In accordance with
Section 555 of the
Companes Act 2006

SHOT

Return of allotment of shares

BLUEPRINT

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for
You may use this form to give
notice of shares allotted following

X What this form 1s NOT fi
You cannot use this form t
notice of shares taken by s

Ad1

AT

incorporation on formation of the comp: 13/07/2012 #138
for an allotment of a new COMPANIES HOUSE
shares by an unlimited comPdny
Company details

[2fsfa[7]sfsfs]

Company number

Company name in full IHYPERION INSURANCE GROUP LIMITED

2 Filling n this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Allotment dates ©
From Date ,T E I'"'-o_lﬁ EWFE 0 Allotment date

If all shares were allotted on the

To Date ,d_ ’d_ ,—m—- ’—m_ I-Y- F ’y_ |y7 same day enter that date in the
‘from date’ box 1f shares were
allotted aver a period of time,
complete both “from date’ and ‘to
date’ boxes

E Shares allotted

Please give details of the shares allotted, including bonus shares

O Currency
If currency details are not
completed we will assume currency
15 In pound sterling

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

(E g Ordinary/Preference etc) allotted each share {including share unpaid (including
premium) on each share premum) on
share each share

|A ORDINARY GBP| 6,876,900 | 001| 360] 000

|

state the consideration for which the shares were allotted

If the allotted shares are fully or partly paid up atherwise than in cash, please

Details of non-cash
consideration

If a PLC, please attach
valuation report (if
appropriate)
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate) should reflect the
company's 1ssued 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
1ssued capital 1s in sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount (if any) unpatd Number of shares & Aggregate nominal value ©
(E g Ordnary/Preference etc ) each share @ on each share @
| A ORDINARY 001 000] 45927,500(¢ 459,275 00
|B ORDINARY 001 000 3,395,400 £ 33,954 00
|C ORDINARY 001| 000| 978,000/ £ 9,780 00
| [ | | k
| Totals 50,300,900(£ 503,009 00
E Statement of capital (Share capital in other currencies)

Please compfete the table below to show any class of shares held in other currencies

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 &

(E g Ordinary / Preference etc )

eachshare @

on each share @

Totals

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up an
each share @

Amount (if any) unpawd
on each share @

Number of shares @

Aggregate nominal value €

|

Totals

Statement of capital (Totals)

1ssued share capital

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

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For

Total number of shares

50,300,900

example £100 + €100 + $10etc

Total aggregate
nominal value ©

£503,009 00

@ Including both the nominal value and any

share premium

©E g Number of shares 1ssued multiplied by

nominal value of each share

@ Total number of 1ssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page if necessary
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SHO1

Return of allotment of shares

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

Please give the prescnbed 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

£0 01 A ordinary

E”rescnbed particulars

Each A ordinary share carrnes one vote (and otherwise as set out In
the attached Article 9 of the Articles of Association) and ranks par
passu with the other ordinary shares as regards dividends and as set
out In the attached Article & of the Articles of Asscciation as regards
capital to participate in a distribution and 1s not redeemable

Class of share

£0 01 B ordinary

:"rescrlbed particulars

Each B ordinary share carnes cne vote (and otherwise as set out In
the attached Article 9 of the Articles of Association) and ranks pan
passu with the other ordinary shares as regards dividends and as set
out in the attached Article 6 of the Articles of Association as regards
capital to participate in a distnbution and 1s not redeemable

Class of share

£0 01 C ordinary

cP'rescnbed particulars

Each C ordinary share carnes one vote {and ctherwise as set out In
the attached Article S of the Articles of Association) and ranks pari
passu with the other ordinary shares as regards dividends and as set
out in the attached Article 6 of the Articles of Association as regards
capital to participate in a distrbution and 1s not redeemable

@ Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting rights,
ncluding nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
m a distnbution,

¢ particulars of any nghts, as
respects capital, to participate
i a distribution (includng 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 and
any terms or conditions relating
te 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

E Signature
I am signing this form on behalf of the company © Societas Europaea
If the form is being filed on behalf
Signature Signature of a Societas Europaea (SE) please
x delete ‘director’ and insert detarls
x of which organ of the SE the person
- signing has membership
This form may be signed by ©Person authorised
Pacion Under either section 270 or 274 of
0 Secretary, ! ' ' the Companies Act 2006
rRecover-ReterermoRager-Clemanagen
CHFPO10 (FF)
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SHOT

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 15 a query
on the farm The contact information you give will be
visible to searchers of the public record

I fonaeame = mma Lancaster

Company name

Hypenon Insurance Group Limited

|

| Address

| Post town

16 Eastcheap

London

County/Region

= [efcsu[ [1]efo

Country

|Dx

Telephene

020 7648 7202

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have rememhered the

following

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

O You have shown the date(s) of allotment in
section 2

O You have completed all appropnate share details in
section 3

O You have completed the appropnate sections of the
Statement of Capital

O You have signed the form

Please note that all nformation on this form will

appear on the public record

@ Where to send

You may return this form to any Companies 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 floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX £D235 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 NR Belfast 1

ﬂ Further information

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

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

CHFPO10 {FF)
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Hyperion Insurance Group Limited

Article 6 — Return of Capital

On a return of assets on hquidation or capital reduction or otherwise, the assets of the Company
remaining after the payment of s habilities shall be applied {to the extent that there are assets
avallable) in the following order of prionty

(@) first in paying to the holders of the A ordinary shares the sum of £2 6004 per share,

{b) secondly, in paying to the holders of the A ordinary shares and the B ordinary shares (equally
as if they were one class of share) the sum of £0 4296 per share [£3 03 - £2 6004],

{c} thirdly (subject to article 6(d)), for so long as the Relevant Value of each of the A ordinary
shares was £3 03 at the date when all of the C ordinary shares were issued, in paying to the holders
of the A ordinary shares, B ordinary shares and C ordinary shares {equally as if they were all one
class of share)} the balance of the assets of the Company, but

{d) if C ordinary shares have been allotted and issued both when the Relevant Value of each of
the A ordinary shares was £3 03 and subsequently when the Relevant Value of each of the A ordinary
shares was greater than £3 03, then thirdly, (and subsequently for as many times as appropnate) in
paying to the holders of the A ordinary shares, the holders of the B ordinary shares and the holders of
the C ordinary shares sums based and dependent con the Relevant Value of each of the A ordinary
shares when the relevant C crdinary shares were allotted

For the purposes of this article 6 {d) separate designations will be apphed to C ordinary shares by
reference to the Relevant Value of A ordinary shares at the date of each allotment of C ordinary
shares Such dsesignations shall be apphed in numencal order by reference to the Relevant Value ot
the A ordinary shares irrespective of the date of allotment Accordingly, any

N C ordinary share allotted when the Relevant Value of each A ordinary share was £3 03 shall
be designated as a C1 ordinary share,

() C ordinary share allotted when the Relevant Value of each A ordinary share was at its next
highest Relevant Value above £3 03 at the date of that allotment of C ordinary shares (the “C2
Value”) shall be designated as a C2 ordinary share,

{m) C ordinary share allotted when the Relevant Value of each A ordinary share was at its next
highest Relevant Value above the C2 Value at the date of that allotment of C ordinary shares {the “C3
Value”) shall be designated as a C3 ordinary share, and

{iv) C ordinary share allotted at subsequent next highest Relevant Values of each A ordinary
share at the date of that allotment of C ordinary shares {in ascending order) shall be designated as
C4 ordinary shares, C5 ordinary shares and so on

Accordingly where C ordinary shares have been aliotted at different Relevant Values then,

(e) thirdly, in paying to the holders of the A ordinary shares, the holders of the B ordinary shares
and the holders of the C1 ordinary shares (equally as f they were all one class of share} such sum
per share as is equal to the difference between the C2 Value and £3 03,

(f) fourthly, in paying to the holders of the A ordinary shares, B ordinary shares, C1 ordinary
shares and C2 ordinary shares {equally as if they were all one class of share) such sum per share as
is equal to the difference between the C3 Value and the C2 Value, and




{q) subsequently, for as many times as appropriate, in paying to the holders of the A ordinary
shares, the holders of the B ordinary shares and the holders of the C ordinary shares (other than the
holders of the C ordinary shares allotted at the next highest (or as appropnate highest) Relevant
Value) (equally as if they were all one class of share) such sum per share as 15 equal to the difference
between the Next Applicable Relevant Value and the Applicable Relevant Value where

the “Applicable Relevant Value” 1s fifthly the C3 Value, sixthly the C4 Value and so on, and
the “Next Applicable Relevant Value” 1s fifthly the C4 Value, sixthly the C5 Value and so on,

untl all except the holders of C ordinary shares allotted at the time when the A ordinary shares had
the highest Relevant Value have received a payment at which stage,

(h) the balance of the assets of the Company shall be distnbuted amongst the holders of the A
ordinary shares, the B ordinary shares and the C ordinary shares (equally as if they were all one class
of share)

Article 9 - Voting

91 Subject to articles 9 2 to 9 5 and any special nghts or restrictions as to voting attached to any
shares by or in accordance with these Articles, shares shall carry one vote per share

82 On any resolution to remove a 31 Investor Director, the shares held by 3 shall carry votes
equal to 51% of all votes cast

93 On any resoclution to remove Dawid Howden as a director, the shares held by the Howden
Related Parties shall carry votes equal to 51% of all votes cast

94 On any resolution to remove Luis Munoz-Rojas as a director, the shares held by the Mufioz-
Rojas Related Parties shall carry votes equal to 51% of all votes cast

95 On any resoclution to remove the B P Marsh Investor Director as a director, the shares held
by the Marsh Related Parties shall carry votes equal to 51% of all votes cast

96 If

(a) any Group Company falls to pay when due any sum payable pursuant to the terms of any
loan notes, payment in kind notes or simifar instruments i1ssued by any Group Company (whether or
not the fallure to pay s the result of any restnction on making the payment in the Company’s
agreement with its bankers or any intercreditor arrangements between the 31 Investors and those
bankers),

(b) in relation to any six month penod, the Company underperforms the Growth Target set out in
the then current bustness plan by more than 50 per cent (tested on a rolling six month historic basis),

(c) there has occurred, or there 1s likely to occur in the next six months {on a look forward basis),
a Default or an Event of Default (as defined in the SFA (whether or not any breach giving nse to the
Default or Event of Default 1s waived and irrespective of whether the occurrence results in the
prohibition of any payment due te any of the 31 Investors or their nominees),

(d) the Cempany 1s In breach of clause 24 {financial covenants) of the SFA, or




(e) any Group Company becomes insolvent within the meaning of section 123 Insolvency Act
1986 provided that, for the purposes of these Articles, the reference to £750 in section 123(1) of the
Insolvency Act 1986 shall be construed as a reference to £25,000,

then, for the penod dunng which any such event has occurred and 1s continuing, the total number of
voting rights attaching to the shares held by the 31 Related Parties shall be increased so that the
number of those voting rnights 1n aggregate shall represent 49 9% of all the voting nghts attaching to
all shares The number of voting nghts attaching to the shares held by other shareholders shall not
be vared but, together, they will represent 50 1% of all the voting nghts attaching to all shares All
other nights attaching to the shares held by the 31 Related Parties shall remain unaffected

97 Votes on shares may be exercised

(a) on a show of hands by every member who {being an individual) 1s present in person or (being
a corporation) s present by a representative, not being himself a member, (in which case each
member holding shares with votes shall have one vote), and

(b) on a poll by every member who (baing an indvidual) 1s present In person or by proxy or
{being a corporation) 1s present by a representative or by a proxy (in which case each member
holding shares with votes shall have the votes attaching to the shares held by him, as set out In this
article 9)




