In accondance with
Secfion 555 of e
Companies Act 2006

SHO1

Retum of allotment of shares

You can use the WebFiling service to file this form online,

Please go lo www.companieshouse.gov.uk

< What this form is for
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>
You may use this form o give You cannot use thiie-ll -
notice of shares allotied following nofice of shares tak{iig]
incorporation. on formation of the z
ior an afiotment of @M. -
shares byanun]' 1] 2 16/12./2015 #151
. COMPANIES HOUSE
m Company details ‘
number olsfe|7|7]|71a]6s9 - Filling in tis farm
Company [ofefs[2 [ s Fnseiom
Company name In ful | INSPIRING LEARNING GROUP LIMITED boid biack capital.
[ A fislds are mandatory unfess
spaciiied of indicated by ¢
W Allotmentdates @
From Date % [ SV "2 o 1 's © Algtman date
—Fr PR Rt
‘from date’ bax. f shares were
aliotted over a period of me,
coplets both from date’ and ‘i
daie’ baxes.
E Shares allotted
Pisase giva detalls of the shares allotied, including bonus shares, aﬁ“‘m’m m
¢ o T Qaovency are
(Please use a continuafion page if necessary.} completod we vl ascume
ishpow_ldslezmg.
Class of shares Cmrency © Numbsr of shares Amount paid Amourd (f any)
(Eg. OrfinaryPreference eic.) - | aliofled (inchding share unpaid (including
premium) on each share preméum) on
share &ach share
| ordinary E | 1000000 | 0.01 | 1.00 |
fc ordinary .. B | 1000000 | 0.01 | 1.00 |
I L I I l I
cheaildﬁadsﬁaresamﬁﬂywparﬁypaidupoﬂtemiseﬁmhm,pbease Comtinuation pege
state the consideration for which the shares were aliotted. Please use a contimsafion page
Detalls of nop-cash
consideration.
IfaPLC, pleaseatiach
valuafion report (i
appropriate)
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SHO1
Return of aflotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate) should refiect the
oompany’sisuedcapna!atﬂledateofﬂwsremm

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

Please complete the table below to show each class of shares held in pound sterding. ¥ afl your
issued capital is in sterfing, only complete Section 4 and thes:go to Section 7.

Class of shares _ Amourd paid up on Aoncurt (v} unpaid | N o soorms © "Iwmme
{E5. OnfinaryPreferenta eft.} eachshere & on each share @ ' :
[sas CONTINUATION BAGE [ | B

l | [ | G

| | l | B

| | | | B

] Tota!sl [2

Statement of capital {Share capital in other curencies)

Piease complete the tsbie below o show any class of shares heiém othet currercies.
- | Please complele a sepamte table for each cumency,

Cuarency }
Class of shares Amouil paid ap on Amount (1 any) unpaid Numbar of shares @ Agagregate nomina! vaiue &
(Eg. Ondinary / Prefarence eic.) each share & oneach share §
1 : Totals I
Amount paid up o Amount (if any) wnpaid | Nomber of shares & Aggregate nominat value ©
{E 9. Ortinary/Preference etr. ) eachshare on each share &
Totals | |
Statement of capital (Totals)
i ¢ al: © Totat 29gregats nominal valus
Zi;aes: g:emme total number of shares and total aggregate nominal-value of o i
E diflecent anrencies separataly. Fot
Total nmberofshars[zz, 745,041 exampie: E100 + €100 + $10 etz
Tolal aggregate £472,515.49
nominal value ©
© Inchuding both the nominal vaiue and any ® €9, Number of shares issusd muiEpiad by Continuation Pages
share presium. noxving! value of each share, Please use a Statemant of Capital continuaBion
© Total rumber of issusd shares in this class.. page  iecessaty.
i
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narimcesifh  SHO1 - continuation page
Companies Ad 2005.  Retum of allotment of shares

Statement of capital

Pizase complafe the table below to show any class of shares held in other
cuvencies. Please complete aseparatetauefwaadrcunemy.

Currency ED
Class of shares |Amnpadupm Amount (fany) unpid | Numberof sheres @ | Aggregate nominat valie @
{E 9. Ordnaryfreference etc ) each shere § on ech shae @
|a orDINARY [ £0.78 0.00 9920820 £99,209.20
|a orDzmARY ! £1.00( 0.00| 2924000  £29,240.00
[s orpimary ] £0.78 0.00f 2561000  £25,610.00
|c omoINARY | £1.41 | 0.00| 67117700  £67,177.00
|c oRDINARY | £1.00 | 0.00] 2924000  £29,240.00
[p1 orprNARY [ £1.00 0.00 | 241655|  £60,¢13.75
|p2 orornary ! £1.00]| 0.00f 241655|  £60,413.75
|o3 ompIKaRY [ £1.00] 0.00| 52534|  £52,534.00
|ps ompmery | £1.00] 0.00 2780¢ | £27804.00
[05 orpINARY | c1.00| 0.00f 68842 | £688.42
{D6 ORDINARY [ £1.00 6.00f 19734 £13,794
|E oroIary { z0.01| 0.00| 39137 £391.37
| I | | |
| | | ? |
| | | |
| ] | l
| ! | | l
| | ] | l
| l | I |
! I ] I |
| | ] | |
| f | | |
| | | | |
l | ] | |
| | | | |
1 A Tm"l 25739041| 472,515.49
& Indduding both the noming vatue and any © Eg. Numberof shares issued multiphed by " - ¢

share presmhum, horminal vatp of each share. ,
© Total momber of issued shares in

fs class.
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SHO1
Refum of allotment of shares

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

Please give the prescribed particulars of rights attached fo shares for each
class of share shown in the statemant of capital share tables in Section 4

and Section 5.

Class of share lA Ordinary Shares
Prescibed parficulars | SEE CONTINUATION PAGE
3]

Class of shane IB Ordinary Shares
Prescrided parficulars | SEE CONTINUATION PAGE
]

Class of share C Ordinary Sheres
Prescrived parficulars | SEE CONTINUATION PAGE
]

© Prescribed particulars of rights
attached to shares

The parficiiars are:

8 parbouiars of any voing rights,
including rights that anise only
cerain droumstances;

b parficdars of any rights, as
Tespests diidands, to parficipate
in a distribufion;

¢ paricuars of any rights, as
respects capital, to paricpate
in 2 distibution {including a0
vénging up); and

¢ whather e shas e o b2

Asepwatatzh!emdbamdkﬁ
each dass of share.

Contingation page
Piaase use 3 Statement of Capits!
continuafion page #f necessayy.

Signature

llamsigrﬁngtfﬁsfumm bzhadf of the company,

€> Socictas Evropaea
T the form is being &ed on bohatf

+ 1 SR Er T — o e

Signature Sigrature ol a Socigtes Europasa (SE) plezse
detete ‘diecter’ and inser details
X ¥ | ofwhich omgan of the SE the person
siyning has membership.
© Person authorised
This forfidy b signed by: Under elther section 270 or 274 of
Direcior @ , Secretary, Person authorised @ , Administrator, Admiiistrative recaivey, | 5% Companies Act 2006,
Receiver, Receiver manager, CIC manager, a s
CHFPO2S
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In: axcondance with
Sechion 555 of tha

Compariss A2 2008, -

SHO1 - confinuation page
Retun of allotment of shares

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

Class of share

’A Ordinary

Prescribad particutars

(a) holders of A shares shall°be entitled to vote
at general meatings of the company.

The total aumber of votes attaching to the A shares
2t any general meeting cr on any written resclution
of the registered number({s) of shares will
represent 80 per cent ef the voting rights attached
to 2ll of the issued A Shares, B Shares, C Shares
and D Shares at any time (and all shares derived
from them) ("Common Equity Shares%) and the toral
number of votes attaching to the A Shares at any
general meeting or any written resolution of the
registered member (s} of shares will:répresent a
percentage of the voting.rights which is calculated
as follows:

{(Y/Z) x 80
"Y* = the total number of A Shares; and

“Z" = the total number of A Shares, B Sharxes and C
Shares {as if one class})

and in each case the voting rights in respect of
the A shares as calculated shall be divided between
the holders of shares of such class pro rata to the
percentage of shares of that class held by each
such holder.

(b) + (c)
4. SHARE RIGHTS -~ PAYMENTS

4.1 Subject to RArticles 4.3 to 4.6 (inclusive)
and 12.5,1, if the Board {subject to Majority
Investor Consent) has recommended payment. of
the same, then-any profits which tbe Company
determines to distribute in respect of any
Accounting Period will be applied in
accordance with Article 4,2 below {a
*Dividend") .

4.2 Ssubject to Articles 4.3 to 4.6 {(inclusive} and
12.5.1, on a Liquidation, & Share Sale, a
Listing or a Dividend {together a
"Distribution”}, any amounts {whether they be
the surplus assets and retained profits of
the Company, the consideration payable in
connection with a Share Sale or a Listing, or
any profits which the Company determines to
distribute in respect of any Accounting

£ sy g s s

CHAPOS Lasedorm international 516




‘in accondance with
Secfien 555 of the

SHO1 - continuation page
Comparies At 2003,  Relum of aliotment of shares

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

Class of share

[A Ordipary

Prescribed pasiiculars

4

4,

2.2

§,2.3

2.4

Period {as applicable)) availakle for
distribution among the Members will be applied
Iless any amounts to be paid pursuant to Article
4.3) in the following order and priority after
payment in full of any unpaid Distributions on
the Shares:

4.2.) first, to the holders of the Common

Egquity Shares pro-rata to the amounts
Credited as Paid 0Op on each Common
Equity Share held (as "if one class)
until the aggregate Distributions paid
in respect of the Common Equity Shares
are- .equal to the Total HNew Equity
Amount;

second, where the amounts specified in
Article 4.2:1 have been distributed to
the holders of the Common EqQuity Shares
in accordante with Article 4.2.1, 5 per
cent of any remaining amounts available
for distribution to the Members shall
be paid to the holders of the E Shares
pro-rata to the number of E Shares
held;

third, where the amounts specified in
Articles 4.2.1 and 4.2.2 have been
distributed to the Members in
accordance with Articles 4.2.1 and
4.2.2, to the holders of the Comnon
Equity Shares pro-rata to amounts
Credited as Paid up on such Common
Equity Shares held {as if one class})
until the 2ggregate Distributions paid
in respect of the Common Equity Shares
are equal to the First Prierity Return
Amount;

fourth, where the amounts specified in
Articles 4.2.1, 4.2.2 and 4.2.3 have
been distributed to the Members in
accordance with Articles 4¢.2.1, 4.2.2
and 4.2.3, 23.5 per cent of "any
remaining amounts to be distributed to
the Members shall be paid to the
holders of the E Shares pro-rata to the
number of E Shares held;

CHFPRS Lasartor Mt S0
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In accontance with
Section 555 of tha
Companies A 2006.

SHO1 - continuation page
Retum of afiobnent of shares

Statement of capital (Prescribed parficutars of rights attached lo shares)

Class of share

|A ordinery

Prescribed particutars

4.

3

4.2.5 £ifth, where the amounts specified in
Articles 4.2.1 to 4.2.¢ (inclusive)
have been distributed to the Members in
accordance with Articles 4.2.1 to 4.2.4
{inclusive), to the holders of the
Common Equity Shares pro-rata to the
number of such Common Equity Shares
held (as if one class) until the
aggregate Distributions paid in respect
of the Common Equity Shares are equal

- to the Second Priority Return Amount: -

4.2.6 sixth, where the amounts specified in
Articles 4.2.1 to 4.2.5 {(inclusive)
have been distributed to the Members in
accordance with Articles 4.2.1 to 4.2.5
{inclusive), 15 per cent of any
remaining amounts to be distributed to
the members shall be paid to the
holders of the £ Shares pro-rata to the
number of E Shares held; and

4.2.7 seventh, where the amounts specified in
Articles 4.2.1 to 4.2.6 (inclusive)
have been distributed to the Members in
accordance with Articles 4.2.1 to 4.2.58
{inclusive), any remaining amounts for
distribution to the Members of the
Company shall be paid to the holders of
the Common Eguity Shares pro-rata to
the number of such Common Equity Shares
held {as if one class). )

Subject to Article 4.4, to the extent
that any Shares ("New Shares") have been
issued by the Company after the Commencement
Date and after a Distribution has been made
in accordance with Article 4.1, then any
subsequent Distributions shall be paid in
such order and priority such that the Members
shall (to the extent pasgsible] be paid an
amount which puts them in the position they
would have been in had the New Shares been in
issue and participated in the previous
Distributions.

CHFR2S Lasesionn kterafiona 510
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in accordance with
Seckion 555 ol (e

SHO1 - continuation page
Commaiss At 2006, Return of aflotment of shares

s

Statement of capital (Prescribed particulars of rights altached fo shares)

Class of share

A Ordinary

Prescribed parficutars

8.4

4.5

If, 2t any time, a Distribution is made
and there are insufficient amounts
available for distribution to the
Members in accordance with Article 4.2,
there shall be no obligation on any
Member to repay any amounts received by
it to the Company or any other Member in
any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance
with this "‘Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been -paid to the
current holder of such -Share.

Kotwithstanding Article 4.1, -1f the B
Investor is thé holder of at least one
Share, if any part of the PG Amount is
paid by Bidco to the Company, an amount
equal to such payment shall be applied
first to the B Investor in respect of
the PG Amount {and such payment shall
not be considered a distribution for the
purposes of Article 4.1).

For the avoidance of doubt, if the
amount te be distributed to a holder of
any D Share is capped pursuant to
Article 12,5.1 (a “Capped Holder"), such
Capped Holder shall not be entitled to
receive any amount in excess of the
Capped Amount and any amount that such
Capped Holder would have received (if
the amount to be distributed in respect
of such D Shares were not capped
pursuant to Article 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluding the Capped
Kolder) in accordance with the proceeds
distribution specified in clause 4.1
above.,, g

(d) The A Ordinary Shares are not redeemable.

CHFPOS Laserton; kikrosdinal SN0
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I arcordance wath
Secfion 555 of the

Comganiss Act 2008

SHO1 - confinuation page
Retum of alloiment of shares

Statement of capital {Prescribed particulars of rights attached to shases)

Class of share

IB Ordinary

Prescribed particutars

—_———Tespectoi IRy Accounting

(8) holders of B shares shall be entitled to vote
2t general meetings of the company.

The total number of votes attaching to the A shares
at any general meeting or on any written resolutien
of the registered number(s) of shares will
represent B¢ pexr cent of the voting rights attached
to all of the issved A Shares, B Shares, C Shares
and D Shares at any time {and all shares derived
from them) {"Common Equity Shares") and the total
number of votes attaching to the A Shares at any
general meeting or any written resolution of the
registered member (s) of shares will represent a
percentage of the voting rights‘which is calculated
as follows:

{Y/Z) x BO
"Y? = the total number of B Shares; and

"2" = the total number of A Shares, B Shares and C
Shares (as if one class)

and in each case the voting rights in respect of
the A shares as calculated shall be divided between
the holders of shares of such class pro rata to the
percentage of shares of that ciass held by each
such holder.

(b} + (e}
4. SHARE RIGHTS - PAYMENTS

4.1 Subject to Articles 4.3 to 4.6
(inclusive) and 12.5.1, if the Board
(subject to HMajority Investor Consent)
has recommended payment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Period will be applied in
accordance with Article 4.2 below (a

"Dividand”) .
4.2 Subject to Articles 4.3 to 4.6
{inclusive) and 12.5.1, on a

Liquidation, a Share Sale, a Listing or
a Dividend (together a “Distribution"),
any amounts {(whether they be the surplus
assets and retained profits of the
Company, the consideration payable in
connection with a Share Sale or a
Listing, or any profits which the
Company determines to distribute in

OfFrees Lasestorm interrationa 540




M arcontance with
Sacfion 555 of tha

SHO1 - continuation page

Companis Ad 2008, Retumn of alloiment of shares

o

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

Class of share

IE Ordinary

Prescribed particulars

Period [(as applicable))} available for
distribution among the Members will be
applied (less any amounts to be paid
pursuant to Article 4.3) in the following
order and priority after payment in full of
any unpaid Distributions on the Shares:

4.2.1 first, to the holders of the Common

Egquity Shares pro-rata to the
amounts Credited as Paid Up on each
Common Eguity Share held (as if one
class) until the aggregate
Distributions paid in respect of
the Common Equity Shares are egual
to the Total New Equity Amount;

4 2.2 second, where the amounts specijfied

in Article 4.2.1 have been
distributed to the holders of the
Conmgn Equity Shares in accordance
with Article 4.2.1, 5 per cent of
any remaining amounts available for
distribution te the Members shall
be paid to the holders of the E
Shares pro-rata to the number of E
Shares beld;

£.2.3 third, where the amounts specified

in Articles 4.2.1 and 4.2.2 have
been distributed to the Members in
accordance with Articles 4.2.1 and
4.2.2, to the holders of the Common
Equity Shares pro-rata to amounts
Credited as Paid up on such Conmon
Equity Shares held (as if one
class} vntil the aggregate
Distribotions paid in respect of
the Common Equity Shares are egual
to the First Priority Return
Amouvnt.

4.2.4 fourth, where the amounts specified

in Articles 4.2.1, 4.2.2 and 4.2.3
have Dbeen distributed to the
Members in accordance with Articles
4.2.1, 4.,2.2 and 4.2.3, 23.5 per
cent of any remaining amounts to be
distributed to the Members shall be
paid to the holders of the E Shares
pro-rata to the number of E Shares
held; -




memdmael  GH({ - continuation page

Secfon 555 of the
Camparses Act 2005, Refum of allolment of shares

= Statement of capital (Prescribed parficulars of rights aftached to shares)
Ciass of share IB Ordinary
Prescribed parficulars 4.2.5fifth, where the amounts specified

in Articles 4.2.1 to 4.2.4
(inclusive) have been distributed
to the Members in accordance with
Articles 4.2.1 to 4.2.4
(inclusive), to the holders of the
Common Equity Shares pro-rata to
the number of such Common Equity
Shares held (as if one class) until
the aggregate Distributicns paid in
respect of the Common Equity Shares
are equal to the Second Priority
Return Amount;

4.2.5sixth, where the amounts specified
in Articles 4.2.1 to 4.2.5
{inclusive} have been distributed
to the Members in accordance with
Articles 4.2.1 to 4.2.5
{inclusive), 15 per cent of any
remaining amounts to be distributed
to the members shall be paid to the
holders of the E Shares pro-rata to
the number of E Shares held; and

4.2.7 seventh, where the amounts
specified in Articles 4.2.1 to
4.2.6 (inclusive} have been
distributed to the Members in
accordance with Articles 4.2.1 to
4.2.6 (inclusive), any remaining -
amounts for distribution to the
Members of the Company shall be
paid to the holders of the Common
Equity Shares pro-rata te the
aumber of such Common Equity Shares
held (as if one class).

4.3 Subject to Article 4.4, to the
extent that any Shares ("New Shares")
have been issued by the Company after
the Commencement Date and after a
Distribution has been made in accordance
with Article 4.1, then any subsequent
Distributions shall be paid in such
order and priority such that the Members
shall {to the extent possible) be paid
an amount which puts them in the
position they would have been in had the
New Shares been in issue and
participated in the previous
Distributions.

CHFPE2S Lasasform thieemationat 10
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tn socontznoe with
Secfion 555 of the

SHO1 - continuation page
Companiss At 2006,  Retum of allotment of shares

o

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

Class of share

'a Ordinary

Prescribed parficulars

4.2

4.5

If, at any time, a Distribution is made
and there are insufficient amounts
available for distribution to the
Members in accordance with Article 4.2,
there shall be no obligation on any
Member to repay apy amounts received by
it to the Company or any other Member in
any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance
with this Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been paid to the
current holder of such Share.

Notwithstanding Article 4.1, if the B
Investor is the holder of at least one
Share, if any part of the PG Amount is
paid by Bidco to the Company; an amount
equal to such payment sh2ll be applied
first to the B Investor in respect of
the PG Amount {(and such payment shall

not be considered a distribution for the

purposes of Article 4.1).

Fer the avoidance of doubt, if the
amount to be distributed to a holder of
any D Share is capped pursuant to
Article 12.5.1 (a "“Capped Bolder™), such
Capped Holder shall not be entitled to
receive any amount in excess of the
Capped Amount and any amount that such
Capped Rolder would have received (if
the amount to be distributed in respect
of such D Shares were not capped
pursuant to Article 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluvding the Capped
Holder) in accordance with the proceeds
distribution spacified in clause 4.1
above.

{(d) The B Ordinary Shares are not redeemable.

P e )

CHFPmS Lsoaront tiemational 10




In accordanca wifh
Secton 555 of e
Companics Act 2008

SHO1 - continuation page
Retum of afiotmen! of shares

Statement of capital (Prescribed parficulars of rights attached lo shares)

Class of share

.l C Ordinary

Prescribed parficutars

{(a) holders of C shares shall be entitled to vote
at general meetings of the company.

The total number of votes attaching to the R shaxes
at any general meeting or on apy written resolution
of the registered number (s} of shares will
represent B0 per cent of the vering rights attached
to all of the issued A Shares, B Shares, C Shares
and D Shares at any time. {and all shares derived
from them) ("Common Equity Shares™) and ths total
number of votes attaching to the A Shares at any
general meeting or any written resolution of the
registered member(s) of shares will represent a
percentage of the veting rights which is calculated
as follows: .

(Y/2) x €0
"Y" = the total number of C Shares; and

*Z" = the total number of A Shares, B Shares and C
Shares (as if one class)

and in each case the voting rights in respect of

“|the A shares as calculated shall be divided between

the holders of shares of such class pro reta to the
percentage of shares of that class held by each
such holder.

(b} + (e)
4. SHARE RIGHTS -~ FAYMENTS

‘4.1 - Subject .to  Articles 4.3 to 4,6
{inclusive} and 12.5.1, if the Board
(subject to Majority Investor Consent)
has recommended pavment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Period will be applied in
accordance with Article 4.2 below (a
"Dividend") .

4.2 Subject to Articles 4.3 to 4.6
(inclusive) and 12.5.1, on a Liguidation, a
Share Sale, a Llisting or a Dividend (together
a "Distribution"), any amounts (whether they
be the surplus assets and retained profits of
the Company, the consideration payable in
connection with a Share Sale or a Listing, or
any profits which the Company determines to
distribute in respect of any Accounting

[s:201v Lezastam irdsoabionsd SO
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pazoinzedh  SHO1 - continuation page
Companies AH 2006  Return of allotment of shares

Statement of capital (Prescribed parficulars of rights attached fo shares)

Class of share |c ordinary

Prescribed partculars Pzriod {(as appliczble)) available for
distributien among the Members will be
applied (less any ampunts to be paid
pursuant to Article 4.3) in the following
order and priority after payment in full of
any unpaid Distributions onm the Shares:

4.2.1 first, to the holders of the Common
Equity Shares pro-rata to the
amounts Credited as Paid Up on each
Common Eguity Share held (as if one
class) until the . aggregate
bistributions paid 3in respect of
the Common Eguity Shares are egqual
to the Total New Equity Amount;

4.2.2 second, where the amounts specified .
‘in  Article 4.2.1 have been |
distributed to the holders of the
Common Equity Shares in accordance
with RArticle 4.2.1, 5 per cent of
any remaining amounts available for
distribution to the Members shall
be paid to the holders of the E
Sheres pro-rata to the number of E
Shares held;

4.2.3 third, where the amounts specified
in Articles 4.2.1 and 4.2.2 have
been distributed to the Members in
accordance with Articles 4.2.1 and
4.2.2,. to the holders of the Common
Equity Shares pro-rata to amounts
Credited as Paid up on such Common
Equity Shares held (as if one
class) until the aggregate
Distributions paid in respect of
.the Common Eguity Shares are egual
to the First Priority  Retuin
amount;

4.2.4 fourth, where the amounts specified
in Articles 4.2.1, 4.2.2 and 4.2.3
have been distributed to the
Members in accordance with Articles
4.2.1, 4.2:2 and 4.2.3, 23.5 per
cent of any remaining amounts to be
distributed to the Members shall be |
paid te the holders of the E Shares
pro-rata to the number of E Shares
held;

AnGsLanar + -



n arcordance with-
Secfian 555 of tha

SHO1 - continuation page
" ComperiesAct2005.  Retum of afiobment of shares

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

“Ctass of share

]c ordinary

Prescribed particuiars

4.3

9.2.5fifth, where the amounts specified

in Articles 4.2.1 to 4.2.4
(inclusive) have .been distributed
to the Members in accordance with
Articles 4.2.1 to 4.2.4
(inclusive}, to the holders of the
Common Eguity Shares pro-rata to
the number of such Common Egquity
Shares held (as if one class} until
the aggregate Distributions paid in
respect of the Common Equity Shares
are equal to the Second Priority
Return Amount;

4.2.6 sixth, vhere the amounts specified

in Articles 4.2.1 to 4.2.5
{inclusive) have been distributed
to the Members in accordance with
Articles 4.2.1 to 4.2.5
(inclusive), 15 per cent of any
remaining amounts to be distributed
to the members shall be paid to the
helders of the E Shares pro-rata to
the number of E Shares held; and

4.2.7 seventh, where the amounts

specified in Articles 4.2.1 to
4.2.6 {(inclusive) have been
distributed to the Members in
accordance with Articles ¢.2.1 to
4.2.6 (inclusive), any remaining
amounts for distributien to the
Members of the Company shall be
paid to the holdexrs of the Common
Equity Shares pro-rata to the

nuwber of such Common Equity Shares -

held (as if one class).

Subject to Article 4.4, to the
extent that any Shares {"New
Shares") have been issuved by the
Company after the Commencement Date
and after a Distribution has been
made in accordance with Article
4.3, then any subsequent
Distributions shall be peid ip such
order and priority such that the
Members shall {to the extent
possible) be paid an amount which
puts them in the position they
would have been in had the New
Shares been in issue and
participated in the previous
Distributions.
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B

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

Clzss of share

C Ordinary

Prescribed parficutars

4.4

4.5

4.6

If, at any time, a Distribution is made
and there are insufficient amounts
available for distribution to the
Mambers in accordance with Article 4.2,
there shall be no obligation on any
Hember to repay any amounts received by
it to the Company or any other Member in
any pravious Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance
with this Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been paid to the
current holder of such Share.

Notwithstanding Article 4.1, if the B
Investor is the holder of at least one
Share, if any part of the PG Amount is
paid by Bidco te the Compabny, an amount
equal to such payment shall be applied
first to the B Investor in respect of
the PG Amount (and such payment shall
not be considered a distribution for the
purposes of Article 4.1).

For the avoidance cf doubt, if the .
amount to be distributed to a holder of
any D Share is capped pursuant to
Article 32.5.1 {a "Capped Holder"), such
Cappad Holder shall not be entitled to
receive any amount in excess of the
Capped Amount and any amount that such
Capped Holder would have received (if
the amount to be distributed in respect
of such D shares were not capped
pursuant to Article 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluding the Capped
Holder} in accordance with the proceeds
distribution specified in clause 4.1
above.

{d) The C Ordinary Shares are not redeemable.
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Statement of capital (Prescribed particulars of rights aftached to shares)

Class of share

[bl Ordinary

Prescribed parficuiars

4.

9.1

4.2

{a) Bolders of Dl shares shall be entitled to vote
at general meetings of the company.

The total number of votes attaching teo the D1
Ishares at any general meeting or on any written
resolution of the registered members of the shares
will represent S5 per cent of the voting rights
attaching to all Common Equity Shares.

SHARE RIGETS — PAYMENTS

Subject to Articles 4.3. to 4.6
(inclusive) and 12.5.1, 3if the Board
(subject to Majority Investor. Consent)
has recommended payment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Period will be applied in
accordance with BArticle 4.2 below (a
*Dividead").

Subject to Articles 4.3 to 4.6
(inclusive) and 12.5.1, on a
Ligquidation, a Share Sale, a Listing or
a Dividend (together a "Distribution”},
any amounts (whether they be the surplus
assets and retained profits of the
Company, the consideration payable in
connection with a Share Sale or a
Listing, or any profits which the
Company -determines to distribute in
respect of any Accounting Period ({as
applicable)) available for distribution
among the Members will be applied (less
any amounts to be paid pursuant to
Article 4.3} in the f£ollowing order and
priority after payment in full of any
unpaid Distributions on the Shares:

"4.2.1 first, to the holders of the

Common Equity Shares pro~rata to
the amounts Credited as Paid Up
on each Common Equity Share held
(as if ome class) until the
aggregate Distributions paid in
respect of the Common Equity
Shares are equal to the Total
New Egquity Amount;
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Statement of capita! (Prescribed parficulars of rights altached to shares)

Class of share

[Dl Ordinary

Prestribed particulars

4.2.2

4.2.3

second, where the amounts
specified in Article 4.2.1 have
been distributed to the holders
of the Common Equity Shares in
accordance with Article 3.2.1, 5
per cent oif any remaining
amounts available for
distribution to the Members
shall be paid to the holders of
the E Shares pro-rata to the
number of E Shares held:r

third, where the amounts
specified in Articles 4.2.1 and
4.2.2 have been distributed to
the Members in accordance with
Articles 4.2.1 and 4.2.2, to the
holders of the Common Equity
Shares pro—rata to amounts
Credited as Paid up on such
Commén Equity Shares held (as if
one class) until the aggregate
Distributions paid in respect of
the Common Equity Shares are
equal to the First Priority
Return Amcunt ;s

fourth, where the ammounts
specified in Articles 4.2.1,
4.2.2 and 4.2.3 have  been
distributed %o the Members in
accordance with Articles 4.2.1,
4,2.2 and 4.2.3, 23.5 per cent
of any remaining amounts to be
distributed to the Members shall
be paid to the bholders of the E
Shares pro-rata to the number of
E Shares held;

fifth, where the amocunts
specified in Articles 4.2.1 to
4.2.4 (inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.4 (ipclusive), to the

.holders of the Common Eguity

Shares pro-rata to the number of
such Common Equity Shares held
{as if one class) until the
aggregate Distributions paid in
respect of the -Common Eguity
Shares are egqual to the Second
Priority Return Amount;

O




in accordance with
Seclion 555 of the
Companies Act 20065.
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Statement of capital (Prescribed parficulars of rights attached to shares)

Class of share

|Dl Ordinary

Prescribed parteulars

4.3

4.2.6 sixth, where the amounts
specified in Articles 4.2.1 to
4.2.5 (inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.5 (inclusive}, 15 per
cent of any remaining amounts to
be distributed to the members
shall be paid to the holders of
the E Shares pro-rata to the
numbexr of E Shares held:; and

4.2.7 seventh, where the amounts
specified in Articles 4.2.1 te
4.2.6 {inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.6 {inclusive), any
remaining amounts for
distribution to the Members of
the Company shall be paid to the
holders of <the Common Equity
Shares pro-rata to the number of
such Common Equity Shares held
(as if one class).
Subject to Article 4.4, to the extent
that any Shares ("New Shares®) have been
issued by the Company after the
Commencement Date and after a
Distribution ha3s been made in accordance
with Article 4.1, then any subsequent

Distributions shall be paid in such |

order and priority such that the Members
shall (to the extent possible) be paid
an amount which puts them in the
position they would have been in had the
New Shares been - in issve . and
participated in the previous
Distributions.

If, st any time, a Distribution is made
and there are insufficient amounts
available for distribution to the
Members in accordance with Article 4.2,
there shall be no obligation on any
Member to repay any amounts received by
it to the Company or any other Member in
any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance
with this Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been paid to the
current holder af such Share
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Statement of capital (Prescribed particulars of rights atfached lo shares)

Class of share

l D1 Ordinary

Prescribed particulars.

4.5

4.6

Notwithstanding Article 4.1, if the B
Investor is the holder of at least one
Share, if any part of the PG Amount is
paid by Bidco to the Company, an amournt
equal to such payment shall be applied
first to the B Investor in respect of
the PG Amount (and such payment shall
not be considered a distribetioen for the
purposes of Article 4.1).

For the avoidance of doubt, if the
amount to be distributed to a holder of
any B Share is capped pursuant <to
Article 12.5.1 (a "Capped Holder®), such
Capped Holder shall not be entitled to
receive any amount in excess of the
Capped amount and any amount that such
Capped Holder would have received ({if
the amount to~be distributed in respect
of such D Shares were npot capped
pursuant to Article 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluding the Capped
Holder) 'in accordance with the proceeds
distribution specified 1in clause 4.1
above.

(d} The Dl ordinary shares are not redeemable.
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B

Statement of capital (Prescribed parficulars of rights aftached lo shares)

Class of share

!92 Ordinary

Prescribed particulars

4.

4.1

{a) Holders wf D2 shares shall be entitled ta vate
at general meetings of the company.

The total number of votes attaching to the D2
shares at any general meeting or on sny written
resolution of the registered members of thea shares
will represent 5 per cent of the voting rights
attaching to 2ll Common Equity Shares.

SHARE RIGHTS - PAYMENTS

Subject to Articles 4.3 to 4.6
{(inclusive) and 12,5.1, if the Board
(subject to Majority Investor Consent})
has recommended payment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Period will be zpplied in
accordance with Article 4.2 below (a
"Dividendr) .

Subject to Articles 4.3 to 4.6
{inclusive) and 12.5.1, on a
Liquidation, a Share Sale, a Listing or
a Dividend (together a "Distribution”),
any amounts (whether they be the surplus
assets and retained profits of the
Company, the consideration payable in
connection with a Share Sale or a
Listing, or any profits which the
Company determines to distribute in
respect of any Accounting Period (as
applicable)} available for distribution
among the Members will be applied (less
any amounts to be paid pursuant to
Article 4.3) in the following order and
pricrity after payment in full of any
unpaid Distributions on the Shares:

4.2.1 first, to the holders of the
Common Egquity Shares pro-rata to
the amounts Credited as Paid Up
on each Common Equity Share held
(as if ome class} until the
aggregate Distributions paid in
respect of the Common Eguity
Shares ars equal to the Total
New Equity Amount;
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s Statement of capital {Prescribed particufars of rights atiached o shares)
Class of share [p2 ordinary

Prescrived particulars 4.2.2 second, where the  amounts
specified in Article 4.2.1 have
besn distributed to the holders
of the Common Equity Shares in
accordance with Articls 4.2.1, 5
per cent of any remaining
amounts available for
distribution to the Members
shall be paid to the holders of
the E Shares pro-rata to the
number cf B Shares held; .

4.2.3 third, where the amounts
specified in Articles 4.2.1 and
4.2.2 have been distributed to
the Members in accordance with
Articles 4.2.1 and 4.2.,2, to the
holders of the Common Equity
Shares pro-rata to amounts
Credited as Paid up on such
Common Equity Shares held (as if
one class) unti) the aggregate
Distributions paid in respect of
the Common Equity Shares are
egual to the First Priority
Return Amount;

- 4.2.4 fourth, where the amounts
specified in Articles 4.2.1,
4.2.2 and 4.2.3 have  Dbeen
distributed to the Members in
accordance with RArticlies 4.2.1,
4.2.2 and 4.2.3, 23.5 per cent
of any remaining amounts to be
distributed to the Members shall
be paid to the holders of the E
Shares pro-rata to the number of
E Shares held;

4.2.5 fifth, where the amounts
specified in BArticles 4.2.1 to
4.2.4 (inclusive) have . been
distributed to the Members in
actordance with Articles 4.2.1
to 4.2.4 (inclusive), to the
bolders of the Commoam Equity
Shares pro-rata to the number of
such Common Equity Shares held
(as if one class) until the
aggregate Distributions paid in
respect of the Common Equity
Shares are equal to the Second
Priority Return Amount;




in accordance with
Secfion 555 of the

SHO1 - continuation page
Companies At 2005.  Retum of allotmen! of shares

Statement of capital (Prescribed parficulars of rights altached fo shares)

Class of share

D2 Oxdinary

Prescribed particulars

4.

5.2.6 sixth, where the amounts
specified in Aarticles 4.2.1 to
4.2.5 (inclusive} have been
distributed teo the Members in
accordance wWith Articles 4.2.1
to 4.2.5 (inclusive), 15 per
cent of any remaining amounts te
be distributed to the members
shall be paid to the ‘holders of
the E Shares. pro-rata to the
number of £ Shares held; and

4.2.7 seventh, where the amounts-

specified in Articles. 4.2.1 to
4.2.6 (inclusive) have Dbeen
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.6  (inclusive), any
remaining amounts for
distribution to the Members of
the Company shall be paid to the
holders of the Common Equity
Shares pro-rata to the number of
such Common Equity Shares held
{as if one class).
Subject to Article 4.4, to the extent
that any Shares ("New Shares®)} have been
issued by the Company after the
Commencement Date and after a
Distribution has been made in accordance
with Article 4.1, then any subseguent
Distributions shall be pasid in such
order and priority such that the Members
shail (te the extent possible) be paid
an amount which " puts them in the
position they would have been in had the

Rew Shares been in issue and
participated in the previous
Distributions. .

If, at any time, a Distribution is made
and there are insufficient amounts
availeble for discribution to the
Members in accordance with Article 4.2,
there shzll be no obligation on :any
¥ember to repay any amounts received by
it to the Company or any other Member in
any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance
with this Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been paid to the
current holder of such Share.
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Statement of capitel (Prescribed parficilars of rights attached to shares)

Cless of share

D2 Ordinary

Prescribed partizulars

(4.5

4.6

Notwithstanding Article 4.1, if the B
Investor is the holder of at least one
Share; if any part of the PG Amount is
paid by Bidco to the Company, an amount
equal to swuch payment shall be applied
first to the B Investor in respect of
the PG Amount (2nd such payment shall
not be considered a distribution for the
purposes of Article 4.1).

For 'the aveoidance of doubt, if the
amounit, to be distributed. to a holder of
any D Share- is capped pursuant to
Article 12.5.1 (a "Capped Holder™), such
Capped Holder shall not be entitled to
receive any amount in excess of the
Capped Amount and any amount that such
Capped Holder would have received (if
the amount to be distributed in respect
of sach D Shares were not capped
pursuant to Arricle 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluding the Capped
Holder) in accordance with:. the proceeads
distribution specified in clause 4.1
above,

{d} The D2 ordimnary shares are not redeemable.
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Statement of capital (Prescribed parficulars of rights attached to shares)

Clzss of share ,DB Ordinary

Presaibed particulars | {a) Holders of D3 shares shall be entitled to vote
2t general meetings of the company.

The total number of votes attaching to the D2
shares at any general meeting or on any written
resclution of the registered members of the shares
will represent 5 per cent of the voting rights
attaching to 21l Common Equity Shares.

4. SERRE RIGETS - PAYMENTS

4.1 Subject to  Articles 4.3 to 4.6

- (inclusive) and 12.5.1, if the Board
{subject to Majority Investor Consent)
has recommended payment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Peried will be applied in
accordance with Article 4.2 below (a
"Dividend") .

9.2 Subject to Articles 4.3 to 4.6
{inclusive) and 12.5.1, on a
Liquidation, a Share Sale, & Llisting or
a Dividend {together a "Distribution"),
any amounts (whether they be the surplus
assets and retained profits of the
Campany, the consideration payable in
conpection with a Share Sale or a
Listing, or any profits which the
Company determines to distribute in
respect of any Accounting Period (as
applicable}} available for distribution
among the Members will be applied (less
any amounts to be paid pursuant to
Rrticle ,4.3) in the following order and.
priority after paymeat in full of any
uvnpaid Distributions on the Shares:

i 4.2.1 first, to the holders of the
Common Equity Shares pro-rata to
the amounts Credited as Paid Up
on each Common Equity Share held
{as if one «class) wuntil the
aggregate Distributions paid in
respect of the Common Equity
Shares are equal to the Total
New Equity Amount;

S0TE AR e

CHFPES Laseriom npmatona 5710



In aEzndance with
Sarson 55 of the

:cagmﬁskdzn&

SHO1 - continuation page
Retum of alloiment of shares

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

Class of share

D3 Ordinary

Prescrived particdars

4.2.2

4.2.3

4.2.4

4.2.5

second, where the amounts
specified in Article 4.2.1 have
been distributed to the holders
of the Common Equity Shares in
accordance with Article 4.2.1, 5
per cent o¢f any :remaining
amounts available for
distribution to the Members
shall be paid to the FKslders of
the E Shares pro-rata to the
number of E Shares held:

third, where the amounts

specified in .Articles 4.2.1 and
4.2.2 have beepn distributed to
the Members in accordance with
Articles 4.2.1 and 4.2.2;. to the
holders of the Common Equity
Shares pro-rata to amounts
Credited as Peid up on such
Common Equity Shares held (as if
one class) until the aggregate
Distributions paid in respect of
the Common Equity Shares are
equal to the First Priority
Return Amount;:

fourth, where the amounts
specified 4in RArticles 4.2.1,
4.2.2 and 4.2.3 have been
distributed to the Members 1in
accordance with Articles 4.2.1,
4.2.2 and 4.2.3, 23.5 per cent

-of any remaining amounts to be

distribtuted to the Members shall
be paid to the holders of the E
Shares pro-rata to the number of
E Shares held:

fifth, where the amounts
specified 'in Articles 4.2.1 to
4.2.4 {inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.4 (inclusive), to the
holders of the Common Eguity
Shares pro-rata to the number of
sach Common Equity Sharxes held
(as if one class) until the
aggregate Distributions paid in
respect of the Common Equity
Shares are equal toc the Second
Priority Return Amount;
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Retum of aliotment of shares

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

Class of share

[DS Ordinary

Prescribed particufars

4.2.6 sixth, where the amounts
specified in Articles 4.2.1 to
4.2.5 _ (inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.5 ({inclusive), 1S per
cent of any remaining amounts to
be distributed to the members
shall be paid to the bholders of

the E Shares pro-rata to the

number of E Shares held; and

4,2.7 seventh, where the amounts
specified in Articles 4.2.1 to
4.2.6 {inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.¢ {(inclusive), any
remaining amounts for
distribution to the Members of
the Company shall be paid to the
holders of the Common Equity
Shares pro-rata to the number of
such Common Equity Shares held
{as if one class). ‘.
Subject to Article 4.4, to the extent
that any Shares (“"New Shares") have been
issued by the Company after the
Commencement Date and after a
Distribution has been made in accordance
with Article 4.1, then any subseguent
Distributions shall be paid in such
order and priority such that the Members
shall - (to the extent possible) be paid
an amount which puts them in the

. position they would have been in had the

New Shares been in issue and
participated in the previous
Distributions.

If, at any time, a Distribution is made
and there are insufficient amounts
available for distribution to the
Members in accordance with Article 4.2,
there shall be no obligation on any
Member to repay any amounts received by
it to the Company or any other Member in
any previous Distxibution. For the
avoidance of doubt, in calculating any
amounts payzble to Members in accordance
with this Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been paid to the
current holder of such Share.
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Statemant of capital (Prescribed particulars of rights attached fo shares)

Class of share

I D3 Ordinary

4.5

Notwithstanding 3Article 4.1, if the B
Investor is the holder of at least one
Share, if any part of the PG Amount is
paid by Bidce to the Company, an amount
equal to such payment shall be applied
first to the B Investor in respect of
the PG Amount (and such payment shall
not be considered a distribution for the
purposes of Article 4.1).

For the . avoidance of doubt, if the
ampunt to be distributed teo 2 holder of
any ' 0 Share 1is - capped pursuant to
Article 12.5.1 (3 "Capped. Holder"), such
Capped Holder shall not be entitled to
receive any amount in excess of the

Capped Amount and any amount that such |

Capped Holder would have received (if
the amount to be distributed in respect
of siich G Shares were not capped
pursuant to Article 12.5.1) in excess of
the Capped Amount shall . be distributed
to the Members (excluding the Capped
Holder) in accordance with the proceeds
distribution specified in clause 4.1
above .

(d} The D3 ordinary shares are not redeemable.
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Retum of aflotment of shares )

Statement of capital (Prescribed particulars of rights atached fo shares)

Class of share

]oa Ordinary

Pyescribed parficulars

(a) Holders of D4 shares shall be entitled to vote ]
at general meetings of the company.

The total number of votes attaching to the D2
shares at any general meeting or on any written
resolution of the registered members of the shares
will represeant 5 per cant of the voting rights
attaching to all Common EqQuity Shares.

4. SBARE RIGHTS - PAYMENTS

4.1 Subject te Articles 4.3 to 4.6
(fnmclusive} and 12.5.1, if the Board
(subject to Majority Investor Conseat)
has recommended payment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Period will be applied in
accordance with Article 4.2 below (a

“Dividend") .
4.2 Subject to Articles 4.3 to ™ 4.6
{inclusive) and 12.5.1, on a

Liquidation, a Share Sale, a Listing or
a Dpividend {together a “Distribution"),
any amounts (whether they be the surplus
assets and retained profits of the
Company, the consideration payable in
conpection with a Share Sale or a
Listing, or any profits which the
Company determines to distribute in
respect of any Accounting Period (as
applicable)) available for distribution
among the Members will be applied (less
any amounts to be paid pursuant to
Article 4.3) io the following order and
priority after paymeant in full of any
unpaid Distributions on the Shares:

§.2.1 first, to the holders of the
Common Equity Shares prc-rata to
the amounts Credited as Paid Up
on each Common Equity Share held
(as 1f one «class) until the
aggregate Distributions paid in
respect of tbe Common Equity
Shares are equal to the Total
New Equity Arount;
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Statement of capital (Prescribed particulars of righis attached fo shares)

Ctass of share

ID4 Ordinary

Prescribeg particulars

4.2.2

4.2.3

4.2.5

second, where the amounts
specified in Article 4.2.1 have
been distributed to the holders
of the Common Eguity Shares in
accordance with Article. 4.2.1, 5
per <cent of any remaining
amounts available for
distribution to the Members
shall be paid to the helders of
the E Shares pro-rata to the
number of E Shares held:

third, where the amounts
specified 'in Articles 4.2.1 and
4.2.2 have been distributed to
the Members in accordance with
Articles 4.2.1 and 4.2.2, to the
holders of the Common Eguity
Shares pro-rata to amounts
Credited as Paid up on such
Common Equity Shares held (as if
one class}) until the aggregate
Distributions paid in respect of
the Common Equity Shares are
equal to the First Priority
Return Amount;

fourth, where the amounts
specified in Articles 4.2.1,
4,2.2 and 4.2.3 have been
distributed to the Members in
accordance with Articles 4.2.1,
4.2.2 and 4.2.3, 23.5 per cent
of any remaining amounts to be
distributed to the Members shall
be paid to the holders of ths E
Shares pro-rata to the numbar of
£ Shares held;

fifth, where the amounts
specified in Articles 4.2.1 to
4.2.4 {inclusive) have  been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.4 (inclusive}, to the
holders of the Common Egquity
Shares pro-rata to the numbexr of
such Common Equity Shares held
(as if one «class) until the
aggregate Distributions paid in
respect of the Common Equity
Shares are equal to the Second
Priority Return Amount;

¢t e st i 12 02
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Secfion 555 of the
Camganies At 2006

SHO1 - continuation page
Retam of allotment of shares

B

Statement of capital {Prescribed parficutars of rights attached fo shares)

Class of share

D4 Ordinary

Presaibed pasticulars

4.2.6 sixth, where the amounts
specified in Articles 4.2.1 to
4.2.5 {inclusive) have been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.5 (inclusive), 15 per
cent of any remaining amounts to
be distributed to the members
shall be paid to the holders of
the & ©Shares pro-rata to the
number of E Shares held; and

4.2.7 seventh, where the amounts
specified in Articles 4.2.1 to
4.2.6 {inclusive) have  been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.6 {inclusive), any
remaining amounts for
distribution to the Members of
the Company shall be paid to the
holders of the Commor Equity
Shares pro-rata to the number of
such Common Equity Shares held
{as if one class).
Subject %o Article 4.4, to the extent
that any Shares ("New Shares™) have been
issued by the Company after the
Commencement Date and after a
Distribution has been mede in accordance
with Article 4.1, then any subsegquent
Distributions shall be paid in such
order ard priority such that the Members
shall" 1to the extent peossible) be paid
an amount which puts them in the
position’ they would have been in had the

New Shares been in issue and
participated in the previous
Distributions.

If, at any time, a Distribution is made
and there are insufficient amouants
available for distribution to the
Members in accordance with Article 4.2,
there shall be no obligation on any
Member toO repay any amounts received by
it to the Company or any other Member in
any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance
with this Article 4.4, any amounts paid
to a previous holder of any Share will
be deemed to have been paid to the
current holder of such Share.
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Statement of capital (Prescribed parficulars of rights attached to shares) -

Class of share

[0s ordinary

Prescribed pariiculars

4.5

4.6

Rotwithstanding Article 4.1, if the B
Investor is tbhe holder of at least one
Share, if any part of the PG Amount is
paid by Bideco to the Company, an amount
egual to such payment shall be applied
first to the B Investor in respect of
the PG Amount (and such payment shall
not be considered a distribution for the
purposes of Article 4.1}. '

For the avoidance ef doubt, if the
amount to be distributed to a holder of
any D Share is capped pursuant to
Article 12.5.1 (a "Capped Holder"), such
Capped Holder shall nct be entitled to
receive any amount in excess of the
Capped Amocunt and any amount that such
Capped Holder would have received (if
the amount to be distributed in respect
of such D Shares were not capped
pursuant to Article 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluding the Capped
Holder) in accordance with the proceeds
distribution specified in clause 4.1
above.’ :

{d) The D4 ordinary shares are not redeemable.

g
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Comparves At 2005,

SHO1 - continuation page
Retumn of allotment of shares

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

D5 Ordinary

Prestribed particulars

{a} Bolders of the D5 shares have no right to vote
a2t general meetings o©of the " compaay except in
relation to any matter relating to the variation or
abrogation of any rights attached to the D5 shares
in accordance with the articles.

4. SHARE RIGEBTS ~ FAYMERTS

4.1 Subject to Articles 4.3 to 4.6
(inclusive) and 12.5.1, if the Board
{subject to Majority Investor Consent)
has recommended paywent of the same,
then any profits which . the Company
determines to distribute in respect of
any Accounting Period-will be applied in
accordance with Article 4.2 below (a

"Dividend"”).
4.2 Subject to Articles 4.3 to 4.6
{(inclusive) and 12.5.1, on a

Liquidation, a Share Sale, a Listing or
a Dividend (together a "Distribution™),
any amounts {(whether they be the surplus
assets and restained profits of the
Company, the consideration payable in
connection with a Share Sale or a
Listing, eoer any profits which the
Company determines to distribute in
respect of any Accounting Period (as
applicable)) available for distribution
among the Members will be applied (less
. any amounts to be paid pursuant to
Article 4.3) in the following order and
priority after pavyment in full of any
unpaid Distributions on the Shares:

4.2.1 first, to the holders of the Cotmon
Zquity Shares pro-rata to the amounts Credited
as Paid Up on each Common Egquity Share held
(as if one class) until the aggregate
Distributions paid in respect of the Common
Equity Shares are equal to the Total New
Equity Rmount;
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Statement of capital (Prescribed particulars of rights altached to shares)

Clzss of share

|o5 ordinary

Prescribed parficulars

e.2.2

1.,2.3

4.2.5

second, where the amounts specified
in  Artic)e 4.2.1 have Dbeen
distribated to the holders of the
Common Eguity Shares in accordance

with Article 4.2.1, S per cent of .

sny remaining amounts available for
distribution to the Members shall be
paid ta the holders of the E Sheres
pro-rata to¢ the number of E Shares
held;

third, where the amounts specified
in Articles ¢.2.1 and 4.2.2 have
been distributed te the Members in
accordance with Articles 4.2.1 and
4.2,2, to the bolders of the Common
Eguity Shares pro-rata to amounts
Credited as Paid up on such Common
Equity Shares held (as if one class}
until the aggregate Distributions
paid in respect of the Common Equity
Shares are egual to the First
Priority Return Amount:

fourth, where the amounts specified
in Articles 4.2.1, 4.2.2 and 4.2.3
have been distributed to the Members
in accordance with 2Articles 2.2.1,
4.2,2 and 4.2.3, 23.5 per cent of
any  remaining amounts to be
distributed to the Members shall be
paid tec the holders of the E Shares

pro-rata to the number of E Shares.

held;

fifth, where the amoupts specified
in Articles 4.2.1 to $.2.4
{inclusive) have been distributed to
the Members in accordance with
Articles 4.2.1 to 4.2.4 (inclusive),
to the holders of the Common Egquity
Shares pro-rata to the number of
such Commmon Egquity Shares held (as
if ome class) umtil the aggregate
Distributiops psid in respect of the
Common Equity Shares are egual  to
the Second Priority Return Amount:;
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Section 555 of the

SH01 - continuation page
Compani=s A2 Z005.  Relurn of aliotment of shares

7]

Class of share

Statement of capital (Prescribed parficulars of rights aftached fo shares)

D5 Ordinary

Prescribed parficulars

§.2.6 sixth, where the amounts specified
in Articles 4.2.1 to 4.2.5
{inclusive) have been distributed to
the Membexrs in accordance with
Articles 4.2.1 to 4.2.5 (inclusive),
15 per cent of any remaining amounts
to be distributed to the members
shall be paid to the bolders of the
E Shares pro-rata to the mumber of E
Shares held; and

4.2.7 seventh, where the amounts specified
in Articles 4.2.1 to 4.2.6
{inclusive) have been distributed to
the Members in accordance with
Articles 4.2.1 to 4.2.6 {inclusive},
any remaining amounts for
distribution to the Members of the
Cempany shall be paid to the holders
of the Common Eguity Shzres pro-rata
te the number of such Common Equity
Shares held {as if one class).

Subject to Article 4.4, to the extent that
any Shares ("New SharesT™) have been isswved by
the Company after the Commencement Date and
after a Distribution has been made in
accordance with Article ¢.1, then any
subsequent Distributions shall be paid in
such order and priority such that the Members
shall ({(to the extent possible} be paid an

amount which puts them in the position they

would have been in had the New Shares been in
issue and participated in the previous
Distributions. :

1f, at any time, 3 Distributiono is made and
there are insufficient amounts available for
distribution to the Members in accordance
with Article 4.2, there shall be no
obligation on any Member to repay any amounts
received by it to the Company or any other
Member in any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance with
this Article 4.4, any amounts paid to a
previowus holder of any Share will be deemed
to have been paid to the current holder of
such Sharze.
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Statement of capital (Prescribed particulars of rights attached o shares)
Class of share DS Ordinary -

Prescribed patficutars (4.5  Notwithstanding Article 4.1, if the B
Investecr is the holder of at least one
Share, if any part of the PG Amount is
paid by Bidco to the Company, an amount
equal to such payment shall be applied
first to the B iInvestor in .respect of
the PG Amount (and such psyment shall
not be considered a distribution for the
purposes of Article 4.1).

4.6 For the avoidance of doubt, .if the
amount-to be distributed to a holder of
- any . D Share- is cepped  pursuant to
3 Brticke- 12.5.1 (a “Capped. Holder"), such.
Capped FHolder—shall not>'be entitled to
receive any amount in excess of tke
Capped Amount and any amount that such
Capped Holder would have received ({if
the amount to be distributed in respect
of such D Shares vere not capped
pursuant to Rrricle 12Z2.5.1) in excess of
the Capped 2amount shall be distributed
to the Members (excluding the Capped
Holder} 'in accordance with the proceeds
distribution specified 'in <clause 4.1
above,

Yyamen e

(d) The DS ordinary sheres are not redeemable. B
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In accordanc? with
Saction 555 of the
Cosmpanies Act 2005.

SHO1 - continuation page
Retum of aiotment of shares

Statement of capital (Prescribed padiculars of rghts atfached to shares)

Class of share

IBG Qrdinary

Prescribed pariiculars

(2) Rolders of the D6 shares have no right to vote
at general meetings of the company except in
relatien to any matter relating to the variation or
abrogation of any rights attached to the D6 shares
in accordance with the articles.

4. SHARE RIGRTS - PAYMENTS

4.1 Subject to Articles 4.3 to 4.6
{(inclusive) amd 12.5.1, if the Board
(subject to Majority Investor Consent)
has recommended payment of the same,
then any profits  which the Company
determines to distribute in respect of

_.any. Bcconnting Period will. be applied in
accordance with Article 4.2 below (a
"Dividend").

4.2 " Subject to Articles 4.3 to 4.6
{inclusive) and 12.5.1, on a
Liguidation, a Share Sale, 2 Listing or
a Dividend {(together a ®"bDistribution®),
any amounts (whether they be the surplus
assets and retained profits of the
Company, the consideration payable in
connection with & Share Sale or a
Listing, or any ©profits which the
Company determines to distribute in
respect of any Accounting Period (as
applicable}) available for distribution
among the Members will be applied {less
any amounts to be paid pursuant to
Article 4.3) in the following order and
priority after payment in full of any
unpaid Distributions on the Shares:

4.2.1£irst, to the holders of the Common
Equity Shares pro-rata to the amounts Credited
as Paid Up on each Common Equity Share hald
{as :if on2 class) until the aggregate
Distributions paid in respect of the Cammon
Equity Shares are egual to the Total New
Equity Amount;
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Statement of capital (Prescribed particulars of rights aitached to shares)

Ciass of share

|os (Ordinary

Prescribad particulars

4.2.2

4,2.3

4.2.4

4.2.5

second, vhere the amounts
specified in Article 4.2.1 have
been distributed to the holders
of the Common Eguity Shares in
accordance with Article 4.2.1, §
per cent of any rema2ining amounts
available for distribution to the
Members shall be paid to the
holders cf the E Shares pro-rata
to the number ‘of E Shares held;
third,’ where the amounts
specified in Articles’'4.2,1 and
4.2.2 have been distributed to
the Members in accordance with
Articles ¢.2.1 and 4.2.2, to the
holders of the Common Eqguity
Shares pro—-rata to amounts
Credited as Paid uwp eon such
Common Equity Shares held (as if
one «class}) wuntil the aggregate
Bistribugions paid in respect of
the Common Equity Shares are
equal to the First Priority
Return Amocunty .

fourth, vwhare the amounts
specified in Articles 4.2.1,
§.2.2 and 4.2.3 have been
distributed to the Members in
accordance with Articles 4.2.1,
4:2.2 and 4.2.3, 23.5 per cent of
any remaining amounts to  he
distributed to the Members shall
be paid ts the holders of the E
Shares pro-rata to the number of
£ Shares held: '

fifth, where the amounts
specified in Articles 4.2.1 to
4.2.4  ({inclusive} have besen
distributed to the Members in
accordance with Arxrticles 4.2.1 to
4.2.4 (inclusive}, to the holders
of the Common Equity Shares pro-
rata to the number of suach Common
Equity Shares held (as if one
class) until the aggregate
bDistributions paid im respect of
the Common Equity Shares are
gaual to the Second Priorjity
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Return of aflotment of shares

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

Qassofshaie

ﬁ)s Ordinarcy

Prescribad parficulars

4.3

4.2.6 sixth, where the amounts specified
in Articles §.2.1 to 4.2.5
(inclusive) have been distributed to
the Members in acceordance With
Articles 4.2.1 to 4.2.5 {inclusive),
15 per cent of any remaining amounts
to be distribuvted to the nembers
shall be paid to the holders of the
E Shares pro-rata to the number of E
Shares held; and

4.2.7 seventh, where the amounts specified
in Articles 4.2.1 to 4.2,6

{inclusivet have béen distributed to

the Members in accordance with
Articles &.2.1 to 4.2.6 (inclusive),
any remaining amounts for
distribution to the Members of the
Company shall be paid to the holders
of the Common Egquity Shares pro-rata
to the number of such Common Equity
Shares held (as if one class).

Subject to Article 4.4, to the extent that
any Shares (”"New Shares®) have besen issued by
the Company after the Commencement Date and
after a Distribution has Dbeen made in
accordance with Article 4.1, then any
subsequent Distributions shall be paid in
such order and priority such that the Members
shall (to the extent possible) be paid an
amount which puts them in the positien they
would have been in had the New Shares been in

issve and participated in the previous

Distributions.

If, at any time, a Distribution is made and
there are insufficient amounts available for
distribvtion to the Members in accordance
with Article 9.2, there shall Dbe no
cbligation on any Member to repay any amounts
received by it to the Company or any other
Member in any previous Distribution. For the
avoidance of doubt, in calculating any
amounts payable to Members in accordance with
this Article 4.4, any amounts paid to a
previous holder of any Share will be deemed
to have been.paid to the curreat holder of
such Share.
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Statement of capital {Prestiibed parficutars of righs atiached o shares)

Class of share

los Ordinary

Presariibed particutars

4.5

4.8

Notwithstanding Article ¢.1, if the B
Investor is tne holder of at least one
Share, if any part of the PG Amount is
paid by Bidco to the Company, an amount
equal to such payment shall be applied
first to the B Investoxr in respect of
the PG Amount {and such payment shall
ot be.considered & distribution for ‘the,
purvoses of Article 4.1).

For the avoidance of doubt, if the
amount to be distributed to a holder of
any ' -D Share is <capped 'pursuant to:-
Article 12.5.1 (a "Capp=d Bolder'),..such
Capped Holder shall nct be entitled to
receive any amount in excess of the
Capped 2mount and any amount that such
Capped Bolder would bhave received (if
the amount to be distributed in respect
of such D Shares were not capped
pursvant to Article 12.5.1) in excess of
the Capped Amount shall be distributed
to the Members (excluding the Capped
Holder) in accordance with the proceeds
distribution specified in clause 4.1
above. .

{d) The D6 ordinary shares are not redeemable.
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

'E Ordinary

Prescribed particulars

4.

4.1

(a) Bolders of E shares have po right to vote at
general meeetings of the company except in relation
to any matter relating to the varlation or
sbrogation of any rights attached to the E shares
in accordance with the articles.

SEARE RIGRTS - PATMENTS

Subject ta  Articles 4.3 to 4.6
(inclusive) and 12.5.1, if the Board
(subject to Majority . Investor Consent)
has recommended payment of the same,
then any profits which the Company
determines to distribute in respect of
any Accounting Period will be applied in
accordance with Article 4.2 below (a
‘“Dividend”) .

Subject to Articles 4.3 ¢to 4.6
{inclusive) and 12.5.1, on a
Liguidation, a Share Sale, 2 Listing or
a Dividend (together & "Distribution"),
any amounts (whether they be the surplus
assets and retained profits of the
Company, the comsideration -payable in
connection with a Share Sale or a
Listing, or amy profits which the

Company determines to distribute in }
respect of any Accounting Period (as |

applicable)) available for distribution
among the Members will be applied (less
any amounts to be paid puorsuant to
Article 4.3} in the following order and
priority after payment in £full of any

- upnpaid Distributions on the Shares:

4.2.1 first, to the holders of the
Common Equity Shares pro-rata to
the amounts Credited as Paid Up
on =ach Common Equity Share held
f{as if one class) until the
aggregate Distributions paid in
respect of the Common Equity
Shares are egual to the Total
New Equity Amount;

v el g e
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Statement of capital (Prescribed particutars of fghts attached o shares)

Class of share

[ﬁ Ordinary

Preseribed parficulars

§.2.2

4.2.5

second, whera the amounts
specified in Article ¢.2.1 have
been distributed to the holders
of the Common Eguity Shares in
accordance with Article 4.2.1, 5
per cent of any remaining
apounts available for
distribution to the Members
shall be paid to the heolders of

the E Shares pro-rata to the

number of £ Shares held;

third, where the amounts
specified in Articles 4.2.1 and
4.2.2 have been distributed to
the HKembers 1in accordance with
Articles 4.2.1 and 4.2.2Z, to the
hoelders of the Common Equity
Shares pro-rata to amounts
Credited as Paid up en such
Common Equity Shares held (as if
cne class) until the aggregate
Distributions paid in respect of
the Common Eguity Shares are
equal to the First Priority
Return Amount;

fourth, where the amounts
specified in Articles 4.2.1,
4.2.2 and 4.2.3 have been
distributed to the Members in
sccordance with Articles 4.2.1;
4.2.2 and 4.2.3, 23.5 per cent
of any remaining amounts to be
distributed to the Members shall

be paid to -the holders cf the E

Shares pro-rata to the number of
E Shares held;

f£ifth, where the amounts
specified in Articles 4.2.1 to
4.2.4 {inclusive) have been
distributed to the Members in
accerdance with Articles 4.2.1
to 4.2.4 ({inclusive), to the
holders of the Common Equity
Shares pro-rata to the number of
such Common Eguity Shares held
fas if one class) until the
aggregate Distributions paid in
respect of the Common Eguity
Shares are. equal to the Second
Priority Return Amount;

i
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Statemsnt of capital {Prescribed parficulars of sights atlached 1o shares)

Class of shame

I E Ordinary

Prescribed parficulars

4.2,

4.2,

£.2.

2

§.2.3

4

)

second, where the amounts
specified in Article 4.2.1 have
been distributed to the holders
of the Common Eguity Shares in
accordance with Article 4.2.1, 5
per cent of any remaining
amounts available ‘for
distribution to the Members
shall be paid to the holders of
the E Shares pro-rata to the

. number of E Shares held;

third, where the amounts
specified in Articles 4.2.1 and
4.2.2 have been distributed to
the Members in accordance with
Articles 4.2.1 and 4.2.2, to the
holders of the Common Egquity
Shares pro-rata te amounts

. Credited as Paid up on such

Common Equity Shares held {as if
one class) until the aggregate
Distributions paid io respect of
the Common Equity Shares are
egual to the First Priority
Return Amount;

fourth, where the SMOURTS
specified in Articles 4.2.1,
4.2.2 and 4.2.3 have been
distributed to the Members in
accordance with Articles 4.2.1,
4.2.2 and 4¢.2.3, 23.5 per cent

of any remaining amounts to be.

distributed to the Members shall
b2 paid te the holdsrs of the E
Shares pro-rata to the number of
E Shares held;

fifth, where the amounts
specified in &articles 4.2.1 to
4.2.4 {inclusive) have  been
distributed to the Members in
accordance with Articles 4.2.1
to 4.2.4 (inclusive), to the
holders of the Common Equity
Shares pro-rata to the number of
such Common Bquity Shares held
(as if one class) until <the
aggregate Distributions paid in
respect of the Common Eguity
Shares are equal to the Second
Priority Return Amount;
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Companzs Act2005.  Retum of allotment of shares

IR

Statement of capital (Prescribed pariiculars of fights atiached o shares)

Class of share

,E Ordinary

Prescribed parficulars

4.5

4.%

Notwithstanding Article 4.1, if the B
Investor is the holder of at least one
Share, if any part of the PG Amount is
paid by Bidco to the Company, an amount
equal o such payment shall be applied
first to the B Investor in respect of
the PG Amount (and such payment shall
not be considered a distribution for the
purposes of Rrticle 4.1}).

For the avoidance of doubt, if the
amount to be distributed :to a holder of
any* D Share 'is ’'capped .pursuant to
Article 12.5.1 (a "Capped Holder"), such
Capped Holder sbhball not bhe entitled to
receive any amount in excess of the
Capped Amount and any amcunt that such
Capped Holder would have received (if
the amount to be distribated in respect
of swuch D Shares were not capped
pursuant to Acticle 12.5.1) in excess of
the Capped Bmount shall be distributed
to the Members (execluding the Capped
Holder} in accordance with the proceeds
distribution specified in clause 4.1
above.

{d) The E ordinary shares are not redeemable.
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Retum of allotment of shares

ngemr information mportam information

You do not have to give any contact information, but if Please nota that all information on this form will
you do i will help Companies House if there is a quary

on the farm. The contact information you give wdll be
visible to searchers of the public record.

appear on the public record,

IE”"" Saya Sharma
ICaqmrm

[

lm 3 Noble Street

DLA Piper UK LLP

rLondon

|-

imm

|Wm
= EEEROEE

[m DX:

33866 Finsbury Sguare

lraem 08700 111 111

Checklist

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

Please make sure you have remembered the

following:

[] The company rame and numbar match the
informzlion held on the public Register.

[J You have shown the date(s) of allotmant in
section 2.

03 You have compieted all appropriate share desais in
section 3.

[ You have compieted the appropriate sections of the
Staiement of Capital,

{3 You have signed the form.

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

For companies registered in England and Wales:
The Registrar of Companies, Companles House,
Crown Way, Cardiff, Wales. CF43UZ

DX 33050 Cardiff.

For companies registered In Scotland:

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

133 Fountainbridge, Edinbergh, Scolland, EH3 9FF.
DX ED235 Edinburgh 1

of LP - 4 Edinbusgh 2 {Legal Post).

For companies reglstered in Northem lreland:
The Registrar of \ House,
Second Floor, The Linenha#, 32-38 Linanhall Street,
Beifast, Northem Ireland, Etz BBG.

DX 481 N.R. Beffast 1.

ﬂ Further information

For further information please sea the guidance noles
on {he wehsite at www.companieshouse.gov.uk

or email enquiries@companieshouse.gov. uk

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