In accordance wntL
Section 355 of the S H 0 1
Compames 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

& What this form s for X What this form 1s NOT for
You may use this form to give You cannot use this form to g
notice of shares allotted following notice of shares taken by subs
incorporation on formation of the company

for an allotment of a new class

26
shares by an unlimited compan #3

08/02/2012
COMPANIES HOUSE

Company details

1
Company mber [0 [4 [3[s [afofsl1 ? e e s

bold black I
Company name in fuf IEALLERIA HOLDINGS LIMITED old black capitals
| All fields are mandatory unless

speafied or indicated by *

u Allotment dates @

From Date |d‘2 ‘'S o 1 l',z lz) 1 |Y7_ 0 Allgtment date
3 . - " v ; " if all shares were allotted on the
To Date I | same day enter that date in the

'from date’ box If shares were

allotted over a pencd of time,
complete both ‘from date and 'to

date’ boxes
I Shares allotted
Please gve details of the shares allotted, including bonus shares 8 Currency
(Please use a continuation page f necessary} If eurrency detalls are not

completed we will assume currency
15 11 pound sterling

Class of shares Currency & Number of shares Normmal value of Amount pard Amount {if any)

(E g Ordinary/Preference etc) altotied each share {including share unpaid (including
prermium) on each share premim) on
share each share

[ORDINARY "A" SHARES e | 3,800) 0 01| 001] 000
[ORDINARY 8" SHARES e | 6,100 0 01| 00| 0 00|
if the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares were allotted Please use a continuation page 11
necessary

Details of non-cash
consideration

If a PLC, please attach
valuation report {1f
approprate)

CHFPOZ1
03/11 Version 50



SHO1

Return of allotment of shares

Statement of capital

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

Statement of capital (Share capital in pound sterhing {£))

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

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount {if any) unpad
on each share &

Number of shares @

Aggregate nominal value o

SEE CONTINUATION SHEET

|

|
-
|

|
|
|
|
|

8,048 32

Statement of capital (Share capital in other currencies)

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

Currency

Class of shares
{E g Ordinary / Preference etc }

Amount pad up on
each share @

Amount {if any} unpaid
on each share @

Number of shares &

Aggregate nominal value &

| | |

| | i

|

l Totalsl

o

G 00

Currency

Class of shares
(E g Qrdinary/Preference etc )

Amount paid up on
each share @

Amount {if any) unpaid
on each share @

Number of shares €

Aggregate nominal value €

| | | |

| | |

Totals

ol 000

Statement of capital (Totals)

Piease give the total number of shares and total aggregate nomina! value of
issued share capital

Total number of shares 804,832

Total agaregate

nominal value @ £ 8,048 32 +

000+ 8,048 32

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + 310 etc

@ Including both the nominal value and any
share premium

© E g Number of shares issued multiphed by

nominal value of each share

age 1 necessa
@ Total number of ssued shares in this class pag v

Continuation Pages
Please use a Statement of Capital continuation

CHFP0O21
03711 version 50




SHOT

Return of allotment of shares

Statement of capital (Prescnibed particulars of nights attached to shares)
Please give the prescribed particulars of nghts attached to shares for each ©Prescribed particulars of rights
class of share shown In the statement of capital share tables in Sectron 4 attached to shares

and Section 5

The particulars are

Class of share SEE ATTACHED a particulars of any voting nights,
including nghts that anse anly in
;P)rescrlbed particulars certain crrcumstances,

b particulars of any nghts, as
respects dividends, 1o participate
in a distribution,

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

d whether the shares are 10 be
redeemed or are lable to be
redeemed at the option of the
company or the shareholder and
any terms er conditions selating
1o redemption of these shares

Class of share
A separate table musi be used for
Prescribed particulars each class of share

L1

Continuation page
Please use a Statement of Capiial
cantinuation page if necessary

Class of share

Prescribed particulars
)

u Signature

{ am signing this form on behalf of the company © Socretas Europaea
If the form 1s being filed on behalf
Signature Sgrature of a Societas Europaea {SE) please

X - delete ‘director’ and insert details
X of which organ of the SE the person

sigrang has membership

This form may be signed by oze:jm" a:thf’"sed 270 0t 274 of
Director @, Secretary, Person authorised ©, Administrator, Administrative recewer, nder erther section 275 0 £/90

the Companies Act 2006
Receiver, Receiver manager, CIC manager

CHFPO21
03711 Version 50




SHO

Return of allotment of shares

B Presenter information

n Important information

You do not have te 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 pubhc record

Contact name

NICKY DAVIES
Com name
TURNER PARKINSON

Address

HOLLINS CHAMBERS
l 64A BRIDGE STREET

Past town
MANCHESTER

County/Region

GREATER MANCHESTER

== Twlsf [afelal |

Country

ENGLAND

DX

14373 MANCHESTER 1
Telephane

0161 833 1212

Checklist

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 on the public Register

O You have shown the date{s} of allotment in

section 2

You have completed all appropriate share details in

section 3

O You have completed the appropriate sections of the

;]

0O

Statement of Capital
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 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,
Faurth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northein Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, 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 emall 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

CHFPO21
03/11 Version S 0




In accordance with

Section 555 of the SHO1 - continuation page

Companies Act 2006 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 |STERLING

Class of shares
(E g Ordinary/preference etc}

Amount {if any) unpaid
on each share ©

Amount paid up on
each share @

Number of shares @

Aggregate nomunal value €

|PREFERRED ORDINARY ool o 113,500 1,135 00
(ORDINARY .~ 001 ol 198.4321 1,984 32
l'a oRDINARY | 001l ol 198,200] 1,982 00
'8 ORDINARY l ool ol 269,500] 2,695 00
l'c* ORDINARY .~ [ 001l ol 12.600 126 00
0" orRDINARY ~ | 001 ol 12,600 126 00
| | | | |
| | | | |
B | B | |
| | | l
| [ i |
B I | |
[ | | i B
| | i
| | |
| | B | |
I | | | I
[ I | | |
[ | | | I
| | | B
[ — 1
| | B | B
| | | | |
| | | | |
| Totals| 804,832 8,048 32

© Including both the nominal value and any
share premium

@ Total number of 1ssued shares in
this class

© £ g Number of shares i1ssued multiplied by
nominal value of each share

CHFPO21
03/11 Version 50




STATEMENT OF CAPITAL
PREFERRED ORDINARY SHARES OF £0.01 EACH
Income

The holders of Preferred Ordinary Shares shall be entitled to receive, in priority to the holders
of any other Shares.

(a) as a class, in respect of the financial year from and including or current on 1st January
2005, a cumulative preferential net cash dividend of a sum which 15 equal to 5% of the
Net Profits; and

(b) as a class, In respect of each financial year from and including the financial year
commencing on or current on 1¥ January 2006, a cumulative preferential net cash
dividend of a sum which 15 equal to 7 5% of the Net Profits (the dividends referred to
in sub-paragraphs (aa) and this (bb) being the “Participating Dividend”), and

(c) as a class, in any financial year in which there occurs a Specified Event, a preferential
net cash dividend (the “Exit Participating Dividend”) of such sum as 1s reasonably
determined by the Auditors to be equal to 5% (if the Specfied Event occurs on or
before 31st December 2005) or 7 5% (if the Specified Event occurs thereafter) of the
profit on ordinary actwities of the Company and its subsidiaries for the penod from the
beginning of the then current financial year to the day before the Specfied Event
PROVIDED THAT the amount of the Exit Participating Dividend payable in respect of
each Specified Event shall be reduced by an amount equal to the aggregate total of
Exit Participating Dividends already pard. The profit on ordinary actwities shall be
calculated on the same basis as Net Profits but by reference to the latest available
management accounts

The Participating Dividend (if any) shall be paid on the earher of

(a) 30 Apnl in each year in respect of the financial year of the Company ended on 31
December of the previous year; or

(b) 3 days after the annual general meeting at which the accounts of the Company for the
relevant financial year are presented,

provided that If, due to delays in the preparation of the accounts, the Participating Dividend
cannot be calculated by the date it 1s due for payment there shall be paid forthwith an intenm
dividend in respect of the Participating Dividend of a sum equal to the estimated amount of
the Participating Dividend as reasonably deternuned by the holders of a majonity of the
Preferred Ordinary Shares having regard to the avalable management accounts of the
Company for the relevant perod As soon as reasonably practicable after the audited
accounts are avallable and the amount of the Participating Dividend has been determined
there shall be made such payments as are necessary to take account of any underpayment of
the Participating Dividend I there 1s an overpayment of the Participating Dividend then such
overpayment shall be deducted in subsequent payments of the Preferred Ordinary Dividend
and/or the Participating Dividend.

The Exit Participating Dividend shall be paid before or at the same time as the relevant
Specified Event.

Further distnbutions

Any further distributions In respect of any class or classes of shares in any financial year or
pertod shall only be made with the consent of the holders of a majonity of the Preferred
Ordinary Shares. If any further distributions are made, the balance of any profits resolved to
be distributed In any financial year or period shall be distnbuted as resolved amongst the
holders of the shares, or the relevant class of shares, in respect of which a distnbution shall
have been resolved to have been made pro rata according to the par value of the shares of
the relevant class held by each such shareholder

Declaration_and payment of dividends

1 \Clients\G\Gallerla Holdings Limited - 4634\Release of Funds\Docs\Statement of Capital - Form 1 doc




Subject to the provisions of paragraph (i) below, every sum which shall become payable by
the Company on any due date ("Dvidend Date”) in respect of the Preferred Ordinary Shares
in accordance with the foregoing provisions of this Article 4 shall on that Dividend Date 1pso
facto and without any resolution of the Directors or of the Company In general meeting (and
notwithstanding anything provided in Regulations 102 to 104 (inclusive} of Table A) become
a debt due from the Company and immediately payable.

The Company shall take all necessary steps lawfully available to it to ensure that its profits
avallable for distnbution are sufficient to enable the lawful and prompt payment of the
Participating Dividend and the Exit Participating Dividend and any other dividend payable on
the due dates, such steps to include (without imitation) the distribution to the Company by
its subsidianes of the whole or part of the profits available for distnbution from time to time
of such subsidianies and the preparation of such interim accounts of the Company and its
subsidianies by reference to which profits available for distribution might fall to be calculated
but subject always to the provisions of Parts V and VIII of the Act.

If, whether by reason of any principal of law or otherwise, the Company 1s unable to pay in
fult on a Dividend Date any Participating Dividend or Exit Partrcipating Dvidend which would
otherwise be required to be paid pursuant to the foregoing provisions of this Article on that
Dividend Date (the “Relevant Dividend”) then the following provisions shall apply without
prejudice to the Preferred Ordinary Shareholders’ nghts to such dividends:

(a) on the Dividend Date the Company shall pay to such holders on account of the
Relevant Dividend the maximum sum (if any) which can then consistently with any
such principle of law or other restrictive circumstance be properly pad by the
Company,

(b) on every succeeding Dividend Date the Company shall pay to such holders on account
of the balance of the Relevant Dividend for the time being remaining outstanding (until
the Relevant Dividend shall have been paid in full) the maxamum sum {if any) on each
such succeeding Dividend Date respectively which can, consistent with any such
principle law or circumstance still prevailing, be properly paid by the Company, and

(c) interest (or, If the Relevant Dividend 1s unlawful by reason of a lack of distnibutable
reserves, an additional dividend equivalent to interest) shall accrue from day to day on
the amount of the Relevant Dividend unpaid at the rate of 3% per annum above the
base lending rate of The Royal Bank of Scotland plc from time to tme and shall
become due as a debt of the Company and be immediately repayable (or in the case of
an additional dividend, shall be paid as a first charge on any payment of dividends by
the Company)

Capital

On a return of assets on liquidation or capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assets of the Company avallable for distnbution amongst Shareholders after payment of its
liabilities shall be applied in the following manner and order of priority

(a) first in paying to the holders of the Preferred Ordinary Shares a sum equal to all unpaid
arrears (including interest on the additional dividend equivalent to interest accrued In
accordance with Article 4.1{c)(m){cc)) and accruals of the Participating Dividend
calculated down to the date of the return of capital on the Preferred Ordinary Shares,

(b) second in paying to the holders of the “"A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to 50% of the assets of the Company avallable for distribution up to an
aggregate amount of £3,720,000, such amounts to be distributed pro rata between the
holders of the shares of each such class;

(c) third (subject to any amount payable pursuant to paragraph (d) below) in paying to
the holders of the Preferred Ordinary Shares and to the holders of the Ordinary Shares
the balance of the assets of the Company available for distnbution among shareholders

1 \Cllents\GyGallerla Holgings Limited - 4634\Release of Funds\Docs\Statement of Capital - Form 1 doc



such amount to be applied pro rata between the holders of shares of those classes as if
they were shares of the same class; and

(d} finally, once the assets of the Company available for distrbution which shall have been
distributed in accordance with the foregoing prowisions shall amount to £100,000,000,
there shall be applied n respect of each “C” Ordinary Share, “D” Ordinary Share and
“E” Ordinary Share a sum of £1 per share, and any remamning balance shall be
distnbuted in accordance with paragraph (c) above.

Voting

The holders of the Preferred Ordinary Shares shall be entitled to receive notice of and to
attend, speak and vote either in person or by proxy at any general meeting of the Company
Each such holder present In person or by proxy or by representative shall be entitled on a
show of hands to one vote and on a poll to one vote for each Preferred Ordinary Share held
by him

Further issues of preference shares

The Company shall not be entitled to 1ssue any further shares ranking as regards participation
In the profits and/or assets of the Company either in priority to or pan passu with the
Preferred Ordinary Shares or the “A” Ordinary Shares or the "B” Ordinary Shares save with
the consent or sanction of the holders of the Preferred Ordinary Shares given in accordance
with the provisions of Article 6

Provisions on_Sale

On a Sale the following provisions of this Article 5.1 shall apply to determine the allocation of
the proceeds of such Sale,

The members selling Shares shall pay the proceeds thereof into a joint account at a UK
clearing bank nominated by the holders of the Preferred Ordinary Shares immediately prior to
the Sale and such proceeds shall as between the members be allocated and paid to them as
follows:

(a) first, in paying to the holders of Preferred Ordinary Shares an amount equal te all
unpaid arrears (including interest on the additional dividend equivalent to interest
accrued In accordance with Article 4.1(c)(m)(cc)) and accruals of the Participating
Dividend calculated down to the date of the Sale,

(b) second in paying to the holders of the "A” Ordinary Shares as a class and to the
holders of the “*B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to 50% of the proceeds of the Sale up to an aggregate amount of
£3,720,000, such amounts to be distributed pro rata between the holders of the shares
of each such class,

(¢) third in paying to the holders of the “C” Ordinary Shares and the "D” Ordinary Shares
and the “E” Ordinary Shares an amount of 1 pence per share,

(d) finally in paying to the holders of the Preferred Ordinary Shares and to the holders of
the Ordinary Shares the balance of the proceeds of the Sale such amount to be applied
pro rata between the holders of the shares of those classes as If they were shares of
the same class.

Class Rights

Whenever the capital of the Company 1s divided into different classes of shares the special
nghts attached to any class may be varied or abrogated either whilst the Company 1s a going
concern or during or In contemplation of a winding up, only with the consent in writing of the
holders of 75% of the 1ssued shares of that class Without prejudice to the generality of this
article, the special nghts attached to the Preferred Ordinary Shares shall be deemed to be
varied:

(a) by the grant of any option or other right to subscribe for shares and by any alteration
or increase or reduction ot sub-division or consolidation of the authorised or issued
capital of the Company or of any of its substdiaries, or any varation of the rights
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attached to any of the shares for the time being in the capital of the Company of or
any of Its subsidianies, or

(b) by any alteration of the Company’s memorandum or articles of association, or

(c) by the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof ar by the disposal of any share in the capital of any subsidiary
of the Company, or

(d) by the acquisition of any interest in any share in the capital of any body corporate by
the Company or any of its substdianes; or

(e} by the application by way of capitalisation of any sum In or towards paying up any
debenture or debenture stock of the Company; or

(f) by the winding up of the Company; or

(g) by the redemption of any of the Company’s shares or by the entering into of a contract
by the Company to purchase any of its shares, or

(h) by the appointment or removal of the Auditors; or
0] by any alteration of the Company's accounting reference date, or

(1) by the entering into of a written service agreement with any Director or any person
connected to any Director or the matenal vanation of any such existing service
agreement with any such person, or

(k} by the calling of a meeting of the Company to effect or approve any matter which
would by virtue of this Article be a vanation of the class rights of the Preferred
Ordinary Shares

ORDINARY SHARES OF £0.01 EACH
Income

Any further distributions 1n respect of any class or classes of shares in any financial year or
period shall only be made with the consent of the holders of a majorty of the Preferred
Ordinary Shares If any further distributions are made, the balance of any profits resolved to
be distrbuted in any financial year or penod shall be distributed as resolved amongst the
holders of the shares, or the relevant class of shares, in respect of which a distribution shall
have been resolved to have been made pro rata according to the par value of the shares of
the relevant class held by each such shareholder

Capttal

On a return of assets on hquidation or capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assets of the Company available for distribution amongst Shareholders after payment of its
liabiities shall be applied in the following manner and order of prionty

(a) first in paying to the holders of the Preferred Ordinary Shares a sum equal to all unpaid
arrears (including interest on the additional dvidend equivalent to interest accrued in
accordance with Article 4.1(c)n)(cc)) and accruals of the Participating Dividend
calculated down to the date of the return of capital on the Preferred Ordinary Shares,

(b) second in paying to the holders of the "A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to 50% of the assets of the Company available for distnbution up to an
aggregate amount of £3,720,000, such amounts to be distributed pro rata between the
holders of the shares of each such class;

{c}) third (subject to any amount payable pursuant to paragraph (d) below) in paying to
the holders of the Preferred Ordinary Shares and to the holders of the Ordinary Shares
the balance of the assets of the Company avallable for distnbution among sharehotders
such amount to be applied pro rata between the holders of shares of those classes as If
they were shares of the same class, and
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(d) finally, once the assets of the Company avatlable for distrnbution which shall have been
distributed In accordance with the foregoing provistons shall amount to £100,000,000,
there shall be applied i respect of each “C” Ordinary Share, “D” Ordinary Share and
“E” Ordinary Share a sum of £1 per share, and any remaning balance shall be
distributed n accordance with paragraph (c) above.

Voting

Subject to Article 4,3(a), the holders of the Ordinary Shares shall have the right to receive
notice of and attend, speak and vote at any general meeting of the Company. Each such
holder present 1n person or by proxy or by representative shall be entitled on a show of
hands to one vote and on a poll to one vote for each Ordinary Share held by him

Provisions on Sale

On a Sale the following provisions of this Article 5.1 shall apply to determine the allocation of
the proceeds of such Sale.

The members selling Shares shall pay the proceeds thereof into a joint account at a UK
clearing bank nominated by the holders of the Preferred Ordinary Shares immediately prior to
the Sale and such proceeds shall as between the members be allocated and paid to them as
follows:

(a) first, In paying to the holders of Preferred Ordinary Shares an amount equal to all
unpatd arrears (including Interest on the additional dividend equivalent to interest
accrued tn accordance with Article 4 1(c){(m){cc)) and accruals of the Participating
Dividend calculated down to the date of the Sale,

(b) second in paying to the holders of the “A” Ordinary Shares as a class and to the
holders of the "B” Ordinary Shares as a class In respect of each class of such shares a
sum equal to 50% of the proceeds of the Sale up to an aggregate amount of
£3,720,000, such amounts to be distributed pro rata between the holders of the shares
of each such class,

(¢} third in paying to the holders of the “"C" Ordinary Shares and the "D Ordinary Shares
and the “E” Ordinary Shares an amount of 1 pence per share;

(d) finally in paying to the holders of the Preferred Ordinary Shares and to the holders of
the Ordinary Shares the balance of the proceeds of the Sale such amount to be apphed
pro rata between the holders of the shares of those classes as if they were shares of
the same class.

Class Rights

Whenever the capital of the Company 1s divided into different classes of shares the special
nghts attached to any class may be vaned or abrogated either whilst the Company 1s a going
concern or during or in contemplation of a winding up, only with the consent in writing of the
holders of 75% of the issued shares of that class Without prejudice to the generality of this
article, the special rights attached to the Preferred Ordinary Shares shall be deemed to be
varied.

(a) by the grant of any option or other night to subscribe for shares and by any alteration
or ncrease or reduction or sub-division or consolidation of the authorised or 1ssued
capital of the Company or of any of its subsidiaries, or any variation of the rights
attached to any of the shares for the time being in the capital of the Company of or
any of its subsidiaries, or

(b) by any alteration of the Company’s memorandum or articles of association, or

(c) by the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof or by the disposal of any share in the capital of any subsidiary
of the Company, or

(d) by the acquisition of any Interest in any share in the capital of any body corporate by
the Company or any of its subsidiaries, or
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(e) by the application by way of capitalisation of any sum In or towards paying up any
debenture or debenture stock of the Company, or

(/) by the winding up of the Company; or

(g) by the redemption of any of the Company’s shares or by the entering into of a contract
by the Company to purchase any of its shares, or

(h) by the appointment or removal of the Auditors, or
(n by any alteration of the Company’s accounting reference date; or

() by the entering into of a written service agreement with any Director or any person
connected to any Director or the matenal vanation of any such existing service
agreement with any such person, or

(k) by the caling of a meeting of the Company to effect or approve any matter which
would by wirtue of this Article be a vanation of the class nights of the Preferred
Ordinary Shares

A ORDINARY SHARES OF £0.01 EACH
Income

Any further distrnbutions in respect of any class or classes of shares in any financial year or
period shall only be made with the consent of the holders of a majority of the Preferred
Ordinary Shares If any further distributions are made, the balance of any profits resolved to
be distributed in any financial year or penod shall be distributed as resolved amongst the
holders of the shares, or the relevant class of shares, in respect of which a distributton shall
have been resolved to have been made pro rata according to the par value of the shares of
the relevant class held by each such shareholder,

Capital

On a return of assets on liquidation or capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assets of the Company available for distribution amongst Shareholders after payment of its
habilibes shall be apphed in the following manner and order of prority.

(a) first in paying to the holders of the Preferred Ordinary Shares a sum equal to all unpaid
arrears (including interest on the additional dividend equivalent to interest accrued n
accordance with Article 4.1(c)(m)(cc)) and accruals of the Participating Dividend
calculated down to the date of the return of capital on the Preferred Ordinary Shares,

(b} second In paying to the holders of the “A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class In respect of each class of such shares a
sum equal to 50% of the assets of the Company avallable for distribution up to an
aggregate amount of £3,720,000, such amounts to be distbuted pro rata between the
holders of the shares of each such class;

(c) third (subject to any amount payable pursuant to paragraph (d) below) in paying to
the holders of the Preferred Ordinary Shares and to the holders of the Ordinary Shares
the balance of the assets of the Company available for distribution among shareholders
such amount to be applied pro rata between the holders of shares of those classes as If
they were shares of the same class; and

(d) finally, once the assets of the Company available for distnbution which shail have been
distributed In accordance with the foregaing provisions shall amount to £100,000,000,
there shall be applied in respect of each “C" Ordinary Share, “D” Ordinary Share and
“E” Ordinary Share a sum of £1 per share, and any remaining balance shall be
distributed in accordance with paragraph (c) above,

Voting

The holders of any “A” Ordinary Shares, “B” Ordinary Shares, "C” Ordinary Shares, "D”
Ordinary Shares and “E” Ordinary Shares shall be entitled to receive notice of any general
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meeting of the Company but such shares shall not entitle any holder thereof to attend or to
vote at any such meeting.

Further issues of preference shares

The Company shall not be entitled to 1ssue any further shares ranking as regards partipation
in the profits and/or assets of the Company either in prionty to or pan passu with the
Preferred Ordinary Shares or the “A” Ordinary Shares or the "B” Ordinary Shares save with
the consent or sanction of the holders of the Preferred Ordinary Shares given in accordance
with the provisions of Article 6.

Provistons cn Sale

On a Sale the following provisions of this Article 5 1 shall apply to determine the allocation of
the proceeds of such Sale

The members selling Shares shall pay the proceeds thereof mto a joint account at a UK
cleanng bank nominated by the holders of the Preferred Ordinary Shares immediately prior to
the Sale and such proceeds shall as between the members be allocated and paid to them as
follows

(a) first, in paying to the holders of Preferred Ordinary Shares an amount equal to all
unpaid arrears (including interest on the additional dividend equivalent to interest
accrued in accordance with Article 4 1{c)(m)(cc)) and accruals of the Participating
Dividend calculated down to the date of the Sale;

(b} second In paying to the holders of the "A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to S0% of the proceeds of the Sale up to an aggregate amount of
£3,720,000, such amounts to be distnibuted pro rata between the holders of the shares
of each such class,

(c) third In paying to the holders of the “C" Ordinary Shares and the “D” Ordinary Shares
and the “E” Ordinary Shares an amount of 1 pence per share,

(d) finally in paying to the holders of the Preferred Ordinary Shares and to the holders of
the Ordinary Shares the balance of the proceeds of the Sale such amount to be applied
pro rata between the holders of the shares of those classes as If they were shares of
the same class

Class Rights

Whenever the capital of the Company 1s divided into different classes of shares the special
nghts attached to any class may be vaned or abrogated either whilst the Company 1s a going
concern or duning or in contemplation of a winding up, only with the consent in writing of the
holders of 75% of the issued shares of that class Without prejudice to the generality of this
article, the special nghts attached to the Preferred Ordinary Shares shall be deemed to be
vaned.

{a) by the grant of any option or other night to subscribe for shares and by any alteration
or increase or reduction or sub-division or consolidation of the authonsed or 1ssued
capital of the Company or of any of its subsidiaries, or any vanation of the rights
attached to any of the shares for the time being in the capital of the Company of or
any of its subsidiaries; or

(b) by any alteration of the Company’s memorandum or articles of association; or

(c) by the disposal of the undertaking of the Company or of any of its subsidianes or any
substantial part thereof or by the disposal of any share in the capital of any subsidiary
of the Company; or

(d) by the acquisition of any interest in any share in the capital of any body corporate by
the Company or any of its subsidiaries, or

(e) by the application by way of capitalisation of any sum in or towards paying up any
debenture or debenture stock of the Company; or
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(f} by the winding up of the Company, or

(g) by the redemption of any of the Company’s shares or by the entering into of a contract
by the Company to purchase any of its shares, or

(h) by the appointment or removal of the Auditors; or
() by any alteration of the Company’s accounting reference date, or

(1) by the entering into of a written service agreement with any Director or any person
connected to any Director or the matenal variation of any such exsting service
agreement with any such person, or

(k) by the calling of a meeting of the Company to effect or approve any matter which
would by wvirtue of this Article be a vanation of the class rnights of the Preferred
Ordinary Shares.

B ORDINARY SHARES OF £0.01 EACH

Income

Any further distnbutions in respect of any class or classes of shares in any financial year or
penod shall only be made with the consent of the holders of a majority of the Preferred
Ordinary Shares. If any further distributions are made, the balance of any profits resolved to
be distributed in any financial year or penod shall be distributed as resolved amongst the
holders of the shares, or the relevant class of shares, In respect of which a distribution shall
have been resolved to have been made pro rata according to the par value of the shares of
the relevant class held by each such shareholder

Capital

On a return of assets on hiquidation or capital reduction or otherwise {except upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assets of the Company available for distribution amongst Shareholders after payment of its
habiliies shall be apphed in the following manner and order of priority

(a) first in paying to the holders of the Preferred Ordinary Shares a sum equal to all unpad
arrears (including interest on the additional dividend equivalent to interest accrued In
accordance with Article 4 1(c)(m)(cc)) and accruals of the Participating Dividend
calculated down to the date of the return of capital on the Preferred Ordinary Shares,

(b) second in paying to the holders of the “A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to 50% of the assets of the Company available for distribution up to an
aggregate amount of £3,720,000, such amounts to be distributed pro rata between the
holders of the shares of each such class,

(c) third (subject to any amount payable pursuant to paragraph (d) below) in paying to
the holders of the Preferred Ordinary Shares and to the holders of the Ordinary Shares
the balance of the assets of the Company available for distribution among shareholders
such amount to be applied pro rata between the holders of shares of those classes as If
they were shares of the same class, and

(d) finally, once the assets of the Company available for distnbution which shall have been
distributed 1n accordance with the foregoing provisions shall amount to £100,000,000,
there shall be applied In respect of each "C” Ordinary Share, "D” Ordinary Share and
“E” Ordinary Share a sum of £1 per share, and any remaining balance shall be
distnbuted in accordance with paragraph (¢) above

Voting

The holders of any “A” Ordinary Shares, “B” Ordinary Shares, "C" Ordinary Shares, “D"
Ordinary Shares and "E” Ordinary Shares shall be entitled to receve notice of any general
meeting of the Company but such shares shall not entitte any holder thereof to attend or to
vote at any such meeting

Further 1ssues of preference shares
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The Company shall not be entitled to 1ssue any further shares ranking as regards participation
in the profits andfor assets of the Company either in prionity to or par passu with the
Preferred Ordinary Shares or the “A” Ordinary Shares or the "B” Ordinary Shares save with
the consent or sanction of the holders of the Preferred Ordinary Shares given in accordance
with the provisions of Article 6.

Provisions on Sale

On a Sale the following provisions of this Article 5.1 shall apply to determine the alflocation of
the proceeds of such Sale

The members selling Shares shall pay the proceeds thereof into a joint account at a UK
clearing bank nominated by the holders of the Preferred Ordinary Shares immedately prior to
the Sale and such proceeds shall as between the members be allocated and paid to them as
follows®

(a) first, In paying to the holders of Preferred Ordinary Shares an amount equal to all
unpaid arrears (including interest on the additional dividend equivalent to interest
accrued in accordance with Article 4 1{c){m){cc)) and accruals of the Participating
Dividend calculated down to the date of the Sale,

(b) second in paying to the holders of the “A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to 50% of the proceeds of the Sale up to an aggregate amount of
£3,720,000, such amounts to be distributed pro rata between the holders of the shares
of each such class;

(c) third in paying to the holders of the "C” Ordinary Shares and the “"D” Ordinary Shares
and the “E” Ordinary Shares an amount of 1 pence per share;

(d) finally in paying to the holders of the Preferred Ordinary Shares and to the holders of
the Ordinary Shares the balance of the proceeds of the Sale such amount to be applied
pro rata between the holders of the shares of those classes as If they were shares of
the same class.

Class Rights

Whenever the capital of the Company 1s divided nto different classes of shares the special
rights attached to any class may be vaned or abrogated either whilst the Company Is a going
concern or during or In contemplation of a winding up, only with the consent in wrniting of the
holders of 75% of the 1ssued shares of that class Without prejudice to the generality of this
article, the special nghts attached to the Preferred Ordinary Shares shall be deemed to be
vaned

(a) by the grant of any option or other nght to subscribe for shares and by any alteration
or ncrease or reduction or sub-division or consolidation of the authornsed or issued
capital of the Company or of any of its subsidianes, or any vanation of the rights
attached to any of the shares for the time being in the capital of the Company of or
any of its subsidiaries, or

(b) by any alteration of the Company’s memerandum or articles of assoctation, or

(c) by the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof or by the disposal of any share in the capital of any subsidiary
of the Company, or

(d) by the acquisitton of any interest in any share in the capital of any body corporate by
the Company or any of its subsidianies, or

(e) by the application by way of capitalisation of any sum in or towards paying up any
debenture or debenture stock of the Company; or

() by the winding up of the Company, or

(g) by the redemption of any of the Company’s shares or by the entering into of a contract
by the Company to purchase any of its shares, or
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(h) by the appointment or removal of the Auditors, or
() by any alteration of the Company’s accounting reference date; or

(J) by the entering into of a written service agreement with any Director or any person
connected to any Director or the materal vanation of any such exsting service
agreement with any such person, or

(k} by the calling of a meeting of the Company to effect or approve any matter which
would by virtue of this Article be a vanation of the class rights of the Preferred
Ordinary Shares

C ORDINARY SHARES OF £0.01 EACH
Income

Any further distributions in respect of any class or classes of shares in any financial year or
period shall only be made with the consent of the holders of a majonty of the Preferred
Ordinary Shares. If any further distnbutions are made, the balance of any profits resolved to
be distnbuted in any financial year or period shall be distributed as resolved amongst the
holders of the shares, or the relevant class of shares, in respect of which a distribution shaill
have been resolved to have been made pro rata according to the par value of the shares of
the relevant class held by each such shareholder

Capital

On a return of assets on liquidation or capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assets of the Company available for distnbution amongst Shareholders after payment of its
liabilibes shall be applied in the following manner and order of priority:

(a) first in paying to the holders of the Preferred Ordinary Shares a sum equal to all unpaid
arrears (including interest on the additional dividend equivalent to interest accrued in
accordance with Article 4 1(¢)(in}(cc)) and accruals of the Participating Dwidend
calculated down to the date of the return of capital on the Preferred Ordinary Shares,

(b) second In paying to the holders of the “A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class in respect of each class of such shares a
sum equal to 50% of the assets of the Company available for distribution up to an
aggregate amount of £3,720,000, such amounts to be distributed pro rata between the
holders of the shares of each such class,

(c) third {subject to any amount payable pursuant to paragraph (d) below) in paying to
the holders of the Preferred Ordinary Shares and to the holders of the Ordinary Shares
the balance of the assets of the Company avaitable for distribution among shareholders
such amount to be applied pro rata between the holders of shares of those classes as If
they were shares of the same class; and

(d) finally, once the assets of the Company available for distribution which shall have been
distributed In accordance with the foregoing provisions shall amount to £100,000,000,
there shall be applied in respect of each “C” Ordinary Share, “D” Ordinary Share and
“E” Ordnary Share a sum of £1 per share, and any remaining balance shall be
distnbuted in accordance with paragraph (c) above

Voting

The holders of any “A” Ordinary Shares, "B” Ordinary Shares, “C" Ordinary Shares, “D”
Ordinary Shares and “E” Ordinary Shares shall be entitled to receve notice of any general
meeting of the Company but such shares shall not entitle any holder thereof to attend or to
vote at any such meeting,

Provisions on Sale

On a Sale the following provisions of this Article 5 1 shall apply to determine the allocation of
the proceeds of such Sale,
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The members selling Shares shall pay the proceeds thereof into a joint account at a UK
clearing bank nominated by the holders of the Preferred Ordinary Shares immediately prior to
the Sale and such proceeds shall as between the members be allocated and paid to them as
follows:

(a) first, In paying to the holders of Preferred Ordinary Shares an amount equal to all
unpaid arrears (Iincluding interest on the additional dividend equivalent to Interest
accrued In accordance with Article 4.1(c){m)(cc)) and accruals of the Participating
Dividend calculated down to the date of the Sale;

(b) second in paying to the holders of the “A” Ordinary Shares as a class and to the
holders of the “B” Ordinary Shares as a class n respect of each class of such shares a
sum equal to 50% of the proceeds of the Sale up to an aggregate amount of
£3,720,000, such amounts to be distributed pro rata between the holders of the shares
of each such class;

(¢) third in paying to the holders of the “"C" Ordinary Shares and the “D” Ordinary Shares
and the “E” Ordinary Shares an amount of 1 pence per share;

(d) finally in paying to the holders of the Preferred Ordinary Shares and to the holders of
the Ordinary Shares the balance of the proceeds of the Sale such amount to be applied
pro rata between the holders of the shares of those classes as If they were shares of
the same class

Class Rights

Whenever the capital of the Company s divtded into different classes of shares the special
rights attached to any class may be vaned or abrogated either whilst the Company 1s a going
concern or during or 1n contemplation of a winding up, only with the consent in writing of the
holders of 75% of the 1ssued shares of that class Without prejudice to the generality of this
article, the special nights attached to the Preferred Ordinary Shares shall be deemed to be
varied

(a) by the grant of any option or other night to subscribe for shares and by any alteration
or increase of reduction or sub-division or consolidation of the authonsed or 1ssued
capital of the Company or of any of its subsidiaries, or any variation of the rights
attached to any of the shares for the time being in the capital of the Company of or
any of its subsidiaries; or

(b) by any alteration of the Company’s memerandum or articles of association, or

(c) by the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof or by the disposal of any share in the capital of any subsidiary
of the Company, or

(d) by the acquisition of any Interest in any share 1n the capital of any body corporate by
the Company or any of its subsidiaries, or

(e) by the application by way of capitalisation of any sum in or towards paying up any
debenture or debenture stock of the Company, or

(f) by the winding up of the Company, or

(g) by the redemption of any of the Company’s shares or by the entering into of a contract
by the Company to purchase any of its shares; or

(h) by the appointment or removal of the Auditors; or
{1 by any alteration of the Company’s accounting reference date, or

()) by the entering Into of a written service agreement with any Director or any person
connected to any Director or the matenal vanation of any such existing service
agreement with any such person; or

(k) by the calling of a meeting of the Company to effect or approve any matter which
would by wvirtue of this Article be a variation of the class rights of the Preferred
Ordinary Shares.
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D ORDINARY SHARES OF £0.01 EACH
Income

Any further distributions 1n respect of any class or classes of shares in any financial year or
period shall only be made with the consent of the holders of a majonty of the Preferred
Ordinary Shares If any further distributions are made, the balance of any profits resolved to
be distributed in any financial year or period shall be distributed as resolved amongst the
holders of the shares, or the relevant class of shares, in respect of which a distribution shall
have been resolved to have been made pro rata according to the par value of the shares of
the relevant class held by each such shareholder.

Income

On a return of assets on liquidation or capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assets of the Company available for distribution amongst Shareholders after payment of its
liabilities shall be applied in the following manner and order of priorty

(a) first in paying to the holders of the Preferred Ordinary Shares a sum equal to all unpaid
arrears (including interest on the additional dividend equivalent to interest accrued in
accordance with Article 4.1(c)(m)(cc)) and accruals of the Participating Dividend
calculated down to the date of the return of capital on the Preferred Ordinary Shares;

(b) second In paying to the holders of the “A” Orcinary Shares as a class and to the
holders of the “B” Ordinary Shares as a cfass in respect of each class of such shares a
sum equal to 50% of the assets of the Company avalilable for distribution up to an
aggregate amount of £3,720,000, such amounts to be distributed pro rata between the
holders of the shares of each such class;

(c) third (subject to any amount payable pursuant to paragraph (d) below) in paying to
the holders of the Preferred Ordinary Shares and to the holders of the Ordinary Shares
the balance of the assets of the Company avallable for distribution among shareholders
such amount to be applied pro rata between the holders of shares of those classes as If
they were shares of the same class; and

(d) finally, once the assets of the Company available for distribution which shall have been
distributed 1n accordance with the foregoing provisions shall amount to £100,000,000,
there shall be applied in respect of each “C” Ordinary Share, "D” Ordinary Share and
“E” Ordinary Share a sum of £1 per share, and any remaining balance shall be
distnbuted in accordance with paragraph (c) above

Voting

The holders of any “A” Ordinary Shares, “B” Ordinary Shares, “C” Ordinary Shares, "D”
Ordinary Shares and “E” Ordinary Shares shall be entitled to receve notice of any general
meeting of the Company but such shares shall not entitle any holder thereof to attend or to
vote at any such meeting

Provisions on Sale

On a Sale the following prowisions of this Article 5 1 shall apply to determine the allocation of
the proceeds of such Sale.

The members seling Shares shall pay the proceeds thereof into a joint account at a UK
clearing bank nominated by the holders of the Preferred Ordinary Shares immediately prior to
the Sale and such proceeds shall as between the members be allocated and pad to them as
follows

(a) first, in paying to the holders of Preferred Ordinary Shares an amount equal to all
unpaid arrears (including Interest on the additional dividend equivalent to interest
accrued In accordance with Article 4.1(c){m){cc)) and accruals of the Participating
Dividend calculated down to the date of the Sale,

(b) second In paying to the holders of the "A” Ordinary Shares as a class and to the
holders of the “*B” Ordinary Shares as a class in respect of each class of such shares a
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(c)

(d)

sum equal to 50% of the proceeds of the Sale up to an aggregate amount of
£3,720,000, such amounts to be distributed pro rata between the holders of the shares
of each such class;

third in paying to the holders of the "C” Ordinary Shares and the “D” Ordinary Shares
and the “E” Ordinary Shares an amount of 1 pence per share,

finally In paying to the holders of the Preferred Ordinary Shares and to the holders of
the Ordinary Shares the balance of the proceeds of the Sale such amount to be applied
pro rata between the holders of the shares of those classes as If they were shares of
the same class,

Class Rights

Whenever the capital of the Company I1s divided into different classes of shares the special
rights attached to any class may be varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up, only with the consent in writing of the
holders of 75% of the 1ssued shares of that class Without prejudice to the generality of this
article, the special nghts attached to the Preferred Ordinary Shares shall be deemed to be
varied:

(a)

(b)
(©)
(d)
(e)

4]
(9)

(h)
0
0)

(k)

by the grant of any option or other nght to subscribe for shares and by any alteration
or increase or reduction or sub-division or consolidation of the autheorised or i1ssued
capital of the Company or of any of its subsidiaries, or any variation of the rights
attached to any of the shares for the time being in the capital of the Company of or
any of its subsidiaries; or

by any alteration of the Company’s memorandum or articles of assoctation, or

by the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof or by the disposal of any share n the capital of any subsidiary
of the Company; or

by the acquisition of any interest in any share in the capital of any body corporate by
the Company or any of its subsidiaries, or

by the application by way of capitalisation of any sum in or towards paying up any
debenture ar debenture stock of the Company, or

by the winding up of the Company; or

by the redemption of any of the Company’s shares or by the entering into of a contract
by the Company to purchase any of its shares; or

by the appointment or removal of the Auditors; or
by any alteration of the Company’s accounting reference date, or

by the entering into of a wntten service agreement with any Director or any person
connected to any Director or the matenal varation of any such existing service
agreement with any such person, or

by the calling of a meeting of the Company to effect or approve any matter which
would by virtue of this Article be a varation of the class nghts of the Preferred
Ordinary Shares.
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