In accordance with
Section 637 of the
Companies Act 2006

SH10

Notice of particulars of variation of rights
attached to shares

< What this form s for
You may use this form te give notice
of particulars of vanation of nghts

What this form 15 NOT =

You cannot use this form a

notice of particulars of vagg

o

Companies House

AR

attached to shares of class nghts of member b
company without share c; 24/01/2015 #256
do this, please use form SA COMPANIES HOUSE
n Company details

Company number

o fs fs [+ s |2 [s s

Company name in full | Custodes Topco Limited

= Filling in this form

Please complete i typescript or in
bold black capitals

All fields are mandatory unless
specified or inchcated by *

|

Date of variation of rights

D:\te Ef variation b Iﬁ_ |’5|_ l'ﬁ_ ’T‘b IT 4
of nghts
Details of variation of rights
Please give details of the vanation of nghts attached to shares Continuation pages
Please use a continuation page if
Vanation you need to enter more details

Please see continuation sheets for details of the vanation of nghts
attached to shares

n Signature

I am signing this farm on behalf of the company

© Societas Europaea
If the form 15 being filed on behalf
of a Societas Europaea (SE), please
X x delete ‘director’ and insert details
of which organ of the SE the person
signing has membership

Signature Signature

© Person authonised
Under either Section 270 or 274 of

This form may be signed by

Director @, Secretary, Person authonsed @, Administrator, Administrative receiver, the Companies Act 2006

Recerver, Receiver manager, Chanity commission recever and manager, CIC

manager :
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SH10

Notice of particulars of vanation of nghts attached to shares

E Presenter information

You do not have to give any contact information, but if
you do it will help Comparies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Company name

CMS Cameron McKenna

I Addsess

6 Queens Road

!Aberdeen

l Post town

CauntyfRegion

Rl O O O N

Country

DX

e 01224 622002

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

O You have entered the date of vanation of nghts in
section 2

[J You have prowided details of the vanation of nghts
In section 3

O You have signed the form

n important information

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

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

nFurther information

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

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

This form has been provided free of charge by Companies House

CHFPOG0
05/12 Version 50




e dme  SH10 — continuation page
Companies At 2006 Notice of particulars of vanation of nghts attached to shares

r Details of vanation of rights

Please give details of the vanation of nghts attached to shares

Vanation

Definthions

"Asset Sale” means a sale by the Company of all, or substantally all,
of the Company’s business, assets and undertakings, including but
not imited to shares tn subsidiary undertakings and any assets held
by those subsidiary undertakings,

"Asset Sale Date” means the date of completion of an Asset Sale,

"Bridge Notes" means £16,667,000 secured fixed rate notes due
2019 1ssued by Custodes AcqCo Limited,

“Cessation Date” means the date on which a Relevant Individual
ceases to be an employee, director or consultant of any member of
the Group for any reason (including death or bankruptcy),

"Exit" means a Sale, Listing, Asset Sale or Liquidation,

"Exit Date" means a Listing Date, a Sale Date, an Asset Sale Date or
a Liquidation Date, as the case may be,

"Exit Proceeds" means

(a} in the event of a Listing, an amount equal to the value, after
deduction of any costs incurred by the Company In connection with
such Listing placed on the entire 1ssued share capital of the
Company, excluding any shares to be 1ssued by the Company on the
Listing to raise additional finance for the Company,

(b} in the event of a Sale, the gross cash consideration due at any
time to the shareholders In respect of the Sale together with such
sums as the parties agree or faling agreement as the Valuers shal!
determine as representing the cash value of any benefit or
consideration received or receivable otherwise in cash i respect of
the shares, and

(¢) In the event of a Liquidation, the amount of the surplus assets of
the Company available for distnbution on that Liquidation after
deduction of costs properly incurred by the Company in connection
with such Liquidation

"Fund” means any

(a) unit trust, iInvestment trust, iInvestment company, imited
partnership, general partnership or other vehicle or entity that 1s or
compnses part of a collective investment scheme or other pooled
Investment arrangement or managed account, or

(b) body corporate or other entity, in each case the assets of which
are managed professionally for investment purposes,

and in each case, not being a director or employee of, or a

05/12 Version 5 0
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In accordance with
Section 637 of the
Companies Act 2006

SH10 — continuation page
Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nights attached to shares

Vanation

consultant to the Company, or transferee of such a director,
employee or consultant as permitted by the articles of assoaation of
the Company,

"Good Leaver” means a person who (a) ceases to be an employee,
director or consultant of any member of the Group by reason of (1)
death, () long term illness or permanent disablement (except where
such tliness or disability arises as a result of an abuse of alcohol or
drugs} which 1s sufficiently serious to prevent him for carrying out his
normal duties, or (1) redundancy, or (b) 1s otherwise categonsed by
the Investor as a Good Leaver within 30 days of the Cessation Date,

"Group” means the Company and its subsidianes and substdiary
undertakings (as such terms are defined by sections 1159 and 1162
of the Companies Act 2006) from time to time and references to a
“member of the Group® shall be construed accordingly,

"Imphed Equity Value” means the market value of the entire 1ssued
share capital of the Company calculated on the basis of a sale by a
willing seller to a wiling buyer and valuing the shares in the capital of
the Company on a debt free, tax free and cash free basis adjusted as
follows

(a) deducting all and any costs of the sharehofders, the Company or
any other member of the Group in connection with such Exit or return
of assets or capital (as the case may be) (to the extent that such
costs have not already been included within the calculation of debt
above and such costs shall In any event exclude any costs of a
purchaser which have been charged to the Company or any member
of the Group),

(b) providing that any Investor Secunties outstanding immediately
prior to the Exit Date or return of assets or capital (as the case may
be) shall be included as a debt item and shall be deemed
{notwithstanding the terms of such Investor Secunties) to have
accrued interest at a rate of 6% p a from the date of issue of such
Investor Secunties,

(c) providing that any debt securnties or other debt instruments 1ssued
by the Company or any other member of the Group to any third party
{Including without imitation any 1ssue of debt secunties to any person
(s) which 1s made to refinance the Bridge Notes) shall be included as
a debt item,

{d} provided that (to the extent that such fees have not already been
included withun the calculation of debt above) any accrued but unpaid
monitonng fee payable by the Company pursuant to clause 12 2 of
the Shareholders’ Deed shall be included as a debt item,

CHFPODO
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e SH10 — continuation page
Compantes Act 2006 Notice of particulars of vaniation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation (e) deducting the aggregate amount of the Returns that would be

required to enable the holders of the Ordinary shares, B ordinary
shares and D ordinary shares to receive an amount equal to the
aggregate amount patd-up or credited as pard-up (including any
premium} on such shares,

{H adding back any Surplus Cash as at the relevant Exit Date up to
and including the Exit Date or return of assets or capital (as the case
may be), and

(g) adding back the amount of any dividend or other distnbution
receved by the holders of the Ordinary shares and B ordinary shares
(as appropnate) up to and including the Exit Date or return of assets
or capital (as the case may be),

"Investor" means a shareholder owning more than 50 per cent of the
Ordinary Shares in the Company,

"Investor Associate” means

(a) any parent undertaking or subsidiary undertaking of the Investor
or any subsidiary undertaking of a parent undertaking of such body
corporate in each case from time to time of the Investor,

(b) any general partner, imited partner or other partner in, or trustee,
nominee, manager of, co-investor in, or adviser to, the Investor or
any of its group of Affihated undertakings,

{c) any group undertaking of any trustee, nominee, manager of, or
adviser to, the Investor or any of its group undertakings,

(d) any Fund which has the same general partner, trustee, nominee,
manager or adviser as the Investor or any of its group undertakings,
and

{e) any Fund which acquires all or substantially all of the secunties
held by the Investor in both the Company and all or substantially zll of
its other portfolio companies,

"Investor Secunties” means the PIK Notes, the Bnidge Notes and any
other debt securtties or other instruments issued by the Company or
any member of the Group to any Investor or Investor Associate from
time to time,

"Liquidation” means the making of a winding-up order by the Courts
of England & Wales or a passing of a resolution by the shareholders
(subject to Investor consent) that the Company be wound-up,

"Liquidation Date" means the date of a Liguidation,

CHFPOOOD
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naoracew®  SH10 — continuation page
Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

Detalls of vaniation of rights

Please give details of the vanation of nghts attached to shares

Variation "Listing" means the admission of all or any of the shares or securities

representing those shares of the Company or a holding company of
the Company to trading on the Official List of the UK Listing Authonty
or on the AIM market of the London Stock Exchange or any regulated
market (as defined in the Financial Conduct Authority Handbook) or
to any recognised investment exchange (as defined in section 285 of
the Financial Services and Markets Act 2000 (as amended)} and
“Listed” shall be construed accordingly,

"Listing Date"” means the date on which all or any of the shares are
Listed subject only (where relevant) to any announcement required in
accordance with the rules of the relevant stock exchange or listing
authority,

"Management Shares" means the B ordinary shares and/or the D
ordinary shares and/or the C ordinary shares,

"PiK Notes™ means £18,853,230 secured fixed rate PIK Notes due
2020 1ssued by Custodes PikCo Limited,

Relevant Indwvidual” means an employee or director or consultant of
any member of the Group,

"Returns” means the surplus assets of the Company, or Exit
Proceeds available for distnbution among the shareholders,

"Sale" means the sale by the Investor of shares to any Third Party
Purchaser(s) as a result of which any person (or persens connected
with each other or persons acting in concert with each other) would
have the legal or beneficial ownership over that number of shares In
the capital of the Company which in aggregate would confer more
than 50 per cent of the voting nghts normally exercisable at general
meetings of the Company,

"Sale Date" means the date of completion of a Sale,

"Shareholders' Deed" means the shareholders’ deed relating to the
Company made between Anchorage lliquid Opportunities Offshore
Master IV, L P, Paul Warren and the Company dated 7 February
2014,

CHFPOOO
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men o SH10 — continuation page
Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

E Details of vanation of rights

Please give details of the vanation of nghts attached to shares

Vanation "Surplus Cash" means at the relevant date of Exit, all unrestrncted

positive cash book balances on all bank accounts in the name of all
members of the Group less any amount required by the Group In
order to meet its working capital requirements as at such relevant
date,

"Third Party Purchaser" means any party other than an Investor
Associate or

(a) in the case where the Investor holds securities by or on behalf of
a Fund

(1) a nominee or frustee for, or general partner of, the Fund and any
secunties held by a nominee or trustee for such a Fund may be
transferred to that Fund or to another nominee or trustee for such a
Fund, or

() on a distnbution in kind under the constitutional documents of the
Fund, to the partners in or holders of units in, or to shareholders of,
participants in or the holders of other interests in such Fund (the
“Recipient™) (or to a nominee or trustee for any such Recipient and
any secunties held by any nominee or trustee for such Recipient
may be transferred to such Recipient or to another nominee or
trustee for such Recipient, or

() to another Fund which 1s advised or managed by the same
adviser or manager or by another member of the same wholly-owned
group of such manager or adviser or to a nominee or trustee for such
a Fund,

(b) In the case where the Investor holds secunties as a nominee, to
the person on whose behalf it holds such shares as nominees or to
another person acting as nominee of such person,

"Valuers" means the Auditors other than where the Auditors decline
an instruction when the Valuers shail be a firm of chartered
accountants agreed between the holders of a majonty of the
Management Shares and the Investor or, in default of agreement
within 10 Business Days of a Valuer requinng to be appointed,
nominated by the President of the Institute of Chartered Accountants
in England & Wales on the application of the Investor or the holders
of a majonity of the Management Shares

CHFPQOO
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In accordance wih SH10 — continuation page

Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation The Ordinary shares shall now have the following nghts

Voting - the holders of the Ordinary shares are entitfed to receive
notice of, attend and speak at general meetings of the Company and
to vote on resolutiens The holders of Ordinary shares as a class
shall hold not less than 95% of the aggregate voting nghts of the
Company No holder of Ordinary shares may vote on a written
resolution unless all moneys currently due and payable in respect of
any shares held by him have been pad

Dwdends - the holders of Ordinary shares have a right to participate
in any dividend on a pro rata basis with the holders of the B ordinary
shares and the D ordinary shares, save that the nght for the holders
of the D ordinary shares to participate in dividends 1s imited as a
class to £10,000 in aggregate

Rights to participate in any return -

if

« the Imphed Equity Value I1s zero or less than zero, and/or

= if immediately prior to the Exit Date, the amount of outstanding
Investor Secunties (excluding any interest) I1s equal to or exceeds
£35,500,000

Then save where pnor written consent of the Investor has been
obtained to the allocation of Returns to the holders of C ordinary
shares and D ordinary shares, 100% of the Returns shall be allocated
to the helders of the Ordinary shares and B ordinary shares on a pro
rata basis

If the Implied Equity Value 1s more than zero but equal to or less than
£20,000,000

Then following payment being made to the holders of C ordinary
shares In accordance with article 9 8 3(b)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the helders of the Ordinary shares, B ordinary shares, and D
ordinary shares on a pro rata basis, provided that

» any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares' allocation and added to the balance
of such Returns to be allocated to the heolders of the Ordinary shares,
B ordinary shares and D ordinary shares, and

= the balance of such Retumns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

CHFPOOD
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In accordance with
Section 637 of the
Companies Act 2006

SH10 — continuation page
Notice of particulars of variation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nights attached to shares

Vanation

If the Implied Equity Value 1s more than £20,000,000 but equal to or
less than £40,000,000

Then foltowing payment being made to the holders of C ordinary
shares in accordance with article 9 8 3{c)(1) of the articles of
association of the Company, the balance of the Returns shali be pad
to the holders of the Ordinary shares, B ordinary shares, and D
ordinary shares cn a pro rata basis, provided that

« any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Retums to be allocated to the holders of the Ordinary shares,
B ordinary shares and D ordinary shares, and

* the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
{including any premium} on each such D ordinary share held

If the Implied Equity Value 1s more than £40,000,000 but equal to or
less than £60,000,000

Then foliowing payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(d)()) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the Ordinary shares, B ordinary shares, and D
ordinary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to articie 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the Crdinary shares,
B ordinary shares and D ordinary shares, and

= the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

CHFPO0D
05/12 Version 50




e SH10 — continuation page
Compantes Act 2006 Notice of particulars of vaniation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation If the Implied Equity Value 1s more than £60,000,000 but equal to or

less than £80,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(e)(1) of the articles of
association of the Company, the balance of the Returns shall be pad
to the holders of the Ordinary shares, B ordinary shares, and D
ordinary shares on a pro rata basis, provided that

= any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the Ordinary shares,
B ordinary shares and D ordinary shares, and

» the balance of such Returns paid to a holder of D erdinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

If the Implied Equity Value 1s more than £80,000,000 but equal to or
less than £100,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(f){1) of the articles of
association of the Company, the balance of the Retums shall be paid
to the holders of the Ordinary shares, B ordinary shares, and D
ordinary shares on a pro rata basis, provided that

* any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the Ordinary shares,
B ordinary shares and D ordinary shares, and

= the balance of such Retums paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium) oh each such D ordinary share held

CHFPODO
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e SH10 — continuation page

Companies Act 2006 Notice of particulars of vanation of rights attached to shares

r Detalls of variation of rights

Please give details of the variation of nghts attached to shares

Variation If the Implied Equity Value 1s more than £100,000,000 but equal to or
less than £120,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(9)(1) of the articles of
assoclation of the Company, the balance of the Returns shall be paid
to the holders of the Ordinary shares, B ordinary shares, and D
ordinary shares on a pro rata basis, provided that

« any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the Ordinary shares,
B ordinary shares and D ordinary shares, and

» the balance of such Returns paid to a holder of D ordinary shares
shall be limited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

If the Implied Equity Value 1s more than £120,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(h)(1} of the articles of
association of the Company, the balance of the Returns shall he paid
to the holders of the Ordinary shares, B ordinary shares, and D
ordinary shares on a pro rata basis, provided that

= any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the Ordinary shares,
B ordinary shares and D ordinary shares, and

- the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium} on each such D ordinary share held

Redemption - the Ordinary shares are not redeemable

CHFPOOO
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In accordance with
Section 637 of the
Companies Act 2006

SH10 — continuation page
Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give details of the variation of nights attached to shares

Vanation

The B ordinary shares shall now have the following rights

Voting - the holders of the B ordinary shares are entitled to receive
notice of, attend and speak at general meetings of the Company and
to vote on resolutions Each holder of B ordinary shares who I1s an
individual {present in person or by proxy) or corporate entity (present
by duly authorised representative or by proxy) shall have either on a
show of hands or on a poll such number of votes as shall entitle the
holders of B ordinary shares as a class to exercise in total 5% of the
aggregate voting nghts of the Company No holder of B ordinary
shares may vote on a wnitten resolution unless all moneys currently
due and payable in respect of any shares held by him have been
paid

Dividends - the holders of B ordinary shares have a right to
participate in any dividend on a pro rata basts with the holders of the
Ordinary shares and the D ordinary shares, save that the nght for the
hotders of the D ordinary shares to participate in dividends 1s imited
as a class to £10,000 n aggregate

Rights to participate in any return -

If

« the Implied Equity Value 15 zero or less than zero, and/or

+ if immediately prior to the Exit Date, the amount of outstanding
Investor Secunties (excluding any interest) 1s equal to or exceeds
£35,500,000

Then save where prior wnitten consent of the Invester has been
obtained to the allocation of Returns to the holders of C ordinary
shares and D ordinary shares, 100% of the Returns shall be allecated
to the holders of the B ordinary shares and Crdinary shares on a pro
rata basis

If the Implied Equity Value 1s more than zere but equal to or less than
£20,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(b)(1} of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

= any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be ailocated to the holders of the B ordinary
shares, Ordinary shares and D ordinary shares, and

CHFPOOOD
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aeoeae v SH10 ~ continuation page
Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nights attached to shares

Vanation * the balance of such Retuns paid to a holder of D ordinary shares

shall be hmited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

If the Implied Equity Value 1s more than £20,000,000 but equal to or
less than £40,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(c)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

* any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the B ordinary
shares, Ordinary shares and D ordinary shares, and

» the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

If the Imphed Equity Value 1s more than £40,000,000 but equal to or
less than £60,000,000

Then following payment being made to the holders of C ordinary
shares In accordance with article 9 8 3{d)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

» any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the B ordinary
shares, Ordinary shares and D ordinary shares, and

+ the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as pad up
{including any premium) on each such D ordinary share held
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e SH10 — continuation page
Companies Act 2006 Notice of particulars of vaniation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation If the Implied Equity Value 1s more than £60,000,000 but equal to or

less than £80,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(e)(1} of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

* any amount t¢ be deducted from the sum te be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such helder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the B ordinary
shares, Ordinary shares and D ordinary shares, and

» the balance of such Returns paid to a holder of D ordinary shares
shall be hmited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

If the Imphed Equity Value 1s more than £80,000,000 but equal to or
less than £100,000,000

Then following payment being made to the holders of C ordinary
shares In accordance with article 9 8 3(f)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

* any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the B ardinary
shares, Ordinary shares and D ordinary shares, and

» the balance of such Retums paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium} cn each such D ordinary share held
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Companmes Act 2006 Notice of particulars of variation of nghts attached to shares

u Details of variation of rights
Please give details of the vanation of nghts attached to shares

Vanation if the Implhied Equity Value 15 more than £100,000,000 but equal to or
less than £120,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(g)i) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

= any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the B ordinary
shares, Ordinary shares and D ordinary shares, and

* the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as pard up
{including any premium}) on each such D ordinary share held

If the Implied Equity Value 1s more than £120,000,000

Then fellowing payment being made {o the holders of C ordinary
shares in accordance with article 9 8 3(h)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocatton and added to the balance
of such Returns to be allocated to the holders of the B ordinary
shares, Ordinary shares and D ordinary shares, and

» the balance of such Returns paid to a holder of D ordinary shares
shall be hmited to the amount paid up or credited as paid up
{including any premium) on each such D ordinary share held

Redemption - the B ordinary shares are not redeemable

CHFPODO
05/12 Version 50



saomsname  9H10 —continuation page
Compantes Act 2006 Notice of particulars of vaniation of nghts attached to shares

Details of variation of nghts

Please give details of the vanation of nghts attached to shares

Variation The C ordinary shares shall have the foilowing nghts

Voting - the C ordinary shares carry no voting nights

Dividends - the C ordinary shares carry no right to participate in any
dividend

Rights to participate in any return -
If
» the Implied Equity Value 15 zero or less than zero, and/or

« if immediately prior to the Exit Date, the amount of outstanding
Investor Secunties {(excluding any interest) 1s equal to or exceeds
£35,500,000

Then unless the pnor wntten consent of the Investor has been
obtained otherwise, the holders of C ordinary shares shall have no
nght to parhcipate in any Returns

if the implied Equity Value 1s more than zero but equal to or less than
£20,000,000

The holders of C ordinary shares as a class will be entitled to an
amount equal to 6% of the Implied Equity Value multiplied by ¥’
which will be paid pro rata to the number of C ordinary shares held
where Y’ = the number of C ordinary shares in 1ssue as at the Exit
Date divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver In
accordance with the provisions of the articles of association of the
Company, then the nghts attaching te any C ordinary shares held by
that Relevant Individual (or the PRs or the trustee in bankrupicy of
any bankrupt Relevant Individual) and subsequently acquired by such
Relevant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant individual) by way of a nghts or bonus 1ssue,
conversion, transfer or otherwise shall be varied pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) shall be imited to an amount calculated
as follows
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Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vaniaton by multiplying the amount of such Returns payable in respect of such

C ordinary shares by
“A” divided by “B”
where,

“A" 1s the number of days from and including the date such Relevant
Individual first acquired any C ordinary shares up to and including the
Cessation Date, and

“B" 15 the number of days from and including the date such Relevant
Individual first acquired any C ordinary shares up to and including the
Exit Date or return of assets or capital (as the case may be)

If the Imphed Equity Value 1s more than £20,000,000 but equal to or
less than £40,000,000

The holders of C ordinary shares as a class will be entitled to an
amount equal to ‘X’ muttiplied by Y* which wil! be paid pro rata to the
number of C ordinary shares held by them where

X =0 085 x (Imphed Equity Value - £20,000,000) + £1,200,000

Y = the number of C erdinary shares In i1ssue as at the Exit Date
divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver in
accordance with the prowvisions of the articles of association of the
Company, then the rights attaching to any C ordinary shares held by
that Relevant Individual (or the PRs or the trustee in bankruptcy of
any bankrupt Relevant Individual) and subsequently acquired by such
Relevant Individual {or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) by way of a nghts or bonus issue,
conversion, transfer or otherwise shall be vaned pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Individual (or the PRs or the trustee in bankruptey of any
bankrupt Relevant Individual) shall be imited to an amount calculated
as follows

by multiplying the amount of such Returns payable in respect of such
C ordinary shares by

“A” divided by “B™
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Details of variation of rights

Piease gve details of the vanation of nghts attached to shares

Vanation where,

“A” 15 the number of days from and including the date such Relevant
Individual first acquired any C ordinary shares up to and including the
Cessation Date, and

“B" 15 the number of days from and including the date such Relevant
Individual first acquired any C ordinary shares up to and including the
Exit Date or return of assets or capital (as the case may be)

If the Implied Equity Value 1s more than £40,000,000 but equal to or
less than £60,000,000

The holders of C ordinary shares as a class will be entitled to an
amount equal to “X’ multiplied by 'Y’ which will be paid pro rata to the
number of C ordinary shares held by them where

X = 0 075 x (Implied Equity Value - £40,000,000) + £2,500,000

Y = the number of C ordinary shares inissue as at the Exit Date
divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver in
accordance with the provisions of the articles of association of the
Company, then the nights attaching to any C ordinary shares held by
that Relevant Individual {or the PRs or the trustee in bankruptcy of
any bankrupt Relevant Individual) and subsequently acquired by such
Relevant Indiwvidual {or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) by way of a nghts or bonus I1ssue,
conversion, transfer or otherwise shall be varied pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) shall be imited to an amount calculated
as follows

by multiplying the amount of such Returns payable in respect of such
C ordinary shares by

“A” divided by “B”
where,
*A™ is the number of days from and including the date such Relevant

Individual first acquired any C ordinary shares up to and including the
Cessation Date, and
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Details of vaniation of rights

Please give details of the vanation of nghts attached to shares

Vanation “B" Is the number of days from and including the date such Relevant

Individual first acquired any C ordinary shares up to and including the
Exat Date or return of assets or capital (as the case may be)

If the Implied Equity Value 1s more than £60,000,000 but equal to or
tess than £80,000,000

The holders of C ordinary shares as a class will be entitled to an
amount equal to ‘X’ multiplted by 'Y’ which will be paid pro rata to the
number of C ordinary shares held by them where

X =009 x (Implied Equity Value - £60,000,000) + £4,000,000

Y = the number of C ordinary shares in 1ssue as at the Exit Date
divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver in
accordance with the prowvisions of the articles of association of the
Company, then the nghts attaching to any C ordinary shares held by
that Relevant Individual (or the PRs or the trustee in bankruptcy of
any bankrupt Relevant Individual) and subsequently acquired by such
Relevant individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual} by way of a nghts or bonus 1ssue,
conversion, transfer or otherwise shall be vaned pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual} shall be hmited to an amount calculated
as follows

by multiplying the amount of such Returns payable in respect of such
C ordinary shares by

“A” divided by “B”

where,

"A"1s the number of days from and including the date such Relevant
Individual first acquired any C ordinary shares up to and including the
Cessation Date, and

“B” 1s the number of days from and ncluding the date such Relevant

individual first acquired any C ordinary shares up to and including the
Exit Date or return of assets or capital (as the case may be)
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Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vanation If the Imphied Equity Value 1s more than £80,000,000 but equal to or

less than £100,000,000

The holders of C ordinary shares as a class will be entitled to an
amount equal to 'X' multiplied by “Y' which will be paid pro rata to the
number of C ordinary shares held by them where

X =011 x (Impled Equity Value - £80,000,000) + £5,800,000

Y = the number of C ordinary shares in1ssue as at the Exat Date
divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver In
accordance with the provisions of the articles of association of the
Company, then the nghts attaching to any C ordinary shares held by
that Relevant Individual (or the PRs or the trustee in bankruptcy of
any bankrupt Relevant Individual) and subsequently acqured by such
Relevant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual} by way of a rnghts or bonus issue,
conversion, transfer or otherwise shall be varnied pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Indwidual (or the PRs or the trustee in bankruptey of any
bankrupt Relevant Individual) shall be imited to an amount calculated
as follows

by multiplying the amount of such Returns payable in respect of such
C ordinary shares by

“A" divided by “B”

where,

“A" 15 the number of days from and including the date such Relevant
Indivedual first acquired any C ordinary shares up to and including the
Cessation Date, and

*B” 1s the number of days from and including the date such Relevant

Individual first acquired any C ordinary shares up to and including the
Exit Date or return of assets or capital (as the case may be)
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Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

E Details of variation of rights
Please give details of the vanation of nghts attached to shares

Vanation If the Implied Equity Value Is more than £100,000,000 but equal to or
less than £120,000,000

The holders of C ordinary shares as a class will be entited to an
amount equal to ‘X’ multiphied by Y’ which will be paid pro rata to the
number of C ordinary shares held by them where

X =0 135 x (implhed Equity Value - £100,000,000) + £8,000,000

Y = the number of C ordinary shares in 1ssue as at the Exit Date
diwvided by 20,000

Where, however, a Relevant individual becomes a Good Leaver in
accordance with the provisions of the articles of association of the
Company, then the nghts attaching to any C ordinary shares held by
that Relevant Individual (or the PRs or the trustee in bankruptcy of
any bankrupt Relevant individual) and subsequently acquired by such
Relevant Individual {or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) by way of a nghts or bonus 1ssue,
conversion, transfer or otherwise shall be vaned pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Individuai (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) shall be lirmited to an amount calculated
as foliows

by multiplying the amount of such Returns payable in respect of such
C ordinary shares by

“A” divided by “B”

where,

“A" 1s the number of days from and including the date such Relevant
Individual first acquired any C ordinary shares up to and including the
Cessation Date, and

“B" 1s the number of days from and including the date such Relevant

individual first acquired any C ordinary shares up to and including the
Exit Date or return of assets or capital (as the case may be)
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In accordance with
Section 637 of the
Companes Act 2006

SH10 — continuation page

Notice of particulars of vanation of nghts attached to shares

Details of variation of rnights

Please give details of the vanation of nights attached to shares

Vanation

If the Imphed Equity Value 1s more than £120,000,000

The holders of C ordinary shares as a class will be entitled to an
amount equal to ‘X’ mulbpled by Y" which will be paid pro rata to the
number of C ordinary shares held by them where

X = 0 14 x (Implied Equity Value - £120,000,000) + £10,700,000

Y = the number of C ordinary shares in issue as at the Exit Date
divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver in
accordance with the provisions of the articles of association of the
Company, then the nghts attaching to any C ordinary shares held by
that Relevant individual {or the PRs or the trustee in bankruptcy of
any bankrupt Relevant Individual) and subsequently acquired by such
Relevant Individual {or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) by way of a nghts or bonus I1ssue,
conversion, transfer or otherwise shall be varied pursuant to article
33 5 of the articles of association of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relevant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) shall be imited to an amount calculated
as follows

by multiplying the amount of such Returns payable in respect of such
C ordinary shares by

*A" divided by “B"

where,

“A” 1s the number of days from and including the date such Relevant
individual first acquired any C ordinary shares up to and including the
Cessation Date, and

“B” I1s the number of days from and including the date such Relevant
individual first acquired any C ordinary shares up to and including the

Exit Date or return of assets or capital (as the case may be)

Redemption - the C ordinary shares are not redeemable
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Section 637 of the
Companies Act 2006

SH10 — continuation page
Notice of particulars of variation of nghts attached to shares

Details of variation of nights

Please give details of the vanation of nghts attached to shares

Vanation

The D ordinary shares shall have the following rnights
Voting - The D ordinary shares carry no voting nghts

Dividends - the holders of D ordinary shares have a nght to
participate in any dividend on a pro rata basis with the holders of the
Ordinary shares and the B ordinary shares, save that the right for the
holders of the D ordinary shares to participate in dividends 1s imited
as a class to £10,000 in aggregate

Rights to participate in any return-
If
« the implied Equity Value 1s zero or less than zero, and/or

» If immedhately prior to the Exit Date, the amount of cutstanding
Investor Secunties (excluding any interest) 1s equal to or exceeds
£35,500,000

Then unless the prior wntten consent of the Investor has been
obtained otherwise, the holders of D ordinary shares shall have no
nght to participate in any Returns

If the Implied Equity Value 1s more than zero but equal to or less than
£20,000,000

Then folloewing payment being made to the holders of C ordinary
shares 1n accordance with article 9 8 3(b)()) of the articles of
association of the Company, the balance of the Returns shall be pad
to the holders of the D ordinary shares, B ordinary shares, and
Ordinary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares' allocation and added to the balance
of such Returns to be allocated to the holders of the D ordinary
shares, B ordinary shares and Ordinary shares, and

« the balance of such Returns paid to a holder of D ordinary shares
shall be mited to the amount paid up or credited as paid up
{including any premium) on each such D ordinary share held
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Compantes Act 2006 Notice of particulars of vaniation of nghts attached to shares

E Details of variation of rights

Please give details of the variation of rights attached to shares

Vanation If the Implied Equity Value 1s more than £20,000,000 but equal to or
less than £40,000,000

Then following payment being made to the holders of C ordinary
shares n accordance with article 9 8 3{c}{) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the D ordinary shares, B ordinary shares, and
Ordinary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the D ordinary
shares, B ordinary shares and Ordinary shares, and

» the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premium) on each such D ordinary share held

if the Implied Equity Vatue 1s more than £40,000,000 but equal to or
less than £60,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(d)(1) of the arlicles of
association of the Company, the balance of the Returns shall be paid
to the holders of the D ordinary shares, B ordinary shares, and
Ordimnary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the D ordinary
shares, B ordinary shares and Ordinary shares, and

* the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
{including any premium) on each such D ordinary share held
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u Details of variation of rights

Please give details of the vanation of nghts attached to shares

Vaniation If the Implied Equity Value 1s more than £60,000,000 but equal to or

less than £80,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(e)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the D ordinary shares, Ordinary shares, and B
ordinary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the D ordinary
shares, Ordinary shares and B ordinary shares, and

« the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
(including any premum) on each such D ordinary share held

If the Implied Equity Value 1s more than £80,000,000 but equal to or
less than £100,000,000

Then following payment being made to the holders of C ordinary
shares in accordance with article 9 8 3(f)(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the D ordinary shares, Ordinary shares, and B
ordinary shares on a pro rata basis, provided that

» any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the D ordinary
shares, Ordinary shares and B ordinary shares, and

« the batance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
{tncluding any premium} on each such D ordinary share held
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Companies Act 2006 Notice of particulars of vanation of nghts attached to shares

u Details of variation of rights
Please give details of the vaniation of nights attached to shares

Vanation If the Implied Equity Value 1s more than £100,000,000 but equal to or
less than £120,000,000

Then following payment betng made to the holders of C ordinary
shares n accordance with article 9 8 3(g){1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the D ordinary shares, Ordinary shares, and B
crdinary shares on a pro rata basis, provided that

+ any amount to be deducted from the sum to be paid to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the balance
of such Returns to be allocated to the holders of the D ordinary
shares, Ordinary shares and B ordinary shares, and

* the balance of such Returns paid to a holder of D ordinary shares
shall be imited to the amount paid up or credited as paid up
{including any premiumj) on each such D ordinary share held

if the Implied Equity Value 1s more than £120,000,000

Then following payment being made to the helders of C ordinary
shares in accordance with article 9 8 3(h}(1) of the articles of
association of the Company, the balance of the Returns shall be paid
to the holders of the D ordinary shares, Ordinary shares, and B
ordinary shares on a pro rata basis, provided that

* any amount to be deducted from the sum to be patd to a holder of C
ordinary shares following any adjustment pursuant to article 33 5 of
the articles of association of the Company shall be withheld from
such holder of C ordinary shares’ allocation and added to the batance
of such Returns to be allocated to the holders of the D ordinary
shares, Ordinary shares and B ordinary shares, and

* the balance of such Returns paid to a holder of D ordinary shares
shall be himited to the amount paid up or credited as paid up
{including any premium} on each such D ordinary share held

Redemption - the D ordinary shares are not redeemable
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