in accordance with

260

Section 555 of the S H 0 1
Compartes Act 2006
Return of allotment of shares Compuanees e
You can use the WebFiling service to file this form anline.
Please go to www companieshguse gov.uk
J What this form is for What this form is NOT for
You may use this form 10 give You cannot use this form to give
notice of shares allotted followang notice of shares taken by subscnb
Incorporation on formation of the company or *AQZIYKCB*
for an allotment of a new class of A44 27/05/2010
shares by an unlimited company COMPANIES HOUSE
Company details
Company number IT[—s_ |T ’7|—3'|'4_ [Tl_s’ 4 Filling 1n this form

Please complete in typescript or in

Company name m full |0akam Holdings Ltd

bold black capitals.

All fiefds are mandatory unless
specified or tndicated by *

Allotment dates @

From Date

2. Tolw [2[ofiTo

To Date

S N A O O O

QAllotment date
If all shares were aliotted on the
same day enter that date in the
“from date’ box. If shares were

B

allotted over a penod of time,
complete bath “from date’ and 'to
date’ boxes
Shares allotted
Please give details of the shares allotted, including bonus shares. ® Currency

If currency details are not
completed we wil! assume currency
15 11 pound sterling

Class of shares Currency @ Number of Nominat value of Amount pard Amount (f any}
{E g Ordinary/Preferenice etc ) shares allotted each share (including share unpaid {ncluding

emium) share premium)
|A Ordinary Shares Pound sterling {25,162 £0 01 £251.62

;

H the allotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted

Details of non-cash

consideration,

if a PLC, please attach
valuation report {if

appropriate)

BIS

Department for Busine:s
innovation & Skills

CHFPOO0
10/09 Version 2 0




SHO1

Return of allotme

nt of shares

Statement of capital

Section 4 {also Section 5 and Section 6, if apprapnate) should reflect the
company's tssued capital at the date of this retun

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

Please complete the table below to show each class of shares held in pound sterling If all your
1ssued capital is in sterfing, only complete Section & and then go to Section 7

Class of shares Amount paid up on Amnount (if any) unpaxd Number of shares @ Aggregate nomnal value €
{E g Ordinary/Preference etc } each share @ on each share @
| A Ordinary Shares £0 01 71,891 £ 718 91
| B Ordinary Shares £0.01 50,000 £ 500
| € Ordinary Shares £0 01 3271 £3271
| B | :
| Totals| 125,162 £ 1251 62
Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held i other currencies,
Please complete a separate table for each currency.
Currency
Class of shares Amount pald up on Amount (f any) unpaid Number of shares @ Aggregate nominal value @
(E g Ordinary / Preference etc) each share @ on each share ©
Totals
Currency
Class of shares Amount pard up on Amount {if any) unpaid Number of shares @ Agaregate nominal value @
(E ¢ Ordinary/Preference etc } each share ©@ on each share ©
| |
Totals

Statement of capital (Totals)

issued share capital

Please give the total number of shares and totat aggregate nominal value of

Total number of shares

Total aggregate

nominal value ©

©Total aggregate nominal value
Please hst total aggregate values in
different currencies sepasately For
example £100 + €100 + $10 etc

"

@ lncluding both the nomnal value and any

share premtum

@ Total number of 1ssued shares in this class.

© E g Number of shares ssued multiphed by
nominal value of each share.

Continuation Pages
Please use a Statement of Caprtai contmuation
page if necassary,

CHFPOOO
10/02 version 20




SHO1

Return of allotment of shares

7§

Statement of capital (Prescribed particulars of rights attached tos

hares)

Please give the prescnbed particulars of nghts attached to shares for each
class of share shown in the statement of capitai share tables in Section 4 and
Section 5

@ Prescribed particulars of nghts
attached to shares

The parbculars are

Class of share

A Ordinary Shares

a particulars of any vating nghts,

f'rescnbed particulars

Please see continuation pages

mcluding nghts that arse only m
certam crroumstances,

b particulars of any nghts, as
respects drrdends, to partiaipate
in a distrtbution,

¢ particulars of any nghts, as
respects capital, to parhapate
in a distnbution (ncluding on
winding up), and

d whether the shares are to be
redeemed ot are liable to be
redeemed at the option of the
company or the sharehoider and
any terms of conditions relating

Class of share

B Ordinary Shares

to redempbon of these shares.

Zrescnbed particulars

A separate table must be used for
eadch class of share.

Continuation page
Please use a Statement of Capnal
continuation page if necessary

Class of share

C Ordinary Shares

grescnbed particulars

-

Signature

I am signing this form on behalf of the company

Osocietas Europaea

If the form is being filed on behalf

Signature Sgnamre of a Societas Eurapaea (SE) please
( x delete ‘director” and nsert details
of which organ of the SE the person
INSIAS G ‘L&i\\,——-—'—/ signing has membership.
This form may be signed by: Ferson ;‘m"“d
Director @ Secretary, Person authonsed ® Administrator, Administrative recenver, g:g c;;,p:,{,:;“n‘”}jgg o2l
Recerver, Recever manager, CIC manager.
CHFPOOO
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SHO1

Return of allotment of shares

mresenter information

n Important information

You do not have to give any contact information, but i
you do it will help Companies House if there 1s a query
on the form The contact infermation you give will be
visible to searchers of the public record.

Comeciman 2404/11580/30908783
Comparytae Lierbert Smith LLP

s Exchange House

lPrimrose Street

|

London
County/Regron

IF”W_ [efefz[a] [2[uls

Ireumn

I °* 28 London

l Telephone
020 7374 8000

Checklist

We may return the forms completed incorrectly
or with information missing.

Please make sure you have remembered the
following-

O The company name and number match the
infermation held on the public Register.

You have shown the date(s} of allotment in

section 2.

You have completed all appropnate share details in
section 3

You have completed the appropriate sections of the
Statement of Caprtal.

You have signed the form

a O a o

Please note that all information on this form wil!
appear on the public record.

@ Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Companies, Compantes House,
Fourth floor, Ednburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotiand, £H3 9FF
DX ED235 Edinburgh 1

orLP - 4 Edinburgh 2 (Legal Post).

for companies registered in Northern Ireland:
The Regsstrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BTt 3BS

DX 481 N R Belfast 1,

n Further information

For further information please see the guidance notes
on the website at www companieshouse.gov uk
or email enquines@companieshouse 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 provided free of charge by Companses House.

CHFPOOD
10/09 Version 2 0




in accardance 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

A Ordinary Shares

Prescribed particulars

Definitions

The following words shall bear the following meanings:

"Fund". CS Capital Partners Il L P , whose General Partner 1s Cabot
Square Capital GP Il! Lid, with offices at 7 St James's Street, London
SW1A 1EE;

"Fund Associate”: any partner from time to time of the Fund, any
person to whom any such partner may have assigned all or any part
of its interest in the Fund, any parent undertaking or subsidiary
undertaking, or any subsidiary undertaking of any parent undertaking,
of the Fund, any person acting from time to tima as nominee or
custodian for the Fund, any person who 1s from time to tme a
manager of or adviser to the Fund, or any partnership, unit trust,
invastment trust, unincorporated association or other fund or
corporation which is managed or advised by any person who 1s from
time to time a manager of or adviser to the Fund;

"Indebtedness™ an obiigation (whether present or future, actual or
contingent) of any member of the Group for the payment or
repayment of money which has been borrowed or raised (including
raised by acceptances, guaranteses and leasing);

“Investment Amounts™ all sums actually paid in cash from tme to
time by the "A” Shareholders and the "C" Shareholders and the Fund
and any Fund Associate to the Group In subscribing for Shares and
making loans plus the amount (at the date of the relevant guarantee)
of any guarantees given by the "A" Shareholders and the "C"
Shareholders and the Fund and any Fund Associate in respect of
obligations of the Group plus the costs and expenses incurred by the
A" Shareholders and the "C" Shareholders and the Fund and any
Fund Assoclate in relation to their iInvestment In the Group, Including,
without imitation, the costs of monitonng and reviewing the business
of the Group, with the aggregate of the foregoing lass any amount
paid by the "C" Shareholders to Group, guaranteed by the "C"
Shareholders in respect of obligahons of the Group and costs and
expenses of "C” Shareholders incurred in relation to their investment
in the Group as aforasald being the "A™ Investment Amounts;

“IRR" the annual percentage rate by which the Investment Amounts
{expressed as negative numbers) and the aggregate Cash Recelpts
by the "A" Shareholders and the "C" Shareholders from the Group
(expressed as positive numbers) are discounted back (based on a
daily computation) from the date of the payment, expense, guarantee
or receipt to the Completion Date to amve at an aggregate net
present value at the Completion Date of nil,

CHFPOOO
10109 Version 20




In accardance with
Section 555 of the
Compenues Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

[A Ordinary Shares

Prescribed particulars

*IRR Distnbution Matnx". the apporbonment of any distribution of
profits ar capital of the Company relative to the IRR as set out in
Articles 5 2.1 —~ 5 2 8 {Inclusive),

"Realisation” a Sale, Listing or disposal of the majonty of the assets
of the Company,

"Return Target®™ an amount equal to the higher of

() anIRR of 15%, and

() 200% of the total Investment Amounts, and

"Worthless Deferred Shares” shares with the rights set out in Article
5 6(d)

Income

5.1 Until the "A" Shareholders and the "C* Shareholders have
received the Retum Target, the "B" Shareholders shall not be entitied
to any dividend on the "B" Shares and the profita which the Company
may determine to distnbute shall be distributed amongst the "A*
Sharehcelders and the "C" Shareholders in the proporhon which the
amount paid up or credrted as paid up (including any pramium paid)
on the "A" Shares bears to the amount paid up or credited as paid up
(including any premium paxd) on the "C" Shares

5 2 Once the "A" Shareholders and the "C" Shareholders have
received the Return Target, the profits gving riss to that IRR which
the Company may determine to distnbute shall be distnbuted in the
following

5 2 1 where tha IRR I8 between 15.001% and 20%, the
apportionment of the amount shall be

(a) 10% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholdars and the “C* Sharehoiders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A” Shares bears to the amount

paid up or credited as paid up (including any premium paid) on the
“C" Shares

5 2 2 where the IRR is between 20.001% and 25%, the
apportionment of the amount shall be

(a) 15% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholders and the "C* Sharehalders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount
pawd up or credited as paid up (including any premium paid) on the
"C" Shares

5 2 3 where the IRR I1s between 25 001% and 30%, the
apportionment of the amount shall be

(a) 25% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholders and the “C" Shareholders
in the proportion which the amount paid up or credited as pad up
(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as patd up (including any premium patd) on the
"C" Shares a

CHFPOOO
10/09 Version 2 0




In accordance with
Sechon 555 of the
Compantes Act 2006

SHO1 - continuation page

Retumn of allotment of shares

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

Class of share

A Ordinary Shares

Prescnbed particulars

5.2.4 where the IRR 13 betwaen 30.001% and 35%, the
apportionment of the amount shall be

{a) 30% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up ¢r credited as pad up
(ncluding any premium paid) on the "A” Shares bears to the amount
paid up or credited as paid up {including any premium paid) on the
"C" Shares

§ 2 5 where the IRR 15 between 35.001% and 40%, the
apportionment of the amount shall be’

(a) 35% to the "B" Shareholders, and

{b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Sharas hears to the amount
pad up or credited as pard up (including any premium paid) on the
"C" Shares

§ 2 6 where the IRR 1s between 40 001% and 45%, the
apportionment of the amount shail be*

(a) 40% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up (iIncluding any premium paid) on the
"C" Shares,

5.2 7 where the IRR 1s between 45.001% and 50%, the
apportionment of the amount shall be

(a) 45% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholders and the "C* Shareholders
tn the proporton which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up (Including any premwum paid) on the
"C" Shares

5 2.8 where the IRR I3 over 50.001%, the apportonment of the
amount shalf be

(a) 50% to the "B" Sharehoiders, and

{b) the remainder to the "A" Shareholders and the “C" Shareholders
in the praportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up (ncfuding any premium paid) on the
"C" Shares

Caprtal

5.3 In the event of a reduction or return of capital of the Company, or
a buy back of Shares by the Company, after payment of the costs,
charges and expenses of such reduction, return or buy back, once
the "A" Shareholders and the "C" Shareholders have received the
Return Target, any further sums which the Company may determine
to pay to Members in respect of such event shall be distnbuted in

accordance with IRR Distnbution Matrix -]

CHFPOOO
10/09 Version 2 0




nacdaewe  SHO1 - continuation page
Comparues Act 2006 Return of allotment of shares

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

Class of share A Ordinary Shares

Prescribed particulars Winding up

5 4 In the event of a winding up of the Company, the assets of the
Company remainung after payment of s debts and liabilikes and of
the costs, charges and expenses of such winding up are to be
apphed in the manner and order of prionty set out in sub-clauses (a)
1o (c) below

{a) first, the "A” Shareholders and the "C" Shareholders shall receive
a sum equal to all unpaid arrears or accruals of any dividend
calculated down to and including the date of repayment followed by
the amount paid up or credited as paid up on each such share
{including the premium (if any)), and

{b) sacond, the "A” Sharsholders and the "C" Shareholders shall
recerve the Return Target, distnbuted between the "A" Shareholders
and the "C" Shareholders in the proportion which the amount paid up
or credited as paid up (including any premium paid) on the "A"
Shares bears to the amount paid up or credited as pad up (including
any premium paid) on the "C" Shares

provided that, in the event that the "A" Shareholders and the "C"
Shareholders receive an amount which 15 less than the Return
Target, the "B* Shares shall automatically convert into Worthless
Defarred Shares and the heolders of such Worthless Deferred Shares
shall have the nght to receive, n prority to the payments to the "A"
Shareholders and the "C" Shareholders referred to in Article 5 4(b)
above, an aggregate sum of 1p, but shall have no further nght to
participate in distnbutions from the Company

{c) Once the "A" Shareholders and the "C" Shareholders have
received the Retumn Target, the balance (if any} of the assets of the
Company shall be distnbuted as follows'

(1) first, in paying the "B" Shareholders the amount pa:ud up or credited
as paid up on each such share (including the premium (if any)), and
(i) second, 1n distributing the balance n accordance with the IRR
Distribution Matrix

Reahsation

55 1 In the event that on a Reatisation, the aggregate "A" Investment
Amounts (whether or not then stili invested) amount to less than
£30,000,000, then such number of "A" Shares as I1s determined by
the application of the following formula shall automatically convert
into Worthless Deferred Shares and shall have no further nght to
distnbutions of the proceeds of the Realisation;

x= 71,891 - ["A" Investment Amounts/30,000,000 x 71,891]

Where x I1s the number of A Shares to be converted into Worthless
Deferred Shares

CHFPDOOD
10/09 Version 2 0
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Compantes Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share A Ordinary Shares

Prescnbed particulars | 5 52 |n the event of a Realisation, the proceeds of the Realisation
are to be applied as follows

{a) first In repaying all Indebtedness owed to the "A" Shareholders
and the "C" Shareholders,

{b) second, in making payments to the "A" Shareholders and the "C"
Shareholders until they shall have received the Retumn Target {taking
into account the payments made in Article 5.5(a) above) distnbuted
between the "A™ Shareholders and the "C" Shareholders in the
proportion which the amount paid up or credited as paid up {iIncluding
any premium paid) on the "A" Shares bears to the amount paid up or
credited as pad up (including any premwum paid) on the "C* Shares,
and

(c) third, once the "A" Shareholders and the "C" Shareholders have
receivad the Retumn Target, the balance (if any) of the procesds of
the Realisaton shall be distnbuted in accordance with the IRR
Distributon Matrix

In the event that the "A" Shareholders and the "C" Shareholders
receive an amount which is less than the Retum Target, the "B*
Shares shall automatically convert into Worthless Deferred Shares
and shall have no further nght to distnbutions of the proceeds of the
Realisation

Voting

5 6 (a) Each holder of "A™ Shares or *C" Shares shall be enttled to
receive notice of, and to attend and vote at, general meetings of the
Company

(c) No general meeting shall be quorate unless there is or are
present thereat, in person or by proxy or by corporate representative,
a Majonty of the "A" Shareholders A quorum must be present
throughout the whole meeting

Payments

5.10 All amounts paid to the holders of "A" Shares, "B* Shares and
"C" Shares pursuant to this Article 5 shall be paid among the holders
of the Shares of the particular class pro rata according to the amount
paid up or credited as paid up on such Shares (including any
premium paid)

5 11 For the purposes of this Article 5, the "A" Shareholders shall not
be considered to have received the Returmn Target while any amounts
remain outstanding or capable of ansing with respect to
Indebtedness to the Fund or any Fund Associate and the "C"
Shareholders shali not be considered to have receved the Retum
Target while any amounts remain outstanding or capable of ansing
with respect to indebtedness to the "C" Shareholders

CHFPOOO
10/09 Version 2 ¢
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Companies Act 2006 Return of allotment of shares
T Statement of capital (Prescribed particulars of rights attached to shares)
Class of share B Ordinary Shares

Prescribed particulars | pgfintions

The following words shall bear the following meanings:

"Fund" C$S Capital Partners (il L P, whose General Partner 1s Cabot
Square Capital GP Ili Ltd, with offices at 7 St Jammes's Street, London
SW1A 1EE,

"Fund Associate” any partner from time to time of the Fund, any
person to whom any such partner may have assigned all or any part
of s interest in tha Fund, any parent undertaking or subsidary
undertaking, or any subsidiary undertaking of any parent undertaking,
of the Fund, any person actng from time to time as nominee or
custodian for the Fund, any person who is from time to time a
manager of ar adviser to the Fund, or any partnership, unit trust,
tnvestment trust, unincorporated association or other fund or
corporation which 18 managed or advised by any person who 1s from
time to time a manager of or adviser to the Fund,

“Indebtedness": an obligation {whether present or future, actual or
contingent) of any membser of the Group for the payment or
repayment of money which has been borrowed or raised (including
raised by acceptances, guarantees and leasing),

"IRR" the annual percentage rate by which the Investment Amounts
(expressed as negative numbers) and the aggregate Cash Receipts
by the "A" Shareholders and the "C" Shareholders from the Group
(expressed as positive numbars) are discounted back (based on a
daily computaton) from the date of the payment, expense, guarantee
or receipt to the Completion Date to arnve at an aggroegate net
present value at the Completion Date of nil,

"IRR Distribution Matnx" the apportionment of any distnbution of
profits or capital of the Company relative to the IRR as set out In
Articles 5.2 1 - 5.2 8 (inclusive),

"Realisation”. a Sale, Listing or disposal of the majonty of the assets
of the Company,

"Return Target™ an amount equal to the higher of:

(1) an IRR of 15%; and

(1} 200% of the total Investment Amounts, and

"Worthless Deferred Shares™; shares with the nghts set out 1n Article
56(d)

income

5 1 Until the "A" Sharehglders and the "C" Shareholders have
receved the Retum Target, the "B" Shareholders shall not be entitled
to any dividend on the "B" Shares and the profits which the Company
may determine o distnbute shall be distributed amongst the "A"
Shareholders and the "C" Shareholders in the proportion which the
amount paid up or credrted as paid up (including any premium paid)
an the “A” Shares bears to the amount paid up or credited as paid up
(including any premium pard) on the "C” Shares,

CHFPODO
10/09 Version 2 0




In accordance with
Section 555 of the
Comparmes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Ordinary Shares

Prescribed particulars

5 2 Once the "A" Shareholders and the "C" Sharehclders have
received the Return Target, the profits giving nse to that IRR which
the Company may determune to distnbute shall be distributed in the
following

5 2 1 where the IRR 15 between 15.001% and 20%, the
apportionment of the amount shall be

{a) 10% to the "B" Shareholders, and

(b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
{including any premium paid) on the "A” Shares bears to the amount
paid up or credited as paid up (including any premium paid) on the
"C" Shares

5.2.2 where the IRR is between 20 001% and 25%, the
apportionment of the amount shall be-

(a) 15% to the "B" Sharehoidsrs, and .
{b) the remainder to the "A" Shareholders and the "C" Shareholders
n the proportion which the amount paid up or credited as pad up
{including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up (including any premium pard) on the
"C" Shares

5 2 3 where the IRR is between 25.001% and 30%, the
apporttonment of the amount shall be.

{a) 25% to the "B" Shareholders, and

{b) the remainder to the "A" Shareholders and the "C" Sharehoiders
in the proportion which the amount paid up or credited as paid up
{including any premium paid) on the "A" Shares bears to the amount
pad up or credited as paid up (including any premium paid) on the
"C" Shares

§.2.4 where the IRR Is between 30 001% and 35%, the
apportionment of the amount shall be

{a) 30% to the "B~ Shareholders; and

{b) the remainder to the "A* Shareholders and the "C” Shareholders
in the proportion which the amount paxd up or credited as paid up
(including any premium paid) on the "A” Shares bears to the amount
paid up or credited as paid up (including any premium paid) on the
"C" Shares

5 2 5 where the IRR 1s between 35 001% and 40%., the
apportionment of the amount shall be

{a) 35% to the "B" Shareholders, and

(b) the remainder o the "A" Sharehokiers and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium pard) on the "A" Shares bears to the amount

paid up or credited as paid up (including any premium paid) on the
"C" Shares

CHFPOOO
10/09 Version 2 0




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Ordinary Shares

Prescnbed particulars

5 2 6 where the IRR is between 40 001% and 45%, the
apportionment of the amount shali be

{(a) 40% to the "B" Shareholders; and

(b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up {including any premium paid) on the
“C" Shares.

5 2.7 where the IRR is between 45 001% and 50%, the
apportionment of the amount shall be

(a) 45% to the "B" Sharaholders, and

{b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premum paid) on the A" Shares bears to the amount
paid up or credited as paid up (including any premium paid) on the
"C" Shares.

5 2.8 where the IRR is over 50 001%, the apportonmant of the
amount shall be

(a) 50% to the "B" Shareholders, and

{b) the remainder to the A" Shareholders and the “C" Shareholders
tn the proportion which the amount paid up or credited as paid up
{including any premium paid) on the A" Shares bears lo the amount
paid up or credited as paid up (including any prermum paid) on the
"C" Shares

Capital

5.3 In the event of a reduction or return of capital of tha Company, or
a buy back of Shares by the Company, after payment of the costs,
charges and expenses of such reduction, retumn or buy back, once
the "A" Shareholders and the "C" Shareholders have received the
Return Target, any further sums which the Company may determine
to pay to Members in respect of such event shall be distributed in
accardance with IRR Distribution Matrix,

Winding up

5 4 In the event of a winding up of the Company, the assets of the
Company remaining after payment of its debts and liabilities and of
the costs, charges and expenses of such winding up are 1o be
applied in the manner and order of pnonty set out in sub-clauses (a)
to {¢) below

(a) first, the "A" Sharehoiders and the "C" Shareholders shall receve
a sum equal to all unpaid arrears or accruals of any dividend
calculated down to and including the date of repayment followed by
the amount paid up or credited as paid up on each such share
(including the premium (if any)), and
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(b) second, the "A" Shareholders and the "C” Shareholders shall
receive the Return Target, distnbuted between the "A" Shareholders
and the "C" Sharehalders in the proportion which the amount paid up
or credited as paid up (including any premium paid) on the "A"
Shares bears to the amount paid up or credited as paid up (including
any premium paid) on the "C" Shares

provided that, in the avent that the "A" Shareholders and the "C"
Shareholders receive an amount which s less than the Retumn
Target, the "B" Shares shall automatically convert into Worthless
Deferred Shares and the holders of such Worthless Deferred Shares
shall have the right to receive, in pnonty to the payments to the "A”
Shareholders and the "C" Shareholders refarred to in Article 5.4(b)
above, an aggregate sum of 1p, but shall have no further nght to
participate in distnbutions from the Company.

(c) Onca the "A" Shareholders and the "C" Shareholders have
recewved the Retum Target, the balance (if any) of the assets of the
Company shall be distnbuted as follows

{1) first, in paying the "B" Shareholders the amount paid up or credited
as paid up on each such share (including the premium (if any)), and
(1) second, n distnbuting the balance in accordance with the IRR
Distnbutron Matnx

Realisation

5 5 2 In the event of a Realisation, the proceeds of the Realisation
are o be applied as follows.

(a) first in repaying all Indebtedness owed to the "A" Sharsholders
and the "C" Shareholders,

(b) second, 1n making payments to the A" Shareho!ders and the *C"
Shareholders until they shall have received the Return Target (taking
into account the payments made in Article 5 5{(a) above) distnbuted
between the "A” Shareholders and the "C" Shareholders in the
proportion which the amount paid up or credited as paid up (including
any premium paid) an the "A” Shares bears to the amount paid up or
credited as paid up (including any premium paid) on the "C” Shares;
and

{c) third, once the "A™ Shareholders and the "C" Shareholders have
receved the Return Target, the balance (if any) of the proceeds of
the Realisaticn shall be distnbuted in accordance with the IRR
Distnbution Matrnix

In the event that the "A" Shareholders and the "C" Shareholders
receive an amount which is less than the Retum Target, the "B*
Shares shall automatically convert into Worthiess Deferred Shares

and shall have no further right to distnbutions of the proceeds of the
Realisation
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5 6 (b) Each holder of "B" Shares shal! be entitled to receive notice of
and to attend any general meetings of the Company but shall not be
entitied to vote on any resolution

{c) No general meeting shall be quorate unless there 1s or are
present thereat, in persen or by proxy or by corporate representative,
a Majonty of the "A" Shareholders. A quorum must be present
throughout the whole meeting

Payments

5 10 All amounts paid to the holders of A" Shares, “B" Shares and
"C" Shares pursuant to this Article 5 shall be patd among the holders
of the Shares of the particular class pro rata according to the amount
paid up or credited as paid up on such Shares (tncluding any
premiurn paid}.

5 11 For the purposes of this Article 5, the "A" Shareholders shail not
be considered to have received the Return Target while any amounts
remain outstanding or capable of arising with respect to
Indebtedness to the Fund or any Fund Associate and the "C"
Shareholders shall not be considerad to have received the Return
Target while any amounts remain outstanding or capable of arising
with respect to Indebtedness to the "C" Shareholders
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The following words shall bear the following meanings.

"Fund" CS Capital Partners lll L P, whose General Partner is Cabot
Square Capital GP Il Ltd, with offices at 7 St James's Street, London
SW1A 1EE,

"Fund Associate” any partner from time to time of the Fund, any
person to whom any such partner may have assigned all or any part
of its interest in the Fund, any parent undertaking or subsidiary
undertaking, or any subsidiary undertaking of any parent undertaking,
of the Fund, any person acting from time to time as nominee or
custodian for the Fund, any person who 1s from time to time a
manager of or adviser to the Fund, or any partnarship, unit trust,
investment trust, unincorporated association or other fund or
corporation which 1S managed or advised by any person who 1s from
time to tme a manager of or adviser to the Fund;

"Indebtedness": an obligation (whether present or future, actual or
contingent) of any member of the Group for the payment or
repayment of money which has been borrowed or raised {including
raised by acceptances, guarantees and leasing),

"IRR™ the annual percentage rate by which the Investment Amounts
{(expressed as negative numbers) and the aggregate Cash Receipts
by the "A" Shareholders and the "C" Shareholders from the Group
(expressed as positive numbers) are discounted back (based on a
dailly computation) from the date of the payment, expense, guarantee
or receipt to the Completion Date to arrive at an aggregate net
present value at the Completion Date of nil;

"IRR Distnbution Matrix”™: the apporionment of any distnibution of
profits or capital of the Company relative to the IRR as set out In
Articles 5 2 1 - 5 2 B (inclusive),

“Realisation” a Sale, Listing or disposal of the majority of the assets
of the Company,

"Return Target". an amount equal to the higher of

{1} an IRR of 15%, and

{n) 200% of the total Investment Amounts, and

"Worthless Deferred Shares" shares with the rights set out in Article
5.6(d)

Income

5 1 Until the "A" Shareholders and the "C" Shareholders have
received the Retum Target, the "B* Shareholders shall not be entitled
1o any dividend on the "B" Shares and the profits which the Company
may determine to distribute shall be distnbuted amongst the "A"
Shareholders and the "C" Shareholders in the proportion which the
amount paid up or credited as pawd up (including any premium paid)
on the "A™ Shares bears to the amount paid up or credited as paid up
(Including any premium paid) on the "C” Shares
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5.2 Once the "A" Shareholders and the "C" Shareholders have
received the Return Target, the profils giving nse to that IRR which
the Company may determine to distribute shall be distrbuted in the
following

52 1 where the IRR is between 15 001% and 20%, the
apportionment of the amount shall be

(a} 10% to the "B" Shareholders, and

{b) the remainder {o the "A" Sharsholders and the "C” Shareholders
in the proportion which the amount paid up or credited as paid up
{including any premwum paid) on the "A" Shares bears to the amount
pad up or credited as paid up (including any premium pawd) on the
"C" Shares

5.2.2 where the IRR is between 20 001% and 25%, the
apportionment of the amount shall be

{a) 15% to the "B" Shareholders; and

(b) the remainder to the "A" Shareholders and the "C" Shareholdars
in the proportion which the amount paid up or credited as paid up
{inciuding any premium paid) on the "A” Shares bears to the amount
pad up or credited as paid up (including any premium paid) on the
“C" Shares

5 2.3 where the IRR s between 25.001% and 30%, the
apportionment of the amount shall be

(a) 25% to the "B" Shareholders; and

(b) the remainder to the "A” Shareholders and the “C” Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium pard}) on the "A" Shares bears fo the amount
pad up or credted as paid up (including any premium pard) on the
"C" Sheres

5 2.4 whers the IRR 15 between 30 001% and 35%, the
apportionment of the amount shail be

(a) 30% to the "B" Shareholders, and

(b)the remainder to the "A" Shareholders and the *C" Shareholders
in the proportion which the amount paid up or credited as paid up
(inctuding any premium paid) on the "A” Shares bears to the amount
pad up or credited as paid up (including any premium paid) on the
"C" Shares

5 25 where the IRR is between 35 001% and 40%, the
apportionment of the amount shall ba:

(a) 35% to the "B" Shareholders, and

(b) the ramainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount patd up or credited as paid up
{including any premium paid) on the "A" Shares bears fo the amount
pad up or credited as paid up (including any premum paid) on the
"C" Sharas
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5 2 6 where thae IRR is between 40 001% and 45%, the
apportionment of the amount shall be*

(a) 40% to the "B" Shareholdars, and

(b) the remainder to the "A" Shareholders and the "C" Shareho!ders
in the proportion which the amount paid up or credited as paid up
{(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up {including any premium paid) on the
"C" Shares

5 2 7 where the IRR 18 between 45 001% and 50%, the
apportionment of the amount shall be

{a) 45% to the "B" Shareholders, and

{b) the remainder to the "A" Sharaholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount
paid up or credited as paid up (including any premium paid) on the
*C" Shares

S5 2.8 where the IRR 1s over 50 001%, the apportionment of the
amount shall be

(a) 50% to the "B" Shareholders, and

{b) the remainder to the "A" Shareholders and the "C" Shareholders
in the proportion which the amount paid up or credited as paid up
(including any premium paid) on the "A" Shares bears to the amount

patd up or credited as pad up {Including any premium paid) on the
"C” Sharas

Capital

5 3 In the event of a reduction or return of capital of the Company, or
a buy back of Shares by the Company, after payment of the costs,
charges and expenses of such reduction, return or buy back, once
the "A" Shareholders and the "C" Shareholders have received the
Return Target, any further sums which the Company may determine
to pay to Members Iin respect of such event shall be distnbuted in
accordance with IRR Distribution Matrix

Winding up

5 4 In the event of a winding up of the Company, the assets of the
Company remaining after payment of its debts and liabilities and of
the costs, charges and expenses of such winding up are 1o be
applied 1n the manner and order of prionty set out in sub-clauses (a)
to (c) below.

() first, the "A" Shareholders and the "C" Shareholders shall receive
a sum equal to all unpaid arrears or accruals of any dividend
calculated down to and including the date of repayment followed by
the amount paid up or credited as paid up on each such share
(including the premium (if any)}, and
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{b) second, the "A" Shareholders and the "C" Shareholders shall
receive the Retumn Target, distnbuted baetween the "A" Shareholders
and the "C" Shareholders in the proportion which the amount paid up
or credited as paid up (including any premium paid) on the "A"
Shares bears to the amount paid up or credited as paid up (including
any premium paid) on the "C" Shares.

provided that, in the event that the "A" Shareholiders and the "C"
Sharsholders receive an amount which ts less than the Return
Target, the "B" Shares shall automatically convert into Worthless
Deferred Shares and the holders of such Worthless Deferred Shares
shall have the nght to receive, in priority to the payments to the "A*
Shareholders and the "C" Shareholders referred to in Arlicle 5 4(b)
above, an aggregate sum of 1p, but shall have no further nght to
participate in distributions from the Company.

(c) Once the "A" Shareholders and the "C" Sharehoiders have
received the Return Target, the balance (if any) of the assets of the
Company shall be distnbuted as follows

(i) first, in paying the "B" Shareholders the amount paid up or credited
as paid up on each such share (including the prermum (if any)), and
(n) second, in distnbuting the balance in accordance with the IRR
Distribution Matnx

Realisation

5 6.2 In the event of a Realisation, the proceeds of the Realisation
are to be applied as follows

{a) first in repaying all Indebtedness owed to the "A" Shareholders
and the "C" Shareholders,

(b) second, in making payments to the "A" Shareholders and the "C"
Shareholders until they shall have received the Retum Target (taking
into account the payments made in Article 5 5(a) above) distnbuted
between the "A" Shareholders and the "C" Shareholders in the
proportion which the amount paid up or credited as paid up (Including
any premium paid) on the "A" Shares bears 10 the amount paid up or
credited as paid up (including any premium paid) on the "C* Shares,
and

(c) third, once the "A" Shareholders and the "C* Shareholders have
received the Return Target, the balance (if any) of the proceeds of
the Realisation shall be distributed in accordance with the IRR
Bistnbution Matnix

In the event that the "A” Shareholders and the "C" Shareholders
receve an amount which Is less than the Retumn Target, the "B"
Shares shall automatically convert into Worthless Deferred Shares

and shall have no further nght to distnbutions of the proceeds of the
Realisation
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5 6 (a) Each holder of "A" Shares or "C" Shares shall be entitled to
receive nottce of, and to attend and vote at, general meetings of the
Company.

(c) No general meeting shalt be quorate unless there 1s or are
present thareat, in person or by proxy or by corporate representative,
a Maijonity of the "A™ Shareholders A quorum must be present
throughout the whole meeting

Payments

5 10 All amounts paid to the holders of "A" Shares, "B" Shares and
"C" Shares pursuant to this Article 5 shall be paid among the holders
of the Shares of the particular class pro rata according to the amount
paid up or credited as paid up on such Shares (including any
premium paid)

5.11 For the purposes of this Article 5, the "A" Shareholders shall not
be considered to have received the Return Target while any amounts
remain outstanding or capable of ansing with respect fo
Indebtedness to the Fund or any Fund Associate and the "C"
Shareholders shall not be considered to have received the Return
Target while any amounts remain outstanding or capable of ansing
with respect to indebtedness to the "C" Shareholders
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