In accordance with
Section 555 of the S H O 1
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk
J~ What this form is for Y What this form is NOT f(g=
You may use this form to qive You cannot use this form tjE=
notice of shares allotted following notice of shares taken by s |
Incorporation on formation of the compz b A15VQEGX®
for an allotment of a new A16 31/03/2012 #329
shares by an unlimited co COMPANIES HOUSE
Company details
? Filling n this form
Company number l 0 ,1— I—B- |9_ 'T |2_ ’9_|2_ Please complete n typescnipt or in

Company name i full 1-rus-rm DEVELOPMENTS LIMITED

bold black capitals

All fields are mandatory unless
specfied or indicated by *

|
> |}

Allotment dates ©

e i[5 [o[E T[T
T N

O Allotment date

If all 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
15 In pound sterling

Class of shares Currency & Number of Nominal value of Amount pad Amount {if any}
(Eg Ordmary/Preference etc) shares allotted each share {induding share unpaid (including
premium} on each share premium) on
each share
|UK J SHARES £1 GBP 1 1 1 @0 IO 00

| | | |

|

| | [ |

l
|
|
|

state the consideration for which the shares were allotted

if the allotted shares are fully or partly paid up otherwise than in cash, please

Continuation page
Please use a continuation page If
necessary

Details of non-cash
consideration

If a PLC, please attach
valuatton report {if
appropnate)

CHFPO36
03/11 Version 50




SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropniate) should reflect the
company'’s issued capital at the date of this return

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

Please complete the table below to show each class of shares held in pound sterling If all your
issued caprtal Is in sterling, only complete Section 4 and then go to Section 7

3N

Class of shares Amount paid up on Amount (if any} unpatd Number of shares & Aggregate nominal value €
(E g Ordinary/Preference etc} each share @ on each share @
NEW DEFERRED SHARES £1 1 00 o 00 6000 £ 6000 00
|UK A SHARES £1 |1 00 |o 00 ’172 If 732 00
IUK B SHARES €1 |1 00 |o 00 4912 If 4912 00
| (FROM CONTINUATION SHEET) | | |Hasa |?12358 00
I Totals[24002 |£ 24002 00
I Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other cumrencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate nomnal value @

each share @

(E g Ordinary / Preference etc)

on each share @

=

Totals r

Currency
Class of shares Amount paid up on
(E 9 Ordmary/Preference etc ) gach share @

Amount {if any} unpard Number of shares @&

on each share @

Aggregate nominal value ©

—

Totals

- |

Statement of capital (Totals)

1s5sued share capital

Please give the total number of shares and total aggregate nominal value of

Total number of shares [24002

Total aggregate 24002 00

nominal value ©

OTotal aggregate nominal value
Please list total aggregate values in
different currenctes separately For
example £100 + €100 + $10 ete

@ Including both the nominal value and any
share premium

@ Total number of ssued shares in this class

© E g Number of shares 1ssued multiplied by
narmunal value of each share

Contmuation Pages

page if necessary

Please use a Statement of Capital continuation

CHFPO36

03111 Version 50
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Section 5

Class of share

UK ORDINARY SHARES £1

tP’rescnbed particulars

SEE CONTINUATION SHEET

Class of share

Us ORDINARY SHARES £1

f)rescnbed particulars

SEE CONTINUATION SHEET

Class of share

NEW DEFERRED SHARES £1

.P)rescrlbed particulars

SEE CONTINUATION SHEET

©Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nights,
inctuding rights that anise only in
certan crcumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distibution,

¢ particulars of any nghts, as
respects capital, to participate
in a distnbution (including on
winding up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

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

Signature

| am signing thus form on behalf of the company

© Socetas Europaea
If the form 1s being fifed on behalf

Signature

Stgnature

X

X

of a Sonetas Europaea (SE) please
delete 'director’ and insert details
of which argan of the SE the person
signing has membership

© Person authonsed

This form may be signed by
Under either section 270 or 274 of
Director @ Secretary, Person authonsed @ Administrator, Administrative receiver, | .. Companies Act 2006
Receiver, Recerver manager, CIC manager
CHFPO36

03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

nlmportant information

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

Ic""““‘“‘“‘e SIMON DAVIES

Companyrame BEEVER AND STRUTHERS

,"“‘”‘“ CENTRAL BUILDINGS, RICHMOND TERRACE

|
|

Pesttown  BLACKBURN

County/Region  TANCS

e N O O O

County ENGLAND

|F

|Te'=vh°n= 01254 686600

4 checkiist

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

Please make sure you have remembered the
following

O The company name and number match the
information held an the public Regster.

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in
section 3

You have completed the appropriate sections of the
Statement of Capital

You have signed the form

O O 0O 0O

Please note that all information en this farm wll
appear on the public record.

EWhere to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland’

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

139 Fountainbridge, Edinturgh, Scetland, 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 Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

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

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

CHFPO36
03/11 Version 50




1n accordance with
Section 555 of the
Companies Act 2006

SHOT - continuation page
Return of allotment of shares

Statement of capital

Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each currency

Currency GBP

Class of shares Amount paid up on Amount (if any} unpaid Number of shares & Aggregate nominal value @
{E g Ordinary/preference etc } each share @ on each share @

|U'K C SHARES £1 1 00 |0 0o |101 |1o1 00
IUK C SHARES £1 |0 o0 |:|. 00 lzs |25 00
|ux D SHARES £1 |1 00 |o oo |1o1 |1o1.oo
|UK D SHARES £1 |o 00 |1 00 |sz |25 00
|UK E SHARES £1 |1 00 |o 00 |26 |2s 00
|UK F SEARES £1 |1 0o |o 0o |26 |2s 00
|ux G SHARES £1 I1 00 Io 00 |zs |zs 00
!ux E SHARES £l |1 00 Io 00 |27 |21 00
[UK J SHARES £1 |1 00 |0 00 |1 |1 00
|EK ORDINARY SHARES £1 l1 00 |o 00 Isooo €000 00
[us ORDINARY SHARES £1 |1 00 Io 00 Isooo €000 00

|

|

_"—\___‘_\—_

|
|
|
|
|
:
|
f
|

Totals[ 12358

N

|1 358 00

© Including both the nominal value and any
share premium

@ Total number of issued shares in
this class

© E g Number of shares 1ssued multiplied by

nominal value of each share

CHFPC36

0311 Version 50




In accordance with  ~
Section 555 of the
Companies Act 2006

SHOT - continuation page
Retumn of allotment of shares

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

Class of share

UK ORDINARY SHARES £1

Prescribed particulars

Vating

The "UK" Ordinary Shares so long as any are in 1ssue shall as a
class have voting nghts representing a percentage of the voting
power in a general meeting of the Company calculated as

50-V

Where V is the percentage of voting power controlled by the holders
of New Deferred Shares as a class at that time prowvided that V shall
not excead 50

Such veting power to be controlled by the holders of the "UK"
Ordinary Shares in the proportions of their respective holdings of
1ssued "UK" Ordinary Shares

Dividend

The "UK" Ordinary Shares as a class shall be entitled to receve
such aggregate amount of dividend attnbutable to that class as the
Directors or Members shall from time to time agree to declare and
rmay recelve such a dvidend whether or not a dividend 18 declared
on any other class of shares and may receive no dividend If one I1s
declared on other classes of shares but not the "UK" Ordinary
Shares,

Capitat

1} For the purposes of this sub-Article 3(c) the following terms shall
have the meamngs set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined In
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distnbution on dissolution of the Company
or the aggregate value of a sals of the entire issued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Article

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G} provided that F shall not be less than zero

1) Where there Is a return on capital by the Company, a surplus for
distribution on dissolution of the Company or a sale of the entira
issued share capital of the Company the relative nghts of the
holders of clesses of shares to receive such sum shall be

(1) To "US" Ordmary Shares as a class irrespective of the number
of such shares in 1ssue the sum represented by E,

CHFPOOO
03711 Version 5 0




In aceordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

UK ORDINARY SHARES E1

Prescnbed particulars

(2) To "UK' Ordinary Shares as a class irrespective of the number
of such shares in 1ssue the sum represented by G,

(3} To New Deferred Shares as a class irespective of the number of
such shares i i1ssue the sum reprasented by H,

(4) Ordinary Shares shall not participate in any such division
irrespective of the number of such shares In Issue,

(5) For the purposes of this Article 3(c) UK "A" Shares, UK "B"
Shares, UK "C" Sharas, UK "D" Shares, UK "E” Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Ordinary Shares

ui} Where this sub-Article (c) applies as a resutt of a sale of the
issued share capital of the Company this sub-Article shall apply to
govern the dmvision of the proceeds of sala between the members
who were the vendors In that transaction and not the new
shareholders created by the sale

) Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuation under sub-Article
3(d) or pending resolution of any other issue all members shall (so
far as each 15 able) ensure that any such sum s deposited in a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account unti the sums
payable to each member are agreed or otherwise resolved

v) Where on a sale of the entire issued share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash conswderation the prowvisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in wniting

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV")
shall be

1) the OMV as agreed or adjudicated by the competent taxation
authorty or the appellate bady whose jurisdiction applies to the
relevant taxation authority for any UK taxation purpose at any time
prior to the first application of this sub-Article 3(d) to calculate a
value for E, G or H {as defined in sub-Article 3(c)1)) ("Effective
Date") or within 28 days of the Effective Date where in the case of
an adjudication the outcome s not open to appeal or 1s open to
appeal but 1s not made the subject of an appeal wathin any
applicable time Imit,

CHFPOOO
03/11 Versilon 5 0




msmaree SHO? - continuation page

Companies Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Ctass of share US ORDINARY SHARES £1

Prescribed particul
Tes partucaiars VOtll"Ig

The "US" Ordinary Shares so long as any are in 1ssue shall as a
class have voting nights representing one-half of the voting power in
a general meetting of the Company, such voting power to be
controlted by the holders of the "US" Ordinary Shares in the
proportions of therr respective holdings of 1ssued "US" Ordinary
Shares

Dmidend

The "US" Ordinary Shares as a class shall be entitled to receve
such aggregate amount of dvidend attnbutable to that class as the
Drrectors or Members shall from time to time agree to declare and
may recave such a dividend whether or not a dividend is declared
on any other class of shares and may receive no dvdend i one 1s
declared on other classes of shares but not the "US" Ordinary
Shares,

Capital

1 For the purposes of this sub-Article 3{c) the following terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined in
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distribution on dissclution of the Company
or the aggregate value of a sale of the entire 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of apphcation of this Article

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

1) Where there 1s a return on capital by the Cempany, a surplus for
distribution on dissolution of the Company or a sale of the entire
issued share capital of the Company the relative nghts of the
holders of classes of shares to receive such sum shalt be

(1) To "US" Ordinary Shares as a class irrespective of the number
of such shares in i1ssue the sum represented by E,

(2) To "UK” Ordinary Shares as a class imespective of the number
of such shares in issue the sum represented by G,

(3) To New Deferred Shares as a class Irrespective of the number of
such shares In 1ssue the sum represented by H,

CHFPRDOD
03/11 Version 50




In accordance with
Section 555 of the
Campanues Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

US ORDINARY SHARES £1

Prescribed particulars

{4) Ordinary Shares shall not parhicipate in any such division
irespective of the number of such shares in 1ssue,

(5) For the purposes of this Article 3(c) UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as  they wera "UK"
Ordinary Shares

) Where this sub-Article (¢) applies as a result of a sale of the
issued share capital of the Company this sub-Article shall apply to
govemn the division of the proceeds of sale between the members
who were the vendors in that transaction and nct the new
shareholders created by the sale

iv) Where a sum of money to be dwded between members cannot
be so divided pending resalution of a valuation under sub-Article
3(d) or pending resolution of any other issue all members shall (so
far as each is able) ensure that any such sum 1s deposited In a
designated depost account expressed to be the property of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or otherwise resolved

v) Where on a sale of the entire issuited share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in writing

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article {"OMV"™)
shall be

t) the OMV as agreed or adjudicated by the competent taxation
authority or the appellate body whose jurisdiction apples to the
relevant taxation authority for any UK taxaten purpose at any time
pnor to the first application of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3(c)(i)) {"Effective
Date") or within 28 days of the Effective Date where in the case of
an adjudicahon the outcome 1s not open to appeal or is open to
appeal but 1s not made the subject of an appeal within any
applicable time imit,

CHFPOOD
03/11 Version5 0




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Ciass of share

NEW DEFERRED SHARES £1

Prescribed particulars

Voting

The holders of the New Deferred Shares so long as any are in 1ssue
shall as a class have votng nghts representing a percentage of the
voling power in a general meeting of the Company cafculated as

(D /10,600,000) x 50

Where D s the sum received by the helders of "UK" Ordinary
Shares as & class by way of dividends between the date of adoption
of this Article and the date of calculation of voting nights prowided
that D shall not exceed 10,600,600

Such voting power to be controlled by the holders of the New
Deferred Shares in the proportions of thesr respective holdings of
issued New Deferred Shares

Dividend

The New Deferred Shares as a class shall be entitled to receive
such aggregate amount of dnwidend attributable to that class as the
Directors or Members shall from time to time agree to declare and
may receive such a dvidend whether or nct a dividend 1s declared
on any other class of shares and may receive no dividend if one 1s
deciared on other classes of sharas but not the New Deferred
Shares,

Capital

1) For the purposes of this sub-Article 3(¢) the following terms shali
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined in
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distribution on dissolution of the Company
or the aggregate value of a sale of the entire i1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adopticn of this
Articie and the date of apphcation of this Article

E=(C+2)

F={C+2)

G = (B - D) provided that G shal not be less than zero or greater
than F )
H = (F - G) provided that F shall not be iess than zero

n} Where there 1s a return on capital by the Company, a surplus for
distribution on dissolution of the Company or a sale of the entire
Issued share capital of the Company the relative rights of the
_holders of classes of shares to receive such sum shall be

CHFPOO0
03/11 Version 50




ncodmes®  SHO1 - continuation page

Companies Act 2006 Return of allotment of shares

Statement of capital (Prescnbed particulars of rights attached to shares)
Class of share NEW DEFERRED SHARES £1

Prescribed particulars

(1) To "US" Ordinary Shares as a class irespective of the number
of such shares In 1ssue the sum represented by E,

{2) To "UK" Ordinary Shares as a class irespective of the number
of such shares in 1ssue the sum represented by G,

(3) To New Deferred Shares as a class irrespective of the number of
such shares i 1ssue the sum represented by H,

{4) Ordinary Shares shall not participate in any such dvision
rrespective of the number of such shares in 1ssue,

(5) For the purposes of this Article 3(¢)} UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Ordinary Shares

m) Where this sub-Article (c} apples as a result of a sale of the
1ssued share capital of the Company this sub-Article shall apply to
govern the diaston of the praceeds of sale between the members
who were the vendors in that transaction and not the new
shareholders created by the sale

w) Where a sum of money to be divided between members cannot
be so divided pending resolution of a vatuation under sub-Article
3(d) or pending resolution of any other 1ssus all members shall (so
far as each 15 able) ensure that any such sum 1s deposited in a
designated deposit account expressed to ba the property of the
members and not withdrawn from any such account untll the sums
payable to each member are agreed or otherwise rasolved
v) Where on a sale of the entire 1ssued share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise In wnting
d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV™)
shall be
i) the OMV as agreed or adjudicated by the cormpetent taxation
authority or the appellate body whose jurisdiction apples 1o the
relevant taxation authonty for any UK taxation purpose at any time
prior to the first application of this sub-Article 3{d) to calculate a
value for E, G or H (as defined in sub-Article 3(c)(1)) ("Effective
Date"} or within 28 days of the Effective Date where in the case of
an adjudication the outcome 1s not open to appeal or is open to
appeal but 1s not made the subject of an appea! wathin any
applicable time Iima,

CHFPOOO
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In accardance wath SHO1 - continuation page

Compames Act 2006 Retum of allotment of shares
I Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share UK A SHARES £1

P bed particu!
rescribed particulars Voting

For the purposes of this Article 3{a) UK "A" Shares, UK "B" Shares,
UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F" Shares, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L"
Shares shall be treated as if they were "UK" Ordinary Shares,

Dividend

The UK "A" Shares as a class shall be entitled to receive such
aggregate amount of dividend attnibutable to that class as the
Members shall from time to time agree to declare and may receive
such a dividend whether or not a dvidend 1s declared on any other
class of shares and may receive no dividend If one s declared on
other cfasses of shares but not the UK "A" Shares PROVIDED
THAT any dividend declared on UK "A" Shares shali be deemed for
the purposes of Article 3(a)() and Articles 3(c)(i) to be a divadend an
"UK" Ordinary Shares,

Capttal

1} For the purposes of this sub-Article 3(c) the followng terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined in
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distribution on dissolution of the Company
or the aggregate value of a sale of the entire issued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Article

E=(C+2)

F=(C~2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

n) Where there 1s a return on capital by the Company, a surplus for
distnibution on dissolution of the Company or a sale of the entire
1ssued share caprtal of the Company the relative rights of the
holders of classes of shares to receive such sum shall be

{1) To "US" Ordinary Shares as a class irespective of the number
of such shares in 13sue the sum represented by E,

(2) To "UK" Ordinary Shares as a class irrespective of the number
of such shares in 1ssue the sum represented by G,

(3) To New Deferred Shares as a class wrespective of the number of
such shares in 1ssue the sum represented by H,

CHFPOOO
0311 Version 5 ¢




In accordance with
Sectron 555 of the
Comparues Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

UK A SHARES £1

Prescribed particulars

{4) Ordinary Shares shall not parhicipate in any such division
respective of the number of such shares In 1ssue,

{5) For the purposes of this Article 3{c) UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Ordinary Shares

1) Where this sub-Article (c) applies as a result of a sale of the
1ssued share capital of the Company this sub-Article shall apply to
govern the division of the proceeds of sale between the members
who were the vendors In that transaction and not the new
shareholders created by the sale

w) Where a sum of money to be divided between mambers cannot
be so divided pending resolution of a valuation under sub-Article
3(d) or pending resolution of any other issue all members shall (so
far as each Is able) ensure that any such sum 1s deposited ina
designated deposit account expressed to be the property of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or othenwise resolved

v) Where on a sale of the entire 1ssued share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the prowvisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agres othermse in writing

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV™)
shall be

1} the OMV as agreed or adjudicated by the competent taxation
authority or the appellate body whose jurisdiction applies to the
relevant taxation authority for any UK taxation purpose at any ime
prior to the first application of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3(c)(1)) {"Effective
Date") or within 28 days of the Effective Date where in the case of
an adjudication the outcome is not open to appeal or 1s open ¢
appeal but 1s not made the subject of an appeal within any
applicable ttme hma,
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In accordance wath
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

UK B SHARES £1

Prescribed particulars

Voting

For the purposes of this Article 3(a) UK "A" Shares, UK "B" Shares,
UK "C” Shares, UK "D" Shares, UK "E" Shares, UK"F" Shares, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L"
Shares shall be treated as if they were "UK" Ordinary Shares,

Dividend

The UK “B" Shares as a class shall be entitled to receive such
aggregate amount of dvidend attributable to that class as the
Members shall from time to ttme agree 1o declare and may receve
such a dvidend whether or not a dividend 1s declared on any other
class of shares and may recewve no dividend if one 15 declared on
other classes of shares but not the UK "B" Shares PROVIDED
THAT any dividend declared on UK "B" Shares shall be deemed for
the purposes of Article 3(a)(1) and Articles 3(c)(1) to be a dividend on
"UK" Ordinary Shares,

Capital

1) Faor the purposes of this sub-Article 3(c) the following terms shall
have the meanings set out below

B = the open market valus of the "UK" Ordinary Shares as a class
as at the date of adeption of this Article as determined in
accordance with sub-Article 3{d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distribution on dissolution of the Company
or the aggregate value of a sale of the entire 1ssued share capital of
the Company -

D = the sum recetved by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Article

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
thanF

H = (F - ) provided that F shall not be less than zero

1) Where there 1s a return on capital by the Company, a surplus for
distribution con dissolution of the Company or a sale of the entire
1ssued share capital of the Company the relative nghts of the
holders of classes of shares to receive such sum shall be

(1) To "US" Ordinary Shares as a class irrespective of the number
of such shares n 1ssue the sum represented by E,

{2) To "UK" Ordinary Shares as a class nrespechve of the number
of such shares in issue the sum represented by G,

{3) To New Deferred Shares as a class wrespechve of the number of
such shares in issue the sum represented by H,
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Compantes Act 2006.

SHO1 - continuation page
Return of allotment of shares

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

Class of share

UK B SHARES £1

Prescribed parbculars

{(4) Ordinary Shares shall not partcipate in any such division
irespechve of the number of such shares in issue,

(5} For the purposes of this Article 3{c) UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Qrdinary Shares

1} Where this sub-Article (c) applies as a result of a sale of the
issued share capital of the Company this sub-Article shall apply to
govem the division of the proceeds of sale between the members
who were the vendors in that transaction and not the new
shareholders created by the sale

w) Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuation under sub-Article
3(d) or pending resolution of any other issue all members shall (so
far as each is able) ensure that any such sum 1s deposited in a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account until the sums
payabla to each member are agreed or otherwise resolved

v) Where on a sale of the entire 1ssued share capital of the
Company the consideration is payable wholly or in part in shares or
cther non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in wnting

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV™)
shall be

) the OMV as agreed or adjudicated by the competent taxation
authortty or the appellate body whose junsdictton applies to the
refevant taxation authonty for any UK taxation purpose at any time
prior to the first application of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3{c){)} ("Effective
Date”) or within 28 days of the Effective Date where in the case of
an adjudication the outcome s not open to appeal or Is open to
appeal but 1s not made the subject of an appeal within any
applhcable time limit,
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In accordance with
Saction 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

I

Statement of capital (Prescnibed particulars of nghts attached to shares)

Class of share

UK C SHARES £1

Prescribed particulars

-

Voting

For the purposes of this Article 3(a) UK "A" Shares, UK "B" Shares,
UK "C" Shares, UK “D" Shares, UK "E" Shares, UK "F" Shares, UK
"G" Shares, "H" Shares, UK "J” Shares, UK K" Shares and UK "L"
Shares shall be treated as f they were "UK" Ordinary Shares,

Dwidend

The UK "C" Shares as a class shall be entitled to receve such
aggregate amount of dividend attnbutable to that class as the
Members shall from time to time agree to declare and may recetve
such a dividend whether or not a dividend 1s declared on any other
class of shares and may recewe no dnidend if one 1s declared on
other classes of shares but not the UK "C" Shares PROVIDED
THAT any dividend declared on UK "C" Shares shall be deemed for
the purposes of Article 3(a)()) and Articles 3(c)(1) to be a dmidend on
"UK" Ordinary Shares,

Caputal

() For the purposes of this sub-Article 3(c) the following terms shalll
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined in
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distnbution on dissolution of the Company
or the aggregate value of a sale of the entire 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adeption of this
Article and the date of application of this Article

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

u) Where there Is a retum on capital by the Company, a surplus for
distributicn on dissolution of the Company or a sale of the entire
issued share capital of the Company the relative nghts of the
holders of classes of shares to receive such sum shall be

(1) To "US" Ordinary Shares as a class irespective of the number
of such shares n 1ssue the sum represented by E,

{2) To "UK" Ordinary Shares as a class irrespective of the number
of such shares tn issue the sum represented by G,

(3) To New Deferred Shares as a class irrespective of the number of
such shares i 1ssue the sum represented by H,
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Retum of allotment of shares

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

Class of share

UK C SHARES £1

Prescribed particulars

(4) Ordinary Shares shall not participate in any such division
wrespectiva of the number of such shares in 1ssue,

(5) For the purposes of this Article 3(c) UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK™
Ordinary Shares

m) Where this sub-Arficle (c) applies as a result of a sale of the
issued share capital of the Company this sub-Article shall apply to
govern the division of the proceeds of sale between the members
who were the vendors in that transaction and not the new
shareholders created by the sale

n) Where a sum of money to be divided between members cannot
be so divided pending resclution of a valuation under sub-Article
3(d) or pending resclution of any other Issue all members shall (so
far as each i1s able) ensure that any such sum 1s deposited n a
designated deposit account expressed to be the property of the
members and nct withdrawn from any such account unhl the sums
payable to each member are agreed or otherwise rescived
v} Where on a sale of the entire 1ssued share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shali
apply to such non-cash consideration as to cash unless all of the
members agree otherwise mn writing

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV™)
shall be

1) the OMV as agreed or adjudicated by the competent taxation
authority or the appellate body whose jurisdiction apples to the
relevant taxation authorty for any UK taxation purpose at any time
prior to the first application of this sub-Article 3{(d) to calculate a
value for E, G or H {as definec in sub-Article 3{c)(s)) ("Effective
Date") or within 28 days of the Effective Date where in the case of
an adjudication the outcome 1s not open to appeal or 15 open to
appeal but 1s not made the subject of an appeal within any
applicable time mit,
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Companies Act 2006 Return of allotment of shares

I Statement of capital (Prescribed particulars of rights attached to shares)
Class of share UK D SHARES £1

Prescribed particulars Voting

For the purposes of this Article 3(a) UK "A" Shares, UK "B" Shares,
UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F" Shares, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L"
Shares shall be treated as If they were "UK" Ordinary Shares,

Dwdend

The UK "D" Shares as a class shall be entitled to recerve such
aggregate amount of dvidend attnbutable to that class as the
Members shall from time to tme agree to declare and may receive
such a dividend whether or not a dividend s declared on any other
class of shares and may receive no dividend If one 1s declared on
other classes of shares but not the UK "D" Shares PROVIDED
THAT any dividend declared on UK "D" Shares shall be daemed for
the purposes of Article 3(a)(i} and Articles 3(c)(1) to be a dvidend on
"UK" Ordinary Shares,

Capital

1) For the purposes of this sub-Article 3(¢) the following terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined In
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for chstnbutton on dissolution of the Company
or the aggregate value of a sale of the entire 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Article

E=({C+2)

F=(C+2)

G = (B - D) provided that G shail not be less than zero or greater
thanF

H = (F - G) provided that F shall not be less than zero

1) Where there 1s a return on capital by the Company, a surplus for
distribution on dissolution of the Company ar a sale of the enfire
1issued share capital of the Company the relative nghts of the
holders of classes of shares to receive such sum shall be

(1) To "US" Ordinary Shares as a class Irespechve of the number
of such shares In issue the sum represented by E,

(2) To "UK" Ordinary Shares as a class wrespective of the number
of such shares In i1ssue the sum represented by G,

{3) To New Deferred Shares as a class respective of the number of
such shares n 1ssue the sum represented by H,
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Return of allotment of shares

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

Class of share

UK D SHARES £1

Prescribed particulars

{4) Ordinary Shares shali not participate in any such division
wrrespective of the number of such shares in 1ssue,

(5) For the purposes of this Article 3(c} UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H"” Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shal! be treated as if they were "UK”"
Ordinary Shares

i) Where this sub-Article (c) apphes as a result of a sale of the
issued share capital of the Company this sub-Article shall apply to
govern the dwision of the proceeds of sale betwean the members
who were the vendors in that transaction and not the new
shareholders created by the sale

wv) Where a sum of money to be dvided between members cannct
be so divided pending resoclution of a valuation under sub-Article
3{d) or pending resclutton of any other issue all members shall (so
far as each 1s able) ensure that any such sum 1s deposited in a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or otherwise resolved

v) Where on a sale of the entire 1ssued share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consderation as to cash unless all of the
members agree otherwise in writing

d) Where this sub-Arlicle applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Arlicle ("OMV")
shall be

1} the OMV as agreed or adjudicated by the competent taxation
authonty or the appellate body whose junsdiction apples to the
relevant taxation authonty for any UK taxation purpose at any tme
prior to the first appiicatton of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3(c)(1)) ("Effective
Date") or within 28 days of the Effective Date where n the case of
an adjudication the outcome 1s not open to appeal or Is open to
appeal but 13 not made the subject of an appeal within any
applicable time imit,
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Compantes Act 2006 Return of allotment of shares

r Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share UK E SHARES £1

Prescribed particulars Voting

For the purposes of this Article 3(a) UK "A" Shares, UK "B"” Shares,
UK "C" Shares, UK "D" Shares, UK "E" Shares, UK"F" Shares, UK
"G" Shares, "H" Shares, UK "J' Shares, UK "K" Shares and UK "L"
Shares shall be treated as If they were "UK" Ordinary Shares,

Dwvidend

The UK "E" Shares as a class shall be entitled 1o receive such
aggregate amount of dwidend attributable to that class as the
Members shall from time to time agree to declare and may receive
such a dividend whsther or not a dividend 1s declared an any other
class of shares and may receive no dividend if one 15 declared on
other classes of shares but not the UK "E" Shares PROVIDED
THAT any dividend declared on UK "E” Shares shall be deemed for
the purposes of Article 3(a)() and Articles 3(c)(1) to be a dividend on
"UK" Ordinary Shares,

Capital

1) For the purposes of thts sub-Article 3(c) the folltowing terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined in
accordance with sub-Article 3(d) below

C = the cap#al sum representing a return on capital by the
Company, the surplus for distnbution on dissolutton of the Company
or the aggregate value of a sale of the entire 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dvidends between the date of adoption of this
Article and the date of application of thus Article

E=(C+2)

F=(C~2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

u) Where there is a retum on capital by the Company, a surplus for
distnbution on dissolution of the Company or a sala of the entire
issued share capital of the Company the relative rights of the
holders of classes of shares to receive such sum shall be

(1) To "US" Ordinary Shares as a class irmespective of the number
of such shares In issue the sum represented by E,

(2) To "UK" Ordinary Shares as a class irespective of the number
of such shares in i1ssue the sum represented by G,

(3) To New Deferred Shares as a class irrespective of the number of
such shares In issue the sum represented by H,
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

UK E SHARES £1

Prescribed particulars

{4) Ordinary Shares shall not parhicipate in any such division
irrespective of the number of such shares in 1ssue,

(5) For the purposes of ttus Article 3(¢} UK "A" Shares, UK "B"
Shares, UK “C" Shares, UK "D" Shares, UK "E"” Sharas, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Ordinary Shares

iy Where this sub-Article (c) applies as a result of a sale of the
issued share capital of the Company this sub-Article shali apply to
govern the divisien of the proceeds of sale between the members
who ware the vendors in that transachon and not the new
shareholders created by the sale

v} Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuation under sub-Article
3(d) or pending resolution of any other issue all members shall (so
far as each I1s able) ensure that any such sum is deposited in a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or otherwise resolved
v) Where on a sale of the entire 1ssued share capttal of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in wrting

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV")
shall be

1) the OMV as agreed or adjudicated by the competent taxation
authonty or the appetlate body whose junsdiction applies to the
relevant taxation authonty for any UK taxation purpose at any time
pnor to the first application of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Articte 3(cX1)) ("Effective
Date”) or within 28 days of the Effective Date where in the case of
an adjudication the outcome 1s not open to appeal or 18 open to
appeal but 18 not made the subject of an appeal within any
apphcable tme limit,
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Section 555 of the
Compames Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

UK F SHARES £1

Prescnbed particulars

Voting

For the purposes of this Article 3(a) UK "A" Shares, UK "B" Shares,
UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"” Sharas, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L"
Shares shall be treated as if they were "UK" Ordinary Shares,

Dvidend

The UK "F" Shares as a class shall be entitled to receive such
aggregate amount of dividend attnbutable to that class as the
Members shall from time to time agree to declare and may receive
such a dividend whether or not a dividend 1s declared on any other
class of shares and may receive no dividend f one 1s declared on
other classes of shares but not the UK "F" Shares PROVIDED
THAT any dwvidend declared on UK "F" Shares shall be deemed for
the purposes of Article 3(a){1) and Articles 3(c)(1) to be a dmvidend on
"UK" Ordinary Shares,

Capital

1) For the purposes of this sub-Article 3(c) the following terms shalll
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Article as determined In
accordance with sub-Article 3(d) below

C = the capital sum representing a return an capital by the
Company, the surplus for distnbution on dissolution: of the Company
or the aggregate value of a sale of the entire 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of-adophon of this
Article and the date of application of this Arficle

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

1) Where there s a return on capttal by the Company, a surplus for
distnbution on dissolution of the Company or a sale of the entire
Issued share capital of the Company the relative nghts of the
holders of classes of shares to receive such sum shall be

(1) Te "US" Ordinary Shares as a class srespective of the number
of such shares in 1ssue the sum represented by E,

(2) To "UK" Ordinary Shares as a class irespective of the number
of such shares in 1ssue the sum represented by G,

(3) To New Deferred Shares as a class imespective of the number of
such shares in 1ssue the sum represented by H,
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Return of allotment of shares

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

Class of share

UK F SHARES £1

Prescribed particulars

(4) Ordinary Shares shall not participate in any such division
irespective of the number of such shares in issue,

(5) For the purposes of this Article 3(c) UK-"A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as If they were "UK"
Ordinary Shares

m) Where this sub-Article {c) applies as a result of a sale of the
1ssued share capital of the Company this sub-Article shall apply to
govemn the division of the procesds of sale between the members
who were the vendors in that transactton and not the new
shareholders created by the sale

) Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuatton under sub-Article
3{d) or pending resolution of any other 1ssue all members shall (so
far as each s able) ensure that any such sum 1s deposited 1n a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or ctherwise resolved
v) Where on a sale of the entire 1ssued share capital of the
Company the consideration s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideraticn as to cash unless all of the
members agree otherwise in writing

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV")
shall be

1) the OMV as agreed or adjudicated by the competent taxation
authonty or the appellate body whose junisdiction applies to the
relevant taxation authorry for any UK taxation purpose at any time
prior to the first application of this sub-Arhcle 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3(c}{))) {"Effective
Date™ or within 28 days of the Effective Date where In the case of
an adjudication the outcome is not open to appeal or 1s open to
appeal but is not made the subject of an appeal waithin any
applicable time imit,
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Return of allotment of shares

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

Class of share

UK G SHARES £1

Prescribed particulars

Voting

Far the purposes of this Article 3(a) UK "A" Shares, UK "B” Shares,
UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F" Shares, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L"
Shares shall be treated as if they were "UK" Ordinary Shares,

Dividend

The UK "G" Shares as a class shall be entitled to receive such
aggregate amount of divdend attributable fo that class as the
Members shall from tme to ime agree to declare and may receive
such a dividend whether or not a dividend 1s declared cn any other
class of shares and may receive no dividend f one is declared on
other classes of shares but not the UK "G" Shares PROVIDED
THAT any dividend declared on UK "G" Shares shall be deemed for
the purposes of Article 3(a)(1) and Articles 3(c){1) to be a dividend on
"UK" Ordinary Shares

Capital

1) For the purposes of this sub-Article 3(c) the following terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Arlicle as determined in
accordance with sub-Article 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distnbution on dissolution of the Gompany
or the aggregate value of a sale of the entire 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Article

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
thanF

H = (F - G) provided that F shall not be less than zero

n) Where there 1s a return on capital by the Company, a surplus for
distnbution on dissolution of the Company or a sale of the entire
1ssued share capital of the Company the relative nghts of the
holders of classes of shares to receive such sum shall be

(1) To "US" Ordinary Shares as a class rrespective of the number
of such shares in issue the sum represented by E,

(2) To "UK" Ordinary Shares as a class irrespective of the number
of such shares m issue the sum represented by G,

(3) To New Deferred Shares as a class irespective of the number of
such shares in 1ssue the sum represented by H,
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Return of allotment of shares

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

Class of share

UK G SHARES £1

Prescribed particulars

(4) Ordinary Shares shall not participate in any such division
irrespective of the number of such shares In 1ssue,

(5) For the purposes of this Arhicle 3(c) UK "A” Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Ordinary Shares

ni} Where this sub-Article (¢} apphes as a result of a sale of the
issued share capital of the Company this sub-Article shall apply to
govem the division of the proceeds of sale between the members
who were the vendors in that transaction and not the new
shareholders created by the sale

v) Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuation under sub-Article
3(d) or pending resclution of any other 1ssue all members shall (so
far as each 1s able) ensure that any such sum s depesited in a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or otherwise resolved

v) Where on a sale of the entire issued share capital of the
Company the consideration is payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in wnting

d) Where this sub-Article apphes the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV")
shall be

1) the OMV as agreed or adjudicated by the competent taxation
authority or the appellate body whose junsdiction applies to the
relevant taxation authonty for any UK taxation purpose at any time
pnor to the first application of this sub-Article 3(d) to calculate a
valus for E, G or H (as defined in sub-Article 3(c)())) ("Effective
Date") or within 28 days of the Effective Date where in the case of
an adjudication the outcome i1s not open to appeal or is open to
appeal but 1s not made the subject of an appeal within any
apphcable time imit,
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Class of share UK H SHARES £1
Prescribed particulars Voting

For the purposes of this Article 3(a) UK "A" Shares, UK “B" Shares,
UK “C" Shares, UK "D" Shares, UK "E" Shares, UK "F" Shares, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L"
Shares shall be trealed as if they were "UK" Ordinary Shares,

Drvidend

The UK "H" Shares as a class shall be entitled o receve such
aggregate amount of dvidend attnbutable to that class as the
Members shall from time to time agree to declare and may receive
such a dividend whether or net a dividend 1s declared on any other
class of shares and may receive no dividend if one 1s declared on
other classes of shares but not the UK "H" Shares PROVIDED
THAT any dividend declared on UK "H" Shares shall be deemed for
the purposes of Article 3{a)(1) and Articles 3(c){1) to be a dividend on
"UK" Ordinary Shares

Capttal

1} For the purposes of this sub-Article 3(c) the following terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoptlon of this Article as determined in
accordance with sub-Article 3(d) below

C = the capital sum representing a return on captal by the
Company, the surplus for distribution on dissolution of the Company
or the aggregate value of a sale of the entire issued share capital of
the Company

D = the sum received by the holders of "UK" Ordinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Article

E=(C+2)

F={(C+2)

G = (B - D} prowvided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

i) Where there 1s a return on capital by the Company, a surplus for
distnbution on dissolution of the Company or a sale of the entire
issued share capital of the Company the relatrve nghts of the
holders of classes of shares to receve such sum shall be

(1) To "US" Ordinary Shares as a class wrespective of the number
of such shares In i1ssue the sum represented by E,

(2) To "UK" Ordinary Shares as a class irrespective of the number
of such shares n 1ssue the sum represented by G,

(3) To New Deferred Shares as a class irrespective of the number of
such shares in 1ssue the sum represented by H,
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{4) Ordinary Shares shall not participate in any such division
irrespective of the number of such shares In issue,

(5) For the purposes of this Article 3(c} UK "A" Shares, UK "B"
Shares, UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shzll be treated as If they were "UK"
Ordinary Shares

im) Where this sub-Article (¢) applies as a result of a sale of the
issued share capital of the Company this sub-Article shall apply to
govern the dvision of the proceeds of sale between the members
who were the vendors in that transaction and not the new
shareholders created by the sale

v} Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuation under sub-Article
3(d) or pending resolution of any other issue all members shall (so
far as each Is able) ensure that any such sum 1s depostted in a
designated deposit account expressed to be the property of the
members and not withdrawn from any such account untll the sums
payable to each member are agreed or otherwise resolved

vi Where on a sale of the entire 1ssued share capital of the
Company the consideration 1s payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in writing

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purposs of this Article ("OMV")
shall be

1) the OMV as agreed or adjudicated by the competent taxation
authority or the appellate body whose junisdiction applies to the
relevant taxation authortly for any UK taxation purpose at any time
prior to the first application of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3(c)(1)) ("Effective
Date") or within 28 days of the Effective Date where in the case of
an ad|udication the outcome 15 not open to appeal or 1s open to
appeal but is not made the subject of an appeal within any
applicable time iimit,
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UK J SHARES £1
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Voting -

For the purposes of this Article 3(a) UK "A” Shares, UK "B" Shares,
UK "C" Shares, UK "D" Shares, UK "E" Shares, UK "F" Shares, UK
"G" Shares, "H" Shares, UK "J" Shares, UK "K" Shares and UK "L*
Shares shall be treated as 1f they were "UK" Ordinary Shares,

Dividend

The UK "J" Shares as a class shall be entiiled to receive such
aggregate amount of dividend attributable to that class as the
Members shall from iime to time agrese to declare and may receve
such a dividend whether or not a dividend 1s declared on any other
class of shares and may recewe no dividend if one is declared on
ather classes of shares but not the UK "J" Shares PROVIDED
THAT any dividend declared on UK "J" Shares shall be deemed for
the purposes of Article 3(a)(1) and Articles 3(c){1) to be a dwvidend on
"UK" Ordinary Shares

Capital

1) For the purposes of this sub-Article 3(c) the foliowing terms shall
have the meanings set out below

B = the open market value of the "UK" Ordinary Shares as a class
as at the date of adoption of this Arhicle as determined in
accordance with sub-Articie 3(d) below

C = the capital sum representing a return on capital by the
Company, the surplus for distribution on dissolution of the Company
or the aggregate value of a sale of the entrre 1ssued share capital of
the Company

D = the sum received by the holders of "UK" Qrdinary Shares as a
class by way of dividends between the date of adoption of this
Article and the date of application of this Athicle

E=(C+2)

F=(C+2)

G = (B - D) provided that G shall not be less than zero or greater
than F

H = (F - G) provided that F shall not be less than zero

1} Where there 1s a return on capital by the Company, a surplus for
distribution on dissolution of the Company or a sale of the entire
1ssued share capital of the Company the relative rights of the
holders of classes of shares to receive such sum shall be

(1) To "US" Ordinary Shares as a class wrespective of the number
of such shares in 1ssue the sum represented by E,

(2) To "UK” Ordinary Shares as a class rrespective of the number
of such shares in 18sue the sum represented by G,

(3) To New Deferred Shares as a class irrespective of the number of
such shares in 1ssue the sum represented by H,
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(4} Ordinary Shares shall not participate in any such division
irespective of the number of such shares in issus,

(5) For the purposes of this Article 3(c} UK "A" Shares, UK "B"
Shares, UK “C" Shares, UK "D" Shares, UK "E" Shares, UK "F"
Shares, UK "G" Shares, UK "H" Shares, UK "J" Shares, UK "K"
Shares and UK "L" Shares shall be treated as if they were "UK"
Ordinary Shares

) Where this sub-Article (c) applies as a result of a sale of the
1ssued share capital of the Company this sub-Article shall apply to
govern the division of the proceeds of sale between the membars
who were the vendors in that transaction and not the new
shareholders created by the sale

v} Where a sum of money to be divided between members cannot
be so divided pending resolution of a valuation under sub-Article
3(d} or pending resolution of any other issue all members shall (so
far as each i1s able) ensure that any such sum is deposited in a
designated deposit account expressed to be the propenty of the
members and not withdrawn from any such account until the sums
payable to each member are agreed or otherwise resolved
v) Where on a sale of the entire 1ssued share capital of the
Company the consideration is payable wholly or in part in shares or
other non-cash consideration the provisions of this Article shall
apply to such non-cash consideration as to cash unless all of the
members agree otherwise in writing

d) Where this sub-Article applies the open market value of the "UK"
Ordinary Shares as a class, for the purpose of this Article ("OMV™)
shall be

() the OMV as agreed or adjudicated by the competent taxation
authonty or the appellate body whose junsdiction apples to the
relevant taxation authonty for any UK taxation purpose at any time
prior to the first application of this sub-Article 3(d) to calculate a
value for E, G or H (as defined in sub-Article 3(c)(l)) ("Effectrve
Date") or within 28 days of the Effective Date where in the case of
an adjudication the outcome 1s not open te appeal or Is open to
appeal but 1s not made the subject of an appeal within any
applicable time limit,
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