in accordance with
Secfion 585 of the S H 0 1
Companies Act 2006

[

Return of allotment of shares

[ZZ.D Go online to file this information
www gov uk/companieshouse

< What this form s for
You may use fis form to give
notice of shares aflofted following
Incorporation

for an allotment of a new c&
shares by an unbmited co

K What this form s NOT f
You cannot use this form
notice of shares taken by \\ \\ \\ “ “ “
or formation of the compa
*AGCMOYWW*
Al

1 04/08/2016 #345
COMPANIES HOUSE

n Company details

Company number [0 |7 |4 |2 |8 |8 [5]8 > Tllog e o entor

Company name in full | CHURCHILL RETIREMENT PLC bold black caprals

All fields are mandatory unless
specified or indicated by

Allotment dates ©@

From Date 2y Tofe [2foltle O e s st nthe

To Date [d ld_ [rlr Iy

IV [Y ]Y same day enter that date in the
‘from daie' box If shares were

allotted over a penod of time,
compiete both 'from date' and 'to

date’ boxes
E Shares allotted
Piease give details of the shares allofted, including bonus shares © Currency
(Please use a confinuation page If necessary ) I currency detals. are not
completed we wilt assume currency
18 1N pound steriing
Cumency © Class of shares Number of shares Nominal value of Amount paid Amount (if any)
(E g Ordinary/Preference etc } allotted each share {inciuaing share unpaid (including
premim) on each share prermum) on
share gach share
l £ [01 Convertible Redegmable Growth 22867 { £1 00 l 1 00 l Nii
If the allotied shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares were aliotied Please use a continuation page if
necessary
Detatts of non-cash
constderation
ifaPLC, please attach
vaiuation repori (if
appropnats)
CHFPE25
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SHO1

Return of aliotment of shares

Statement of capital

Compilete the table(s) below to show the 1ssued share capiial at the date to whicn this return 1s made up

Complete a separate table for each currency (if appropriate) For example, add pound sterling in
‘Currency table A" and Euros i ‘Currency tabis B’

Please use a Statement of Capital continuation page iIf necessary

Currency

Complete a separate
table for ach currency

Class of shares Number of shares Aggregate nomnal value | Total aggregate amount

E g Ordinary/Preference etc €€ 5 en) unpaid, if any (£, €, 3, etc)

Number of shares issued | Inctuding both the nominal
muthplied by nominal value | value and any share premium

Bee attached continuahon sheet

|

]

i
I
|
|

Totals
Currency table B I ' l .
| ( | |
| | | [ ,
Totals | |
f I | |
| B | |
| | | |
Totals l i I
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @
Totals (inciuding contln::;g; r 94342867 l 48,432,867 00 | NIL |

© Please list total aggregate values (n different currencies separately
For example £100 + €100 + $10 etc

CHFPO25
06/16 Version & ¢




SHO1

Rewm of allotment of shares

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

Please give the prescnbed particulars of nghts attached to shares for each
class of snare shown in the share capital tables in Section 4

Class of share

[Ordmary, Redeemable preference, A1 redeemable preference

Prescribed pariculars

See continuation sheet

Class of share

AZ redeemable preference, B1 redeemable preference

Prescrtbed particulars
L1

See conknuation sheet

Class of share

B2 redeemabie preference, C1 convertible redeemable growth

Prescribed paruculars
(1]

See continuahion sheat

© Prescnibed particulars of nghts

attached to shares

The pariculars are

a pamculars of any voling nghts,
inctuding mights that anse only in
ceriain circumstances,

b pariiculars of any nghis, as
respects avidends, {o parucipate
In a disinbution,

¢ pariiculars of any nghts, as
respects capital, to pariicipate
1n a disinbution (including on
winding up}, and

d whether the shares are io be

redeemed or are hable io be
redeemed at the option of the
company or the shareholder

A separate table must be used for
sach class of share

Continuation page
Piease use a Statement of Capital
continuation page ff necessary

Signature
, { am signing thus form on behalf of the company © Soctetas Europaea
If the form1s being filed on behalf
Signature Signature of a Societas Europaga (SE) please
delete 'director’ and inseri details
X x of which organ of the SE the person
signing has membership
Person authorised
Thus form may be signed by Under erther sechion 270 or 274 of
Director @, Secretary, Person authonsed €, Adminisirator, Administrative receiver, the Companies Act 2008
Recewver, Recever manager, CIC manager
CHFP0O25
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In aczargance with
Sachon 585 of fne

SHO1 - continuation page

Companies Aci 2006 Return of alioiment of shares
Statement of capital
Complete the table below to show the 1ssued share capital
Complete a separate table for each currency
Currency Class of shares Number of shares Aggregate nominal vaiue | Total aggregate amount
Complete a ssparate E ¢ Oramary/Preference etc &3 1) unpaid, if any (£, €, §, etc)
table for each currency Number of shares issued | Inciuding both the nominal
mulupked by nominal value | vaiue and any share premium
£ Ordinary 500000 500,000 €0
£ Redesmable preference 2000000 2,000,000 00
£ A1 redeemable preference 44400000 44 377,800 00
£ A2 redeemable preference 44400000 22,200 00
£ B1 redeemabile preference 1510000 1,509,245 00
£ B2 redeemable preference 1510000 75500
£ C1 converfible redeemabie growth 228567 22,867 00
|
|

Totals 84342867 48,432,867 0010 Q0

CHFP0O25
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SHO1

Rewrn of allotment of shares

Presenter mformation

important information

You do not have 10 give any coniact information, but if
you do it will help Companies House If there 1s a query
on the form The coniact information you give will be
visible to searchers of the public record

Comatname  [YFB/CYL/OD62/848

Company name
Moore Blaich

]

agess 14 The Avenue

|
I
|

| Postiwn  Southampion

| ComtyRegon  Hampshire

= [s[e[+[7]

[ x[*F

~

|
| ox DX 38507 Southampton 3

[ Teeone ()23 8071 8000

Checkiist

We may return the forms compieted incorrectly
or with information missing

Piease make sure you have remembered the

following

{] The company name and number maich the
infarmation held on the public Register

] You have shown the date(s} of allotment in
section 2

[J You have completed all appropnate share datails in
secfion 3

(] You have completed the relevant sections of the
statement of capiial

£ ] You have signed the form

Please note that alf information on this form wail
appear on the pubhc record

E Where fo send

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

For compantes registered in England and Wales
The Regsirar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 3UZ

DX 33050 Cardift

For compantes registered in Scotland

The Registrar of Companies, Compameas House,
Fourth fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compamies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem iretand, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information please see the guidance notes
on the websiie at www gov uk/companieshouse
or email enguines@companieshouse gov uk

Thts form is available in an
alternative format Please visif the
forms page on the website at
www.gov.uk/companieshouse

CHFPG25
08/18 Version 6




In accoraance with
Secuon 535 of the
Companies Act 2006

SHO1 - continuation page
Retumn of alloiment of shares

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

Class of share

A1 Tracker (1 of 9)

Prescnbed pariicutars

VOTING Neither the A1 redeemable preference shares of £0 9995 each in the capital
of the Company (the “A1 Tracker Shares”) nor the A2 redeemable preference shares
of £0 0005 each n the capital of the Company {(the “A2 Tracker Shares”) (fogether
the “A Tracker Shares”) nor the B1 redeemabie preference shares of £0 9995 each
in the capital of the Company (the "Bt Tracker Shares”} nor the B2 redeemable
preferance shares of £0 0005 each in the capitat of the Company (the *B2 Tracker
Shares") (together the “B Tracker Shares”) (the At Tracker Shares, A2 Tracker
Shares, B1 Tracker Shares and B2 Tracker Shares together the “Tracker Shares”)
nor the redeemable preference shares of £1 each in the capital of the Company (“the
Preference Shares™) nor the C1 converiible redeemable growth shares of £1 each in
the capital of the Company (the "Growth Shares”) shall confer on therr holders any
nghts to recewve notice of or to be present and speak at any general meeting of the
Company or any voiing nghts

DIWWIDENDS AND DISTRIBUTION
(a) The profits of the Company in respect of any financial year shalt be appiied

() Furst, in paymg fo the holders of the A1 Tracker Shares and the Bi
Tracker Shares (pan passu as If the same consittuted one class of
share) a preferential dividend (the "A1/B1 Tracker Dividend”) of such
amount per annum as 1s equal to 0 0100050025 of the capital for the
fime being pad up or credited as pad up thereon {including any
premium) to be pad half yearly on 1 June and i December each
year, and on redemption of any A7 Tracker Shares or B1 Tracker
Shares In respect of such A1 Tracker Shares or B1 Tracker Shares
so redeemed Such dividends shall rank for payment in prionty to the
payment of any dividend on any other class of Shares

(ny  Second, in paying to the holders of the A2 Tracker Shares and the B2
Tracker Shares (pan passu as if the same constituted one class of
share) a preferential dividend (the "A2/B2 Tracker Dividend") of such
amount per annum as s equal to (X x 2,000} of the capital for the time
being paid up or credited as paid up thereon (Inciuding any premium)
where

X = the difference between the Bank of England base rate from time
to tirne {calculated on a daily basts) (expressed as a percentage) and
15% prowided that 1f the Bank of England base rate as aforesaid 15
equal to or less than 1 5%, X =0

to be paid half yearly on 1 June and 1t December each year, and on
redemption of any A2 Tracker Shares or B2 Tracker Shares Such
dividends shall rank for payment in prionty to the payment of any
dividend on any other class of Shares except an A1/Bt Tracker
Dividend

{m) Third, In paying to the holders of the Preference Shares a preferential
dmvidend {the "Preference Bividend™) of such amount per annum as
1s equal to 5 5% (five and one half per cent) on the capital for the time
being paid up or credited as paid up thereon (including any premiumy
to be paid half yearly on 1 June and 1 December each year, and on
redemption of any Preference Shares in respect of such Preference
Shares so redeemed Such dividends shall rank for payment in
priority to the payment of any dividend on any other class of Shares
except a Tracker Dividend

CHFPOZ25
06116 Version 60

Laserform {nternatonal 6116




In accordance with
Section 555 or the
Compames Act 2006

SHO1 - continuation page
Returmn of allotment of shares

Statement of capital (prescrbed particutars of nghts attached to shares)

Class of share

A1 Tracker (2 of 9)

Prescnbed particuiars

(b}

(¢}

(d)

{e)

(v} Fourth, 1 paying to the holders of the Ordinary Shares sucn dividend
(the "Ordinary Dividend”) as the Directors shall determine, but only
to the extent that there are profits available for distnbubion  Any
Ordinary Dnvidend shall be pad not tater than six montis after the end
of the relevant accounting period or within twenty eight days after the
audit report on the accounts of the Company for the penod 1s signed
by the Company's auditors, whichever s eariier

(v)  Fifth, in paying to the holders of the Growth Shares such dividend (the
“Growth Dividend") as the Directors shall determine but with and
subject to the wntien consent of the hoiders of 78% or more of the
total number of Ordinary Shares in 1ssue from time to tme (“Majonty
Shareholder Cansent”) and only to the extent that there are profits
avaiable for distnbution Any Growth Diwvidend shall be paid not later
than six menths after the end of the relevant accounfing period or
within twenty eight days after the audit report on the accounts of the
Company for the perod 15 signed by the Company's auditors,
whichever 1s earher

No Ordinary Dwvidend or Growth Dividend shall be paid in respect of any
financial year of the Company unless

) all Tracker Dividends and all Preference Dividends in respect of that
financial year have been paid in full or waived, and

()  all Tracker Shares and ali Preference Shares which have fallen due
for redemption have been redeemed, and

(m) there are no arrears of any ather dividends, and

() there are no debts due but unpaid (and not wawed) in respect of any
current or prior financial years of the Company, m respect of any of
the Tracker Shares or the Preference Shares, and in paricular and
without prejudice to the generality of the foregoing, any debts arsing
under paragraph (e} relating to Dividends and Distributions

Every dvidend shall be distnbuted to the appropriate shareholders pro rata
according to the amounts pasw up or credited as paid up on the shares held
by them respectively All dividends are expressed net and shall be paid
cash

Each of the A1/B1 Tracker Dividend and A2/B2 Tracker Dividend (together
the "Tracker Dividend™) and the Preference Dividend shall accrue on a
datly basts and shall be cumulative

Unless the Company has insufficient profits available for disinbufron and the
Company 15 thereby prohibited from paying a Tracker Dmnidend or a
Preference Dividend by the Act, each of the Tracker Dividend and the
Preference Dividend shall be pad immediately on therr respechive due
dates Such payment shali be made nctwithstanding Aricles 70 to 77
inclusive of the Model Articles or any other provision of these Articles, and
in particutar notwithstanding that there has not been a resoiution of the
Company in general meeting If they are not paid on such due dates they
shall be a debt due by the Company and shall be payable in prionty to any
other dividend

CHFP025
06/16 Version 6 0

Laserormn Intemational 6/18



In accorgance with

Secthon 535 of tne
Companies Act 2006

SHO1 - continuation page

Return of alloiment of shares

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

Ciass of share

A1 Tracker (3 of 9)

Prescribed particulars

{h

(e

The Company shall procure that each of its subsidianes which has profits
avaitable for distnbution shall from tume to tme and to the extent that it may
lawtully do so declare and pay to the Company such dwdends as are
necessary to permit lawful and prompt payment by the Company of all and
any Tracker Dividend or Preference Dividend or any redempfion monies or
debts due on or in respect of the Tracker Shares or Preference Shares

CAPITAL On a return of assets on houdation or capital reduction or otherwvse
{except upon the redemptien of shares of any class or the purchase by the Company
of its own shares) {a “Return of Capital”), the assets of the Company remaining after
the payment of ts iabilihes shall be apphed (to the extent that the Company 15 lawfully
able to do so) In the foliowing order of prionty

{a} first, in paying to

() the holders of the A1 Tracker Shares and the B1 Tracker Shares (pan
passu as f the same conshituted one class of share) the par value of
the A1 Tracker Shares andfor the B1 Tracker Shares held by them
respeciively together with a surm equal to any arrears, deficiency or
accruals of any A1/B1 Tracker Dividend, or any debts ansing under
paragraph {e} relating to Cividends and Distnbutions n respect of the
A1 Tracker Shares and/or B1 Tracker Shares,

(n) the holders of the A2 Tracker Shares such amount as shall be equal
to

a the par value of the A2 Tracker Shares held by
them,

b a premium amounting to the aggregate of 10%
(ten per cent ) of such amount as shall be equal
to 2,000 mulitphed by the par value of the A2
Tracker Shares, and

c additional interest at the rate of 2% (two per cent }
per annum accruing on a daly basis commencing
30 November 2012, such mterest being payable
on such amount as shall be equal to 2,000
multipled by the par value of the A2 Tracker
. Shares,

together with a sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph (g)
relating to Dwidends and Distnbufions in respect of the A2 Tracker
Shares calculated down to the date of the return of capital,

(w} the holders of the B2 Tracker Shares such amount as shall be equal
to the par value of the B2 tracker Shares held by them together with a
sum equal to any arrears, deficiency or accruals of any A2/B2 Tracker
Dwidend, or any debts ansing under paragraph (e) relating to
Dividends and Dustnbuitons in respect of the B2 Tracker Shares
calculated down to the date of the Return of Capitat,

second, in paying to the holders of the Preference Shares the par value of
the Preference Shares held by them together with a sum equal to any
arrears, deficiency, or accruals of the Preference Dividend, or any debts
ansmg under paragraph (e) relating to Dwidends and Distnbufions,
calcuiated down to the date of the Retum of Capital,

CHFP025
D616 Version 6 0
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tn acoordance with
Sacuor 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

5 ]

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

lass of share

A1 Tracker (4 of 9)

Prescribed parhiculars

(c}

{d)

(#}

(Q)

third In paying to the holders of the Ordinary Shares, from the batance of
the assets of the Company remaining after (a) the payment of s iiabiliies
and (b} making the payments referred to 1in Aricles 9 2(a) and (b} of the
Company's ariicles of associabion {the “Relevant Return of Capital
Balance™, an amount determined as such by Majonty Shareholder Consent
prior to the issue of any C1 Growth Shares (the "C1 Hurdle Amount”) i
proportion to the number of Ordinary Shares held by each Ordinary
Shareholder;

fourth, In paying te the C1 Growth Shareholders, the value atinbutable to
the C1 Growth Shares {as a class) In respect of a Return of Capntal by
apphcation of the following formuta

_N___
55,555
xVx10%

where

N = the number of C4 Growth Shares in 1ssue immediately prnior to the date
of the Return of Capital, and

V = the Relevant Return of Capital Balance LESS the C4 Hurdle Amount
except that V shall not be less than zero (the *C1 Return of Caputal
Value,

In proportion to the number of C1 Growth Shares held by each C1 Growth
Shareholder

fifth, in paying to the Ordinary Shareholders an amount equal to the balance
of such assets in proportion to the number of Ordinary Shares held by each
Ordinary Shareholder unbtil an amount equal to £100 mulion in respect of
each Ordmary Share it 1ssue has been distnbuted,

sixth, i paying the amounts paid up on each Deferred Share after
repayment of £100 milhien per Ordinary Share, and

seventh, in paying to the Ordinary Shareholders an amount equal to the
balance of such assets in proportion fo the number of Ordinary Shares held
by each Ordinary Shareholder

REDEMPTION A holder or holders of

(n an A1 Tracker Share or an A2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Act, have the option,
exercisable on, or at any time afier

(A} an mbatl offer for the Company's secunties as a result of
which those secunties are admitted to trading on a Stock
Exchange {(an “IPQ7),

(B) the date on which the sale or other disposal of 50% or more
of the total voling nghts on the Shares 15 completed (a
“Sale Date"), or

{C} 1 December 2022,

(1) a2 B1 Fracker Share or a B2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Compames Act 2006
{the “Act’), have the oplion exercisable at any time,

CHFP025
06/16 Version6 0 Laserforn Intematonal 6/16




in accorgance witn
Saction 535 of the
Companizs Act 2006

SHO1 - continuation page
Return of allotment of shares

&

Statement of capital (prescribed paritculars of rights attached to shares)

Ciass of share

W Tracker (5 of 9)

Prescnbed parficulars

conditions

1

{m) a Preference Share shall, subject to the provisions of Part 18 of the
Act, have the option, exercisable at any time, and

{w) a Growth Share shall, subject {0 the provisions of Part 18 of the Act,
have the option, exercisable on, or at any tme afier an IPO,

(in any such case the "Redemption Event Date™) to redeem any or all of
the A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares (as the case may be) upon and subject to the following terms and

ln order to exercise such option

(aa} a holder or holders of an A1 Tracker Share, an A2
Tracker Share, a Preference Share or a Growth
Share {as the case may be) shall serve not less than
twenty eight (28) days nohtice in writing, and

(bb) a2 hoider or holders of a B1 Tracker Share or a B2
. Tracker Share {as the case may be) shall serve not
less than ninety (90) days notice 1n writing

{in each case, a2 "Redemption Eveni Notice”) on the
Company specifying the number of A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) held by such holder or holders to be redeernad
and the proposed date of such redemption (which shall be ne
earlier than twenty eight days afier the relevant Redemption
Event Date) (“*Holder Redemption Date™ provided that a
Redemption Event Notice may not be served by a Growth
Shareholder if a Growth Share Conversion Nofice has already
been served by such Growth Shareholder or by the Company
in accordnace with Articte 9 7 mn respect of the Growth Shares
to which such Redempfiion Event Notice relates and o a
Redemption Event Notice has already been served by a
Growth Shareholder and a Growth Share Conversion Notice
1s served subsequently by such Growth Shareholder or by the
Company in accordance with Article §7, such Redemption
Event Nofice shall be deemed to have been withdrawn and
have no further effect i respect of the Growth Shares fo
which such Redemption Event Nofice relates,

The Company shall redeem all of the A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) set out in such Redemption Event Notice on or
before the Holder Redernption Date (provided they are fully
paid) and if, in accordance with Part 18 of the Act, they shall
not be capable of being redeemed by the Company as
required by the Redemption Event Nofice, such redemption
shall be effected as soon as s possible after the A Tracker
Shares, B Tracker Shares, the Preference Shares or Growth
Shares {as the case may be) shall have become capable of
being redeemed In the absence of any contrary agreement
between all of the A Tracker Shareholders, B Tracker
Sharehoiders and Ordinary Shareholders, any partial
redemption of A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be) shall be deemed to
relate to the A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be} faling due for
regemption n inverse order of matunty, (1e the earhest
1Issued faling due for redemphion first}

CHFPO25
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iri accordance wilh
Secuon 555 of tne
Companigs Act 2006

SHO1 - continuation page
Return of allotment of shares

B

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

Ciass of share

[m Tracker (6 of 9)

Prescnbed particulars

3

Preference Shares shall be redeemed upon payment of the
par value of the Preference Shares being redeemed together
with all Preference Dwidends unpaid at any fime up to ihe
Hoider Redemphon Date (‘Preference Share Redempiion
Amount”)

A1 Tracker Shares and B1 Tracker Shares shall be redeemed
upon payment of the aggregate of the par value of the A1
Tracker Shares or B1 Tracker Shares {(as the case may be)
peing redesmed together with all a sum equal to any arrears,
deficiency or accruals of any A1/B1 Tracker Dividends or any
debts ansing under paragraph (e) relating fo Dwidends and
Distnbuiions 0 respect of the A1 tracker Shares andfor B!
Tracker Shares calculated down to the date of the Return of
Capttal (*A1/B1 Tracker Share Redemption Amount”)

A2 Tracker Shares shall be redeemed upon payment of the
aggregate of

(3a) the par value of the A2 Tracker Shares being
redeemed,

(ob)  a premuum amouniing fo the aggregate of 10% {ten
per cent) of such amount as shall be equal to 2,000
multiphed by the par value of the A2 Tracker Shares
being redeemead, and

(cc} additional interest at the rate of 2% (two per cent) per
annum accruing on a daly basis commencing 30
November 2012, such interest being payable on such
amount as shall be equal to 2,000 muliiplied by the
par value of the AZ Tracker Shares being redeemed

together with all a sum equal fo any arrears, deficiency or
accruals of any A2/B2 Tracker Dividends or any debts ansing
under paragraph {e) relating to Dividends and Distnbutions 1n
each case in respect of the A2 Tracker Shares calculated
down to the date of the Return of Capital {the "A2 Tracker
Redemption Amount”)

B2 Tracker Shares shall be redeemed upon payment of the
aggregate of the par value of the B2 Tracker Shares being
redeesmed together with all a sum equal to any arrears,
defictency or accruais of any A2/B2 Tracker Dividends or any
debts ansing under paragraph {e) relating to Dvidends and
Distribufions n each case 1n respect of the B2 Tracker Shares
calculated down to the date of the Return of Capitai (the “B2
Tracker Redemption Amount”)

Growth Shares shall be redeemed upon payment of the pnce
per Growth Share that the Growth Shareholders would be
entitled fo recewe on a Sale (“Growth Share Redemption
Amount”)

CHFPD25
06/16 Version 60

|aserformn Intemabonal 6/16



In ascordance with
Sacuon £55 of the
Companies Aci 2008

SHO1 - confinuation page
Return of aliotment of shares

5]

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

Class of share

A1 Tracker (7 of 9)

Prescnbed paruculars

(b)

(c}

(a) Tne Company shall have the option, exercisable at any ime to reaeem any

or ali of the A Tracker Shares or B Tracker Shares {(as the case may be) in
tranches of not less than the lesser of

U] £1 000,000 par value (provided thai, in the case of a
redemptton of A Tracker Shares, the same number of A2
Tracker Shares as A1 Tracker Shares are redeemed {(and
vice versa) and, in the case of a redemption of B Tracker
Shares, the same number of B2 Tracker Shares as B1
Tracker Shares are redeemed (and vice versa), and

{u) the aggregate nominal amount of all of the A Tracker
Shares or the B Tracker Shares being redeemed n 1ssue

upon payment of (in the case of a redemption of A1 Tracker Shares or B1
Tracker Shares) the A1/Bt Tracker Share Redemption Amount, {in the
case of a redemphon of AZ Tracker Shares) the A2 Tracker Share
Redempfion Amount and (in the case of a redemption of B2 Tracker
Shares, the B2 Tracker Share Redempfion Amount} In order to exercise
such option, the Company shall serve not less than seven days’ (or such
other penod of notice as the Company (with Majoniy Shareholder Consent}
shall agree In wnting with Tracker Shareholders holding a majonty of the
Tracker Shares) notice in wrting on the hotder or holders of such Tracker
Shares whose Tracker Shares are {0 be redeemed specifying the number
of Tracker Shares to be redeemed, the A1/B1 Tracker Share Redemption
Amount, or A2 Tracker Share Redemption Amount, or B2 Tracker Share
Redemption Amount (as the case may be) payable thereon and the
proposed date of such redempiion ("Company Tracker Share
Redempiion Date"}

The Company shall have the option, exercisable on or at any time after
n an PO, or
() a Sale Date,

to redeem any or all of the Preference Shares upon payment of the par
vaiue of the Preference Shares being redeemed In order to exercise such
option, the Company shall serve not less than seven days' (or such other
period of nctice as the Company (with Majorty Shareholder Consent) shall
agree In writing with the Preference Shareholders holding a majority of the
Preference Shares) notice m wnting on the holder or holders of such
Preference Shares whose Preference Shares are to be redeemed
speaifying the number of Preference Shares to be redeemed, the
Preference Share Redemption Amount payable thereon and the proposed
date of such redemption {("Company Preference Share Redemption
Date™)

The Company shall have the option, exercitsable on or at any time afier an
IPO to redeem any or all of the Growth Shares upon payment of the Growth
Share Redempltion Amouni  In order to exercise such option, the Company
shall serve nat less than seven days (or such other penod of notice as the
Company (with Majonty Shareholder Censent) shall agree in wnting with
Growth Shareholders holding a magonty of the Growth Shares) notice i
wrting on the holder or holders of such Growth Shares where Growth
Shares are {o be redeemed specifying the number of Growth Shares to be
redeemed, the Growth Share Redemption Amount payable thereon and ihe
proposed date of such redemption (*Growth Share Redemption Date®)
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[A1 Tracker (8 of 9)

Prescnbed pariicutars

{d)

(e}

0

)

(h)

On the Holder Redempiion Date the Company Tracker Share Redemption
Date, Company Preference Share Redemption Date or Company Growth
Share Redemption Date {as the case may be) ("Redemphion Date"}, the
registered holders of the A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares (as the case may be) to be redeemed shali be
bound to deiiver up to the Company the relevant certficates for
cancellation, and the Company shall pay to them the redempiion monies as
set out In paragraph {a) relating to Redemption in respect of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
together with any arrears, deficiency or accruals of the Tracker Dividend or
the Preference Dividend (as the case may be), and any debts ansing under
paragraph (g) relating to Divdends and Distnbufions calculated to the
Redemption Date In the absence of any direction to the contrary by the
holder of the relevant A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares, any monies paid on redempiion of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
shall relate first to the said arrears, deficiency, accruals or debts

If any cerificate sumendered pursuant to paragraph (e} relating to
Redemption inciudes any A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares not liable to be redeemed at that fime the
Company shall tssue to the holder a fresh certificate for the balance of the A
Tracker Shares, B Tracker Shares, Preference Shares or Growtn Shares
net so liable to be redeemed

Upon redemption of any of the Preference Shares, Preference Dividends
shall cease to accrue on such Preference Shares except in respect of any
Preference Share in respect of which, on due presentation of the certificate
or certificates (or an mdemnity n respect thereof 1n a form reasonably
satisfactory to the Company), the Company shall have faled to tender
payment to redeem such Preference Share

Upon redemption of any of the A Tracker Shares, or the B Tracker Shares,
Tracker Dividends shall cease to accrue on such A Tracker Shares or B
Tracker Shares {(as the case may be) except in respect of any Tracker
Share n respect of which, on due presentation of the certficate or
cerifficates (or an indemmiy in respect thereof in a form reasonably
satisfactory to the Company) the Company shall have falled to tender
payment to redeem such A Tracker Share or B Tracker Share (as the case
may be}

If any holder of A Tracker Shares, B Tracker Shares, Praference Shares or
Growth Shares shall fail or refuse to surrender the certificate or certificates
for such A Tracker Shares, B Tracker Shares, Preference Shares or Graowihs
Shares or shall fail or refuse to accept the redemption monies payable n
respect of them, such redempiion montes shall be retained and held by the
Company 1 trust for such holder but without interest or further obligation
whatever

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares shali be redeemed otherwise than out of distrbutable profits or the
proceeds of a fresh 1ssue of Shares made for the purposes of redemptlion or
out of capital o the extent permitted by the Act
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Statement of capital {prescribed particulars of rights attached to shares)

Class of share

A1 Tracker (9 of 9)

Prescribed particutars

)

No A Tracker Shares, B Tracker Shares Preference Shares or Growtn
Shares redeemed by the Company shall be capable of retssue and, on
redemption of any A Tracker Shares, B Trackar Shares, Preference Shares
or Growth Shares (as the case may be), the Directors may convar the
authonsed share capiial created as a consequence of such redemption into
Shares of any other class of share capital mto which the authonsed share
capital of the Company s or may at that rme be divided of a hike nominal
amount {as nearly as may be) as the Shares of such class then in 1ssue or
into unclassified Shares of the same nominal amount as the A Tracker
Shares, B Tracker Shares, Preference Shares or Growth Shares (as the
case may be)
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Ciass of share

A2 Tracker (1 of 8)

Prescnbed particulars

VOTING Neither the A1 redeemable preference shares of Z0 9995 each in the capital
of the Company (the “A1 Tracker Shares”) nor the A2 redeemable preference shares
of £0 0005 each n the capital of the Cornpany (the "A2 Tracker Shares™ (togather
the “A Tracker Shares”) nor the B1 radeemable preference shares of £0 9885 eacn
in the capitat of the Company {the “B1 Tracker Shares™} nor the B2 redeemable
preference shares of £0 0005 each i the capra! of the Company (the “B2 Tracker
Shares") (together the “B Tracker Shares”) (the A1 Tracker Shares, A2 Tracker
Shares, B1 Tracker Shares and B2 Tracker Shares together the “Tracker Shares™)
nor the redeemable preference shares of £1 each in the capital of the Company (“the
Preference Shares”} nor the C1 convertible redeemable growth shares of £ each in
tne capial of the Company (the “Growth Shares™) shall confer on therr holders any
nghts to receive notice of or to be present and spaak at any general meeting of the
Company or any voling rights

DIVIDENDS AND DISTRIBUTION
{a) The profits of the Company in respect of any financ:al year shall be apphied

0] First, in paying ic the holders of the A1 Tracker Shares and the B1
Tracker Shares {pan passu as If the same constituted one class of
share) a preferential dividend (the "A1/B1 Tracker Dividend”) of such
amount per annum as s equal fo 0 0100050025 of the capital for the
time being pard up or credited as paid up thereon (Including any
premium) to be pad half yearly on 1 June and 1 December each
year, and on redemption of any A1 Tracker Shares or B1 Tracker
Shares In respect of such A1 Tracker Shares or B1 Tracker Shares
so redeemed Such dividends shall rank for payment in priority 1o the
payment of any dividend on any other class of Shares

(n)  Second, in paymg to the holders of the A2 Tracker Shares and the B2
Tracker Shares (pan passu as If the same constifuted one ciass of
share) a preferential dividend (the "A2/B2 Tracker Dividend”) of such
amount per annum as I1s equal to (X x 2,000) of the capital for the time
being paid up or credited as paid up thereon {including any premium}
where

X = the difference between the Bank of England base rate from time
to time (caicutated on a dailly basis) (expressed as a percentage) and
1 5% provided that if the Bank of England base rate as aforesad 15
equal to or less than 1 5%, X =10

to be pawd half yearly on 1 June and 1 December each year, and on
redempfion of any A2 Tracker Shares or B2 Tracker Shares Such
dividends shal! rank for payment in pnonty to the payment of any
dividend on any other class of Shares except an A1/Bt Tracker
Dwidend

(w)  Thurd, h paying to the holders of the Preference Shares a preferentiat
dividend (the "Preference Dividend") of such amount per annum as
15 equal to 5 5% (five and one half per cent) on the capital for the time
being paid up or credited as paid up therecn (inciuding any premium)
to be paid half yearly on t June and 1 December each year, and on
redempfton of any Preference Shares in respect of such Preference
Shares so redeemed  Such dividends shall rank for payment in
prionty fo the payment of any dividend on any other class of Shares
except a Tracker Dividend
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AZ Tracker (2 of @)

Prescnbed particulars

(o)

]

(d}

(e)

{w) Fourth, 1n paying to the holders of the Crdinary Shares such dividend
(the "Ordinary Dividend”) as the Drrectors shali determing, but only
to the exient that there are profits available for distnbuwon  Any
Ordinary Dividend shall be paid not later than six months after the end
of the relevant accouniing penod or within twenty eight days after the
audit report an the accounts of the Company for the penod 15 signed
by the Company's audsiors, whichever 1s eariier

(v} Fifth, in paying fo the holders of the Growth Shares such dividend (the
“Growth Dividend”) as the Directors shall detemune but with and
subject to the written consent of the holders of 75% or more of the
total number of Ordinary Shares in issue from time to time (*Majortty
Shareholder Consent”} and only to the extent that there are profits
available for distribubon Any Growth Dividend shall be pad not later
than six months after the end of the relevant accounting penod or
within twenty eight days afier the audit report on the accounts of the
Company for the pertod 1s signed by the Company's auditors,
whichever 15 earlier

No Ordinary Dividend or Growth Dividend shall be paid in respect of any
financial year of the Company uniess

(B all Tracker Dividends and all Preference Dividends 1n respect of that
financial year have been pawd in full or waived, and

(n) all Tracker Shares and all Preference Shares which have falien due
for redempfion have been redeemed, and

{) there are no arrears of any other dividends, and

(w) there are no debts due but unpawd (and not waived) in respect of any
current or pror financiat years of the Company, in respect of any of
the Tracker Shares or the Preference Shares, and in particular and
without prejudice to the generahty of the foregaing, any debts arising
under paragraph {g) relating to Dividends and Distributions

Every dividend shall be distnibuted to the appropnate shareholders pro rata
according to the amounts paid up or credifed as paid up on the shares held
by themn respectively All dividends are expressed net and shall be paid m
cash

Each of the A1/81 Tracker Dividend and AZ/B2 Tracker Dividend (together
the “Tracker Divndend™) and the Preference Dividend shall accrue on a
daiiy basis and shall be cumulative

Lintess the Company has insufficient profits avallable for distribution and the
Company 15 thereby prohibited from paying a Tracker Bawvidend or a
Preference Dindend by the Act, each of the Tracker Dvidend and the
Preference Dividend shall be paid i/mmediately on ther respecive due
dates Such payment shall be made notwithstanding Articles 70 to 77
inciusive of the Model Articles or any other provision of these Articles, and
in particutar notwithstanding that there has not been a resclution of the
Company 1n general mesting If they are not paid on such due dates they
shall be a debt due by the Company and shali be payable in pnionty to any
other dividend
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Class of share

A2 Tracker (3 of 9)

Prescribed pariiculars

0

{b)

The Company shall procure that each of ns subsidianies which has profits
avaitable for distributton snalt from time to ume and to the extent that it may
lawfully do so declare and pay to the Company such dividends as are
necessary to permit tawful and prompt payment by the Company of all and
any Tracker Dividend or Preference Dividend or any redemption monies or
debts due on or In respect of the Tracker Shares or Preference Shares

1

()

(m)

CAPITAL On a retum of assets on lqudaton or capital reduciion or otherwise
{except upon the redemption of shares of any class or the purchase by the Company
of its own shares) (2 “Returmn of Capital”}, the assets of the Company remaining after
the paymeant of its habibiies shall be applied {to the extent that the Company 1s lawfully
able to do s0) In the foliowing order of prionty

{a} first, In paying tc

the holders of the Al Tracker Shares and the B1 Tracker Shares (pan
passu as If the same constituted one class of share} the par vaiuve of
the A1 Tracker Shares and/or the B1 Tracker Shares held by them
respectively together with a sum equal to any arrears, deficiency or
accruals of any A1/B1 Tracker Pwidend, or any debts ansing under
paragraph {e) relating to Dividends and Distnbutions 1n respect of the
A1 Tracker Shares and/or B1 Tracker Shares,

the holders of the A2 Tracker Shares such amount as shalt be equal
o

a the par vaiue of the A2 Tracker Shares heid by
them,
b a premium amounting o the aggregate of 10%

(ten per cent} of such amount as shall be equal
to 2,000 muitiphed by the par value of the A2
Tracker Shares, and

c additional interest at the rate of 2% (two per cent )
per annum accruing on a dally basis commencing
30 November 2012, such interest bewng payable
on such amount as shafl be egual to 2,000
multiphed by the par value of the A2 Tracker
Shares,

together with a sum equal to any arrears deficiency or accruals of
any A2/B2 Tracker Dwidend, or any debts ansing under paragraph (e)
relaiing to Dividends and Distributions m respect of the A2 Tracker
Shares calculated down to the date of the return of capital,

the holders of the B2 Tracker Shares such amount as shall be egual
to the par value of the B2 tracker Shares neld by them togetner with a
surn equal to any arrears, deficiency or accruais of any A2/B2 Tracker
Driidend, or any debts ansing under paragraph (e) relating to
Dividends and Distnbutions in respect of the B2 Tracker Shares
calculated down to the date of the Return of Capital,

second, in paying fo the holders of the Preference Shares the par value of
the Preference Shares held by them together with a sum equal to any
arrears, defictiency, or accruals of the Preference Dividend, or any debts
ansing under paragraph (e} relabng to Dividends and Distnbutions,
calculated down to the date of the Return of Capttal,
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Class of share

A2 Tracker (4 of 9)

Prescnoed paruculars

{c)

{d)

]

@

third, in paying to the holders of the Oramnary Shares, mom the balance of
the assets of the Company remaining after {a) the payment of its Labikities
and (b) making the payments referred to tn Ariicles 9 2(a) and (b) of the
Company's articles of association (the “"Relevani Return of Capital
Balance™), an amount determmed as such by Majonty Sharehoider Consent
prior fo the ssue of any C1 Growth Shares {the “C1 Hurdle Amount™)
proportion to the numbper of Ordinary Shares held by each Ordinary
Sharehalder,

fourth, i paying to the C1 Grawth Shareholders, the value attnbutabie to
the C1 Growth Shares {(as a class) n respect of a Return of Capital by
application of the following formula

N

55,855

XV x10%
where

N = the number of C4 Growth Shares in 1ssue immediately prior to the date
of the Return of Capital, and

V = the Relevant Return of Capital Balance LESS the C4 Hurdle Amount
except that V shall not be less than zero (the “C1 Return of Capital
Value®),

n proportion to the number of C1 Growth Shares held by each C1 Growth
Shareholder

fifth, in paying to the Ordinary Shareholders an amount equal to the balance
of such assets in proportion to the number of QOrdinary Shares held by each
Crdinary Shareholder untt an amount equa! to £100 miliion 1n respect of
each Ordinary Share in 1ssue has been distnbuted,

sixth, i paying the amounts pad up on each Deferred Share after
repayment of £100 mulion per Ordmary Share, and

seventh, in paying to the Ordinary Shareholders an amount equal o the
balance of such assets in proportion to the number of Ordinary Shares held
by each Ordinary Shareholder

REDEMPTION A holder or holders of

(0 an A1 Tracker Share or an A2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Agi, have the opiion,
exercisable on, or at any time after

(A} an mnitial offer for the Company's securibies as a result of
wiich those secunties are admitted to trading on a Stock
Exchange {an "IPO"),

(B} the date on which the sale or other disposal of 50% or more
of the total voting nghts on the Shares 1s completed (a
“Sale Date”), or

(C)  December 2022,

() a B1 Tracker Share or a B2 Tracker Share {as the case may be)
shall, subject to the prowtsions of Part 18 of the Companies Act 2006
(the “Act"), have the option, exercisable at any wme,
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FA2 Tracker (5 of 9)

Prescnbed pariiculars

conditions

1

() a Preference Share shall, subject to the provisions of Part 18 of the
Act have the ophion, exercisable at any ume, and

{v) a Growth Share shall, subject to the provisions of Part 18 of the Act,
have the option, exercisable on, or at any tirme after an IPQ,

(in any such case the "Redemption Event Date") to redeem any or all of
the A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares {as the case may be) upon and subject to the following termns and

In order to exercise such opuon

{aa} a holder or holders of an A1 Tracker Share, an A2
Tracker Share, a Preference Share or a Growth
Share (as the case may be) shall serve not less than
twenty eight {28) days nouce in wniing, and

(bb) & holder or hoiders of a B1 Tracker Share or a B2
Tracker Share (as the case may be) shall serve not
less than rinety (90) days notice in writing

(in each case, a "Redemption Event Notice”) on the
Company specifying the number of A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be} held by such holder or holders to be redeemead
and the proposed date of such redemption (which shalt be no
earlier than twenty exght days after the relevant Redemption
Event Date} ("Holder Redemption Date”) prowided that a
Redemption Event Notice may not be served by a Growth
Shareholder if 2 Growth Share Conversion Noltice has already
been served by such Growth Shareholder or by the Company
in accordance with Article 9 7 1n respect of the Growth Shares
to which such Redemphon Event Nohce relates and If a
Redemption Event Notice has already been served by a
Growth Shareholder and a Growth Share Ceonversion Notice
1s served subsequently by such Growth Sharehoider or by the
Company mn accordnace with Article &7, such Redemplion
Event Notice shall be deemed to have been withdrawn and
have no further effect in respect of the Growth Shares to
which such Redemption Event Notice relates,

The Company shall redeem all of the A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) set out in such Redemption Event Notice on or
before the Holder Redemption Date (provided they are fully
pad) and if, in accordance with Part 18 of the Act, they shall
not be capable of being redeemed by the Company as
required by the Redemption Event Notice, such redemption
shall be effected as soon as 1s pessibie after the A Tracker
Snares, B Tracker Shares, the Preference Shares or Growth
Shares {as the case may be} shall have become capable of
being redeerned In the absence of any confrary agreement
between all of the A Tracker Sharehoiders, B Tracker
Sharehoiders and Ordmmary Shareholders, any partial
redermption of A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be) shall be deemed to
relate to the A Tracker Shares, B Tracker Shares or
Preference Shares {as the case may be) faling due for
redemption i inverse order of maturity, (1e the earlest
issuad falling due for redemption first)
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3

Preference Shares shall be reasemed upon paymant of the
par value of the Preference Snares being redeemea, togsther
with all Preference Dividends unpaid at any time up to the
Holder Redemption Date ("Preference Share Redemption
Amount™)

A1 Tracker Shares and B1 Tracker Shares shall be redesmed
upon payment of the aggregate of the par vaiue of the Af
Tracker Shares or Bt Tracker Shares (as the case may be}
being redeemed together wath all a sum equal to any arrears,
deficiency or accruals of any A1/B1 Tracker Dividends or any
debts ansing under paragraph (e} relating to Diwdends and
Distnbutions tn respect of the A1 tracker Shares and/or B1
Tracker Shares calculated down to the date of the Retum of
Capital (*A1/B1 Tracker Share Redemption Amount™)

A2 Tracker Shares shall be redeemed upon payment of the
aggregate of

(@a) the par valve of the A2 Tracker Shares being
redeemed,

{(bb) a premuum amouniing to the aggregate of 10% (ten
per cent} of such amount as shall be equal to 2,000
multiphied by the par value of the A2 Tracker Shares
being redeemed, and

{cc) additional interest at the rate of 2% {two per cent) per
annum accruing on a daly basis commencing 30
November 2012, such interest being payable on such
amount as shall be equal to 2 000 multipiied by the
par value of the A2 Tracker Shares being redeemed

together with all @ sum equal to any arrears, deficiency or
accruals of any A2/B2 Tracker Dwidends or any debts ansing
under paragraph (e) relafing to Dividends and Cistnbutions 1n
each case in respect of the A2 Tracker Shares calculated
down to the date of the Return of Capital (the "A2 Tracker
Redemption Amount™)

B2 Tracker Shares shall be redeemed upon payment of the
aggregate of the par value of the B2 Tracker Shares being
redeemed together with all 2 sum equal to any arrears,
defictency or accruals of any A2/B2 Tracker Dwidends or any
debts ansing under paragraph {e} relating to Dwidends and
Distnibutions in each case in respect of the B2 Tracker Shares
calculated down to the date of the Return of Capital (the “B2
Tracker Redemption Amount”)

Growth Shares shall be redeemed upon payment of the pnce
per Growth Share that the Growth Sharehclders would be
entitled to receve on a Sale {("Growth Share Redemphlion
Amount”)
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(b)

©

{a)

The Company snall kave the option exercisable at any time to redeam any
or all of the A Tracker Shares or B Tracker Shares (as the case may be) m
wranches of not less than the lesser of

{1 £1,000,000 par wvalue (prowvided that in the case of a
redemption of A Tracker Shares, the same number of A2
Tracker Shares as At Tracker Shares are redeemed (and
vice versa) and, in the case of a2 redempfion of B Tracker
Shareg, the same number of B2 Tracker Shares as B1
Tracker Shares are redeemed (and vice versa), and

(i the aggregate norminal amount of all of the A Tracker
Shares or the B Tracker Shares being redeemed in 1ssue

upon payment of (in the case of a redemption of A1 Tracker Shares or B1
Tracker Shares) the A1/81 Tracker Share Redempfion Amount, (in the
case of a redemption of A2 Tracker Shares) the A2 Tracker Share
Redemption Amount and (in the case of a redemphon of B2 Tracker
Shares, the B2 Tracker Share Redemplion Amount) In order to exercise
such option, the Company shall serve not less than seven days' {or such
other penod of notice as the Company (with Majority Shareholder Consent)
shall agree in writing with Tracker Shareholders holding a majonty of the
Tracker Shares) notice in witing on the holder or holders of such Tracker
Shares whose Tracker Shares are to be redeemed specifying the number
of Tracker Shares to be redeemed, the At/B1 Tracker Share Redemption
Amecunt, or A2 Tracker Share Redemption Amount, or B2 Tracker Share
Redempiiorn Amount {as the case may be) payable thereon and the
proposed date of such redempiion ("Company Tracker Share
Redemption Date")

The Company shall have the oplion, exercisable en or at any ime after
(o an IPO, of
()} a Sale Date,

to redeem any or all of the Preference Shares upon payment of the par
value of the Preference Shares betng redeemed In order to exercise such
option, the Company shall serve not less than seven days’ (or such other
penod of notice as the Company (with Majonty Sharehoider Consent) shall
agree It wrtting with the Preference Shareholders holding a majonty of the
Preference Shares) nofice m writing on the holder or holders of such
Preference Shares whose Preference Shares are to be redeemed
specifying the number of Preference Shares to be redesmed, the
Preference Share Redempfion Amount payable thereon and the proposed
date of such redemption ("Company Prefersnce Share Redemphion
Date")

The Company shall have the option, exercisable on or at any time after an
IPC to redeem any or all of the Growth Shares upon payment of the Growth
Share Redemption Amount In order to exercise such option, the Company
shall serve not less than seven days (or such other penod of nofice as the
Company {with Majority Shareholder Consent} shall agree in wrniing with
Growth Shareholders holding a majonty of the Growth Shares) notice in
wnitng on the holder or holders of such Growth Shares where Growth
Shares are to be redeemead specifying the number of Growth Shares to be
redeamed, the Growth Share Redemption Amount payable thereon and the
proposed date of such redemption (“Growth Share Redemption Date”)
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| A2 Tracker (8 of 9)

Prescribed particulars

{d)

(e

H

(g}

(h)

On the Holder Redempiion Date the Company Tracker Share Reaemption
Date, Company Preference Share Redempuon Date or Company Growth
Share Redemption Date (as tne case may be) ("Redemption Date"}), the
registered hoiders of the A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares {as the case may be) to be redeemed shall be
bound to detver up to the Company the reievant certificates for
canceliation, and the Company shall pay te them the redemption momnies as
set out in paragraph {a} relating to Redemption i respect of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
together with any arrears, deficiency or accruals of the Tracker Dividend or
the Preference Dividend (as the case may be), and any debts ansing under
paragraph (e) relating to Dividends and Disinbutions calculated to the
Redemption Date In the absence of any direction to the contrary by the
helder of the relevant A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares, any mones paid on redemption of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
shall reiate first to the said arrears, deficiency, accruals or debts

If any certificate surrendered pursuant io paragraph (e) relating to
Redemption includes any A Tracker Shares, B Tracker Sharas, Preference
Shares or Growth Shares not hable to be redesmed at that time the
Company shali 1ssue to the holder a fresh cerftficate for the batance of the A
Tracker Shares, B Tracker Shares, Praeference Shares or Growth Shares
not so iable to be redeemed

Upon redemption of any of the Preference Shares, Preference Dwidends
shall cease to accrue on such Preference Shares except in respect of any
Preference Share in respect of which, on due presentation of the certificate
or certificaies (or an indemnity 1n respect thereof in a form reasonably
satisfactory to the Company), the Company shall have faled io tender
payment to redeem such Preference Share

Upon redemption of any of the A Tracker Shares, or the B Tracker Shares,
Tracker Dividends shall cease to accrue on such A Tracker Shares or B
Tracker Shares {as the case may be) excepi in respect of any Tracker
Share m respect of which, on due presentation of the cerfficate or
certificates (or an indemnity n respect thereof in a form reasonably
satisfactory to the Company} the Company shall have falled to tender
payment {c redeem such A Tracker Share or B Tracker Share {as the case
may be)

I any holder of A Tracker Shares, B Tracker Shares, Preference Shares or
Growth Shares shall fail or refuse to surrender the ceriificate or cerificates
for such A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares or shall faill or refuse to acecept the redemption monmies payable m
respect of them, such redemption monies shall be retained and held by the
Company 0 trust for such holder but without interest or further obhigation
whatever

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares shall be redeemed othermse than out of distnbutable profits or the
proceeds of a fresh issue of Shares made for the purposes of redemption or
out of capital to the extent pemutted by the Act
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A2 Tracker (9 of 9)

Prescnbed particulars

o

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares redeemed by the Company shall be capable of reissue and on
redemption of any A Tracker Shares, B Tracker Shares, Prafarence Shares
ar Growth Shares (as the case may bpe), the Directors may convert the
authonsed share capttal created as a consequence of such redemption into
Shares of any other class of share capital into which the authonsed share
capital of the Company 15 or may at that tme be divided of 2 ke nomunat
amount (as nearly as may be) as the Shares of such class then in 1ssue or
into unclassified Shares of the same nominal amount as the A Tracker
Shares, B Tracker Shares, Preference Shares or Growth Shares (as the
case may be)
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| B4 Tracker (1 of 9)

Prescrniped parucuiars

VOTING Neither the A1 redeemable prefarence shares of £0 9995 each in the capnal
of the Company (the "A1 Tracker Shares”™) nor the A2 redeemable preference sharas
of £0 0005 each m the capdal of the Company (the A2 Tracker Shares”) (together
the “A Tracker Shares”) nor the 81 redeemable preference shares of £0 99925 each
in the capita!l of the Company (the “B1 Tracker Shares") nor the B2 redeemable
preference shares of £0 0005 each in the capnal of tnhe Company (the “B2 Tracker
Shares”) (together the "B Tracker Shares”} (the A1 Tracker Shares, A2 Tracker
Shares, Bi Tracker Shares and B2 Tracker Shares together the “Tracker Shares”)
nor the redeemable preference shares of £1 each in the capital of the Company (“the
Preference Shares”™) nor the C1 convertibie redeesmable growth shares of £1 each in
the capital of the Company (the “Growth Shares”) shall confer on their holders any
nghts to receve noiice of or to be present and speak at any general meeting of the
Company or any voting nghts

DIVIDENDS AND DISTRIBUTION
{a} The profits of the Company in respect of any financial year shall be apphed

0] First, in paying to the holders of the A1 Tracker Shares and the B1
Tracker Shares (pan passu as if the same conshituted one class of
share) a prefereniia! dvidend (the "A1/B1 Tracker Dividend") of such
amount per annum as 1s equal to 0 0100050025 of the capital for the
time being paid up or credied as pawd up thereon {including any
premizm) to be pad half yearly on 1 June and 1 December each
year, and on redemption of any A1 Tracker Shares or B1 Tracker
Shares n respect of such A1 Tracker Shares or B1 Tracker Shares
50 redeemed Such dwidends shall rank for payment in prionty to the
payment of any dividend on any other class of Shares

(n)  Second, in paying to the holders of the A2 Tracker Shares and the B2
Tracker Shares (pan passu as If the same constituted one class of
share) a preferential dividend (the "A2/B2 Tracker Dividend”) of such
amount per annum as 1s equal to (X x 2,000} of the capital for the time
bewng paid up or credited as pad up thereon (including any premium}
where

X = the difference between the Bank of England base rate from time
to time (calculated on & daily basis) (expressed as a percentage) and
1 5% provided that if the Bank of England base rate as aforesaid 1s
equal to orless than 1 5%, X =0

to be pad half yeary on 1 June and 1 December each year, and on
redemption of any A2 Tracker Shares or B2 Tracker Shares Such
dividends shall rank for payment in prnonty to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Dwidend

(my Third, in paying to the holders of the Preference Shares a preferential
dividend (the "Preference Dividend"”} of such amount per annum as
15 equal to 5 5% {five and one half per cent) on the captal for the time
being paid up or credited as paid up thereon {inciuding any premum)
to be paid half yearly on 1 June and 1 December each year, and on
redemption of any Preference Shares in respect of such Preference
Shares so redeemed Such dividends shall rank for payment
prnonty to the payment of any dividend on any other class of Shares
except a Tracker Dvidend
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|B1 Tracker (2 of 9)

Prescribed particulars

(b)

(c)

{d)

(e)

(v} Fourth, in paying to the holders of the Orainary Shares such dwidend
{the "Ordinary Dividend”) as the Directors shall determine, but oniy
to the extent that there are profits available for distnbution Any
Ordinary Dividend shalt be paid not tater than s months afier the end
of the relevant accouning pernod or within twenty eight days afier the
audit report on the accounts of the Company for the penod s signed
by the Company's audtors, whichever 1s earlier

{v) Fifth, in paying to the holders of the Growth Snares such dividend (the
“Growth Dividend™) as the Dwectors shall determine but with and
subject to the written consent of the holders of 75% or more of the
total number of Ordinary Shares in 1ssue from time to time ("Majonty
Shareholder Consent”) and only to the extent thal there are profits
avaiable for distribution Any Growth Dividend shall be paid not later
than six months after the end of the relevant accounting penod or
within twenty eght days after the audit report on the accounts of the
Company for the penod 1s signed by the Company's auditors,
whichever 1s eariier

No Ordinary Dvdend or Growth Dividend shali be paid in respect of any
financial year of the Company unless

(y all Tracker Dividends and all Praference Dividends tn respect of that
financial year have been paid in full or waived, and

() all Tracker Shares and all Preference Shares which have fallsr due
for redemption have been redeemed, and

(m) there are no arrears of any other dwidends, and

{wW) there are no debts due but unpaid {and not waived} in respect of any
current or pnor financial years of the Company, in respect of any of
the Tracker Shares or the Preference Shares, and 1 parficular and
without prejudice to the generaity of the foregoing, any debts ansing
under paragraph (e} relating to Dividends and Distributions

Every dividend shall be distnbuted to the appropnate shareholders pro rata
according to the amounts paid up or credited as paid up on the shares held
by them respectively All dividends are expressed net and shall be paid in
cash

Each of the A1/B1 Tracker Dwidend and AZ2/B2 Tracker Dividend (together
the “Tracker Dividend”) and the Preference Dwidend shall accrue on a
daily basis and shall be cumulative

Uniess the Company has insufficient profits available for distnbution and the
Company 15 thereby prohibited from paying a Tracker Dmidend or a
Preference Dividend by the Act, each of the Tracker Dividend and the
Preference Dividend shall be pawxd mmediately on ther respective due
dates Such payment shall be made notwithstanding Articles 70 to 77
inciusive of the Mode!l Articles or any other provision of these Articles and
in particular notwithstanding that there has not been a resolution of the
Company in general meeting If they are not pard on such due dates they
shall be a debt due by the Company and shall be payabie in prionty to any
other divtdend
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Srescribed particulars

&)

(b)

The Comoany shali procure that each of iis subsiwianes whick has profits
avalable for distrnibuuon shalt rom tme to ttme and o the extent that 1t may
lawfully do so declare and pay to the Company such dividengs as are
necessary to permit lawful and prompt payment by the Cempany of all and
any Tracker Dwidend or Preferance Dividend or any redemphion monies or
dabts due on or in respect of the Tracker Shares or Preference Shares

CAPITAL On 2 return of assets on iiguidation or capital reduction or otherwise
{except upon the redemption of shares of any ciass or the purchase by the Company
of its own shares) {a “Return of Capstal™), the assets of the Company remaning after
the payment of its iiabiimies shall be apphed {to the extent that the Company 1s tawfully
able to do s0) In the following order of prionty

(a)

first in paying ic

0]

(m

{m)

the holders of the A1 Tracker Shares and the B1 Tracker Shares (par
passu as If the same conshiuted one class of share) the par value of
the A1 Tracker Shares and/or the B1 Tracker Shares held by them
respechively together with 2 sum equal io any arrears, deficiency or
accruals of any A1/81 Fracker Dividend, or any debts ansing under
paragraph (e) relating fo Dividends and Distrbutions i respect of the
A1 Tracker Shares and/or B1 Tracker Shares,

the hoidars of the A2 Tracker Shares such amount as shall be equal
fo

a the par vaiue of the A2 Tracker Shares held by
them,
b a premium amouniing toe the aggregate of 10%

(ten per cent} of such amount as shall be equal
to 2,000 muliphed by the par value of the A2
Tracker Shares, and

[+ addifronal interest at the rate of 2% (two per cent )
per annum accrumng on a daily basis commencing
30 November 2012, such interest being payable
on such amount as shall be equat to 2,000
multiphed by the par value of the A2 Tracker
Shares,

together with a sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph (e)
relating to Dwidends and Distributions tn respect of the A2 Tracker
Shares calculated down to the date of the return of capital,

the holders of the B2 Tracker Shares such amount as shall be equal
to the par value of the B2 tracker Shares held by them fogether with a
sum equal to any arrears, deficiency or accruals of any A2/B2 Tracker
Dividend, or any debts ansing under paragraph (e) relating to
Dividends and Distributions n respect of the B2 Tracker Shares
calcutated down to the date of the Return of Caputal,

second, 1n paying to the holders of the Preference Shares the par value of
the Preference Shares heid by them together with a sum equal to any
arrears, deficiency, or accruals of the Preference Dvidend, or any debts
ansing under paragraph (e) relating to Dividends and [Drsirbuuons,
calculated down to the date of the Return of Capital,
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{c

{d)

{e)

U]

(9)

thurd, in paying to tne holders of the Orainary Shares, from the batance of
the assets of the Company remasning after {a) the payment of its habiimies
and (b) making the payments referred to in Arficles 9 2(a) and (b} of the
Company's articles of association {the “Relevant Return of Capal
Balance”), an amount determined as sucn by Majonty Sharehoider Consent
pnor to the ssue of any C1 Growth Shares (the “C1 Hurdle Amount™) in
proportion to the number of Ordinary Shares neld by each Ordinary
Shareholder,

fourth, in paying to the Ct Growth Shareholders, the value attnbutable to
the Ci Growth Shares {as a class) in respect of & Return of Capital by
application of the following formula

N
55,555
xV x 10%

where

N = the number of C4 Growth Shares n issue immediately pnor to the date
of the Return of Capital, and

V = the Relevant Return of Capital Balance LESS the C4 Hurdle Amount
except that V shall not be less than zero {the “C1 Return of Capital
Value™},

in proportion to the number of C1 Growth Shares held by eacih C1 Growth
Shareholder

fifth, i paying to the Ordinary Shareholders an amount equal to the balance
of such assets in proportion to the number of Ordinary Shares held by each
Ordinary Shareholder untif an amount equal to £100 million In respect of
each Ordmary Share 1n 1ssue has been distnbuted,

sixth, 1n paymng the amounts paid up on each Deferred Share after
repayment of £100 mudlion per Ordinary Share, and

seventh, in paying to the Ordinary Shareholders an amount equal to the
batance of such assets in proportion to the number of Grdinary Shares held
by each Ordinary Shareholder

REDEMPTION A holder or holders of

{0 an A1 Tracker Share or an A2 Tracker Share {as the case may be)
shall, subject to the provisions of Part 18 of the Act, have the option,
exercisable on, or at any time after

(A) an mnihal offer for the Company's secuniies as a resul of
which those secuniies are admitted to trading on a Stock
Exchange {(an “IPQ"),

(B) the date on which the sale or other disposal of 50% or more
of the total voting nghts on the Shares s completed (a
“Sale Date™), or

{C) 1 December 2022,

(1) a B1 Tracker Share or a B2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Companies Act 2006
(the “Act™), have the option, exercisable at any time,
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conditions
1

() a Preference Share shall, subject to the provisions of Part 18 of the
Act, have the ophion, exercisable at any ume, and

(v} a Growth Share shall, subject to the prowisions of Part 18 of the Act,
have the option, exercisable on, or at any time after an IPC,

(in any such case the "Redemption Event Date") to redeaem any or all of
the A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares (as the case may be) upon and subject to the folowing terms and

In order to exercise such option

{aa) a hoider or holders of an A1 Tracker Share, an AZ
Tracker Share, a Preference Share or a Growth
Share {as the case may be) shall serve not less than
twenty eight (28) days notice in wnting, and

(bb}  a holder or holders of & B1 Tracker Share or a B2
Tracker Share (as the case may be) shall serve not
less than minety (90) days notice in writing

@in each case, a "Redempfion Event Nofice”) on the
Company specifying the number of A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) held by such holder or holders to be redeemed
and the proposed date of such redemption (which shall be no
earlier than twenty eight days after the relevant Redemption
Event Dale) (“Holder Redemphon Date®) provided that a
Redemption Event Notice may not be served by a Growth
Shareholder i a Growth Share Conversion Nofice has already
been served by such Growth Sharehoider or by the Company
in accordance with Ariicle @ 7 in respect of the Growth Shares
to which such Redemption Event Notice relates and If a
Redemption Event Notice has aiready been served by a
Growth Shareholder and a Growth Share Conversion Notice
1s served subseguently by such Growth Skarehoider or by the
Company in accordance with Article 97, such Redemption
Event Notice shall be deemed to have been withdrawn and
have no further effect in respect of the Growth Shares to
which such Redemption Event Notice relates,

The Company shali redeem ali of the A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares {as the
case may be) set out m such Redemption Event Nohice on or
before the Holder Redemption Date (provided they are fully
paid) and i, in accordance with Part 18 of the Act, they shall
not be capable of being redeemed by the Company as
reguired by the Redemption Event Notice, such redemption
shall be effected as soon as 15 possible after the A Tracker
Shares, B Tracker Shares, the Preference Shares or Growth
Shares (as the case may be) shall have become capable of
being redeemed In the absence of any contrary agreement
between all of the A Tracker Sharsholders, B Tracker
Shareholders and Ordinary  Shareholders, any parhal
redemption of A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may bhe) shall be deemed to
relate to the A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be) faling due for
redempiion m nverse order of matunty, (1e the earhest
issued falling due for redemption first)
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3

Preference Shares shall be redeemed upon payment of the
par value of the Preference Shares being redeemed, togeiher
with all Preference Dwidends unpaid at any ime up to the
Holder Redempiion Date (‘Preference Share Redempfion
Amount”)

A1 Tracker Shares and B1 Tracker Shares shall be redeemed
upon payment of the aggregate of the par vaiue of the A1l
Tracker Shares or B1 Tracker Shares (as the case may be}
being redeemed together with afl a sum equal te any arrears,
deficiency or accruale of any A1/B1 Tracker Dividends or any
debts ansing under paragraph (e) relating to Dividends and
Distnbutions in respect of the A1 tracker Shares andfor B1i
Tracker Shares calculated down io the date of the Return of
Capital (*A1/B1 Tracker Share Redemption Amount”)

A2 Tracker Shares shall be redeemed upon payment of the
aggregate of

{aa) the par value of the A2 Tracker Shares bemg
redeemed,

{bb) a premuum amounting to the aggregate of 10% (ten
per cent) of such amount as shall be equal to 2,000
multiphed by the par value of the A2 Tracker Shares
being redeemed, and

fcc) addifional interest at the rate of 2% (two per cent) per
annum accruing on a dally basis commencing 30
Novemnber 2012, such interest being payable on such
amount as shall be egual to 2,000 multiphed by the
par value of the A2 Tracker Shares being redeemed

together with all a sum equal to any amears, deficiency or
accruals of any A2/B2 Tracker Dividends or any debts ansing
under paragraph {(e) relating to Dwtdends and Distnbubions in
each case in respect of the A2 Tracker Shares calculated
down to the date of the Return of Capital (the "A2Z Tracker
Redemption Amount”}

B2 Tracker Shares shall be redeemed upon payment of the
aggregate of the par value of the B2 Tracker Shares being
redeemed together with all 2 sum equal to any arrears,
defictency or accruals of any A2/B2 Tracker Dividends or any
debts ansing under paragraph (e) relating to Dividends and
Distnbutions 1n each case i respeci of the B2 Tracker Shares
calculated down to the date of the Return of Capital (the “B2
Tracker Redemption Amount™)

Growth Shares shall be redeemed upon payment of the pnice
per Growth Share that the Growth Shareholders would be
entitled to recewve on a Sale ("Growth Share Redemption
Amount”)
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(b)

{c)

(a)

The Company shall have the opuen, exercisable at any ume to redsem any
or all of the A Tracker Shares or B Tracker Shares (as the case may be) in
tranchas of not less than the lesser or

0] £1,000,000 par value (prowided that, in the case of a
redempiton of A Tracker Shares, the same number of A2
Tracker Shares as A1 Tracker Shares are redeemed {and
vice versa) and, In the case of a redemphion of B Tracker
Shares, the same number of B2 Tracker Shares as B1
Tracker Shares are redeemed (and vice versa}, and

(ny the aggregate nominal amount of all of the A Tracker
Shares or the B Tracker Shares being redeemed In 1Issue

upon payment of (in the case of a redemption of A1 Tracker Shares or Bi
Tracker Shares) the A1/B1 Tracker Share Redemption Amount, (in the
case of a redemption of A2 Tracker Shares) the A2 Tracker Share
Redemption Amount and (n the case of a redemphion of B2 Tracker
Shares, the B2 Tracker Share Redemption Amount) In order 10 exercise
such ophion, the Company shall serve not less than seven days’ (or such
other peniod of notice as the Company (with Majonty Shareholder Consent)
shall agree n wnting with Tracker Shareholders holding a majority of the
Tracker Shares) notice in writing on the holder or holders of such Tracker
Shares whose Tracker Shares are to be redeemed specifying the number
of Tracker Shares to be redeemed the Ai/B1 Tracker Share Redempiion
Amount, or A2 Tracker Share Redemption Amount, or B2 Tracker Share
Redemption Amount (as the case may be) payable thereon and the
proposed date of such redemption ("Company Tracker Share
Redemption Date")

The Company shall have the option exercisable on or at any tme after
[{)] an IPO, or
(n} a Sale Date,

to redeem any or all of the Preference Shares upon payment of the par
value of the Preferance Shares being redeemed tn order to exercise such
option, the Company shali serve not less than seven days’ {or such other
period of nofice as the Company {(with Majonty Shareholder Consent) shall
agree n writing with the Preference Shareholders holding a majonty of the
Preference Shares) notice in wrting on the holder or holders of such
Preference Shares whose Preference Shares are o be redeemed
specifying the number of Preference Shares to bes redeemed, the
Preference Share Redemption Amount payable thereon and the proposed
date of such redemption ("Company Preference Share Redemption
Date")

The Company shall have the option, exercisable on or at any time after an
IPO to redeem any or all of the Growth Shares upon payment of the Growth
Share Redemption Amount  In order to exercise such opiion, the Company
shall serve not less than seven cays {or such other pencd of notice as the
Company (with Majority Shareholder Consent} shall agree in wnbing with
Growth Shareholders holding a majonty of the Growth Shares) nolice
wrting on the holder or holders of such Growth Shares where Growth
Shares are to be redeemed specifying the number of Growth Shares o be
redeemed, the Growth Share Redemption Amount payable thereon and the
proposed date of such redemption (“Growth Share Redemption Date”)
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{d)

(e}

M

(9)

@

On tne Holder Redemption Date, the Company Tracker Share Regemption
Bate, Company Preference Share Reocempuon Date or Company Growth
Share Redempuon Date {(as the case may be) (‘Redemption Date”}, the
registered holders of the A Tracker Shares, B Tracker Shares, Preierance
Shares or Growth Shares {as the case may be) o be redeemed shall be
bound 1o delwver up to the Company the relevant cerificates for
cancellation, and the Company shall pay to them the redemption monies as
sef out w paragraph {a) relating to Redemption in respect of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growlh Shares
together with any arrears, deficiency or accruals of the Tracker Dividend or
the Preference Dividenc (as the case may be), and any debis anstng under
paragraph (e} relating to Dwidends and Disinbutions calculated to the
Redemption Date In the absence of any direction to the contrary by the
holder of the relevant A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares, any monies paid on redemption of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
shall relate first to the said arrears, deficiency, accruals or debts

If any certificate surrendered pursuant to paragraph {(e) relating to
Redemphion includes any A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares not lable o be redeemed at that time the
Company shall 1ssue to the holder a fresh cerirficate for the balance of the A
Tracker Shares B Tracker Shares, Preference Shares or Growth Shares
not so hable to be redeemed

Upcn redemplion of any of the Preference Shares, Preference Dividends
shall cease to accrue on such Preference Shares except in respect of any
Preference Share in respect of which, on due presentation of the cerbificate
or certificates (or an indemmnity in respect thereof in a2 form reasonably
satisfactory to the Company), the Company shall have faled to tender
payment to redeem such Preference Share

Upon redemption of any of the A Tracker Shares, or the B Tracker Shares,
Tracker Dividends shall cease to accrue on such A Tracker Shares or B
Tracker Shares {(as the case may be) except in respect of any Tracker
Share in respect of which, on due presentation of the cerbificate or
certificates {or an tndemnity 1n respect thereof i a form reasonably
satisfactory te the Company} the Company shall have faled to tender
payment to redeem such A Tracker Share or B Tracker Share (as the case
may ba)

If any holder of A Tracker Shares, B Tracker Shares, Preferance Shares or
Growth Shares shall fail or refuse to surrender the cerfificate or certificates
for such A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares or shall fail or refuse to accept the redemption monies payable in
respect of them, such redemption monies shall be retained and held by the
Company 1n trust for such holder but without iterest or furtner obhigation
whatever

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares shal be redeemed otherwise than out of disiributable profits er the
proceeds of & fresh 1ssue of Shares made for the purposes of redemption or
out of capital to the extent permitted by the Act
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I accordance witn
Section 385 of the

SHO1 - continuabon page

Companies Act 2006 Reiurn of aliotment of shares
':5'5 Statement of capital (prescribed particutars of rights attached to shares)
Ciass of snare (B‘i Tracker {9 of 9)

Prascnbed particulars

o

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares redeemad by the Company shall be capable or reissue and, on
redemption of any A Tracker Shares, B Tracker Shares, Preference Shares
of Growth Shares (as the case may be), tne Dweciors may convert the
authornised share capual created as a consequence of such redempuon mic
Shares of any other class of share capral into which the authonsed share
capital of the Company 1s or may at that trme be diviged of a like nonmunal
amount {as nearly as may be) as the Shares of such class then in 1ssue or
into unclassified Shares of the same nominal amount as the A Tracker
Shares, B Tracker Shares, Prefarence Shares or Growth Shares (as the
case may be)
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In accordance witn
Secuon 535 of ine
Compantes Act 2006

SHO1 - continuation page
Return of alloiment of shares

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

Class of share

B2 Tracker (1 of 9)

Prescriped particulars

VOTING Neitner the A1 redeemable preference shares of Z0 9995 each in the capial
or the Company (the “At1 Tracker Shares™) nor the A2 redeemable preteraence shares
of £0 0005 each in the capitat of the Company (the “A2 Tracker Shares”) (fogetnar
the "A Tracker Shares”) nor the B1 redeemable preterence shares of £0 9995 each
in the capual of the Company (the “B1 Tracker Shares™) nor the B2 raedeemable
preference shares of £0 0005 each in the capitai of the Company (the "B2 Tracker
Shares”) (together the *B Tracker Shares”) (the A1 Tracker Shares A2 Tracker
Snares, B1 Tracker Shares and B2 Tracker Shares together the “Tracker Shares”)
nor the redeemable preference shares of £1 each in the capital of the Company (“the
Preference Shares™) nor the C1 convertible redeemable growth shares of £1 each in
the capital of the Company {the “Growth Shares™ shall confer on their holders any
nights to recewve notice of or to be present and speak at any genera! meeung of the
Company or any voting nghts

DIVIDENDS AND DISTRIBUTION
(a) The profits of the Company n respect of any financial year shall be apphed

n First, in paying to the holders of the A1 Tracker Shares and the Bf
Tracker Shares (pan passu as If the same constituted one class of
share) a preferantial dividend (the "A1/B1 Tracker Dividend") of such
amount per annum as 1s equal to 0 0100050025 of the capital for the
time betng pawd up or credited as paid up thereon {(including any
premium) to be pad half yearly on 1 June and 1 December each
year, and on redemption of any A1 Tracker Shares or B1 Tracker
Shares in respect of such A1 Tracker Shares or B1 Tracker Shares
so redeemed Such dnvidends shalt rank for payment in pnenty to the
payment of any dividend an any cther class of Shares

()  Second, in paying to the holders of the A2 Tracker Shares and the B2
Tracker Shares (pan passu as if the same constituted one class of
share) a preferential dividend (the "A2/B2 Tracker Dividend") of such
amount per annum as I1s equal to (X x 2,000} of the capital for the time
bemng pad up or credited as paid up thereon (inctuding any premium)
where

X = the difference between the Bank of England base rate from time
te time (caiculated on a daily basis) {expressed as a percentage) and
1 5% provided that f the Bank of England base rate as aforesaid 1s
equalio orless than 1 5%, X =0

to be paid half yearly on 1 June and 1 December each year, and on
redemption of any A2 Tracker Shares or B2 Tracker Shares Such
dividends shall rank for payment i pnonty to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Pidend

(i) Third, in paying fo the holders of the Preference Shares a preferential
dimdend (the "Preference Dividend”) of such amount per annum as
15 equal to 5 5% (five and one half per cent) on the capital for the time
hemng paid up or credited as paid up thereon (including any premium)
to be pad half yearly on 1 June and 1 December each year, and on
redemption of any Preference Shares m respect of such Preference
Shares so redeemed Such dividends shall rank for payment i
prionty to the payment of any dividend on any other class of Shares
except a Tracker Dividend
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in accordance with
Secuon 535 of tne
Companies Act 2008

SHO1 - continuation page
Return of aliotment of shares

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

Class of share

B2 Tracker (2 of 9)

Prescribed particulars

(b}

(c)

{e}

(v) Fourth, in paying to the holders of the Ordinary Shares such dadend
(the "Ordinary Dividend”) as the Directors shall determing, but only
to the extent that there are profits avallable for disinbutton  Any
Oedinary Dividend shall be pawd not tater than six months afier the enc
of the relevant accouniing penod or within twenty eight days after the
audit report on the accounts of the Company for the period ts signed
by the Company's auditors, whichever 1s earlier

(v)  Fifth, m paying to the holders of the Growth Snares such dividend (the
“Growth Dividend"} as the Directors shall determine but with and
subject to the written consent of the holders of 75% or more of the
total number of Ordinary Shares in 1ssue from time to tme (*“Majonty
Shareholder Consent”) and only to the extent that there are profits
avallable for distnbution Any Growth Drvidend shall be paid not later
than six months after the end of the relevant accounting peried or
within twenty eight days after the audit report on the accounts of the
Company for the period 15 signed by the Company's auditors,
whichever s earlier

No Ordinary Dividend or Growth Dividend shall be pad In respect of any
financial year of the Company uniess

(n  all Tracker Dividends and all Preference Dividends i respect of that
financial year have been paid n fuli or waived, and

(1)  alt Tracker Shares and all Preference Sharas which have falien due
for redempfion have been redeemed, and

(w) there are no arrears of any other dividends, and

(v} there are no debts due but unpawd {and not wawved) in respect of any
current or prior financial years of the Company, in respect of any of
the Tracker Shares or the Preference Shares, and in particular and
without prejudice to the generalty of the foregoing, any debts arising
under paragraph (2} relating to Dividends and Distnbutions

Every dividend shall be distributed to the appropnate shareholders pro rata
according to the amounts paid up or credited as pad up on the shares heid
by them respeciively All dividends are expressed net and shali be pawd in
cash

Each of the A1/B1 Tracker Dividend and A2/B2 Tracker Dividend (together
the “Tracker Dividend™) and the Preference Didend shall accrue on a
daily basts and shall be cumulative

Uniess the Company has insufficient profits avallable for distnbufton and the
Company s thereby prohibited from paying a Tracker Dmwdend or a
Preference Dividend by the Act, each of the Tracker Diidend and the
Preference Dividend shall be paid immediately on their respeciive due
dates Such payment shall be made nofwithstanding Articles 70 to 77
inclusive of the Model Articles or any other provision of these Ariicles and
in parfreutar notwithstanding that tnere has not been a reseciuiion of the
Company in general meeting |f they are not paid on such due dates they
shall be a debt due by the Company and shall be payable 1n prionity to any
other dwvidend
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Companias Azt 200¢

SHO1 - continuation page
Return of allotment of shares

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

Ciass of share

B2 Tracker (3 of 9)

Prescribed particuiars

0

The Company shall procure that each of its subsidianes which has profits
avaitable for distnipution shall from time to ume and to the extent that it may
tawiully do so declare and pay to the Company such anidends as are
necessary to permit tawful and prompt payment by tne Company of all and
any Tracker Dividend or Preference Dividend or any redemption monies or
debts due on or in respect of the Tracker Shares or Preference Shares

CAPITAL On a return of assets on hgquidation or capital reduchon or otherwise
{except upon the redempiion of shares of any ciass or the purchase by the Company
of its own shares) (2 "Return of Capital™), the assets of the Company remaining after
the payment of its habilities shall be applied (to the extent that the Company s lawfully
able to do 50) In the following order of priority

{a} first, in paying to

(b)

U]

()

{m)

the holders of the A1 Tracker Shares and the B1 Tracker Shares (pan
passu as If the same constituted one class of share) the par value of
the A1 Tracker Shares andior the B1 Tracker Shares held by them
respecfively together with a sum equal to any arrears, deficiency or
accruals of any A1/B1 Tracker Dividend, or any debis ansmg under
paragraph (e) relating to Dwidends and Distribuions in respect of the
A1 Tracker Shares and/or B1 Tracker Shares,

the holders of the A2 Tracker Shares such amount as shall be equal
to

a the par value of the A2 Tracker Shares held by
thenm,
b a premium amouniing to the aggregate of 10%

{ten per cent) of such amount as shall be equal
te 2,000 multiplied by the par value of the A2
Tracker Shares, and

c additional interest at the rate of 2% (two per cent)
per annum accruing on a dally basis commencing
30 November 2012, such interest being payable
on such amount as shall be equal o 2,000
multiplied by the par value of the A2 Tracker
Shares,

together with a sum equal to any arrears, deficiency or accruais of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph (e)
relating to Dividends and Distnibutions in respect of the A2 Tracker
Shares calculated down to the date of the refurn of capital,

the holders of the B2 Tracker Shares such amount as shall be equal
to the par value of the B2 tracker Shares held by them together with a
sum equal to any amrears, deficiency or acciuals of any A2/B2 Tracker
Dividend, or any debts ansing under paragraph (e) relating to
Dividends and Drstnbutions m respect of the B2 Tracker Shares
calculated down to the date of the Return of Capital,

second, in paying to the holders of the Preference Shares the par value of
the Preference Shares held by them together with a sum equal to any
arrears, deficiency, of accruals of the Preference Dividend, or any debts
ansing under paragraph (e) relating to Dwidends and Disinbuiions,
calculated down fo the date of the Return of Capital,
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in accordance with
Sachon 555 of the
Companies Act 2008

SHO1 - continuation page
Retum of aliotmenti of shares

Statement of capital (prescribed particutars of rights attached to shares)

Ciass of share

'EZ Tracker (4 of 9}

Prescrbed particulars

(e

C)

&

(@

thud, in paying to the holders of the Ordinary Shares, from the balance of
the assets of the Company remaining afier (a) the payment of its Labiliies
and (b) making the payments referred to in Aricies 8 2(a) and (b) of the
Company's articles of associaton (the “Relevant Return of Capital
Balance”}, an amount determmed as such by Majonty Shareholder Cansent
prior to the ssue of any C1 Growth Snares (the “C1 Hurdie Amount”) in
propomion to the number of Ordinary Shares heid oy each Ordinary
Sharehoider,

fourth, in paying to the C1 Growth Shareholders, the value attnbutabie to
the Ct Growth Shares {(as a class) in respect of a Relurn of Capdal by
apphcation of the following formula

N

55,555

xVx10%
where

N = the number of C4 Growth Shares in 1ssue mmaediately pror to the date
of the Return of Captal, and

V = the Relevant Return of Capital Balance LESS the C4 Hurdie Amount
except that V shall not be less than zero (the “C1 Return of Capital
Vatue},

in proporiion to the number of C1 Growth Shares held by each C1 Growth
Snareholder

fifth, in paying to the Ordinary Shareholdars an amount equal to the balance
of such assets in proportion to the number of Ordinary Shares held by each
QOrdinary Shareholder until an amount equal to £100 milkon In respect of
each Ordinary Share n tssue has been distributed,

sith, mn paying the amounts pad up on each Deferred Share afier
repayment of £100 milkon per Ordinary Share, and

seventh, In paying to the Ordinary Shareholders an amount equal to the
balance of such assets 1 proportion to the number of Ordinary Shares held
by each Ordinary Sharenolder

REDEMPTION A helder or holders of

() an A1 Tracker Share or an A2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Act, have the option,
exercisabie on, or at any ime after

(A} an inbal offer for the Company's secunties as a result of
which those secunties are admitied to trading on a Stock
Exchange (an “IPO™},

(B) the date on which the sale or other dispasal of 50% or more
of the total voting nghts on the Shares 15 completed (a2
“Sale Date"), or

(Cy 1 December 2022,

() a B1 Tracker Share or a B2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Compames Act 2008
(the “Act”), have the ophion, exercisable at any fime,
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Sector 555 of tne
Comuanigs Act 2006

SHO1 - continuabion page
Rewrn of allotment of snares

B

Statement of capital (prescribed particutars of rights attached to shares)

Class of share

B2 Tracker (5 of 9}

Prescnbed particulars

condibions
1

{m) & Preference Share shall, subject to the provisions of Part 18 of the
Act, have the opuon, exercisaple at any time, and

(w) a Growth Share shali, supject to tne provisions of Part 18 of the Aci,
have the oplion, exercisable on, or at any time afier an IPQ,

(in any such case the "Redemption Event Date") to redeem any or ail of
the A Tracker Shares, B Tracker Shares, Preference Shares or Growtn
Shares (2s the case may be) upon and subject to the following terms and

In order io exercise such ophion

(aa) a holder or holders of an At Tracker Share, an A2
Tracker Share, a Preference Share or a Growth
Share (as the case may be) shall serve not less than
twenty eight (28) days nofice it wntng, and

(bb) a holder or holders of a B1 Tracker Share or a B2
Tracker Share (as the case may be) shall serve not
less than ninety {30) days nouce in wniting

(in each case, a "Redempfion Event Nobce") on the
Company specifying the number of A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) held by such hoider or nolders to be redeemed
and the propesad date of such redemption {which shali be no
earlier than twenty eight days afier the relevant Redempfion
Event Date) ("Holder Redemption Date”) prowided that a
Redemption Event Notice may not be served by a Growth
Shargholder If a Growth Share Conversion Notice has already
been served by such Growth Shareholder or by the Company
I accordance with Article @ 7 in respect of the Growth Shares
to which such Redempfion Event Notice relates and if a
Redempiion Event Nohce has already been served by a
Growth Shareholder and a Growth Share Conversion Notice
1s served subsequently by such Growth Shareholder or by the
Company n accordance with Ariicle 97, such Redemption
Event Notice shall be deemed to have been withdrawn and
have no further effect in respect of the Growth Shares fo
which such Redemption Event Notice relates,

The Company shall redeem all of the A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares {as the
case may be) set out tin such Redemption Event Notice on or
before the Holder Redemption Date (provided they are fully
pawd) and if, in accordance with Part 18 of the Act, they shall
not be capable of being redeemed by the Company as
reguired by the Redemption Event Notice, such redemption
shall be effected as soon as 1s possible after the A Tracker
Shares, B Tracker Shares, the Preference Snares or Growth
Snares (as the case may be) shall have become capabie of
being redeemed In the absence of any confrary agreement
between alt of the A Tracker Shareholders, B Tracker
Shareholders and Ordinaty Shareholders, any partal
redemption of A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be) shall be deemed to
relate to the A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be) faling due for
redempiion in inverse oarder of matunty, (e the eariest
1ssued faliing due for redemption first)
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In accoriance win SHO1 - confinuation page

Sacnor 535 of the
Comoanies Acl 2006 Rewm of allotment of shares

H Statement of capita! (prescribed particulars of rights attached to shares)
Ctass of shars B2 Tracker (6 of 9)
Prascriped particulars 3 Preference Shares shall be redeemed upon payment of the

par value of the Preference Shares beimng redeemed, together
witn all Preterence Didends unpaid at any time up o the
Holder Redempuon Date (*Preference Share Redempfion
Amount”)

4 A1 Tracker Shares and B1 Tracker Shares shall be redeemed
upon payment of the aggregate of the par value of the Af
Tracker Shares or B1 Tracker Shares (as the case may be)
being redeemed together with all a sum equal to any arrears,
deficency or accruals of any A1/B1 Tracker Dividends or any
debts ansing under paragraph (e) reiating to Dwidends and
Distributions In respect of the A1 tracker Shares and/or Bi
Tracker Shares calcutated down to the date of the Return of
Capital ("‘A1/B1 Tracker Share Redemption Amount”)

5 A2 Tracker Shares shall be redeemed upon payrment of the
aggregate of

{sa) the par value of the A2 Tracker Shares being
regeemed,

{bb) a premum amounfing to the aggregate of 10% (ten
per centy of such amount as shall be equal fo 2,000
multiphed by the par value of the A2 Tracker Shares
being redeemed, and

{ce) additional interest at the rate of 2% (two per cent) per
annum accruing on a dally basiss commencing 30
November 2012, such interest being payable on such
ameuni as shall be equal to 2 000 multipied by the
par value of the A2 Tracker Shares being redeemed

together with all 8 sum equal to any arrears, deficiency or
accruals of any A2/B2 Tracker Dividends or any debts arising
under paragraph {e) relating to Dividends and Distnbutions m
each case in respect of the A2 Tracker Shares calculated
down to the date of the Return of Capial (the "A2 Tracker
Redemption Amount”)

6 B2 Tracker Shares shall be redeemed upon payment of the
aggregate of the par value of the B2 Tracker Shares being
redeemed together with all 2 sum equal to any armears,
deficiency or accruals of any A2/B2 Tracker Cwidends or any
debts ansing under paragraph (e) relating o Dwidends and
Distnbutions 1 each case n respect of the B2 Tracker Shares
calculated down to the date of the Return of Capitai (the "B2
Tracker Redemption Amount”)

7 Growth Shares shall be redeemed upon payment of the pnce
per Growth Share that the Growth Shareholders would be
entitled to receve on a Sale (“Growth Share Redemption
Amount™)
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Compamias Act 2008

SHO1 - continuation page
Return of allotmeni of shares
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Statement of capital (prescribed particulars of rights attached to shares}

Class of share

B2 Tracket {7 of 9)

Prescribed particulars

{a) The Company snall have the option, exercisable at any time to redeem any

or all of the A Tracker Shares or B Tracker Shares (as the case may be) in
tranches of not less than the lesser of

0] £1,000 000 par value (provided that, in the case of a
redempticn of A Tracker Shares, the same number of A2
Tracker Shares as A1 Tracker Shares are redeemed {and
vice versa) and, in the case of a redemption of B Tracker
Shares, the same number of B2 Tracker Shares as B1
Tracker Shares are redeemed (and vice versa), and

{n} the aggregate nommal amount of ali of the A Tracker
Shares ar the B Tracker Shares being redeemed m 1ssue

upen payment of (in the case of a redempiion of A1 Tracker Shares or B1
Tracker Shares) the A1/B1 Tracker Share Redemphion Amount, (in the
case of a redemption of A2 Tracker Shares) the A2 Tracker Share
Redempfion Amount and {in the case of a redemption of B2 Tracker
Shares, the B2 Tracker Share Redemplion Amount) in order to exercise
such option, the Company shall serve not iess than seven days' {or such
other penod of nofice as the Company {with Majonty Shareholder Consent)
shall agree In wniing with Tracker Shareholders holding a majonty of the
Tracker Shares) notice in wrniting on the heider or holders of such Tracker
Shares whose Tracker Shares are {o be redeemed speciiying the number
of Tracker Shares to be redeemed, the A1/B1 Tracker Share Redempiton
Amount, or A2 Tracker Share Redemption Amount, or B2 Tracker Share
Redemptior Amount {as the case may be) payabie thereon and the
proposed date of such redemption ("Company Tracker Share
Redempfion Date")

The Company shall Rave the option, exercisable on or at any itme after
)] an IPO, or
{i) a Sale Date,

to redeem any or all of the Preference Shares upon payment of the par
value or the Preference Shares being redeemed In order to exercise such
optien, the Company shall serve not less than seven days’ (or such other
penod of notice as the Company (with Majority Sharehclder Consent) shall
agree m writing with the Preference Shareholders hoiding a majonty of the
Preference Shares) nobce m wrting on the holder or holders of such
Preference Shares whose Preference Shares are fo be redeemed
specifying the number of Preference Shares to be redeemed, the
Preference Share Redempfron Amount payable thereon and the proposed
date of such redemption ("Company Preference Share Redempiion
Date”)

The Company shall have the option exerctsable on or at any time after an
IPO to redeem any or att of the Growth Shares upon payment of the Growth
Share Redemption Amount  In order to exercise such option, the Company
shall serve not less than seven days (or such other pernod of notice as the
Company {with Majonty Shareholder Consent} shall agree m wnting with
Growth Shareholders holding a majonty of the Growth Shares) nofice n
wriiing on the holder or holders of such Growth Shares where Growth
Snares are 10 be redeemed specifying the number of Growth Shares to be
redeemed, the Growth Share Redermnption Amount payabie thereon and the
proposed date of such redemption {"Growth Share Redemption Date™)
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Statement of capital (prescribed parhiculars of nghts attached to shares)

lass of share

|82 Tracker (8 of 9)

Prescribed particutars

(d)

(e)

(9}

(m

0]

On the Holder Redempuon Datz, the Company Tracker Share Redemoiion
Date, Company Preference Share Redsmption Date or Company Growth
Share Reaemption Date (as the case may be) ("Redemphon Date”), the
registered holders of the A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares (as the case may be) to be reneemed shall be
bound to derver up to the Company the relevant cerificates for
canceltation, and the Company shall pay to them the redemption monies as
set out In paragraph {(a) relaiing to Redsmption in respect of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
together with any arrears, deficiency or accruats of the Tracker Dvidend or
the Preference Dwidend (as the case may be), and any debts ansing under
paragraph (2) relaung to Diidends and Distnbuhions calcutated to the
Redemption Date in the absence of any direction to the contrary by the
holder of the relevant A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares, any momes pad on redemption of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
shall reiate first to the sawd arrears, deficiency, accruals or debts

If any cerbficate surrendered pursuant to paragraph (e) relating to
Redemption includes any A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares not ilable to be redeemed at that time the
Company shall 1ssue to the holder a fresh certificate for the batance of the A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
not so hiable to be redeemed

Upon rademption of any of the Preference Shares, Preference Dividends
shali cease 1o accrue on such Preference Shares except in respect of any
Preference Share in respect of which, on due presentauon of the certificate
or certficates (or an indemnity In respect thereof i a form reasonably
saiisfactory to the Company), the Company shall have faled to tender
payment to redeem such Preference Share

Upon redemphion of any of the A Tracker Shares, or the B Tracker Shares,
Tracker Dividends shall cease to accrue on such A Tracker Shares or B
Tracker Shares {as the case may be) except n respect of any Tracker
Share in respect of which, on due presentauon of the certificate or
cerificates (of an wdemnity in respect thereof in a form reasonably
satisfactory to the Company) the Company shall have faled to tender
payment to redeem such A Tracker Share or B Tracker Share (as the case
may be)

If any holder of A Tracker Shares, B Tracker Shares, Preference Shares or
Growth Shares shalt fall or refuse to surrender the certificate or certificates
for such A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares or shall fail or refuse to accept the redemption monies payable in
respect of them, such redempiion memes shall be retained and held by the
Cornpany 1n trust for such holder but without interest or further obhigation
whatever

No A Tracker Shares, B Tracker Shares, Preference Shares or Growtn
Shares shall be redeemed otherwise than out of distrbutable profits or the
proceeds of a fresh 1ssue of Shares made for the purposes of redemption or
out of capital to the extent permitted by the Act
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Statement of capital (prescribed particulars of nghts attached to shares)

Class of share

B2 Tracker {9 of 9}

Prescnbed parucuiars

o

No A Tracker Snares, B Tracker Shares, Preference Snares or Growth
Shares recesmed by the Company shall be capable of reissus and, on
redempiton of any A Tracker Shares, B Tracker Shares, Preference Shares
or Growth Shares (as the case may be), the Directors may convert the
authonsed share capitat created as a consaguence of such redempiion into
Shares of any other class of share capital into which the authonsed share
capital of the Company s or may at that time be divided of a ike nominal
amount {as neariy as may be) as the Shares of such class then in 1ssue or
inte unclassified Shares of the same nomnal amount as the A Tracker
Shares, B Tracker Shares, Preference Shares or Growth Shares {as the
case may be)
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Statement of capital (prescnbed particulars of rights attached to shares)

Class of share

C1 Convertibie Redeemable Growth (1 of )

Prescnibed particulars

VOTING Neaither the A1 redeemable preference shares of £0 89985 each in the capital
of the Company (the “A1 Tracker Shares”) nor the A2 redeemable preference shares
of £0 0005 each in the capial of the Company (the “A2 Tracker Shares”) (together
the “A Tracker Shares™) nor the B1 redeemable preference shares of £0 9995 each
in the capital of the Company (the “B1 Tracker Shares™ nor the B2 redeemable
preference shares of £0 0005 each n the capital of the Company (the "B2 Tracker
Shares”) (together the “B Tracker Shares") (the A1 Tracker Shares, A2 Tracker
Shares, B1 Tracker Shares and B2 Tracker Shares together the “Tracker Shares”)
nor the redeemable preference shares of £1 each in the capital of the Company (“the
Preference Shares™ nor the C1 convertible redeemable growth shares of £1 eachin
the capital of the Company {the "Growth Shares”) shall confer on ther holders any
nghts to recewve nolice of or to be present and speak at any general meeting of the
Company or any voting nghts

DWIDENDS AND DISTRIBUTION
(a) The profits of the Company in respect of any financial year shall be apphed

(0 First, in paying to the holders of the A1 Tracker Shares and the B
Tracker Shares (pan passu as (f the same constituted one class of
share) a preferential dividend (the "A1/B1 Tracker Dividend”} of such
amount per annum as s equal to 0 0100050025 of the capital for the
time bemng paid up or credited as paid up thereon (including any
premium) to be pad half yearly on 1 June and 1 December each
year, and on redemption of any A1 Tracker Shares or B1 Tracker
Shares in respect of such A1 Tracker Shares or B1 Tracker Shares
so redeemed Such dividends shall rank for payment in prionty to the
payment of any dividend on any other class of Shares

fu}  Second, in paying to the holders of the A2 Tracker Shares and the B2
Tracker Shares (pan passu as If the same constifuted one class of
share) a preferential dividend {the "A2/B2 Tracker Dwidend™} of such
amount per annum as 1s equal to (X x 2,000} of the capital for the time
being paid up or credited as paid up thereon (including any premiumy}
where

X = the difference between the Bank of England base rate from time
to time {calculated on a daly basis) (expressed as a percentage) and
1 5% prowded that f the Bank of England base rate as aforesaid 15
equal to or less than 1 5%, X =0

to be pad half yearly on 1 June and 1 December each year, and an
redemption of any A2 Tracker Shares or B2 Tracker Shares Such
dividends shall rank for payment in prionty to the payment of any
dwvidend on any ofher class of Shares except an A1/B1 Tracker
Dhividend '

() Third, In paying to the holders of the Preference Shares a preferential
dividend {the "Preference Dividend”} of such amount per annum as
15 equal to 5 5% (five and one half per cent) on the capital for the time
being paid up or credifed as paid up thereon {(including any premium)
to be paid half yeary on 1 June and i December each year, and on
redemption of any Preference Shares in respect of such Preference
Shares so redeemed Such divdends shall rank for payment in
pnonty to the payment of any dvidend on any other ctass of Shares
excepl a Tracker Dividend
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Statement of capital {prescribed particulars of rights attached to shares)

Class of share

C1 Converiible Redeemable Growth (2 of 9)

Prescrbed particulars

(b)

©

(d

®

(v} Fourth, in paying to the holders of the Ordinary Shares such dividend
{the "Ordinary Dividend”) as the Bhrectors shall determine, but only
to the extent that there are profits avasable for distrbubion  Any
Ordinary Dandend shall be paid not iater than six months afier the end
of the retevant accounting period or within twenty erght days after the
audit repori on the accounts of the Company for the penod 1s signed
by the Company's auditors, whichever is eariier

{v) Fifth, in paying to the holders of the Growth Shares such divmidend {the
“Growth Dhvidend™ as the Direciors shall detemmine but with and
subject to the written consent of the holders of 75% or more of the
total number of Ordinary Shares in issue from time to time ("Majority
Shareholder Consent”) and only to the extent that there are profits
available for distribution Any Growth Dividend shall be paid not later
than six months after the end of the relevant accounting period or
within twenty exght days after the audit report on the accounts of the
Company for the penod s signed by the Company's audiors,
whichever 1s earfier

Ne Ordinary Dnidend or Growth Dividend shall be paid in respect of any
financial year of the Company unless

(  all Tracker Dividends and all Preference Dividends In respect of that
financial year have been paid in full or waived, and

{n) all Tracker Shares and all Preference Shares which have fallen due
for redemption have been redeemed, and

(my there are no arrears of any other dividends, and

(v) there are no debts due but unpaid (and not waved) in respect of any
current or prior financial years of the Company, in respect of any of
the Tracker Shares or the Preference Shares, and n particular and
without prejudice to the generality of the foregoing, any debfs ansing
under paragraph {e) relating to Dividends and Distnbuhons

Every dmidend shall be distnbuted to the appropriate shareholders pro rata
according to the amounts paid up or credited as paid up on the shares held
by them respectively All dividends are expressed net and shal! be paid in
cash

Each of the A1/B1 Tracker Pwvidend and A2/B2 Tracker Dividend (together
the “Tracker Dividend”) and the Preference Dividend shali accrue on a
daily basis and shall be cumulative

Unless the Company has insufficient profits available for distnbution and the
Company 15 thereby prohibited from paying a Tracker Diidend or a
Preference Dividend by the Act, each of the Tracker Dividend and the
Preference Dividend shall be pad immediately on ther respective due
dates Such payment shall be made notwithstanding Articles 70 to 77
inclusive of the Mode! Articles or any other provision of these Articles, and
m particular notwithstanding that there has not been a resclution of the
Company in general meeting If they are nof paid on such due dates they
shali be a debt due by the Company and shall be payable in prionty to any
other dividend
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Statement of capital (prescribed particulars of nghts attached to shares)

Class of share

C1 Convertible Redeemable Growth (2 of 9)

Prescribed paruculars

(b)

{c)

@

(e

(w) Fourth, In paying to the holders of the Ordinary Shares such dividend
{the "Ordinary Dividend”) as the Directors shall deterrmine, but only
fo the extent that there are profits avalable for distnbution  Any
Ordinary Dividend shal! be paid not later than six months after the end
of the relevant accounting period or within twenty eight days afier the
audit report on the accounts of the Company for the penod s signed
by the Company's audrtors, whichever s earlier

(v}  Fifth, in paying to the holders of the Growth Shares such dividend {the
“Growth Dwvidend”) as the Directors shall deterrmune but with and
subject to the written consent of the holders of 75% or more of the
total number of Ordinary Shares in tssue from time to ime (“Majonty
Shareholder Consent”) and only to the extent that there are profits
available for distnbution Any Growth Dividend shall be paid not later
than six months after the end of the relevant accounting pernod or
within twenty eight days after the audit report on the accounis of the
Company for the pernced 1s signed by the Company's auditors,
whichever I1s earlier

No QOrdinary Dinidend or Growth Dividend shall be pad in respect of any
financial year of the Company unless

() all Tracker Dividends and all Preference Dividends in respect of that
financial year have been pad in full or waived, and

(w)  all Tracker Shares and all Preference Shares which have fallen due
for redemnption have been redeemed, and

(uy there are no arrears of any other dividends, and

(w) there are no debis due but unpard {and not waived} in respect of any
current or prior financial years of the Company, in respect of any of
the Tracker Shares or the Preference Shares, and in particutar and
without prejudice to the generabity of the foregong, any debts ansing
under paragraph (e} relating to Dividends and Distnibutions

Every dividend shall be distnbuted to the appropnate shareholders pro rata
according o the amounts paid up or credited as paid up on the shares held
by them respectively All dividends are expressed net and shall be paid In
cash

Each of the A1/B1 Tracker Dividend and A2/B2 Tracker Dvidend (together
the "Tracker Dividend™) and the Preference Dividend shall accrue on a
dally basis and shall be cumutative

Unless the Company has insufficient profits avaiable for distnbufion and the
Company 1s thereby prohibited from paying a Tracker Dwidend or a
Preference Dividend by the Act, each of the Tracker Dividend and the
Preference Dividend shall be paid i/mmediately on ther respective due
dates Such payment shall be made notwithstanding Articles 70 to 77
inclusive of the Model Articies or any other provision of these Articies, and
in particular nofwithstanding that there has not been a resolution of the
Company in general meeting If they are not paid on such due dates they
shall be a debt due by the Company and shall be payable in prionty to any
other dividend
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Class of share

C1 Convertible Redeamable Growth (3 of 3)

Prescribed pariiculars

M

{0}

The Company shall procure that each of its subsidianes which has profits
availabile for distmbution shall from time to time and to the extent that it may
lawfully do so declare and pay to the Company such dividends as are
necessary to permit lawful and prompt payment by the Company of all and
any Tracker Dividend or Preference Dividend or any redemption momies or
debts due on or in respect of the Tracker Shares or Preference Shares

CAPITAL On a refurn of assets on liqudation or capsal reduction or otherwise
(except upon the redemphion of shares of any class or the purchase by the Company
of its own shares} (a “Return of Capital”), the assets of the Company remaining after
the payment of s labilihies shall be appiled (to the extent that the Company s lawfully
able to do so) In the following order of pnonty

{a) first, in paying to

()  the holders of the A1 Tracker Shares and the B4 Tracker Shares (pan
passu as If the same constiuted one class of share) the par value of
the A1 Tracker Shares and/cr the B1 Tracker Shares held by them
respectively together with a sum equal to any armrears, deficrency or
accruals of any A1/B1 Tracker Dividend, or any debts ansing under
paragraph (e) relating to Dividends and Distnbutions 1n respect of the
A1 Tracker Shares and/or B1 Tracker Shares,

(u) the holders of the A2 Tracker Shares such amount as shall be equal

te
a the par vaiue of the A2 Tracker Shares heid by
them,
b a premium amounting to the aggregate of 10%

(ten per cent ) of such amount as shall be equat
to 2,000 multiphed by the par value of the A2
Tracker Shares, and

[ addittonal interest at the rate of 2% {two per cent }
per annum accruing on a dally basis commencing
30 Novernber 2012, such interest bemng payable
on such amount as shall be egqual to 2,000
multipled by the par value of the A2 Tracker
Shares,

together with 2 sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph {(e)
relafing to Dmidends and Distribubions in respect of the A2 Tracker
Shares calculated down to the date of the return of capitat,

(m) the holders of the B2 Tracker Shares such amount as shall be equal
to the par value of the B2 tracker Shares held by them tegether with a
sum equal to any amears, deficiency or accruals of any A2/B2 Tracker
Dwidend, or any debts ansing under paragraph (e) relating io
Dividends and Destnibutions 1n respect of the B2 Tracker Shares
calculated down to the date of the Return of Capitat,

second, m paying to the holders of the Preference Shares the par value of
the Preference Shares held by them together with a sum equal to any
arrears, deficiency, or accruals of the Preference Dividend, or any debts
ansing under paragraph (e} relating to Dividends and Distributions,
calculated down to the date of the Return of Capital,
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Class of share

C1 Convertible Redeesmable Growth (4 of 9)

Prescribed particulars

(©

(d)

©

U]

@

third, in paying to the holders of the Ordinary Shares, from the balance of
the assets of the Company remaning after {a) the payment of 1ts habilities
and {(b) making the payments referred to n Articles 9 2(a) and (b) of the
Company's articles of association (the “Relevant Return of Capital
Balance”), an amount detemmined as such by Majority Shareholder Consent
prior to the 1ssue of any C1 Growth Shares {the “C1 Hurdle Amount”) in
proporion to the number of Ordinary Shares heid by each Ordinary
Shareholder,

fourth, in paying to the Ct Growth Shareholders, the value attrbutable to
the C1 Growth Shares {as a class) m respect of a Return of Capital by
apphcation of the following formula

N
55,555
XV x10%

where

N = the number of C4 Growth Shares in 1ssue immediately prior to the date
of the Return of Capital, and

V = the Relevant Return of Caprtal Balance LESS the C4 Hurdle Amount
except that V shall not be less than zero (the *C1 Return of Capital
Vatue™),

n proportion to the number of C1 Growth Shares held by each Ct Growth
Sharehotdear

fifth, m paying to the Ordinary Shareholders an amount equal to the balance
of such assets m propartion to the number of Ordinary Shares held by each
Ordinary Sharehclder untl an amount egual to £10¢ milion 1n respect of
each Ordinary Share in 1ssue has been distnbuted,

sixth, in paying the amounis pawd up on each Deferred Share after
repayrnent of £100 muliion per Ordinary Share, and

seventh, i paying to the Ordinary Shareholders an amount egual to the
balance of such assets in proporfion to the number of Ordinary Shares held
by each Ordinary Shareholder

REDEMPTION A holder or holders of

0] an A1 Tracker Share or an A2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Act, have the opiion,
exercisable on, or at any irme after

(A) an wnifial offer for the Company's secunfies as a result of
which those secuniies are admitied to trading on a Stock
Exchange {an “IPO"),

(B) the date on which the sale or other disposal of 50% or more
of the total voting nghts on the Shares 1s completed (a
“Sale Date™}, or

(C) 1 December 2022,

(u} & B1 Tracker Shase or a B2 Tracker Share (as the case may be)
shall, subject to the provisiens of Part 18 of the Companies Act 2006
({the “Act™), have the ophion, exercisable at any time,
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Class of share

C1 Converiible Redeamable Growth (5 of 9)

Prescnbed parficulars

(w) a Preference Share shall, subject to the prowvisions of Part 18 of the
Act, have the option, exercisable at any time, and

(v} a Growth Share shall, subject to the prowisions of Part 18 of the Act,
have the option, exercisable on, or at any ime after an IPQ,

(in any such case the "Redemption Event Date") to redeem any or all of
the A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares {(as the case may be) upon and subject to the following terms and
conditions

1 tn order to exercise such option

(aa) a holder or holders of an A1 Tracker Share, an A2
Tracker Share, a Preference Share or a Growth
Share (as the case may be) shall serve not less than
twenty exght (28) days notice m wrihing, and

(bb) a hoider or holders of a B1 Tracker Share or a B2
Tracker Share {as the case may be) shall serve not
less than ninety (90) days notice In writing

(n each case, a "Redemption Event Notice"} on the
Company specying the number of A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) held by such holder or holders to be redeemed
and the propesed date of such redemption {which shall be no
earlier than twenty eight days afier the relevant Redemption
Event Date) (“Holder Redemption Date”) provided that a
Redemption Event Notice may not be served by a Growth
Shareholder If a Growth Share Conversion Notice has already
been served by such Growth Shareholder or by the Company
In accordance with Asficle 9 7 in respeact of the Growth Shares
to which such Redemption Event Nolice relates and if a
Redemption Event Notice has aiready been served by a
Growth Shareholder and a Growth Share Conversion Notice
1s served subsequentiy by such Growth Shareholder or by the
Company in accordance with Article 97, such Redemption
Event Notice shall be deemed to have been withdrawn and
have no further effect in respect of the Growth Shares to
which such Redemption Event Notice relates,

2 The Company shall redeem all of the A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) set out in such Redemption Event Notice on or
before the Holder Redemption Date (provided they are fully
paid) and If, In accerdance with Part 18 of the Act, they shall
not be capable of bemng redeemed by the Company as
required by the Redempiion Event Nofice, such redemption
shall be effected as soon as ts possible after the A Tracker
Shares, B Tracker Shares, the Preference Shares or Growth
Shares (as the case may be) shall have become capabie of
being redeemed In the absence of any contrary agreement
betwaen all of the A Tracker Shareholders, B Tracker
Shareholders and Ordinary Shareholders, any partal
redempton of A Tracker Shares, B Tracker Shares or
Preference Shares {as the case may be) shall be deemed to
relate to the A Tracker Shares, B Tracker Shares or
Preference Shares {as the case may be) faling due for
redemphtion n nverse order of matunty, (1e the earlest
1ssued falimg due for redemption first)
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tass of share

C1 Convertible Redeemable Growth (6 of 9)

Prescribed particulars

3

Preterence Snares shall be redeemed upon payment of the
par value of the Preference Shares being redeemed, together
with all Preference Dnidends unpaid at any fume up to the
Holder Redemption Date (“Preference Share Redemption
Amount”)

A1 Tracker Shares and B1 Tracker Shares shall be redeemed
upon payment of the aggregate of the par value of the A1
Tracker Shares or B1 Tracker Shares {as the case may be)
bemng redeemed together with all a sum equal to any arrears,
deficiency or accruals of any A1/B1 Tracker Dividends or any
debis ansing under paragraph (e} relating to Dividends and
Distributions in respect of the A1 tracker Shares and/or B1
Tracker Shares calculated down fo the date of the Return of
Capital ("A1/B1 Tracker Share Redemption Amount”)

A2 Tracker Shares shall be redeemed upon payment of the
aggregate of

(aa) the par value of the A2 Tracker Shares being
redeemed,

(bb) a premium amounting to the aggregate of 10% (ten
per cent) of such amount as shall be equal tc 2,000
multiplied by the par value of the A2 Tracker Shares
being redeemed, and

{ce) additional interest at the rate of 2% (two per cent) per
annum accruing on a daly basis commencing 30
November 2012 such inferest being payabie on such
amount as shall be equal to 2,000 muliiphed by the
par value of the A2 Tracker Shares being redeemed

together with all a sum equal to any arrears, deficiency or
accruals of any AZ/B2 Tracker Dividends or any debts ansing
under paragraph (e) relabing to Dividends and Dhstnbutions n
cach case in respect of the A2 Tracker Shares caicutated
down to the date of the Return of Capital {the "A2 Tracker
Redemption Amount")

B2 Tracker Shares shall be redeemed upon paymeni of the
aggregate of the par value of the B2 Tracker Shares being
redeemed together with all a sum equal to any arrears,
deficiency or accruals of any A2/B2 Tracker Dvidends or any
debts ansing under paragraph (g} relaitng to Dividends and
Distributions in each case in respect of the 82 Tracker Shares
calculated down to the date of the Return of Capital (the “B2
Tracker Redemption Amount™}

Growth Shares shall be redeemed upon payment of the price
per Growth Share that the Growth Shareholders would be
enfitied to receve on a Sale (“Growth Share Redemption
Amount”)
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(b)

(c)

{a) The Company shall have the cpuon, exercisable at any fime to redeem any

or allt of the A Tracker Shares or B Tracker Shares (as the case may be) in
franches of not less than the lesser of

) £1,000,000 par value {provided that, in the case of a
redemption of A Tracker Shares, the same number of A2
Tracker Shares as A1 Tracker Shares are redeemed (and
vice versa} and, in the case of a redemption of B Tracker
Shares, the same number of B2 Tracker Shares as B1
Tracker Shares are redeemed (and vice versa), and

(n) the aggregate normunal amount of alt of the A Tracker
Shares or the B Tracker Shares being redeemed in 1ssue

upon payment of (in the case of a redemption of A1 Tracker Shares or Bt
Tracker Shares) the A1/B1 Tracker Share Redemplion Amouni, (in the
case of a redemption of A2 Tracker Shares) the A2 Tracker Share
Redemption Amount and (in the case of a redempiion of B2 Tracker
Shares, the B2 Tracker Share Redemption Amount} In order to exercise
such option, the Company shall serve not less than seven days’ (or such
other period of notice as the Company (with Majornty Shareholder Consent)
shall agree in wnting with Tracker Shareholders holding a majonty of the
Tracker Shares) notuce in wnting on the holder or holders of such Tracker
Shares whose Tracker Shares are to be redeemed specifying the number
of Tracker Shares to be redeemed, the A1/B1 Tracker Share Redempton
Amount, or A2 Tracker Share Redemption Amount, or B2 Tracker Share
Redemption Amount (as the case may be) payable thereson and the
proposed dafe of such redemphen ("Company Tracker Share
Redemption Bate™

The Company shall have the option, exercisable on or at any time after
0] an IPO, or
(i) a Sale Date,

to redeem any or all of the Preference Shares upon payment of the par
value of the Preference Shares being redeemed In order to exercise such
option, the Company shall serve not less than seven days’ (or such other
pencd of nctice as the Campany (with Majorty Shareholder Consent) shall
agree 1n wriing with the Preference Shareholders holding a majonty of the
Preference Shares) notice in wnting on the holder or holders of such
Preference Shares whose Preference Shares are to be redeemed
specifying the number of Preference Shares to be redeemed, the
Preference Share Redemphion Amount payable thereon and the proposed
date of such redemption ("Company Preference Share Redemption
Date™)

The Company shall have the option, exercisable on or at any time after an
IPO to redeem any or all of the Growth Shares upon payment of the Growth
Share Redemption Amount  In order to exercise such opiton the Company
shall serve not less than seven days (or such other penod of notice as the
Company {with Majonty Shareholder Consent) shall agree in wrting with
Growth Shareholders holding a majonty of the Growth Shares) notice in
writing on the holder or holders of such Growth Shares where Growth
Shares are to be redeemed specifying the number of Growth Shares to be
redeemed, the Growth Share Redemption Amount payable thereon and the
proposed date of such redemption (“Growth Share Redemption Date”)
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Prescrped parhiculars

(d)

(e)

(f)

(@

(n)

0

On the Holder Redemption Date, the Company Tracker Share Redemption
Bate, Company Preference Share Reaemption Date or Company Growth
Share Redemption Date (as the case may be) ("Redemption Date"), the
registered holders of the A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares {as ihe case may be} to be redeemed shali be
bound to deliver up to the Company the relevant certificates for
cancellation, and the Company shall pay to them the redemption monies as
set out in paragraph (a) relating to Redemption in respect of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
together with any arrears, deficiency or accruats of the Tracker Dividend or
the Preference Dividend (as the case may be), and any debts ansing under
paragraph (e} relating to Dividends and Disinbufions calculated fo the
Redemption Date In the absence of any direchion to the contrary by the
holder of the relevant A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares, any monies paid on redemption of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
shall relate first to the said arrears, deficiency, accruals or debts

If any certificate surrendered pursuani o paragraph (g) relating to
Redemption includes any A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares not Lable to be redeemed at thai time ihe
Company shall issue to the holder a fresh certificate for the balance of the A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
not 50 iable to be redeemed

Upon redemption of any of the Preference Shares, Preference Dividends
shall cease to accrue on such Preference Shares except in respect of any
Preference Share in respect of which, on due presentation of the certificate
or cerhificates (o an indemnity in respect thereof n a2 form reasonably
safisfaciory to the Company), the Company shall have failed to tender
payment to redeem such Preference Share

Upon redemption of any of the A Tracker Shares, or the B Tracker Shares,
Tracker Dividends shall cease to accrue on such A Tracker Shares or B
Tracker Shares (as the case may be) except m respect of any Tracker
Share in respect of which, on due presentation of the certificate or
certificates (or an indemnity in respect thereof in a form reasonably
satisfactory to the Company) the Company shall have faled to tender
payment to redeem such A Tracker Share or B Tracker Share {as the case
may be)

If any holder of A Tracker Shares, B Tracker Shares, Preference Shares or
Growth Shares shall fail or refuse to surrender the ceriificate or cerirficates
for such A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares or shall fall or refuse to accept the redemption monies payable In
respect of them, such redempticn momes shall be retained and held by the
Company i trust for such holder but without nterest or further obiigation
whatevar

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares shall be redeemed otherwtse than out of distnbutable profits or the
proceeds of a fresh 1ssue of Shares made for the purposes of redemphion or
out of capital to the extent permitted by the Act
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Statement of capital (prescribed particulars of rights attached to shares)

Class of share

C1 Convertible Redeemabile Growth (S of 8)

Prascnibed parucuiars

0]

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares redeemed by the Company shall be capable of reissue and, on
redermption of any A Tracker Shares, B Tracker Shares, Preference Shares
or Growth Shares (as the case may be), the Directors may conver the
authonsed share capital created as a consequence of such redemption inte
Shares of any other class of share capital into which the authonsed share
capital of the Company 1s or may ai that tme be dwded of a like nominal
amount {as nearly as may be) as the Shares of such class then in 1ssue or
inte unclassified Shares of the same nominal amount as the A Tracker
Shares, B Tracker Shares, Preference Shares or Growth Shares (as the
case may be)
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Statement of capital {prescribed particulars of rights attached to shares)

Class of share

Qrdinary (1 of 4)

Prescribed parucutars

0

{n)

{m)

(v)

VOTING The holders of the ordinary shares of £1 00 each in the capial of the
Company {the "Ordinary Shares”) are entitled to attend, speak and vote (either on a
show of hands or on a poll) at a general meeting

DIVIDENDS AND DISTRIBUTION

fa) The profits of the Company in respect of any financial year shall be applied

First, 1 paying to the holders of the A1 redeemable preference
shares of £09995 each in the capral of the Company {the “A1
Tracker Shares”) and the B1 redeemable preference shares of
£09995 each In the capital of the Company (the “B1 Tracker
Shares™) (pan passu as If the same constituied cone ciass of share) a
preferential dividend (the "A1/B1 Tracker Dividend”) of such amount
per annum as 15 equal to 0 0100050025 of the camtal for the time
being paid up or credited as paid up thereon (including any premium)
to be paud half yearly on 1 June and 1 December each year, and on
redempftion of any A1 Tracker Shares or B1 Tracker Shares in
respact of such A1 Tracker Shares or Bf Tracker Shares so
redeemed Such dividends shall rank for payment in prionty to the
payment of any dividend on any other class of Shares

Second, In paying to the holders of the A2 redeemable preference
shares of £0 0005 each in the capital of the Company (the “A2
Tracker Shares”) and the B2 redeemable preference shares of
£0 0005 each i the capital of the Company (the “B2 Tracker
Shares”) {pan passu as If the same consfituted one class of share} a
preferential dividend (the "A2/B2 Tracker Dividend"} of such amount
per annum as 1s equal to (X x 2,000) of the capital for the fime being
pad up or credited as pad up thereon {inciuding any premium)
where

X = the difference between the Bank of England base rate from time
to time (calculated on a daily basis) (expressed as a percentage) and
1 5% provided that If the Bank of Engtand base rate as aforesad Is
equatl fo or less than 1 5%, X =0

to be paid half yearly on 1 June and 1 December each year, and cn
redemption of any A2 Tracker Shares or B2 Tracker Shares  Such
dividends shall rank for payment in priorty to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Dividend

Third, in paying to the holders of the Preference Shares a preferential
dividend {the "Preference Dividend”) of such amount per annum as
15 equat to 5 5% (five and one half per cent) on the capital for the ime
being paid up or credited as paid up thereon (including any premium)
to be paid half yearly on 1 June and 1 December each year, and on
redempfion of any Preference Shares in respect of such Preference
Shares so redeemed Such dividends shall rank for payment in
pronty to the payment of any dividend on any other class of Shares
except a Tracker Dividend

Fourth, n paying to the holders of the Ordinary Shares such dividend
(the "Ordinary Dividend”} as the Directors shall determine, but only
to the extent that there are profits availlable for disinbufion Any
Ordinary Dividend shall be paid not later than six months after the end
of the relevant accounting periad or within twenty eight days afier the
audit report on the accounts of the Company for the perted 1s signed
by the Company's auditors, whichever 1s earlier
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Class of share

[Ordlnary {2 of 4}

Prescriped particulars

(b)

(c)

(@

(e

®

{v) Fifth, in paying to the holders of the C1 convertible redeemabie
growth shares of £1 00 each {the “Ct Growth Shares”) such dividend
{the “Growth Dividend”} as the Directors shall deternune bur with
and subject to the wriften consent of the holders of 75% or more of
the total number of Ordinary Shares in 1ssue from tme to time
{“Majority Sharehoider Consent”) and only to the extent that there
are profits available for aistnbution Any Growth Dividend shall be
paid not later than six months after the end of the relevant accounting
pencd or within twenty eight days after the audit report on the
accounts of the Company for the period i1s signed by the Company's
auditors whichever 1s earlier

No Ordinary Dividend o Growth Dividend shall be paid in respect of any
financial year of the Company unless

n all Tracker Dividends and all Preference Dividends m respect of that
financial year have been paid in full or waved, and

(ny  all Tracker Shares and ali Preference Shares which have fallen due
for redemption have been redeemed, and

() there are no arrears of any other dividends, and

(w) there are no debts due but unpard (and not wawved) in respect of any
current or pnor financial years of the Company, m respect of any of
the Tracker Shares or the Preference Shares, and in particutar and
without prejudice to the generaiity of the foregoing, any debts ansing
under paragraph (e) relating to Dividends and Distributions

Every dividend shall be distnbuted to the appropriate sharehelders pro rata
according to the amounts paid up or credited as pawd up on the shares held
by them respectively All dwvidends are expressed net and shall be paid in
cash

Each of the A1/B1 Tracker Dividend and A2/B2 Tracker Dividend (together
the “Tracker Divideng”) and the Preference Dividend shall accrue on a daily
basts and shall be cumuiative

Uniess the Company has insufficient profits avatlable for distnbution and the
Company s thereby prohimied from paying a Tracker Dividend or a
Preference Dividend by the Act, each of the Tracker Dividend and the
Preference Dividend shall be paid mmediaiely on ther respective due
dates Such payment shall be made notwthstanding Arbicles 70 to 77
inciusive of the Model Ariicles or any other provision of these Articles, and
in particular notwithstanding that there has not been a resolution of the
Company in general meeting If they are not paid on such due dates they
shalf be a debt due by the Company and shall be payable n prionty to any
other dvidend

The Company shall procure that each of its subswianes which has profits
avaitabie for distnbution shall from time to time and to the extent that it may
lawfully do so dectare and pay tc the Company such dividends as are
necessary to permit iawful and prompi payment by the Company of all and
any Tracker Dividend or Preference Dividend or any redempfion monies or
debts due on or in respect of the Tracker Shares or Preference Shares
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Statement of capital (prescribed particulars of nghts attached to shares)

Class of share

Ordinary (3 of 4)

Prescribed pariiculars

{a)

{b)

(c}

CAPITAL On a return of assets on [quidation or capitat reduction or otherwrse
(except upon the redemption of shares of any ciass or the purchase by the Company
of its own shares) {a “Return of Capital®), the assets of the Company remaining afier
the payment of s kabiiities shall be applied (to the extent that the Company s lawfully
able to do so} in the following crder of pnority

first, in paying to

(»  the hoiders of the A1 Tracker Shares and the B1 Tracker Shares (pan
passu as if the same constituted one class of share) the par value of
the A1 Tracker Shares and/or the B1 Tracker Shares held by them
respechively together with a sum equal to any arrears, deficiency or
accruals of any A1/B1 Tracker Dividend, or any debts arnising under
paragraph (e) relafing to Dividends and Distnbutions in respect of the
A1 Tracker Shares and/or BT Tracker Shares,

{1}  the holders of the A2 Tracker Shares such amount as shall be equal

to
a the par vaiue of the A2 Tracker Shares held by
them,
b a premium amounting to the aggregaie of 10%

(ten per cent } of such amount as shall be equal
to 2,000 mulhphed by the par value of the A2
Tracker Shares, and

c additional interest at the rate of 2% (two per cent )
per annum accruing on a daily basis commencing
30 Novemnber 2012, such mterest being payable
on such amount as shall be equal to 2,000
multipiied by the par value of the A2 Tracker
Shares,

together with a sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph (e)
retating to Dindends and Distnbutions in respect of the A2 Tracker
Shares calcutated down to the date of the Return of Capital,

(m) the hoiders of the B2 Tracker Shares such amount as shall be equal
to the par value of the B2 tracker Shares held by them together with a
sum equal to any arrears, deficiency or accruals of any A2/B2 Tracker
Dividend, or any debts ansing under paragraph (g) relating to
Dividends and Dhstrbutions in respect of the B2 Tracker Shares
calculated down to the date of the Return of Capital,

second, i paying fo tne holders of the Preference Shares the par value of
the Preference Shares heid by them together with a sum equal to any
amrears, deficiency, or accruals of the Preference Dividend, or any debts
ansing under paragraph (e} relating to Dwdends and Distnbutions,
calculated down to the date of the Retumn of Capital,

thurd, in paying to the holders of the Ordinary Shares from the balance of
the assets of the Company remaiming after (a) the payment of its liabilifies
and (b) the payments referred to in Articles 9 2{a) and {b) of the Company’s
articies of association (the "Relevant Return of Capital Balance™) an
amount determined as such by Majority Shareholder Consent pror to the
issue of any C1 Growth Shares {the “C+% Hurdle Amount™), in proportion to
the number of Ordinary Shares held by each Ordinary Shareholder,
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Statement of capital (prescribed particulars of rights attached to shares)

Class of share

Ordminary (4 of 4)

Prescribed parficutars

(d)

(e)

®

(9}

fourth, n paying to the C1 Growth Shareholders, the value attributable to
the C1 Growth Shares (as a class) in respect of a Return of Capital by
apphcation of the following formula

N
55,555
xV x 10%
where

N = the number of C4 Growth Shares In Issue immediately pnor to the date
of the Return of Capital, and

V = the Relevant Return of Capital Balance LESS the C4 Hurdle Amount
except that V shall not be less than zero {the “C1 Return of Capital
Value”),

in proportion to the number of C1 Growth Shares held by each Ct1 Growth
Shareholder

fifth, in paying to the Ordinary Shareholkders an amount equal to the balance
of such assets in proportion to the number of Ordinary Shares held by each
Ordinary Shareholder untit an amount equal to £100 millien in respect of
each Ordinary Share in 1ssue has been distributed,

sixth, n paying the amounts pawd up on each Deferred Share after
repayment of £100 million per Ordinary Share, and

seventh, n paying to the Ordinary Sharehoiders an amount equal to the
balance of such assets in proportion to the number of Ordinary Shares held
by each Qrdinary Shareholder

REDEMPTION The Ordinary Shares are not redeemable
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Statement of capital (prescnbed particuiars of nghts attached to shares}

Ciass of share

Redeemable Preference (1 of 9)

Prescribed parbeulars

VOTING Neither the A1 redeemable preference shares of £E0 82895 each in the capital
of the Company (the “A1 Tracker Shares”) nor the A2 redeemable preference shares
of £0 0005 each in the capttal of the Company (the “A2 Tracker Shares”) (togatner
the “A Tracker Shares”) nor the B1 redeemable preference shares of £0 9995 each
in the capital of the Company (the “Bf Tracker Shares™) nor the B2 redeemable
preference shares of £0 0005 each in the capital of the Company (the “B2 Tracker
Shares”) (together the “B Tracker Shares”) (the A1 Tracker Shares, A2 Tracker
Shares, B1 Tracker Shares and B2 Tracker Shares together the “Tracker Shares”)
nor the redeemable preference shares of £1 each in the capial of the Company (‘the
Preference Shares”) nor the C1 convertible redeemabie growth shares of £1 each in
the capital of the Company (the “Growth Shares™) shall confer on theyw holders any
nghts to receive notice of or to be present and speak at any general meeting of the
Company or any voling nghts

DIVIDENDS AND DISTRIBUTION
{a) The profits of the Company in respect of any financial year shall be apphed

(1) First, in paying to the holders of the A1 Tracker Shares and the B1
Tracker Shares (par passu as 1f the same constituted one class of
share) a preferential dividend (the "A1/B1 Tracker Dividend") of such
amount per annum as 15 egual to 0 0100050025 of the capital for the
fime being pad wp or credied as pawd up thereon (including any
premium} tc be paid half yearly on 1 June and 1 December each
year, and on redemption of any A1 Tracker Shares or B1 Tracker
Shares m respect of such A1 Tracker Shares or B1 Tracker Shares
so redeemed Such dividends shall rank for payment in priority to the
payment of any dividend on any other class of Shares

(10 Second, in paying to the holders of the A2 Tracker Shares and the B2
Tracker Shares {pan passu as If the same constituted one class of
sharg) a preferential dividend (the "A2/B2 Tracker Dividend") of such
amount per annum as 15 equal to (X x 2,000) of the capital for the time
being pad up or credited as paid up thereon (including any premum)
where

X = the difference between the Bank of England base rate from fime
to ime {calculated on a daily bas:s) (expressed as a percentage) and
1 5% provided that if the Bank of England base rate as aforesand 18
equalto orlessthan 1 5%, X =0

to be pad half yearly on 1 June and 1 December sach year, and on
redemption of any A2 Tracker Shares or B2 Tracker Shares Such
dividends shall rank for payment n prnorty to the payment of any
dividend on any other class of Shares except an A1/Bt Tracker
Dividend

{n) Third, in paying to the holders of the Preference Shares a preferential
dividend (the "Preference Dividend") of such amount per annum as
15 equal to 5 5% (five and one haif per cent} on the capital for the time
being pad up or credited as paid up thereon {inciuding any premium)
to be paid half yearly on 1 June and 1 December each year, and on
redemption of any Preference Shares in respect of such Preference
Shares so redeemed Such dividends shall rank for payment m
prionty to the payment of any dividend on any other class of Shares
except a Tracker Dividend

CHFPO25
06/t6 Version 60

Lasgeriorm Intematonal 6/16




In accoroance with
Secuon 535 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

5

5.

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

Class of share

Redesrmable Preference (2 of 9)

Prescrnibed particulars

)]

(©

(d)

(e)

(v)  Fourth, m paying to the holders of the Ordmary Shares such awidend
(the "Ordinary Dividend”) as the Drectors shall determine, but enly
to the extent that there are profits avatable for distnbufion  Any
Ordinary Dividend shall be paid not later than six months afier the end
of the relevant accounting penod or within twenty eight days after the
audit report on the accounts of the Company for the penod s signed
by the Company's auditors, whichever 15 garher

(v)  Fifth, in paying to the holders of the Growth Shares such dvidend (the
“Growth Dividend™ as the Direciors shall determine but with and
subject to the wntien consent of the holders of 75% or more of the
total number of Ordinary Shares in 1ssue from fime to time (“Majonty
Shareholder Consent”) and only to the extent that there are profits
available for distribution Any Growth Dividend shall be paid not tater
than six months after the end of the relevant accounting period or
within twenty eight days after the audit report on the accounts of the
Company for the penod 1s signed by the Company's auditors,
whichever s earlier

No Ordinary Dividend or Growth Dividend shall be paid in respect of any
financial year of the Company unless

(1)  all Tracker Dividends and all Preference Dividends in respect of that
financial year have been paid in full or waived, and

{v) all Tracker Shares and ail Preference Shares which have falien due
for redemption have been redeemed, and

{w) there are no arrears of any other dividends, and

{v) there are no debts due but unpaid {and not waved) in respect of any
current or prior financial years of the Company, In respect of any of
the Tracker Shares or the Preference Shares, and m parbicular and
without prejudice to the generahty of the foregoing, any debts ansing
under paragraph (e) relating to Dividends and Distributions

Every dividend shall be distnibuted to the appropriate shareholders pro rata
according to the amounts paid up or credited as paid up on the shares held
by them respectively All dividends are expressed net and shall be paid in
cash

Each of the A1/B1 Tracker Dividend and A2/B2 Tracker Dividend (fogether
the “Tracker Dividend”) and the Preference Dividend shall accrue on a
daily basis and shail be cumutative

tUnless the Company has insufficient profits available for distribution and the
Company s thereby prohibited from paying a Tracker Dividend or a
Preference Dividend by the Act, each of the Tracker Dividend and the
Preference Dhividend shall be pawd mmediately on ther respective due
dates Such payment shall be made notwithstanding Articies 70 to 77
mciusive of the Model Ariicles or any other provision of these Arficles, and
m parbicular notwithstanding that there has not been a resclution of the
Company In general meeting If they are not pard on such due dates they
shall be a debt due by the Company and shall be payabie n prionty to any
other dividend
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Class ot share

Redeernable Preference (3 of 9)

Prescnbed particulars

@

The Company shall procure that each of its subsiiaries which has profits
available for distnbution snall from time to bime and to the extent that it may
lawiully do so declare and pay to the Company such dwidends as are
necessary 1o permit lawful and prompt payment by the Company of ali and
any Tracker Dividend or Preference Dwvidend or any redemphion monies or
debts due on or in respect of the Tracker Shares or Preferance Shares

CAPITAL On a return of assets on hguidation or capital reduction or otherwise
{except upon the redemption of shares of any class or the purchase by the Company
of ts own shares) (a “Return of Capital™), the asseis of the Company remaining after
the payment of its iabilities shall be applied {io the extent that the Company 1s lawfully
able to do so) in the following order of priority

(a)

first, 1n paying to

()  the holders of the A1 Tracker Shares and the B1 Tracker Shares (pan
passu as If the same constituted one class of share) the par vaiue of
the A1 Tracker Shares and/or the B1 Tracker Shares held by them
respectively together with a sum equal to any arrears, deficiency or
accruals of any A1/B8t Tracker Dividend, or any debts arnsing under
paragraph (e) relating to Dividends and Destribuiions in respect of the
A1 Tracker Shares and/or B1 Tracker Shares,

() the holders of the A2 Tracker Shares such amount as shall be equal

ta
a the par vaiue of the A2 Tracker Shares held by
them,
b a premium amounfing to the aggregate of 10%

(ten per cent) of such amount as shall be egual
to 2,000 multiphed by the par value of the A2
Tracker Shares, and

c additional interest at the rate of 2% (iwo per cent }
per anpum accruing on a dally bas!s commencing
30 November 2012, such interest being payable
on such amount as shall be equal to 2,000
multphied by the par value of the A2 Tracker
Shares,

together with a2 sum equal ¢ any arrears, defictlency or accruals of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph (e}
relating to Dividends and Distributions in respect of the A2 Tracker
Shares calculated down to the date of the retumn of capital,

(m) the holders of the B2 Tracker Shares such amount as shalt be equal
fo the par value of the B2 tracker Shares heid by them tegether with a
sum equal to any armrears, deficiency or accruals of any A2/B2 Tracker
Dwidend, or any debts ansing under paragraph (e} relating fo
Dividends and Distnbutrons in respect of the B2 Tracker Shares
calculated down to the date of the Return of Capdal,

second, In paying to the holders of the Preference Shares the par value of
the Preference Shares heid by them together with a sum equal to any
artears, deficiency, or accruals of the Preference Dividend, or any debts
ansing under paragraph (e) relating to Dwdends and Distribuiions,
calcutated down to the date of the Return of Capital,
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Class of share

| Redeemable Preference (4 of 9)

Prescnbed particulars

«©

(d)

W

@

third, in paving to the nolders of the Ordinary Shares, from the balance of
the assets of the Company remaining after (a) the payment of its habiities
and (b) making the payments referred to in Articles 2 2{a) and {b) of the
Company's arficles of asscciation (the “Relevant Return of Capital
Balance”), an amount determined as such by Majonty Shareholder Consent
prior to the ssue of any C1 Growth Shares (the “C1 Hurdle Amount”) i
proportion to the number of QOrdinary Shares held by each Ordnary
Shareholder;

fourth, m paying to the C1 Growth Shareholders, the value atinbutable to
the C1 Growth Shares (as a ciass) in respect of a Return of Capital by
application of the following formula

N
55,555

xVx10%
where

N = the number of C4 Growth Shares in 1ssue immediately prior to the date
of the Return of Capital, ang

V = the Relevant Return of Capital Balance LESS the C4 Hurdle Amount
except that V shall not be less than zero (the “C1 Return of Capital
Value™),

in proportion to the number of C1 Growth Shares held by each C1 Growth
Shareholder

fifth, in paying to the Ordinary Shareholders an amount equal to the batance
of such assets in proportion to the number of Ordinary Shares held by each
Ordinary Sharehotder until an amount equal to £100 rmilbon 1n respect of
each Ordinary Share in 1ssue has been distributed,

sixth, 0 paying the amounts paid up on each Deferred Share afier
repayment of £100 militon per Ordinary Share, and

seventh, in paying to the Ordinary Shareholders an amount equal to the
balance of such assets in proportion to the number of Crdinary Shares held
by each Ordinary Shareholder

REDEMPTION A holder or holders of

() an A1 Tracker Share or an A2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Act, have the option,
exercisable on, or at any time after

(A) an mtial offer for the Company's secunties as a result of
which those secunties are admitted to trading on a Stock
Exchange (an "IPO™),

(B) the date on which the saie or other disposai of 50% or more
of the total voling nghts on the Shares 1s completed {a
“Sale Date"), or

(C} 1 December 2022,

{) a B1 Tracker Share or a B2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Companmies Act 2008
{the “Act”), have the opiion, exercisable at any ime,

CHFPO25
06/15 Version 6 0

Laserformn Intemational 6/16




naxosacewt - SH01 - continuation page

Secuon 555 of the
Companies Act 2005 Return of alioiment of shares

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

Class of share Redesmable Preference (5 of 9)

Prescnibed parhculars {(m) a Preference Share shall, subject to the prowsions of Part 18 of the
Act, have the option, exarcisabie at any ime, and

{v) a Growth Share shall, subject to the prowisions of Part 18 of the Act,
have the option, exercisable on, or at any time after an IPO,

(n any such case the "Redemption Event Date") to redeem any or all of
the A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares (as the case may be) upon and subject to the foliowing terms and
conditions

1 In order to exercise such ophion

{aa) a holder or hoiders of an A1 Tracker Share, an A2
Tracker Share, a Preference Share or a Growth
Share (as the case may be) shall serve not less than
ftwenty exght {28) days notice in writing, and

{bb) a holder or hoiders of a B1 Tracker Share or a B2
Tracker Share (as the case may be) shall serve not
less than ninety (80) days nofice 1n writing

(n each case, a "Redempbon Event Notice"} on the
Company speciiying the number of A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares {as the
case may be) held by such holder or holders to be redeemed
and the proposed date of such redemption (which shall be no
earler than twenty eight days afier the relevant Redemption
Event Date) ("Holder Redemption Bate”) provided that a
Redemption Event Notice may not be served by a Growth
Shareholder f 2 Growth Share Conversion Notice has already
been served by such Growth Shareholder or by the Company
in accordance with Article 9 7 1n respect of the Growth Shares
to which such Redemption Event Notice relates and 1f a
Redemption Event Nofice has aiready been served by a
Growth Shareholder and a Growth Share Conversion Notice
15 served subsequently by such Growth Shareholder or by the
Company in accordance with Article 87, such Redemption
Event Notice shall be deemed to have been withdrawn and
have no further effect in respect of the Growith Shares to
which such Redemption Event Notice relates,

2 The Company shall redeem all of the A Tracker Shares, B
Tracker Shares, Preference Shares or Growth Shares (as the
case may be) set out m such Redemption Event Notice on or
before the Helder Redemption Date (provided they are fully
pad} and if, m accordance with Parl 18 of the Act, they shall
nat be capable of being redeemed by the Company as
required by the Redemption Event Notice, such redempfion
shall be effected as soon as 15 possible after the A Tracker
Shares, B Tracker Shares, the Preference Shares or Growth
Shares {as the case may be) shall have become capable of
being redeemed In the absence of any contrary agreement
between all of the A Tracker Shareholders, B Tracker
Sharehoiders and Ordinary Shareholders, any partal
redemption of A Tracker Shares, B Tracker Shares or
Preference Shares {as the case may be) shall be deemed to
relate to the A Tracker Shares, B Tracker Shares or
Preference Shares (as the case may be} falling due for
redemption tn mverse order of matunty, (1e the eariest
1ssued faliing due for redemption first)
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Statement of capital (prescribed particulars of nights attached to shares)

Class of share

Redeemable Preference (8 of 3)

Prescnped particulars

3

Preterence Shares shall be redeemed upon payment of tha
par value of the Preference Shares being redeesmed together
with afl Preference Dividends unpaid at any time up to the
Holder Redempiion Date (“Preference Share Redempfion
Armount”)

A1 Tracker Shares and B1 Tracker Shares shail be redeemed
upon payment of the aggregate of the par value of the A1
Tracker Shares or B1 Tracker Shares (as the case may be)
being redeermed together with alt a sum equal fo any arrears,
deficiency or accruals of any A1/B1 Tracker Dividends or any
debts ansing under paragraph (e} relating to Dividends and
Distnbutions n respect of the At tracker Shares and/or B1
Tracker Shares calcutated down to the date of the Return of
Capital ("A1/B1 Tracker Share Redemption Amount™

A2 Tracker Shares shall be redeemed upon payment of the
aggregate of

(aa) the par value of the A2 Tracker Shares being
redeemed,

{bb)  a premwum amocunting to the aggregate of 10% (ten
per cent) of such amount as shall be equal to 2,000
multiplied by the par vaiue of the A2 Tracker Shares
being redeemed, and

(cc) addit:onal interest at the rate of 2% {two per cent) per
annum accruing on a daly basis commencing 30
November 2012, such interest being payable on such
amount as shall be equal to 2,000 muliphed by the
par value of the AZ Tracker Shares being redeemed

together with all a sum equal to any arrears, deficiency or
accruals of any A2/B2 Tracker Dividends or any debts ansing
under paragraph (e) relating to Dwidends and Distrnbutions in
each case in respect of the A2 Tracker Shares calculated
down to the date of the Retum of Capital (the "A2 Tracker
Redemption Amount”)

B2 Tracker Shares shall be redeesmed upon payment of the
aggregate of the par value of the B2 Tracker Shares being
redeemed together with all a sum equal to any arrears,
deficiency or accruals of any A2/B2 Tracker Diwidends or any
debts ansing under paragraph (e) relating to Drwidends and
Distnbutions 1n each case in respect of the B2 Tracker Shares
catculated down to the date of the Return of Capital {the “B2
Tracker Redemption Amount™)

Growth Shares shall be redeemed upon payment of the pnce
per Growth Share that the Growth Shareholders would be
entitled to receive on a Sale (*Growth Share Redemption
Amount”)
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Statement of capital {prescnbed particulars of rights attached to shares)

Class of share

Redeemable Preference (7 of 9)

Prescribed parficulars

(b)

(©

{a)

The Company shall have the option, exercisable at any time to redeem any
or all of the A Tracker Shares or B Tracker Shares {as the case may be) in
tranches of not less than the lesser of

{1 £1,000,000 par value (provided that, n the case of a
redemption of A Tracker Shares, the same number of A2
Tracker Shares as A1 Tracker Shares are redeemed {(and
vice versa) and, in the case of a redemption of B Tracker
Shares, the same number of B2 Tracker Shares as Bi
Tracker Shares are redeemed (and vice versa), and

{n) the aggregate nominal amount of all of the A Tracker
Shares or the B Tracker Shares being redeemed In i1ssue

upon payment of (in the case of a redemption of A1 Tracker Shares or B1
Tracker Shares) the A1/81 Tracker Share Redemption Amount, (in the
case of a redemption of A2 Tracker Shares) the A2 Tracker Share
Redemption Amount and (in the case of a redemption of 82 Tracker
Shares, the B2 Tracker Share Redemption Amount} In order to exercise
such option, the Company shall serve not less than seven days' {or such
other period of notice as the Company (with Majonty Shareholder Consent)
shall agree in wrfing with Tracker Shareholders holding a majonty of the
Tracker Shares) nofice 1 wrniting on the holder or holders of such Tracker
Shares whase Tracker Shares are to be redeemed specifymg the number
of Tracker Shares to be redeemed, the A1/B1 Tracker Share Redempiion
Amount, or A2 Tracker Share Redemption Amount, or B2 Tracker Share
Redempiion Amount (as the case may be) payable therson and the
proposed date of such redemption ("Company Tracker Share
Redemption Date")

The Company shall have the option, exercisabie on or at any time after
0] an IPQ, or
(1) a Sale Date,

to redeem any or all of the Preference Shares upon payment of the par
value of the Preference Shares being redeemed In order to exercise such
oplion, the Company shall serve not less than seven days’ (or such other
period of notice as the Company (with Mayonity Shareholder Consent) shall
agree in wnting with the Preference Sharehoiders holding a majonty of the
Preference Shares) notice m wrniing on the holder or holders of such
Preference Shares whose Preference Shares are to be redeemed
specifying the number of Preference Shares to be redeemed, the
Preference Share Redemption Amount payable thereon and the proposed
date of such redemption ("Company Preference Share Redemption
Date")

The Company shall have the option, exercisable on or at any time after an
IPC to redeem any or all of the Growth Shares upon payment of the Growth
Share Redemption Amount  In order to exercise such option, the Company
shall serve not less than seven days (or such other penod of notice as the
Company {with Majority Shareholder Consent) shall agree in wniing with
Growth Shareholders holding a majonty of the Growth Shares) notice in
writing on the helder or hoiders of such Growth Shares where Growth
Shares are to be redeemed specifying the number of Growth Shares to be
redeemed, the Growth Share Redemption Amount payable thereon and the
proposed date of such redemption ("Growth Share Redemption Date™)

CHFPO25
06/16 Version 60

Laseriorm Intemabonal 616




in accordance with
Secoon 555 of tne
Companies Act 2006

SHO1 - continuation page
Retum of allotmant of shares

Statement of capital {prescribed particulars of nghts attached to shares)

Class of share

Redeemable Preference (8 of 9)
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(d)

(e)

®

(@

h

U]

On the Holder Redemption Date, the Company Tracker Share Redemption
Date, Company Preference Share Redemption Date or Company Growth
Share Redemption Date (as the case may be} ("Redemption Date”}, the
registered holders of the A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares {as the case may be) to be redeemed shall be
bound to debver up to the Company the relevant cerificales for
canceliation, and the Company shall pay to them the redemption monies as
set out n paragraph (a} relating to Redemption in respect of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
together with any arrears, deficiency or accruats of the Tracker Dividend or
the Preference Dividend {as the case may be), and any debts ansing under
paragraph {e) relatng to Dwvidends and Dhstributions caleulated to the
Redemption Date In the absence of any direction to the contrary by the
holder of the relevant A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares, any mones paid on redemption of such A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
shall relate first to the said arrears, deficiency, accruals or debts

If any certficate surrendered pursuant to paragraph (g) relating to
Redemption includes any A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares not hable to be redeemed at that ime the
Company shall 1ssue to the holder a fresh certificate for the balance of the A
Tracker Shares, B Tracker Shares, Preference Shares or Growth Shares
not so liabie to be redeemed

Upon redemption of any of the Preference Shares, Preference Dividends
shall cease to accrue on such Preference Shares except 1n respect of any
Preference Share in respect of which, on due presentation of the certificate
or certificates (or an indemmity in respect thereof in a form reasonably
satisfactory to the Company), the Company shall have failed to tender
payment to redeem such Preference Share

Upon redemption of any of the A Tracker Shares, or the B Tracker Shares,
Tracker Dividends shall cease to accrue on such A Tracker Shares or B
Tracker Shares (as the case may be) except in respect of any Tracker
Share in respect of which, on due presentabion of the cerificate or
certificates {or an indemnity in respect thereof in a form reasonably
satisfactory to the Company} the Company shall have failled to tender
payment io redeem such A Tracker Share or B Tracker Share (as the case
may be)

If any holder of A Tracker Shares, B Tracker Shares, Preference Shares or
Growth Shares shall fad or refuse to surrender the certificate or certfficates
for such A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares or shall faill or refuse to accept the redemplion momes payable in
respect of them, such redermnption monies shall be retained and held by the
Company n trust for such holder but without interest or further obligation
whatever

No A Tracker Shares, B Tracker Shares, Preference Shares or Growth
Shares shall be redeemed otherwise than out of distributable profits or the
proceeds of a fresh issue of Shares made for the purposes of redemption or
out of capital to the extent permitted by the Act
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a

No A Tracker Shares, B Tracker Shares, Preference Shares or Growih
Shares redeemed by the Company shzll be capable of reissue and, on
redemption of any A Tracker Shares, B Tracker Shares, Preference Shares
or Growth Shares (as the case may be), the Directors may convert the
authornsed share capial created as a consequence of such redemption into
Shares of any other class of share capital into wihich the authorised share
capital of the Company 1s or may at that itme be divided of a like nominal
amount (as nearly as may be) as the Shares of such class then in 1ssue or
into unctassified Shares of the same nomnal amount as the A Tracker
Shares, B Tracker Shares, Preference Shares or Growth Shares (as the
case may be}
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