In accordance with
Section 708 of the S H 0 6
Companies Act 2006

Notice of cancellation of shares

< What this form is for ¥ What this form 1s NOT
You may use this form to give notice You cannot use this form 1

of a cancellation of shares by a give notice of a cancellaticis
limited company on purchase shares held by a public co
under section 663 of the

Companies Act 2006 Toc

please use form SHO7
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n Company details

Company number [—0_ [_7— |—4— Fl? I? ’?I?

Company name in full ICHURCHILL RETIREMENT PLC

S
‘_I:aserform

A

15/12/2015 #323
COMPANIES HOUSE

"A4LBH3FE"
30/1112015 #52
COMPANIES HOUSE

=>» Filling in this form
Please complete in typescrpt or in
bold black capitals

All fields are mandatory unless
specffied or indicated by *

Date of cancellation

Date of cancellation ’T I%— W |m_7— P?__ Fc_J_ F— [’5—
3 |

Shares cancelled

Class of shares Number of shares Nommal value of each

{E g Ordinary/Preference efc ) cancelled share

A1 redeemable preference 2,000,000 0 9995
A2 redeemable preference 2,000,000 0 0005

CHFP025
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SHO6

Notice of cancellation of shares

Statement of capital

Section 4 (also Section 5 and Section 6 If appropriate) should reflect the company's share capital immediately
following the cancellation

ﬂ Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital is in sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on each | Amount {if any) unpaid Number of shares €) Aggregate nomunal
(Eg Ordmary/Preference etc ) share €@ on each share € value
iSee attached continuation sheet | I | [f
£
£
| | | | ¢
| Totals | o[e 000
I Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount pad up oneach | Amount (if any) unpard Number of shares €) Aggregate nominal
(Eg Ordmary/Preference etc) share € on each share €9 value

Totals

|
-

Currency
Class of shares Amount paid up oneach | Amount {if any} unpaid Number of shares € Aggregate nominal
(Eg Ordinary/Preference etc } share € value

Totals

H Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
Issued share capital

Total number of shares |0

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For

example £100 +€100 +$10 elc

Total aggregate
nominal value @

Continuation pages

© Including both the nommnal value and any share € Number of shares issued multiplied by nommnal
premium value of each share Please use a Statement of Capital coninuation

f
© Total number of 1ssued shares in this class page  necessary

CHFP025
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SHO6

Notice of canceliation of shares

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

Please give the prescnbed particulars of nghts aftached te shares for each
class of share shown in the statement of capital share tables in Section 4 and
Section 5.

Class of share

Ordinary

Prescrbed particulars
1]

See continuation sheet

Class of share

Redeemable preference

Prescrbed particulars

See continuation sheet

Class of share

IA1 redeemable preference

Prescnbed particulars
o

See continuation sheet

© Prescribed particulars of nghts
attached to shares
The parbculars are
a particulars of any voting nghts,
including nghts that anse only m
certain circumstances,
b particulars of any nghts, as

respects dnmidends, to participate

in a distnbution,
¢ parbcuiars of any nghts, as

respects capial, to parbcipate n a
distnbution {including on winding

up}, and

d whether the shares are to be
redeemed or are llable to be
redeemed at the opbon of the
company or the shareholder and
any terms or conditons relating
to redempbion of these shares

A separate table must be used for
sach class of share

Continuation pages
Please use a Statement of Capital
continuation page If necessary

Signature

| | am signing this form on behalf of the company

© Societas Europaea
If the form 15 be:ng filed on behalf

Signature Signature of a Societas Europaea (SE) please
delete 'director’ and insert details
X X of which organ of the SE the persen
sigmng has membership
€ Person authonsed
Under either section 270 or 274 of
This form may be signed by the Compantes Act 2006
Director €, Secretary, Person authonsed €, Administrator, Administrative
receiver, Recewer, Recever manager, CIC manager
CHFPQ25
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SH06

Notice of cancellation of shares

B Presenter information

mmportant information

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

| Conacteare Y B/PMC/9062/676

| Company name

lmm 11 The Avenue

Posttwn  Southampton

| CountyRegon  Hampshire

== [sfofsfz ] [rlx[F

=

Moore Blatch

[Dx DX 38507 Southampton 3
Topnore 023 8071 8000

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following-

(] The company name and number match the
information held on the public Register

] You have completed section 2

[ 1 You have completed section 3

[] You have completed the relevant sections of the
Statement of capial

(L] You have signed the form

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

@Nhere to send

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

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountamnbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

n Further information

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

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

CHFP025
10113 Version 50




In accordance with
Section 708 of the

SHO6 - continuation page

Companies Act 2006 Notice of cancellation of shares
Statement of capital
Please complete the table below to show each class of shares held in other currencies
Please complete a separate table for each currency
Currency £
Class of shares Amount paid up on each | Amount {if any} unpaid | Number of shares @ Aggregate nominal value
(E g Ordwnary/Preference etc ) share @ on each share @
rd
Ordinary 100 D00 500000 / 500,000 00
A1 Tracker 0 9995 000 55400000 / 55,372,300 00
A2 Tracker 0 0005 000 55400000 27,700 00
B1 Tracker 09995 000 1510000 1,509,245 00
B2 Tracker 0 0005 000 1510000 755 00
Preference 100 000 2000000 7/ 2,000,000 00
Growth 100 0 000
| Totals | 116320000 | 59,410,000 00

premium

& Total number of 1ssued shares n this class

value of each share

© [ncluding both the nominaf value and any share € Number of shares 1ssued multiplied by nommal

10/13 Version 5 0




In accordance with
Section 708 of the
Companies Act 2006

SHO6 - continuation page
Notice of cancellation of shares

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

Class of share

ORDINARY SHARES

Prescribed particulass

VOTING

The holders of 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
{a) The profits of the Company in respect of any financial year shall
be appled

(1) First, in 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) a preferential dividend (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 credited as paid up thereon {including
any premium) to be paid 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

(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 is 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 ime (calculated on a daily basis) (expressed as a
percentage) and 1 5% provided that If the Bank of England base
rate as aforesaid 1s equal to or less 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 in priority 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 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 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 in prionty to the payment of any
dividend on any other class of Shares except a Tracker Dividend

@ Prescribed particulars of rights
attached to shares

The particulars are

a paruculars of any voting nghts,
including nghts that arise only in
certain circumstances,

b particulars of any rights, as
respects dividends, to parucipate
1n a distribution,

¢ particulars of any nghts, as
respects capital, to particrpate in a
distributien {induding on winding
up), and

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

A separate table must be used for
each class of share

10/13 Version 50




In accordance with
Section 708 of the
Compantes Act 2006

SHO6 - continuation page

Notice of cancellation of shares

Statement of capital (Prescribed particulars of rightse@
attached to shares)

Class of share

ORDINARY SHARES

Prescribed particulars

(f) The Company shall procure that each of its subsicianes which
has profits available for distribution shall from time to time and to
the extent that t 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 monies or debts due on
or in respect of the Tracker Shares or Preference Shares

CAPITAL

On a return of assets on iquidation or capital reduction or otherwise
(other than a conversion, redemption or repurchase by the
Company of its own Shares), the assets of the Company remaining
after the payment of its habilities shall be applied (to the extent that
the Company I1s lawfully able to do so) in the following order of
priority

(a) first, In 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
value 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 Dividend, or any debts
ansing under paragraph (e) relating to Dividends and Distributions
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 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 multiphed by the par value
of the A2 Tracker Shares, and

¢ additional interest at the rate of 2% (two per cent ) per annum
accruing on a daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiplied 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 arising under paragraph (e) relating
to Dividends and Distributions in respect of the A2 Tracker Shares
calculated down to the date of the return of capital,

O Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, ta partiopate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate ina
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
ta redemption of these shares

A separate table must be used for
each class of share

10/13 Version 5 0




In accordance with
Section 708 of the
Companies Act 2006

SHO6 - continuation page

Notice of cancellation of shares

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

Class of share

ORDINARY SHARES

Prescribed particulars

{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
together with a sum equal to any arrears, defictency or accruals of
any A2/B2 Tracker Dividend, or any debts ansing under paragraph
(e) relating to Dvidends and Distnbutions in respect of the B2
Tracker Shares calculated down to the date of the return of capital,

(b) 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
Dwvidend, or any debts ansing under paragraph (e) relating to
Dividends and Distributions, calculated down to the date of the
return of capital,

{c) third, in paying to the holders of the Ordinary Shares an amount
equal to the balance of such assets in proportion to the number of
Ordinary Shares held by each Ordinary Shareholder until an
amount equal to £100 million has been distributed to the holders of
the Ordinary Shares,

(d) fourth, in paying to the Growth Sharehclders, an amount equal
to such percentage as shall be determined in accordance with the
following formula

AB x10%
where

A = the total number of Growth Shares in 1ssue iImmediately prior to
the time of the Sale, and

B = 55,555

of the amount by which the balance of such assets exceeds £100
miilion in proportion to the number of Growth Shares held by each
Growth Shareholder,

{e) 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 untl an amount equal to
£100 million in respect of each Ordinary Share in i1ssue has been
distributed,

O Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting rights,
including nghts that arise only in
certain arcumstances,

b particulars of any nights, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to partiapate in a
distnibution {including an winding
up}, and

d whether the shares are to be
redeemed or are lable to be
redeemed at the option of the
company or the shareholder and
any terms or condstions relating
to redemption of these shares

A separate table must be used for
each class of share

10/13 Version 50




in accordance with
Section 708 of the
Companies Act 2006

SHO6 - continuation page

Notice of cancellation of shares

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

Class of share

| ORDINARY SHARES

Prescribed particulars

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

(g) seventh, 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

REDEMPTION The Ordinary Shares are not redeemable

© Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nights,

including nights that anse anly in
certam circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
in a distribution,
particulars of any rights, as

[a)

up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

respects capttal, to participate in a
distribution (including on winding

10/13 Version 5 0




In accordance with
Section 708 of the
Compantes Act 2006

SHO6 - continuation page

Notice of cancellation of shares

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

Class of share

A1 Tracker

Prescribed particulars

VOTING

Neither the A Tracker Shares nor the B Tracker Shares (together
the “Tracker Shares”) nor the Preference Shares nor Growth
Shares shall confer on their holders any nights to receive notice of
or to be present and speak at any general meeting of the Company
or any veting nghts

DIVIDENDS AND DISTRIBUTION

(a) The profits of the Company n respect of any financial year shall
be applied

(1} First, in 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) a preferential dividend (the "A1/B1 Tracker Dividend") of
such amount per annum as is equal to 0 0100050025 of 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 A1 Tracker Shares or B1

Shares so redeemed Such dividends shall rank for payment in
priority 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 (pari 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 capifal 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 (calculated on a daily basis) (expressed as a
percentage} and 1 5% provided that if the Bank of England base
rate as aforesaid is equal to or less 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
dwvidends shall rank for payment in priority to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Dividend

Tracker Shares in respect of such A1 Tracker Shares or B1 Tracker

O Prestnbed parhiculars of nights
attached to shares
The particulars are
a particulars of any voting nghts,

including rights that arise only in

certain arcumstances,

particulars of any nghts, as

respects dividends, to participate

in a distribution,

¢ particulars of any nghts, as
respects caprtal, to participate In 2
distribution (including on winding
up}, and

d whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

o

A separate table must be used for
each class of share

1013 Version 5 0




In accordance with
Section 708 of the
Companies Act 2006

SHO6 - continuation page

Notice of cancellation of shares

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

Class of share

Al Tracker

Prescribed particulars

(m) Third, in paying to the holders of the Preference Shares a
preferential dividend (the "Preference Dividend") of such amount
per annum as is equal to 5 5% (five and one half per cent) on the
capital for the time bemng paid up or credited as paid up thereon
(including any premium) to be paid haif 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 prionty to the payment of any
dividend on any other class of Shares except a Tracker Dividend

(v) Fourth, in 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 available for distribution
Any Ordinary 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 accounts of the Company for the
period 1s signed by the Company's auditors, whichever 1s earlier

(b) No Ordinary Dividend shall be paid in respect of any firancial
year of the Company unless

() all Tracker Dividends and all Preference Dividends In respect of
that financial year have been patd in full or waved, and

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

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

(v) there are no debts due but unpaid (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
particular and without prejudice to the generality of the foregoing,
any debts arising under paragraph (e) relating to Dividends and
Distnbutions

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

(d) Each of the A1/B1 Tracker Dividend and A2/B2 Tracker
Dwvidend {together the “Tracker Dividend") and the Preference
Dividend shall accrue on a daily basis and shall be cumulative

@ Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting rights,
including rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dwedends, to partiapate
in a distnbution,

¢ particulars of any rights, as
respects capital, to particpate in a
distribution {including on winding
up}, and

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

A separate table must be used for
each dass of share

10/13 Version 5 0




In accordance with
Section 708 of the
Comparues Act 2006

SHOG6 - continuation page

Notice of cancellation of shares

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

Class of share

A1 Tracker

Prescribed particulars

{e) Unless the Company has insufficient profits available for
distribution and the Company is thereby prohibited from paying a
Tracker Dividend or a Preference Dividend by the Act, each of the
Tracker Dividend and the Preference Dwidend shall be paid
immediately on therr 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 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 shall be a debt due by the Company and shall be
payable in pronty to any other dividend

() The Company shall procure that each of its subsidiaries which
has profits available for distribution 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 te permit lawful 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

(g) The Growth Shares shall not confer on their holders any nghts
to any dividend

CAPITAL

On a retumn of assets on iquidation or capital reduction or otherwise
(other than a conversion, redemption or repurchase by the
Company of its own Shares), the assets of the Company remaining
after the payment of its liabilities shall be applied (to the extent that
the Company 1s lawfully able to do so) in the following order of
prionty

{a) first, in paying to

{1) the holders of the A1 Tracker Shares and the B1 Tracker Shares
{pan passu as If the same constifuted one class of share) the par
value of the A1 Tracker Shares and/or the B1 Tracker Shares held
by them respectively fogether with a sum equal to any arrears,
deficiency or accruals of any A1/B1 Tracker Dividend, or any debts
ansing under paragraph {e) relating to Dividends and Distributions
in 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,

@ Prescribed particulars of rights
attached to shares

The particulars are

a particutars of any voting rights,

ncluding rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distribution,
particulars of any nights, as
respects capital, to participate in a
distribution (including on winding
up), and
whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or cond:tions relating
to redemption of these shares.

~

(=%

A separate table must be used for
each class of share

10/13 Version 5 0




In accordance with
Section 708 of the
Companies Act 2006

SHOG - continuation page

Notice of cancellation of shares

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

Class of share

A1 Tracker

Prescribed particulars

b apremium 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, and

¢ additional interest at the rate of 2% (two per cent ) per annum
accruing on a daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiplied 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 Dividends and Distnbutions in respect of the A2 Tracker Shares
calculated down to the date of the return of capital,

{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
together with a sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts arnising under paragragh
(e) relating to Dividends and Distributions n respect of the B2
Tracker Shares calculated down to the date of the return of capital,

(b) 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
Dwidend, or any debts ansing under paragraph (e) relating to
Dividends and Distributions, calculated down to the date of the
return of capital,

(c) third, In paying to the holders of the Ordinary Shares an amount
equal to the balance of such assets in proportion to the number of
Ordinary Shares held by each Ordinary Sharehctder until an
amount equal to £100 million has been distributed to the holders of
the Ordinary Shares,

(d) fourth, in paying to the Growth Sharehclders, an amount equal
to such percentage as shall be determined in accordance with the
following formuia

AB x10%
where

A = the total number of Growth Shares tn 1ssue immediately prior to
the time of the Sale, and

B = 55,555

of the amount which the balance of such assets exceeds £100
million n proportion to the number of Growth Shares held by each
Growth Shareholder,

@ Prescnbed particulars of nights
attached to shares

The particulars are

a particulars of any voting rights,

including nghts that anse only in
certain arcumstances,

b particulars of any nghts, as
respects dividends, to particpate
In a distribution,
particulars of any nights, as
respects capital, to participate in a
distribution (including on winding
up), and
whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

(2l

[=9

A separate table must be used for
each lass of share
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Notice of cancellation of shares

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

Class of share

A1 Tracker

Prescribed particulars

(e) 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 until an amount equal to
£100 milhion in respect of each Ordinary Share in 1ssue has been
distnbuted,

{f) sixth, in paying the amounts paid up on each Deferred Share
after repayment of £100 million per Ordinary Share, and

{g) seventh, 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

REBEMPTION

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 initral offer for the Company’s secunties as a result of which
those secunties are admitted to trading on a Stock Exchange (an
HIPOH)'

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

(C} 1 December 2022,

(u) a B1 Tracker Share or a B2 Tracker Share (as the case may be}
shall, subject to the provisions of Part 18 of the Compantes Act
2006 (the “Act’), have the option, exercisable at any time,

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

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

O Prescribed particulars of rights

attached to shares

The particulars are

a particelars of any voting nghts,
including nights that anise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distribution,

¢ particulars of any nghts, as
respects capital, to partiapate in a
distrbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

A1 Tracker

Prescribed particutars

1 In 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 notice in writing,
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 (90)
days notice in wnting

(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) to be
redeemed and the proposed date of such redemption (which shall
be no earler than twenty eight days after the relevant Redemption
Event Date) (*Holder Redemption Date"),

2 The Company shall redeem ali 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
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 I1s
posstble 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 Shareholders 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) falling due for redemption in inverse order of matunty,
(1 e the earliest issued falling due for redemption first)

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

4 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) being
redeemed 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 to Dividends and Distributions in
respect of the A1 tracker Shares and/or B4 Tracker Shares
calculated down to the date of the return of capital ("A1/B1 Tracker
Share Redemption Amount")

@ Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
ceriain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, 1o participate in a
distnibution {iIncluding on winding
up), and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights©
attached to shares)

Class of share

A1 Tracker

Prescribed particulars

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

(a2a) 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 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 daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiplied 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 A2/B2 Tracker Dividends or any debts ansing
under paragraph (e) relating to Dividends and Distnbutions in each
case In respect of the A2 Tracker Shares calculated down to the
date of the return of capital (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 a 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 Distributions 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”)

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

{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) (in the case of A1 or B1 Tracker Shares) £1,000,000 par value or
{(in the case of A2 or B2 Tracker Shares) £10,000 par value, and

{u} the aggregate nominal 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/B1 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 B2 Tracker Shares, the B2 Tracker Share
Redemption Amount)

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only in
certan circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate ina
distnbution {including on winding
up}, and

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

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

A1l Tracker

Prescribed particulars

In order to exercise such option, the Company shall serve not less
than twenty eight days 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
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
redemption ("Company Tracker Share Redemption Date")

{a) The Company shall have the option, exercisable on or at any
time after

() an IPO, or
() 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 twenty
ewght days notice in 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 redeemed, the
Preference Share Redernption Amount payable thereon and the
proposed date of such redemption ("Company Preference Share
Redemption Date"}

(a) The Company shall have the option, exercisable on or at any
time after an IPQ 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 twenty
eight days’ 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")

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 deliver up
to the Company the relevant certificates for cancellation, and the
Cempany 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, defictency 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
Distributions calculated

O Prescribed particulars of nghts

attached to shares

The particulars are

a particutars of any voting nights,
including rights that anise only in
certamn circumstances,

b parteulars of any nghts, as
respects dividends, to particpate
In a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are iable to be
redeemed at the option of the
company ar the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

10/13 Version 5 0




In accordance with
Section 708 of the
Companies Act 2006

SHO6 - continuation page

Netice of cancellation of shares

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

Class of share

A1l Tracker

Prescribed particulars

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

(e) If any certificate surrendered pursuant to paragraph (e) relating
to Redemption includes any A Tracker Shares, B Tracker Shares,
Preference Shares or Growth Shares not liable to be redeemed at
that time 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 liable to be redeemed

(f) 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 indemnity in
respect thereof in a form reasonably satisfactory to the Company),
the Company shall have failled to tender payment to redeem such
Preference Share

(g) 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 certificate or certfficates (or an indemnity in
respect thereof in a form reasonably satisfactory to the Company)
the Company shall have failed to tender payment to redeem such A
Tracker Share or B Tracker Share (as the case may be)

{h) if any holder of A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares shall fall or refuse to surrender the
certificate or certificates 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
redemption monies shall be retained and held by the Company In
trust for such holder but without interest or further cbhgation
whatever

(1) No A Tracker Shares, B Tracker Shares, Preference Shares or
Growth Shares shall be redeemed otherwise than out of
distributable prefits or the proceeds of a fresh 1ssue of Shares
made for the purposes of redemption or out of capita! to the extent
permitted by the Act

O Prescribed partsculars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate m a
distribution (including on winding
up}, and

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

A separate table must be used for
each class of share
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Notice of cancellation of shares

. )

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

Class of share

A1 Tracker

Prescribed particulars

{1) 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, Preference Shares or Growth Shares (as the case may
be), the Directors may convert the authonsed share capital 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 1s or may at that ime be divided of a like nominal amount
{as nearly as may be) as the Shares of such class then n 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)

O Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting rights,
including nghts that anse only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
n a distribution,

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

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights©
attached to shares)

Class of share

A2 Tracker

Prescribed particulars

VOTING

Neither the A Tracker Shares nor the B Tracker Shares (together
the “Tracker Shares”) nor the Preference Shares nor Growth
Shares shall confer on therr holders any rights to recerve notice of
or to be present and speak at any general meeting of the Company
or any voting nghts

CIVIDENDS AND DISTRIBUTION

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

(1y First, in paying to the holders of the A1 Tracker Shares and the
B1 Tracker Shares (pan passu as If the same constituted ane class
of share) a preferential diwidend (the "A1/B1 Tracker Diwvidend") cf
such amount per annum as 1s equal to 0 0100050025 of the capital
for the time being paid up or credited as paid up therecn (including
any premium} to be paid half yearly on 1 June and 1 December
each year, and on redemption of any A1 Tracker Shares or B+
Tracker Shares In 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

(n) Second, Iin paying to the holders of the A2 Tracker Shares and
the B2 Tracker Shares (pan passu as If the same conshituted 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 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 (calculated on a daily basis) (expressed as a
percentage) and 1 5% provided that if the Bank of England base
rate as aforesaid s equal to or less 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 in pricrity to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Dividend

©Prescribed particulars of rnights
attached to shares
The partsculars are
a particulars of any voting rights,

including nghts that arise only in

certain circumstances,

particulars of any nghts, as

respects dividends, to participate

in a distnibution,

¢ particulars of any rights, as
respects capital, to particpate th a
distnibution {including on winding
up}, and

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

o

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

A2 Tracker

Prescrtbed particulars

() Third, in paying to the holders of the Preference Shares a
preferential dividend (the "Preference Dividend") of such amount
per annum as I1s 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 premium) to be pard 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 prionty to the payment of any
dividend on any other class of Shares except a Tracker Diwvidend

{iv) Fourth, in 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 available for distnbution
Any Ordinary Dividend shall be paid not fater than six months after
the end of the relevant accounting penod or within twenty eight
days after the audit report on the accounts of the Company for the
period 1s signed by the Company's auditors, whichever 1s earlier

{(b) No Ordinary 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 fult or waived, and

(1} all Tracker Shares and all Preference Shares which have fallen
due for redemption have been redeemed, and

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

(v) there are no debts due but unpaid {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
particular and without prejudice to the generality of the foregoing,
any debts ansing under paragraph (e) relating to Dividends and
Distributions

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

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

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnibution,

¢ particulars of any nghts, as
respects capital, to participate In a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

[Az Tracker

Prescribed particulars

(e} Unless the Company has insufficient profits available for
distribution and the Company 1s thereby prohibited from paying a
Tracker Dividend or a Preference Dividend by the Act, each of the
Tracker Dividend and the Preference Dividend shall be paid
rmmediately on their respective due dates Such payment shall be
made notwithstanding Articles 70 to 77 inclusive of the Model
Articles cr 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 shall be a debt due by the Company and shall be
payable in prionty to any other dividend

{f) The Company shall procure that each of its subsidianes which
has profits available for distnbution 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

(g) The Growth Shares shall not confer cn their holfders any nghts
to any dividend

CAPITAL

On a return of assets on liquidation or capital reduction or otherwise
(other than a conversion, redempticn or repurchase by the
Company of its own Shares}, the assets of the Company remaining
after the payment of its habilities shall be applied (to the extent that
the Company 1s lawfully able to do so) in the following order of
priority

(a) first, in paying to

(1) 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 and/or the B1 Tracker Shares held
by them respectively together with a sum equal to any arrears,
defictency or accruals of any A1/B1 Tracker Dwidend, or any debts
ansing under paragraph (e) relating to Dividends and Distributions
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 them,

@ Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nights,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
in a distnbution,

¢ particulars of any nights, as
respects capital, to partiapate in a
distnibutien {including on winding
up), and

d whether the shares are ta be
redeemed or are Lable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
ta redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

A2 Tracker

Prescnbed particulars

b a premium 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, and

¢ additional interest at the rate of 2% (two per cent } per annum
accruing on a daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiptied 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 Dividends and Distributions in 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
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 Dividends and Distributions in respect of the B2
Tracker Shares calculated down to the date of the return of capital,

(b) second, 1n 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
Diidends and Distributions, calculated down to the date of the
return of capital,

(c) third, In paying to the holders of the Ordinary Shares an amount
equal to the balance of such assets in proportion to the number of
Ordinary Shares held by each Ordinary Sharehclder until an
amount equal to £100 million has been distnbuted to the holders of
the Ordinary Shares,

{d) fourth, in paying to the Growth Shareholders, an amount equal
to such percentage as shali be determined in accordance with the
following formula

A/B x10%
where

A = the total number of Growth Shares in 1ssue iImmediately prior to
the time of the Sale, and

B = 55,555

of the amount which the balance of such assets exceeds £100
millien in propoertion to the number of Growth Shares held by each
Growth Shareholder,

© Prescribed particulars of nghts

attached to shares

The partrculars are

a particulars of any voting nghts,
including nghts that anse only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nights, as
respects capital, to participate in a
distributian (including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condittons relating
to redemption of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights®
attached to shares)

(Class of share

A2 Tracker

Prescribed particulars

(e} fifth, 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 until an amount equal to
£100 milltien 1in respect of each Ordinary Share in 1ssue has been
distributed,

(f) sixth, in paying the amounts paid up on each Deferred Share
after repayment of £100 million per Ordinary Share, and

(g) seventh, 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

REDEMPTION
A holder or holders of

(1) 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 initial offer for the Company’s secunties as a result of which
those securities are admitted to trading on a Stock Exchange (an
“IPQ"),

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

(C) 1 December 2022,

(n) 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,

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

(v) a Growth Share shall, subject to the provisions of Part 18 of the
Act, have the option, exercisable on, or at any time after 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 conditions

O Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arise only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to partiapate
I a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the aption of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights®
attached to shares)

Class of share

| A2 Tracker

Prescribed particulars

1 In 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 notice in wnting,
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 (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) to be
redeemed and the proposed date of such redemption {which shall
be no earlier than twenty eight days after the relevant Redemption
Event Date) (*Holder Redemption Date™),

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 i, 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
possible after the A Tracker Shares, B Tracker Shares, the
Preference Shares or Growth Shares {as the case may he) shall
have become capable of being redeemed In the absence of any
contrary agreement between all of the A Tracker Shareholders, B
Tracker Shareholders 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) falling due for redemption in inverse order of maturity,
(1e the earhestissued falling due for redemption first)

3 Preference Shares shall be redeemed upon payment of the par
value of the Preference Shares being redeemed, together with all
Preference Dividends unpand at any time up to the Holder
Redemption Date (*Preference Share Redemption Amount™)

4 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) being
redeemed together with all a sum equal to any arrears, deficiency
or accruals of any A1/B1 Tracker Dividends or any debts arising
under paragraph (e} relating to Dividends and Distributions in
respect of the A1 tracker Shares and/or B1 Tracker Shares
calculated down to the date of the return of capital ("A1/B1 Tracker
Share Redemption Amount")

@ Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
mecluding nghts that anse only m
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distrnbution,

¢ partieulars of any nights, as
respects capital, to participate ina
distrbution (including on winding
up), and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rightse
attached to shares)

Class of share

A2 Tracker

Prescribed particulars

5 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 to 2,000 multipted 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 daily basis commencing 30 November 2012, such
Iinterest being payable on such amount as shall be equal to 2,000
multiplied 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 A2/B2 Tracker Dividends or any debts ansing
under paragraph (e} relating to Dividends and Distnbutions in each
case In respect of the A2 Tracker Shares calculated down to the
date of the return of capital (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 a sum equal to any arrears, deficiency
or accruals of any A2/B2 Tracker Dividends or any debts ansing
under paragraph (e} relating to Dividends and Distnbutions 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”)

7 Growth Shares shall be redeemed upon payment of the price per
Growth Share that the Growth Shareho!ders would be entitled to
receive on a Sale ("Growth Share Redemption Amount”™)

(a) The Company shall have the opticn, 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} (in the case of A1 or B1 Tracker Shares) £1,000,000 par value or
(tn the case of A2 or B2 Tracker Shares) £10,000 par value, and

(u} the aggregate nominal 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/B1 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 B2 Tracker Shares, the B2 Tracker Share
Redemption Amount}

O Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nights,
including nghts that anse anly in
certain circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
n a distribution,

¢ particulars of any nghts, as
respects capital, to participate In a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemptian of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rightso
attached to shares)

Class of share AZ Tracker

Prescribed particulars |\, o der to exercise such option, the Company shall serve not less

than twenty eight days notice 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 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
redemption ("Company Tracker Share Redemption Date™)

(@) The Company shall have the option, exercisable on or at any
time after

(n an IPO, or
{n) 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 twenty
eight days notice in writing on the helder 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™)

{a) 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 option, the Company shall serve not less than twenty
eight days' 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™)

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 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 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
Distnibutions calculated

O Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to particpate
n a distribution,

¢ particulars of any nghts, as
respects caprtal, to partrapate in a
distribution (Including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemnption of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of nghts@
attached to shares)

Class of share

A2 Tracker

© Prescribed particulars of rights

Prescribed particulars

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

(e) If any certificate surrendered pursuant to paragraph (e) relating
to Redemption includes any A Tracker Shares, B Tracker Shares,
Preference Shares or Growth Shares not liable to be redeemed at
that time 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 liable to be redeemed

(f) 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 indemnity in
respect thereof in a form reasonably satisfactory to the Company),
the Company shall have faled to tender payment to redeem such
Preference Share

(9) Upon redempticn 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 certificate or certificates (or an indemnity in
respect thereof in a form reasonably satisfactory to the Company)
the Company shall have failed to tender payment to redeem such A
Tracker Share or B Tracker Share (as the case may be)

(h) If any holder of A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares shall fail or refuse to surrender the
certificate or centificates for such A Tracker Shares, B Tracker
Shares, Preference Shares or Growth Shares or shall fail or refuse
to accept the redemption menies payable in respect of them, such
redemption monies shall be retained and held by the Company in
trust for such holder but without interest or further obhigation
whatever

(1} 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 1ssue of Shares
made for the purposes of redemption or out of capital to the extent
permitted by the Act

attached to shares

The particulars are

a particulars of any voting nghts,
includimg rights that anise only in
certain arcumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnbution,

¢ particulars of any nights, as
respects capital, to participate in a
distribution {indluding on winding
up), and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights®
attached to shares)

Class of share

A2 Tracker

Prescribed particulars

{)) 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, Preference Shares or Growth Shares (as the case may
be), the Directors may convert the authornised share capital created
as a consequence of such redemption into Shares of any other
class of share capital into which the authorised share capital of the
Company 1s or may at that time be divided of a ke 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)

@ Prescribed particulars of nghts
attached to shares

The particulars are

a particutars of any voting nghts,
including nights that arise anly in
certain circumstances,

b particutars of any rights, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights®
attached to shares)

Class of share

B1 Tracker

Prescribed particulars

VOTING

Neither the A Tracker Shares nor the B Tracker Shares (together
the “Tracker Shares”) nor the Preference Shares nor Growth
Shares shall confer on their holders any nights to receive notice of
or to be present and speak at any general meeting of the Company
or any voting nights

DIVIDENDS AND DISTRIBUTION

(a} The profits of the Company n respect of any financiat year shall
be appled

(1} First, in paying to the holders of the A1 Tracker Shares and the
B1 Tracker Shares (par passu as If the same constituted 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 time being paid up or credited as paid up thereon (including
any premium) to be paid half yearly cn 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
priorly to the payment of any dividend on any other 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 dwvidend (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 premum) 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 England base
rate as afcresaid 1s equal to or less 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 in prionty to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Dividend

©Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certatn circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distnibution,

¢ particulars of any rights, as
respects capital, to participate n a
distributton {including on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any tenns ar conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights©®
attached to shares)

Class of share

B1 Tracker

Prescnbed particulars

(n} Third, in paying to the holders of the Preference Shares a
preferential dividend (the "Preference Dividend”) of such amount
per annum as I1s 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
(ncluding 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 in prionty to the payment of any
diwvidend on any other class of Shares except a Tracker Dividend
() Fourth, in 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 available for distribution
Any Ordinary Dividend shall be paid not later than six months after
the end of the relevant accounting penod or within twenty erght
days after the audit report on the accounts of the Company for the
pencd 1s signed by the Company's auditors, whichever 1s earher

(b} No Ordinary 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 all Preference Shares which have fallen
due for redemption have been redeemed, and

(i} there are no arrears of any cther dividends, and

() there are no debts due but unpaid {(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
particular and without prejudice to the generality of the foregoing,
any debts arnising under paragraph (e) relating to Dividends and
Distnbutions

(c) Every dividend shall be distributed to the appropriate
sharehglders 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

(d) Each of the A1/B1 Tracker Dividend and A2/B2 Tracker
Dividend (together the “Tracker Dividend”) and the Preference
Dwidend shall accrue on a daily bas:s and shall be cumulative

©Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
induding nghts that anse anly in
certain crcumstances,

particulars of any nights, as
respecis dividends, to partiopate
n a distnbution,

particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up}, and

whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemptian of these shares.
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Statement of capital (Prescribed particulars of rights®
attached to shares)

Class of share

B1 Tracker

Prescribed particttars

(e) Unless the Company has insufficient profits available for
distribution and the Company 1s thereby prohibited from paying a
Tracker Dwvidend or a Preference Dividend by the Act, each of the
Tracker Dwidend and the Preference Dividend shall be paid
immediately on their respective due dates Such payment shall be
made notwithstanding Articles 70 to 77 inclusive of the Model
Articles or any other provision of these Articles, and n 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 shali be a debt due by the Company and shall be
payable in prionity to any other dividend

(9 The Company shall procure that each of its subsidianies which
has profits available for distribution shall from time to time and to
the extent that ¢ 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 monies or debts due on
or in respect of the Tracker Shares or Preference Shares

(g) The Growth Shares shall not confer on therr holders any nghts
to any dividend

CAPITAL

On a return of assets on hquidation or capital reduction or otherwise
(other than a conversion, redemption or repurchase by the
Company of its own Shares), the assets of the Company remaining
after the payment of its liabilities shall be applied (to the extent that
the Company is lawfully able to de so) in the following order of
priority

{(a) first, In paying to

{1) 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 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 Dividend, or any debts
arising under paragraph (e) relating to Dividends and Distributions
in 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,

O Prescribed particulars of nghts
attached to shares
The particulars are
a particulars of any voting nights,

Including rights that arise only in

certain arcumstances,

particulars of any nights, as

respects dividends, to participate

in a distnibution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {tncluding on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the opuion of the
company or the sharehol!der and
any terms ar conditions refating
to redemption of these shares
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Notice of cancellation of shares

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

Class of share

B1 Tracker

Prescribed particulars

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

¢ 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 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 arising under paragraph (€) relating
to Dividends and Distributions in 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
together with a sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts arising under paragraph
(e) relating to Dividends and Distnibutions in respect of the B2
Tracker Shares calculated down to the date of the return of capital,

(b) 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 ansing under paragraph (e) relating to
Dividends and Dhstributions, calculated down to the date of the
return of capital,

(c) third, in paying to the holders of the Ordinary Shares an amount
equal to the balance of such assets in proportion to the number of
Ordinary Shares held by each Ordinary Sharehelder until an
amount equal to £100 mithon has been distributed te the holders of
the Ordinary Shares,

{(d) fourth, in paying to the Growth Shareholders, an amount equal
to such percentage as shall be determined in accordance with the
following formula

A/B x10%
where

A = the total number of Growth Shares in 1ssue immed:ately prior to
the time of the Sale, and

B = 55,555

of the amount which the balance of such assets exceeds £100
million in proportion to the number of Growth Shares held by each
Growth Shareholder,

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
indluding nghts that anse only in
certain circumstances,

b particulars of any nghts, as
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n a distnbution,
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up), and
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redeemed or are liable to be
redeemed at the option of the
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Statement of capital (Prescribed particulars of rights®
attached to shares)

Class of share

B1 Tracker

Prescribed particulars

(e) 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 until an amount equal to
£100 mithon in respect of each Ordinary Share 1n 1ssue has been
distributed,

(f) sixth, in paying the amounts paid up on each Deferred Share
after repayment of £100 milhon per Ordinary Share, and

(g) seventh, 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

REDEMPTION
A holder or holders of

(1} 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 tme after

{A) an imtial offer for the Company’s securities as a result of which
those securties 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 rnights on the Shares 1s completed (a “Sale Date™), or

{C) 1 December 2022,

(n) 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
20086 (the “Act”), have the option, exercisable at any time,

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

() a Growth Share shall, subject to the provisions of Part 18 of the
Act, have the option, exercisable on, or at any ttme after 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 conditions

© Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distnibution,

¢ particulars of any rights, as
respects capital, to participate ina
distribution {induding on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
ta redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

B1 Tracker

Prescribed particulars

1 In 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 notice in writing,
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 (20}
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) to be
redeemed and the proposed date of such redemption (which shall
be no earher than twenty eight days after the relevant Redemption
Event Date) (“Holder Redemption Date"},

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
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 I1s
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 Shareholders 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) falling due for redemption in inverse order of maturity,
{1 e the earlest 1ssued falling due for redemption first)

3 Preference Shares shall be redeemed upon payment of the par
value of the Preference Shares being redeemed, together with all
Preference Dividends unpatd at any time up to the Holder
Redemption Date (“Preference Share Redemption Amount”)

4 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) being
redeemed 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 tc Dividends and Distnbutions in
respect of the A1 tracker Shares and/or B1 Tracker Shares
calculated down to the date of the return of capital ("A1/B1 Tracker
Share Redemption Amount™)

O Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
mctuding nghts that anse anly in
certain arcumstances,

b particulars of any nights, as
respects dividends, to particpate
n a distrsbution,

¢ particulars of any rights, as
respects capital, to participate in a
distnbution (including on winding
up}, and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rightso
attached to shares)

Class of share

B1 Tracker

Prescnbed particulars

5 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 to 2,000 multiplied 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 daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiphied 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 A2/B2 Tracker Dividends or any debts ansing
under paragraph {e) relating to Dividends and Distributions in each
case In respect of the A2 Tracker Shares calculated down to the
date of the return of capital (the "A2 Tracker Redemption Amount")

6 B2 Tracker Shares shall be redeemed upen 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 Dividends or any debts ansing
under paragraph () relating to Dividends and Distributions 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™)

7 Growth Shares shall be redeemed upon payment of the price per
Growth Share that the Growth Sharehclders would be entitled to
receive on a Sale (“*Growth Share Redemption Amount”)

(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} (in the case of A1 or B1 Tracker Shares) £1,000,000 par value or
{in the case of A2 or B2 Tracker Shares} £10,000 par value, and

{n) the aggregate nominal amount of ali of the A Tracker Shares or
the B Tracker Shares being redeemed in issue

upon payment of (in the case of a redemption of A1 Tracker Shares
or B1 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 (in the case of a
redemption of B2 Tracker Shares, the B2 Tracker Share
Redemption Amount)

© Prescribed particulars of rnights
attached to shares

The particulars are

a paruculars of any voting nghts,
induding nghts that anse only in
certain arcumstances,

b particulars of any nights, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution (including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate tahle must be used for
each class of share
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Notice of cancellation of shares

7

Statement of capital {Prescribed particulars of rights©
attached to shares)

Class of share

| B1 Tracker

Prescribed particulars

In order to exercise such option, the Company shall serve not less
than twenty eight days notice 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 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
redemption ("Company Tracker Share Redemption Date™)

(a) The Company shall have the option, exercisable on or at any
time after

() an IPO, cr
(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 option, the Company shall serve not less than twenty
eight days notice 1in 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 redeemed, the
Preference Share Redemption Amount payable thereon and the
proposed date of such redemption ("Company Preference Share
Redemption Date")

(a} 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 option, the Company shall serve not less than twenty
eight days’ 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™)

On the Holder Redemption Date, the Company Tracker Share
Redemption Date, Company Preference Share Redemption Date or
Company Growth Share Redempticn 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 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 accruals of the Tracker
Dividend or the Preference Dividend (as the case may be), and any
debts arising under paragraph (e} relating to Dividends and
Distnbutions calculated

© Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse enly in
certain circumstances,

b particulars of any nights, as
respects dwidends, to panicapate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {Including on winding
up), and

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

A separate table must be used for
each class of share
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Notice of cancellation of shares

Statement of capital (Prescribed particulars of nights@
attached to shares)

Class of share

B1 Tracker

Prescribed particulars

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

(e) If any certificate surrendered pursuant to paragraph (e) relating
to Redemption includes any A Tracker Shares, B Tracker Shares,
Preference Shares or Growth Shares not liable to be redeemed at
that time 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 liable to be redeemed

(A Upon redemption of any of the Preference Shares, Preference

in respect of any Preference Share in respect of which, on due
presentation of the certificate or certificates {or an indemnity in
respect therecof In a form reasonably satisfactory to the Companys},
the Company shall have falled to tender payment to redeem such
Preference Share

(g} Upon redemption of any of the A Tracker Shares, or the B

respect of any Tracker Share in respect of which, on due
presentation of the certificate or certificates (or an mdemnity in
respect thereof in a form reasonably satisfactory to the Company)

Tracker Share or B Tracker Share (as the case may be)

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 Growth Shares or shall fall or refuse
to accept the redemption monies payable in respect of them, such
redemption monies shall be retained and held by the Company in
trust for such holder but without interest or further obligation
whatever

(1} 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 1ssue of Shares
made for the purposes of redemption or out of capital to the extent
permited by the Act

Dmidends shall cease to accrue on such Preference Shares except

Tracker Shares, Tracker Dividends shall cease to acerue on such A
Tracker Shares or B Tracker Shares (as the case may be) except in

the Company shall have failed to tender payment to redeem such A

(h) If any holder of A Tracker Shares, B Tracker Shares, Preference

©@Prescnibed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that arnise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to particpate
In a distribution,

¢ particulars of any rights, as
respects capital, to participate in a
distrebution (including on winding
up), and

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

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

B1 Tracker

Prescribed particulars

() 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, Preference Shares or Growth Shares (as the case may
be), the Directors may convert the authorised share capital created
as a consequence of such redemption into Shares cf any other
class of share capital intc which the authonised share capital of the
Company 1s or may at that time be divided of a ke nominal amount
{as nearly as may be} as the Shares of such class then in issue 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)

@ Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
including nights that anse only
certain circumstances,

b particulars of any nghts, as
respects dividends, to paricipate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate ina
distribution {(including on winding
up)}, and

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

A separate table must be used for
each class of share

10/13 Version 50
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Notice of cancellation of shares

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

Class of share

B2 Tracker

Prescribed particulars

VOTING

Neither the A Tracker Shares nor the B Tracker Shares (together
the “Tracker Shares”) nor the Preference Shares nor Growth
Shares shall confer on therr holders any nights to receive notice 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 n respect of any financial year shall
be applied

(1} First, in 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) a preferential dwidend (the "A1/B1 Tracker Dividend"} of
such amount per annum as 1s equal to 0 3100050025 of the capital
for the time being paid up or credited as paid up thereon (including
any premium) to be paid half yearly en 1 June and 1 December
each year, and on redemption of any A1 Tracker Shares or Bt
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

(1} Second, in paying to the holders of the A2 Tracker Shares and
the B2 Tracker Shares (par 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 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 (calculated on a daily basis) (expressed as a
percentage) and 1 5% provided that f the Bank of England base
rate as aforesaid 1s equal to cor less than 1 5%, X =0

to be pad 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 in prionty to the payment of any
dividend on any other class of Shares except an A1/B1 Tracker
Dividend

© Prescribed particulars of nights

attached to shares

The particulars are

a particutars of any voting nghts,
including nghts that anise only in
certam circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
m a distnbution,

¢ particulars of any nghts, as
respects capital, to parhicipate in a
distnibution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

10/13 Version 5 0
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Notice of cancellation of shares

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

Class of share

B2 Tracker

Prescnibed particulars

{n) Third, in paying to the holders of the Preference Shares a
preferential dividend (the “Preference Dividend"} of such amount
per annum as 1s equal to 5 5% (five and one half per cent) on the
capita! for the time being paid up or credited as paid up therecn
(including any premiumj} 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 prionty to the payment of any
dividend on any other class of Shares except a Tracker Dividend

{(iv) Fourth, in 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 available for distnbution
Any Ordinary Dividend shall be paid not later than six months after
the end of the relevant accounting pericd or within twenty eight
days after the audit report on the accounts of the Company for the
penod Is signed by the Company's auditors, whichever 1s earlier

(b) Mo Ordinary Dwvidend shall be paid in respect of any financiat
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

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

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

(iv) there are no debts due but unpaid {(and not waived) in respect
of any current or pnior 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 generality of the foregoing,
any debts arising under paragraph (e) relating to Dividends and
Distributions

(c) Every dividend 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 shall be paid in cash

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

@ Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nights,
induding rights that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nights, as
respects capital, to participate in a
distribution {including on winding
up}, and

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

A separate table must be used for
each class of share

10/13 Version 5 0
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Statement of capital (Prescribed particulars of rights©
attached to shares)

Class of share

B2 Tracker

Prescribed particulars

{e) Unless the Company has insufficient profits available for
distribution and the Company i1s thereby prohibited from paying a
Tracker Dividend or a Preference Dividend by the Act, each of the
Tracker Dividend and the Preference Dividend shall be paid
immediately on their respective due dates Such payment shall be
made notwithstanding Articles 70 to 77 inclusive of the Model
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 paid on such due
dates they shall be a debt due by the Company and shali be
payable in prionty to any other dividend

() The Company shall procure that each of its subsidianes which
has profits available for distnbution 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 Bividend
or Preference Dividend or any redemption monies or debts due on
or in respect of the Tracker Shares or Preference Shares

(g) The Growth Shares shall not confer on their holders any rights
to any dividend

CAPITAL

On a return of assets on iquidation or capital reduction or otherwise
(other than a conversion, redemption or repurchase by the
Company of its own Shares), the assets of the Company remaining
after the payment of #ts llabilities shall be applied (to the extent that
the Company 1s lawfully able to do so) in the following order of
priority

(a) first, in paying to

(1) 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 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 Dividend, or any debts
arising under paragraph (e) relating to Dividends and Distributions
in respect of the A1 Tracker Shares and/or B1 Tracker Shares,

(1} 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,

@ Prescrnibed particulars of nghts

attached to shares

The particulars are

a particulars of any voting rights,
including rights that arise only 1n
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
m a distribution,

¢ particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareho!der and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

B2 Tracker

Prescribed particulars

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

¢ additional interest at the rate of 2% (two per cent ) per annum
accruing on a daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiplied 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 Dividends and Distributions in respect of the A2 Tracker Shares
calculated down to the date of the return of capital,

{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
together with a sum equal to any arrears, deficiency or accruals of
any A2/B2 Tracker Dividend, or any debts arising under paragragh
{e) relating to Dividends and Distributions in respect of the B2
Tracker Shares calculated down to the date of the return of capital,

(b) 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
Dvidend, or any debts ansing under paragraph (e) relating to
Dividends and Distnbutions, calculated down to the date of the
return of capital,

(c) third, in paying to the holders of the Ordinary Shares an amount
equal to the balance of such assets in proportion to the number of
Ordinary Shares held by each Ordinary Shareholder until an
amount equal to £10C millkon has been distributed to the holders of
the Ordinary Shares,

(d) fourth, 1in paying to the Growth Shareholders, an amount equal
to such percentage as shall be determined in accordance with the
following formula

A/B x 10%
where

A = the total number of Growth Shares in 1Issue immediately prior to
the time of the Sale, and

B = 55,555

of the amount which the balance of such assets exceeds £100
milion in proportion to the number of Growth Shares held by each
Growth Shareholder,

@ Prescribed particulars of rights

attached to shares

The particulars are

a paruculars of any voting rights,
including rights that anse only in
certatn Circumstances,

b particulars of any rights, as
respects dividends, to participate
i a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rightso
attached to shares)

Class of share

B2 Tracker

Prescribed particulars

(e) 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 until an amount equal to
£100 mllion in respect of each Ordinary Share in 1Issue has been
distnbuted,

(f) sixth, In paying the amounts paid up on each Deferred Share
after repayment of £100 milon per Ordinary Share, and

(g) seventh, in paying to the Ordinary Shareholders an amount
equal to the balance of such assets 1n proportion to the number of
Ordinary Shares held by each Ordinary Shareholder

REDEMPTION
A holder or holders of

(1) 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 imitial offer for the Company’s secunties as a result of which
those secunities are admitted to trading on a Stock Exchange (an
‘lIPOII),

(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,

{w) a B1 Tracker Share or a B2 Tracker Share (as the case may be)
shall, subject to the provisions of Part 18 of the Compantes Act
2006 (the “Act”), have the option, exercisable at any time,

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

(iv) a Growth Share shall, subject to the provisions of Part 18 of the
Act, have the ophtion, exercisable cn, or at any time after 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 conditions

@ Prescribed particulars of nghts
attached to shares

The particulars are

a particutars of any voting nghts,
including rights that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate In a
distmbutien {including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condifions relating
to redemption of these shares

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights@
attached to shares)

Class of share

| B2 Tracker

Prescribed particulars

1 In 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 notice in writing,
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 (S0)
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) to be
redeemed and the proposed date of such redemption (which shall
be no earler than twenty eight days after the relevant Redemption
Event Date) (*Holder Redemption Date”),

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
accordance with Part 18 of the Act, they shall not be capable of
heing redeemed by the Company as required by the Redemption
Event Notice, such redemption shall be effected as socn as is
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 Shareholders 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) falling due for redemption in inverse order of maturity,
{1 e the earliest issued falling due for redemption first}

3 Preference Shares shall be redeemed upon payment of the par
value of the Preference Shares being redeemed, together with all
Preference Dividends unpaid at any time up to the Holder
Redemption Date (‘Preference Share Redemption Amount™)

4 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) being
redeemed together with all a sum equat to any arrears, deficiency
or accruals 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 and/or B1 Tracker Shares
calculated down to the date of the return of capital ("A1/B1 Tracker
Share Redemption Amount")

© Prescribed particulars of nghts

attached to shares

The particulars are

a parhiculars of any voting nights,
including nights that arise only in
certain circumstances,

b particulars of any rights, as
respects dividends, to particpate
In a distribution,

¢ particulars of any rights, as
respects capital, to participate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed ar are l:able to be
redeemed at the option of the
company or the shareholder and
any terms or condstions relating
to redemption of these shares
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Statement of capital (Prescribed particulars of rights©
attached to shares)

Class of share

B2 Tracker

Prescribed particulars

5 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 to 2,000 multiplied 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 daily basis commencing 30 November 2012, such
Iinterest being payable on such amount as shall be equal to 2,000
multiplied 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 A2/B82 Tracker Dividends or any debts arising
under paragraph (e) relating to Dividends and Distributions in each
case in respect of the A2 Tracker Shares calculated down to the
date of the return of capital (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 a sum equal to any arrears, deficiency
or accruals of any A2/B2 Tracker Dividends or any debis ansing
under paragraph (e) relating to Dividends and Distributions in each
case n respect of the B2 Tracker Shares calculated down to the
date of the return of capital (the “B2 Tracker Redemption Amount™)

7 Growth Shares shall be redeemed upon payment of the price per
Growth Share that the Growth Shareholders would be entitled to
receive on a Sale ("Growth Share Redemption Amount™)

(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

() (in the case of A1 or B1 Tracker Shares) £1,000,000 par value or
(in the case of A2 or B2 Tracker Shares) £10,000 par value, and

(1) the aggregate nominal amount of all of the A Tracker Shares or
the B Tracker Shares heing redeemed in 1ssue

upon payment of (in the case of a redemption of A1 Tracker Shares
or B1 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 (in the case of a
redemption of B2 Tracker Shares, the B2 Tracker Share
Redemptior Amount)

O Prescribed particulars of rights
attached to shares

The particulars are

a particirars of any voting rights,

indluding nghts that anse only in
certain circumstances,

b particulars of any rights, as
respects dividends, to participate
In a distribution,
particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up), and
d whether the shares are to be

redeemed or are hable {0 be

redeemed at the option of the
company or the sharehclder and
any terms or canditions relating
to redemption of these shares
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Statement of capital (Prescribed particulars of rights@
attached to shares)

Class of share

B2 Tracker

Prescribed particulars

In order to exercise such option, the Company shall serve not less
than twenty eight days notice in wniting 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 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
redemption ("Company Tracker Share Redemption Date")

(a) The Company shall have the option, exercisable on or at any
time after

() an IPO, 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 |n order to
exercise such option, the Company shall serve not less than twenty
eight days notice in 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 redeemed, the
Preference Share Redemption Amount payable thereon and the
proposed date of such redemption ("Company Preference Share
Redemption Date")

(a) 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 option, the Company shall serve not less than twenty
eight days’ notice in wnting 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”)

On the Holder Redempticn 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 o 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 Redemptton 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
Dwidend or the Preference Dividend (as the case may be), and any
debts arising under paragraph (e) relating to Dividends and
Distributions calculated

@ Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting rights,
mcluding nghts that arise only in
certain circumstances,

b particulars of any rights, as
respects dividends, to participate
In a distribution,

¢ particulars of any rights, as
respects capital, to participate in a
distnbution (including on winding
up}, and

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

Class of share

B2 Tracker

@ Prescribed particulars of nights

Prescribed particulars

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

(e} If any certificate surrendered pursuant to paragraph (e) relating
to Redemption includes any A Tracker Shares, B Tracker Shares,
Preference Shares or Growth Shares not liable to be redeemed at
that time the Company shall issue to the holder a fresh centficate
for the balance of the A Tracker Shares, B Tracker Shares,
Preference Shares or Growth Shares not so hable to be redeemed

(f) Upecn 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 centificate or certificates (or an indemnity in
respect thereof in a form reasonably satisfactory to the Company},
the Company shall have failed to tender payment to redeem such
Preference Share

{g) 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 certificate or certificates (or an indemnity in
respect thereof in a form reasonably satisfactory to the Company)
the Company shall have failed to tender payment to redeem such A
Tracker Share or B Tracker Share {as the case may be)

(h) If any holder of A Tracker Shares, B Tracker Shares, Preference
Shares or Growth Shares shall fal 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
redemption monies shall be retained and held by the Company in
trust for such helder but without interest or further obligation
whatever

(1) 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 i1ssue of Shares
made for the purposes of redemption or out of capital to the extent
permitted by the Act

attached to shares

The particulars are

a particulars of any voting nghts,
inctuding nghts that anise only in
certan circumstances,

b particulars of any nghts, as
respects dividends, to parttapate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate n a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
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any terms or conditions relating
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attached to shares)

Class of share

B2 Tracker

Prescribed particulars

() 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, Preference Sharas or Growth Shares (as the case may
be), the Directors may convert the authorised share capital created
as a consequence of such redemption into Shares of any other
class of share capital into which the authorised share capital of the
Company 1s or may at that time be divided of a ike 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)

© Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particutars of any nghts, as
respects dividends, to participate
In a distribution,

c particulars of any nghts, as
respects capital, to participate In a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares,
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Statement of capital (Prescribed particulars of rights@
attached to shares)

Class of share

Preference

Prescribed particulars

VOTING

Neither the A Tracker Shares nor the B Tracker Shares (together
the “Tracker Shares”} nor the Preference Shares nor Growth
Shares shall confer on therr holders any rights to receive notice of
or to be present and speak at any general meeting of the Company
or any voting rights

DIVIDENDS AND DISTRIBUTION

(a) The profits of the Company in respect of any financial year shall
be appled

(1) First, in 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) a preferential dividend (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 credited as paid up thereon (including
any premium) to be paid 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

(n) Secoend, 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 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 (calculated on a dally basis) (expressed as a
percentage) and 1 5% provided that if the Bank of England base
rate as aforesaid 1s equal to or less 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 in prionty to the payment of any
dividend on any cther class of Shares except an A1/B1 Tracker
Dividend

O Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting rights,
including nghts that anse only 1n
certain arcumstances,

b particulars of any nghts, as
respects dividends, to particpate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to partiopate ina
distribution (including on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares
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Statement of capital (Prescribed particufars of rights©
attached to shares)

Class of share

Preference

Prescribed particulars

(i) Third, in paying to the holders of the Preference Shares a
preferential dvidend (the "Preference Dividend") of such amount
per annum as is 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 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 in priority to the payment of any
dividend on any other class of Shares except a Tracker Dividend

(iv) Fourth, in 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 available for distnbution
Any Ordinary Dividend shall be paid not later 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 is earlier

(b) No Ordinary Dwidend 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 waved, and

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

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

() there are no debts due but unpaid (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
particular and without prejudice to the generality of the foregotng,
any debts arising under paragraph (e) relating to Dividends and
Distnbutions

(c) Every dividend shall be distributed 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

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

O Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anise only in
certan circumstances,

b particulars of any rights, as
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in a distnbution,
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redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
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Statement of capital {Prescribed particulars of rights®
attached to shares)

Class of share

| Preference

Prescribed particulars

(e) Unless the Company has insufficient profits available for
distribution and the Company 1s thereby prohibited from paying a
Tracker Dividend or a Preference Dividend by the Act, each of the
Tracker Dividend and the Preference Dividend shall be pad
immediately on their respective due dates Such payment shall be
made notwithstanding Articles 70 to 77 inclusive of the Model
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 paid on such due
dates they shall be a debt due by the Company and shall be
payable in prionty to any other dividend

(f) The Company shall procure that each of its subsidiaries which
has profits available for distribution 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 monies or debts due on
or In respect of the Tracker Shares or Preference Shares

(g) The Growth Shares shall not confer on their holders any rghts
to any dividend

CAPITAL

On a return of assets on hquidation or capital reduction or otherwise
{other than a conversion, redemption or repurchase by the
Company of its cwn Shares), the assets of the Company remaining
after the payment of its liabilities shall be applied (to the extent that
the Company 1s lawfully able to do so0) in the following order of
priorty

(a) first, in paying to

(1) the holders of the A1 Tracker Shares and the B1 Tracker Shares
{parn 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 respectively together with a sum equal to any arrears,
deficiency or accruals of any A1/B1 Tracker Dividend, or any debts
arising under paragraph (e) relating to Dividends and Distributions
In respect of the A1 Tracker Shares and/or B1 Tracker Shares,

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

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

© Prescribed particulars of rights
attached to shares

The particulars are
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including nghts that arise only in
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Statement of capital (Prescribed particulars of rights®
attached to shares)

Class of share

Preference

Prescnbed particulars

b a premium 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, and

¢ additional interest at the rate of 2% (two per cent ) per annum
accruing on a daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiplied 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 arsing under paragraph (e) relating
to Dividends and Distributions in respect of the A2 Tracker Shares
calculated down to the date of the return of capital,

{m) the holders of the B2 Tracker Shares such amount as shall be
equal to the par value of the B2 fracker 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
{e) relating to Dividends and Distrnibutions in respect of the B2
Tracker Shares calculated down to the date of the return of capital,

{b) 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 ansing under paragraph (e} relating tc
Dividends and Distrnibutions, calculated down to the date of the
return of capital,

{c) third, in paying to the holders of the Ordinary Shares an amount
equal to the balance of such assets in proportion to the number of
Ordinary Shares held by each Ordinary Shareholder until an
amount equal to £100 million has been distnbuted to the holders of
the Ordinary Shares,

(d) fourth, in paying to the Growth Shareholders, an amount equal
to such percentage as shall be determined in accordance with the
following formula

AB x 10%

where

A = the total number of Growth Shares in issue immediately prior to
the time of the Sale, and

B = 55,555

of the amount which the balance of such assets exceeds £100
milhon in proportion tco the number of Growth Shares held by each
Growth Shareholder,

©Prescribed particulars of nghts
attached to shares
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Class of share

Preference

Prescnbed particulars

(e) fifth, 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 until an amount equal to
£100 mullion in respect of each Ordinary Share 1n i1ssue has been
distributed,

(f) sixth, in paying the amounts paid up on each Deferred Share
after repayment of £100 milien per Ordinary Share, and

{(g) seventh, 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

REDEMPTION

A holder or holders of

(1) 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 initial offer for the Company’s secunties as a result of which
those secunties are admitted to trading on a Stock Exchange {(an
II‘PO“),

{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,

{i1) 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
20086 (the “Act’), have the option, exercisable at any time,

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

{iv) a Growth Share shall, subject to the provisions of Part 18 of the
Act, have the option, exercisable on, or at any time after 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 conditions

@ Prescrnibed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arise enly in
certain Grcumsiances,

b particulars of any nghts, as
respects dividends, to particpate
In a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are Liable to be
redeemed at the aptton of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

Preference

Prescnibed particulars

1 In 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 iess than twenty eight (28) days notice in writing,
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 (90)
days notice in wnting

(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) to be
redeemed and the proposed date of such redemption (which shall
be no earlier than twenty eight days after the relevant Redemption
Event Date) (“Holder Redemption Date”),

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 befare the
Holder Redemption 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 Notice, such redemption shall be effected as soon as 1s
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 Shareholders 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) falling due for redemption in inverse order of matunty,
(1 e the earliest 1ssued falling due for redemption first)

3 Preference Shares shall be redeemed upon payment of the par
value of the Preference Shares being redeemed, together with all
Preference Dividends unpaid at any time up to the Holder
Redemption Date {*Preference Share Redemption Amount”)

4 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) being
redeemed together with all a sum equal to any arrears, deficiency
or accruals of any A1/B1 Tracker Dividends or any debts arising
under paragraph (e) relating to Dividends and Distributions in
respect of the A1 tracker Shares and/or B1 Tracker Shares
calculated down to the date of the return of capital ("A1/B1 Tracker
Share Redemption Amount")

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting rights,
including nghts that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to parttcipate
in a distribution,

c particlars of any rights, as
respects capital, to participate ina
distribution (including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

Preference

Prescribed particulars

5 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% (fen per cent)
of such amount as shall be equal to 2,000 multiplied 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 daily basis commencing 30 November 2012, such
interest being payable on such amount as shall be equal to 2,000
multiplied 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 A2/B2 Tracker Dividends or any debts arising
under paragraph {e) relating to Dividends and Distributions in each
case In respect of the A2 Tracker Shares calculated down to the
date of the return of capital (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 a sum equal to any arrears, deficiency
or accruals of any A2/B2 Tracker Dividends or any debts ansing
under paragraph () relating to Dividends 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™)

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

(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) {in the case of A1 or B1 Tracker Shares} £1,000,000 par value or
{in the case of A2 or B2 Tracker Shares) £10,000 par value, and

(1) the aggregate nominal amount of all of the A Tracker Shares or
the B Tracker Shares being redeemed in issue

upon payment of {in the case of a redemption of A1 Tracker Shares
or B1 Tracker Shares) the A1/B1 Tracker Share Redempticn
Amount, (in the case of a redempticn of A2 Tracker Shares) the A2
Tracker Share Redemption Amount and (in the case of a
redemption of B2 Tracker Shares, the B2 Tracker Share
Redempticn Amount)

© Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nights, as
respects dividends, to participate
in a distribution,

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

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

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

Preference

Prescribed particulars

In order to exercise such option, the Company shall serve not less
than twenty eight days 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
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
redemption ("Company Tracker Share Redemption Date")

{a) The Company shall have the option, exercisable on or at any
time after

() an PO, or
{n) 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 twenty
eight days notice in writing on the halder 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")

(a} The Company shall have the option, exercisable on or at any
time after an IPO to redeem any or all of the Growth Shares upen
payment of the Growth Share Redemption Amount In order to
exercise such option, the Company shall serve not less than twenty
eight days’ 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”)

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 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 accruals of the Tracker
Dwvidend or the Preference Dividend (as the case may be), and any
debts arising under paragraph (e) relating to Dividends and
Distributions calculated

O Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any veting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
1n a distributian,

¢ particulars of any nghts, as
respects capital, to participate m a
distnibution {including on winding
up), and

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

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights@
attached to shares)

Class of share

Preference

Prescribed particulars

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

(e} If any certificate surrendered pursuant tc paragraph (e) relating
to Redemption includes any A Tracker Shares, B Tracker Shares,
Preference Shares or Growth Shares not lhable to be redeemed at
that time the 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 so liable to be redeemed

(f) Upon redemption of any of the Preference Shares, Preference

In respect of any Preference Share in respect of which, on due
presentation of the certificate or certificates (or an indemnity in
respect thereof in a form reasonably satisfactery to the Companyy),
the Company shall have failed to tender payment to redeem such
Preference Share

(9) Upon redemption of any of the A Tracker Shares, or the B

respect of any Tracker Share in respect of which, on due
presentation of the certificate or certificates (or an iIndemnity in
respect thereof in a form reasonably satisfactery to the Company)

Tracker Share or B Tracker Share (as the case may be)

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 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 n
trust for such holder but without interest or further obligation
whatever

(1) No A Tracker Shares, B Tracker Shares, Preference Shares or
Growth 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

Dividends shall cease to acerue on such Preference Shares except

Tracker Shares, Tracker Dividends shall cease to accrue on such A
Tracker Shares or B Tracker Shares (as the case may be) except In

the Company shall have failed to tender payment to redeem such A

(h) If any holder of A Tracker Shares, B Tracker Shares, Preference

@ Prescribed particulars of rnights
attached to shares

The particulars are

a particulars of any voting rights,
including nights that anse only In
certain circumstances,

b particulars of any nights, as
respects dividends, to participate
in a distnibution,

¢ particulars of any nights, as
respects capital, to participate In a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditiens relating
to redemption of these shares

A separate table must be used for
each class of share
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Notice of cancellation of shares

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

Class of share

Preference

Prescribed particulars

() 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, Preference Shares or Growth Shares (as the case may
be), the Directors may convert the authonsed share capital created
as a consequence of such redemption into Shares of any other
class of share capital into which the authorised share capital of the
Company 1s or may at that ime be dwided of a lke 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)

@ Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nights,
ncluding nghts that anse only In
certain Circumstances,

b particulars of any rights, as
respects dividends, to participate
n a distribution,

¢ particulars of any rights, as
respects capital, to participate in a
distributtan {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share
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