In aecordance with
Sectlon 625 of the S H 1 4
Companies Act 2006,

Notice of redenomination

&

Companies House

this, please use form

J What this form is for ¥ What this form is
You may use this form to give notice  ~ You cannot use this
of redenominatien of shares notice of a reduction
following redenomin
“L62436VC”
LD2 #26

13/03/2017
COMPANIES HOUSE

Company details B

Company number WFF'?F;[?[?B— + Filling in this form

Piease complete in typescript or in
Company name in full | ESNT INTERNATIONAL LIMITED bold black capitals,

| All fields are mandatory unless
specified or indicated by *

Date resolution passed

Resolution date FO—FS— WE I? FO_[TF

Shares redenominated
Class of shares Number of shares Existing nominal vatue New nominal
(E.g. Ordinary/Preference elc.) redenominated of each share value of each share @
US Doltar Preference Shares 1 UsD $71,877,000 | GBP £57,695,000

@ The new norminal value of the shares must be calculated by tianslating the
aggregate (total} nominal value of all the shares of that class into the new
currency (at the rate of exchange specified in the resolution) and dividing that
amount by the number of shares in the class.

06/16 Version 5 0




SH14

Natice of redenomination

Statement of capital

Complete the table(s) below to show the 1ssued share capital. It should reflect
the company’s total share capital following the redenomination

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

Piease use a Statement of
Capital continuation page if
necessary

Currency

Complete a separate
table for each currency

Class of shares

£ g Ordinary/Preference etc

Number of shares Aggregate nominal value

(£, € %, et}

Number of shares issued
multiplied by norinal value

Total aggregate amount
unpaid, if any (£, €, §, etc}

Including both the nominal
value and any share premium

r—-- L]
‘ Pound Stering (£) | US Dollar Preference Shares 1 57,695,000
i
Totals | 1 57,695,000 0
Currency table B
Pound Sterling (£) | Ordinary Shares 1,000 1,000
l u
l | | !
Totals | 1,000 1,000 0
m| =
Totals |

Totals (including continuation
pages)

Total number
of shares

Total aggregate
nominal value @

Total aggregate
amount unpaid @

1,001 £57,696,000

0

© Please list total aggregate values in different currencies separately.

For example: £100 + €100 + $10 etc,
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SH14

Notice of redenomination

Statement of capital

Complete the table(s) below to show the issued share capital. It should reflect
the company's total share capital following the redenomination

Complete a separate table for each currency (if appropriate). For example,

Please use a Statement of

Capital continuation page if

add pound sterling in “Currency table A" and Euros in ‘Currency table B’

necessary

Currency Class of shares Mumber of shares Aggregate nominal value| Total aggregate amount
Complete a separate E.g. Ordinary/Preference etc. {£. €3, ex)) unpald, i any (£, €. 3, eic}
table for each currency Number of shares issued | Including both the nominal
multpiied by nomunal value | value and any share premium
‘ Pound Sterling (£) | US Dollar Preference Shares 1 §7,695,000 W
Totals | 1 57,695,000 lo '
Currency table B - N
Pound Sterfing (£) | Ordinary Shares 1,000 1,000 [
l '
1 | - !
Totals | 1,000 1,000 E
m_l r- —_.
i
Totals |

Totals {including continuation

pages)

Total number
of shares

Tota! aggregate
nominal value @

Total aggregate
amount unpaid @

1,001

57,696,000

0

@ Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.

06/16 Version 5 0




SH14

Notice of redenomination

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

Please give the prescribed particulars of nghts attached to shares for each dass
of share shawn in the share capital tables in Section 4

(Class of share Ordinary Shares

:resc"bw particulars The shares have attached to them full voting, dividend and capital
distribution (ncluding winding up) nghts The shares do not confer
any nghts of redemption

Class of share US Dollar Preference Shares

Prescribed particulars
L

See continuation page

Class of share

Prescribed particulars
1]

O Prescribed particulars of nghts

attached to shares

The particulars are

a. partculars of any voting nghts,
including nghts that anse only in
certain crcumstances,

b paruiculars of any nghts, as
respects dividends, to participate
n a distnbution,

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

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder,

A separate table must be used for
each class of share,

Continuation pages
Please use a Statement of Capita!
continuation page if necessary

Signature

| am signing this form on behalf of the company.

Stgnature

Saatuee FOR  GREEN
X @ (DIRECTORY) X

This form may be signed by
Director®, Secretary, Person authonsed ®, Administrator , Administrative
receiver, Recewver, Receiver manager, CIC manager

0 Societas Europaea
If the form 15 being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which argan of the SE the persen
signing has membership

©Person authorised
Under aither section 270 or 274 of
the Companies Act 2006
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SH14

Notice of redenomination

B Presenter information

n Important informaticn

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

Contact name

Laura Lim

Company name

Slaughter and May

|Adthm

|
|

|m1m

One Bunhill Row

London

Ic-muvnesim
= [ele[r[v[s[v[v[

| ™ United Kingdom

| DX

+442070903959

Checklist

|mm

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

O You have entered the date the resolution was
passed in section 2.

D You have completed section 3

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

O You have signed the form.

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

E Where to sead

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floot, 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 Ireland, 872 8BG.

DX 481 N.R. Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

This form has been provided lree of charge by Companies House.

06/16 Version 5.0




in accordance with
Section 625 of the
Companies Act 2006,

SH14 - continuation page

Notice of redenomination

Statement of capital

Complete the table below to show the issued share capital.
Complete a separate table for each currency.

Currency

Complete a separate
table for each currency

-

Class of shares

E.g Ordinary/Preference etc

Number of shares

Aggregate nominal vatue | Total aggregate amount
(£, €%, etd) unpaid, if any (£ €. . ¢t

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

_?}:,;l

¥

%‘5
e

F"
2y
v

o
185, :
A
5 ﬁ;d\,. A ;
S i

4.2‘3»\'1
g
3
¥,

R
e
-

:

iR
L
Feact

i

Y ey <0 -
g L T e oy X

g TR

’g:_géﬁi”‘"‘

e TN R

i3
e v
;

T AT

SUE
SRR EATen
L o

e
A=A FA=
-7 ‘\'-wuf&_:, (g“_&_‘n\
P l‘;_,ﬁ{_‘ oy
‘?&*%&\ 3
SRR A
i i
ey

Totals

06/16 Version 5.0




In accordance wath
Section 625 of the
Companies Act 2006

SH14 - continuation page

Notice of redenomination

s 1

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

Class of share

| US Dollar Preference Shares

Prescribed particulars
0

38A.1 Notwithstanding anything to the contrary In any ather
provision In thess Articfes, each US Dollar Preference Share shall
entile the holder thareof to receive out of the profils of the Company
available for distribution, without any need for any declaration
thereof either by the directors or by the holders of any class of share
in general meeting or otherwise, in priority to any payment of a
dividend on any other class of sharas, a fixed cumulative preferential
dwidend at a rate of 4 79% per annum on the nominal amount of the
US Dollar Share (the “US Dollar Preference Dividend").

38A 2 (a) The US Doliar Preference Dividend aceruing on each US
Dollar Preference Share shall be compounded on each anniversary
of its dividend reference date to the extent not previously paid.

{b) The dividend reference date of a US Dollar Preferance Share
shall be 31 December.

(c) The Company shall ensure that the dividand reference date of
each US Dollar Preference Share s clearly recorded in its register of
members and on any cerlificate relating thereto.

(d) The US Dollar Preference Dividend accruing on each US Dollar
Preference Share shall be due and payable on each anniversary of
its dividend reference date

(e} The US Dollar Preference Dividend accruing on each US Dollar
Preference Shate shall be payable to the holder of the US Dollar
Preference Share registered in the regisler of members on the date
of actual payment,

(f) The' US Dollar Prefarence Dividend accruing on each US Dollar
Preference Share-shall be paid in US Dollar.

3BA.3 On a,winding up or other return of capital, the assets of the
Company availabie for distribution amongst the membaers 'shall be
applied in priority to payment in respect of any other class of shares
of the Company in paying to the holders of the US Dallar Preference
Shares a sum per share agual to the nominal amount for the time
being pald up thereon plus the amount of the US Dollar Preference
Dividend that has accrued (including accruals that have been
compounided) but not been ipaid in relalion to each US Dollar
Preference Share, such application to be made, if there are not
sufficient assets available to pay the entire nominal amount plus
accrued unpaid US Dollar Preferénce Dividend to ali the holders of
the US Dollar Preference Shares, pro rata lo the amourits that would
be payable o each holder of the US Doltar Preference Shares if
there were sufficient assets.

38A. 4 Notwithstanding anything o the contrary in any other
provision in these Articles, the US Dollar Preferance Shares shall
not confer the right to any further or other participation in the profits
or assets of the Company.

38A.5 The holders of the US Dollar Preference Shares shall not be
entitled to receive notice of or to attend or vote at any general
meeting of the Company unless:

(a) the US Dallar Preference Dividend or part thereof shall, at the
date an which the notice convening the gensral mesting is sent out,
be six months in arrears; or

{b) a resolution Is to be proposed altering or abrogaling the rights or
privileges of the US Dollar Preference Shares.

Subject as aforesaid, each holder of US Doltar Preference Shares

© Prescribed particulars of rights
attached to shares

The particulars are:

a, partlcuiars of any voting rights,
including rights that arise only in
certaln clrcumstances,

b. particulars of any rights, as
respects dividends, to participate
In a distribution;

c. patticulars of any rights, as
respects capltal, to partidpate ina
distribution {including on winding
up}; and

d whether the shares are to be
redeemied or are flable to be
redeemed at the option of the
company of the shareholder.

A separate table musi be used for
each dass of share,
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{n accordance with
Section 625 of the
Companigs Act 2006.

SH14 - continuation page
Notice of redenomination

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

Class of share US Dollar Preference Shares
lzescnbed particulars | shall have one vote on a show of hands and upon a polt one vote for

every $1.00 nominal amount of US Dollar Preference Share capital
held by him.
38A.6 Without separate consent or sanction of the holders of the US
Dollar Preference Shares, signified by either:

{a) the consent In writing of the holders of at least three-fourths of
the nominal amount of the issued US Doliar Preference Shares; or
{b) the sanction of an extraordinary resolution passed at a separate
meeting of the holders of the 1ssued US Dollar Preferance Shares,
no alteration or abrogation of the rights or privileges of the holders of
the US Dollar Preference Shares may take place.

3BA.7 (a) Subject to the provistons of the Companies Acts, each US

Dollar Preference Share may be redeemed at the option of the
holder of that US Dollar Preference Share by such holder giving the
Cornpany five working days' notice in writing requesting that the
Company redeem its US Dollar Preference Share(s).

(b) The amount payable by the Company for each US Dollar
Preference Share on redemption shall be a sum per share equal to
the nominal amount for the time being pald up thereon plus the
amount of the US Dollar Preference Dividend that has accrued
(including accruals that have been compounded) but not been pad
in relation to that US Dollar Preference Share.

{c} Any redemption effected pursuant to Articles 8B.7(a) and 8B.7
(b) above, shall be effected out of the profits of the Company which
may be lawfully applied for that purpose or out of a fresh issua of
shares or as may be otherwise permitted by law.

(d) the holder of the US Dollar Preference Share(s) shall deliver to
the Company promptly after the payment of the amount in respect of
the US Dollar Prefarence Share(s) in accordance with Article 8B.7
(b} the centificates for such US Dollar Preference Share(s), in order
that the same may be cancelled

O Prescribed particulars of rights
attached to shares

The particulars are;

a partiaulars of any voting rights,
including rights that anse only In
certaln clrcumstances;

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

¢. particulars of any rights, as
respects capital, to particlpate Ina
distributton {Including on winding
up); and

d whether the shares are to be
redeemed or are [lable to be
redeemed at the option of the
company or the sharehaolder

A separate table must be used for
each class of share,
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