

Ordinary Shares continued

Prescnbed particulars | Gross
Misconduct

Group

holding
company

gross misconduct entitling the Company to
terminate  employment summanly by
written notice and without any payment 1n
heu of notice including

(a) any serious or wilful or (after
warmning) persistent breach or
breaches of any express or imphed
term of the relevant person's
employment,

(b) 1f the Board shall have reason to
believe that the relevant person has
committed any crtminal offence or
been guilty of any dishonesty or
serious musconduct, in each case
whether during the performance of
his employment or otherwise,
which in the reasonable opinien of
the Board renders him unfit to
conttnue as an executive of the
Company or which weuld be likely
adversely to prejudice the
reputation or interests of the
Company and/or the Group, or

() if the relevant person petitions for a
bankruptcy order or has a
bankruptcy order made against him
or he takes the benefit of any
legaslation for the relief of
msolvent debtors or make any
composition with his creditors or
becomes prohibited by law for
being a director or taking part in the
management of the Company;

the Company, 1ts subsidiaries, any holding
company of the Company (excluding any
Investor) and any subsidiary of any such
holding company from time to time and
“Group Company” shall be construed
accordingly,

as defined in the Act,

345909/18/68469109

CHFF025
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‘

In accordance wath
Section 555 cf the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of rights attached to shares)

Class of share

Ordinary Shares continued

Prescnbed particulars

Independent
Expert

Investor
Majority

Investor
Rights
Agreement

Investors

PO

an umpire (acting as an expert and not as an
arbitrator) nominated by the Board and all
of the Major Shareholders or in the event of
disagreement as to nomination, appointed
by the Prestdent for the time being of the
Institute of Chartered Accountants 1n
England and Wales,

the holder(s) in aggregate of more than
(taken together) 50% of the total number of
B Preferred Shares held by the Investors (or
their successors and assigns) in issue from
time to time,

the investor rights agreement dated 31
January 2011 between the Investois, the
Managers (as defined therein) and the
Company, as amended and restated by way
of a deed of amendment and restatement
dated on or about the Adoption Date and as
the same may be vaned, supplemented,
amended and restated, adhered to and
superseded (with all requsite consents) 1n
accordance with its terms for the tme
being,

as defined 1n the Investor Rights Agreement
and “Investor” means any of them,

the becoming effective of a listing of any
share capital of any Group Company on the
main market of London Stock Exchange plc
or on AIM (a market operated by London
Stock Exchange plc) or the granting of
permussion for any of the share capital of
the Group Comparny to be dealt 1n on any
Recogrised Investment Exchange,

345909/18/6B469420

CHFPQ2S
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In accordance with
Sechon 555 of the
Companies Act 2006

SHO1 - continuation page
Retumn of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

Ordinary Shares continued

Prescnbed particulars

Major
Shareholder

Member

Privileged
Relations

Recognised
Investment
Exchange

Relevant
Shares

any Member who 15 not a Bad Leaver and
who at the Adoption Date s the holder of,
and continues to be the holder of (in
aggregate with any Privileged Relatons of
that Member and/or trustee(s) holding
Shares on behalf of the Member's Family
Trust(s)) Shares having not less than (taken
together) 20% of the total votes from time
to time (and the Investor Majority acting by
such of the Investors as has previously been
determined by an Investor Majority) shall
be a Major Sharcholder for the purposes of
these Articles on behalf of and n place of
the separate Investors provided that the
Investors (taken together) continue to hold
Shares having not less than 20% of the total
votes from time to time),

a holder of Shares for the time being,

the spouse, civil partner, widow or widower
of a Member and the Member's children and
grandchildren (including step and adopted
children and their 1ssue) and step and
adopted children of the Member's chaldren
For the avoidance of doubt an ex-spouse or
ex-civil partner will not be considered a
Privileged Relation for the purposes of
these Articles,

as defined by section 285 of the Financial
Services and Markets Act 2000 and
including NASDAQ and NASDAQ Europe,

in relation to a Member means all Shares in
the Company held by

(a) the Member 1n question, and

(b) such Member’s Privileged Relation
(s) or trustee(s) of any Famuly Trust
in respect of that Member
(including, without hmitation,
where Andrew Skipwith 1s the
relevant Member, Anna Skipwith
and where Adrian Cox 1s the
relevant Member, Hennetta Cox),

345909/18/68469497

CHFP025

Laserform Intamabonal 510
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In accordance with SHO']

Section 555 of the

- continuation page

Companies Act 2006 Retum of allotment of shares

Statement of capital (Prescribed particulars of nghts aftached to shares)

Class of share Ordinary Shares continued

Prescnbed particulars | Restricted (a) a Departing Employee Member
Member save that where the Departing

0]

(@

Employee Member 15 a Major
Shareholder, he shall only become a
Restricted Member 1f he 15 also a
Bad Leaver, and

(b) where such Departing Employee
Member 1s deemed to be a
Restricted Member under paragraph
(a) above, such Departing
Employee Member's Privileged
Relation(s) (including, without
lumitation, where Andrew Skipwith
15 the relevant Member, Anna
Skipwith and where Adrian Cox 13
the relevant Member, Henrietta
Cox) andfor trustee(s) holding
Shares on behalf of the Departing
Employee Member's Family Trust

(),

Share Sale the sale of the entire 1ssued share capital of

the Company to a single purchaser (or to
one or more purchasers whether as part of a
single transaction or series of connected
transactions),

Subscription the amount paid up or credited as paid up

Price (inclueding any premium on 1ssue) on the
Share concerned,

subsidiary as defined 1n the Act,

L Income

Any amount which the Board may resolve to distribute in or
in respect of any financial year ("Distnibution") shall be
distributed amongst the holders of the B Preferred Shares,
the B Ordinary Shares and the Ordinary Shares (other than
Restricted Members unless the Board determines otherwise)
(part1 passu as if they were all shares of the same class), the
Distribution distributed in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively,

PROVIDED ALWAYS:

that, »f the proportion of B Preferred Shares, B Ordinary
Shares and Ordinary Shares registered in the name of any
Member would otherwise entitle that Member to receive in
excess of 49 99% of any such Distribution (such entitlement
the "Proportionate Dividend Entitlement™)

that Member's actual entitlement shall be restricted to an
amount equal to 4999% of such Distnbution (such

345905/18/6846%9626

entitlement the "Actual Dividend Entitlement"), and

CHFPO2S

Lasedorm Intemational 510




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Ordinary Shares continued

Prescnbed particulars

(b

21

()

(b)

©

(@)

22

the remaining balance thereafter (being the difference
between the Proportionate Dividend Entitlement and the
Actual Dividend Entitlement) shall be distributed between
the other holders of B Preferred Shares, B Ordinary Shares
and Ordinary Shares (other than to Restricted Members
unless the Board determines otherwise) (pan passu as if they
were all shares of the same class) in proportion to the
number of B Preferred Shares, B Ordinary Shares and
Ordinary Shares held by them respectively

Sale preference

On a Share Sale, the net proceeds of the Share Sale
remaining after the payment of costs and labilites
associated with such Share Sale, shall be applied in the
following order of priority*

first, in paying to each holder of B Preferred Shares the
Subscription Pnce of each B Preferred Share held and, if
there 15 a shortfall, the proceeds shall be distnbuted amongst
the holder(s) of the B Preferred Shares in proportion to the
number of B Preferred Shares held by them respectively,

second, in distrnbuting amongst the holders of the B
Preferred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (par1 passu as 1f all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,000,000,

third, in distnbuting amongst the holders of the Deferred
Shares the balance (if any) in proportion to the number of
Deferred Shares held by them until such holders of the
Deferred Shares as a class shall have recerved the aggregate
sum of £1 1n respect of all of the Deferred Shares, and

fourth in distributing amongst the holders of the B Preferred
Shares, the B Ordinary Shares and the Ordinary Shares
(other than Restricted Members unless the Board determines
otherwise) (par: passu as 1f they were all shares of the same
class) the balance (if any) i proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively

On an Asset Sale, the net proceeds of the Asset Sale
remammng after the payment of costs and habilities
assoctated with such Asset Sale ("Asset Sale Proceeds™),
shall be applied in the following order of priority:

345509/18/68469707
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In accordance with SHO1 - continuation page

Sechon 555 of the

Companies Act 2006 Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached 1o shares)

Class of share [Ordlnary Shares continued

Prescnbed parbculars | (a)

(b)

(©

(@)

(1)
(A)

(B)

then

(W)

first, in paymng to each holder of B Preferred Shares the
Subscription Price of each B Preferred Share held and, 1f
there 15 a shortfall, the proceeds shall be distributed amongst
the holder(s) of the B Preferred Shares in proportion to the
number of B Preferred Shares held by them respectively,

second, in distributing amongst the holders of the B
Preferred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (pari passu as 1f all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,0600,000,

third, in distributing amongst the holders of the Deferred
Shares the balance (if any) in proportion to the number of
Deferred Shares held by them until such holders of the
Deferred Shares as a class shall have received the aggregate
sum of £1 1in respect of all of the Deferred Shares, and

fourth, in distnbuting amongst the holders of the B Preferred
Shares, the B Ordinary Shares and the Ordinary Shares
(other than Restricted Members unless the Board determines
otherwise) (pan passu as 1f they were all shares of the same
class) the balance (tf any) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively

PROVIDED ALWAYS:

that, 1f 1n relation to point 2 2(a) (being Article 5 2(a))

the Asset Sale Proceeds are msufficient to discharge in full
the entitlements of the Members holding the B Preferred
Shares thereunder, and

the proportion of B Preferred Shares registered in the name
of any Member (the "Aiticle 52(a) Majority Member")
would otherwise entitle the Article 5 2(a) Majonty Member
to recerve in excess of 49.99% of any such Asset Sale
Proceeds (such entitlement the "Proportionate 5 2(a) Asset
Sale Proceeds Entitlement")

the Article 5 2(a) Majonity Member's actual entitlement shall
be restricted to an amount equal to 4% 99% of any Asset Sale
Proceeds distributed pursuant to Article 5 2(a) (such
entitlement the "Actual 52(a) Asset Sale Proceeds
Entitlement”); and

345909/18/68469978
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In accordance with
Section 555 of the
Compamies Act 2008

SHO1 - continuation page
Retumn of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

| Ordinary Shares continued

Prescnbed pariculars

x)

(m)
(A)

®)

()

(2)

3.1

the balance remamming thercafter (being the difference
between the Proportionate 5 2(a) Asset Sale Proceeds
Entitlement and the Actual 5 2(a) Asset Sale Proceeds
Entitlement) shall be distributed between the other Members
holding B Preferred Shares 1n accordance with Article 5 2(a)
with the balance (1f any) then distributed n accordance with
point 2 2(b) (being Article 5 2(b)) save only that any further
entitlement of the Article 5.2(a) Majority Member shall be
1gnored

that

if having fully satisfied the nghts of the holders of the B
Preferred Shares pursuant to Article 5.2(a), and

taking full account of amounts received pursuant to Article
5 2(a) and having regard to the amounts to which Members
would be entitled pursuant to pownts 2.2(b) to 2.2(d)
(imclusive) (being Articles 5 2(b) to 5 2(d) (inclusive)),

the proportion of B Preferred Shares, B Ordinary Shares and
Ordinary Shares registered in the name of any Member (the
"Article 5 2(b) Majonty Member") would otherwise entitle
that Article 5.2(b) Majority Member to receive in excess of
49 99% of any such Asset Sale Proceeds (such entitlement
the "Proportionate 5 2 Asset Sale Proceeds Entitlement™)

then

the Article 52(b) Majonty Member's actual entitlement
shall be restricted to an amount equal to 49 99% of any
Asset Sale Proceeds distributed pursuant to Article 5 2 (such
entitlement the "Actual 52 Asset Sale Proceeds
Entitlement"), and

the balance remaining thereafter (being the difference
between the Proporticnate 52 Asset Sale Proceeds
Entitlement and the Actual 52 Asset Sale Proceeds
Entitlement} shall be distributed between the other holders
of B Preferred Shares, the B Ordinary Shares and the
Ordinary Shares 1n accordance with Articles 5 2(b) to 5 2(d)
(inclusive)

Liquidation or other distribution preference

On a return of capital on hquidation or capital reduction or
otherwise, the assets of the Company remaining after the
payment of its hiabilites ("Net Assets”) shall be distributed
in the following order of priority.-

345909/18/68470036

CHFP025

Laserform Intemational 510




.

In accordance with
Sechon 555 of the
Companles Act 2006

SHO1 - continuation page
Retumn of allotment of shares

Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

|Ordinar_y Shares continued

Prescribed parbculars

(a)

(b)

{c}

(@

(®)

32

first in distributing amongst the holders of the B Preferred
Shares, the B Ordinary and the Ordinary Shares (other than
Restricted Members unless the Board determines otherwise)
(par1 passu as if all such shares were of the same class) 1n
proportion to the number of B Preferred Shares, B Ordinary
Shares and Ordinary Shares held by them respectively the
aggregate sum of £1,000,000,000,

second, 1n distributing the balance (if any) amongst the
holders of the Deferred Shares in proportion to the number
of Deferred Shares held by them until such holders of
Deferred Shares as a class have received the aggregate sum
of £1 1n respect of all the Deferred Shares, and

third 1n distributing the balance (1f any) amongst the holders
of the B Preferred Shares, the B Ordinary Shares and the
Ordinary Shares (other than Restricted Members unless the
Board determines otherwise) {pan passu as 1f all such shares
were of the same class) 1n proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively,

PROVIDED ALWAYS that 1f the proportion of B Pireferred
Shares, B Ordmary Shares and Ordinary Shares registered in
the name of any Member would otherwise entitle that
Member to a receive in excess of 49.99% of any such Net
Assets (such entitlement the "Net Asset Proportionate
Entitlement™)

that Member's actual entitlement shall be restricted to an
amount equal to 4999% of any such Net Assets (such
entitlement the "Actual Net Asset Entitlement"), and

the balance remaining thereafter (being the difference
between the Proportionate Net Asset Entitlement and the
Actual Net Asset Entitlement) shall be distributed amongst
the other holders of B Preferred, Shares, the B Ordinary
Shares and the Ordinary Shares (other than Restricted
Members unless the Board determines otherwise) (pari
passu as 1f all such shares were of the same class) n
proportion to the number of B Preferred Shares, B Ordinary
Shares and Ordinary Shares held by them respectively

Immediately prior to and conditionally upon an IPO the
Members shall enter into such reorgantsation of the share
capital of the Company as they may agree or, in default, as
the Independent Expert shall specify, to ensure that the
Realisation Value 1s allocated between the Members in the
satne proportions as Article 5 would provide on a Share Sale
at that Realisation Value For these purposes
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(1)

41

42

(a)

(b)

“Lasting Shares” means the 1ssued equity share capital of the
Company (excluding any equity share capital to be
subscnbed and tssued on such Listing other than new shares
to be paid up by way of capitalisation of reserves or ansing
from any sub-chvision, consolidation or conversion of
shares), and

“Reahsation Value” means the market value of the Listing
Shares determined by reference to the pnice per share at
which such shares are to be offered for sale, placed or
otherwise marketed pursuant to the arrangements relating to
the 1PO, all as determined by the merchant bank or, iIf none,
the broker appointed by the Board to advise i connection
with the IPO

Voting

Subject to any other provisions 1n the Articles concerning
voting rights, Ordinary Shares in the Company shall carry
one vote per Ordinary Share.

If the proporticn of B Preferred Shares, B Ordinary Shares
and Ordinary Shares registered 1n the name of any Member
would otherwise entitle that Member to exercise on a vote
on a written resolution or on a poll taken at a general
meeting m excess of 49 99% of the total number of votes
which may be cast (such entitlement the "Proportionate
Voting Entitlement™)

that Member's actual voting rights shall be restncted to
49 99% of the total number of votes which may be cast
(such entitlement the "Actual Voting Entitlement™), and

any votes representing the difference between the
Proportionate Voting Entitlement and the Actual Voting
Entitlement shall be allocated amongst the other holders of
B Prefetred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (par1 passu as if all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively, with fractions of votes being
disregarded

Redemption

The Ordinary Shares are not redeemable or liable to be
redeemed at the option of the Company or the shareholder
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(a)

(b)
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The defined terms set out in the prescribed particulars of the rights
attacheng to the Ordinary Shares apply also to the presciibed
particulars of the rights attaching to the B Ordinary Shares.

B Ordinary Shares

Income

Any amount which the Board may resolve to distribute in or
mn respect of any financial year ("Distnibution™) shall be
distributed amongst the holders of the B Preferred Shares,
the B Ordinary Shares and the Ordinary Shares (other than
Restricted Members unless the Board determines otherwise)
{par passu as 1f they were all shares of the same class), the
Distribution distributed 1n proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively,

PROVIDED ALWAYS

that, if the proportion of B Preferred Shares, B Ordinary
Shares and Ordinary Shares registered in the name of any
Member would otherwise ent:tle that Member to recetve in
excess of 49 99% of any such Distribution {such entitlement
the "Proportionate Dividend Entitlement")

that Member's actual entitlement shall be restricted to an
amount equal to 4999% of such Distnbution (such
entitlement the "Actual Dividend Entitlement"), and

the remamning balance thereafter (being the difference
between the Proportionate Dividend Entitlement and the
Actual Diwvidend Entitlement) shall be distributed between
the other holders of B Preferred Shares, B Ordinary Shares
and Ordinary Shares (other than to Restricted Members
unless the Board determines otherwise) (pari passu as 1f they
were all shares of the same class) in proporhion to the
number of B Preferred Shares, B Ordinary Shares and
Ordinary Shares held by them respectively

Sale preference

On a Share Sale, the net proceeds of the Share Sale
remainng after the payment of costs and habilities
associated with such Share Sale, shall be applied in the
foltowing order of prionty’
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(a)

(b)

first, m paying to each holder of B Preferred Shares the
Subscription Price of each B Preferred Share held and, if
there ts a shortfall, the proceeds shall be distributed amongst
the holder(s) of the B Preferred Shares in proportion to the
number of B Preferred Shares held by them respectively,

second, in distributing amongst the holders of the B
Preferred Shares, the B Ordimary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (pari passu as 1f all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,000,000,

third, in distributing amongst the holders of the Deferred
Shares the balance (if any) 1n proportion to the number of
Deferred Shares held by them until such holders of the
Deferred Shares as a class shall have recerved the aggregate
sum of £1 n respect of all of the Deferred Shares, and

fourth 1n distributing amongst the holders of the B Preferred
Shares, the B Ordinary Shares and the Ordinary Shares
(other than Restricted Members unless the Board determines
otherwise) (par1 passu as 1f they were all shares of the same
class) the batance (1f any) mn proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively

On an Asset Sale, the net proceeds of the Asset Sale
remaining afier the payment of costs and habilities
associated with such Asset Sale ("Asset Sale Proceeds"),
shall be applied in the following order of prionty.

first, 1n paying to each holder of B Preferred Shares the
Subscription Prnice of each B Preferred Share held and, if
there 1s a shortfall, the proceeds shall be distributed amongst
the holder(s) of the B Preferred Shares in proportion to the
number of B Preferred Shares held by them respectively,

second, 1n distributing amongst the holders of the B
Preferred Shares, the B Ordmary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (pan passu as 1f all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,000,000,
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(1)
(A)

(B)

then

(W)

(x)

(m)
(A)

third, in distributing amongst the holders of the Deferred
Shares the balance (if any) in proportion to the number of
Deferred Shares held by them until such holders of the
Deferred Shares as a class shall have received the agpregate
sum of £1 1n respect of all of the Deferred Shares, and

fourth, 1n distributing amongst the holders of the B Preferred
Shares, the B Otdinary Shares and the Ordinary Shares
(other than Restricted Members unless the Board determines
otherwise) (pan passu as 1f they were all shares of the same
class) the balance (if any) n proportion to the number of B
Preferred Shares, B Ordmary Shares and Ordinary Shares
held by them respectively

PROVIDED ALWAYS

that, if 1n relation to point 2 2(a) (being Article 5 2(a))

the Asset Sale Proceeds are msufficient to discharge in full
the entitlements of the Members holding the B Preferred
Shares thereunder, and

the proportion of B Preferred Shares registered in the name
of any Member (the "Article 5.2(a) Majority Member")
would otherwise entitle the Article 5 2(a) Majonty Member
to receive in excess of 49,99% of any such Asset Sale
Proceeds (such entitlement the “Proporiionate 5 2(a) Asset
Sale Proceeds Entitlement™)

the Article 5 2(a) Majority Member's actual entittfement shall
be restricted to an amount equal to 49 99% of any Asset Sale
Proceeds distnbuted pursuant o Article 52(a) (such
entitlement the "Actual 52(a) Asset Sale Proceeds
Entitlement"), and

the balance remaining thereafter (being the difference
between the Proportionate 5 2(a) Asset Sale Proceeds
Entitiement and the Actual 52(a) Asset Sale Proceeds
Entitlement) shall be distributed between the other Members
holding B Preferred Shares in accordance with Article 5 2(a)
with the balance (if any) then distributed 1n accordance with
point 2 2(b) (being Article 5 2(b)) save only that any further
entitlement of the Article 5 2(a) Majonty Member shall be
ignored.

that

if having fully sanusfied the rights of the holders of the B
Preferred Shares pursuant to Article 5 2(a}, and
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(a)

(b)

taking full account of amounts recerved pursuant to Article
5 2(a) and having regard to the amounts to which Members
would be entitled pursuant to pomnts 2 2(b) to 22(d)
(inclusive) (being Articles 5 2(b) to 5.2(d) (inclusive)),

the proportion of B Preferred Shares, B Ordinary Shares and
Ordinary Shares registered in the name of any Member (the
"Article 5 2(b) Majonty Member") would otherwise entitle
that Article 5 2(b) Majonty Member to receive n excess of
49 99% of any such Asset Sale Proceeds (such entitlement
the "Proportionate 5 2 Asset Sale Proceeds Entitlement”)

then

the Article 5.2(b) Maority Member's actual entitlement
shall be restricted to an amount equal to 49 99% of any
Asset Sale Proceeds distributed pursuant to Article 5 2 (such
entitlement the "Actual 52 Asset Sale Proceeds
Entitlement"), and

the balance remamming thereafter (being the difference
between the Proportionate 52 Asset Sale Proceeds
Entitlement and the Actual 52 Asset Sale Proceeds
Entitlement) shall be distnbuted between the other holders
of B Preferred Shares, the B Ordinary Shares and the
Ordinary Shares 1n accordance with Articles 5.2(b) to 5 2(d)
(inclusive)

Liguidation or other distribution preference

On a return of capital on hiquidation or capital reduction or
otherwise, the assets of the Company remaining after the
payment of its liabilities ("Net Assets™) shall be distributed
in the following order of prionty.-

first 1n distributing amongst the holders of the B Preferred
Shares, the B Ordinary and the Ordinary Shares (other than
Restricted Members unless the Board determines otherwise)
(pari passu as 1f all such shares were of the same class) in
proportion to the number of B Preferred Shares, B Ordinary
Shares and Ordmary Shares held by them respectively the
aggregate sum of £1,000,000,000,

second, 1n distnibuting the balance (if any) amongst the
holders of the Deferred Shares in proportion to the number
of Deferred Shares held by them until such holders of
Deferred Shares as a class have received the aggregate sum
of £1 1n respect of all the Deferred Shares, and
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(b)

32

(1)

()

third in distributing the balance (if any) amongst the holders
of the B Preferred Shares, the B Ordinary Shares and the
Ordinary Shares (other than Restricted Members unless the
Board determines otherwise) (par1 passu as 1f all such shares
were of the same class) m proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively,

PROVIDED ALWAYS that if the proportion of B Preferred
Shares, B Ordinary Shares and O1dinary Shares registered in
the name of any Member would otherwise entitle that
Member to a recerve in excess of 49 99% of any such Net
Assets (such entitlement the "Net Asset Proportionate
Entitlement").

that Member's actual entitlement shall be restricted to an
amount equal to 49 99% of any such Net Assets (such
entitlement the "Actual Net Asset Entitlement"), and

the balance remaining thereafter (being the difference
between the Proportionate Net Asset Entitlement and the
Actual Net Asset Entitlement) shall be distributed amaongst
the other holders of B Preferred, Shares, the B Ordinary
Shares and the Ordinary Shares (other than Restncted
Members unless the Board determines otherwise) (pan
passu as 1f all such shares were of the same class) in
proportion to the number of B Prefetred Shares, B Ordinary
Shares and Ordinary Shares held by them respectively

Immediately prior to and conditionally upon an IPO the
Members shall enter into such reorgamisation of the share
capital of the Company as they may agree or, in defaul, as
the independent Expert shall specify, to ensure that the
Realisation Value 1s allocated between the Members in the
same propottions as Article 5 would provide on a Share Sale
at that Realisation Value For these purposes

“Lasting Shares” means the issued equity share capital of the
Company (excluding any equity share capital to be
subscribed and 1ssued on such Listing other than new shares
to be paid up by way of capitalisation of reserves or ansing
from any sub-division, consolidation or conversion of
shares); and

“Realisation Value” means the market value of the Listing
Shares deterimned by reference to the price per share at
which such shares are to be offecred for sale, placed or
otherwise marketed pursuant to the arrangements relating to
the IPQ, all as determined by the merchant bank or, 1f none,
the broker appointed by the Board to advise in connection
with the [PO.
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41

42

(@)

(b)

Voting

Subject to any other provisions in the Articles concerning
voting rights, B Ordinary Shares in the Company shall carry
one vote per B Ordinary Share

If the proportion of B Preferred Shares, B Ordinary Shares
and Ordinary Shares registered 1n the name of any Member
would otherwise entitle that Member to exercise on a vote
on a written resolution or on a poll taken at a general
meeting 1n excess of 49 99% of the total number of votes
wluch may be cast (such entitlement the "Proporiionate
Voting Entitlement")

that Member's actual voting rights shall be restricted to
49 99% of the total number of votes which may be cast
(such entitlement the “"Actual Voting Entitlement”), and

any votes representing the difference between the
Proportionate Voting Entitlement and the Actual Voting
Entitlement shall be allocated amongst the other holders of
B Preferred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise)} (pari passu as 1f all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively, with fractions of votes being
disregarded.

Redemption

The B Ordinary Shares are not redeemable or hiable to be
redeemed at the option of the Company or the shareholder.
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Q)

(a)

(b)

2.1

The defined terms set out in the prescribed particulars of the rights
attaching to the Ondmary Shares apply also to the prescribed
particulars of the rights attaching to the B Preferred Shares

B Preferred Shares

[ncome

Any amount which the Board may resolve to distribute in or
in respect of any financial year ("Distribution™) shall be
distributed amongst the holders of the B Preferred Shares,
the B Ordinary Shares and the Ordinary Shares (other than
Restricted Members unless the Board determines otherwise)
{pan passu as if they were all shares of the same class), the
Distribution dsstributed in proportion to the number of B
Preferred Shares, B Ordwnary Shares and Ordinary Shares
held by them respectively,

PROVIDED ALWAYS-

that, if the proportion of B Preferred Shares, B Ordnary
Shares and Ordinary Shares registered in the name of any
Member would otherwise entitle that Member to receive in
excess of 49,99% of any such Distribution {such entitlement
the "Proportionate Dividend Entitlement”}

that Member's actual entitlement shall be restricted to an
amount equal to 4999% of such Distribution (such
entitlement the "Actual Dividend Entitiement"); and

the remaining balance thereafter (being the difference
between the Proportionate Dividend Entitlement and the
Actual Dividend Entitlement) shall be distributed between
the other holders of B Preferred Shares, B Ordinary Shares
and Ordinary Shares (other than to Restricted Members
unless the Board determines otherwise) (pari1 passu as if they
were all shares of the same class) in proportion to the
number of B Preferred Shares, B Ordinary Shares and
Ordinary Shares held by them respectively

Sale preference

On a Share Sale, the net proceeds of the Share Sale
remaining after the payment of costs and liabtltties
associated with such Share Sale, shall be applied i the
following order of priority
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(a)

(b)

first, 1n paymg to each holder of B Preferred Shares the
Subscription Price of each B Preferred Share held and, if
there 1s a shortfall, the proceeds shall be distributed amongst
the holder(s) of the B Preferred Shares in proportion to the
number of B Preferred Shares held by them respectively,

second, n distrbuting amongst the holders of the B
Preferred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determunes otherwise) (par passu as 1f all such shares were
of the same class} n proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,000,000,

third, in distributing amongst the holders of the Deferred
Shares the balance (if any) in proportion to the number of
Deferred Shares held by them until such holders of the
Deferred Shares as a class shall have received the aggregate
sum of £1 n respect of all of the Deferred Shares, and

fourth in distnbuting amongst the holders of the B Preferred
Shares, the B Ordinary Shares and the Ordinary Shares
(other than Restricted Members unless the Board determines
otherwise) (pan passu as 1f they were all shares of the same
class) the balance (1f any) 1n proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordimary Shares
held by them respectively

On an Asset Sale, the net proceeds of the Asset Sale
remaining afier the payment of costs and habilities
associated with such Asset Sale ("Asset Sale Proceeds"),
shall be applied in the following order of prionity

first, in paymng to each holder of B Preferred Shares the
Subscription Price of each B Preferred Share held and, 1f
there 1s a shortfall, the proceeds shall be distributed amongst
the holder(s) of the B Preferred Shares m proportion to the
number of B Preferred Shares held by them respectively,

second, mn distributing amongst the holders of the B
Preferred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (par1 passu as 1f all such shares were
of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,000,000,
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(W)
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(i)
(A)

third, in distributing amongst the holders of the Deferred
Shares the balance (if any) in proportion to the number of
Deferred Shares held by them unti] such holders of the
Deferred Shares as a class shall have received the aggregate
sum of £1 1n respect of all of the Deferred Shares, and

fourth, 1n distributing amongst the holders of the B Preferred
Shares, the B Ordinary Shares and the Ordinary Shares
(other than Restricted Members unless the Board determines
otherwise) (par1 passu as 1f they were all shares of the same
class) the balance (1f any) i proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively.

PROVIDED ALWAYS.

that, 1f 1n relation to point 2.2(a) (being Article 5 2(a))

the Asset Sale Proceeds are msufficient to discharge 1n full
the entitlements of the Members holding the B Preferred
Shares thereunder, and

the proportion of B Preferred Shares registered in the name
of any Member (the "Article 52(a) Majority Member")
would otherwise entitle the Article 5.2(a) Majority Member
to receive in excess of 49.99% of any such Asset Sale
Proceeds (such entitlement the "Proportionate 5 2(a) Asset
Sale Proceeds Entitlement")*

the Article 5 2(a) Majority Member's actual entitlement shall
be restricted to an amount equal to 49 99% of any Asset Sale
Proceeds distributed pursuant to Article 52(a) (such
entitlement the "Actual 52(a) Asset Sale Proceeds
Entitlement"}, and

the balance remaining thereafter (being the difference
between the Proportionate 52(a) Asset Sale Proceeds
Entitlement and the Actual 52(a) Asset Sale Proceeds
Entitlement) shall be distributed between the other Members
holding B Preferred Shares 1n accordance with Article 5 2(a)
with the balance (if any) then distributed in accordance with
point 2 2(b) (being Article 5.2(b)) save only that any further
entitlement of the Article 5 2(a) Majority Member shall be
1gnored

that.

if having fully satisfied the rights of the holders of the B
Preferred Shares pursuant to Article 5 2(a), and
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®

(b)

taking full account of amounts received pursuant to Article
5 2(a) and having regard to the amounts to which Members
would be entitled pursuant to pomnts 2 2(b) to 2 2(d})
(inclusive) (bemng Articles 5 2(b) to 5.2(d) (inclusive)),

the proportion of B Preferred Shares, B Ordinary Shares and
Ordinary Shares registered 1n the name of any Member (the
"Article 5 2(b) Majority Member™) would otherwise entitle
that Article 5 2(b) Majority Member to receive 1n excess of
49 99% of any such Asset Sale Proceeds (such entitlement
the "Proportionate 5 2 Asset Sale Proceeds Entitiement”)

then

the Article 52(b) Majonty Member's actual entitlement
shall be restricied to an amount equal to 49.99% of any
Asset Sale Proceeds distributed pursuant to Article 5 2 (such
entittement the "Actual 52 Asset Sale Proceeds
Entitlement™), and

the balance remaining thereafter (being the difference
between the Proportionate 52 Asset Sale Proceeds
Entitlement and the Actual 52 Asset Sale Proceeds
Entitlement) shall be distributed between the other holders
of B Preferred Shares, the B Ordinary Shares and the
Ordmary Shares 1n accordance with Articles 5.2(b) to 5 2(d)
(inclusive)

Liquidation or other distribution preference

On a return of capital on liquidation or capital reduction or
otherwise, the assets of the Company remaining after the
payment of its habilities ("Net Assets") shall be distributed
1n the following order of priority.-

first in distmbuting amongst the holders of the B Prefetred
Shares, the B Ordinary and the Ordinary Shares {other than
Restricted Members unless the Board determines otherwise)
{pan passu as 1f all such shares were of the same class) in
proportion to the number of B Preferred Shares, B Ordinary
Shares and Ordinary Shares held by them respectively the
aggregate sum of £1,000,000,000,

second, in distnbuting the balance (1f any) amongst the
holders of the Deferred Shares in proportion to the number
of Deferred Shares held by them until such holders of
Deferred Shares as a class have received the aggregate sum
of £1 1n respect of all the Deferred Shares, and
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()

third 1n distnbuting the balance (if any) amongst the holders
of the B Preferred Shares, the B Ordinary Shares and the
Ordinary Shares (other than Restricted Members unless the
Board determines otherwise) (pari passu as if all such shares
were of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively,

PROVIDED ALWAYS that if the proportion of B Preferred
Shares, B Ordinary Shares and Ordinary Shares registered in
the name of any Member would otherwise entitle that
Member to a recerve 1n excess of 49.99% of any such Net
Assets (such entitlement the "Net Asset Proportionate
Entitlement").

that Member's actual entitlement shall be restricted to an
amount equal to 49 99% of any such Net Assets {(such
entitlement the "Actual Net Asset Entitlement”), and

the balance remaming thereafter (being the difference
between the Proportionate Net Asset Entitlement and the
Actual Net Asset Entitlement) shall be distnbuted amongst
the other holders of B Preferred, Shares, the B Ordinary
Shares and the Ordinary Shares (other than Restnicted
Members unless the Board determines otherwise) (pari
passu as if all such shares were of the same class) 1n
proportion to the number of B Preferred Shares, B Ordinary
Shares and Ordinary Shares held by them respectively

Immediately prior to and conditionally upon an IPO the
Members shall enter into such reorganisation of the share
capital of the Company as they may agree or, in default, as
the Independent Expert shall specify, to ensure that the
Realisation Value 1s allocated between the Members in the
same proportions as Article 5 would provide on a Share Sale
at that Realisation Value. For these purposes:

“Listing Shares” means the 1ssued equity share capital of the
Company (excluding any equity share capital to be
subscribed and 1ssued on such Listing other than new shares
to be paid up by way of capitalisation of reserves or arnsing
from any sub-division, consolidation or conversion of
shares); and

“Realisation Value” means the market value of the Listing
Shares determined by reference to the price per share at
which such shares are to be offered for sale, placed or
otherwise marketed pursuant to the arrangements relating to
the IPO, all as determined by the merchant bank or, If none,
the broker appointed by the Board to advise i connection
with the IPO.
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Companies Act 2006 Return of aflotment of shares

Statement of capltal (Prescribed particulars of rights attached to shares)

Class of share B Preferred Shares containued

Prescnbed parbculars | 4

41

42

(@

(b)

Voting

Subject to any other provisions in the Articles concerning
voting rights, B Preferred Shares in the Company shall carry
one vote per B Preferred Share

If the proportion of B Preferred Shares, B Ordinary Shares
and Ordinary Shares registered in the name of any Member
would otherwise entitle that Member to exercise on a vote
on a written resolution or on a poll taken at a general
meeting 1n excess of 49 99% of the total number of votes
which may be cast (such entitlement the "Proportionate
Voting Entitlement”)

that Member's actual voting rights shall be restricted to
49 99% of the total number of votes which may be cast
(such entitlement the "Actual Voung Entitlement"), and

any votes representing the difference between the
Proportionate Voting Entitlement and the Actual Voting
Entitlement shall be allocated amongst the other holders of
B Prefetred Shares, the B Ordinary Shares and the Ordinary
Shares (other than to Restricted Members unless the Board
determines otherwise) (part passu as 1f all such shares were
of the same class) in proportion tc the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively, with fractions of votes being
disregarded.

Redemption

The B Preferred Shares are not redeemable or hable to be
redeemed at the option of the Company or the shareholder
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share Deferred Shares

Prescribed particutars { The defined terms set out in the prescribed particulars of the rights

]

21

22

attaching to the Ordinary Shares apply also to the prescribed
particulars of the rights attaching to the Deferred Shares

Deferred Shares

Income

For the avoidance of doubt, the Defened Shares shall not
entitled the holder(s) thereof to participate in any amount
which the Board may resolve to distribute 1n or in respect of
any financial year of the Company

Sale

On a Share Sale, from the net proceeds of the Share Sale
remaining afier the payment of costs and liabilities
associated with such Share Sale, and only after those net
proceeds have be applied

21l first, in paymg to each holder of B Preferred
Shares the Subscription Price of each B
Preferred Share, and

212 second, in distributing amongst the holders of
the B Preferred Shares, the B Ordinary Shares
and the Ordinary Shares (other than to
Restricted Members unless the Board
determines otherwise) (pan passu as 1f all such
shares were of the same class) in proportion to
the number of B Preferred Shares, B Ordinary
Shates and Ordinary Shares held by them
respectively  the  aggregate sum  of
£1,000,000,000

the holders of the Deferred Shares shall be entitled to
receive as a class the aggregate sum of £1 n respect of all of
the Deferred Shares.

On an Asset Sale, from the net proceeds of the Asset Sale
lemaiming after the payment of costs and habilities
agsociated with such Asset Sale and only after those
proceeds have be applied.

2.2.1 first, 1 paying to each holder of B Preferred
Shares the Subscription Price of each B
Preferred Share held, and
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

Deferred Shares continued

Prescnbed particulars

3.1

41

51

222 second, in distributing amongst the holders of
the B Preferred Shares, the B Ordinary Shares
and the Ordinary Shares (other than to
Restricted Members unless the Board
determines otherwise) (pan passu as 1f all such
shares were of the same class) in proportion to
the number of B Preferred Shares, B Ordinary
Shares and Ordwinary Shares held by them
respectively the aggregate sum of
£1,000,000,000,

the holders of the Deferred Shares shall be entitled to
receive as a class the aggregate sum of £1 in respect of all of
the Deferred Shares

Liquidation or other distribution

On a return of capital on liqumdation or capital reduction or
otherwise, from the assets of the Company remaining after
the payment of 1ts habilities ("Net Assets") and only after
those Net Assets have first been distributed amongst the
holders of the B Preferred Shares, the B Ordinary and the
Ordinary Shares (other than Restricted Members unless the
Board determines otherwise) (pan passu as if all such shares
were of the same class) in proportion to the number of B
Preferred Shares, B Ordinary Shares and Ordinary Shares
held by them respectively the aggregate sum of
£1,000,000,000, the holders of the Deferred Shares shall be
entitled to receive as a class the aggregate sum of £1 in
respect of all of the Deferred Shares

Voting

A Member holding Deferred Shares shall have no nght to
vote on any resolution of the Company nor to receive notice
of, nor attend, any general meeting of the Company in
respect of the Deferred Shares held by such Member

Redemption

The Deferred Shares may be redeemed by the Company at
any tune at 1ts option for £0 01 for all the Deferred Shares
registered in the name of any holder without obtaiming the
sanction of the holder or holders and pending the transfer
and/or purchase, retain the certificates (1f any) in respect of
them
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Class of share Deferred Shares continued

Prescribed particulars |6

61

62

Other nghts

The holders of the Deferred Shares shall be entitled to the B
Ordinary Shares allotted and issued pursuant to the
Adoption Date Capitalisation

The creation or tssue of Deferred Shares shall be deemed to
confer irrevocable authority on the Company at any time
after that creation or 1ssue to appoint any person to execute
or give on behalf of the holder of those shares a transfer of
them to such person or persons as the Company may
determine.
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