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Second filing of a document previously delivered

@ laserform

What this form is for

You can only use this form to file

a second filing of a document
delivered under the Companies Act
2006 on or after 1 October 2009
that held inaccuracies

What this form is NOT for

second filng of a document
under the Companies Act 1
the Companies (Northern |
Order 1986 regardless of
delivered

A second filing of a document must
only be filed where it s providing
corrected information that has been
properly delivered but inaccuracies
still appear on the register

A second filing of a docum
cannot be filed where it1s
information that was ongin
properly delivered Form R
used In these circumstances

You cannot use this form to file a

hvarad

*ASM22YYR®
A23

[ERTRITES Toy V.9

For further information, please
refer to our guidance at

wasny (v nldlenmpaniachnnca

17H12/2016 #65
COMPANIES HOUSE

Company number

Company details

HEBEBNEE

Company name i full |Arrow Business Communications Holdings Limited

I(prev;ously DMWSL 826 Limited)

—> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Applicable documents

This form only applies to the following forms

APO1  Appontment of director

AP(2  Appointment of corporate director
APQ3  Appointment of secretary

AP04  Appointment of corporate secretary

CHO1  Change of director's detalls

CH02 Change of corporate director's details
CHO3 Change of secretary’s details

CHO4  Change of corporate secretary’s details

TMO1  Termination of appointment of director
TMOZ2 Termination of appointment of secretary

SHO1  Return of allotment of shares
AR01  Annual Return
CS01  Confirmation statement (Parts 1-5 only)

PSCO01 Notice of individual person with significant control (PSC)
PSC02 Notice of relevant legal entity (RLE) wath significant control
PSCO03 Notice of other registrable person (ORP) with significant control

control
PSCO7 Notice of ceasing to be a person with significant control (PSC),
relevant legal entity (RLE), or other registrable person (ORP)
PSC08 Notification of PSC statements
PSC09 Update to PSC statements

PSC04 Change of details of individual person with significant control {PSC)
PSCO05 Change of details of refevant legal entity (RLE) wath significant control
PSC06 Change of detalls of other registrable person {ORP) with significant
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RP04

Second filing of a document previously delivered

B

Description of the original document

Document type ©

Return of allotment of ghares - SHO1

Dale of registration of I:’?— FS'— ﬁ— F‘B_ |72_ W IT IK

the onginal document

@ Descnption of the onginal
document
Please enter the document
type (e g a Retum of alloiment
of shares — SHO1) and any
distinguishing information if more
than one document of that type was
filed on the same day

Section 243 or 790ZF Exemption ©

if you are applying for, or have been granted, exemption under section 243
or 790ZF of the Companies Act 2006 and the document(s) you are updating
contain(s) your usual residential address, please post this form along with the
updated document(s) to the address below

The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE

€ 11 you are currently in the process of
applyng for or have been granted
a Sectron 243 or 790ZF exemption,
you may wish to check that you
have not entered your usual
residential address as the service
address in the accompanying form
{eg APO1 or CHO1)

CHFP025
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RP04

Second filing of a document previously delivered

B Presenter information

“ Important information

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

]C"“m“m Neil Souness

1Corrvan1nam

|

'Mm“ 16 Charlotte Square

Daickson Minto W.S

I Edinburgh

I Postlown

| CountyRegon

e (= fuf2] [efof=

| Country

|Dx 199

|Telephmu +44 (0) 131 225 4455

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[[] The company name and number match the
information held on the public Register
[J You can only use this form 1o file a second filing of
a document delivered to the Registrar of Companies
under the Companies Act 2006 on or after
1 October 2009 that held inaccuracies
] If you are updating a document where you have
previously paid a fee, do not send a fee along with
this form
You have enclosed the second filed document(s)
If the company to which this document relates has
signed up to the PROOF (PROtected Online Filing)
scheme, you must also deliver with this form, and
the second filed document(s), a PRO3 form ‘Consent
for paper filing'

0

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

If you are applying for or have been granted a section
243 or 7S0ZF exemption, please post this whole form
to the different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

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

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

CHFPO25
06416 Version 10




In accordance with

@ laserform

Section 555 of th

snssave  SH()1
Return of allotment of shares

@D Go online to file this information
www gov uk/companieshouse
< What this form is for % What this form is NOT for
You may use this form to give You cannot use this form to ¢
notice of shares allotted following notice of shares taken by sulNEl  __ ) )
Incorporation on formation of the companyg) ASM22YYJ
for an allotment of a new cla AZ3 17/12/2018 #64
shares by an unlimited comgd COMPANIES HOUSE
Company details
Company number 1 0 2 3 3 8 7 8 -2 Filling in this form
Please complete in typescrpt or in
Company name in full | DMWSL 826 Limited (the "Company") bold black capitals
All fields are mandatory unless
I specified or indicated by *
E Allotment dates ©

From Date 1 |9 "o |"g Y2 I" 0 |" 1 "6 © Allotment date
If all shares were allotted on the
To Date @ | ‘r" ™ y |V ¥ same day enter that date in the
‘from date’ box If shares were
allotted over a penod of time,

comptete both 'from date’ and 'te
date' boxes

Shares allotted

Please give details of the shares allotted, including bonus shares @ Cumency

(Please use a continuation page ff necessary ) 'cfocﬁ;ee't‘g ::Ztil:ﬁ :;‘::;‘e currency

1s 1 pound sterling

Currency © Class of shares Number of shares Nominal value of Amount paid Amount (If any)

(Eg Ordinary/Preference etc } allotted each share {including share unpaid {iIncluding
premium) on each share premium} on
share each share

|£ |A ordinary ‘ 499000 1 0.001 | 1 002 | 0 00
‘E |B ordinary ‘ 320000 | 0 001 | 1 00 | 0 00
£ C Ordinary 109100 0 001 1 00 ¢ 00
If the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares were allotted i:aezes:;e a continuation page i

Demnsofnoncash B Ordinary - £320,000 satisfied by way of the 1ssue of 320,000 B cordinary shares of £0 001 each
consideration in the capital of the Company at a subscription price of £1 00 each as part cons:deration
payvable by the Company to the sellers for the acguisition by the Company of unsecured loan notes
Ifal’LC measeanach in the capital of DMWSL 827 Limited (now Arrow Business Communications Group Limited)
s
valuation report (if ¢ ordinary - £91,100 satisfied by way of the 1ssue of 91,100 C ordinary shares of £0 001 each in
appn:pnale) the capital of the Company at a subscription price of £1 00 each as part consideration payable
by the Company to the sellers for the acquisition by the Company of unsecured loan notes in the
capital of DMWSL 827 Limited (now Arrow Business Communications Group Limited}

E Ordinary - £50,900 satisfied by way of the i1ssue of 50,900 E ordinary shares of £0 001 each in
the cap:ital of the Company at a subscription price of £1 00 each as part consideration payable
by the Company to the sellers for the acgquisiticn by the Company of unsecured loan notes in the
capital of DMWSL 827 Laimited (now Arrow Business Communications Group Lamited)

CHFP025
06/16 Version 6 ¢ Laserform Intemabienal 6/16
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naccodancewn  SH()1 - continuation page
Companmes Act 2006 Return of allotment of shares

Shares allotted

© Cumency
If curency defails are not
comnpleted we wil assume curency
is 1n pound stefling

Please give detalls of the shares aliotted, including bonus shares.

Class of shares Currercy © Number of shares Nominal value of Amount pad Amount {if any)

(E g OndinaryfPreference elc ) allotted each share {including share unpaid (including
premium) on each share premium) on
share each share

E Ordinary £ 50900 0 001 1.00 0.00

CHFP025
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SHO1

Return of allotment of shares

Statement of capital

Complete the table{s) below {o show the 1ssued share capital at the date to which this retumn 1s made up

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

Please use a Statement of Capital continuation page f necessary

Currency Class of shares Number of shares Aggregate noninal value | Total aggregate amount
Complete a separate E g Ordinary/Preference etc (£, €3, etc) unpald, if any (E, €, §, etc)
table for each cumrency Nusber of shares ssued | Including both the nominal
mulirphed by nommal value | value and any share premium
S T
|a ordinary | 500000 | 500.00 B
IB Ordinary I 320000[ 320.00( .
.y
|c Ordinary | 109100[ 109.10] . -
Totalsr 8929100 , 2929 10|90

Currency table B

B |

' .
I N
-
.
.

| I

] s ek e T
I ¢ 13
R N

-

—

l |

-

Total number
of shares

Total aggregate
nominal valve @

Total aggregate
amount unpaid @

Totals (including continuation |

saooool
pages}

980.00 |0

© Please hist total aggregate values mn different currencies separately

Forexample £100+ €100 + $10etc

CHFP025
06/16 Version 60




In accordance with _ 1 i
i 2coordance wi SHO1 - continuation page
Companigs Act 2006 Retumn of allotment of shares
ﬂ Statement of capital
Complete the table below to show the 1ssued share capital
Complete a separate tahle for each currency.
Currency Class of shares Number of shares Aggregate nominal value | Tota! aggregate amount
Complete a separate E g Ordinary/Preference elc (€3, etc) unpaid, if any (€, €, §, elc)
table for each cumency Number of shares ssued | including both the nominal
multiphed by nominal value |value and any share premium
£ E Ordanary 50900 50.90 [ ‘x-
Totals 50900[ 50 90 o
CHFPO25

€245/019/AJD/JIBP

O6MBVersion 60 Laserform Intemabonal 6/16



SHO1

Retum of aliotment of shares

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

Please give the prescribed particulars of rights attached to shares for each
class of share shown in the share capital tables 1n Section 4.

Class of share

IA Ordinary

Prescribed particulars
1]

Please see continuation page.

Class of share

B Ordinary

Prescribed particulars
©

Please see continuation page

Class of share C Ordanary -
Prescnbed parficulars | Please see continuation page
L]

© Prescribed particulars of nghts

attached to shares

The particutars are

a partieulars of any voling nghts,
including nghis that anse onty in
certain circumstances,

b pariculars of any rights, as
respects dividends, to paricipate
In a distnbution,

¢ partculars of any nghis, as
respects capital, to participate
in a distnbubon (including on
winding up}, amd

d whether the shares are to be
redeemed or are liable to be
redeemed ai the ophion of the
company or the shareholder

A separate tabla must ba used for
each dlass of share

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

o )

Signature

| I am signing this form on behalf of the company

Signature

Signature

X X

This form may be signed by
Direclor @, Secretary, Person authonised €, Admimstrator, Administrative receiver,
Receiver, Receiver manager, CIC manager

© Societas Europaea

If the form 15 being filed on behalf
of a Soctetas Eusopaea {SE) please
delete ‘director’ and sert details

of which organ of the SE the person
signing has membership

© Person authonsed

Under either section 270 or 274 of
the Companies Act 2006

CHFPO25
06/16 Version 6 0




In cocordance with SHO1 - continuation page

Secton 585 of the

Compantes Acl 2006 Retum of allotment of shares

ﬂ Statement of capital (prescribed particulars of rights attached to shares)

Class of share A Ordinary

Prescrived particulatll Income

Any profits which the Directors may lawfully
determine to dastribute in respect o0f any
financial year (the amount to determined being
the "Relevant Distribution”) shall be
distributed amongst the holders of the Ordinary
shares {(excluding (i) any Ordinary Shareholder
who is a Very Bad Leaver and (ii} any C Ordanary
Shareholder, 1n respect of his C Ordinarxy
Shares, and/or any E Ordinary Shareholder in
respect of his E Ordinary Shares, who 1is a Bad
Leaver) pro rata to the number of Ordinary
Shares held by each of such holders (excluding
any Ordinary Shareholdexr who is a Very Bad
Leaver i1n respect of all his Ordinary Shares and
any C Ordanary Shareholder in respect of his C
Ordinary Shares, and/or E Ordinary Shareholder
in respect of his E Ordinary Shareg, who 1is a
Bad Leaver). There will be no Relevant
Dastribution in respect of any Deferred Share,
subject to any buy back of such Deferred Share
in accordance with these Articles. Until such
time as Unallocated Shares (as defined in the
Investment Agreement)} are issued in full (and if
any D Ordinary Shares are converted to Deferrxed
D Shares the relevant number of D Ordinary
Shares which converted into Deferred D Shares
shall be deemed Unallocated Shares), but subject
to any future isgsue of shares other than
pursuant to clause 14 of the Investment
Agreement or transfers of Shares in accordance
with these Articles oxr the operaticn of c¢lause
12 of the Investment Agreement, the holders of
the Ordinary Shares (taken together) (othexr than
the (1) heolders of A Ordinary Shares and (1i)
any Ordinary Shareholder who is a Very Bad
Leaver and {(iii) any C Ordinary Shareholder, in
respect of his C Ordinary Shares, and/or any E
Ordinary Shareholder in respect of his E
Ordinary Shares, who is a Bad Leaver) shall be
entaitled in aggregate to 50% of any Relevant
Distribution and the holders of A Ordinary
Shares shall be entitled in aggregate to the
remaining 50% of any Relevant Distribution

See continuation page 2.

C245/019/AJD/JIBP
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In acoordance with SHO1 - continuation page

Seclion 555 of the

Companies Act 2005 Retum of alloiment of shares

Statement of capital (prescribed particulars of rights attached to shares)
Class of share ,? Ordinary
Prescnbed particulars | Capital

On a Realisation Event, the Shareholder Proceeds
shall be distributed as at the date on which the
relevant Realisation Event takes place amongst
the holders of Ordinary Shares pro rata to the
numbexr of Ordinary Shares held by each of them
and pari passu (according to the number of such
Shares held} as if all of such Ordinary Shares
constituted a single class provided that (i)
with Investor Consent, a total payment of £1 may
be made for each entire class of issued Deferred
Shares which are not Deferred E Sharea (which
payment shall be deemed satisfied on payment to
any one holder of Deferred Shares) and ({(ii) a
payment to the holders of the issued Deferred
Shares who shall be entitled to an amount egual
to the Subscription Price for each Deferred
Share held (or if the Shareholder Proceeds per
Ordinary Share are 1less than the Subscription
Price, an amount per Deferred E Share egual to
the sShareholder Proceeds per Ordinary Share) and
the holderxrs of the Deferred Shares shall have no
further entitlement to any Shareholder Proceeds
Untal such time asg Unallocated Shares (as
defined in the Investment Agreement) are issued
in full (and if any D Ordinary B8hares are
converted to Deferred D Shares the relevant
number of D Ordinary Shares which converted into
Deferred D Shares shall be deemed Unallocated
Shares), but subject to any future issue of
shares other than pursuant to c¢lause 14 of the
Investment Agreement or transfers of Shares in
accordance waith these Articles or the operation
of clause 12 of the Investment Agreement, the
holders of the Ordinary Shares (taken together)
other than the holders of A Ordinary Shares
shall be entitled in aggregate to 50% of the
Shareholder Proceeds and the holders eof A
Ordanary Shares shall be entitled in aggregate
to the remaining 50% of the Shareholder Proceeds
{assuming in each such reference to Shareholder
Proceeds that it is a share sale that it is a
sale of the entare issued share capital of the
Company} .

See continuation page 3

C245/019/AJD/IBP
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naartaewt  SH({ - continuation page

Section 555 of the

Comparses Act 2006 Returmn of alloiment of shares

Statement of capital (prescribed particulars of rights attached to shares)
Class of share A Ordinary
Prescnbed patticulars The foregoing provisions of Article 4.1.2 of the

Company's articles of association {the
"Articles”) shall be subject to the following
overriding provisions.

(A}

{B)

)

(D}

Upon a Sale, the holders of those Shares
not acguared by the relevant purchaser{s)
shall not be entitled to any allocation of
Shareholder Proceeds in accordance with
Article 4.1.2 of the Articles and the 50%
references above shall be adjusted
accordingly

If a Listaing is proposed then, immediately
prior to and conditional on the Listing
taking place, the Company shall complete
all necessary steps required to
reorganise, recapitalise, convert or
reclassify the issued share capital of the
Company which is censtituted by Ordinary
Shares for the purpose of ensuring the
Company has a esingle claes of ordinary
shares at the time of the Lasting

When determining the amount of the
Shareholder Proceeds in the case of any
Exat, the c¢ash wvalue of any non-cash
consideration payable in connection waith
such Bxit sghall be aincluded at the amount
as finally determined by the Valuer act:ing
as an expert and not as an arbatrator.

This  paragraph shall only apply in
relation to any element of Shareholder
Proceeds which is deferred or contingent
considerataion, af such circumstances
arigse, the Sharehclder Proceeds allocated
on completion of the relevant Realisation
Event will exclude the element of
consrderation whach is deferred or
containgent which 1instead will be dealt
with subsequent to such completion of the
Realisation Event {as appropriate} in
accordance with the following provasions
of thas paragraph.

See continuation page 4

Cc245/019/AJD/JIBP

CHFPO25
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mecoiaewity  GH( - continuation page

Seclion 555 of the

Compames Acl 2005 Retum of allotment of shares

Statement of capital (prescribed particulars of rights attached to shares)
Class of share l A Ordinary
Prescnbed pariiculars On each occasion on which any deferred

(E}

and/or contingent consideration which is
not so allocated shall in fact be received
by the Shareholders (ox any of them), the
provisions of Article 4.1.2 of the
Articles shall be reopened and reapplied
as at the date of the Realisation Event
treating the late receipt as Shareholder
Proceeds to determine the allocation of
the same and, for that purpose, the
calculations used in allocating
consideration already received shall be
reworked provided always that no value
already allocated shall be re-allocated
and this provision shall serve only to
allocate the additicnal consideration
later received The Company and the
Shareholders agree that the provisions of
this paragraph shall remain in full force
and effect (as covenants on the part of
each of them) following completion of any
Realisataion Event occcurring aftexr the
Adoption Date and notwithstanding any
proposed amendment or replacement of these
Articles following completion of such
Realisation Event

On a sale or other disposal of the whole
ox substantially the whole of the
business, asgsets or undertakang of the
Group, the surplus assets remaining after
payment of the Company's liabilaties shall
pe distributed {to the extent the Company
18 lawfully permaitted to do so) in
accordance with Artacle 4.1 2 of the
Articleps, provided that 1f 1t 13 not
lawful for the Company to daistribute aits
surplus assets in accordance with Article
4.1.2 of the Articles, the members shall
exercise all powers (in their capacity as
members) as 18 required by the Majoraty
Investor (aincluding actions that may be
necessary to put the Company into
voluntary ligquadataion) to achieve a
distribution in accordance with Article
4.1.2 of the Articles

See continuataion page 5

C245/019/AJD/JBP
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mecooancowih  GH(){ - continuation page

Section 555 of the

Companies Act 2006 Return of allotment of shares

Statement of capital (prescribed particulars of rights attached to shares)
Class of share A Ordinary
Prescribed parliculars | Voting

{(a) All shareholder votes shall be taken on

(B)

a poll. Subject to Articles 4.3, 4.4 and
14.3 of the Articleg, every holder of
Ordinary Shares {excluding any Bad Leaver
and Very Bad Leaver}) who (being an
individual) 18 present or (being a
coxporation) 18 present by a duly
authorised representative {not being
himself a member entitled to vote} shall
have one vote for every Ordinary Share of
which he is the holderx. If the holder of
Ordinary Bhares i1s not able to vote on
account of his being a Bad Leaver or Vexy
Bad Leaver, the votes attached to his
Ordinary Shares shall be cast as the
holders of the majority of B Ordinary
Shares who are not Leavera direct or, if
all the holders of B Ordinary Shares are
Leavers, how the holders of a majoraty of
the C Ordinary Shares who are not Leavers
direct or if all the holders of C Ordinary
Shares are Leavers, there shall no such
dairxection and the shares shall not voted
{fand, 1f in a particular case, there is
no direction from the majority, how the
Manager Director shall nominate)

Until such time as Unallocated Shares
{as defined in the Investment Agreement)
are igsued in full {(and if any D Ordinary
Shares are converted to Deferred D Shares
the relevant number of D Ordinary Shares
which so converted into Deferred D Sharea
shall be deemed to be Unallocated Shares),
but subject teo any future aissue of shares
other than pursuant to clause 14 of the
Investment Agreement or transfers of
Shares te the Shareholders in accoxdance
with these Articles or the operation of
clause 12 of the Investment Agreement, the
holders of the Ordinary Shares (taken
together) other than the holders of A
Ordinary Shares shall be entitled in
aggregate to 50% of the Voting Rights and
the holders of A Ordinaxy Shares shall be
entitled in aggregate to the remaining 50%
of the Voting Rights

See continuation page 6

£245/019/AJD/JBP
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In accordanca with
Seclion 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allolment of shares

5k

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

Class of share

A Ordinary

Prescribed particutars

Redemption

The A Ordinary shares are not to be redeemed or
liable to be redeemed at the option of the
Company nor the shareholder.

All capitalised terms used have the same meaning
gaven to them in the Company's articles of
association adopted on {9 Avqust

2016 J

CHFR025
06/16 Version 50 Laserform infematonal 616
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In sosondance wih SHO1 - continuation page

Secton 555 of the

Companies Acl 2006 Relurn of allotment of shares

E Statement of capital (prescribed particulars of rights attached to shares)

Class of share B Ordanary

Prescrihed paricula®dY Income

Any profits which the Directors may lawfully
determaine to distraibute 1n respect of any
financial year (the amount to determined being
the "Relevant Distribution') shall be
distributed amongst the holders of the Ordinary
Shares (excluding {1} any Ordanary Shareholder
who is a Very Bad Leaver and (11) any C Ordinary
Shareholder, in respect of his C Ordainary
Shares, and/or any E Ordinary Shareholder in
respect of his E Ordinary Shares, who is a Bad
Leaver} pro rata to the number of Ordinary
Shares held by each of such holders (excluding
any Oxdinary Shareholder who 1s a Very Bad
Leaver 1nh respect of all his Ordinary Shares and
any C Ordinary Shareholder in respect of his C
Ordinary Shares, and/or E Ordinary Shareholder
1n respect of his E Ordinary Shares, who is5 a
Bad Leaver). There will be no Relevant
Distraibution an xespect of any Deferred Share,
subject to any buy back of such Deferred Share
in accordance with these Articles. Untal such
time as Unallocated Shares {as defined in the
Investment Agreement) are i1ssued in full {(and af
any D Ordinary Shares arxe converted to Deferred
D Shares the relevant numbexr of D Ordinary
Shares which converted into Deferred D Shares
shall be deemed Unallocated Shares), but subject
to any future assue of shares other than
pursuant to c¢lause 14 of the Investment
Agreement or transfers of Shares in accoxrdance
with these Articles or the operation of clause
12 of the Investment Agreement, the holders of
the Ordinary Shares (taken together) {other than
the (1) holdexs of A Oxdinary Shares and (11)
any Ordinary Shareholder who s a Very Bad
Leaver and (i:i) any € Ordinarxy Shareholder, 1in
respect of his C Ordinary Shares, and/or any E
Ordinary Shareholder 1n respect of bhis B
Ordinary Shares, who 1s a Bad Leaver) shall be
entitled 1n aggregate to 50% of any Relevant
Distribution and the holders of A Ordinary
Shares shall be entitled an aggregate to the
remaining 50% of any Relevant Daistraibution.

See continuation page 2.

C245/019/AJD/JBP
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In acoordance with SHO1 - continuation page

Seclion 555 of the

Compantes Act 2006 Return of allotment of shares

E Statement of capital {prescribed particulars of rights attached to shares)

Class of share

B Ordinary

Prescnbed parhculars

Capital

On a Realisation Event, the Shareholder Proceeds
shall be daistributed as at the date on whaich the
relevant Realisation Event takes place amengst
the holders of Ordanary Shares pxo rata to the
number of Ordinary Shares held by each of them
and pari passu {according to the number of such
Shares held) as if all of such Ordinary Shares
constituted a single class provided that (i)
with Investor Consent, a total payment of £1 may
be made for each entire class of 1ssued Defexred
Shares whaich are not Deferred E Shares (which
payment shall be deemed satisfied on payment to
any one holder of Deferred Shares) and (ii) a
payment to the holders of the issued Deferred
Shares who shall be entitled to an amount equal
to the Subscription Price for each Deferred
Share held [or 1f the Shareholdex Proceeds per
Orxdanary Share are less than the Subscraiption
Price, an amount per Deferred E Share egual to
the Shareholder Proceeds per Ordinary Share) and
the holders of the Deferred Shares shall have no
further entitlement to any Shareholder Proceeds.
Until such time as Unallocated Shares (as
defined in the Investment Agreement) are i1ssued
an ful)l ({(and i1f any D Ordinary Shares are
converted to Deferred D Shares the relevant
number of D Ordinary Shares whach converted into
Deferred D Sharxes shall be deemed Unallocated
Shares}, but subject to any future issue of
shares other than puarsuvant to clause 14 of the
Investment Agreement or transfers of Shares in
accordance with these Articles or the operation
of clause 12 of the Investment Agreement, the
holders of the Ordinary Shares {taken together)
other than the holders of A Ordinary Shares
shall be entaitled in aggregate to 50% of the
Shareholder Proceeds and the holders of A
Ordinary Shares shall be entitled in aggregate
to the remainang 50% of the Shareholder Proceeds
(assuming ain each such xreference to Shareholder
Proceeds that i1t 1s a share sale that 1t i1s a
sale of the entire 1ssued share capital of the
Company) .

See continuation page 3.
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hecodancewih —— GH01 - continuation page

Section 555 of the

Companies Act 2008 Retum of allotment of shares

ﬂ Statement of capital {prescribed particulars of rights attached to shares)
Class of share | B Ordinaxy
Prescnbed particulars The foregoing provisions of Article 4.1 2 of the

Company's articles of association (the
"Artacles”) shall be subject to the following
overriding provisions:

{Aa)

(B)

<)

(D}

Upon a Sale, the holders of those Shares
not acguired by the relevant purchaser(s})
shall not be entitled to any allocation of
Shareholder Proceeads in accordance with
Article 4.1.2 of the Articles and the 50%
references above shall be adjusted
accordingly.

If a Listing 1s proposed then, immediately
prior to and conditional on the Lasting
taking place, the Company shall complete
all necessary steps required to
reoxganise, recapitalise, convert or
reclassify the i1ssued share capital of the
Company which 1s constaituted by Ordinary
Shares for the purpose of ensuring the
Company has a single class of ordinary
shares at the time of the Listing

When determining the amount of the
Shareholder Proceeds an the case of any
Exit, the cash wvalue of any non-cash
consaderation payable in connection with
such Exit shall be included at the amount
as finally determined by the Valuexr actaing
as an expert and not as an arbatrator

Thas  paragraph shall only apply 1in
relation to any element of Shareholdex
Proceeds which 153 deferred or contingent
consideration; if such circumstances
arise, the Shareholder Proceeds allocated
on completion of the relevant Realisation
Event will exclude the element of
consideration whach 1s deferred orx
containgent which 1instead will be dealt
with subsequent to such completion of the
Realisation Event {as appropriate} in
accordance with the following provasions
of this paragraph.

See containuation page 4.
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In accordance with SH01 = Conﬁnuation page

Section 555 of the

Comparues Act 2006 Return of allotment of shares

Statement of capital {prescribed particulars of rights attached to shares)
Class of share [B Ordinary
Prescribed particulars On each occasion on which any deferred

{E)

and/or contingent consideration which s
not so allocated shall ain fact be received
by the Shareholdexs (or any of them), the
provisions of Article 4 1 2 of the
Articles shall be reopened and reapplied
as at the date of the Realasation Event
treating the late receipt as Shareholdex
Proceeds to determine the allocation of
the same and, for that purpose, the
calculations used in allocatang
consideration already received shall be
reworked provided always that no value
already allocated shall be re-allocated
and thas provision shall serve only to
allocate the additional consideration
later received. The Company and the
Shareholders agree that the provisions of
this paragraph shall remain in full force
and effect (as covenants on the part of
each of them) followang completion of any
Realisation Event occurring after the
Adoption Date and notwithstandang any
proposed amendment or replacement of these
Articles following completion o©f such
Realisation Event. -

On a sale or other disposal of the wheole
or substantially the whole of the
business, assets or undertaking of the
Group, the surplus assets remaining after
payment of the Company's liabilities shall
be dastributed (to the extent the Company
15 lawfully permitted to do so} 1in
accordance wath Article 4.1.2 of the
Articles, provaded that 1f it 1s not
lawful for the Company to dastribute 1ts
surplus assets in accordance with Artaicle
4 1 2 of the Articles, the members shall
exercise all powers (in thear capacity as
members) as as required by the Majoraty
Investor {(including actaions that may be
necessary to put the Company into
voluntary liquadation) to achieve a
distraibultion in accordance with Artacle
4.1 2 of the Artacles. .

See continuation page 5.
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In cordanco il SHO1 - continuation page

Companies Act 2008 Return of allotment of shares

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

Class of share B Ordinary

Prescnbed parbiculars | Votang

(A) A1l shareholder votes shall be taken on
a poll. Subject to Articles 4.3, 4.4 and
14.3 of the Articles, every holder of
Ordinary Shares (excluding any Bad Leaver

and Very Bad Leaver]) who (beang an
individual} is present or (beang a
corporatiocn) is present by a duly
authorised representative {not being

himself a member entitled to vote) shall
have one vote for every Ordinary Share of
whach he is the holder. If the holder of
Ordinary Shares 18 not able to vote on
account of his being a Bad Leaver or Very
Bad Leaver, the votes attached to his
Ordinary Shares shall be cast as the
holders of the majority of B Ordinary
Shares who are not Leavers darect or, 1f
all the holdexrs of B Ordinary Shares are
Leavers, how the holders of a majority of
the C Ordinary Shares who are not Leavers
direct or if all the holders of C Ordinary
Shares are Leavers, there shall no such
dairection and the shares shall not voted
(and, i1f in a partaicular case, there is
no direction from the majexity, how the
‘ Manager Director shall nominate)

(B} Untal such time as Unallocated Shares
| {(as defined in the Investment Agreement)
are aissued 1n full (and a1f any D Ordinary
Shares are converted to Deferred D Shares
the relevant numbexr of D Ordinary Shares
which so converted into Deferred D Shares
- shall be deemed to be Unallocated Shares),
but subject to any future issue of shares
‘ other than pursuant to clause 14 of the

Investment Agreement or transfers of
Shares to the Shareholders in accordance
with these Articles or the operaticn of
clause 12 of the Investment Agreement, the
holders of the Ordinary Shares (taken
| together) other than the holders of A
| Ordinary Shares shall be entitled in
| aggregate to 50% of the Voting Rights and
| the holders of A Ordinary Shares shall be
entitled 1n aggregate to the remaining 50%
of the Voting Rights.

See continuation page 6
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in accordance with
Seclion 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

5

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

Class of share

B Ordinary

Prescnbed particulars

Redemption

The B Ordinary shares are not to be redeemed or
liable to be redeemed at the option of the
Company nor the shareholder.

All capitalised terms used have the same meaning
gaven to them in the Company's articles of
association adopted on |4 Ausust

2016
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tn accordance wath SHO1 - continuation page

Seclion 555 ol the

Companies Act 2008, Retum of alloiment of shares

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

Class of share C Ordipaxy

Prescnbed pariculddkl] Income

Any profits which the Directors may lawfully
determine to distribute ain respect of any
financial year (the amount to determined beang
the “Relevant Dastribution™} shall be
distributed amongst the holders of the Ordinary
Shares (excluding {1} any Ordinary Shareholder
who is a Very Bad Leaver and (11) any C Ordinary
Shareholder, 4in respect of his C Ordinary
Shares, and/or any E Ordinary Shareholder in
respect of his E Ordinary Shares, who is a Bad
Leaver) pro rata to the number of Ordinary
Shares held by each of such holders (excluding
any Ordinary Shareholder who is a Very Bad
Leaver 1in respect of all his Ordinary Shares and
any C Ordinary Shareholder in respect of has C
Ordinary Shares, and/or E Ordinary Shareholdex
in respect of his E Ordinary Shares, who is a
Bad ILeaver) There will be no Relevant
Distributaion in respect of any Deferred Share,
subject to any buy back of such Deferred Share
in accordance with these Articles Untal such
tame as Unallocated Shares (as defined in the
Investment Agreement) are issued in full (and af
any D Ordinary Shares are converted to Deferred
D Shares the relevant number of D Ordinary
Shares which converted into Deferred D Shares
shall be deemed Unallocated Shares), but subject
to any future 1ssue o©of shares other than
pursuant to clause 14 of the Investment
Agreement or transfers of S$hares 1in accordance
with these Articles or the operation of clause
12 of the Investment Agreement, the holders of
the Ordinary Shares (taken together) (other than
the (1) helders of A Ordinary Shares and {ii)
any Ordinary Shareholder who 13 a Very Bad
Leaver and (1ii1) any C Ordinary Shareholder, in
respect of his C Ordinary Shares, and/or any E
Ordainary Shareholder in respect of his E
Ordinary Shares, who 13 a Bad Leaver} shall be
entitled in aggregate to 50% of any Relevant
Distribution and the holders of A Ordinary
Shares shall be entitled in aggregate to the
remaining 50% of any Relevant Distraibutaion

See continuvation page 2.
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macoeoewh  SHO1 - continuation page

Saclion 555 of the

Companies Act 2006 Retumn of alloiment of shares

ﬂ Statement of capital {prescribed particulars of rights attached o shares) -
Class of share |E Ordinary
Prescribed parficulars | Capatal

On a Realisation Event, the Shareholder Proceeds
shall be distributed as at the date on which the
relevant Realisation Event takes place amongst
the holders of Ordanary Shares pro rata to the
number of Ordinary Shares held by each of them
and pari passu (according to the number of such
Shares held)} as 1f all of such Ordinary Shares
constituted a single c¢lass provaded that (i}
with Investor Consent, a total payment of £1 may
be made for each entire class of i1ssued Deferred
Shareas which are not Deferred E Shares {which
payment shall be deemesd satisfied on payment to
any one holder of Deferred Shares) and {ii} a
payment to the holders of the 1ssued Deferred
Shares who shall be entitled to an amount egqual
to the Subscription Praice for each Deferred
share held (or 1f the Shareholder Proceeds per
Ordinary Share are less than the Subscription
Price, an amount per Deferred E Share equal to
the Shareholder Proceeds per Ordinary Share) and
the holders of the Deferred Shares shall have no
further entitlement to any Shareholder Proceeds.
Until such time as Unallocated Shares (as
defined an the Investment Agreement) are issued
in full (and 1f any D Ordinary Shares are
converted to beferred D Shares the relevant
number of D Ordinary Shares which converted into
Deferred D Shares shall be deemed Unallocated
Shares), but subject to any future issue of
shares other than pursuvant to clause 14 of the
Investment Agreement or transfers of Shares an
accordance with these Articles or the operation
of clause 12 of the Investment Agreement, the
holders of the Ordinary Shares (taken together}
other than the holders of A Ordainary Shares
shall be entatled in aggregate to 50% of the
Shareholder Proceeds and the heolders of A
Ordinary Shares shall be entitled 1n aggregate
to the remaining 50% of the Shareholder Proceeds
(assumang in each such reference to Shareholder
Proceeds that it 1s a share sale that at is a
sale of the entire issued share capital of the

Company)

See continuation page 3.
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In accordanca i SHO1 - continuation page

Secton 555 of the

Companigs Act 2006 Return of allotment of shares

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

Class of share C Ordinary

Prescribed particulars

The foregoang provisions of Article 4.1.2 of the
Company's artacles of association (the
"Artrcles”}) shall be subject to the following
overriding pProvisSions:

{n)

(B)

(cy

(D}

Upon a Sale, the holders of those Shares
not acguired by the relevant purchaser(s)
shall not be entitled to any allocation of
Shareholder Proceeds in accordance with
Article 4 1 2 of the Articles and the 50%
references above shall be adjusted
accordingly.

If a Listing 15 proposed then, immediately
prior to and conditional on the Listing
taking place, the Company shall complete
all necessary steps required to
reorganise, recapitalise, convert or
reclassify the issued share capital of the
Company which is c¢onstituted by Ordinary
Shares for the purpose of ensuring the
Company has a saingle c¢lass of ordinary
shares at the taime of the Listing

When determining the amount of the
Shareholder Proceeds ain the case of any
Exit, the cash value of any non—-cash
consideration payable in connection wath
such Exit shall be included at the amount
ag finally determined by the Valuer acting
ags an expert and not as an arbitrator

Thais paragraph shall only apply in
relation to any element of Shareholder
Proceeds which is deferred or contingent
consideration; 1Lf such carcumstances
arise, the Shareholder Proceeds allocated
on completion of the relevant Realisation
Event will exclude the element of
considerxation which 1s deferred or
contingent which instead will be dealt
with subseguent to such completion of the
Realisation Event (as appropriate) in
accordance with the following provisions
of this paragraph.

See continuation page 4.
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In acocrdance with SHO1 - continuation page

Section 555 of the

Companiss Act 2006 Retum of allotment of shares

E Statement of capital (prescribed particulars of rights attached to shares)
Class of share ¢ Ordinary
Prescribed particulars On each occasion on which any defexred

(E)

and/or contingent consideration which is
not so allocated shall ain fact be received
by the Shareholders {or any of them), the
provisions of Artacle 4,.1.2 of the
Artaicles shall be reopened and reapplied
as at the date of the Realisation Event
treating the late receipt as Shareholder
Proceeds to determine the allocation of
the same and, for that purpose, the
calculations used in allocating
consideration already received shall be
reworked provided always that no value
already allocated shall be re-alleocated
and this provigion shall serve only to
allocate the additional consideration
later received. The Company and the
Shareholders agree that the provisions of
this paragraph shall remain in full force
and effect (as covenants on the part of
each of them) following completion of any
Realisation Event occurring after the
Adoption Date and notwithstanding any
proposed amendment or replacement of these
Brticles following completion of such
Realisation Event.

On a sale or other disposal of the whole
or substantially the whole of the
business, assets or undertaking of the
Group, the surplus assets remaining after
payment of the Company's liabilities shall
be distributed (to the extent the Company
18 lawfully permitted to do so0) in
accordance with Article 4.1.2 of the
Artacles, provided that if it 1is not
lawful for the Company to distrabute its
surplus assets i1in accordance with Artacle
4 1.2 of the Articles, the membexrs shall
exercise all powers {in their capacaty as
members) as 1s reguired by the Majoraty
Investor (ancluding actions that may be
necessary to put the Company anto
voluntary ligurdataion} to achieve a
dastribution 1n accordance with Article
4.1.2 of the Artaicles.

See continuation page 5.
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In accordance wiih SHO1 - continuation page

Seclion 555 of the

Companies Acl 2005 Return of allotment of shares

Statement of capital {prescribed particulars of rights attached to shares)
Class of share C Ordinary
Prescribed parliculars | Voting

(A) All shareholder votes shall be taken on

{B)

a poll. Subject to Artacles 4.3, 4.4 and
14.3 of the Articles, every holder of
Ordinary Shares (excluding any Bad Leaver

and Vexry Bad Leaver) whe (beang an
indivaidual) is present or {beang a
corporation) 1s present by a duly
authorised representative {not being

himself a member entitled to vote) shall
have one vote for every Ordinary Share of
which he 15 the holder, Lf the holder of
Ordinary Shares 1is not able to vote on
account of hais being a Bad Leaver or Very
Bad lLeaver, the votes attached to his
Ordainary Shares shall be cast as the
holders of the majority of B Ordinary
Shares who are not Leavers direct or, af
all the holders of B Ordinary Shares are
Leavers, how the holders of a majority of
the C Ordinary Shares who are not Leavers
direct or if all the holders of C QOrdinary
Shares are Leavers, there shall no such
direction and the shares shall not voted
{and, 1f in a particular case, there is
no direction from the majority, how the
Manager Director shall nominate}.

Until such time as Unallocated Shares
(as defined in the Investment Agreement)
are issued in full (and 1f any D Ordinary
Shares are converted to Deferred D Shares
the relevant number of D Ordinary Shares
which so converted into Deferred D Shares
shall be deemed to be Unallocated Shares),
but subject to any future 1ssue of shares
other than pursuant to clause 14 of the
Investment Agreement or transfers of
Shares to the Shareholders ain accordance
with these Artaicles or the operation of
clause 12 of the Investment Agreement, the
holders of the Ordinary Shares (taken
together) other than the holders of A
Ordinary Shares shall be entitled 1in
aggregate to 50% of the Votang Raghts and
the holders of A Ordinary Shares shall be
entitled in aggregate to the remaining 50%
of the Votaing Rights.

See continuation page 6.
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In accordancs wih SHO01 - continuation page

Sechion 555 of the

Comparies Act 2605 Retum of allotment of shares

I Statement of capital (prescribed particulars of rights attached to shares)
Class of share C Ordinary
Prescribed particulars Redemption

The C Ordinary shares are not to be redeemed or
liable to be redeemed at the option of the
Company nor the shareholder.

All capitalised terms used have the same meaning
given to them in the Company's articles of
association adopted on _ |9 AuJ_th

2016.
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in accodance wilh SHO1 - continuation page

Seclion 555 of the

Companies Act 2006 Return of allotment of shares

ﬂ Statement of capital (prescribed particulars of rights attached to shares)
Class of share |E70rdinary
Prescnbed particuld’s) Income

Any profits which the Directors may lawfully
determine to dastribute in respect of any
financial year (the amount to determined being
the "Relevant Dastribution”) shall be
distributed amongst the holders of the Ordinary
Shares (excluding (i) any Ordinary Shareholder
who is a Very Bad Leaver and (11) any C Ordinary
Shareholder, in respect of his C Ordinary
Shares, and/or any E Ordinary Shareholder in
respect of his E Ordinary Shares, who is a Bad
Leaver) pro rata to the number of Ordinary
Shares held by each of such holders (excluding
any Ordinary Shareholder who i1s a Very Bad
Leaver in respect of all his Ordinary Shares and
any C Ordinary Shareholder ain respect of has C
Oxrdanary Shares, and/or E Ordinary Shareholder
an respect of his E Ordanary Shares, who 1s a
Bad Leaver). There will be nc Relevant
Distribution ain respect of any Deferred Share,
subject to any buy back of such Deferred Share
wn accordance with these Articles. Until such
time as Unallocated Shares (as defined 1in the
Investment Agreement) are i1ssued in full (and if
any D Ordinary Shares are converted to Deferred
D Shares the relevant number of D Ordanary
Shares which converted into Deferred D Shares
shall be deemed Unallocated Shares), but subject
to any future issue of shares other than
pursuant to clause 14 of the Investment
Agreement or transfers of Shares in accordance
with these Articles or the cperation of clause
12 of the Investment Agreement, the holders of
the Ordinary Shares (taken together} (other than
the (1) holders of A Ordinary Shares and (i1}
any Ordinary Sharehoclder who 1s a Very Bad
Leaver and (111} any C Ordinary Shareholder, in
respect of his C Oxdinary Shares, and/or any E
Ordinary Shareholder in respect of his E
Ordinary Shares, who 1s a Bad Leaver) shall be
entitled 1n aggregate to 50% of any Relevant
Distribution and the holders of A Ordinary
Shares shall be entitled in aggregate to the
remaining 50% of any Relevant Distribution

See continuation page 2
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In accondance with
Seclion 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

s ]

Statement of capital (prescribed particulars of rights attached to sharas)

Class of share

E Ordinary

Prescribed particulars

Capatal

On a Realisation Event, the Shareholder Proceeds
shall be distributed as at the date on which the
relevant Realisation Event takes place amongst
the holders of Ordinary Shares pro rata to the
number of Ordinary Shares held by each of them
and par: passu (according to the number of such
Shares held) as If all of such Ordinary Shares
constatuted a single class provaded that (1)
with Investor Consent, a total payment of £1 may
be made for each entire class of 1ssued Deferred
Shares which are not Deferred E Shares (which
payment shall be deemed satisfied on payment to
any one holder of Deferred S5hares) and (ii) a
payment to the holders of the issued Deferred
Shares who shall be entatled to an amount egual
to the Subscription Price for each Deferred
Share held (or if the Shareholder Proceeds per
Ordinary Share are less than the Subscriptaon
Price, an amount per Deferred E Share equal to
the Shareholder Proceeds per Ordinary Share} and
the holders of the Deferred Shares shall have no
further entitlement to any Shareholder Proceeds.
Untal such time as Unallocated Shares (as
defined in the Investment Agreement) are aissued
in full (and if any D Ordinaxy Shares are
converted to Deferred D Shares the relevant
nunber of D Ordinary Shares which converted anto
Deferxred D Shares shall be deemed Unallocated
Shares), but subject to any future issue of
shares other than pursuant to clause 14 of the
Investment Agreement or transfers of Shares in
accordance with these Articles or the operation
of clause 12 of the Investment Agreement, the
holders of the Ordinary Shares (taken together)
other than the holders of A Ordinary Shares
shall be entitled 1n aggregate to 50% of the
Shareholder Proceeds and the holders of A
Ordinary Shares shall be entitled in aggregate
to the remainaing 50% of the Shareholder Proceeds
{(assuming in each such reference to Shareholder
Proceeds that 1t 13 a share sale that it is a
sale of the entire 1ssued share capaital of the

Company)

See continpuation page 3
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In acoondance wilh SHO1 - continuation page

Seclon 555 of the

Campanles A 2008 Retum of allotment of shares

Statement of capital (prescribed particulars of rights attached to shares)
Class of share IE Ordinary
Prescnbed particulars The foregoing provisions of Article 4.1.2 of the

Company's articles of assoclation (the
"Articles”) shall be subject to the following
overriding provisions:

(A)

(B)

(C)

(D)

Upon a Sale, the holders of those Shares
not acquared by the relevant purchaser(s)
shall not be entitled to any allocation of
Shareholder Proceeds in accordance with
Article 4.1 2 of the Articles and the 50%
references above shall be  adjusted
accordingly.

If a Listing is proposed then, immediately
prior to and conditional on the Lasting
taking place, the Company shall complete
all necessary steps required to
reorganise, recapitalise, convert or
reclassify the issued share capital of the
Company whach 18 constituted by Ordinary
Shares for the purpese of ensuring the
Company has a single class of ordinary
shares at the time of the Listing

When determining the amount of the
Shareholder Proceeds in the case of any
Exait, the cash value of any non-cash
consideration payable in connection with
such Exit shall be included at the amount
as finally determined by the Valuer acting
as an expert and not as an arbitrator.

This paragraph shall only apply an
relation to any element of Shareholder
Proceeds which is deferred or containgent
consideration; af such circumstances
arise, the Shareholder Proceeds allocated
on completion of the relevant Realisation
Event will exclude the element of
cansideration whach 1is deferred or
containgent which instead will be dealt
with subsequent te such completion of the
Realisation Event (as appropriate) in
accordance with the following provisaions
of thas paragraph.

See continuation page 4.
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In acoordance valh SHO1 - continuation page

Section 555 of the

Companes Act 2008 Return of allotment of shares

H Statement of capital (prescribed particulars of rights attached to shares)
Class of share E Ordinary
Prescribed particulars On each occasion on which any deferred

(E)

and/or contingent consideration which as
not so allocated shall in fact be received
by the Shareholders (or any of them), the
provisions of Artacle 4.1.2 of the
Articles shall be reopened and reapplied
as at the date of the Realaisation Event
treating the late receipt as Shareholder
Proceeds to determine the allocation of
the same and, for that purpose, the
calculataions used in allocating
consideration already received shall be
reworked provided always that no value
already allocated shall be re-allocated
and this provision shall serve only to
allocate the additional consideration
later ©receaved. The Company and the
Shareholders agree that the provisions of
thais paragraph shall remaain in full force
and effect (as covenants on the part of
each of them) following completion of any
Realisation Event occurring after the
Adoption Date and notwathstanding any
proposed amendment or replacement of these
Articles followang completion of such
Realisation Event.

On a sale or other disposal of the whole
or substantially the whole of the
business, assets or undertaking of the
Group, the surplus assets remaining after
payment of the Company's liabialaties shall
be dastributed (to the extent the Company
1s lawfully permitted to do so) n
accordance with Article 4.1.2 of the
Articles, provaded that 4if it 21s neot
lawful for the Company to distribute its
surplus assets 1in accordance with Article
4.1.2 of the Articles, the members shall
exercise all powers {(an theax capacaty as
members) as is required by the Majority
Investor {including actions that may be
necessary to put the Company into
voluntary liguidation) to achieve a
distrabution in accordance with Article
4.1.2 of the Artacles

See containvation page 5.
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In acoosdance with SHO1 - continuation page

Section 555 of the

Companies Act 2006 Retum of allotment of shaies

r Statement of capital (prescribed particulars of rights attached to shares)
Class of share E Ordinary
Prescnbed parficulars ]| Voting

(A) All shareholder votes shall be taken on

{B}

a poll. Subject to Articles 4.3, 4.4 and
14.3 of the Articles, every holder of
Ordinary Shares (excludang any Bad Leaver

and Very Bad Leaver) who (being an
indavidual} 1s present or {being a
corporation} 1s present by a duly
authorised representative {not being

hamself a member entitled to vote) shalil
have one vote for every Ordinary Share of
which he is the holder. If the holder of
Ordinary Shares 15 not able to vote on
account of his being a Bad Leaver or Very
Bad Leaver, the votes attached to his
Ordinary Shares shall be cast as the
holders of the majority of B Ordinary
Shares who are not Leavers darect or, if
all the holders of B Ordinary Shares are
Leavers, how the holders of a majority of
the C Ordainary Shares who are not Leavers
direct or if all the holders of C Ordinarxy
Shares are Leavers, there shall no such
direction and the shares shall not voted
(and, if in a particular case, there is
no darection from the majority, how the
Manager Director shall nominate).

Untal such time as Unallocated Shares
{as defined an the Investment Agreement)
are issued in full f{and if any D Ordinary
Shares are converted to Deferred D Shares
the relevant number of D Ordinary Shares
whaich so converted into Deferrxed D Shares
shall be deemed to be Unallocated Shares},
but subject to any future 1ssue of shares
other than pursuant to clause 14 of the
Investment Agreement  or transfers of
Shares to the Shareholders in accordance
with these Articles or the operation of

.¢clause 12 of the Investment Agreement, the

holders of the Ordinary Shares (taken
together) other than the holders of A
Ordinary Shares shall be entitled in
aggregate to 50% of the Voting Rights and
the holders of A Ordinary Shares shall be
entitled i1n aggregate to the remaining 50%
of the Voting Rights.

See continuation page 6.
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Sechon 555 of the  *

Compantes Act 2006 Return of allotment of shares

E Statement of capital (prescribed particulars of rights attached to shares)
Class of share E Ordinary
Prescnbed particulars Redempticn

The E Ordinary shares are not to be redeemed or
liable to be redeemed at the option of the
Company nor the shareholder.

All capitalised terms used have the same meaning
given to them in the Compana's articles of
association adopted on walst.

2016. J
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SHO1

Return of allotment of shares

B Presenter information

n Important information

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

|°°‘"“"“ Ally Dackson

lcmw:ynm

|Mﬂn‘-n 16 Charlotte Sguare

Dickson Minto W.S

| Edinburgh

IPostm

|cwrmnedm
[ [ fulz] fefolef

| Gty United Kangdom

|Dx 199

Imwm +44 (0) 131 225 4455

Checklist

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

Please make sure you have remembered the

following:

{J The company name and number maich the
information held on the public Register

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

[ You have completed all appropriate share details in
section 3

O You have completed the relevant sections of the
statement of capital

[ You have signed the form

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

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information please see the guidance notes
on the website at www gov uk/companieshouse
of email enquines@companteshouse gov uk

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