In accordance vith
Sectlon 555 of the S H O 1 @
Companes Act 2006 .
Return of allotment of shares Companies House
You can use the WehFiling service to fila this form onling
Please go 10 wwaw.companieshouse gov uk
J What this form is for 3 What this form is J§ -
You may use this form to give You cannot use thigg
) notice of shares allotted following notice of shares takl
incorporation, on formation of theled *A415RDOG*
for an allotment of A13 13/02/2015 #237
shares by an unliml COMPANIES HOUSE
Company details

Company number l

s[els [ [e[2[3[5

Company came in full ﬁ;smdes Topea Limited

=

% Flimg i this form
Flease complete in typescnpt of in
bold black capitals.

All fields are mandatory uniess
speaiied or Indicated by *

2 |

From Date

To Date

Allotment dates @
g
S o A O O

Fo [

FEfo i

Allotment date
I all shares were allotied on the
sama day enter that date in the
"from date’ box. if shares were
allotted over & penod of tume,
complate both “from date’ and ‘to

date’ boxes
Shares allotted
Please give details of the shares allotted, including bonus shares & Currency
(Plzase use a continuahion page if necessary) If currency detarls are not
completed we will asstime cutrency
15 1 pound stesling.
Class of shares Currency @ fumber of shares Nominat value of Amouni pard Amount (if any)
(E.g Ordinary/Preference etc} allotted each share {Including share unpald (including
premium) on eath share premium) on
share eath share
lC ordinary shares sterling 12,180 £0 G001 £0 0001 £000
D ordinary shares sterling 140,625 £0 0001 £1.00 £000
if the allatted shares are fully or partly paid up otherwise than in cash, please Continuation page

state the consideration for which the shares were allatted

Please use a continuation page It

necessary
Betails of non-cash
consideration.
if a PLC, please attach
valuation report (if
appropriate)
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SHO1

Return of allotment of shares

Statement of capital

Section 4 {also Section 5 and Section 6, if appropriate) should reflect the
company’s 1ssued capttal at the date of this cetum

E Statement of capital (Share capital in pound sterling {£))

Please complete the table below to show each dass of shares held In pound sterling, If all your

issued capltal is in sterling, ordy complete Section 4 and then go to Section 7

Class of shares Amount pald up cn Amount {if any) unpald Number of shares €@ Aggregate nominal valus &
{E.g Ordimary/Prefesence etc )} each share © on each share ©

Ordinary shares £0 oM £000 74,287 £ 74297

B ordinary shares £0 001 £000 24 599 £ 24 90%

C ordinary shares £0 0001 £0 00 12,180 £ 1218

D ordinary shares £100 £0 00 140,625 £ 14 0625
| Totals| 25 101 [€ 1145785
I Statement of capital (Share capital in other currencies}

Please camplete the table below to show any dass of shares held In ather currenaies,

Please complete a separate table for each currency.

Currency

(Class of shares Amount paid up on Amount Gf any) unpald Number of shares & Aggmpate nomingi value @
{E g Ordinary / Preference eic) each share O on each shars @

Totals
Currency
Class of shares Amourst pald up on Amount {if any) unpald Number of shares ©@ Aggregate nominat value O
(E @ Ordinary/Preference etc) each share © on each share @
Totals

m Statement of capital (Totals)

Please give the total number of shares and total aggregate nomina! value of

issued share capital

Tatal number of shares

Total aggregate
nominal vahue ©

@ Total aggregate nominal value
Plaase list total aggregate values In
different currences separately For
example, £100 + €100 + $10 etc

share premium

@ Including both the nominat value and any

©E g Number of shares issued multiphed by

nommnal value of each share.

@ Total rumber of Issued shares in this dass,

Continvation Pages

Please use a Statement of Capital continuauon

page if necessary
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SHO1

Return of allotment of shares

-

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

Please give the pres¢ribed particulars of rights attached to shares for each
dass of share shawn in the statement of capital share tables in Sectlon 4
and Section 5

Class of share

grescnbed parhculars

Please refer to the continuation sheets

Qlass of share

grescribed particulars

Class of share

r'rescﬂbed particulars

@ Prescribed particulars of rights
attached to shares

The particislars are

a particulars of any voting rights,
Including rights that anse only m
tentaln arcumstances,

b particutars of any rights, as
respects dividends, te participate
in a distsbhution,

¢ particulars of any nghts, as
respects capital, to participate
wn a distibution (ncuding on
winding up); and

d whether the shares are to be
redeermed or are liable 1o be
redeamed at the aption of the
company ar the shareholder and
any terms or conditions relating
ta redemption of these shares.

A separate 1able must be used for
each dass of share,

Continuation page
Please use a Statement of Capital
tontinuation page if necessary

Signature

| 1 am signing this form on behalf of the company.

Signature

Sigagture

X \ X

@ Socletas Europaea
it the form is being filed on behalf
of a Socetas Europaea (S€) please
delete ‘director’ and insert details
of which organ of the SE the persan

signing has memharship.
Thus form may be signed by . . aﬂir;ﬂ;hu;h:gg\ 2700r 274 of
Director & Secretary, Person authonsed ©, Administrator, Administrative recemver, | Companies Act 2006
Receiver, Receiver manager, CIC manager.
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SHO1

Return of allotment of shares

mesenter information

mmportant information

You do not have to give any contact information, but if
you do 1t will help Compantes House if there is a query
on the form, The cantact information you give will be
visible to searchers of the public recard

l:nuum

Gmmmmt  CMS Cameron McKenna

| = & Queens Road

I Aberdeen

Tt wem

CountyRagicn

'TI—AFEFTF?I_ EEE

[nn

! Tetephone

01224 822002

Checklist

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

Please make sure you have remembered the
following

£J The company name and number match the
nformatian hefd en the public Register

You have shown the date{s) of allotment in

section 2

You have compteted all appropnate share detais in
section 3

You have completed the appropriate sections of the
Statement of Capital

You have signed the form

0 O O A0

Please note that all Infarmation on this form wil)
appear on the public record.

mhere to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3U2

OX 33050 Cardiff,

For companles registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companles registered in Northem Ireland.
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, 812 88G

DX 481 N.R. Belfast 1.

HFurther information

For further wnformation please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquines@compameshoyse.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 Hoyse.

CHFPOOO
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in accardance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment af shares

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

Class of share

Prescribed particulars

Definitions

"Asset Sale” means a sale by the Company of all, or substantially
all, of the Company's business, assets and undertakings, mncluding
but not limited to shares in subsidiary underiakings and any assets
held by those subsidiary undertakings,

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

"Bndge Noles" means £16,667,000 secured fixed rate notes due
2019 1s5ued by Custodes AcqCo Limited,

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

"Exit" maans 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, afler
deduction of any costs incurred by the Company in connection with
such Lisling placed on the entire issued share capital of the
Company, excludng any shares fo be 1ssued by the Comipany on
the Listing to raise addiional finance for the Company;

(b} In the event of a Sale, the gross cash consideration due at any
time fo the shareholders in respect of the Sale together wath such
sums as the parties agree or faling agreement as the Valuers shall
delermine as representing the cash value of any benefit or
consideration recesved or receivable otherwise in cash in respect of
the shares, and

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

"Fund” means any

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

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

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

CHFPOCGD
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tn accordance with
Secuion 555 of the
Companues Act 2006

SHO1 - continuation page

Return of aliotment of shares

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

Class of share

Prescribed particulars

consultant to the Company, or transferee of such a director,
employee or consuilant as permitted by the articles of association 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 (i)
death, (i) long term lliness or permanent disablement (except where
such iliness or disahility arises as a result of an abuse of alcohol or
drugs) which is sufficiently senous to prevent him far carrying out
his normal dubies, or (if)) redundancy, or (b} is otherwise
categonsed by the Investor as a Good Leaver within 30 days of the
Cessation Date,

"Group” means the Company and its subsidianes and subsidiary
undertakings (as such terms are defined by sections 1159 and 1182
of the Companles Act 2006) from time to ime and referencesto a
*member of the Group” shall be construed accordingly,

“Implied Equity Value" means the market value of the enlire issued
share capital of the Company calculaled on the basis of a sale by a
willing seller to a willing 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 shareholders, 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 Investar Securities 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
{notwathstanding the terms of such Investor Secunbes) to have
accrued interest at a rate of 6% p a from the dale of 1ssue of such
Investor Securties,

{c) providing that any debt secunties or other debt instruments
issued by the Company or any other member of the Group to any
{hird party (including without limitation any issue of debt securties to
any person{s) which i1s made to refinance the Bndge Notes) shall be
included as a debt item,

(d) provided that (to the extent thal such fees have not already been
included within 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 lem,

CHFPOCD
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In accordance with
Section 555 of the
Companies Act 2008

SHO1 - continuation page
Return of allotment of shares

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

Cass of share

Prescrbed particulars

(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
aggregale amount pald-up or credited as paid-up (including any
premium) on such shares,

() 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

{9) adding back the amount of any dividend or other distribution
recelved by the holders of the Ordinary shares and B ordinary
shares (as appropriate) up to end 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 ime 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 pariner, trustee, nomimnee,
manager or adviser as the Investor or any of its group underiakings,
and

(e) any Fund which acquires all or substantially all of the secunties
held by the Investor in both the Campany and all or substantially ali
of its cther portfolio companies,

"investor Secunties” means the PIK Notes, the Bridge Notes and
any other debt securities or other instruments issued by the
Company or any member of the Group to any Investor or Investor
Asgsoclate from time to time,

“Liguidation” 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,

"Liguidation Date” means the date of a Liguidation,

CHFPOOO
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In accordance with
Section 555 of the
Campanles Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Prescribed particulars

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

"Listing Date” means the date on which &ll or any of the shares are
Listed subject only {where relevant) to any announcement required
in accordance with the rutes 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 sacured fixed rate PIK Noles due
2020 issued by Custodes PikCo Limited,

Relevant Individual" means an employee or director or consultant of
any member of the Group,

*Retums” means the surplus assets of the Company, or Exit
Proceeds avallable for distnbution among the shareholders,

"Satle" means the sale by the investor of shares to any Third Party
Purchaser(s) as a result of which any person (or persons connecied
with each ather 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 voling 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 Iliquid Opportunities Offshore
Master WV, L P, Paul Warren and the Company dated 7 February
2014,

CHFPOOD
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I accordance with
Section 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Prescribed particulars

"Surplus Cash” means at the relevant date of Exi, all unresincled
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 othar than an Investor
Associate or

{a} in the case where the Investor holds secunities by or on behaif of
a Fund

() a nominee or trustee for, or general pariner of, the Fund and any
secutites heid 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

(1) on a distnbution m kind uhder the constitutional documents of
the Fund, 1o the pariners in or holders of unuts in, or to shareholders
of, partiapants in or the holders of other interasts 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 sueh Reciplient
may be transferred to such Recipient or to another nominee or
trustes for such Recipient, or

(it} to another Fund wiuch 1s advised or managed by the same
adwiser or manager or by another member of the same
wholly-owned group of such manager or adviser or to 8 nominee or
trustee for such a Fund,

(b) in the case where the Investor halds securities as a nominee, to
the person on whose behalf it holds such shares as nommnees ar to
another person acling as nominee of such person,

"Valuars" means the Audrtors other than where the Audiors decline
an instruction when the Valuers shall be a firm of chartered
accountants agreed between the holders of a majonty of the
Managemeni Shares and the Investor or, in default of agreement
within 10 Business Days of a Valuer requiring to be appointed,
nominated by the President of the institute of Chartered
Accountants in Engiand & Wales on the application of the investor
or the holders of a majority of the Management Shares

CHFPOOO
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In accordance with
Section 555 of the
Companies Act 2008

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Ordmary shares

Prescribed particulars

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

Dividends - the holders of Ordinary shares have a nght lo
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 n dividends is
limited as a class to £.10,000 in aggregate

Rights to participate in any return -

It

* the Imphed Equity Value 1s zero or less than zefo, and/or

= If immediately prior to the Exit Date, the amount of outstanding
Investor Securities (excluding any interest) 1s equal o or exceeds
£35,500,000

Then save where prior written consent of the Investor has been
abtained to the allocation of Relumns to the holders of € ordinary
shares and D ordinary shares, 100% of the Relurns shall be
allocated to the holders 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 heolders 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 Ordinary shares, B ordinary shares, and D
ardinary shares on a pro rata basis, provided that

« any amount to be deducled 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
batance of such Returns to be allocated to the holders of the
Qrdinary shares, B ordinary shares and D ordinary shares, and

= the balance of such Retumns pald 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,

CHFPODO
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In accordance with
Sectron 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Ordinary shares (continued}

Prescribed particudars

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 hoiders of C ordinary
shares in accordance with article 8 8 3(c)(1) of the arlicles 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 pald to a holder of
C ondinary 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 {o the
balance of such Retums to be allocated to the holders of the
Qrdinary 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 pald up
{including any premium) on each such D ordinary share held

if the implied Equity Value 1s mare than £40,000,000 but equal to or
less than £60,000,000

Then following payment being made to the holders of C ordinary
sharas 1 accordance with article 9 8 3{d)(i) of the atticles of
association of the Company, the balance of the Returns shall be
pald 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 articies of association of the Company shall be withheld from
such holder of C ordinary shares’ aliocation and added to the
balance of such Retums to be allocated to the holders of the
Ordinary shares, B ordmary shares and D ordinary shares, and

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

CHFPODD
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in accordance with
Section 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Ordinary shares (confinued)

Prescnbed particuars

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 B 8 3(e){i) of the articies of
association of the Company, the balance of the Relurns shall be
paid to the holders of the Qrdinary 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’ allocalion and added to the
balance of such Returns to be allocated fo the holders of the
Ordinary shares, B ordinary shares and D ordinary shares, and

« the balance of such Retums paid to a helder of D crdinary shares
shall be limited to ithe amount pald up or credited as paid up
{including any premium) on each such O grdinary share held

{f 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){i) of the articles of
association of the Company. lhe balance of the Relurns 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 foliowaing any adjustment pursuant to article 33 5
of the articles of association of the Company shail be withheld from
such holder of C ordinary shares' allocation and added to the
balance of such Returns to be allocaled 1o the holders of the
Ordinary shares, B ordinary shares and D ardinary shares, and

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

CHFPOOD
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nacatewe  SHO1 - continuation page

Companies Act 2005 Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)
Class of share Ordinary shares (continued)

Prescnbed partrculars

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

Then following payment being madse to the holders of C ordinary
shares in accordance with article 9.8 3(g)(i) of the articles of
assoctalion of the Company, the balance of the Retums shall be
paid to the holders of the Ordinary shares, B erdinary shares, and D
ordinary shares on a pro rata basis, provided that

+ any amount {o be deducted from the sum lo be paid to a holder of
C ordinary shares following any adjustment pursuant to article 33 5
of the articles of assoclation of the Company shall be wathheld from
such holder of C ordinary shares’ allocation and added to the
balance of such Returns o 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 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 Is more than £120,000,000

Then following payment being made to the holders of C ardinary
shares in actordance with article 9 8 3(h)(i} of the articles of
association of the Company, the balance of the Returns shall be
paid to the holdars of the Qrdinary shares, B ordinary shares, and D
ordinary shares on a pro rala basts, 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 {o the
balance of such Retums 1o be altocated to the holders of the
Ordinary shares, B ordinary shares and D ordinary shares, and

« the balance of such Retums patd to a holder of D ordinary shares
shall be imited {o the amount pald up or credited as patd up
(including any prenmium) on each such D ordinary share held

Redamption - the Ordinary shares are not redeemable

CHEROOD
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Prescnbed particulars of rights attached to shares)

Class of share

B ordinary shares

Prescnbed particulars

Voling - the holders of the B ordinary shares are enlitied to receve
notice of, altend and speak at general meetings of the Company
and to vole on resolutions Each holder of B ordinary shares who is
an individual (present in person or by proxy) or corporale entity
(present by duly authonsed representative or by proxy) shall have
either on a show of hands or an a poll such number of votes as
shall entitie the holders of B ordinary shares as a class to exercise
in total 5% of the aggregate voting rights of the Company No holdar
of B ordinary shares may vote on a wntten resclution unless all
moneys currently due and payable in respect of any shares held by
him have been paid

Owidends - the holders of B ordinary shares have a nghtto
participate in any dividend on a pro rata basis with the holders of
the Ordinary shares and the D ondinary shares, save that the night
for the holders of the D ordinary shares to paricipata in dividends is
limited as a class 10 £10,000 in aggregata.

Rights to participate in any return -

If

+ the implied Equity Value s zero or less than zero, and/or

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

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

if the Implied Equity Value i1s 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}(i) of the articles of
association of the Company, the balance of the Returns shall be
pad to the holders of the B ardinary shares, Crdinary shares, and D
ordnary shares on a pro raia basis, provided that

* any amount to be deducted from the sum to be pad lo 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
halance of such Returns to be allocated to the holders of the B
ordinary shares, Ordinary shares and D ordinary shares, and
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Return of aliotment of shares

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

Class of share

B ordinary shares (continued)

Prescnbed particulars

+ 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

If the implied Equily Value is more than £20,000,000 but equal to or
less than £40,000,000

Then foliowing payment being made to the holders of € erdinary
shares in accordance with article 9 8 3(c)(1} of the articles of
associalion of the Company, the balance of the Retums shall be
paid to the hoiders 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
€ ordinary shares following any adjustment pursuant to article 33 §
of the aricles of assecighion of the Company shall be withheld from
such holder of C ordinary shares’ allocation and addad to the
batance of such Returns to be aliccated 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
shail be iputed 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 is more than £40,000,000 but equal to or
less than £60,000,000

Then following payment being made to the holders of C ardinary
shares in accordance with article 98 8 3(d){)) 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 ba pald to a hotder 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, Qrdinary shares and D ordinary shares, and

+ the balance of such Retumns paid to a helder of D ordinary shares
shall be hrmited to the amount paid up or credited as pald up
(inctuding any premium) on each such D ordinary share held
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Return of allotment of shares

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

Class of share

B ordinary shares (continued)

Presenbed particulars

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){i) of the arucles of
association of the Company, the balance of the Returns shall be
paid to the holders of the B ordinary shares, Ordinary shares, and O
ordinary shares on a pro rata basis, provided that

*» any amount to be deducted from the sum fo be paid to a holder of
C ordinary shares following any adjustment pursuant to article 33 5
of the articles of assoclation of the Company shall ba withheld from
such holder of C ordinary shares' allocation and added to the
batance of such Returns {o be aliocated 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 sharas
shall be hmited to the amount paid up or crediled as paid up
{including any premium) on each such D ordinary share held

If the Implied Equity Value is 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 wilh article 9 8.3(){i) of the articles of
association of {he 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 {o be paid tc a holder of
C ordinary shares following any adjustment pursuant to article 33 &
of the articles of association of the Company shall be withheld from
such holder of C ordinary shares' afllocation and added to the
balance of such Returns to be allocated to the holders of the B
ordinary shares, Qrdinary shares and D ordinary shares, and

« the batance of such Retums paid to a holder of D ordinary shares
shall be imited {o the amount paid up or credifed as paid up
{Including any premium) on each such O ordinary share held
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of shate

B ordinary shares (continued)

Prescnbed particulars

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 articie 8 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 B ordinary shares, Ordinary shares, and D
ordinary shares on a pro rata basis, provided thal.

= any amount to be deducted from the sum {o be paid 10 a holder of
C ordinary shares following any adjustment pursuant to aricte 33 &
of the arlicles of assoclation of the Company shall be withheld from
such holder of C ordinary shares' aliocation 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 batance of such Returns paud to a holder of D ordinary shares
shall be imited to the amount pald up or credited as paid up
{including any premium} on each such D ordinary share held

If the Imphed Equity Value is 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)(i) of the articles of
association of the Campany, the balance of the Relurns shall be
paid to the holders of the B ardinary shares, Ordinary shares, and D
ordinary shares on a pro rata hasis, provided that

» any amount to be deducted from the sum io be paid to a holder of
C ordinary shares following any adjustment pursuant to article 33 §
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 Retumns to be allocated to the holders of the B
ordinary shares, Ordinary shares and D ordinary shares, and

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

Redemplion - the B ordinary shares are not redeemable
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Return of allotment of shares

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

Class of share

C ordinary shares

Prescnibed particulars

Voting - the C ordinary sharas carry no voting nights

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

Fughts to participate in any return -
It
« the Imphed Equity Value 18 zero or less than zero, andfor

« if immediately pnor to the Exit Date, the amount of outstanding
Investor Secunties (exciuding any Interest) is equal to or exceeds
£35,500,000

Then unless the pnor written consent of the Investor has been
oblained otherwise, the holders of C ordinary shares shall have no
nghtto partcipate in any Retums

If the Implied Equity Value I1s more than zero but equal to or less
than £20,000,000

The holders of C ordinary shares as a class will be entitied to an
amount aqual to 8% of the Implied Equity Value multiplied by 'Y
which will be paid pro rata to the number of C ordinary shares held
where “Y' = the number of C ordinary shares In issue as at the Exit
Deate divided by 20,000

Where, however, a Relevant Individual becomes a Good Leaver in
accordance with the provisions of the articles of assoclation 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 Relavant Individual (or the PRs or the trustee in bankruplcy of
any bankrupt Relevant individual) by way of a nghis or bonus ssue,
conversion, transfer or otherwise shall be vanied pursuant to arlicle
33 5 of the aricles of association of the Company, such that that the
Retums payabie n respect of such C ordinary shares held by such
Relevant Individual (or the PRs or the truslee in bankruptcy of any
bankrupt Relevant individual} shall be limited to an amount
calculated as follows
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Return of allotment of shares

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

Class of share

€ ordinary shares (continued)

Presaribed particulars

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

“A" divided by “B”
where,

*A" 1s the number of days from and incfuding 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
Indwidual first acquired any € ordinary shares up to and including
the Exit Date or return of assets or capital (as the case may be)

If the Implied Equity Valug is 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’ muitiplied by Y’ which will be paid pro rata to
the number of C ordinary shares held by them where

X =0.065 x (Imphed Equity Value - £20,000,000) + £1,200,000

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

Where, however, a Relevant Individual becomes a Geod Leaver in
accardance with the prowisions of the articles of agsociation of the
Company, then the nghts attaching to any C ordinary shares held
by that Relevant Individuat (or the PRs or the trustee in bankruptcy
aof any bankrupt Relevant Individual) and subsequently acquired by
such Relevant Individuat {or the PRs or the irustee in bankrupley of
any bankrupt Relevant individual) by way of a nghts or bonus issue,
converslon, transfer or otherwise shall be vaned pursuant to articls
33 5 of the articles of assaciation 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 Indwvidual) 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" dvided by *B°
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

C ordinary shares (continued)

Prescnbed particulars

where,

“A" Is the number of days from and including the date such Relevant
individual first acquired any C ordinary shares up t0 and including
the Cessation Date, and

“B" Is the number of days from and including the dale such Relevant
individual first acquired any C ordinary shares up fo and including
the Exiat Date or return of assets or capial (as the case may be}).

If the fmplied 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 entifled to an
amount equal to ‘X' multiphed by "Y' which will be paid pro rata io
the number of C ordinary shares held by them where

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

Y = the number of C ordinary shares inssue as at the Exi Dale
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 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 bankrupicy of
any bankrupt Relevant Individual) by way of a rights or bonus 18sue,
convarsion, transfer or otherwise shall be varied pursuant to article
33 5 of the articles of assoclation of the Company, such that that the
Returns payable in respeci 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
calcufated as follows:

by multiplying the amount of such Returns payable i 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

Individual first acquired any C ordinary shares up to and including
the Cessation Date; and

CHFPOOOD
03/11 Version 50




In accordance with
Secion 555 of the

Companzes Act 2006

SHO1 - continuation page

Retumn of allotment of shares

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

Class of share

C ordinary shares {continued)

Prescribed particulars

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

If the Implied Equity Value is more than £60,000,000 but equal to or
less than £80,000,000

The hotders of C ordinary shares as a class wiil be entitied 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 = 0.09 x {Imphed Equity Value - £60,000,000} + £4,000,000

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

Where, howaver, a Retevant Individual becomes 3 Good Leaver in
accordance with the provisions 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 lrustee 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,
canversion, transfer or otherwise shall be vaned pursuant to article
33.5 of the articles of association of the Company, such that that the
Retumns payabla in respect of such C ordinary shares held by such
Relevant Individual {or the PRs or the trustee in bankrupicy of any
bankrupt Relevant Individual) shall be limited to an amount
calculated as follows

by multiplying the amount of such Relurns payable In respect of
such C ordinary shares by

‘A" divided by “B”
whaere,

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

*B" is the number of days from and including the dale 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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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

€ ordinary shares (continued)

Presciibed particulars

I the Implied Equity Value is mare than £80,000,000 but equal to or
less than £100,060,000

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

X =011 x {implied Equity Value - £80,000,000) + £5,800,000

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

Where, however, a Relavant Individual becomes a Good Leaverin
accordance with the prowisions of the articles of association of the
Company, then the nghis 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 Indiwidual) by way of a rights or bonus i1ssue,
conversion, transfer or olherwise shall be varied pursuant to article
33 5 of the articles of associahion of the Company, such that that the
Returns payable in respect of such C ordinary shares held by such
Relavant Individual (or the PRs or the trustee in bankruptcy of any
bankrupt Relevant Individual) shall be limited to an amount
calculated as follows

by muitiplying 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 acquirad any C ordinary shares up to and including
the Cessation Date, and

“B" is the number of days from and including the date such Relevant
Individua! first acquired any € ordinary shares up to and mncluding
the Exit Date or retum of assets or capital (as the case may be)
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Statement of capital (Prescnbed particulars of rights attached to shares)

Class of share

C ordinary shares (continued)

Prescribed particulars

If the Imphed Equity Value 1s 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 entitled to an
amount equal to ‘X' multiphed by 'Y’ whuch wili be paid pro rata to
the number of C ordinary shares held by them where

X = 0135 x (Implied Equity Value - £100,000,000) + £8,000,000

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 prowisions of the articles of association of the
Company, then the nghts attactung to any C ardinary shares held
by that Relevant Individual {or the PRs or the trustea in bankruptcy
of any bankrupt Relevant indwidual) and subsequently acquired by
such Relevant Individual (or the PRs or the trustee in bankruplcy of
any bankrupt Relevant Individual) by way of a nghts or bonus issue,
conversion, transfer or otherwise shall be varled pursuant to article
33 5 of the artictes of association of the Company, such that that the
Relums payable in respect of such C ordinary shares held by such
Relevant Indwvidual (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 Retums payable in respect of
such C ordinary shares by

A’ divided by "B*
where,

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

*B" is the number of days from and Including the date such Relevant
Individual first acquired any C erdinary shares up to and including
the Exit Date or return of assets or capital (as the case may be)
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Return of allotment of shares

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

Class of share

C ordinary shares (continued)

Prescribed particulars

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

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

X =0 14 x (implied Equity Value - £120,000,000) + £10.700,000

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

Where, however, a Relevant Indwidual becomes a Good Leaver in
accordance with the provisions 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 trusles in bankrupicy
of any bankrupt Relevant Individual) and subsequently acquired by
such Relevant individual (or the PRs or the trustee in bankruptcy of
any banknupt Reievant Indivdual) by way of a rights or bonus issue,
conversion; transfer or cthermse shali be vaned pursuant to article
33 5 of the articles of association of the Company, such thal that the
Retums 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 limited to an amount
calculaled as follows

by mulliptying 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

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

Redemphon - the C ordinary shares are not redeemable,
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

O ordinary sharas

Prescrbed particulars

Voting - The D ordinary shares carry no voting rights

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

Rights to parlicipate in any return-
1]
» the Implled Equity Value Is zero or less than zero, and/or

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

Then unless the pnor written consent of the Investor has been
obtained othermse, the holders of D ordinary shares shall have no
nght to participate in any Returns

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

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

+ any amount 1o be deducted from the sum to be paid fo 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 limited to the amaunt paid up or credited as pald up
(including any premium} on each such D ordinary share held
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Statement of capital (Prescribed particulars of rights attached to shares}

Qlass of share

D ordinary shares (continued)

Prescnbed particulars

If the Implied Equity Value is mare 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 arlicle 9 8 3(c)(i} 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
Ondinary shares on a pro rata basis, provided that

» any amount to be deducted from the sum to be pad o 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 Retumns to be allocated to the holders of the D
ordinary shares, B ordinary shares and 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
(ncluding any premium) on each such D ordinary share held

if the Imphed Equity Value is mare than £40,000,000 but equal to or
less than £60,000,000

Then foliowing payment being made fo the holders of C ordinary
shares in accordance with article 8 8.3(d)(1) of the articles of
association of the Company, the balance of the Returns shall be
pald to the holders of the D ordinary shares, B ordinary shares, and
Ordinary shares on a pro rata basis, prowided that

+ any amount to be deducted from the sum to be paid to & holder of
C ordinary shares following any adjustment pursuant to arlicle 33 §
of the articles of association of the Company shall be withheld from
such holder of C ardinary shares’ afiocation and added to the
balance of such Retums to be allocated to the holders of the D
ardinary shares, B ordinary sharea and Ordinary shares, and

« the balance of such Retums paid to a holder of O ordinary shares
shali be imited to the amount paid up or credited as paid up
{including any premium) on each such D ardinary share held
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

D erdinary shares {continued)

Prescribed paruicidars

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 hotders of C ordinary
shares in accordance with aricle 9 8 3(g)(i} of the arlicles of
associalion of the Company, the balance of the Retums shall be
pald 1o the holders of the D ordinary shares, Otdinary 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 folowing any adjusiment pursuant to article 33 5
of the articles of assotiation of the Company shall ba withheld from
such holder of C ordinary shares' allocation and added to the
balance of such Returns 1o be allocated lo the holders of the D
ardinary shares, Ordinary sharas and B ordinary shares, and

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

If the Implied Equity Value is 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){i) of the articles of
association of the Company, the balance of the Returns shall be
paid to the holdars 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 arlicle 33 §
of the arlicles of assoctation of the Company shall be wathheld from
such holder of C ordinary shares’ allocation and added to the
balance of such Returns to be aflocated to the holders of the D
ordinary shares, QOrdinary shares and B ordnary shares, and

+ the balance of such Returns paid fo a holder of D ordinary shares
shall be limited to the amount paid up or credited as pald up
(including any premium) on each such D ordinary share held
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

D ordinary shares (continued)

Presanibed particulars

If the Implied 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 n accordance with article 9 B 3(g)(i) of the articles of
associalion 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 adjustmant purstant 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
ardinary shares, Ordinary shares and B ordinary shares, and

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

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

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

* any amount to be deducted from the sum to be pad {o a holder of
C ordinary shares following any adjustment pursuant Lo article 33 5
aof 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 mited {o the amount paid up or credited as pa:d up
(including any premiumy) on each such D ordinary share held.

Regemption - the D ordinary shares are not redeemable
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