In accordance with
Seclion 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

@1711S

LASERFORM

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

& What this form 15 for % What this form is NOT fc
You may use this form fo give You cannct use this form | =
notice of shares allotted following notice of shares taken by [
incorporation on formation of the compz & *LBOTSRGO®
for an allotment of a new « LD6 07/02/2011 66
shares by an uniimrted cot, ¥, COMPANIFS HOUISF
Company details

compayrm [0 [> [+ [+ [ [<[2[©

Company name in full fPPHo Limited

—» Filing in this form
Please compiete m typescnpt or n
bold black capitals

Al fields are mandatory untess
specified or indicated by *

Allotmentdates ©
From Date IT ’T lm-l" Iq‘ l,—z— F F[ﬁi
To Date |"_ |7— ’m_ 'n._ ly——lv—— P—- |’_

© Allotmant date
If all shares were allotied on the
same day enter that date in the
‘from date’ box, [f shares were
allotted over a panod of time,
complete both ‘from date' and o

date’ boxes

Shares allotted

Please give detalls of the shares allotted, including bonus shares

& Cumency
If currency details are not
compieted we will assuma cumency

18 1n pound stering

Class of shares Cunency & Number of Nomunal value of Amount paid Amount (If any}

(E g Ordinary/Preference etc ) shares allotted each share {including share unpard (induding
pramium) share premiumn)

| New Deferred

[S texlang | 2 I
|

l I |

L | [

1 00 I 22,648.508 24 r

if the allotted shares are fully or partly pard up atherwise than in cash, please
state the consideration for which the shares were allotted

Detalls of non-cash
consideration

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

Department for Business
Innovadon & Sidls

#61392819v1\obt

CHFPO25
0510 Version 40 Laserform tnternabonal 6/10




SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropnate) should refiect the
company's 1ssued capital at the date of this return

u Statement of capital {Share capital in pound stering (£))

Please complete the table below to show each class of shares held in pound sterling If all your
1ssued capital 15 in sterling, only complete Section 4 and the go to Section 7.

Class of shares Amount paid up on Amount {f any) unpaid Number of shares €@ | Aggregate nomnai value €@
(E g. Ordinary/Preferenca elc.) each share €@ on eagh share €

I Pleasc see continuation shect I r I | £

! | | | E

B | | | E

| | | | €

| Totals | o€ 0 00
H Statement of capital (Share capital in other currencies)

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

Cunmency

Class of shares Amount paid upon Amount {f any) unpa:d Number of shares € Aggregate nominal value €

{E.g Ordinary / Prefarence elc ) each share @ on each share @
| Totals I |

Cumency

Class of shares Amaunt pawd up on Amount {if any) unpaid Number of shares € Aggregate nominal vaiue €
{Eg Ordinary/Preference eic.) each share € on each share @
| Totals f r
H Statement of capital (Totals)

Piease give the total number of shares and total aggregate nominal value of © Total aggregate nominal valus
1ssued share capttal Please hst total aggregate values in
different cumencies separately For

Total number of shares | example £100 €100 + $1D et
Total aggregale
nominal value ©

© Including both the nominal value and any © Eg Number of shares issued muttipted by Continuaton Pages

share premuum. nomunal vatue of each share Please use a Statement of Capital continuation
© Total number of ssued shares in this class page f necessary
CHFPO25
0510 Verson 4 0
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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 ights attached to shares for each
class of share shown in the statement of caprtal share tables in Section 4 and
Section 5

Class of share

A Ordinary Shares

gescnbed particulars

Ranks pari passu wath all the other classes of ordinary shares
A Shares shall be allotted only in such a marmmer as te
establish or maintain the current propoxtions of issued shares
of that class and 80 Tthat {unless the A Sharehclders and the B
Shareholders otherwise agree) A Shares and B Shares are
allotted at the same price and otherwise on the same terms No
A Shares shall be allotted otherwise than to members holding A
Shareg 1n proportion to their existing holdings except with the
prior written comsent of the A Shareholders and the B
Sharcholders Shares

{(Please see continuation sheet)

Class of share

B Ordinary Shares

:"rescnbed particulars

Ranks pari passu with all the other classes of ordinary

shares B Shares =shall be allotted only in such a manner as to
establish or maintaln the current proportions of i1ssued shares
of that class and 80 that {unless the A Shareholders and the B
Shareholders otherwise agree] A Shares and B Shareg are
allotted ar the same price and otherwise on the same terms No
B Shares shall be allotted otherwise than to members holding B
Shares in proporticn to their existing heldings except with the
prior written consent of the A Sharenolders and the B
Shareholders Sharesg

{Please see contimiation sheet)

Class of share

Deferred Shares

l:,rescribed particulars

{(a) The Deferred Shares shall not entitle the Deferred
Shareholder to the payment of any dividend nor comfer any
rights to participate in the profita or asasets of the Cowmpany
other than as set out in the Articles nor to receive notice of
or to attend or vote at any general meeting of the Company

(b} For the purpose of tnis article, Redemptian Event means-

(Please see continuation sheet)

© Prescribed particulars of nghts
gttached to shares

The particulars are'

a parhculass of any vobing nghts,
ncuding nghts that anse only i
certain arcumstances,

b pariulars of any nghts, as
raspetts dividends, to particapate
in a distribution,

¢ parbeulars of any nghts, a3
respects cagital, lo parficipate
1 a distnbution {including on
winding up}), and

d whether the shares e to be
redesmed or ara lfable to be
redeemed at the oplion of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate fable must be used for
each class of share

Continuation page
Please use a Statement of Camtal
conbnuafion page if necessary

Signature
| I am sigming this form on behalf of the company €© Societas Europzea
if the form ks being filed on bahalf
Signature Sgnahure of a Socetas Europapa (SE) please
delote 'director and insert datails
Y | ofwhehorgan of the SE the persan
signing has membership
© Person authorised
This form may be signed by Under elthar section 270 or 274 of
Director @, Secretary, Person authonsed @, Adminustrator, Admirvstrative recerver, | e Companies Ad 2008
Receiver, Recesver manager, CIC manager
CHFPO2S
5HO Version 4.0
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SHO1

Return of allotment of shares

E Presenter information

n Important information

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

[Wm Andrew Freeman/Jonathan Biggs

’memums
CMS Cameron McKenna LLP

| sges Mitre House

|160 Aldersgate Street

| London

|mm

lmmmm
(e [mlel={al Telo]>

ICou'i'v

|nx DX 135316 BARBICAN 2

Irehpmm 020 7367 3000

Checklist

We may return the forms completed mcorl:ectly
or with information missing.

Please make sure you have remembered the
following:

[] The company name and number match the
informatian held on the public Register

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

(] You have completed all appropnate share details in
sechion 3

[0 You have completed the appropnate sections of the
Statement of Capital

[ You have signed the form

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

@ Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

The Regestrar of Comparues, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Streef,
Belfast, Northem lreland, BT2 8BG

DX 481N R Beffast 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

#61392819v1\yobr
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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

Please complete 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 (f any) unpad | Number of shares® Aggregate nominal value ©
(E g Ordinary/preference etc ) each share © on each share @

|A Ordinary |£1 255 | £255

B Ordinary £1 | | 245 | £245
Deferred £1 | | 602,341 | £602,341
|New Deferred |£22,648,50824 | |2 |£2

| Preference |£1 | | 500 | £500

| | | | |

| |

| |

| | | | |

|

|

| |

| | | | |

| | | B |

| V I | |

| ! ! |

i | | |

| | | |
B
I
| | l | |
| | | | |
| | | | |
] Totals| 603,343 | £603,343

O Including bath 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

CHFPOOO

05/10 Version 4 0




In accardance with

Secton 558 of e SHO1 - continuation page

Companies Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of nights attached to shares)
Class of share A Ordinary Shares

Prescribed particulars | (o) O & show of hands and on a poll the A Shareholders present in

person or by proxy as a class shall have one vote in aggregate
provided that:

(1) no A Share or G Share shall confer any night to vote upon a
resolution for the removal from cffice of a B Director;

(n} no B Share or C Share shall confer any nght to vote upon g
resolution for the removal from office of an A Director; and

(m) no A Share or B Share shall confer any right to vote upon a
resolution for the removal from office of the Investor Director

CHFPRGO
. 05/10 version 4 0
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In accordance wth
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

B Ordinary Shares

Prescribed particulars

0On a show of hands and on a poll the B Shareholders present in
person or by proxy as a class shall have one vote in aggregate
provided that

(1) no A Share or C Share shall confer any nght to vote upon a
resolution for the removal from office of a B Director;

() no B Share or C Share shall confer any nght to vote upon a
resolution for the removal from office of an A Director, and

(i) no A Share or B Share shall confer any nght to vote upon a
resclution for the removal from office of the Investor Director,

CHFPQOD
05/10 Version 40
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In accordance vath
Secton 619, 621 & 689
of the Companies Act
2006

SHOZ2 - continuation page
Notice of consolidation, sub-diwision, redemption of shares or
re-conversion of stock into shares

o]

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

Class of share

Deferred Shares

Prescnbed particulars

{1} the Company recewing from any person or company (other than
The Royal Bank of Scotland plc and those companies which may be
treated for relevant Taxation purposes as being, or as having at any
tme been, ether a member of the same group of companies as The
Royal Bank of Scotland plc or ctherwise associated with The Royal
Bank of Scotland plc) a payment that to any extent compensates the
Company in respect of the circumstance for which the Deferred
Shareholder subscnbed for the relevant Deferred Shares in
accordance with any contract requinng it to do so,

(1) provided that the payment referred to 1n article 8(b)(i} is not
recetved by reason of a Relief, other than a Relief which arose to the
Company or its subsidiaries prior to the date of adoption of these
articles

(c) For the purpose of this article, Redemption Number means, in
respect of a Redemption Event, the lesser of

(1) the amecunt received by the Company in respect of a Redemption
Event less any expenses incurred in connection with the recovery or
receipt of that payment and any Taxation to which that payment 1s
subject, dvided by the par value of a Deferred Share, and

(i) the number of Deferred Shares subscnbed for by the Deferred
subject to article 6{h)
(d) The Company shall redeem the Redempton Number of Defemed

Shares at par on the date falling seven days after the date of the
Redemption Event

Shareholder in respect of the circumstance referred to in article 6(b){1),

D Prescribed particutars of rights

attached to shares

The particulars are

a particulars of any voung nghts,
induding nights that z2nse enly In
cartaim arcumstances,

b. particulars of any nghts, as
respects dividends, to partiapate
in a distnbutipn,

< particulars of any nghts, as

up), and

d whether the shares are 1o be
redeemed or are iable to be
redeemed at the opuion of the
company or the shareholder and

redempuon of these shares

A separate table must be used for
each dass of share

respects capital, to parkoipate na
distnbution (including on winding

any terms or conditions relatng to

CHFPOOO
05/10 Version 4 0




in accardante wath
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

" B

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

Class of share

Deferred Shares

Presaibed particulars

(e) Certfficates for Deferred Shares shall be deemed to have been
cancelled to the extent appropnate on the date upon which the
shares to which they relate are redeemed In full. Following any
redemption of Deferred Shares, certificates which then refate in part
to Deferred Shares which have not been redeemed shall be delivered
up to the Company and, subject only to such delivery up, the
Company shall {free of charge) 1ssue new defintive cerificates In
respect of those Deferred Shares which have not been redeemed

(f) If cn any due date for redemption of Deferred Shares the
Company Is prohibited by law from redeeming all of the Deferred
Shares then faling to be redeemed it shall on such date redeem such
number of the same as it may then lawfully redeem and shall redeem
the balance so soon thereafter as it 1s not so prohibited and, for so
jong as such prohibition remains and any such Deferred Shares as
aforesaid have not been redeemed (and notwithstanding any other
provisions of these articles) the Company shall not pay any dividend
or ctherwise make any distnbution of or otherwise decrease its profits
avatlable for distnbution

(9) If the Company fails {for whatever reason) to redeem any
Deferred Shares on the due date for redemption of the same then, as
from such date until the date on which the same are redeemed,
interest shall accrue on the amount of the subscription pnce paid for
such Deferred Shares at two percent per annum above the base rate
of The Royal Bank of Scotland plc from time to tme (and such
interest shall become due (as a charge agamnst the Company} and be
pad at the same time as the amount to which ¢t relates s paid)

{h) To the extent that the Deferred Shareholder has in accordance
with any contract any other liability (actual, future or contingent) to
subscribe for further Deferred Shares, at the time when the Company
received the payment referred to in article 6(b)(1) then the Company
shall be entitled to reduce the Redemption Number by an amount in
respect of that liabity, divided by the par value of a Deferred Share

CHFPOOO
05/10 Version 4 0




In aecordance wath
Section 619,621 & 689
of the Companies Act
2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemptton of shares or
re-conversion of stock into shares

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

Class of share

New Deferred Shares

Prescribed paraiculars

The New Deferred Shares shall not entitle the New Deferred
Shareholders to the payment of any dividend nor confer any rights to
participate in the profits or assets of the Company other than as set
out in article 8 of the Articles of Assogiation, nor to recerve notice of or
to attend or vote at any general meeting of the Company

@ Prescrihed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nights that anse only in
certain areumstances,

b partculars of any nghts, as
respects dividends, to participate
i a distribution,

¢ particulars of any nghts, as

respects capital, 1o participate in a

disribution {including on winding

up), and

whether the sheres are to be

redeermed or are liable to be

redeemed at the cption of the

company ar the shaveholder and

any terms or condinons relatng to

redermption of these shares

[=

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

CHFPOOD
05710 Version 4 ¢
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In accordance with
Section 555 of the
Comparntes Act 2006

SHO1 - continuation page

Return of aliotment of shares

I

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

Class of share

Preference Shares

Prescnbed particulars

Ranks pan passu with all the other classes of shares No Preference
Shares shall be alioted otherwise o members holding Preference
Shares of the same class in proportion to their existing holdings
axcept with the prior wntten consent of the A Shareholders and the B
Shareholders Shares

A Preference Share shall not confer on the holder any further or other
nght to participate :n the profits or assets of the Company other than
as set out in arbicle 7 of the Arbicles of Association

A Preference Share shall not confer on the holder the right to receive
notice of or to attend or to vote either in person or by proxy at any
general meating

The Company may c¢reate and i1ssue further Preference Shares
ranking as regards participation in the profits and assets of the
Company pan passu with, but not in pnonty to, the Preference
Shares and camying such nghts (including, but without hrmitation,
rights as to capntal, dividend, vohing and redemption) as may be
determined in accordance with the articles of association for the tme
being of the Company

CHFPO0D
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