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© Allotment date
If ali shares were allotted on the
same day enter that date in the
‘from date' box. If shares were
allotted over a period of time,
complete both 'from date’ and 'to
date' boxes.

Shares allotted

Please give details of the shares allotted, including bonus shares.
{Please use a continuation page if necessary.)

© Currency
{if currency details are not
completed we will assume currency

is in pound sterting.

Currency € Class of shares Number of shares Nominal value of Amount paid Amount (if any)

{E.g. Ordinary/Preference efc.) alletted each share (including share unpaid (including
premium) on each share premium) on
share each share

’GBP [Subordinated Preference ) 263413 ’ 0.0001 | 1.00 | 0.00
1GBP |A2 Crdinary ’ 36587 ‘ 0.001 | 1.00 I ¢.00
GBP Bl Crdinary 6856 0.001 1.060 0.00

If the allotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted.

Continuation page
Please use a continuation page if

necessary.

Details of non-cash
consideration.
Ifa PLC, please attach
valuation report (if
appropriate)
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Return of allotment of shares
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Statement of capital

Complete the table(s) below to show the issuad share capital at the date to which this return is made up.

Complete a separate table for each currency (if appropriate). For example, add pound sterfing in
‘Currency table A’ and Euros in ‘Currency table B'.

Piease use a Statement of Capital continuation page if necessary.

Cutrency

Complete a separate
table for each currency

Currency tabie A

Class of shares . Number of shares Aggregate nominal value | Total aggregate amount

E.9. Ordinary/Preference efc. (€.€5 eto) unpaid, If any (£, &, §, etc)

Number of shares issued | Including both the nominal
multiplied by nominal value | value and any share premium

FSEE CONTINUATION SHEET

.

|
-

-

Currency table B (

—

Totals

:

I

|

Currency table C

Totals

EEEEEEEEE
L

i |

| | |

R

| B |

Totals r 1
Total number Total aggregate Tolal aggregate
of shares nominal value @ amount unpaid ©
Totals (including continuation

© Please list total aggregate values in different currencies separately.
For example; £100 + €100 + $10 efc.

CHFPQ25
06/16 Version 6.0




Retum of allotment of shares

E Statement of capital (prescribed particulars of rights attached to ,
shares)
Please give the prescribed particulars of rights attached to shares for each o P'mh';dm pasticulars of rights
ciass of share shown in the share capital tables in Section 4, attached to shares
The particulars are; P
a particulars of any voling rights, .
Class of share { SEE CONTINUATION SHEET inctuding rights that arise only in
" certain circumstances;
Prescribed particulars b particulars af any rights, as
[ 1) tespecis dividends, to paricipate
in a distribution;

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

& whether the shares are to be oo
redeemed or are liablg to be A
redeemed at the option of the
company or the shareholder.

A separate tabla must be used for
gach class of sharg.

Class of share Continuation page

Prescribed particulars Please use a Statement of Capital Y
° continuation page if necessary.

Class of share r

Prescribed particulars
1]

I Signature ‘

© societas Europaea -
I the form is being filed on behalf

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

; Signatwre of a Societas Europaea (SE) please
Signature ’ delete ‘director’ and inser details ¥
X X of which organ of the SE tha person -
l U M sigring has membership, $
© Person authorised it

This form may be signed by: Under sither section 270 or 274 of z

Director @, Secratary, Person authorised € , Administrator, Administrative receiver, | 1 Companies Act 2006. :

Raceiver, Receiver manager, CIC manager. B

CHEPO25 :

06/16 Version 6.0



In aceordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

Statement of capital

Complete the table below to show the issued share capital.

Complete a separate table for each currency.

Currency

Complete a separate
tablg for each currency

Class of shares
E.g. Ordinary/Preference etc.

Number of shares Aggregate nominal value | Total aggregate amount

E. €%, etc) unpaid, if any {£, € $, etc)

Number of shares issued | Including both the nominal
multiplied by nominai vaiue |value and any share premium

3143413 314.3413 0.

,;P Subordinated Preference r

GBP Al Ordinary 218512 2,185.12

GBP A2 Ordinary 217075 217.075 o.00
'_G—BP Bl Ordinary 56856 56.856 ;

GBP B2 Ordinary 25000 5,000.00 0.g0

[

ST

[

Totals ,7

3661856

] ‘,;
l PR R S ;
I

7,783.3923 B.oo

CHFPQ25
06/16 Version 6.0  Laserform International 6/16
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Continuation Sheet

Prescribed Particulars - Subordinated Preference Shares

5.1

5.2

5.3

KINGSTON HOLDCO LIMITED

SHO1 CONTINUATION SHEET - SHARE RIGHTS

DIVIDEND RIGHTS

Subject to: {i) the Board recommending payment of the same; {ii} Lead Shareholder
Consent; {ili) Priority Preferred Shareholder Consent {but only for so long as the Priority
Preference Shares have not been redeemed in full in accordance with the provisions of
Article 8); and {iv) the remaining provisions of this Article 5 {Including the prior payment of
any Priority Preference Dividend due under Article 5.2 and any Subordinated Preference
Dividend due under Article 5.4), any Avallable Profits which the Company may determine
to distribute in respect of any financial year shall be distributed amongst the holders of the
Al Ordinary Shares, the A2 Ordinary Shares, the B1 Ordinary Shares and the B2 Ordinary
Shares {pari passu as If the same constituted one class of share) according to the number
of such Shares held by the relevant Shareholder at the relevant time,

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose, accrue In respect of each
Priority Preference Share a fixed cumulative preferentlal dividend (the "Priority Preference
Dividend") at the annual rate:

521 until (and inciuding} the fifth anniversary of the Issue of such Priority
Preference Shares, of 3% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date In each year; and

522 from (but excluding) the fifth anniversary of the lIssue of such Priority
preference Shares, of 10% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year,

in each case accruing daily and calculated in respect of the period to such date assuming &
365-day year.

The Priority Preference Dividend shall be paid immediately prior to an Exit or, if earller:
531 the date falling 10 yéars after the Completion Date; or
53.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date. The

* Priority Preference Dividend shall be deemed to accrue from day to day after as well as

tefore the commencement of a Winding-Up and shall therefore be payable by a Hquidator



54

55

5.6

5.7

5.8

in respect of any period after such commencement In pricrity to other claims or rights of
Shareholders in respect of share capital,

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or far any other purpose other than the application of
any profits towards the Priority Preference Dividend as per Article 5.2 above, accrue in
respect of each Preference Share a flxed cumulative preferential dividend (the
“Subordinated Preference Dividend") at the annual rate of 10% of the Issue Price per
Share compounded annually on the anniversary of the Adoption Date in each year which
shall accrue dally and be calculated in respect of the period to such date assuming a 365-
day year.

Unless directed to the contrary by a Lead Shareholder Direction, the Subordinated
Preference Dividend shall be pald immediately prior to an Exit or, if earlier:

5.5.1 . the date faliing 20 years after the Completion Date; or
5.5.2 the date of any earlier redemption of the refevant Shares,

to the person registered as the holder of the refevant Share or Shares on that date
nrovided that no Subordinated Preference Dividend shall be paid without prior Priority
Preferred Shareholder Consent (but only for so iong as the Priority Preference Shares have
not been redeemed in full In accordance with the provisions of Article 8}, The Subordinated
Preference Dividend shall be deemed to accrue from day to day after as well as before the
commencement of 8 Winding-Up and shall therefore be payable by a liquidator in respect
of any period after such commencement In priority to other claims or rights of
Shareholders In respect of share capital.

The Priority Preference Dividend and the Subordinated Preference Dividend shall, provided
the Company has sufficient Available Profits out of which to pay the same and
notwithstanding that such dividend Is expressed to be cumulative, automatically become a
debt due from and immediately payable by the Company on the relevant payment date
specified in Article 5.3 or 5.5.

The Company shall procure {so far as It Is able} that each of its subsidiaries and each of its
subsidiary undertakings which has Available Profits shall from time to time declare and pay
to the Company {or, as the case may be, the relevant Group Company that is its immediate
holding company or parent undertaking). such dividends as are necessary {o permit lawful
and prompt payment by the Company of the Priority Preference Dividends and the
Subordinated Preference Dividends and the redemption of the Priority Preference Shares
and the Subordinated Preference Shares.

Model Article 70(1) shall be amended by the insertion of the words "Subject to Articles 5.1
to 5.7 inclusive® at the start of that Model Article,



5.9

5.10

5.21

6.

6.1

6.2

Model Article 70(2) shall be amended by the insertion of the words "Subject to Articles 5 1
to 5.7 inclusive" at the start of that Model Article,

Model Article 74 shall be amended by the insertion of the words "|other than In
accordance with Articles 5.4 and 5.5)" after the words "or other sum payable in respect of
a share" and prior to the words "unless otherwise provided by",

Any entitlement to receive a Prigrity Preference Dividend or 3 Subordinated Preference
Dividend under this Article S may be waived by written notice to the Company signed by or
on behalf of the holders of 75% In number of the Priority Preference Shares or Preference
Shares {as relevant] In Issue at the relevant time {excluding any Preference Shares held by a
person who is at that time a Leaver, where pursuant to a Lead Shareholder Direction the
Lead Shareholders have directed that the reievant Leaver’s Preference Shares are to be so
excluded), and Medel Article 77 shall be amended accordingly.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to each class of Shares shall be as set out in
this Article,

On a return of capital on liguldation, Winding Up or otherwise {except on a redemption or
purchase by the Company of any Shares), the surblus assets of the Company remaining
after the payment of its liabilities (Including, for the avoidance of doubt, any debts arising
from non-payment of Priority Preference Dividends or Subordinated Preference Dividends)
and all other sums payable In priority shall be applied in the following order:

62,1 In priority to any payments 10 be made pursuant to Articles 6.2.2, 6.2.3 and
6.2.4, In paying to each holder of Priotity Preference Shares in respect of gach
Priority Preference Share of which it is the holder, an amount equal to: (i}
100% of the Issue Price thereof; and (ii) the aggregate amount of any accruals
andfor unpaid amounts of Priority Preference Dividend (to be calculated down
to and including the date of the return of capital and to be payable
irrespective of whether such dividend would be unlawful by reason of there
being Insufficient Available Profits);

6.2.2 in prictity to any payments to be made pursuant to Articles 6.2.3 and 6.2.4, In
paying to each holder of Subordinated Preference Shares in respect of gach
Subordinated Preference Share of which it is the holder, an amount equal to:
[I} 100% of the Issue Price thereof; and (I} the aggregate amount of any
accruals and/or unpald amounts of Subordinated Preference Dividend (to be
calculated down to and including the date of the return of capital and to be
payable Irrespective of whether such dividend woutd be unlawful by reason of
there being insufficient Available Profits};

6.2.3 in priority to any payments to be made pursuant ta Article 6.2.4, in paying to
each holder of Al Ordinary Shares, A2 Ordinary Shares, B1 Ordinary Shares
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and B2 Ordinary Shares (pari passu as if the same constituted one ciass of
shares) In respect of each Al Ordinary Share and/or A2 Ordinary Share and/or
B1 Ordinary Share and/or 82 Qrdinary Share of which it is the holder, a sum
equal to the Issue Price thereof; and

6.2.4 the baiance of such assets (if any) after all payments to be made in priority
shall be distrlbuted amongst the holders of the Al Ordinary Shares, A2
Ordinary Shares, 81 Ordinary Shares and B2 Ordinary Shares {pari passu as If
the same constituted one class of 'Shares) according to the number of such
Equity Shares held by the relevant Shareholder at the relevant time.

VOTING RIGHTS

The voting rights attached to each class of Shares shall be as set out In this Article:

7.1.1 on a written resolution:

(al

(b)

{c)

any holder of A1l Ordinary Shares on the date on which the
resolution is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share {based on the number of A1 Ordinary Shares owned by him at
the relevant time In proportion to the total Al Ordinary Shares then
in Issue) of the 510,000 votes ascribed to the Al Ordinary Shares
{such number of votes being 510,000 regardless of the number of Al

. Ordinary Shares In issue);

any holder of A2 Ordinary Shares on the date on which the
resolution is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of A2 Ordinary Shares owned by him at
the relevant time in proportion to the total A2 Ordinary Shares then
In issue) of the 140,000 votes ascribed to the A2 Ordinary Shares
{such number of votes being 140,000 regardless aof the number of A2
Ordinary Shares in (ssue); and

any holder of B2 Ordlnary Shares on the date on which the
resolution is clrculated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of B2 Ordinary Shares owned by him at
the relevant time in proportion to the total B2 Ordinary Shares then
in Issue) of the 350,000 votes ascribed to the B2 Ordinary Shares
(such number of votes being 350,000 regardless of the number of 82
Ordinary Shares In issue).

7.1.2 on a resolution to be passed at a general meeting of the Company on a show
of hands, every qualifying person {as defined In section 318(3) of the Act)



7.2

7.3

present shali, subject to section 323(4) of the Act, have one vote, save that,
subject always to the provisions of Article 7.3 and Article 7.5, a member, as
defined In section 112 of the Act, who only holds Bl Ordinary Shares or
Preference Shares shall not count as a qualifying person for the purposes of
this Article 7.1.2; and

7.1.3 on a resolution to be passed at a general meeting of the Company on a poll:

(a) every shareholder holding one or more Al Ordinary Shares shall,
who {being an Individual) is present in person or by proxy or {being a
corporation} is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of A1l
Ordinary $hares owned by him at the relevant time In proportion to
the total Al Ordinary Shares then in issue) of the 510,000 votes
ascribed to the Al Ordinary Shares (such number of votes being
510,000 regardless of the number of A1 Ordinary Shares in issue);

{b) every shareholder hd!ding one or more A2 Ordinary Shares shall,
who (being an individuat) is present in person or by proxy or (being a
corporation} is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of A2
COrdinary Shares owned by him at the relevant time In proportion to
the total A2 QOrdinary Shares then in Issue] of the 140,000 votes
ascribed to the A2 Ordinary Shares (such number of votes being
140,000 regardless of the number of A2 Ordinary Shares In issue);
and

{c) every sharehofder holding one or more 82 ‘Ordinary Shares shali,
whao (being an individual) is present in person or by proxy or {being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of B2
Ordinary Shares owned by him at the relevant time in proportion to
the tota! B2 Ordinary Shares then in issue} of the 350,000 votes
ascribed to the B2 Ordinary Shares (such number of votes being
350,000 regardiess of the number of BZ Ordinary Shares in [ssue}.

Sublect to the remaining provisions of this Article 7, neither the B1 Ordinary Shares nor the
Preference Shares will entitle the holders thereof to recelve a copy of any written
resoiution circulated to eligible members under the Act or receive notice of all general
meetings or attend or vote at any general meeting or on any written resolution,

Notwithstanding any other provisions of these Articles, if at any time a Default Event has
occurred and the Lead Shareholders {by a Lead Shareholder Direction) so direct, then:



7.5

7.6

7.3.1

7.3.2

733

the A2 Crdinary Shares and the B Ordinary Shares shall cease to entitle each
holder thereof to vote on any written resolution of the Company or of the
holders of any ¢lass of Shares, or to attend and vote (whether on a show of
hands or on a poli) at any general meeting of the Company or at any separate
class meeting;

the Preference Shares held by the Lead Shareholders shall entitle each holder
thereof to vote on any written resolution of the Company and to attend and
vote at any general meeting of the Company and, in the case of a resolution to
be passed at such 3 meeting on a show of hands, to one vote, and in the case
of a resolution to be passed at such a meeting on a poll, to one vote for each
Preference Share of which it is the holder; and

new shares In the Company may be issued, ranking ahead of or parl passu with
any class of Shares, without the consent of the holders of such class or classes
of Shares save that Priority Preference Shareholder Consent shall be required
for the issue of any such new shares that rank pari passu with or ahead of the
Priority Preference Shares.

The provisions of Article 7.3 shall continue for so long as the breach or failure giving rise to
the Default Event subsists (and for this purpose no account shall be taken of any walver
given by any person in respect of any such breach or any standstill agreement or similar
arrangement with any person).

For the avoldance of doubt, the provisions in Article 7.3 shall enable the holders of the
Lead Shareholder Shares in issue from time to time to:

7.5.1

7.5.2

consent to the holding of a general meeting of the Company or a separate
class meeting on short notice pursuant to the Act on the basis that such
holders would constitute the only Shareholders who would be entitled to
attend and vote at the general meeting and/or separate class meeting; and

pass written resclutions of the Company and/or of the holders of any class of
Shares in the Company pursuant to the Act, on the basls that such holders
would constitute the only Shareholders who would be entitled to vote on such
a written resclution.

The provisions of Articlé 7.7 shall apply (unless the Lead Sharehoiders by a Llead
Shareholder Direction direct otherwlse) if at any time:

7.6.1

any Shareholder {other than a Lead Sharehotlder] is, in the reasonable opinion
of the Lead Sharehalders, In materfal breach of any provision of any of the
Equity Documents (without prejudice to the provisions of Article Error!
Reference source not found.); ’



1.7

7.8

7.9

7.6.2 any Group Company is entitled to terminate any contract of employment by
reason of a repudiatory breach thereof by an employee who Is a Shareholder
or whose Permitted Transferee{s) are Shareholders or who is otherwise
entitied to Shares held by a3 nominee or trustee on his behaif; or

7.6.3 any person becomes a Leaver, where pursuwant to a tead Shareholder
Direction the Lead Shareholders have directed that the provisions of Article
7.7 shall apply.

Notwithstanding any other provisions of these Articles, if the provisions of this Article
apply:

7.7.1 the Shares which any person referred to in Article 7.6 holds or to which he is
entitled;
7.7.2 any Shares formerly held by any person referred to in Article 7.6, which have

been transferred either In breach of the provisions of these Articles or in
accordance with Article Error] Reference source not found, {Permitted
Transfers); and

7.7.3 any Shares formerly held by a Family Member of any person referred to in
Article 7.6 or trustee cof a Family Trust of such person, which have been
“transferred elther in breach of the provisions of these Articles or In
accordance with Article Errorl Reference source not found. {Permitted
Transfers),

shall immediately cease to entitle the holders thereof ta vote on any written resolution of
the Company or of the holders of any class of Shares Iin the Company and to attend and
vote (whether on a show of hands or on a poll] at any general meeting of the Company or
at any separate class meeting (including, for the avoidance of doubt, for the purposes of
Articles 7.9 and 7.12).

The provisions of Article 7.7 shall continue:

7.81 in the case of Article 7.6.1, for so long as such breach subsists (and for this
purpose no account shall be taken of any walver given by any person In
respect of any such breach or any standstlll agreement or similar arrangement
with any person); or

7.8.2 in the case of Articles 7.6.2 and 7.6.3, until such time as such person, and any
Permitted Transferee of such person under Articles Errorl Reference source
not found. or Error! Reference source not found,, ceases to be a Shareholder.

The class rights attaching to the A1 Ordinary Shares may be varied or abrogated either with
the consent In writing of the holders of at least 66% In number of the Al Ordinary Shares
who would have been entitled to vote at a separate meeting of the holders of Al Ordinary



2.10

7.11

712

7.13

Shares or with the sanction of a special resolution passed at a separate class meeting of the
holders of the A1 Ordinary Shares. Any variation or abrogation which does not affect the
class rights attaching to the Al Ordinary Shares shali not require such consent.

Subject to Article 7.16, the class rights attaching to the A2 Ordinary Shares may be varied
or abrogated either with the consent In writing of the holders of at least 66% in number of
the AZ Ordinary Shares {exciuding any A2 Ordinary Shares held by a person who s at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Sharehotders have directed that the relevant Leaver's A2 Ordinary Shares are to be so
excluded} who would have been entitled to vote at a separate meeting of the holders of A2
Ordinary Shares or with the sanctlon of a spetial resolution passed at a separate class
meeting of the holders of the A2 Ordinary Shares, Any variation or abrogation which does
not affect the class rights attaching to the A2 Ordinary Shares shall not require such
consent. .

Subject to Article 7,16, the class rights attaching to the B1 Ordinary Shares may be varied

or abrogated elther with the consent In writing of the holders of at least 66% in number of

the B1 Ordinary Shares (excluding any B1 Ordinary Shares held by a person who is at the

relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead

Shareholders have directed that the relevant Leaver's B1 Ordinary Shares are to be so

excluded) who would have been entitled to vote at a separate meeting of the holders of B1

Ordinary Shares or with the sanction of a special reselution passed at a separate class

meeting of the holders of the 81 Ordinary Shares. Any variation or abrogation which does '
not affect the class rlghts attaching to the B1 Ordinary Shares shall not requlre such

consent.

Subject to Article 7.16, the class rights attaching to the B2 Ordinary Shares may be varied
or abrogated elther with the consent In writing of the holders of at least 66% In number of
the B2 Ordinary Shares {excluding any B2 Ordinary Shares held by a person who Is at the
refevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's B2 Ordinary Shares are to be so
excluded) who would have been entitled to vote at a separate meeting of the holders of B2
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the B2 Ordinary Shares, Any variation or abrogation which does
not affect the class rights attaching to the B2 Ordinary Shares shall not require such
consent,

The class rights attaching to the Priority Preference Shares may be varied or abrogated
either with the consent in writing of the holders of at least 66% in number of the Priotity
preference Shares who would have been entitled to vote &t a separate meeting of the
holders of Priority Preference Shares or with the sanction of a speciai resolution passed at
a separate class meeting of the holders of the Priority Preference Shares. Any variation or
abrogation which does not affect the class rights attaching to the Priority Preference
Shares shall not require such consent.



7.14

7.15

7.16

The class rights attaching to the Subordinated Preference Shares may be varled or
abrogated either with the consent in writing of the holders of at feast 66% in number of
the Subordinated Preference Shares {excluding any Subordinated Preference Shares held
by a person who is at the rejevant time a Leaver, where pursuant to a Lead Shareholder
Direction the Lead Shareholders have directed that the refevant Leaver's Subordinated
Preference Shares are to be so excluded) who would have been entitled to vote at a
separate meeting of the holders of Subordinated Preference Shares or with the sanction of
a special resolution passed at a separate class meeting of the holders of the Subordinated
Preference Shares, Any variation or abrogation which does not affect the class rights
attaching to the Subordinated Preference Shares shall not require such consent,

Unless otherwise expressly provided by the terms of issue, the rights attaching to any class
of Shares shall not be deemed to be varled or abrogated by:

7.15.1 the creatlon, allotment or issue of further Shares or Securities convertible into
Shares, ranking subsequent to, pari passu with, or in priority to them, or the
tssue of any Securities by any Group Company, or the purchase or redemption
by the Company of its own Shares in accordance with the Act; or

7.15.2 any alteration to these Articles made conditional upon, or otherwise in
connection with, a Sale, a Listing, a Reorganisation or in connection with any
matter referred to in Article 7,15.1,

save that in each case, the creation, allotment or Issue of further Shares or Securitles
convertlble into Shares or Securities of any Group Company that rank pari passu with, or In
priority to, the Priority Preference Shares shall be deemed to be a variation or abrogatlon
of the class rights attaching to the Priority Preference Shares and shall require consent in
writing of the holders of Priority Preference Shares In accordance with Article 7,13,

Notwithstanding any other provision In these Articles:

7.16.1 the rights attaching to the A2 Ordinary Shares, the B1 Ordinary Shares or the
B2 Ordinary Shares as a class may be varied by a special resolution of the
Company in general meeting or by a written resclution signed by the holders
of 75% In number of the Equity Shares in issue at the relevant time (excluding
any Equity Shares held by any person who is at that time a Leaver, where
pursuant to a Lead Shareholder Direction the Lead Shareholders have directed
that the relevant Leaver's Equity Shares are to be so excluded). {and for the
avoidance of doubt the voting rights in relation to any such resoltution shall be
as set out In this Article 7); and )

7.16.2 subject to a consent or a resolution of the refevant class authorising otherwise
in accordance with Article 7.10, 7,11 or 7.12 (as the case may be}, no variation
td the rights attaching to the A2 Ordinary Shares, the B1 Ordinary Shares or
the B2 Ordinary Shares as a class shall adversely affect the economic rights



8‘1

8.2

attaching to such Shares as set out in these Articles in a manner which Is
disproportionate to the effect on the economic rights attaching to the Al
Ordinary Shares.

REDEMPTION RIGHTS

The Preference Shares shall, subject to any restrictions set out in the Act, be redeemed as

follows:

811

8.1.2

8.1.3

8.14

8.1.5

the Company shall redeemn a!ll the Priority Preference Shares then in issue
immediately prior to an Exit or, if eariler, the date falling 10 years after the
Completion Date,

subject to all Priority Preference Shares having been redeemed and all Priority
Preference Dividends having been paid, the Company shail {unless directed to
the contrary by a Lead Shareholder Direction) redeem all the Subordinated
Preference Shares then in issue immaediately prior to an Exit or, If earlier, the
date falling 20 years after the Completion Date. “

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Sharehelder Direction direct} notice In writing to the holders of Priority
Preterence Shares, redeem such total number of Priority Preference Shares as
is specified in such notice.

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' {or such shorter period as the Lead Shareholders may by
Lead Shareholder Direction direct) notice In writing to the holders of
Subordinated Preference Shares, redeem such total number of Subordinated
Preference Shares as is specified in such notlce, subject to ali the Priority
Preference Shares having been redeemed and all the Prority Preference
Dividends having been paid.

the holders of the Priority Preference Shares shall (by Priority Preference
Shareholder Direction) be entitled, by notice in writing to the Company, to
require redemption of all the Priority Preference Shares for the relevant time
being in issue if the Company materfally breaches clause 4.1 of the
Shareholders Agreement and such breach is not remedied within 21 days of
the Company belng glven such written notlce,

Where Preference Shares are to be redeemed In aceordance with Article 8.1, the Company
shall give to the holders of the relevant Preference Shares falling to be redeemed prior
notice in writing of the redemption (a2 "Company Redemption Notice"), The Company
Redemption Notice shall specify the particular Preference Shares to be redeemed and the
date fixed for redemption (which, in the case of a redemption immediately prior to an Exit,
shal! be the expected date for redemption} and shall be given not less than 5 Business Days
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8.5

8.6

8.7

prior to the date fixed for redemption save where a Lead Sharehelder Direction to the
contrary has been glven. In the case of a redemption immediately prior to an Exit, the
Company Redemation Notlce shall be conditional an such Exit occurring within one month
of the date fixed for redemption, falling which the Company Redemption Notice shall be
revoked.

If the Company Is unable, because of having Insufficient Available Profits or because of the
provisions of Article Error! Reference source not found, (Overriding Provisions), to redeem
in full the relevant number of Preference Shares on the date fixed for redemption, the
Company shall redeem as many of such Preference Shares as can lawfully and properly be
redeemed, with Priority Preference Shares belng redeemed in priority to Subordinated
Preference Shares in accordance with Article 8.1, and the Company shall redeem the
balance as soon as it Is lawfully and properly able to do so.

If the Company is at any time redeeming fewer than all the Preference Shares from time to
time in fssue, the number of Shares to be redeemed shall (subject to any contrary
requirement in a Shareholder Redemption Notice but subject at all times to the order of
priority set out in Article 8.1) be apportioned between those holders of the relevant class
of Preference Shares then in [ssue pro rata according to the number of the relevant class of
Preference Shares held by them respectively at the date fixed for redemption,

On the date fixed for redemption, each of the holders of the Preference Shares falling to be
redeemed shall be bound to deliver to the Company, at the Company's registered office,
the certificate{s) for such Preference Shares (or an [ndemnity, in a form reasonably
satlsfactory to the Board, In respect of any lost certificate) in order that the same may be
cancelled. Upon such dellvery, the Company shall pay to the holder (or, In the case of any
Joint holders, to the holder whose name stands first in the Company's register of members
In respect of such Shares) the amount due to it in respect of such redemption against
delivery of a proper recelpt for the redemption monies,

if any certificate deflvered to the Company pursuant to Article 8,44 includes any Preference
Shares not falling to be redeemed on the date fixed for redemption, a new certificate in
respect of those Shares shall be issued to the holder{s} thereof as soon as practicable
thereafter (and, In any event, within 20 Business Days thereafter).

There shall be paid on the redemption of each Preference Share an amount equal to:

871 100% of the Issue Price thereof; and

8.7.2 all accruals and/or unpald amounts of Priority Preference Dividend, or
Ssubordinated Preference Dividend (as relevant) in respect thereof, calculated
down to and inctuding the date of actual payment,

and such aggregate amount shall, subject to the Company having Available Profits or other
monles which may be lawfully applied for such redemption, at that time become a debt
due from and immediately payable by the Company to the holders of such Preference
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8.9

9.1

Shares. If and to the extent that the debt so constituted is not pald in full on the due date,

_the unpaid amount shall carry interest at the Interest Rate In respect of the period from

and [ncluding the due date down to and Including the date of actual payment,

If the Company is unable to pay the amounts referred to in Article 8,10 in full on a date
fixed for redemption by reason of having insufficient Available Profits or not having other
monies which may be lawfully applied for such redemption, then the amount so unpald
shall be increased by an amount equal to the Interest which would have accrued had
interest on the unpald amount been charged at the Interest Rate in respect of the period
from and Including the due date down to and Inctuding the date of actual payment and
shall be paid as soon thereafter as, and to the extent that, Available Profits or other monies
that may lawfully be applied for such redemption have arisen,

If the Company falls or is unable to redeem any of the Preference Shares in full on the date
due for redemption for any reason whatsoever, all Available Profits (or other monies which
may lawfuily be applied for the purpose of redeeming Shares) shall be applied In the order
of priority specified In Article 6.

RIGHTS ON EXIT

in the event of a Sale then notwithstanding anything to the contrary in the terms and
conditions governing such Sale:

9.1,1 upon a Lead Shareholder Direction, the selling Shareholders immediately prior
to such Sale shall procure that the consideration (whenever received) shall be
placed in a designated trustee account and shall be distributed amongst such
selling Shareholders in accordance with Article 9.1.2; and

9.1.2 Irrespective of whether the consideration has been placed into a designated
trustee account in accordance with Article 9.1.1, the consideration (whenever
recelved) shall be distributed to the selling Sharehalders in such amounts and
In such order of priority as would be applicable on a return of capital
{pursuant to Article 6 (Return of Capital Rights)}.
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5HO1 CONTINUATION SHEET - SHARE RIGHTS

DIVIDEND RIGHTS

Subject to: (i) the Board recommending payment of the same; (ii) Lead Shareholder
Consent; {ltl) Priority Preferred Shareholder Consent (but only for so long as the Priority
Preferance Shares have not been redeemed in full in accordance with the provisions of
Article 8); and (iv) the remaining provisions of this Article 5 {including the prior payment of
any Priority Preference Dividend due under Article 5.2 and any Subordinated Preference
Dividend due under Article 5.4), any Avallable Profits which the Company may determine
to distribute in respect of any financlal year shall be distributed amongst the holders of the
Al Ordinary Shares, the A2 Ordinary Shares, the B1 Ordinary Shares and the B2 OrdInary
Shares (pari passu as if the same constituted one class of share) according to the number
of such Shares held by the refevant Shareholder at the relevant time.

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose, accrue in respect of each
Priority Preference Share a fixed cumulative preferential dividend {the "Priority Preference
Dividend") at the annual rate!

52.1 until {and including] the fifth anniversary of the issue of such Priority
Preference Shares, of 3% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date In each year; and

52.2 from {but excluding) the Rfth anniversary of the fssue of such Prigrity
preference Shares, of 10% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year,

In each case accruing dally and calculated In respect of the period to such date assuming 8
365-day year.

The Priority Preference Dividend shail be paid immediately prior to an Exit or, if earller:
53.1 the date falling 10 years after the Completion Date; or
5.3.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date. The

- Priority Preference Dividend shall be deemed to accrue from day to day after as well as

before the commencement of a Winding-Up and shall therefore be payable by a liquidator
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5.6

5.7
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in respect of any period after such commencement in priority to other claims or rights of
Shareholders in respect of share ¢apital.

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose other than the application of
any profits towards the Priority Preference Dividend as per Article 5.2 above, accrue in
respect of each Preference Share a fixed cumulative preferentiat dividend (the
"Subordinated Preference Dividend") at the annual rate of 10% of the issue Price per
Share compounded annually on the anniversary of the Adoption Date in each year which
shall accrue daily and be calculated in respect of the period to such date assuming a 365-
day year.

Unless directed to the contrary by a Lead Shareholder Direction, the Subordinated
Preference Dividend shall be pald immedlately prior to an Exit or, if earlier;

5.5.1 | the date falllng 20 years after the Completion Date; or
55.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date
provided that no Subordinated Preference Dividend shall be paid without prior Priority
Preferred Shareholder Consent (but only for so long as the Priority Preference Shares have
not been redeemed in full In accordance with the provisions of Article 8), The Subordinated
Preference Dividend shall be deemed to accrue from day to day after as well as before the
commencement of a Winding-Up and shall therefore be payable by a liquidator in respect
of any period after such commencement In pricrity to other claims or rights of
Shareholders in respect of share capital.

The Priority Preference Dividend and the Subordinated Preference Dividend shall, provided
the Company has sufficient Available Profits out of which to pay the same and
notwithstanding that such dividend is expressed to be cumuiative, automatically become a
debt due from and immediately payable by the Company on the relevant payment date
specified in Article 5.3 or 5.5,

The Company shall procure (so far as it Is able) that each of its subsidiaries and each of its
subsidiary undertakings which has Avallable Profits shall from time to time declare and pay
to the Company (or, as the case may be, the relevant Group Company that is its Immediate
holding company or parent undertaking). such dividends as are necessary to permit lawful
and prompt payment by the Company of the Priority Preference Dividends and the
Subordinated Preference Dividends and the redemption of the Priority Preference Shares
and the Subordinated Preference Shares.

Mode) Article 70{1) sha!l be amended by the Insertion of the words "Subject to Articles 5.1
to 5.7 Inclusive" at the start of that Model Article,
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5.10

5.11

6.

6.1

6.2

Model Article 70(2) sha!l be amended by the insertion of the words “Subject to Articles 5.1
to 5.7 inclusive” at the start of that Model Article. '

Model Article 74 shall be amended by the insertion of the words "(other than n
accordance with Articles 5.4 and 5.5)" after the words "or other sum payable in respect of
a share" and prior to the words "unless ctherwise provided by",

Any entitlement to receive a Priority Preference Dividend or a2 Subordinated Preference
Dividend under this Article § may be waived by written notice to the Company signed by or
on behalf of the holders of 75% in number of the Priority Preference Shares or Preference
Shares (as relevant} in lssue at the relevant time {excluding any Preference Shares held by a
person who is at that time a Leaver, where pursuant to a Lead Shareholder Direction the
Lead Shareholders have directed that the relevant Leaver’s Preference Shares are to be so
excluded), and Mode! Article 77 shall be amended accordingly.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to each class of Shares shall be as set out in
this Article,

On a return of capltal on liquidation, Winding Up or otherwise (except on a redemption or
purchase by the Company of any Shares), the surb!us assets of the Company remaining
after the payment of its liabilities {including, far the avoidance of doubt, any debts arising
from non-payment of Priority Preference Dividends or Subordinated Preference Dividends)
and all other sums payable in priority shall be applied in the following order:

6,2.1 In priority to any payments to be made pursuant to Articles 6.2.2, 6.2.3 and
6.2.4, In paylng to each holder of Prlority Preference Shares In respect of each
Priority Preference Share of which it is the holder, an amount equal to; (i)
100% of the {ssue Price thereof; and {iij the aggregate amount of any accruals
and/or unpaid amounts of Priority Preference Dividend [to be calculated down
to and including the date of the return of capital and to be payable
irrespective of whether such dividend would be unlawful by reason of there
being insufficient Available Profits);

6.2.2 In priority to any payments to be made pursuant to Articles 6.2.3 and 6.2.4, [n
paying to each hoider of Subordinated Preference Shares in respect of each
Subordinated Preference Share of which it is the holder, an amount equal to:
{i} 100% of the Issue Price thereof; and (I} the aggregate amount of any
accruals and/or unpaid amounts of Subordinated Preference Dividend (to be
calculated down to and including the date of the return of capital and to be
payable irrespective of whether such dividend would be uniawful by reason of
there being Insufficient Available Profits);

6.2.3 in priority to any payments to be made pursuant to Article 6.2.4, in paying to
each holder of Al Ordinary Shares, A2 Ordinary Shares, B1 Ordinary Shares
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and B2 Ordinary Shares (pari passu as If the same constituted one class of
shares) In respect of ¢ach Al Ordinary Share and/or A2 Ordinary Share and/or
Bl Ordinary Share and/or B2 Qrdinary Share of which it is the holder, a sum
equal to the Issue Price thereof; and

6.2.4 the balance of such assets {If any) after all payments to be made in priority
shall be distributed amongst the holders of the Al Ordinary Shares, A2
Ordinary Shares, B1 Ordinary Shares and B2 Ordinary Shares {pari passu as If
the same constituted one class of'shares} according to the number of such
Equity Shares held by the relevant Shareholder at the relevant time.

VOTING RIGHTS

The voting rights attached to each class of Shares shall be as set out in this Article:

7.1.1 on a written resolution:

{a)

(b)

{c)

any holder of Al Ordinary Shares on the date on which the
resolution is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share {based on the number of Al Ordinary Shares owned by him at
the relevant time in proportion to the total A1 Ordinary Shares then
in Issue) of the 510,000 votes ascrived to the Al Ordinary Shares
{such number of votes being 510,000 regardless of the number of A1

. Ordinary Shares in Issue);

any holder of A2 Ordinary Shares on the date on which the
resolution Is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share {based on the number of A2 Ordinary Shares owned by him at
the relevant time In proportion to the tota! A2 Ordinary Shares then
In issue) of the 140,000 votes ascribed to the A2 Qrdinary Shares
{such number of votes being 140,000 regardiess of the number of A2
Ordinary Shares In issue); and

any holder of B2 Ordinary Shares on the date on which the
resolution is clrculated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share [(based on the number of B2 Ordinary Shares owned by him at
the relevant time in proportion to the total B2 Ordinary Shares then
in Issue) of the 350,000 votes ascribed to the B2 Ordinary Shares
{such number of votes being 350,000 regardless of the number of B2
Ordinary Shares in issue).

7.1.2 on a resolution to be passed at a general meeting of the Company on a show
of hands, every qualifying person {as defined in section 318(3) of the Act)
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7.3

present shall, subject to section 323(4) of the Act, have one vote, save that,
subject always to the provisions of Article 7.3 and Article 7.5, a member, as
defined in section 112 of the Act, who only holds B1 Ordinary Shares or
Preference Shares shall not count as a qualifying person for the purposes of
this Article 7,1.2; and

7.1.3 on a resolution to be passed at a general meeting of the Company on a poll:

(a} every shareholder holding one or more Al Ordinary Shares shall,
who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share {based on the number of Al
Ordinary Shares owned by him at the relevant time In proportion to
the total Al Ordinary Shares then in issue) of the 510,000 votes
ascribed to the Al Ordinary Shares (such number of votes belng
510,000 regardless of the number of Al Ordinary Shares in issue};

(b) every shareholder hdiding one or more A2 Ordinary Shares shall,
who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of AZ
Ordinary Shares owned by him at the relevant time In proportion to
the total A2 Ordinary Shares then In issue) of the 140,000 votes
ascribed to the A2 Qrdinary Shares {such number of votes being
140,000 regardless of the number of A2 Ordinary Shares in Issue);
and

(c) every shareholder holding one or more B2 Ordinary Shares shall,
who [being an individual) is present in person or by proxy or {being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of 82
Ordinary Shares owned by him at the relevant time in proportion to
the total B2 Ordinary Shares then in issue) of the 350,000 votes
ascribed to the B2 Ordinary Shares (such number of votes being
350,000 regardless of the number of B2 Ordinary Shares In Issue).

Subject to the remaining provisions of this Article 7, neither the B1 Ordinary Shares nor the
Preference Shares will entitle the holders thereof to recelve a copy of any written
resolution circulated to eligible members under the Act or receive notice of all general
meetings or attend or vote at any general meeting or on any written resolution,

Notwithstanding any other provisions of these Articles, if at any time a Default Event has
occurred and the Lead Shareholders {by a Lead Shareholder Directian) so direct, then;
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7.3.1

7.3.2
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the A2 Crdinary Shares and the B Ordinary Shares shall cease to entitle each
holder thereof to vote on any written resolution of the Company or of the
holders of any class of Shares, or to attend and vote {whether on a show of
hands or on a poll) at any general meeting of the Company or at any separate
class meeting;

the Preference Shares heid by the Lead Shareholders shali entitie each holder
thereof to vote on any written resolution of the Company and to attend and
vote at any general meeting of the Company and, in the case of a resolution to
be passed at such @ meeting on a show of hands, to one vote, and in the case
of a resolution to be passed at such a meeting on a pell, to one vote for each
Preference Share of which it is the holder; and

new shares in the Company may be Issued, ranking ahead of or pari passu with
any class of Shares, without the consent of the holders of such class or classes
of Shares save that Priority Preference Shareholder Consent shall be required
for the issue of any such new shares that rank pari passu with or ahead of the
Priority Preference Shares.

The provisions of Article 7,3 shall continue for so long as the breach or failure giving rise to
the Default Event subsists {and for this purpose no account shall be taken of any waiver
given by any person in respect of any such breach or any standstill agreement or similar

arrangement with any person).

For the avoldance of doubt, the provisions in Article 7.3 shall enable the holders of the
tead Shareholder Shares in issue from time to time to:

7.5.1

7.5.2

consent to the holding of a general meeting of the Company or a separate
class meeting on short notice pursuant to the Act on the basis that such
holders would constitute the only Shareholders who would be entitled to
attend and vote at the general meeting and/or separate class meeting; and

pass written resolutions of the Company and/or of the holders of any class of
Shares in the Company pursuant to the Act, on the basis that such holders
would constitute the only Shareholders who would be entitled to vote on such
a written resolution.

The provisions of Article 7.7 shall apply {unless the Llead Shareholders by a Lead
Shareholder Direction direct otherwise) if at any time:

761

any Shareholder {other than a Lead Shareholder) is, in the reasonable opinion
of the Lead Shareholders, In materfal breach of any provision of any of the
Equity Documents (without prejudice to the provisions of Article Errorl
Reference spurce not found.); - ’
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7.6.2 any Group Company is entitled to terminate any contract of employment by
reason of a repudliatory breach thereof by an employee who Is 3 Shareholder
or whose Permitted Transferee(s) are Shareholders or who is otherwise
entitled to Shares held by a nominee or trustee on his behalf; or

7.6.3 any person becomes a Lleaver, where pursuant to a Lead Shareholder
Direction the Lead Shareholders have directed that the provisions of Article
7.7 shall apply.

Netwithstanding any other provisions of these Articles, if the provisions of this Article
apply:

7.71 the Shares which any person referred to in Article 7.6 holds or to which he Is
entitied;
7.7.2 any Shares formerly held by any person referred to In Article 7.6, which have

been transferred either In breach of the provisions of these Articles or in
accordance with Article Error) Reference source not found, (Permitted
Transfers); and

7.2.3 any Shares formerly held by a3 Family Member of any person referred to in
Article 7.6 or trustee c¢f a Family Trust of such person, which have been
" transferred either in breach of the provisions of these Articles or in
accordance with Article €rror] Reference source not found, {Permitted
Transfers),

shall immediately cease to entitle the holders thereof to vote on any written resolution of
the Company or of the holders of any class of Shares in the Company and to attend and
vote {whether on a show of hands or on a poll) at any general meeting of the Company or
at any separate class meeting (including, for the avoidance of doubt, for the purposes of
Articies 7.9 and 7.12).

The provisions of Article 7.7 shall continue:

7.8.1 in the case of Article 7.6.1, for so long as such breach subsists (and for this
purpose no account shall be taken of any walver given by any person In
respect of any such breach or any standstlll agreement or similar arrangement
with any person); or

7.8.2 in the case of Articles 7.6.2 and 7.6.3, until such time as such person, and any
Permitted Transferee of such person under Articles Errorl Reference source
not found. or Error! Reference source not found,, ceases to be a shareholder.

The ciass rights attaching to the Al Ordinary Shares may be varied or abrogated elther with
the consent In writing of the holders of at least 66% In number of the A1 Ordinary Shares
who would have been entitled to vote at a separate meeting of the holders of A1 Ordinary
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7.12
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Shares or with the sanction of a special resolution passed at a separate class meeting of the
holders of the Al Ordinary Shares. Any variation or abrogation which does not affect the
class rights attaching to the Al Ordinary Shares shall not requlire such consent.

Subject to Article 7.16, the class rights attaching to the A2 Ordinary Shares may be varied
or abrogated either with the consent In writing of the holders of at least 66% in number of
the A2 Ordinary Shares (excluding any A2 Ordinary Shares held by a persen who is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's A2 Qrdinary Shares are to be so
excluded) who would have been entitied to vote at a separate meeting of the holders of A2
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the A2 Ordinary Shares. Any variation or abrogation which does
not affect the class rights attaching to the A2 Ordinary Shares shall not reguire such
consent. .

Subject to Article 7.16, the class rights attaching to the B1 Ordinary Shares may be varied

or abrogated either with the consent In writing of the holders of at least 66% in number of

the B1 Ordinary Shares {excluding any B1 OrdInary Shares held by a person wha is at the

relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead

Sharehalders have directed that the relevant Leaver's Bl Ordinary Shares are to be so

excluded) who would have been entitled 1o vote at a separate meeting of the holders of Bl

Ordinary Shares or with the sanction of a special resolution passed at a separate class_
meeting of the holders of the B1 Ordinary Shares. Any variation or abrogation which does

not affect the class rights attaching to the B1 Ordinary Shares shall not require such

consent.

Subject to Article 7.16, the class rights attaching to the B2 Qrdinary Shares may be varied
or abrogated elther with the consent in writing of the holders of at least 66% In number of
the 82 Ordinary Shares (excluding any B2 Ordinary Shares held by a person who is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's B2 Ordinary Shares are to be so
excluded} who would have been entitled to vate at § separate meeting of the holders of B2
Ordinary Shares or with the sanction of a3 special resolution passed at a separate class
meeting of the holders of the B2 Ordinary Shares. Any variation or abrogation which does
not affect the class rights attaching to the B2 Ordinary Shares shall not require such
consent.

The class rights attaching to the Priority Preference Shares may be varied or abrogated
either with the consent in writing of the halders of at least 66% in number of the Priority
Preference Shares who would have been entitled to vote at a separate meeting of the
halders of Priority Preference Shares or with the sanction of a special resolution passed at
a separate class meeting of the holders of the Priority Preference Shares. Any variation or
abrogation which does not affect the class rights attaching to the Priority Preference
Shares shall not require such consent.
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The class rights attaching to the Subordinated Preference Shares may be varled or
abrogated either with the consent in writing of the hoiders of at least 66% In number of
the Subordinated Preference Shares (excluding any Subordinated Preference Shares held
by a person who is at the relevant time a Leaver, where pursuant to a Lead Shareholder
Direction the Lead Shareholders have directed that the relevant Leaver's Subordinated
Preference Shares are to be so excluded) who would have been entitled to vote at a
separate meeting of the holders of Subordinated Preference Shares or with the sanction of
a special resolution passed at a separate class meeting of the holders of the Subordinated
Preference Shares. Any variatlon or abrogation which does not affect the class rights
attaching to the Subordinated Preference Shares shall not require such consent.

Unless atherwise expressly provided by the terms of issue, the rights attaching to any class
of Shares shal! not be deermed to be varled or abrogated by:

7.15.1 the creation, allotment or issue of further Shares or Securities convertible into
Shares, ranking subsequent to, pari passu with, or in priority to them, or the
Issue of any Securities by any Group Company, or the purchase or redemption
by the Company of its own Shares In accordance with the Act; or

7.15.2 any alteration to these Articles made conditional upon, or otherwise in
connection with, a Sale, a Listing, a Reorganisation or in connection with any
matter referred to in Article 7.15.1,

save that in each case, the creation, allotment or Issue of further Shares or Securitles
convertible intoc Shares or Securities of any Group Company that rank pari passu with, or In
priority to, the Priority Preference Shares shall be deemed to be a variation or abrogation
of the class rights attaching to the Priority Preference Shares and shall require consent in
writing of the holders of Priarity Preference Shares in accordance with Article 7.13.

Notwithstanding any other provision in these Articles:

7.16.1 the rights attaching to the A2 Ordinary Shares, the B1 Ordinary Shares or the
82 Ordinary Shares as a class may be varied by a special resolution of the
Company In general meeting or by a written resolution signed by the hotders
of 75% in number of the Equity Shares in issue at the relevant time (excluding
any Equity Shares held by any person who is at that time a Leaver, where
pursuant to 3 Lead Shareholder Direction the Lead Sharehclders have directed
that the relevant Leaver's Equity Sharés are to be s0 excluded} {and for the
avoldance of doubt the voting rights in refation to any such resolution shall be
as set out In this Article 7); and )

7.16.2 subject to a consent or a resolution of the relevant class authorising otherwise
in accordance with Article 7.10, 7.11 or 7.12 (as the case may be), no varfation
to the rights attaching to the A2 Ordinary Shares, the B1 Ordinary Shares or
the B2 Ordinary Shares as a class shall adversely affect the economic rights
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attaching to such Shares as set out in these Articles in a manner which is
disproportionate to the effect on the economic rights attaching to the Al
Ordinary Sharas.

REDEMPTION RIGHTS

The Preference Shares shall, subject to any restrictions set out in the Act, be redeemed as

follows:

811

8.1.2

8.1.3

214

8.1.5

the Company shall redeem all the Priority Preference Shares then in Issue
Immediately prior to an Exit or, if earller, the date failing 10 years after the
Completion Date,

subject to all Priorlty Preference Shares having been redeemed and all Priority
Preference Dividends having been paid, the Company shall {unless directed to
the contrary by a Lead Shareholder Direction) redeem all the Subordinated
Preference Shares then in issue [mmediately prior to an Exit or, if earlier, the
date falling 20 years after the Completion Date. V

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Shareholder Direction direct) notice In writihg to the holders of Priority
Preference Shares, redeem such total number of Priority Preference Shares as
is specified in such notice.

the Company may, with Lead Shareholder Consent, at any tifme on not less
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Shareholder Directlon direct) notice in writing to the holders of
Subordinated Preference Shares, redeem such total number of Subordinated
Preference Shares as is specified in such notice, subject to all the Priority
Preference Shares having been redeemed and all the Prlority Preference
Dividends having been paid.

the holders of the Priority Preference Shares shall (by Priority Preference
Shareholder Direction) be entitled, by notice in writing to the Company, to
require redemption of all the Priority Preference Shares for the relevant time
being in issue if the Company materfally breaches clause 4.1 of the
Shareholders Agreement and such breach Is not remedied within 21 days of
the Company belng glven such written notice.

Where Preference Shares are to he redeemed In accordance with Article 8.1, the Company
shall give to the holders of the relevant Preference Shares falling to be redeemed prior
notice in writing of the redemption {3 "Company Redemption Notice"). The Company
Redemption Notice shall specify the particular Preference Shares to be redeemed and the
date fixed for redemption {which, in the case of a redemption immediately prior te an Exit,
shall be the expected date for redemption} and shall be given not less than 5 Business Days
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prior to the date fixed for redemption save where a Lead Shareholder Direction to the
contrary has been glven. In the case of a redemption immediately prior to an Exit, the
Company Redemption Notice shall be conditional an such Exit occurring within one month
of the date fixed for redemption, falling which the Company Redemption Notice shall be
revoked,

if the Company is unable, because of having insufficient Available Profits or because of the
provisions of Article Error{ Reference source not found, {Overriding Provisions), to redeem
in full the relevant number of Preference Shares on the date fixed for redemption, the
Company shail redeem as many of such Preference Shares as can lawfully and properly be
redeemed, with Priority Preference Shares being redeemed in priority to Subordinated
Preference Shares in accordance with Article 8.1, and the Company shail redeem the
balance as soon as It is lawfully and properly able to do so.

If the Company is at any time redeeming fewer than all the Preference Shares from time to
time In Issue, the number of Shares to be redeemed shall [sublect to any contrary
requirement in a Shareholder Redemption Notice but subject at all times to the order of
priority set out in Article 8.1) be apportioned between those holders of the relevant class
of Preference Shares then in issue pro rata according to the number of the relevant class of
Preference Shares held by them respectively at the date fixed for redemptlon,

On the date fixed for redemption, each of the holders of the Preference Shares falling to be
redeemed shall be bound to deliver to the Company, at the Company's registered office,
the certificate(s) for such Preference Shares (or an Indemnity, in a form reasonably
satisfactory to the Board, in respect of any lost certificate) in order that the same may be
cancelled. Upon such delivery, the Company shall pay to the holder (or, In the case of any
joint holders, to the holder whose name stands first in the Company's reglster of members
In respect of such Shares) the amount due to It in respect of such redemption against
delivery of a proper recelpt for the redemption monles.

if any certificate delivered to the Company pursuant to Article 8,44 includes any Preference
Shares not falling to be redeemed on the date fixed for redemption, a new certificate in
respect of those Shares shail be Issued to the holder(s) thereof as soon as practicable
thereafter (and, in any event, within 20 Business Days thereafter).

There shall be paid on the redemption of each Preference Share an amount equal to:
871 100% cf the Issue Price thereof; and

8.7.2 all accruals and/or unpaild amounts of Priority Preference Dividend, or
subordinated Preference Dividend (as relevant) in respect thereof, calculated
down to and including the date of actual payment,

and such aggregate amaunt shali, subject to the Company having Available Profits or other
monies which may be lawfully applied fer such redemption, at that time become a debt
due from and immediately payable by the Company to the halders of such Preference
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Shares. If and to the extent that the debt so constituted is not pald in full on the due date,

_the unpald amount shall carry interest at the Interest Rate In respect of the period from

and Including the due date down to and including the date of actual payment.

If the Company is unable to pay the amaunts referred to in Article 8,10 in full on a date
fixed for redemption by reason of having insufficient Available Profits or not having other
manies which may be lawfully applied for such redemption, then the amount s¢ unpaid
shall be Increased by an amount equal to the interest which would have accrued had
interest on the unpaid amount been charged at the Interest Rate in respect of the period
from and including the due date down to and Including the date of actual payment and
shall be pald as soon thereafter as, and to the extent that, Available Profits or other monies
that may lawfully be applied for such redemption have arisen,

if the Company fails ;Jr is unable to redeem any of the Preference Shares in full on the date
due for redemption for any reason whatsoever, all Available Profits (or other monies which
may lawfully be applied for the purpose of redeeming Shares) shall be applied in the order
of priority specified in Article 6.

RIGHTS ON EXIT

In the event of a Sale then notwithstanding anything to the contrary in the terms and
conditions governing such Sale:

911 upon a Lead Shareholder Direction, the selling Shareholders immedlately prior
to such Sale shall procure that the consideration {whenever received) shall be
placed in a designated trustee account and shall be distributed amongst such
selling Shareholders in accordance with Article 9.1.2; and

9.1.2 irrespective of whether the consideration has been placed into a deslgnated
trustee account in accordance with Article 9.1.1, the consideration {(whenever
recelved) shall be distributed to the selling Shareholders in such amounts and
in such order of priority as would be applicable on a return of capltal
(pursuant to Article 6 {Return of Caplital Rights]).
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KINGSTON HOLDCO LIMITED

SHO1 CONTINUATION SHEET - SHARE RIGHTS

DIVIDEND RIGHTS

Subject to: (I) the Board recommending payment of the same; (iij Lead Shareholder
Consent; (lil) Priority Preferred Shareholder Consent {but only for so long as the Priority
Preferance Shares have not been redeemed in full in accordance with the provisions of
Articte 8); and (lv) the rematning provisions of this Article 5 {Including the prlor payment of
any Priority Preference Dividend due under Article 5.2 and any Subordinated Preference
Dividend due under Article 5.4), any Available Profits which the Company may determine
to distribute in respect of any financial year shall be distributed amongst the holders of the
Al Ordinary Shares, the A2 QOrdinary Shares, the B1 Ordinary Shares and the B2 Ordinary
Shares {pari passu as if the same constituted one class of share) according to the number
of such Shares held by the relevant Sharehoider at the refevant time,

The Company shall, without resolution of the Board or of the Shareholders and before
application of any proflts to reserve or for any other purpose, accrue in respect of each
Priority Preference Share a fixed cumulative preferential dividend (the "Priority Preference
Dividend") at the annual rate:

5.2.1 until {and including) the fifth anniversary of the Issue of such Priority
Preference Shares, of 3% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year; and

52.2 from (but excluding) the fifth anniversary of the Issue of such Priority
Preference Shares, of 10% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year,

in each case accruing dally and calculated in respect of the period to such date assuming a
365-day year.

The Priority Preference Dividend shall be paid immediately prior to an Exit or, if earller:
5.3.1 the date falling 10 years after the Completion Date; or
5.3.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date. The

- Priority Preference Dividend shall be deemed to accrue from day to day after as well as

before the commencement of a Winding-Up and shall therefore be payable by a liquidator
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5.5

5.6

5.7

5.8

in respect of any period after such commencement in priority to other claims or rights of
Shareholders in respect of share capital.

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose other than the application of
any profits towards the Priority Preference Dividend as per Article 5.2 above, accrue in
respect of each Preference Share a fixed cumulative preferential dividend (the
"Subordinated Preference Dividend") at the annual rate of 10% of the Issue Price per
Share compounded annually on the anniversary of the Adoption Date in each year which
shall accrue daily and be calculated in respect of the period to such date assuming a 365-
day year,

Unless directed to the contrary by a Lead Shareholder Direction, the Subordinated
Preference Dividend shall be pald immediately prior to an Exit or, if earlier:

5.5.1 . the date falling 20 years after the Complet'on Date; or
5.5.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date
orovided that no Subordinated Preference Dividend shall be pald without prior Priority
Preferred Shareholder Consent (but anly for sg fong as the Priority Preference Shares have
not been redeemed in full In accordance with the provisions of Article B), The Subordinated
Preference Dividend shall be deemed to accrue from day to day after as well as before the
commencement of a Winding-Up and shall therefore be payable by a liquidator in respect
of any period after such commencement In priority to other claims or rights of
Shareholders in respect of share capital.

The Priority Preference Dividend and the Subordinated Preference Dividend shall, provided
the Company has sufficient Available Profits out of which to pay the same and
notwithstanding that such dividend Is expressed to be cumulative, automatically become a
debt due from and immediately payable by the Company on the relevant payment date
specified in Article 5.3 or 5.5.

The Company shall procure (so far as it Is able) that each of its subsidiaries and each of its
subsidiary undertakings which has Avallable Profits shall from time to time declare and pay
to the Company (or, as the case may be, the relevant Group Company that is its iImmediate
holding company or parent undertaking). such dividends as are necessary to permit lawful
and prompt payment by the Company of the Priority Preference Dlvidends and the
Subordinated Preference Dividends and the redemption of the Priority Preference Shares
and the Subordinated Preference Shares.

Model Article 70(1) shall be amended by the insertion of the words "Subject to Articles 5.1
to 5.7 inclusive” at the start of that Maodel Article,
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6.2

Mode! Article 70{2) shall be amended by the insertion of the words "Subject to Articles 5.1
to 5.7 Inclusive” at the start of that Model Article. )

Model Article 74 shali be amended by the insertion of the words "(other than In
accordance with Articles 5.4 and 5.5)" after the words "or other sum payable in respect of
a share" and prior to the words "unless otherwise provided by",

Any entitlement to recelve a Priority Preference Dividend or a Subordinated Preference
Dividend under this Article 5 may be waived by written notice to the Company signed by or
on hehalf of the holders of 75% in number of the Priority Preference Shares or Preference
Shares (as relevant} in lssue at the relevant time {excluding any Preference Shares held by a
person who Is at that time a Leaver, where pursuant to a Lead Shareholder Direction the
Lead Shareholders have directed that the relevant Leaver's Preference Shares are to be so
excluded), and Model Article 77 shall be amended accordingly.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to each class of Shares shall be as set out in
this Article,

On a return of capital on liquidation, Winding Up or otherwise {except on a redemption or
purchase by the Company of any Shares), the surb!us assets of the Company remaining
after the payment of its liabilities (Including, for the avoidance of doubt, any dehts arising
from non-payment of Priority Preference Dividends or Subordinated Preference Dividends)
and all other sums payabie in priority shall be appiled in the following order:

621 In priority to any payments to be made pursuant to Articles 6.2.2, 6.2.3 and
§.2.4, in paylng to each holder of Priority Preference Shares In respect of each
Priority Preference Share of which it is the holder, an amount equal to: (i)
100% of the Issue Price thereof; and (ii} the aggregate amount of any accruals
and/or unpaid amounts of Pricrity Preference Dividend (to be caicufated down
to and including the date of the return of capital and to be payable
irrespective of whether such dividend would be unlawful by reason of there
being Insufficient Avallable Profits);

6.2.2 in priority to any payments to be made pursuant to Articles 6.2.3 and 6.2.4, In
paying to each holder of Subordinated Preference Shares in respect of each
Subordinated Preference Share of which it Is the holder, an emount equal to:
(i} 100% of the Issue Price thereof; and (i) the aggregate amount of any
accruals and/or unpald amounts of Subordinated Preference Dividend (to be
calculated down to and inciuding the date of the return of capital and to be
payable irrespective of whether such dividend would be unlawful by reason of
there being insufficient Available Profits);

6.2.3 in priority to any payments to be made pursuant to Article 6.2.4, in paying to
each holder of Al Ordinary Shares, A2 Ordinary Shares, B1 Ordinary Shares
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and B2 Ordinary Shares {pari passu as If the same constituted one class of
shares) In respect of each A1 Ordinary Share and/or A2 Ordinary Share and/or
81 Ordinary Share and/or B2 Ordinary Share of which it is the holder, a sum
equal to the Issue Price thereof; and

6.2.4 the balance of such assets {If any) after all payments to be made in priority
shall be distributed amongst the holders of the Al Ordinary Shares, A2
Ordinary Shares, 81 Ordinary Shares and B2 Ordinary Shares (pari passu as If
the same constituted one class of 'Shares) according to the numbet of such
Equity Shares held by the relevant Shareholder at the relevant time,

VOTING RIGHTS

The voting rights attached to each class of Shares shal! be as set out In this Article:

7.1.1 on a written resolution:

{a)

(b}

(c)

any holder of Al Ordinary Shares on the date on which the
resolution is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of Al Ordinary Shares owned by him at
the relevant time In proportion to the total A1 Ordinary Shares then
in Issue) of the 510,000 votes ascribed to the Al Ordinary Shares
(such number of votes being 510,000 regardiess of the number of A1

. Ordinary Shares in [ssue);

any holder of A2 Ordinary Shares on the date on which the
resolution Is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of A2 Ordinary Shares owned by him at
the relevant time in proportion to the total A2 Crdinary Shares then
in issue} of the 140,000 votes ascribed to the A2 Ordinary Shares
{such number of votes being 140,000 regardless of the number of A2
Ordinary Shares in Issue); and

any holder of B2 Ordinary Shares on the date on which the
resclution !s clrculated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of B2 Ordinary Shares owned by him at
the relevant time in proportion to the total B2 Ordinary Shares then
in issue) of the 350,000 votes ascribed to the B2 Ordinary Shares
{such number of votes being 350,000 regardiess of the number of 82
Ordinary Shares in Issue),

7.1.2 on a resolution to be passed at a general meeting of the Company on a show
of hands, every qualifying person (as defined in section 318{3) of the Act)
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7.3

present shall, subject to section 323(4} of the Act, have one vate, save that,
subject always to the provisions of Article 7.3 and Article 7.5, 3 member, as
defined in section 112 of the Act, who only holds Bl Ordinary Shares or
Preference Shares shall not count as a qualifying person for the purposes of
this Article 7.1.2; and

7.1.3 on a resolution to be passed at a general meeting of the Company on a poll:

(a) every shareholder holding one or more Al Ordinary Shares shall,
who (belng an individual) is present In person or by proxy or [being a
corparation} is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of Al
Ordinary Shares owned by him at the relevant time in proportion to
the total Al Ordinary Shares then in issue) of the 510,000 votes
ascribed to the Al Ordinary Shares (such number of votes being
$10,000 regardiess of the number of Al Ordinary Shares In Issue);

{b) every shareholder holding one or more A2 Ordinary Shares shall,
who (being an Individual} is present in person or by proxy or (being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of A2
Crdinary Shares owned by him at the relevant time in proportion to
the total A2 Qrdinary Shares then in Issue] of the 140,000 votes
ascribed to the A2 Ordinary Shares (such number of votes being
140,000 regardless of the number of A2 Qrdinary Shares In Issue);
and

(c) every sharehofder holding one or more B2 ‘Ordinary Shares shall,
who (being an individual) is present in person or by proxy or {being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share {based on the number of B2
Ordinary $hares owned by him at the relevant time In proportion to
the total B2 Ordinary Shares then in issue) of the 350,000 votes
ascribed to the B2 Ordinary Shares (such number of votes being
350,000 regardiess of the number of B2 Ordinary Shares in [ssuej.

Subject to the remaining provisions of this Article 7, neither the B1 Ordinary Shares nor the
Preference Shares will entitle the holders thereof to recelve a copy of any written
resolution circulated to eligible members under the Act or receive notice of ali general
meetings or attend or vote at any general meeting or on any written resolution.

Notwithstanding any other provisions of these Articles, if at any time a Default Event has
occurred and the Lead Shareholders {by a Lead Shareholder Direction) so direct, then:
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the A2 Ordinary Shares and the B Ordinary Shares shall cease to entitle each
holder thereof to vote on any written resolution of the Company or of the
holders of any ¢lass of Shares, or 10 attend and vote {whether on a show of
hands or on a poll) at any general meeting of the Company or at any separate
class meeting;

the Preference Shares held by the Lead Shareholders shall entitle each holder
thereof to vote on any written resolution of the Company and to attend and
vote at any general meeting of the Company and, in the case of a resolution to
be passed at such a meeting on a show of hands, to one vote, and in the case
of a resolution to be passed at such a meeting on 3 poll, to one vote for each
Preference Share of which it is the holder; and

new shares In the Company may be issued, ranking ahead of or pari passu with
any class of Shares, without the consent of the holders of such class or classes
of Shares save that Priority Preference Shareholder Consent shalt be required
for the issue of any such new shares that rank pari passu with or ahead of the
Priarity Preference Shares.

The provisions of Article 7.3 shall continue for 5o long as the breach or failure giving rise to
the Default Event subsists (and for this purpose no account shall be taken of any waiver
given by any person in respect of any such breach or any standstill agreement ot similar
arrangement with any person),

For the avoldance of doubt, the provisions In Article 7.3 shall enable the holders of the
Lead Shareholder Shares in issue from time to time to:

7.5.1

7.5.2

consent to the holding of a general meeting of the Company or a separate
class meeting on short notice pursuant to the Act on the basis that such
holders would constitute the only Shareholders who would be entitled to
attend and vote at the general meeting and/or separate class meeting; and

pass written resolutions of the Company and/or of the holders of any class of
Shares in the Company pursuant to the Act, on the basis that such holders
would constitute the anly Shareholders who would be entitled to vote on such
a written resolution.

The provisions of Article 7.7 shall apply (unifess the Lead Sharehoiders by a lead
Shareholder Direction direct otherwlse)} if at any time:

7.6.1

any Shareholder {other than a Lead Shareholder) is, in the reasonable opinion
of the Lead Shareholders, In material breach of any provision of any of the
Equity Documents [without prejudice to the provisions of Article Errorl
Reference source not found.); ’
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7.6.2 any Group Company is entitled to terminate any contract of employment by
reason of » repudlatory breach thereof by an employee who Is 2 Shareholder
or whose Permitted Transferee(s) are Shareholders or who Is otherwise
entitled to Shares held by a nominee or trustee on his behalf; or

7.6.3 any person becomes a Leaver, where pursuant to a Lead Shareholder
Direction the Lead Sharehoiders have directed that the provisions of Article
7.7 shall apply.

Notwithstanding any other provisions of these Articles, if the provisions of this Article
apply:

.71 the Shares which any person referred to in Article 7.6 holds or to which he [s
entitled;
7.7.2 any Shares formerly held by any person referred to in Article 7.6, which have

been transferred either In breach of the provisions of these Articles or in
accordance with Article Error] Reference source not found, {Permitted
Transfers); and

7.7.3 any Shares formerly held by a Family Member of any person referred to in
Article 7.6 or trustee of a Family Trust of such person, which have been
“transferred elther in breach of the provisions of these Articles or in
accordance with Article Errorl Reference source not found. (Permitted
Transfers),

shall immediately cease to entitle the holders thereof to vote on any written resolution of
the Company or of the holders of any class of Shares In the Company and to attend and
vote {whether on a show of bands or on a poll) at any general meeting of the Company or
at any separate class meeting (including, for the avoidance of doubt, for the purposes of
Articles 7.9 and 7.12).

The provisions of Article 7.7 shall continue:

781 In the case of Article 7.6.1, for so long as such breach subsists (and for this
purpose no account shall be taken of any waliver given by any person in
respect of any such breach or any standstlll agreement or similar arrangement
with any person); or

7.8.2 in the case of Articles 7.6.2 and 7.6.3, until such time as such person, and any
Permitted Transferee of such person under Articles Error] Reference source
not found, or Error! Reference source not found., ceases to be a Shareholder.

The class rights attaching to the Al Ordinary Shares may be varied or abrogated elther with
the consent in writing of the holders of at least 66% in number of the Al Ordinary Shares
who would have been entitled to vote at a separate meeting of the holders of Al Ordinary
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Shares or with the sanction of a specisl resolution passed at a separate class meeting of the
holders of the Al Ordinary Shares. Any variation or abrogation which does not affect the
class rights attaching to the Al Ordinary Shares shall not require such consent.

Subject to Article 7.16, the class rights attaching to the A2 Ordinary Shares may be varled
or abrogated either with the consent in writing of the holders of at least 66% in number of
the A2 Ordinary Shares (excluding any A2 Ordinary Shares held by a person who is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's A2 Ordinary Shares are to be so
excluded) who would have been entitled to vote at a separate meeting of the holders of A2
Ordinary Shares or with the sanctlon of a special resolutlon passed at a separate class
meeting of the holders of the A2 Ordinary Shares, Any variation or abrogation which does
not affect the class rights attaching to the A2 Ordinary Shares shall not require such
consent. .

Subject 1o Article 7,16, the class rights attaching to the 81 Ordinary Shares may be varied
or abrogated either with the consent [n writing of the holders of at least 66% in number of
the B1 Ordinary Shares (excluding any Bl Ordinary Shares held by a person who is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Sharehelders have directed that the relevant Leaver's B1 Ordinary Shares are to be so
excluded} who would have been entitled to vote at a separate meeting of the holders of Bl
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the B1 Ordinary Shares. Any variation or abrogation which does '
not affect the class rights attaching to the Bl Ordinary Shares shall not require such

consent.

Subject to Article 7.16, the class rights attaching to the B2 Ordinary Shares may be varied
or abrogated elther with the consent in writing of the holders of at least 66% in number of
the B2 Ordinary Shares (excluding any B2 Ordinary Shares held by a person who Is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Sharehotders have dlirected that the relevant Leaver's B2 Ordinary Shares are to be 50
excluded) who would have been entitled to vote at a separate meeting of the holders of B2
Ordinary Shares or with the sanction of a speclal resolution passed at a separate class
meeting of the holders of the 82 Ordinary Shares. Any varlation or abrogatlon which does
not affect the class rights attaching to the B2 Ordinary Shares shall not require such
consent.

The class rights attaching to the Priorlty Preference Shares may be varied or abrogated
either with the consent in writing of the holders of at least 66% In number of the Priority
Preference Shares who would have been entitled to vote at a separate meeting of the
holders of Priority Preference Shares or with the sanction of a special resolution passed at
a separate class meeting of the holders of the Priarity Preference Shares. Any variation or
abrogation which does not affect the class rights attaching to the Priority Preference
Shares shall not require such consent.
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The class rights attaching to the Subordinated Preference Shares may be varied or
abrogated either with the consent in writing of the holders of at least 66% In number of
the Subordinated Preference Shares {excluding any Subordinated Preference Shares held
by a person who is at the relevant time a Leaver, where pursuant to a Lead Shareholder
Direction the Lead Shareholders have directed that the relevant Leaver's Subordinated
Preference Shares are to be so excluded) who would have been entitied to vote at a
separate meeting of the holders of Subordinated Preference Shares or with the sanction of
a speclal resolution passed at a separate class meeting of the holders of the Subordinated
Preference Shares. Any variation or abrogation which does not affect the class rights
attaching to the Subordinated Preference Shares shall not require such consent.

Unless otherwise expressly provided by the terms of issue, the rights attaching to any class
of Shares shail not be deemed to be varled or abrogated by:

7.15.1 the creation, allotment or issue of further Shares or Securlties convertible into
Shares, ranking subsequent to, pari passu with, or in priority to them, or the
Issue of any Securities by any Group Company, or the purchase or redemption
by the Company of Its own Shares in accordance with the Act; or

7.15.2 any alteration to these Articles made conditionat upon, or otherwise in
connection with, a Sale, a Listing, a Reorganisation or in connection with any
matter referred to in Article 7.15.1,

save that in each case, the creation, alfotment or Issue of further Shares or Securitles
convertible intc Shares or Securities of any Group Company that rank parl passu with, or In
priority to, the Priority Preference Shares shall be deemed to be a variation or abrogation
of the class rights attaching to the Priority Preference Shares and shall require consent in
writing of the holders of Priority Preference Shares in accordance with Article 7,13,

Notwithstanding any other provision in these Articles:

7.16.1 the rights attaching to the A2 Ordinary Shares, the Bl Ordinary Shares or the
B2 Ordinary Shares as a class may be varied by a special resolution of the
Company In general meeting or by a written resotution sighed by the holders
of 75% in number of the Equity Shares in issue at the relevant time {excluding
any Equity Shares held by any person whe is at that time a Leaver, where
pursuant to a Lead Shareholder Direction the Lead Shareholders have directed
that the relevant Leaver's Equity Shares are to be so excluded) {and for the
avoidance of doubt the voting rights in relation to any such resolution shall be
as set outin this Article 7); and )

7.16.2 subject to a consent or a resolution of the relevant class authorising otherwise
in accordance with Article 7.10, 7.11 or 7.12 [as the case may be), no varfation
té the rights attaching to the A2 Ordinary Shares, the B1 Qrdinary Shares or
the B2 Ordinary Shares as a class shall adversely affect the economic rights



8.1

8.2

attaching to such Shares as set out in these Articles In @ manner which is
disproportionate to the effect on the economic rights attaching to the Al
Ordinary Shares,

REDEMPTION RIGHTS

The Preference Shares shall, subjact to any restrictlons set out In the Act, be redeemed as

follows;

8.1.1

8.1.2

8.1.3

814

8.1,5

the Company shall redeem all the Priority Preference Shares then in [ssue
immediately prior to an Exit or, if earller, the date falling 20 years after the
Completion Date,

subject to ail Priority Preference Shares having been redeemed and all Priority
Preference Dividends having been paid, the Campany shall {unless directed to
the contrary by a Lead Shareholder Directlon) redeem all the Subordinated
Preference Shares then in issue immediately prior to an Exit or, if earlier, the
date falling 20 years after the Completion Date.

the Company may, with Lead Sharehofder Consent, at any time on not iess
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Sharehoider Direction direct) notice in writing to the holders of Priority
Preference Shares, redeem such total number of Priority Prefarence Shares as
is specified in such notice.

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Shareholder Directlon direct) notice in writing to the holders of
Subordinated Preference Shares, redeem such total number of Subordinated
Preference Shares as is specified in such notice, subject to all the Priority
Preference Shares having been redeemed and all the Prlority Preference
Dividends having been paid.

the holders of the Priority Preference Shares shall {by Priority Preference
Shareholder Direction) be entitied, by notice in writing to the Company, to
require redemption of al! the Priarity Preference Shares for the relevant time
belng in Issue if the Company materfally breaches clause 4.1 of the
Shareholders Agreement and such breach Is not remedied within 21 days of
the Company belng given such written notice.

Where Preference Shares are to be redeemed In accordance with Article 8,1, the Company
shall give to the holders of the relevant Preference Shares falling to be redeemed prior
notice in writing of the redemption {a "Company Redemption Notice”). The Company
Redemption Notice shall specify the particular Preference Shares ta be redeemed and the
date fixed for redemption {which, In the case of a redemption immediately prior to an Exit,
shal! be the expected date for redemption} and shall be given not less than 5 Business Days
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8.5

8.6

8.7

prior to the date fixed for redemption save where 3 Lead Shareholder Direction to the
contrary has been glven, In the case of a redemption immediately prior to an Exit, the
Company Redemption Notlce shall be conditlonal on such Exit occurring within one month
of the date fixed for redemption, failing which the Company Redemption Notice shall be
revoked.

if the Company is unable, because of having insufficient Available Profits or because of the
provisions of Articte Error! Reference source not found, (Overriding Provisions), to redeem
In full the relevant number of Preference Shares on the date fixed for redemption, the
Company shall redeem as many of such Preference Shares as can lawfully and properly be
redeemed, with Priority Preference Shares being redeemed in priority to Subordinated
Preference Shares in accordance with Article 8.1, and the Company shall redeem the
balance as soon as It is lawfully and properly able to do so.

If the Company is at any time redeeming fewer than all the Preference Shares from time to
time In Issue, the number of Shares to be redeemed shall (sublect to any contrary
requirement in 3 Shareholder Redemption Notice but subject at all times to the order of
priority set out in Article 8.1) be apportioned between those holders of the relevant class
of Preference Shares then in issue pro rata according to the number of the relevant class of
Preference Shares held by them respectively at the date fixed for redemption.

On the date fixed for redemption, each of the holders aof the Preference Shares falling to be
redeemed shall be bound to deliver to the Company, at the Company’s registered office,
the certificate{s) for such Preference Shares (or an Indemnity, In a form reasonably
satisfactory to the Board, in respect of any lost certificate) in order that the same may be
cancelled, Upon such delivery, the Company shall pay to the holder {or, In the case of any
joint holders, to the holder whose name stands first In the Company's register of members
In respect of such Shares) the amount due to it in respect of such redemption against
delivery of a proper recelpt for the redemption monies,

If any certlficate delivered to the Company pursuant to Article 8,44 Includes any Preference
Shares not falling to be redeemed on the date fixed for redemption, a new certificate in
respect of those Shares shall be issued tc the holder(s) thereof as soon as practicable
thereafter {and, in any event, within 20 Business Days thereafter).

There shall be paid on the redemption of each Preference Share an amount egual to;
8.7.1 100% of the Issue Price thereof; and

8.7.2 all accruals and/or unpaid amounts of Priority Preference Dividend, or
Subordinated Preference Dividend (as relevant) in respect thereof, calculated
down to and including the date of actual payment,

and such aggregate amaunt shall, subject to the Company having Available Profits or other
monles which may be lawfully applied for such redemption, at that time become a debt
due from and immedlately payable by the Company to the holders of such Preference
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3.9

8.1

Shares. if and to the extent that the debt so constituted is not pald in full on the due date,

_the unpald amount shall carry interest at the Interest Rate In respect of the period from

and Including the due date down to and Including the date of actual payment.

if the Company is unable to pay the amounts referred to In Article 8,10 in full on a date
fixed for redemptlon by reason of having Insufficient Available Profits or not having other
monies which may be lawfully applied for such redemption, then the amount so unpald
shall be increased by an amount equal to the interest which would have accrued had
interest on the unpaid amount been charged at the interest Rate in respect of the period
from and in¢cluding the due date down to and In¢luding the date of actual payment and
shall be pald as soon thereafter as, and to the extent that, Available Profits or other monies
that may lawfully be applied for such redemption have arisen.

If the Company fails ;:r is unable to redeem any of the Preference Shares in full on the date
due for redemption for any reason whatsoever, all Available Profits (or other monies which
may lawfully be applied for the purpose of redeeming Shares) shall be applied in the order
of priority specified in Article 6,

RIGHTS ON EXIT

In the event of a Sale then notwithstanding anything to the contrary in the terms and
conditlons governing such Sale:

911 upon a Lead Shareholder Direction, the selling Shareholders immedIately prior
to such Sale shall procure that the consideration {(whenever recelved) shall he
placed in 2 designated trustee account and shall be distributed amongst such
selling Shareholders in accordance with Article 9.1.2; and

9.1.2 Irrespective of whether the consideration has been placed into a designated
trustee account In accordance with Article 9.1.1, the consideration (whenever
received) shall be distributed to the selling Shareholders in such amounts and
in such order of priority as would be applicable on a return of capltal
{pursuant to Article 6 {Return of Capital Rights}}.
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Prescribed Particulars - B1 Ordinary Shares

3.1

5‘2

5.3

KINGSTON HOLDCQ LIMITED

SHO1 CONTINUATION SHEET -~ SHARE RIGHTS

DIVIDEND RIGHTS

Subject to: {I) the Board recommending payment of the same; (i} Lead Shareholder
Consent; (iil} Pricrity Preferred Shareholder Consent {but only for so long as the Priority
Preference Shares have not been redeemed in full in accordance with the provisions of
Article 8); and (iv) the remaining provisions of this Article 5 {including the prior payment of
any Priority Preference Dividend due under Article 5.2 and any Subordinated Preference
Dividend due under Article 5.4), any Avaflable Profits which the Company may determine
to distribute in respect of any financial year shall be distributed amongst the holders of the
Al Ordinary Shares, the A2 Ordinary Shares, the B1 Ordinary Shares and the B2 Ordlnary
Shares {pari passu as if the same constituted one class of share) according to the number
of such Shares held by the relevant Shareholder at the relevant time.

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose, accrue in respect of each
Priority Preference Share a fixed cumulative preferential dividend (the "Priority Preference
Dividend") at the annual rate:

521 until {and including) the fifth anniversary of the Issue of such Priority
Preference Shares, of 3% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year; and

5.2.2 from {but excluding) the fifth anniversary of the Issue of such Priority
Preference Shares, of 10% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year,

in each case accruing dally and calculated in respect of the period to such date assuming a
365-day year.

The Priority Preference Dividend shall be paid immediately prior to an Exit or, if earller:
5.3.1 the date falling 10 years after the Completion Date; or
5.3.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date. The

' Priarity Preference Dividend shall be deemed to accrue from day to day after as well as

before the commencement of a Winding-Up and shall therefore be payable by a liquidator



5.4

5.5

5.6

5.7

5.8

in respect of any period after such commencement in priority to other claims or rights of
Shareholders in respect of share capital,

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose other than the application of
any profits towards the Priority Preference Dividend as per Article 5.2 above, accrue in
respect of each Preference Share a fixed cumulative preferential dividend (the
"Subordinated Preference Dividend") at the annual rate of 10% of the Issue Price per
Share compounded annually on the anniversary of the Adoption Date in each year which
shall accrue dally and be calculated in respect of the period to such date assuming a 365-
day year,

Unless directed to the contrary by a Lead Shareholder Direction, the Subordinated
Preference Dividend shall be pald immediately prior to an Exit or, if earlier:

5.5.1 . the date falling 20 years after the Completion Date; or
5.5.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date
proviged that no Subordinated Preference Dividend shall be paid without prior Priority
Preferred Shareholder Consent (but only for so long as the Priority Preference Shares have
not been redeemed In full In accordance with the provisions of Article 8). The Subordinated
Preference Dividend shall be deemed to accrue from day to day after as well as before the
commencement of 3 Winding-Up and shall therefore be payable by a liquidator in respect
of any period after such commencement In priority to other claims or rights of
Shareholders In respect of share capltal.

The Priotity Preference Dividend and the Subordinated Preference Dividend shall, provided
the Company has sufficient Available Profits out of which to pay the same and
notwithstanding that such dividend 15 expressed to be cumulative, automatically become 2
debt due from and immediately payable by the Company on the relevant payment date
specified in Article 5.3 or 5.5,

The Company shall procure {so far as it Is able} that each of its subsidiaries and each of its
subsidlary undertakings which has Available Profits shall from time to time declare and pay
to the Company {or, as the case may be, the relevant Group Campany that is its immediate
holding company or parent undertaking}, such dividends as are necessary to permit lawful
and prompt payment by the Company of the Priority Preference Dividends and the
Subordinated Preference Dividends and the redemption of the Priority Preference Shares
and the Subordinated Preference Shares.

Model Article 70(1) shall be amended by the insertion of the words "Subject to Articles 5.1
to 5.7 Inclusive" at the start of that Model Article,
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5.10

5.11

6.

6.1

6.2

Model Article 70(2) shall be amended by the insertion of the words "Subject to Articles 5,1
to 5.7 inclusive” at the start of that Model Article. '

Mcdel Article 74 shall be amended by the insertion of the words "(other than In
accordance with Articles 5.4 and 5,5)" after the words "or other sum payable in respect of
a share" and prior to the words "unless otherwise provided by".

Any entitlement to receive a Priority Preference Dividend or a Subordinated Preference
Dividend under this Article 5 may be waived by written notice to the Company signed by or
on behaif of the holders of 75% in number of the Priority Preference Shares or Preference
Shares (as relevant) In issue at the relevant time {excluding any Preference Shares held by a
person who is at that time a Leaver, where pursuant to a Lead Shareholder Direction the
Lead Shareholders have directed that the relevant Leaver's Preference Shares are to be so
excluded), and Model Article 77 shall be amended accordingly.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to each class of Shares shali be as set out in
this Article.

On a return of capital on liquidation, Winding Up or otherwlise {except on a redemption or
purchase by the Company of any Shares), the surplus assets of the Company remaining
after the payment of its liabilities {including, for the avoidance of doubt, any debts arising
from non-payment of Priority Preference Dividends or Subordinated Preference Dividends)
and all other sums payable in priority shall be applied in the following order:

6,2.1 in priority to any payments to be made pursuant to Articles 6.2.2, 6.2.3 and
6.2.4, In paying to each holder of Priority Preference Shares in respect of each
Priority Preference Share of which it is the holder, an amount equal to: (i)
100% of the Issue Price thereof; and (ii) the aggregate amount of any accruals
and/or unpaid amounts of Priority Preference Dividend [to be calculated down
to and including the date of the return of capital and to be payable
irrespective of whether such dlvidend would be unlawful by reason of there
belng Insufficient Available Profits);

6.2.2 in priority to any payments to be made pursuant to Articles 6.2.3 and 6.2.4, In
paying to each holder of Subordinated Preference Shares in respect of each
Subordinated Preference Share of which it Is the holder, an amount equal to:
{i} 100% of the Issue Price thereof; and (I} the aggregate amount of any
accruals and/or unpaid amounts of Subordinated Preference Dividend {to be
calculated down to and Including the date of the return of capital and to be
payable irrespective of whether such dividend would be uniawful by reason of
there being insufficient Available Profits);

6.2.3 in priority to any payments to be made pursuant to Article 6.2.4, in paying to
each holder of Al Ordinary Shares, A2 Ordinary Shares, 81 Ordinary Shares
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and B2 Ordinary Shares (parl passu as if the same constituted one class of
shares) in respect of each Al Ordinary Share and/or AZ Qrdinary Share and/or
B1 Ordinary Share and/or B2 Qrdinary Share of which it is the holder, a sum
equal to the issue Price thereof; and

6.2.4 the balance of such assets (if any) after all payments to be made in priority
shall be distributed amongst the holders of the Al Ordinary Shares, A2
Ordinary Shares, B1 Ordinary Shares and B2 Qrdinary Shares (pari passu as If
the same constituted one class uf'Shares) according to the number of such
Equity Shares held by the relevant Shareholder at the relevant time.

VOTING RIGHTS

The voting rights attached to each class of Shares shall be as set out in this Article;

7.1.1 on a written resoiution:

{a)

(b)

{c)

any holder of Al Ordinary Shares on the date on which the
resolution is circuiated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share [based on the number of A1 Ordinary Shares owned by him at
the relevant time In proportion to the total Al Ordinary Shares then
in 1ssue) of the 510,000 votes ascribed to the Al Ordinary Shares
(such number of votes being 510,000 regardless of the number of A1

. Ordinary Shares in Issue);

any holder of A2 Ordinary Shares on the date on which the
resolution Is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of A2 Ordinary Shares owned by him at
the relevant time in proportion to the tota! A2 Ordinary Shares then
In issue) of the 140,000 votes ascribed to the A2 Ordinary Shares
{such number of votes belng 140,000 regardless of the number of A2
Ordinary Shares in Issue); and

any holder of B2 Ordinary Shares on the date on which the
resojution Is clrculated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Artigles, have his pro rata
share (based on the number of B2 Ordinary Shares owned by him at
the relevant time in proportion to the total B2 Ordinary Shares then
in Issue) of the 350,000 votes ascribed to the B2 Ordinary Shares
{such number of votes being 350,000 regardless of the number of B2
Ordinary Shares in Issue),

7.1.2 on a resolution to be passed at a general meeting of the Company on a show
of hands, every qualifying person (as defined in section 318(3) of the Act)
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7.3

present shall, subject to section 323(d} of the Act, have one vote, save that,
subject always to the provisions of Article 7.3 and Article 7.5, a member, as
defined In section 112 of the Act, who only holds Bl QOrdinary Shares or
Preference Shares shall not count as a qualifying person for the purposes of
this Article 7,1.2; and

7.1.3 on a resolution to be passed at a general meeting of the Company on a poll;

{a) every shareholder holding one or more Al Ordinary Shares shall,
who (belng an Individual) is present in person or by proxy or (being a
corporation} Is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of Al
Ordinary Shares owned by him at the refevant time in propartion to
the total Al Ordinary Shares then in issue) of the 510,000 votes
ascribed to the Al Ordinary Shares (such number of votes being
510,000 regardless of the number of Al Ordinary Shares In Issue);

(b) every shareholder hdlding one or more A2 Ordinary Shares shall,
who (being an individual} is present In person or by proxy or {being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of A2
Ordinary Shares owned by him at the relevant time in proportion to
the total A2 Ordinary Shares then in issue) of the 140,000 votes
ascribed to the A2 Ordinary Shares (such number of votes being
140,000 regardless of the number of A2 Ordlinary Shares In Issue);
and

(c} every shareholder holding one or more 82 '‘Ordinary Shares shall,
who (being an individual) Is present in person or by proxy or (being a
corporation) Is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of B2
Ordinary Shares owned by him at the relevant time {n proportion to
the total B2 Ordinary Shares then in issue) of the 350,000 votes
ascribed to the B2 Ordlnary Shares (such number of votes belng
350,000 regardless of the number of B2 Ordinary Shares in Issue),

Subject to the remaining provisions of this Article 7, neither the B1 Ordinary Shares nor the
Preference Shares wlll entitle the holders thereof to recelve a copy of any written
resolution circulated to eligible members under the Act or receive notice of all general
meetings or attend or vote at any general meeting or on any written resolution.

Notwithstanding any other provisions of these Articles, (f at any time a Default Event has
occurred and the Lead Shareholders {by a Lead Shareholter Direction) so direct, then:
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7.3.1

7.3.2
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the A2 Ordinary Shares and the B Ordinary Shares shall cease to entitle each
holder thereof to vote on any written resolution of the Company or of the
holders of any class of Shares, or to attend and vote {whether on a show of
hands or on 2 poll) at any general meeting of the Company or at any separate
class meeting;

the Preference Shares held by the Lead Shareholders shall entitle each holder
thereof to vote on any written resolution of the Company and to attend and
vote at any general meeting of the Company and, In the case of a resolution to
he passed at such a meeting on a show of hands, to one vote, and in the case
of a resolution to be passed at such a meeting on 3 poll, to one vote for each
Preference Share of which it is the holder; and

new shares in the Company may be issued, ranking ahead of or pari passu with
any class of Shares, without the consent of the holders of such class or ¢lasses
of Shares save that Priority Preference Shareholder Consent shall be required
for the issue of any such new shares that rank pari passu with or ahead of the
Priority Preference Shares.

The provisions of Article 7.3 shalt continue for so long as the breach or failure giving rise to
the Default Event subslsts (and for this purpose no account shall be taken of any walver
given by any person in respect of any such breach or any standstill agreement or similar
arrangement with any person}.

For the avoldance of doubt, the provisions In Article 7.3 shall enable the holders of the
Lead Shareholder Shares in issue from time to time to:

7.5.1

7.5.2

consent to the holding of a general meeting of the Company or a separate
class meeting on short notice pursuant to the Act on the basfs that such
holders would constitute the only Shareholders who would be entitled to
attend and vote at the general meeting and/or separate class meeting; and

pass written resolutions of the Company and/or of the holders of any class of
Shares in the Company pursuant to the Act, on the basis that such holders
would constitute the only Sharehalders who would be entitled to vote on such
a written resolution.

The provisions of Articlé 7.7 shall apply {unless the Lead Shareholders by a Lead
Shareholder Direction direct otherwise) if at any time:

761

any Shareholder {other than a Lead Shareholder] is, in the reasonable opinion
of the Lead Shareholders, In materfal breach of any provision of any of the
Equity Documents [without prejudice to the provisions of Article Error}
Reference source not found.); - :
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7.6.2 any Group Company is entitled to terminate any contract of employment by
reason of a repudiatory breach thereof by an employee who is a Shareholder
or whose Permitted Transferee(s) are Shareholders or who is otherwise
entitled to Shares he!d by a nominee or trustee on his behalf; or

7.6.3 any person becomes a LlLeaver, where pursuant to a Lead Shareholder
Direction the Lead Shareholders have directed that the provisions of Article
7.7 shall apply.

Notwithstanding any other provislons of these Articles, if the provisions of this Article
apply:

7.7.1 the Shares which any person referred to in Article 7.6 holds or to which he Is
entitled;
7.7.2 any Shares formerly held by any person referred to In Article 7.6, which have

been transferred either in breach of the provisions of these Articles or in
accordance with Article Error! Reference source not found. (Permitted
Transfers); and

7.2.3 any Shares formerly held by a Family Member of any person referred to in
Article 7.6 or trustee of a Family Trust of such person, which have been
“transferred elther in breach of the provisions of these Articles or in
accordance with Article Error] Reference source not found., {(Permitted
Transfers),

shall iImmedlately cease to entitle the holders thereof to vote on any written resolution of
the Company or of the holders of any class of Shares in the Company and to attend and
vote {whether on a show of hands or on a poll) at any general meeting of the Company or
at any separate class meeting {including, for the avoidance of doubt, for the purposes of
Artlcles 7.9 and 7.12),

The provisions of Article 7.7 shall continue:

7.8.1 In the case of Article 7.6.1, for so long as such breach subsists {and for this
purpose no account shall be taken of any walver given by any person in
respect of any such breach or any standstlll agreement or similar arrangement
with any person); or

7.8.2 in the case of Articles 7.6.2 and 7.6.3, until such time as such person, and any
Permitted Transferee of such person under Articles Error! Reference source
not found. ar Errorl Reference source not found,, ceases to be a Shareholder.

The class rights attaching to the Al Ordinary Shares may be varied or abrogated elther with
the consent in writing of the holders of at least 66% in number of the Al Ordinary Shares
who would have been entitled to vote at a8 separate meeting of the holders of Al Ordinary
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Shares or with the sanction of a special resolution passed at a separate class meeting of the
holders of the Al Ordinary Shares. Any variation or abrogation which does not affect the
class rights attaching to the Al Ordinary Shares shall not require such consent.

Subject to Article 7.16, the class rights attaching to the A2 Ordinary Shares may be varied
or abrogated either with the consent In writing of the holders of at least 66% In number of
the AZ Ordinary Shares (exciuding any AZ Ordinary Shares held by a person who {s at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Sharehoiders have directed that the relevant Leaver's A2 Ordinary Shares are to be so
excluded) who would have been entitled to vote at a separate meeting of the helders of A2
Ordinary Shares or with the sanctlon of a special resolutlon passed at a separate class
meeting of the holders of the A2 Crdinary Shares. Any variation or abrogation which does
not affect the class rights attaching to the A2 Ordinary Shares shall not require such
consent. .

Subject 1o Article 7.16, the class rights attaching to the B1 Ordinary Shares may be varied

or abrogated either with the consent In writing of the holders of at least 66% In number of

the B1 Ordinary Shares (excluding any B1 Ordinary Shares held by a person who is at the

relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead

Shareholders have directed that the relevant Leaver's B1 Ordinary Shares are to be so

excluded) who would have been entitled to vote at a separate meeting of the holders of B1

Ordinary Shares or with the sanction of a special resolution passed at a separate class

meeting of the holders of the B1 Ordinary Shares, Any variation or abrogation which does '
not affect the class rights attaching to the B1 Ordinary Shares shall not require such

consent,

Subject to Article 7.26, the class rights attaching to the B2 Ordinary Shares may be varied
or abrogated elther with the consent in writing of the holders of at least 66% In number of
the B2 Ordinary Shares (excluding any B2 Ordinary Shares held by a person who Is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Sharehoiders have directed that the relevant Leaver's B2 Ordinary Shares are to be 50
excluded) who would have been entitled to vote at a separate meeting of the holders of B2
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the B2 Ordinary Shares. Any variation or abrogation which does
not affect the class rights sttaching te the B2 Ordinary Shares shall not requlre such
consent,

The class rights attaching ta the Priority Preference $hares may be varled or abrogated
either with the consent in writing of the holders of at least 66% In number of the Priority
Preference Shares who would have been entitled to vote at a separate meeting of the
holders of Priority Preference Shares or with the sanction of a special resolution passed at
a separate class meeting of the holders of the Priority Preference Shares. Any variation or
abrogation which does not affect the class rights attaching to the Priority Preference
Shares shatll not require such ¢onsent.
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The class rights attaching to the Subordinated Preference Shares may be varled or
abrogated elther with the consent in writing of the holders of at least 66% In number of
the Subordinated Preference Shares {excluding any Subordinated Preference Shares held
by a person who is at the relevant time a Leaver, where pursuant to a Lead Sharehoider
Direction the Lead Shareholders have directed that the relevant Leaver's Subordinated
Preference Shares are to be so excluded) who would have been entitled to vote at a
separate meeting of the holders of Subordinated Preference Shares or with the sanction of
a special resolution passed at a separate class meeting of the holders of the Subordinated
Preference Shares, Any variation or abrogation which does not affect the class rights
attaching to the Subordinated Preference Shares shall not require such consent,

Unless otherwise expressly provided by the terms of issue, the rights attaching to any class
of Shares shall not be deemed to be varied or abrogated by:

7.15.1 the creation, allotment or issue of further Shares or Securities canvertible Into
Shares, ranking subsequent to, parl passu with, or in priority to them, or the
Issue of any Securitles by any Group Company, or the purchase or redemption
by the Company of Its own Shares in accordance with the Act; or

7.15.2 any alteration to these Articles made conditional upon, or otherwise in
connectlon with, a Sale, a Listing, a Reorganisatlon or in connection with any
matter referred to in Article 7.15.1,

save that in each case, the creation, affotment or Issue of further Shares or Securities
convertible into Shares or Securities of any Group Company that rank pari passu with, or n
priority to, the Priority Preference Shares shall be deemed to be a variation or abrogation
of the class rights attaching to the Priority Preference Shares and shall require consent in
writing of the halders of Priarity Preference Shares in accordance with Article 7,13,

Natwithstanding any other provision In these Articles:

7.16.1 the rights attaching to the A2 Ordinary Shares, the 81 Ordinary Shares or the
B2 Ordinary Shares as a class may be varied by a special resoiution of the
Company in general meeting or by a written resolution signed by the holders
of 75% In number of the Equity Shares in {ssue at the relevant time {excluding
any Equity Shares held by any person who is at that time a3 Leaver, where
pursuant to a Lead Shareholder Direction the Lead Shareholders have directed
that the relevant Leaver's Equity Shares are to he so exciuded} {and for the
avoidance of doubt the vating rights In relation to any such resolution shall be
as set out In this Article 7); and )

7.16.2 subject to a consent or a resolution of the relevant class autharlsing otherwise
in accordance with Article 7.10, 7.11 or 7.12 {as the case may be), no variation
to the rights attaching to the A2 Ordinary Shares, the B1 Ordinary Shares or
the B2 Ordinary Shares as a class shall adversely affect the economic rights



8.

8.1

8.2

attaching to such Shares as set out in these Articles In a manner which is
disproportionate to the effect on the economic rights attaching to the Al
Ordinary Shares.

REDEMPTION RIGHTS

The Preference Shares shall, subject to any restrictlons set out in the Act, be redeemed as

follows:

8.1.1

81.2

8.1.3

814

8.1.5

the Company shall redeem all the Priority Preference Sharas then in Issue
immediately prior to an Exit or, if earller, the date falling 10 years after the
Completion Date,

subject to all Priority Preference Shares having been redeemed and all Priority
Preference Dividends having been paid, the Company shall (unless directed to
the contrary by a Lead Shareholder Direction) redeem all the Subordinated
Preference Shares then in issue immediately prior to an Exit or, if earlier, the
date falling 20 years after the Completion Date. '

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' {or such shorter period as the Lead Shareholders may by
Lead Shareholder Direction direct) notice In writing to the holders of Priority
Preterence Shares, redeem such total number of Priority Preference Shares as
Is speclfied In such notice.

the Company may, with Lead Sharehalder Consent, at any time on not less
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Sharechclder Directlon direct) notice In writing to the holders of
Subordinated Preference Shares, redeem such total number of Subordinated
Preference Shares as Is specified in such notlce, subject to all the Priority
Preference Shares having been redeemed and all the Priority Preference
Dividends having been paid.

the holders of the Priority Preference Shares shall [by Priority Preference
Shareholder Direction}) be entitled, by natice in writing to the Company, to
require redemption of all the Priority Preference Shares for the relevant time
being In issue if the Company materially breaches clause 4.1 of the
Shareholders Agreement and such breach is not remedied within 21 days of
the Company belng glven such written notice,

Where Preference Shares are to be redeemed In accordance with Article 8.1, the Company
shall give to the holders of the relevant Preference Shares falling to be redeemed prior
notice in writing of the redemption (a "Company Redemption Notice"), The Company
Redemption Notice shall specify the particular Preference Shares to be redeemed and the
date fixed for redemption {which, In the case of a redemption immediately prior to an Exit,
shall be the expected date for redemption} and shail be given not less than 5 Business Days



8.3

8.4

8.5

8.6

8.7

prior to the date fixed for redemption save where a Lead Sharehelder Direction to the
contrary has been given, in the case of a redemption Immediately prior to an Exit, the
Company Redemption Notice shall be conditional on such Exit occurring within one month
of the date fixed for redemption, falling which the Company Redemption Notice shall be
revoked,

If the Company is unable, because of having Insufficient Available Profits or because of the
provislons of Article Error| Reference source not found. (Overriding Provisions), to redeem
in full the relevant number of Preference Shares on the date fixed for redemption, the
Company shall redeem as many of such Preference Shares as can lawfully and properly be
redeemed, with Priority Preference Shares being redeemed in prlority to Subordinated
Preference Shares in accordance with Article 8.1, and the Company shall redeem the
balance as soon as it is lawfully and properly able to do so.

If the Company is at any time redeeming fewer than all the Preference Shares from time to
time in [ssue, the number of Shares to be redeemed shall (sublect to any contrary
requirement In a Shareholder Redemption Notice but subject at all times to the order of
priority set out in Article 8.1) be apportioned between those holders of the relevant class
of Preference Shares then in issue pro rata according to the number of the relevant ciass of
Preference Shares held by them respectively at the date fixed for redemption.

On the date fixed for redemption, each of the holders of the Preference Shares falling to be
redeemed shall be bound to deliver to the Company, at the Company's registered office,
the certificate{s) for such Preference Shares (or an Indemnity, in a form reasonably
satisfactory to the Board, in respect of any lost certificate) In order that the same may be
cancelled, Upon such dellvery, the Company shali pay to the holder {or, in the case of any
joint holders, to the holder whose name stands first in the Company's register of members
in respect of such Shares} the amount due to it in respect of such redemption against
delivery of a proper receipt for the redemption monies,

If any certificate defivered to the Company pursuant to Article 8.44 includes any Preference
Shares not falling to be redeemed on the date fixed for redemption, a new certificate in
respect of those Shares shall be issued to the holder(s) thereof as soon as practicable
thereafter (and, in any event, within 20 Business Days thereafter).

There shall be pald on the redemption of each Preference Share an amount equal to:
871 100% of the Issue Price thereof; and

8.7.2 all accruals and/er unpaid amounts of Priority Preference Dividend, or
Subordinated Preference Dividend {as relevant) in respect thereof, calculated
down to and including the date of actual payment,

and such aggregate amount shall, subject to the Company having Available Profits or other
monles which may te lawfully applied for such redemption, at that time become a debt
due from and immedlately payable by the Company to the holders of such Preference
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8.9

9.1

Shares. If and to the extent that the debt so constituted is not pald in full on the due date,

_the unpald amount shall carry interest at the Interest Rate in respect of the period from

and Including the due date down to and Including the date of actual payment.

If the Company is unable to pay the amounts referred to in Article 8,10 in full on a date
fixed for redamption by reason of having Insufficient Available Profits or not having other
monies which may be lawfully applied for such redemption, then the amount s¢ unpald
shall be Increased by an amount equal to the interest which would have accrued had
interest on the unpald amount been charged at the Interest Rate in respect of the period
from and Including the due date down to and In¢luding the date of actual payment and
shall be paid as soon thereafter as, and to the extent that, Available Profits or other monies
that may lawfully be applied for such redemptlon have arisen,

if the Company fails or is unable to redeem any of the Preference Shares in full on the date
due for redemption for any reasan whatsoever, all Available Profits (or other monies which
may lawfully be applied for the purpose of redeeming Shares) shall be applied in the order
of priority specified In Article 6.

RIGHTS ON EXIT

In the event of a Sale then notwithstanding anything te the contrary in the terms and
conditlons governing such Sale:

98.1.1 upon a Lead Shareholder Direction, the selling Shareholders immediately prior
to such Sale shatl procure that the consideration (whenever received) shall he
placed in a designated trustee account and shalt be distributed amongst such
selling Shareholders in accordance with Article 8,1.2; and

9,1.2 irrespective of whether the consideration has been placed into a designated
trustee account in accordance with Article 9.1.1, the consideration (whenever
received) shall be distributed to the selling Sharehaolders in such amounts and
In such order of priority as would be applicable on a return of capital
{pursuant to Articie 6 (Return of Capital Rights)}.



Prescribed Particulars - B2 Ordinary Shares

5.1

5.2

KINGSTON HOLDCO LIMITED

SHO1 CONTINUATION SHEET -~ SHARE RIGHTS

DIVIDEND RIGHTS

Subject to: (I} the Board recommending payment of the same; {ii) Lead Shareholder
Consent; {iii) Priority Preferred Shareholder Consent {but only for so long as the Priority
Preference Shares have not been redeemed in full in accordance with the provisions of
Article 8); and (lv} the remalning provisions of this Article S {including the prior payment of
any Priority Preference Dividend due under Article 5.2 and any Subordinated Preference
Dividend due under Article 5.4), any Available Profits which the Company may determine
to distribute in respect of any financial year shall be distributed amongst the holders of the
Al Ordinary Shares, the AZ Ordinary Shares, the B1 Ordinary Shares and the 82 QOrdinary
Shares {pari passu as if the same constituted one class of share) according to the number
of such Shares held by the relevant Shareholder at the relevant time,

The Company shail, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any cther purpose, acerue in respect of each
Priority Preference Share a fixed cumulative preferential dividend [the "Priority Preference
Dividend") at the annual rate:

5.2.1 until {(and including} the fifth anniversary of the issue of such Priority
Preference Shares, of 3% of the (ssue Price per Share compounded annually
on the anniversary of the Adoption Date [n each year; and

5.2.2 from (but excluding} the fifth annlversary of the lssue of such Priority
Preference Shares, of 10% of the Issue Price per Share compounded annually
on the anniversary of the Adoption Date in each year,

In each case accruing dally a2nd calculated in respect of the period to such date assuming 8
365-cay year.

The Priority Preference Dividend shali be paid immediately prior to an Exit or, if earller:
5.3.1 the date falling 10 years after the Completion Date; or
5.3.2 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date. The

* Priority Preference Dividend shail be deemed to accrue from day to day after as well as

before the commencement of a Winding-Up and shall therefore be payable by a liquidator
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5.5

5.6

5.7

58

in respect of any period after such commencement in prierity to other clalms or rights of
Shareholders in respect of share capltal.

The Company shall, without resolution of the Board or of the Shareholders and before
application of any profits to reserve or for any other purpose other than the application of
any profits towards the Priority Preference Dividend as per Article 5.2 above, accrue in
respect of each Preference Share a fixed cumulative preferential dividend (the
“Subordinated Preference Dividend") at the annual rate of 10% of the Issue Price per
Share compounded annually on the anniversary of the Adoption Date in each year which
shal! accrue daily and be calculated in respect of the period to such date assuming a 365-
day year.

Unless directed to the contrary by a Lead Shareholder Direction, the Subordinated
Preference Dividend shall be pald immediately prior to an Exit or, if earlier;

55.1 . the date falling 20 years after the Completion Date; or
552 the date of any earlier redemption of the relevant Shares,

to the person registered as the holder of the relevant Share or Shares on that date
provided that no Subordinated Preference Dividend shall be pald without prlor Priority
Preferred Shareholder Consent {but only for so long as the Priority Preference Shares have
not been redeemed in full In accordance with the provisions of Article 8}, The Subordinated
Preference Dividend shall be deemed to accrue from day to day after as well as before the
commencement of 3 Winding-Up and shall therefore be payable by a liquidator in respect
of any period after such commencement in prlority to other claims or rights of
Shareholders in respect of share capital.

The Priority Preference Dividend and the Subordinated Preference Dividend shali, provided
the Company has sufficient Avallable Profits out of which to pay the same and
notwithstanding that such dividend is expressed to be cumnulative, automatically become a
debt due from and immediately payable by the Company on the relevant payment date
specified in Article 5.3 or 5.5.

The Company shall procure (so far as it Is able) that each of its subsidiartes and each of its
subsidiary undertakings which has Available Profits shall from time to time declare and pay
to the Company (or, as the case may be, the relevant Group Company that is its immediate
holdlng company or parent undertaking). such dividends as are necessary to permit lawful
and prompt payment by the Company of the Priority Preference Dividends and the
subordinated Preference Dividends and the redemptlon of the Priority Preference Shares
and the Subordinated Preference Shares,

Mode! Article 70{1) shall be amended by the insertion of the words "Subject to Articles 5.1
to 5.7 inclusive" at the start of that Model Article,
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6.

6.1

6.2

Model Article 70{2) shall be amended by the insertion of the words "Subject to Articles 5.1
to 5.7 inclusive” at the start of that Model Article, '

Mode! Article 74 shall be amended by the insertion of the words "“[other than In
accordance with Articles 5.4 and 5.5)" after the words "or other sum payable in respect of
a share" and prior to the words "unless otherwise provided by".

Any entitlement to receive a Priority Preference Dividend or a Subordinated Preference
Dividend under this Article $ may be walved by written notice to the Company signed by or
on behalf of the holders of 75% In number of the Priority Preference Shares or Preference
Shares (as relevant) In Issue at the relevant time {excluding any Preference Shares held by a
person who [s at that time a Leaver, where pursuant to a Lead Shareholder Direction the
Lead Shareholders have directed that the relevant Leaver's Preference Shares are to be so
excluded), and Model Article 77 shall be amended accordingly.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to each class of Shares shall be as set outin
this Article.

On a return of capital on liquidation, Winding Up or otherwise {except on a redemption or
purchase by the Company of any Shares), the surb|us assets of the Company remaining
after the payment of its liabillties {including, for the avoldance of doubt, any debts arising
from non-payment of Priority Preference Dividends or Subordinated Preference Dividends)
and a)l other sums payable In priority shall be applied in the following order:

6,2.1 in priority to any payments to be made pursuant to Articles 6.2.2, 6.2,3 and
6.2.4, In paying to each holder of Priority Preference Shares In respect of each
Priority Preference Share of which it is the holder, an amount equal to: (i)
100% of the Issue Price thereof; and (ii} the aggregate amount of any accruals
and/or unpaid amounts of Priority Preference Dividend (to be calculated down
to and including the date of the return of capital and to be payable
irrespective of whether such dividend would be unlawful by reason of there
being insufficient Available Profits);

6.2.2 in priority to any payments to be made pursuant to Articles €.2.3 and 6.2.4, In
paying to each holder of Subordinated Preference Shares in respect of each
Subordinated Preference Share of which it is the holder, an amount equal to:
{i} 100% of the Issue Price thereof; and (i} the aggregate amount of any
aceruals and/or unpald amounts of Subordinated Preference Dividend (to be
calculated down to and including the date of the return of capital and to be
payable Irrespective of whether such dividend wauld be untawful by reasen of
there being insufficient Available Profits);

6.2.3 in priority to any payments to be made pursuant to Article 6.2.4, in paying to
each holder of Al Ordinary Shares, A2 Ordinary Shares, Bl Drdinary Shares
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and 82 Ordinary Shares (pari passu as if the same constituted one class of
shares} in respect of each Al Ordinary Share and/or A2 Ordinary Share and/or
B1 Ordinary Share and/or B2 Ordinary Share of which it Is the holder, a sum
equal to the [ssue Price thereof; and

6.2.4 the balance of such assets {If any) after all payments to be made In priority
shall be distrlouted amongst the holders of the Al Ordinary Shares, A2
Ordinary Shares, B1 Ordinary Shares and B2 Ordinary Shares {pari passu as If
the same constituted one class of'Shares) according to the number of such
Equity Shares held by the relevant Shareholder at the relevant time,

VOTING RIGHTS

The voting rights attached to each class of Shares shall be as set out in this Article:

711 on a written resolution:

{a}

{b}

{c}

any holder of Al Ordinary Shares on the date on which the
resolution is clrculated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of Al Ordinary Shares owned by him at
the relevant time in proportion to the total Al Ordinary Shares then
in issue) of the 510,000 votes ascribed to the Al Ordinary Shares
{such number of votes being 510,000 regardless of the number of Al

. Ordinary Shares In is5ue);

any holder of A2 Ordinary Shares on the date on which the
resolution Is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articles, have his pro rata
share (based on the number of A2 Ordinary Shares owned by him at
the relevant time In proportion to the total A2 Ordinary Shares then
In issue} of the 140,000 votes ascribed to the A2 Ordinary Shares
(such number of votes being 140,000 regardless of the number of A2
Ordinary Shares in issue); and

any holder of B2 Ordinary Shares on the date on which the
resolution Is circulated as required by the Act shall, subject to
sections 289 and 290 of the Act and these Articies, have his pro rata
share (based on the number of B2 Ordinary Shares owned by him at
the relevant time in proportion to the total B2 Ordinary Shares then
in issue) of the 350,000 votes ascribed to the B2 Ordinary Shares
{such number of votes being 350,000 regardless of the number of 82
Ordinary Shares in issue).

7.1.2 on a resolution to be passed at a general meeting of the Company on a show
of hands, every qualifying person (as defined in section 318{3) of the Act)



7.2

7.3

present shall, subject to section 323{4) of the Act, have one vote, save that,
subject always to the provisions of Article 7.3 and Article 7.5, 3 member, as
defined in section 112 of the Act, who only holds Bl Ordinary Shares or
Preference Shares shall not count as a qualifying person for the purposes of
this Article 7.1.2; and

7.1.3 on a resolution to be passed at a general meeting of the Company on a poll;

(a) every shareholder holding one ¢r more Al Ordinary Shares shall,
who {being an individual) Is present in person or by proxy or (being 3
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share {based on the number of Al
Ordinary Shares owned by him at the relevant time in proportion to
the total Al Ordinary Shares then In issue) of the 510,000 votes
ascribed to the Al Ordinary Shares {such number of votes being
510,000 regardless of the number of Al Ordinary Shares in issue);

(b} every shareholder h6|ding one or more A2 Ordinary Shares shall,
who (being an individual) Is present in person or by proxy or (being a
corporation) is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of A2
COrdinary Shares owned by him at the refevant time in proportion to
the total A2 Ordinary Shares then In issue) of the 140,000 votes
ascribed to the A2 Ordinary Shares (such number of votes being
140,000 regardless of the number of A2 Ordinary Shares In Issue);
and

(c) every shareholder holding one or more B2 ‘Ordinary Shares shall,
who {being an individual) is present in person or by proxy or {being a
corporation) Is present by a duly authorised representative or by
proxy, shall have his pro rata share (based on the number of B2
Ordinary Shares owned by him at the relevant time in proportion to
the total B2 Ordinary Shares then in issue) of the 350,000 votes
ascribed to the B2 Ordinary Shares (such number of votes being
350,000 regardless of the number of B2 Ordinary Shares In Issue).

Subject to the remaining provisions of this Article 7, neither the B1 Ordinary Shares nor the
Preference Shares wlll entitle the holders therecf to recelve a copy of any written
resolution circulated to eligible members under the Act or receive notice of all general
meetings or attend or vote at any general meeting or on any written resotution,

Notwithstanding any other provisions of these Articles, If at any time a Default Event has
occurred and the Lead Shareholders {by a Lead Shareholder Direction) so direct, then:
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7.3.2

7.3.3

the A2 Ordinary Shares and the B Ordinary Shares shall cease 1o entitle each
holder thereof to vote on any written resolution of the Company or of the
halders of any class of Shares, or to attend and vote {whether on a show of
hands or on a poli) at any general meeting of the Company or at any separate
class meeting;

the Preference Shares held by the Lead Shareholders shall entitle each holder
thereof to vote on any written resolution of the Company and to attend and
vote at any general meeting of the Company and, In the case of a resolution to
be passed at such a meeting on a show of hands, to cne vote, and In the case
of a resolution to be passed at such 3 meeting on a poll, to one vote for each
Preference Share of which it is the holder; and

new shares In the Company may be issued, ranking ahead of or parl passu with
any class of Shares, without the consent of the holders of such ctass or classes
of Shares save that Priority Preference Shareholder Consent shall be required
for the issue of any such new shares that rank pari passu with or ahead of the
Priority Preference Shares.

The provisions of Articte 7.3 shall continue for so long as the breach or failure giving rise to
the Default Event subsists (and for this purpose no account shall be taken of any waiver
given by any person in respect of any such breach or any standstill agreement or simllqr
arrangement with any person).

For the avoldance of doubt, the provislons in Article 7.3 shall enable the holders of the
Lead Shareholder Shares in issue from time to time to;

7.5.1

7.5.2

consent to the holding of a general meeting of the Company or a separate
class meeting on short notlce pursuant to the Act on the basis that such
holders would constitute the only Shareholders who would be entitled to
attend and vote at the general meeting and/or separate class meeting; and

pass written resolutions of the Company and/or of the holders of any ciass of
Shares in the Company pursuant to the Act, on the basls that such holders
would constitute the only Shareholders who would be entitled to vote on such
a written resolution.

The provislons of Article 7.7 shail apply (unless the Lead Shareholders by a Lead
Shareholder Direction direct otherwise) If at any time:

7.6.1

any Shareholder {other than a Lead Shareholder) is, in the reasonahle opinion
of the Lead Shareholders, In material hreach of any provision of any of the
Equity Documents (without prejudice to the provisions of Article Error!
Reference source not found.); - :



7.7

7.8

7.9

7.6.2 any Group Company is entitled to terminate any contract of employment by
reason of a repudiatory breach thereof by an employee who is a Shareholder
or whose Permitted Transferee(s) are Shareholders or who |5 otherwise
entitled 1o Shares held by a nominee or trustee on his behalf; or

7.63 any person becomes a Leaver, where pursuant to a Lead Shareholder
Direction the Lead Shareholders have directed that the provisions of Article
7.7 shall apply.

Notwithstanding any other provisions of these Articles, if the provisions of this Article
apply:

7.71 the Shares which any person referred to in Article 7.6 holds or to which he s
entitied;
7.7.2 any Shares formerly held by any person referred to in Article 7.6, which have

been transferred elther In breach of the provisions of these Articles or in
accordance with Article Errorl Reference source not found. {Permitted
Transfers); and

7.7.3 any Shares formerly held by a Famlly Member of any person referred to in
Article 7.6 or trustee of a Family Trust of such person, which have been
“transferred elther In breach of the provisions of these Articles or In
accordance with Article Errorl Reference saurce not found., (Permitted
Transfers),

shall immediately cease to entitie the holders thereof to vote on any written resolution of
the Company or of the holders of any class of Shares in the Company and to attend and
vote (whether on a show of hands or on a poll) at any general meeting of the Company or
at any separate class meeting (including, for the avoldance of doubt, for the purposes of
Articles 7.9 and 7.12),

The provisions of Article 7.7 shall continue!

7.8.1 in the case of Article 7.6.1, for so long as such breach subsists [and for this
purpose no account shall be taken of any walver given by any person in
respect of any such breach or any standstill agreement or similar arrangement
with any person); or

7.8.2 in the case of Articles 7.6.2 and 7.6.3, until such time as such person, and any
Permitted Transferee of such person under Articles Error! Reference source
not found. or Errorl Reference source not found,, ceases to be a Shareholder.

The class rights attaching to the Al Ordinary Shares may be varied or abrogated elther with
the consent i writing of the holders of at least 66% in number of the Al Ordinary Shares
who would have been entitled to vote at a separate meeting of the holders of Al Ordinary
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7.13

Shares or with the sanction of a special resolution passed at a separate class meeting of the
holders of the Al Ordinary Shares, Any variation or abrogation which does not affect the
class rights attaching to the Al Ordinary Shares shail not require such consent.

Subject to Article 7.16, the class rights attaching to the A2 Ordinary Shares may be varled
or abrogated either with the consent in writing of the holders of at feast 66% In number of
the A2 QOrdinary Shares (excluding any A2 Ordinary Shares held by a person who Is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's A2 Ordinary Shares are to be so
excluded)} who would have been entltled to vote at a separate meeting of the holders of A2
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the A2 Ordinary Shares. Any variation or abrogation which does
not affect the class rights attaching to the A2 Ordinary Shares shall not reguire such
consent. :

Subject to Article 7,16, the class rights attaching to the B1 Ordinary Shares may be varled
or abrogated either with the consent In writing of the holders of at least 66% in number of
the B1 Ordinary Shares (excluding any B1 Ordinary Shares held by a person whe is at the
reievant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's B1 Ordinary Shares are to be so
excluded) who would have been entitled to vote at a separate meeting of the holders of B1
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the 81 Ordinary Shares., Any variation or abrogation which deoes
not affect the class rights attaching to the Bl Crdinary Shares shall not require such
consent.

Subject to Article 7,16, the class rights attaching to the B2 Ordinary Shares may be varled
or abrogated elther with the consent in writing of the holders of at least 66% In number of
the B2 Ordinary Shares (excluding any B2 Ordinary Shares held by a person who Is at the
relevant time a Leaver, where pursuant to a Lead Shareholder Direction the Lead
Shareholders have directed that the relevant Leaver's B2 Ordinary Shares are to be so
excluded) who would have been entitled to vote at a separate meeting of the holders of B2
Ordinary Shares or with the sanction of a special resolution passed at a separate class
meeting of the holders of the B2 Ordinary Shares. Any variation or abrogation which does
not affect the class rights attaching to the B2 Ordinary Shares shall not require such
consent,

The class rights attaching to the Priority Preference Shares may be varied or abrogated
either with the consent in writing of the holders of at least 66% in number of the Priority
Preference Shares who woulid have been entitied to vote at a separate meeting of the
halders of Priority Preference Shares or with the sanction of a special resolution passed at
a separate class meeting of the holders of the Priority Preference Shares. Any variation or
abrogation which does not affect the class rights attaching to the Priority Preference
Shares shall not require such consent,
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The class rights attaching to the Subordinated Preference Shares may be varfed or
abrogated elther with the consent in writing of the holders of at least 66% in numbar of
the Subordinated Preference Shares (excluding any Subordinated Preference Shares held
ty a person who is at the relevant time a Leaver, where pursuant to a Lead Sharehoider
Direction the Lead Shareholders have directed that the relevant Leaver's Subordinated
Preference Shares are to be so excluded) who would have been entitied to vote at a
separate meeting of the hoiders of Subordinated Preference Shares or with the sanction of
a speclal resolution passed at a separate class meeting of the holders of the Subordinated
Preference Shares. Any variation or abrogation which does not affect the class rights
attaching to the Subordinated Preference Shares shall not require such consent,

Unless otherwise expressly provided by the terms of issue, the rights attaching to any class
of Shares shall not be deemed to be varied or abrogated by:

7.15.1 the creation, allotment or issue of further Shares or Securlties convertible Into
Shares, ranking subsequent to, pari passu with, or in priority to them, or the
1ssue of any Securities by any Group Company, or the purchase or redemption
by the Company of Its own Shares In accordance with the Act; or

7.15.2 any alteration to these Articles made conditional upon, or otherwise in
connectlon with, a Sale, a Listing, a Reorganisation or in connection with any
matter referred to in Article 7.15.1,

save that in each case, the creation, allotment or issue of further Shares or Securlitles
convertible into Shares or Securities of any Group Company that rank pari passu with, or In
priority to, the Priority Preference Shares shall be deemed to he a variation or abrogation
of the class rights attaching to the Priority Preference Shares and shall require consent in
writing of the haiders of Priority Preference Shares (n accordance with Article 7.13,

Notwithstanding any other provision in these Articles:

7.16.1 the rights attaching to the A2 Ordinary Shares, the B1 Ordinary Shares or the
B2 Ordinary Shares as a class may be varled by a speclal resolution of the
Company In general meeting or by a written resolution signed by the holders
of 75% in number of the Equity Shares In issue at the relevant time {excluding
any Equity Shares held by any perscn whe Is at that time a Leaver, where
pursuant to a Lead Shareholder Direction the Lead Shareholders have directed
that the relevant Leaver's Equity Shares are to he s¢ excluded). (and for the
avoidance of doubt the voting rights in relation to any such resplution shall be
as set out in this Article 7); and )

7.16.2 subject to a consent or a resolution of the relevant class authorising otherwise
in accordance with Article 7.10, 7.11 or 7.12 (as the case may be), no variation
té the rights attaching to the A2 Drdinary Shares, the Bl Ordinary Shares or
the B2 Ordinary Shares as a class shall adversely affect the economic rights



8.1

8.2

attaching to such Shares as set out in these Articles in a manner which Is
disproportionate to the effect on the economic rights attaching to the A2l
Crdinary Shares,

REDEMPTION RIGHTS

The Preference Shares shall, subject to any restrictions set out in the Act, be redeemed as

follows:

811

8.1.2

813

814

8.1.5

the Company shall redeem all the Priority Preference Shares then in Issue
immediately prior to an Exit or, if earller, the date falling 10 years after the
Completion Date.

subject to all Priority Preference Shares having been redeemed and all Priority
Preference Dividends having been paid, the Company shall {unless directed to
the contrary by a Lead Shareholder Direction) redeem all the Subordinated
Preference Shares then in Issue immediately prior to an Exit or, if earlier, the
date falling 20 years after the Completion Date.

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' (or such shorter period as the Lead Sharehoiders may by
Lead Shareholder Directlon direct} notice In writing to the holders of Priority
Preference Shares, redeem such total number of Priority Preference Shares as
is specified in such notice.

the Company may, with Lead Shareholder Consent, at any time on not less
than 5 Business Days' (or such shorter period as the Lead Shareholders may by
Lead Shareholder Directlon direct) notice in writing to the holders of
Subordinated Preference Shares, redeem such total number of Subordinated
Preference Shares as is specified in such notice, subject to all the Priority
Preference Shares having been redeemed and all the Priority Preference
Dividends having been paid.

the holders of the Priority Preference Shares shall {by Priority Preference
Shareholder Direction) be entitled, by notice in writing to the Company, to
require redemption of all the Priority Preference Shares for the relevant time
being in lIssue If the Company materlally breaches clause 4.1 of the
Shareholders Agreement and such breach Is not remedied within 21 days of
the Company belng glven such written notice.

Where Preference Shares are to be redeemed In accordance with Article 8,1, the Company
shall give to the hoiders of the refevant Preference Shares falling to be redeemed prior
notice in writing of the redemption {2 "Company Redemption Notice"). The Company
Redemption Notice shall specify the particular Preference Shares to be redeemed and the
date fixed for redemption (which, In the case of a redemption immediately prior to an Exit,
shall be the expected date for redemption) and shail be given not less than 5 Business Days



B3

8.4

8.5

3.6

8.7

prior to the date fixed for redemption save where a Lead Shareholder Direction to the
contrary has been glven. In the case of a redemptlon Immediately prior to an Exit, the
Company Redemption Notice shall be conditional on such Exit occurring within one month
of the date fixed far redemption, falling which the Company Redemption Notice shall be
revoked,

If the Company Is unable, because of having insufficient Available Profits or because of the
provislons of Article Error| Reference source not found, (Overriding Provisions), to redeem
in full the relevant number of Preference Shares on the date fixed for redemption, the
Company shall redeem as many of such Preference Shares as can lawfully and properly be
redeemed, with Priority Preference Shares being redeemed in priority to Subordinated
Preference Shares In accordance with Article 8.1, and the Company shall redeem the
balance as soon as it is lawfully and properly able to do so.

If the Company is at any time redeeming fewer than ali the Preference Shares from time to
time in Issue, the number of Shares to be redeemed shall (subject to any contrary
requirement In a Sharehotder Redemption Notice but subject at all times to the order of
priority set out in Article 8.1) be apportioned between those holders of the relevant class
of Preference Shares then in issue pro rata according to the number of the relevant class of
Preference Shares held by them respectively at the date fixed for redemption,

On the date fixed for redemption, each of the holders of the Preference Shares failing to be
redeemed shall be bound to deliver to the Company, at the Company's registered office,
the certificate(s) for such Preference Shares [or an Indemnity, In a form reasonably
satisfactory to the Board, in respect of any lost certificate) in order that the same may be
cancelled, Upon such delivery, the Company shall pay to the holder (or, in the case of any
joint hoiders, to the holder whose name stands first in the Company’s register of members
In respect of such Shares) the amount due to it in respect of such redemption against
delivery of a proper recelpt for the redemption monies,

If any certificate dellvered to the Company pursuant to Article 8.44 includes any Preference
Shares not falling to be redeemed on the date fixed for redemption, a new certificate in
respect of those Shares shall be issued t¢ the holder(s) thereof as soon as practicable
thereafter (and, in any event, within 20 Business Days thereafter).

There shall be paid on the redemption of each Preference Share an amount equal to:

871 100% of the Issue Price thereof; and

8.7.2 all accruals and/or unpald amounts of Priority Preference Dividend, or
Subordinated Preference Dividend (as relevant) In respect thereof, calculated
down to and including the date of actual payment,

and such aggregate amount shall, subject to the Company having Available Profits or other
monies which may be lawfully applied for such redemption, at that time become a debt
due from and immaediately payable by the Company to the holders of such Preference
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89

9.1

Shares. If and to the extent that the debt 50 constituted is not pald in full on the due date,

_the unpald amount shall carry interest at the Interest Rate In respect of the period from

and Including the due date down to and Including the date of actual payment.

If the Company is unable to pay the amounts referred to In Article 8,10 in full on a date
fixed for redemptlon by reason of having insufficient Available Profits or not having other
menies which may be lawfully applied for such redemption, then the amount 50 unpald
shait be Increased by an amount equal to the interest which would have accrued had
interest on the unpaid amount been charged at the Interest Rate in respect of the period
from and including the due date down to and In¢iuding the date of actual payment and
shal) be paid as soon thereafter as, and to the extent that, Available Profits or other monies
that may lawfully be applied for such redemption have arlsen,

If the Company fails Ior is unable to redeem any of the Preference Shares in full on the date
due for redemption for any reason whatsoever, all Available Profits (or other monies which
may lawfully be applied for the purpose of redeeming Shares) shall be applied [n the order
of priority specified in Article &,

RIGHTS ON EXIT

In the event of a Sale then notwithstanding anything to the contrary in the terms and
conditions governing such Sale;

9.1.1 upan a Lead Shareholder Direction, the selling Shareholders immediately prior
to such Sale shall procure that the consideration (whenever received) shall be
placed In a designated trustee account and shall be distributed amongst such
selling Shareholders in accordance with Article 9.1.2; and

9.1.2 irrespective of whether the consideration has been placed Into a designated
trustee account in accordance with Article 9.1.1, the consideration {(whenever
received) shall be distributed to the selling Shareholders in such amounts and
In such order of priority as would be applicable on a return of capltal
{pursuant to Article 6 (Return of Capltal Rights)).
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