In accordance with
Section 555 of ihe
Companies Act 2006

SHO1

- Return of allotment of shares

QI1riIS

LASERFORM

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

What this form 1s NOT for
You cannot use this form to give
notice of shares taken by subsci

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

MO

tncorporation on formation of the company or 21104,'2011
for an allotment of a new class o COMPANIES HOUSE
shares by an unlimited company
Company details

Company number

[ofsTefsl=f=]o1°

Company name in full | VOLUTION GROUP LIMITED

-» Filling tn this form
Please complete in typescnpt or in
bold black capitals

Ali fields are mandatory unless
specified or Indicated by *

|
2 |

Allotmentdates ©

From Date [Wﬁ Iﬁlq FW’TH
To Date id_ld_ ‘m—‘l’m—— P—P—r["—

© Allotment date
If all shares were allotied on the
same day enter that date n the
'from date' box [f shares were
allotted over a penod of time,
complete both 'from date' and 'to
date' boxes

Shares allotted

Please give detalls of the shares allotted, including bonus shares
{Please use a continuation page If necessary )

© Currency
If currency details are not
completed we will assume currency
15 In pound steriing

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
|C ORDINARY IGBP ‘ 2000 l 0.01 ’ 5 00 | 0 00
If the allotted shares are fully or parily paid up olherwise than in cash, please Continuation page
state the consideration for which the shares were allotted Please use a continuation page if
necessary
Detalls of non-cash
consideration
ifaPLC, please attach
valuation report (if
appropriate)
BI S Department for Business CHFPO25
Innovation & Skille 03/11 Version 50  Laserform Internabonal 311

#62741314v2\ntbr




SHO1

Retum of allotment of shares

Statement of capital

Sectlon 4 (also Section 5 and Sectlon 6, if appropriate) shoutd reflect the
company's issued capital at the date of this return

n Statement of capital (Share capital In pound sterling (£))

Please complete the table below to show each class of shares held in pound sterding 1f all your
tgsued capital is in sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount {if any) unpaid Number of shares €3 Aggregata nominal vae €
(Eg Ordinary/Preference ec ) each share € on each share € |

|0RDINARY | l.OOI 0 ool 7ssooo|£ 765,000 00
|p_ ORDINARY [ 0 01| 0 oo| zoav3oo|£ 20,873 00
|s ompINARY | 0 o1| 0 00| 147700 [€ 1,477 00
!c ORDINARY | 0 01‘ 0.00| 2000|£ 20 00
| Totals | 3002000 £ 787,370.00
H Statement of capital {Share capital in other currencies)

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

Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares € Aggregate nomnal vae €
(Eg Ordinary! Preference etc ) gach share € on each share @
| Totals | |
Currency
Class of shares Amaunt patd up on Amount (if any) unpaid Number of shares € Aggregate nominal vaive ©
(E 9. Ordinary/Preference etc ) eachshare @ oneachshare €@
| Totals I |
ﬂ Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of O Total aggregate nommal vatue
Issued share capital Plaass list total aggregate valuss in
different curencies separately For
Total number of shares aample £100+€100 +$10ete.
Tota! aggregate
nominal value @
@ Including both the nomnal value and any © Eg Number of shares issued muliphed by Continuaticn Pages
share premium nommnal value of each share. Please use a Statement of Capital contmuation

© Total number of ssued shares in this class page Il necessary




SHO1
Retum of allotmant of shares

T TR

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

Please give the prescnbed particulars of rights attached to shares for each
dlass of share shown in the statement of capfal share fables in Sectlon 4
and Section 5.

Class of share ORDINARY

Prescribed particulars | SEE CONTINUATION FAGES
o

Class of shere [A ORDINARY

‘P,mscﬁbad parficulars [ SEE CONTINUATION PAGES
Class of share B ORDIRARY

Prescnbed pariculars | SEE CONTINUATION PAGES
O

© Prosciibed particutars of nghts
attachwd to shares

The parficutars are

a padicular of amy voting dghts,
inciuchng nghts thal anse only in
cerizhn clrcurmstances;

respects capital, to parbapate
in a distibution (including on
winding up); and

d whether the shares are to be
redeemed or are ftabde to ba
redeamad at the opbon of the
Compary of the sharehokder and
ahy {erts or candilions refadng
to redempiion of these shates.

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

Continuation page
Plaase use a Slatement of Capita
contmuation page if necessary

:

Signature

| 1 am signing this form on behaff of the company

Stgnzture

CAA

This farm may be signed br

Recalver, Reuewer manzager, CIC manager,

Director &, Secretary, Person suthorised © , Administrator, Administrative receiver,

© Socletas Eurapaca
1f the form Is bemg Red on behalf
of a Socictas Europaes (SE) pease
delcte "diecior’ and msert deta¥s
of which organ of the SE the person
signing has membership.

1© Person authorisad
Under elther section 270 or 274 of
the Companlas Acl 2006.

CHFPOZ5
0371 Yersion 50




SHO1

Retumn of allotment of shares

EPrasenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House ff there is a query
on the form The contact informabon you give will be
visible 1o searchers of the publc record,

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

Where to send

|r‘"”“"‘ NATASHA BROUMPTON

|0urpm;m

IMM& Mitre House

CMS Camercn McXenna LLP

|150 Aldersgate Street

] London

Imm

|cmmmm
[r=s [=fefafn[ falo[>

ICm.l'lw

|'-"'x DX 135316 BARBICAN 2

[Telepm 020 7367 3000

Checklist

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

Please make sure you have remembered the

following:

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

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

[l You have completed all appropnate share details n
seclion 3

[ You have completed the appropriate sections of the
Statement of Caprial

[L] You have signed the form

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 floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Lega! Post).

For compahies registered in Northern Ireland
The Reglstrar of Companles, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1,

Further information

For further information please see the guidance notes
oh the websile at www companieshouse gov.uk
or email enquiries@eompanieshouse gov uk

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




e SH1%- Continuation page )
Cormpanes Act 2005 Statement of capital , Comr
H_ Statemnent of capital (Prescnbed particulars of nghts attached to shares)
lass of share ORDINARY 0 Prescribed particuiars of rights
Prescribed particulars i
o 3 Share rights . p;na!‘mm of oy voting rights,
Including rights that artse only in
3 1 The rights attaching to the Ordinary Shares, the A Ordinary N cer@lnldrcur;:mg,m
Shares, the B Ordinary Shares and the C Ordinary Shares (as Pparuaars ot any =
appropnate} shall be as set out in this arlicle ﬁc&h‘u&m to partiapate
c perbculars of any ngln; as
w stema
3.2 As regards income mmu d:; u:f\.-mdh:g
3 2.1n respect of any financal year of the Company the profits of d i’ﬁ;&’;m shares are to be
the Company for the time being available for distribution shall be redeemed] o are lizble to be
applied in relation to the fourth financial year foliowing the Original ﬂﬁ;";‘;’:ﬂﬂﬂ“‘m
Adoption Date and each financial year thereatter, firstin paying to any terms or conditions relating to
the holders of the A Ordinary Shares and the B Ordinary Shares redergtion of these shames,
{pan passu as If the same constituted one class of share) a A separzte table must be used for
cumulative cash dividend (the "Participating Dividend™) of a sum ¢ach dass of share,
equal to ona-hird of the Adjusted Net Profit (as hereinafter defined)
for the relevant financial yaar, the Participating Dividend shall begin
to accrue from the start of the fourth financial year following the
Original Adoption Date, shall be deemed to accrue from day to day
throughout each financlal year thereafter and shall hecome paysble
and be paid on the date which falis four months after the end of the
financlal year to which such diwdend relates or 14 days after the
annual ganeral meeting et which the audited accounts of the
Company for such financial year are lai before the Wembers,
whichever 1s the earber, provided that if the audited accounts of the
Company for such financial year shall not have been so laid gt the
expiration of four months after the end of the finanaal year to which
they relate there shail be pard to the holders of the A Ordinary
Shares and the B Ordinary Shares (parl passu as if the same
constiluted one class of share) by way of interest-fres loan an
amount equal to the amount which was {or. in any case where no
Partispating Dividend was so payable, would have been) payable to
the holders of the A Ordinary Shares and the B Ondinary Shares
{pan passu as If the same conshtuted one class of share) by way of
Participatmg Dividend in respect of the financial year immediately
preceding that in question; such loan shall be set off against the
Partidpating Divmdend for the relevant financial year when calculated
or, to the extent that such toan shall exceed the Participating
Dividend payable, repaid upon demand made by the Company after
such calcufation shall have been agreed as finally determined in
accordance with arficle 3 2.7 below
CHFPOOD

05/10 Version 4 ¢




In 2ccordance with
Section 108 of the
Companses Act 2006,

SH1g- Continuation page

Statement of capital

Statement of capitat {Presaibed particulars of rights attached to shares)

Class of share

C ORDINARY

grescrlhed particulars

SEE CONTINUATION PAGES

10 Prescribed particulars of rights

attached to shares

The particulars are.

a. particulars of any voting rights,
Induding sights that anse orly
cettaln circumstances,

b. panicdars of any righty, as
respects dividends, to pariopate
In a distribution,

. particulars of any Aghts, as
respects capltal, to partiapae n a
distribution {irchuding on windng
up), and

d. whether the shares are to be
redkeamed or 2re fiable o be
redeemed at the option of the
ompany or the shareheider and
any terms of conditions relating to
tedemption of these shares,

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

CHFPOGO
Q5/10 Version 4.0




In accordance with
Section 103 of the
Companies Act 2006.

SH1# - Continuation page

Statement of capital. ...

il .z

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

Class of share

ORDINARY

Porescr[hed particulars

3 2.2 Each Participating Dividend shall become due and payable on
the respective dates referred to In article 3 2.1 above ipso facto and
wathout any recommendation or resolution of the Directors or the
Company in general mesting (and notwithstanding anything 1o the
contrary confained In these Articles) If any A Ordinary Shares are
1ssuved during any financial year, the holders of such A Ordinary
Shares shall be entiied to such proportion of the Participating
Drwitend declared after such subscnption issue as the number of A
Ordinary Shares issued 1o such holder bears to the total number of A
Ordinary Shares and 8 Ordinary Shares in issue

3.2 3 The Company sha!l procure that the profits of any cther Group
Company for the time being available for distnbution shall be paid to
it by way of dividend f and to the extent that, but for such payment,
the Company would not iself atherwise have sufficient profits
availablo for distribution to pay in fuli any Participating Dividend

3.2 4 lfthe Company Is not able to pay any Particpating Daidand in
full on the due data for payment of the seme then it shall on such
date pay the same to the extant that 1t is then able so to do and,
wrthout prejudice to the respective nights of the holders of the
relavant Shares, any amount nof then so pald shall be pard as soon
thereafter as the Company is lawtully able to pay the same

3 2 5 For so long as any A Ordinary Shares remain in 1ssus, the
Company shall not, save with Investor Approval, distnbute any
profits for the time being avaulable for distribution save as required
pursuant to article 3 2.1  The Company may not distribute any
profits in respect of any financlal year in addition to those required to
be distributed pursuant to article 3 2 1 (if appropnate) unless and
unhl

(a} the Participating Dividend in respect of such year and, in addition,
any arrears of all or any of the same have been pard in full, and
{b) Investor Approval shall have been obtamed

Subject thereto, any profits which the Company may determine to
distribute in respect of any financial year shall be applied amongst
the holders of the A Ordinary Shares, the B Ordinary Shares and the
Ordinary Shares (pari passu as f the same consttutsd one dass of
shara}

Fo Prescribed particulars of tights
stteched to shares

The partiadars are

a particufars of any voting rights,
Incuding rights that anse only i
certain circimstances;

b, particylars of any righis, as
resperts dividends, 1o partidpate
in a distnbution;

¢. particulars of any rights, as
resperts caprtal, to participate m a
destnbution (including on winding
upl. and

4. whether the shares are to be
redeemed of are ([able to be
redeemed at the option of the
company or the sharehoider and
vy terns or conditions relating to
nedemption of thess shares.

A separate tabla must be used for
ench dass of share

CHFPODO
05110 version 4.0

Stat



In accordance with
Section 108 of the
Companues Act 2006 .

SH19 - Continuation page
«+ Statemenbefitapital .

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

Class of share ORDINARY {0 prescribed particulars of rights
attached to shares
Prescnbed patiadars | 55 & g expression ‘Adusted Net Profit” where used In article r‘:r‘u';“fh’;':f‘;f" witng i
3 2 1 shall mean the net profit after tax of the Company or, if the ;Mlm rights 5,“ ,ﬂ, m;{,,
Company has any subsidiary undertakings during the relevant N mgmtan:;:m N
financial year, the consolidated net profit after tax of the Company v -de:i,m pasbapate
and such subsidiary undertakings for the relevant financial year as i ai dismibrtion;
shown in the audited profit and loss account of the Company or, ¢ partlaulars of any rights, as
the Company has any subaidiary undertakings as aforesad, a respects capal, to pasticpate in 8
consohdation ¢f the audited profit and foss accounts of the Company rﬁ":ﬁ. on fncluding on windg
and such subsidiary undertakings for such year subject (insofar as d whether the shares are to be
such adjustments shall not alrsady have been made) to the following redeemad o are liable 1o be
adjustments redeerned at the option of the
company or the shareholder and
any tarms or conditlons relating to
(&) i such accounts have not been prepared on the histoncal cost redemption of these shares.
accounting basts, such adjustments as may be necessary to produce | A separste table must be ussd for
the same result as that which would have resulted if such accounts each dass of share.
had heen prepared on that basis;
(b} after taking into account any payment in respect of, or provision
for, corporation tax {or other tax equivalent to corporation tax in the
case of any overseas company) and any other tax (whether of the
United Kingdom or otherwise) which may be imposed on or by
reference fo profits, gains, Income or distribulions;
(¢} after taking Into account any iransfer or proposed transfer to
reserves; and
(d) after taking Into account extraordinary items and exceplional
tems.
3 27 In the event of any failure to agree the Adjusted Net Profitfora
financtal year, then the report of the audttors of the Company or, in
the event that an Investor Majonty shall so require, the report of such
other irm of accountants as 1s nominated by the President for the
time beng of the Insttute of Chartered Accountants in England and
Wales as to the amount of the Adjusted Net Profit shall, in the
absence of manifest emror, be conclusive and binding on the
Company and s Members In so eporting the auditors or such
other firm of accountants shall-
(8) in any case where the report of the auditors on any of the
relevant accounts contains a qualification, be entitled to make, in
addmon to the adjustments referred to above, such further
adjustments as they may In the circumstances acting reasonably
consider appropnate, and
(b} be deemed I be acting as experts not as arbitrators and the
provisions of the Arbitration Act 1996 (as from time to time amended)
shall not apply. The charges of the auditors or such other firm of
accountanits for providing any reperts pursuant hereto shall be
CHFFODD

asHO Version 4.0




In acaordance with
Section 108 of the
Companies Act.2005,

SH1% - Continuation page
Statemertofcapitaiz® '+

-1 o

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

Uass of share ORDINARY
;resaibed particulars borne by the Company.

3.2.8 No payment of Participating Dividend may be made If and to
the extent its payment would contravene the terms of the Financing
Agresmenis, which terms shall prevail fo the extent that they conflict
with these Arhcles, PROVIDED THAT thig cleuse shall nhot
supersede any provisions of these Articles which specfy the
consaquence of non- payment of any Particlpating Dvidend to the
extent any such consequenca Is not prohibited by the Financng
Agreements

3 3 As reqgards capital, on a return of assets on liquidation, reduction
of capital or otherwlise, the surplus assets of the Company remaining
after payment of its hiabilities shall be appiied in accordance with the
allocation of value to the Ondinary Shares, the A Ordinary Shares,
the B Ordinary Sheres and the C Ordinary Shares {if any) as
detenmined in accordance with aricles 3 7to 3 8 In any other case,
the surplus on such a mtum of gssets shall bs appled

3.3 1 first (f eppropriate), In paying to the holders of the A Ordinary
Shares and the B Crdinary Shares {pan passu as if the same
constiluted one class of share) & sumn equal to all erfears and
accrudls of Paricipating Dmdends thereon to be caiculated down to
1he payment date and o be payable imespective of whether or not
any profts have been made or eamed by the Company,

3 3.2 secondly, In paying to the holders of the A Ordinary Shares
and the B Ordinary Shares (pan passu as if the same constituted
one class of share) an amount equef to the subseription price
{mdlusiva of any premium) paid for such shares,

3 3 3 thirdly, in paying to the holders of the Ordinary Shares an
amount equal to the subscription price (Indusive of any premium)
peaxd for such shares,

3 3.4 tourthly, in paying to the holders of the C Ordinary Shares an
amount equal o the subscnption price (inclusive of any premium)
paid for such shares,

and, subject thereto, the balence of such assets shall belong to and
be disiributed amongst the holders of the Ondinary Ghares, the A
Ordinary Shares and the B Ordinary Shares (pan passu as ff the
same constituted one dass of share). For the avoidance of doubd,
the helders of the C Ordinary Shares shall not be entitied to roceive
any surplus assels of the Company otherwise than in connection
with the occurrence of an Exit Event and the distrihution of Net
Proceeds.

0 Prescribad particulars of rights
artached to shares

The partiadars ate:

a. particulars of any votng rights,
including rights that arise cnly in
certain drcumstances,

b particutars of any rights, as
respects dividends, to partidpate
n a distributian,

¢ partiadars of any rights, as
respects capltal, to participate in a
dstributron (including on winding
up}; end

d whether the shares are 1o be
redeemet or are Fable to be
redeemed at the option of the
company of the sharehelder and
any terms or condidons relating to
redemption of these shares.

A sepaiate table must ba used for
each dass of share.

CHFFOOO
05710 Version 4.0

—udl




1n accordance with

SH19 - Continuation page

Section 108 of the N
CompaniesAct2006.  Statementaof capitabuat Companies .
Statement of capital (Presaribed particulars of nights attached to shares)
Class of share ORDINARY 10 Prascribed particulars of rights
- attached to shares
P.rescnbed particulars 3 4 As regards voting I.mpridr:d?lal:;rzf are —
34 1 Subject to articles 3 4.4 and 7 5, Ordinary Shares, A Ordinary | " hetuing nhts wat e only I
Shares apd 8 Ordinary Shares shall respecively confer on each ertain arcumstances,
holder thereaf (in that capacity) the right to receive notice of andto | & Pﬂﬂﬂ*’aﬁfdm:m:
attend, speak and vote at, all general meetings of the Company and mmm te particpate
on a pall to exercise (seve as provided in arficle 3 4.3) one vote per €. particulars of any fghts, as
Share respects capsizl, to panticipate ina
3.42 The C Ordinary Shares shall not confer on any holder thereof | g Cdudng ansandeg
eligbility to have circulated to them any proposed witten resclutions | d. whether the shares are to be
of the Company or the nght to vote, attend or speak at any general redeemed or are lisble o be
meeting of the Company. redsernad at the option of the
company of the shareholder and
34 3In the event that. any terms ar conditions relating to
(a) the Participatmg Dividend has become due for payment and has redemption of these shares,
not been pad in full; or A separate tabe must be used for
(b) @l or any part of tha principal amount of the PIK Notes or the eath class of share.
Loan Notes, or any interest thereon, has become due for repayment
or paymant and has not been pald in full, or
(¢) en svent of default or potential event of default has occurmed
under the Financing Agreaements (or any of them) which (if capable
of remedy) has not been remedied within five days of wrilten nolice
to the Company from an nvestor Maority requiring it to be remedied,
or
{d} a matenal breach (being a breach of a material provision which
has a matenal consequence for an Investor Majonty) by a Group
Company of an investment agreement dated on or about the Onginal
Adoption Date (as the same may be amendad or replacad) between
the Company and some or all of its Members pursuant to which
certaln Members subscribed for A Ordinary Shares has occurred,
which breach (if capable of remedy) has not been remediad within
seven days of wntten notice to the Company from an Investor
Majority requiring it to be remedied,
each such event individually being refemred to hereln as a *Default
Event’, then, for so long as any Default Event s eontnuing and the
Investor Mgjority has notfied the Company by the service of wntten
notice upon the canpany secretary that a Default Event has
occurred, each holder of A Ordinary Shares shall be entitled (in that
capaaly)} on a poll to exercise 10 votes for every A Ondinary Share of
which he s the holder,
34 4 In circumstances where a holder of Ordinary Sheres andfor B
Ordinary Shares has breached any agreement refarred to in article
3 4.3(d) then, for so tong as such breach 1s continuing, any Ordinary
Shares and/or B Ordinary Shares held by such Member shall not
confer eny rights to vote on any resolution or to recewve nohice of,
sttend, speak
CHFFOGO

0510 version 40




tn accordance with
Section 108 of the

Cornpanies Act 2008,

[Ty

SH18 - Continuation page
Statement of capital

-

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

Class of share

ORDINARY

I:)racnbe:l particulars

or vote at, any general or class meeting of the Company
3 5 As regards appomntment of Directors

3 & 1 The holders of a majority in number of the A Ordinary Shares
n1ssue o the relevant time shall be entitted from time to time to
appoint up to two persons as directors of the Company and each
other Group Company and to remove any such person(s) from
office

3 52 The holders of a majonty In number of the A QOrdinary Shares
In isgue at the relevant fime shall, following consultation with the
holders of the Ord:nary Shares, be entlfed from time o tme to
appoint a non-executive director ag chalrman of tha board of
directors of the Company and each other Group Company and shali
be entitled to remove any such person{s) from office

3.5.3 Any person or persons for the time beng holding A Ordinary
Shares and entitied to exercise (whether by virtue of such holding(s)
of A Ordinary Shares and/or any cther holding(s) of Shares of any
other class or classes) one-half or more of the total number of votes
which can then be cast on a poll at any general meeting of the
Company may from time to time (for so long as he or they remain so
entitled) remove any or al of the Birectors and/or appeint any person
or persons as a Director or Directors of the Company

3 5.4 Any such appointment or removal as Is refered to In article
3.5.1,3.5 2 or 3.5 3 gbove or 3.5 § below shall be made by notice In
writing o the Company and/or the relevant Group Company signed,
in the case of an appointment or removal made pursuant to article
35.1,3 5.2 or3 55, by or on behalf of an investor Majonty and, In
the case of an appointmant or removal made pursuant to article

3.5 3, by or on behalf of such person or persons as are first referred
to therein and served, In each case, upon the Company at the Office
and such appointment({s) or removal{s) shal: take effect immediataty
on the date on which the relevant nofice 15 so served.

3 5.5 Netwithstanding any provision of these Arhicles to the contrary,
any person appomted as a Director pursuant to article 3 5.1 may
appoint such person as he thinks fit to be his alternate director.

3 5.6 The Company or an Investor Majority shall be entitled from
tme to time 1o remove a director of the Company or of any other
Group Company (whether appointed pursuant to article 3.5.1 above
or ctherwise) if such director shali:

{g) be unable fo pay his debts within the meaning of section 272
Insolvency Act 1988 or if he makes an appfication foran

(@ Prescribed particutars of rights

attached to shares

The particulars are:

. parheiars of any woling nghts,
including rights that arise only in
certaln drcumshices;

b. partiadars of amy rights, as
respects dividends, to partrcipate
m a distribution,

¢ paralars of any rights, &s
resperts capital, to participate in a
dlsm'bullan {induding on winding

d whetherme shares are to be
redeemed or ere [fable 1o be
redeemed at the option of the
company or the shareholder and
any tenms or condttions rdating to
regemption of these shares

A separate tahls must be used for
each dass of share.

CHRPO00
05M0 Version 4.0




In accordana: with
Sechan 108 of the.
Compamnes Act 2006

SH18 - Continuation page
Statement of capital

P

Statement of capital (Presaribed particutars of nghts attached to shares)

Class of share ORDINARY 10 Prescrtbed particutars of rights
attached to shares
Prescribed paricUlars | ioeorim arder or athenwise mantests hus mtentian to seek an 2";:;2?’;“;’“ ;
Indwidual Voluntary Arrangement under Part VIl of that Act, g e ot o
{b) be convicted of any senous criminal offence {other than a N ;nar::h l:sﬂ;lmfm
motonng offence}, U any =
{c} be prevented by law from holding office as a director; :,?:?:u{?uwm partdpate
{d) also betng an employee of or consultant to any Group Company, { < pariosfars of any nights, as
be in maten| breach of his contract of employment or contract for respects capital, 1o participate n a
services (as the case may be) such that any such Group Company ﬁ;"},,‘f;’ on {incuding on wirding
would be eniitled under the relevant contract of employment or & whether the shares are to be
contract fer services summarily to dismiss/ terminate the services of gu:meg 0: :h'e ﬂaﬂmm
~ jeamed at the o
such directar in accordance with the relevant cantract of eniployment | 200t F ﬁ":;:‘;w :ﬂ "
or contract for services (as the case may be), or any terms of conditians relating to
(e} knowingly, with the intention or consegquence of causing matenal redemgtion of these shares.
damage to the Company, cornmit any breach of his fiduciary duties Aseparate table must be used for
to the Company. each class of share,
3.5 7 Hf a resolution to remove an Investor Director shall ba moved at
any general meeting of the Company, then (on a poll), those holders
of A Ordinary Shares who are prosent (whether in person or by
corporate representatve or proxy) and who vote aganst such
resolution shall be deemed to have had, and to have exercised, such
number of votes as wili result in such resolution being defeated (and
to that exdent the relevant prowvisions [n Table A (as to the number of
wotes which may be cast oh a pofl) shall be deemed to have been
amended accordingly).
3 6 As regards quarums,
3.8 1 No meeting of Members shall be quorate unless those
Mambers present include (whether in persen or by a duly authorised
rapresentative or a proxy) the halders of not less than 50 per cent of
the A Ordinary Shares for the time being in 1ssue.
3 6.2 Save with Investor Approval, no meeting of the Directors heid
at any time when a person appointed pursuant to article 35 1 1s1n
office as a Director of the Company shall be quorate unless such
persan {or a duly appointed attemate director of such persen) is
present at such meeting provided that where two persons have been
appointed pursuant to article 3.6 1, only one such person need be
present at a meahng for it to be quorate.,
38 3 1, In the case of either a meeting of the Directors or a meeting
of Members, a quorum 1s not present within half an hour from the
time appointed for the meeting, or f during a masting such a quorum
ceases to be present, the meeting shall stand adioumed to the same
day in the next week at the same time and place provided that in the
case of any meeting
CHFPOOO
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Statement of capital .

e

Statement of capita! (Prescribed particulars of nghts attached to shares)

Class of share ORDINARY 10 Prescnbed particulars of nghts
attached to shares
:r esarbed parvaulars | adjourned an Investor Majonty or (as appropnate) an Investor :‘" mf'"’ vating rights,
Director shall not be required to attend in order for such adjoumed Fachling rghts het asse only i
mesting to be quorate. certaln dreumstances;
b. parbeulars of any nghts, as
3 7 On an Exit Event the relevant Net Proceeds shall be notienally :mdﬁt W partdpate
aliocated rateably between holders of Shares according to the value | ¢ particalars of any nghts, as
atinbuted to their Shares as calculated in accordance with this articie mpﬁmhgpamﬁz!“ a
and the Shares shall rank for distribubons attributable to the Ext oy o g oawincing
Event 50 as to reflect such allocation Subject to adjustment In d. whether the shares are to be
accordance with these articles, immediately pror to but eonditional redeemed or are llable tn be
aon the relevant Exit Event the value to be aftributed to, respectively, m;‘xmﬂ:: "
the Ordinary Shares as a class, the A Ordinary Shares as a class, any terms of conditions relating to
the B Ondinary Shares as a class and the C Ordinary Shares ac a redempton of these shares,
class shall be calculated by referance to the relevant Net Proceeds A separate table must be wsed for
on the basis that each dass of share,
37 1 first (f appropriate), the Net Proceeds shall be attnbutable in
paytng to the holders of the A Ordinary Shares and the B Ordinary
Shares (pan passu as if the same conshtuted ons class of share) a
sum equal to all arrears and accruals of Parhcpating Dividends
thereon fo be calculated down to the payment date and to be
payabie irespecive of whether or not any profits have been made or
earned by the Company,
37.2 secondly, subject to article 3 7.3, the remaining Net Proceeds
shall ba altributed to the A Ordinary Shares, B Ordinary Sharss and
Ordinary Shares {pari passu as if the sarne constituted one class of
share), and
3 7-3 the emount calculated 1n accordance with article 3 8 (the *C
Share Amount”) (if any) shall be attributed to the C Ordinary Shares.
3 8 For the purposes of article 3.7 3 the C Share Amouni shall be
calculated as folfows
3 8 1 1f the aggregate Net Proceads {o be recelved by the holders of
the A Ordinary Shares and the PIK Notes exceed the First Threshold
Amount, but do not exceed the Second Thrashold Amount, the C
Share Amount shall be equal to the Net Proceads that would have
been received by the holders of the A Ordinary Shares and the PIK
Notes fess the First Threshold Amount, or
3 8 2.\fthe aggregate Net Procesds to be received by the holders of
the A Ordinary Shares and the PIK Notes exceed the Second
Thrashald Amount, the C Share Amount shall be equal to
£3,368,000 plus 10% (ten per cent) of the amotnt by which the Net
Proceeds that would have been received by the holders of the A
Ordinary Shares and the PIK Nates exceed the Second Threshold
Amount
CHRROZO
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. Statement of capitabitaln -

s )

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

Class of share ORDINARY Prescribad particutars of rights
- attached to shares

Prescribed particulars | £ 1he avoidance of doubt, if the aggregate Net Proceeds to be :‘p;‘ﬁ';“lf::f"‘ b,
recerved by the hokders of the A Ordinary Shares and the PIK Notes | ™ nciuding nghs hat ariseniy i
do not exceed the First Threshold Amount, the C Share Amount N m::: l::g?:r?nrﬁm w
shall be zero. :gpmdwﬁa:gs.tnpmqpm

n a distrbution.
3 9 Ag regards class rights: ¢. partictars of any nghts, as
respects capital, to parbiopate ina
3.8 1 The special rights sttaching to the Ordinaty Shares or C :;ﬁ:zjon {including on winding
Ordinary Shares as a class of shares may be abrogated or vaned ¢ whether the shares are to be
only if tedzemed of are fiabia to be
(a) the hokters af three~quarters In nominal value of the Ordinary e o
Shares or C Qrdinary Shares consent in writing to the variation or any tenms o1 conditions yefating to
abrogation, or redemmphon of these shares,
{b) an extraordinary resoluton passed at a separate general meetng | A separate table must be used for
of the holders of the Ordinary Sheres cr C Ordinary Shares each ciass of share.
sanctions the variation or abrogation.
3 8.2 The special nghts attaching to the A Ordinary Shares and the B
Ordinary Shares (together as if the same constituted one class) may
be vaned or zhrogated only if the vanation or the abrogation applies
in the same manner o the A Ordinary Shares and B Ordinary
Shares and either
(8) the holders of an aggregats of three-quarters in number of the A
Ordinary Shares and the B Ordinary Shares in issue consent in
writing to the variahon or abrogaton, or
(b) resohtions are passed at separate general mectings of the
holders of the A Ordinary Shares end the B Ordinary Shares
pursuant ta which the holders of an aggregate of three-quarters in
number of the A Ordinary Shares and B Ordinary Shares in issue
sanction the variation or abrogation
CHFPDDO
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Sectlon 108 of the -
Compardes Act 2606 Statemnent of capital Companies £ -
Statement of capital (Prescribed particulars of rights attached to shares)
Classof chare A ORDINARY Presaribed particulars of rights
- attached to shares
Polescribed particulars 3 Share nghts The particidars are
3. partiatars of any votng nghts,
Induding rights that atlse only In
3 1 The nghts attaching to the Ordinary Shares, the A Ordinary centain circumstances,
Shares, the B Ordinary Shares and the C Ordinary Shares (s b W‘g of any rights, as
appropriate} shall be as set out in this arficle. mm 10 paridpare
< partiadars of any rights, as
3 2 As regards income: resrects capital. to participate m 2
distribution {induding on winding
3.2.1 in respect of any financtal year of the Company the profits of d mh shares are to be
the Company for the lime being available for distnbution shall be redeemed o1 are liahle 1 be
applied in relation to the fourth financial year following the Original m:;: " P"°"| °';:rh:n o
Adoption Date and each financial year thereafter, first in paying to any terms or conditions relating to
the holders of the A Ordinary Shares and the B Ordinary Shares redempion of these shares.
(pan passu as If the same constiuted one class of share) a Aseparzte table must be used for
cumulative cash dividend (the "Participating Dividend™) of a sum each class of share.
equal to onathird of the Adjusted Net Profit (as heranafter defined)
for the relevant financial year; the Partiipating Dividend shall begin
to accrue from the stant of the fourth financial year following the
Ongmal Adoption Date, shall be deemsd to accrue from day o day
throughout each financid year thaereafter and shall bacome payable
and be paid on the date which falls four months afier the end of the
financial year to which such dwidend relates or 14 days after the
ennual general meeting at which the audited accounts of the
Company for such firancial year are lald before the Members,
whichever 1s the earlier, providex that if the audited accounts of the
Company for such financial year shall not have been so laid at the
expirahon of four months after the end of the financial year to which
they relate there shall be paid to the holders of the A Ordinary
Shares and the B Ordinary Shares {pari passu as if the same
constituted one class of share) by way of interest-free loan an
amount equal {o the amount which was (or, In arty case where no
Participating Dividend was so payable, would have: been) payable to
the hoiders of the A Ordinary Shares and the B Ordinary Shares
(pari passu as if the same constituted one tiass of share) by way of
Paricapating Dividend in respect of the financial year immediately
precechng that m question, such loan shall be set off against the
Participating Dividend for the relevant financial year when calculated
or, to the extent that such loan shall axceed the Paricipating
Dhvidend payable, repald upon demand madse by the Company after
such calculation shall have been agreed as finally determined in
accordance with article 3.2 7 below.
CHFPOCD

05/10 Version 4.0




In accordance with
Section 108 of the
Comparats At 2006

SH19 - Continuation page
Statement of capital
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share A ORDINARY [© Prescrtbed particutars of rights
stached to shares
Bresalbed particulars | 4 5 5 £ gen Participating Diidend shall become due and payeble on B g s
the respective dates referred o m article 3 2 1 above ipso facto and mchuding rights ,‘;m aﬁ(‘:e oaly in
without any recommendation or resolution of the Directors or the cenain dramstances;
Company in general mesting (and notwithstanding anything to the b "‘“"’"3'; of any rights, 5
contrary containad in these Articles) [If any A Ordinary Shares are mmw parclpate

issued dunng any financial year, the holders of such A Ordinary
Shares shall be enfitled to such proportion of the Parficipating
Dividend declared after such subscnption issue as the number of A
Ordinary Shares Issued to such holder bears to the total number of A
Ordinary Shares and B Ordinary Shares in s8ue

3 2.3 The Company shall procure that the profits of any other Group
Company for the time being available for distribufion shall be pad to
it by way of dividend If and to the extant that, but for such payment,
the Company would not iiseif otherwise have sufficient profits
available for distribution to pay i full any Partcipating Dividend

32 4 If the Company is not able to pay any Parhiapating Dividend in
full on the due date for payment of the sama then it shall on such
date pay the same to the extent that it ts then able so to do end,
without prejudice to the respectiva nghts of the helders of the
relevant Shares, any amount not then so pard shall be paid as soon
thereafter as the Company is lawfully able to pay the same

3.2 5For so long as any A Ordinary Shares remamn in issue, the
Company shall not, save with Investor Approval, distribute any
profits for the tme being available for distnbution save as required
pursuant to aricle 3 21 The Company may not distribute any
profits in respect of any financial year in addition to those required to
be distnbuted pursuant fo articls 3 2 1 (if appropnate)} unless and
untl

{a) the Particlpating Dividend In respect of such year and, In addition,
any arrears of all or any of the same have been pad in full; and
{b) Invastor Approval shall have been obtained

Subjact therato, any profits which the Company may determine b
distrbute in respect of any financial year ehall be apphed amongst
the holders of the A Ordinary Shares, the B Crdinary Shares and the
Ordinary Shares (pari passu as ff the same constituted one class of
share)

«, particutars of any rights, as
respects capital, to partkipate ma
distrdurtion {inchuding on winding
), and

& whether the shares are to be
fedeemned or are lable to be
redeemed at the cphon of the
company or the shareholder ang
&ny terms or condltions relating to
redemption of these shares.

A sepatate table muxt be used for
¢each class of share.
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Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

A ORDINARY

l;;'es:nhed particulars

3.2 8 The expression "Adjusted Net Profit” where used in article
3.2.4 shall mean the net profit after tax of the Company o, if the
Company has any subsidiary underiakmgs during the relevant
financial year, the consolidated net profit after tax of the Company
and such subsidiary undariakings for the relevant financial year as
shown in the zuditad profit and loss account of the Company or, if
the Company has any subsidiary undertakings as aforesawd, a
consalidation of the audited profit and loss accounts of the Company
and such subskiary undertakings for such year subject (insofar as
such adjustments shall not already have been made) to the following
adjustments

(a) f such accounts have not been prepared on the histarical cost
accounting basis, such adjustments as may be necassary to produce
the same result as that which would have resultsd If such accounts
had been prepared on that basis,

{2} after taking into account any payment in respect of, or provision
for, corporation tax (or other tax equivalent to corporation tax in the
case of any overseas company) and any other tax (whether of the
United Kingdom or atherwiss) which may be imposed on or by
reforence to profits, gains, incoms or distnbutions,

{c) after taking into account any transfer or proposed transfer to
reserves; and

(d) after taking info account extraordinary tems and exceptional
ttems

3 2 7 In the event of any failure to agree the Adjusted Net Profit for a
financial year, then the report of the auditors of the Company or, in
tha event that an Investor Majonty shall so requira, the report of such
other firm of accountants as is nominatad by the Preswdent for the
time belng of the Insttute of Chartered Accountands in England and
Walas as to the emount of the Adjusted Net Profit shall, in the
ahsence of mandest error, ba conclusive and binding on the
Company and its Membars. In so roporting the auditors or such
other firm of accountants shall-

(a) in any case where the report of the auditors on any of the
ralevant accounts contains a qualification, be entitied to maks, in
additon to the adjustments referred to above, such further
adjustments as they may in the circumstancas achng raasonably
consider appropriate; and

{b) be deemed to be acting as experts not as arbtrators and the
provisions of the Arbitration Act 1996 (gs from time to tima amended)
shall not apply The charges of the auditors or such ather firm of
accauntants for providing any reports pursuant hereto shall be

10 Prescribed particulars of rights

attached to shares

Tha partastars are

a particulars of any voting rights,
mduding tights that arise only in
certam crumstances,

b, particulars of any nghts, as
respects dividends, 1o particpate
n a distribution;

¢ particulars of 2ny rights, as
respects capital, 1o partidipate In 2
distnbution (ndudmng en winding
up); and

d whether the shares are to be
redsemed or are liable to be
red=emed at the option of the
company or the shareholder and
any terms oF conditons relating to
redemption of these shares,

A separate table must be used for
sach class of share,
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Camparies Act 2006 Statementraf.capitalai: Ces
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share A ORDINARY Prescribed particutars of nights
T E——— sttached to shares
frescrined p borne by the Gampany. e P M g s,
Inclucling sights that anse only in
3 2 8 No payment of Participating Dwvidend may be made ffand to certain circumstances,
the extent its payment would contravene the terms of the Financing | b particulars of any rights, as
respects dividends, to partapate
Agreements, which terms shall prevail to the extent that they conflict in a distribumon;
with these Articles, PROVIDED THAT this clause shall not ¢ particulars of any rights, a5
supersede any provisions of these Articias which speclfy the taspects capital, to patticipate ina
consequence of non- payment of any Participating Dvdend to the m:;m Including an winding
extent any such consaguence is not prohibited by the Financing d whether the shares ars 1o be
Agreements redeemed or are liable @ be
redeemed at the option of the
3 3 As regards capltal, on a refurn of assets on liquidation, reduction ﬂﬂ;ﬁﬁ;ﬁmﬁm
of capital or otherwise, the surplus assets of the Company remaining redemption of these shares.
after payment of its lizbilities shall be epplied in accordance with the | A separate table must be used for
allocation of value to the Ordinary Shares, the A Ordinary Shares, each class of share.
the B Ordinary Shares and the C Ordinary Shares (f any) as
determined {n accordance with arhicles 3 7 to 3 8. In any other case,
the surplus on such a return of assets shall be applied:
3 3.1 first (if approprizte), In paying to the holders of the A Ordinary
Shares and the B Ordinary Shares (pan passu as if the same
constituted one dass of share) a sum equal to all arrears and
accruals of Participating Dividends thereon to be calcutated down to
the payment date and 1o be payable irespactive of whether or not
any profits have been made or eamed by the Company,
3 3 2 secondly, In paying to the hofders of the A Ordinary Shares
and the B Ordinary Shares {pan passu as if the same constituted
one class of share) an amount equal to the subscription price
(inclusive of any premium) pald for such shares,
3 3 3 thirdly, in paying to the holders of the Ordinary Shares an
amount equal to the subscrption pnce (inclusive of any premium)
paid for such shares,
3 3.4 fourthly, in paying to the holders of the C Ordinary Shares an
amount equal to the subscription pnce (Inclusive of any premium)
paid for such shares;
and, subject thereto, the balance of such assets shall belong to and
be distributed amongst the holders of the Ordinary Shares, tha A
Ordinary Shares and the B Ordinary Shares (pari passu as f the
same conatituted one class of share) For the avoidance of doubf,
tha holders of the G Ordinary Shares ghall not ba entitled to receive
any surplus assets of the Company ctherwsa than in conneclion
with the occurtence of an Exit Event and the distribution of Net
Procesds.
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Section 108 of the b
CompaniesACT 2006, Statement of capitgliai Companies Act .
Statement of capital {Prescribed particulars of rights attached to shares)
Class of share A ORDINARY 5 :;::imh:d particulars of rights
to shares
o TeAPAIICIER |3 4 As regards voting: s v
3 4 1 Subject to articles 3 4 4 and 7.5, Ordinary Shares, A Ordinary Enchuding rights that ais ey
Shares and B Ordinary Shares shall respectively confer on each " n;r::l il:"u;?!:taﬁ.m N
::tlder thereof (In that capacity) the right to recelve notice of and to fﬁm o de& 3, Portiipate
end, speak and vote at, all general meetings of the Gompany and tn & disribution,
on a poll to exercise (save as provided in ariicle 3 4 3) ane vote per ¢. particalars of any fights, as
Share respects caphal, o participate in a
3.4 2 The C Ordinary Shares shall not confer on any holder thereof iﬁ;ﬂm {Gnchuding on winding
eligibility to have circulated lo them any proposed witten resclutons | d \mme shu'les are o be
of the any or the right to vote, attend or speak at an 1 sede or are llable to be
rosirg e Carpany. e e | e
34 3 Inthe event that. &1y tettns oF conditions relating to
(8) the Particpating Dividend has becoma due for payment and has redemption of these shares,
not been paid in full, or A separare table mixt be used for
(b} all or any part of the pnncipal amount of the PIK Notes or the exch dass of share.
L.oan Notes, or any inferest thereon, has become due for repayment
or payment and has not been paid in full; or
{c) an event of default or potential event of default has occurred
under the Financing Agreements {or any of them) which (if capable
of remedy) has not been remedied within five days of written notice
to the Company from an Investor Majarity requiring it to be remedied;
or
(d) 2 matenal breach (being a breach of a material prowvision which
has a matenal consequence for an Investor Majonty) by a Group
Company of an investment agreement dated on or sbout the Original
Adoption Date (as the same may be amended or repkiced) between
the Company and some or all of its Members pursuant to which
certan Members subscribed for A Ordinary Shares has occurred,
which breach (f capable of remedy) has not been remedred within
seven days of written nofice to the Company from an investor
Majonty requinng it to be remedied,
each such evert indivdually being referred to herein as a “Default
Event”, then, for so long as any Default Event 15 continuing and the
Investor Majonty has notified the Company by the service of wiitten
notice upen the company secretary that a Default Event has
occurmed, each holder of A Ordinary Shares shall be entitled {n that
capacity) on 2 poll to exercise 10 votes for every A Ordinery Shere of
which he 1s the holder
3 4 4 In circumstances where a holder of Ordinary Shares and/or B
Ordinary Shares has breached any agreement referred to in article
3 4 3{d) then, for s0 long as such breach Is conhnuing, any Ordinary
Shares and/or B Ordinary Shares held by such Member shall not
confer any nghts to vote on any resolution or to receve notice of,
altend, speak
CHFPCOD
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Statement of capital

s 1

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

Class of share A ORDINARY 10 Presaibed particulars of rights
attached to shares
Prescribed particulars | o g af, any general or class mesting of the Commpany. hmﬂ;’;ﬁ otlog s,
inchudfing nghts that anse only m
3 5 As regards appoiniment of Directors certaln Qrcumstanes,
b. particulans of any rights, as
3.51 The holders of & majorfty In number of the A Ordnary Shares | o damne v
in issue at the relevant ime shall be entitied from time to tme to ¢ parbadars of any nghts, as
appoint up 1o two parsons as directors of the Company and each respects capital, to pasticipate in a
cther Group Company and fo remove any such person(s} from ﬁ:)m:"ﬁ"“ fincluding on winding
offica d whether the shares are to be
3 5.2 The holders of a mejority in number of the A Ordinary Shares redeesid o; are llable to be
in Issue at the relevant time ehall, following consultation with the mjﬁm&*‘;ﬂ .
holders of the Ordinary Shares, be entiled from time to fime to amy terms ar conditions relating to
appoint a non-executive director as chairman of the board of redemption of these shares.
directors of the Gompany and aach other Group Company and shall | A separate tabla must be used for
be entitied 10 remove any such person(s) from office. ench class of share.
3.5 3 Any parson or persons for the trme bewng holding A Ordinary
Shares and entitled to exercise (whether by wirtue of such holding(s)
of A Ordinary Shares andfor any other holding(s}) of Shares of any
olher class or classes) one-half or more of the total number of votes
which can then be cast on a poll at any general meehing of the
Company may from time to ttme (for so long as he or they remain so
entitled) remove any or all of the Directors andfor appoint any person
or persons as & Director or Directors of the Company
3.5 4 Any such appointment of removal as Is referred to in article
3.51, 3.5.2 or 3 5.3 above or 3 5 6 below shall be made by notice in
wrting to the Company and/or the refevant Group Company signed,
in the case of an appointment or removal made pursuant to anticle
351,3.5.2 or 3.5 5, by or on behalf of an Investor Mgjonty and, in
the case of an appaointment or removal made pursuant to article
3 b 3, by or on behalf of such petson or persons as are first referred
to therein and served, in each ¢case, upon the Company at the Office
srnd such eppointment(s) or removal(s) shall take effect imrediately
on the date on which the ralevart nobce s So served
3 55 Notwithetanding any prowision of these Attities to the contrary,
any person appointed as a Director pursuant to article 3.6.1 may
appoint such person as he thinks fit to be his aliernate director
3 5 6 The Company or an nvestor Mgonty shall be entitied from
time {0 time to remove 2 director of the Company or of any other
Group Company (whether appointed pursuant fo article 3.5.1 above
or otherwise) If such dmector &hall
(a) be unable to pay his dabts within the meaning of gection 272
Ingotvency Act 1886 or if he makes en application for an
CHFPOOD
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Sechan 106 of the
Companes Act 2006 Statement of capital AT
Statement of capttal (Prescribed particulars of rights attached to shares)
Class of share A ORDINARY {0 Prescribed particulars of nghts
attached to shares
Prescnbed parbculars |\ order or etherwise mandests his intention to seek an :‘p;’;g‘:’ ey vatiog ights,
indwvidual Voluntary Arrangement under Part VIl of that Act, cladng nght tht ana ooy
{b) be convicted of any serious ctimmal offence (otherthan a N min% N
metoring offence), partatars
{c) be pravented by law from holding office as a director; m&’;“ﬁ o partidpate
{d) also being an employee of or consultant to any Group Company, | c particulars of anynghts. as
be in matenal breach of his contract of employment or contract for resperts capital, to paropate in a
services (as the case may be) such that any such Group Company mm Onduding on winding
would be entitled under the relevant contract of emplayment ar d. whether the shares are o be
contract for services summarly to dismiss/ terminate the services of redeemed or are fiable to be
such director In accordance with the relevant contract of employment %T;?nfﬂ°smn$h: »
or contract for services (as the case may be); or ary terms or conditions refating to
(e) knowingly, with the intention or consequence of causing matenal redemption of these shares,
damage to the Company, commzt any breach of his fiduciary dutes A separane tabla must be used for
to the Company. each dass of share.
3 5.7 t a resolution to remove an investor Director shatl be moved et
any general meeting of the Company, then {(on a potl), those holders
of A Ordinary Shares who are present {whether in person or by
corporete representative or proxy) and who vote against such
resolution shall be deemed to have had, and to have exercised, such
number of votes as will result in such resolution being defeated (and
to that extent the relevant provisions in Table A (as to the number of
votes which may be cast on a poll) shall be deemed to have been
amended accordingly)
3 6 As regards gtiorums
3 6.1 No meeting of Members shall be quorate unless thase
Members present include (whether in perzon or by a duly authonsed
representative or a proxy) the holders of not less than 50 per cent of
the A Ordinary Shares for the time belng in ssue.
3 6.2 Save with Investor Approval, no meeting of the Blrectors held
at any tme when a person appointed pursuantio aricle 3 5113 in
office: as a Director of the Company shall be quorate unless stich
person {or a duly appainted alternate director of such person)is
present at such meefing prowvided that where two persons have been
appolnted pursuant to article 3.5 1, only one such person need be
present at a maeting for it to be quorate.
3 6.3 If, In the case of ether a meeting of the Direclors or a meebng
of Mambers, a quorum is ot present withtn half an hour from the
time appointed for the meaeting, or if during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the same
day in the next week at the samse fime and place provided that in the
case of any meeting
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Statementokcapital

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

Claws of share A ORDINARY [© Prescribed partieulars of nghts
attached 1o shares
:'rescnbed particulars | ., adjourned an Investor Majomy or (as appropriate) an jnvestor :hm:‘;” voting fghts,
Director shall not be required to attend in order for such adjpumed inchuding mw%“ mﬂ. onlyin
meeting to be quorate certain droumstnees,
b. particulars of any rights, as
37 On an Exit Event the relevant Net Proceeds shall be nabonally e hwen, fo partpate
allocated rateably between holders of Shares according fo the value ¢ particulars of any rights, as
attributed to their Shares as calculated in accordance with this artidde fespects capial, to partidpate in a
and the Shares shall rank for distrbutions altributable to the Ext e 1 Oncluding on winding
Event so as to reflect guch allocation Subject to adjustment in d whether thve shares are to be
accordance with these articles, immediately pnor to but conditionat redeemed or are (fahle to be
on the relevant Exit Event the value to be atinbited to, fespectively, | oo oie Focnaifie
the Ordinary Shares as a cfass, the A Ordinary Shares as a class, any terms or condhions relating to
the B Ordinary Shares as a class and the C Ordinary Shares as a redemption of these shares,
clags shall be calculated by reference to the relevant Net Proceeds A separate table must be used for
on the bas:s that: each daxs of share.
37 1 first (if appropriate), the Net Proceeds shall be attributable in
paying to the holders of the A Ordinary Shares and the B Ordinary
Shares (pan passu as If the same consbtuted one class of share) a
sum equal o ali arrears and accruals of Participating Dividends
thereon to be calculated down to the ppyment date and to be
payable imespective of whether or not any profits have been made or
eamed by the Company;
37.2 secondly, subject to article 3.7.3, the remaming Net Proceeds
shali be attributed fo the A Ordinary Shares, B Ordinary Shares and
Ordinary Shares (parl passu as f the same constituted one class of
share); and
37 3the amount calculated In accordzance with article 3 8 (the °C
Share Amourt”) (if any) shall be dtnbuted to the C Ordinary Shares.
3.8 For the purposes of article 3.7 3 the C Share Amount shall be
calculated as follows
3 8 1 if the aggregate Net Proceeds to be recefved by the holders of
the A Ordinary Shares and the PiK Notes exceed the First Threshold
Amourt, but do not exceed the Second Threshold Amount, the C
Share Arnount shall be equal to the Net Proceeds thet would have
been received by the holders of the A Ordinary Shares and the PIK
Notes less the First Threshold Amount; or
3.8 2 if the aggregate Net Proceads to be received by the holders of
the A Ordinary Shares and the PIK Notes excasd the Second
Threshold Amount, the G Share Amount shall be equal to
£3,368.000 plus 10% (ten percent) of the amount by which the Net
Proceeds that would have been received by the holders of the A
Ordinary Shares and the PIK Notes exceed the Second Threshold
Amount.
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share A ORDINARY Presaribed partrculars of rights
- amche.d 10 shares

I")'rescribed pariculars | £ the avoidance of doubt, if the aggregate Net Proceeds to be F;;Tﬂ;’:;“ vting Aighs,
receved by the halders of the A Ordinary Shares and the PIK Notes | uding rights tat arie anly n
do not exceed the First Threshold Amount, the C Share Amount ceraln draumstances,
shall be zefo b P’m“‘j’m;m:f:':ﬁmm

in a distribution;
3 9 As regards class nghts ¢ particuiars of any rights, 28
respects capital, to pm!dpam Ina
39 1 The special nghts attaching to the Ordinary Shares or C g (g on wining
Ordinary Shares as a class of shares may be abrogated or vaned d. whether the shares are to be
only If redeemed or are llable to be
(a) the hoklers of (hree-quarters in nominal value of the Ordinary [‘m“;“r;‘;;"fg}‘:&.’; )
Shares or C Ordinary Shares consent in writing to the vanation or any terms of conditons relating to
abrogalion, or redemption of these shares.
(b) an extraordinary resolution passed at a separate general meeting | A separate mble mustbe used for
of the holders of the Ordinary Shares or C Ordinary Shares eadh class of share.
sanchons the vanation or abrogation
3 0.2 The special nghts attaching to the A Ordinary Shares and the B
Ordinary Shares {together as if the same conslituted one class} may
' be vaned or abrogated only if the varialicn or the abrogation apples
in the same manner to the A Ordinary Shares and B Ordinary
Shares and either
{a) the holders of an aggregate of three-quarters in number of the A
Ondinary Shares and the B Ordinary Shares in issue consent in
writing to the vanation or abregation; or
{b) resclutions are passed at separate general meetings of the
holders of the A OrdInary Shares and the B Crdinary Shares
pursuant fo which the holders of an aggregate of thres-quarters In
number of the A Ordinary Shares and B Ordinary Shares in issue
sanction the variation or abrogation
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Statement of capital ...

Lupangs Ad ¥

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

Class of share

B ORDINARY

:’rescnbed particulars

3. Share rights

3 1 The rights attaching to the Ondinary Shares, the A Qrdinary
Shares, the B Drdinary Shares and the C Ordinary Shares (as
appropriate) shall be as set out In this article.

3 2 As regards Income

321 n respect of any financial year of the Company the profits of
the Company for the tme being available for distribution shall be
appited in relation to the fourth financial year following the Onginal
Adoption Date and each financial year thereafter, firet in paying to
the holders of the A Ordinary Shares and the B Ordinary Shares
(pan passu as if the same consttuted one class of share) a
cunulative cash dividend (the "Pariiopating Dvidend™) of a sum
equal to one-third of the Adjusied Net Profit (as hereinafter definad)
for the relevant financial yesr; the Parbcipating Dividend shall begin
to accrue from the start of the fourth financial year following the
Original Adoption Date, shall be deemed fo accrue from day to day
throughout each finanaal year thereaRer and shall become payable
and be paid on the date which falls four months after the end of the
financial year to which such dividend refates or 14 days after the
annual ganeral meeting at which the audied accounts of the
Company for such financal year are lald before the Members,
whichever 18 the earher, provided that if the audited accounts of the
Company for such financial year shafl not have bean so tad at the
expiration of four months after the end of the financial year to which
they relate there shafl be pad to the holders of the A Ordinary
Shares and the B Ordinary Shares {pan passu as if the same
constituted one class of ghare) by way of interest-free loan an
amount equal to the amount which was (or, in any case where no
Participating Dividand was e0 payable, would have bsan) payabia to
the holders of the A Ordinary Shares and the B Ordinary Shares
(pari passu as f the same consbtuted one class of shars) by way of
Partcipating Dividend in respect of the financral year Immedistely
preceding that in question; such loan shall be set off against the
Participating Dmdend for the relevant financial year when cajculated
or, to the exdant that such loan shall exceed the Partiapating
Dividend payable, repaid upon demand made by the Company after
such calcutation shall have been agreed as finally deterrmned in
accordance with asticle 3.2 7 below

O Preseribed particulars of nghts

attached to shares

The partrcutars are*

a. paracutars of ny voling Tights,
including rights that adse only
ceriain oroumstances,

b, particulars of amy rights, as
respects dvidends, te parhapate
n a distributian;

. partiaulars of anyvights, as
respects capital, t paridpate 2
distribution §nchuding an winding
up}, and

d whather the shares are to he
redeemed of are [iahle to be
redeemed at the option of the
company or the shareholdey and
any terms or condibons relating to
redemption of these shares,

A separate tahle must be used for
each class of share.
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Statement of capital (Prescribed particulars of nghts attached to shares)
Closs of share B ORDINARY 10 Prescribed partiaudars of nghts
- attached to shares
Wbed particulars | 5 5 5 Each Parhcipating Dwidend shall become due and payable on :‘m ofm —
the respective dates referred to in arbcle 3 2.1 above ipso facto and ﬂ,d,,a,,g ﬂgfmmm:g“";, n
without any recommendahon or resolution of the Directors or the b e&ﬂi‘rs l:l;mﬂrfrsunria;.m
Company in general meeting (and notwithstanding anything to the me i d;wd;m pﬁmm
contrary contained in these Articles) If any A Ordinary Shares are in a distibuton,
issued dunng any financial year, the hotders of such A Ordinary ¢ particulars :‘1;:{:’ rigt;sﬁ. as
Shares shall be entitled to such proportion of the Participating vespects capital, to pantiapate ma
Dvidend dedared after such subscription issue as the number of A g " fincling on wincirg
Ordinary Shares 1ssued to such holder bears to the total number of A | q whether the shares are to be
Ordinary Shares and B Ordinary Shares in issue vedeemed or are Aahle to be
redesmed at the option of the
3.2 3 The Company shall procure that the profits of any other Group ﬁﬂiﬁmrﬁxm
Company for the time being available for distnbution shall be pad to redemption of these shares.
i by way of dividend ff and to the extent that, but for guch payment, A separate table must be used for
the Company would not itself otherwise have suffiaent profits each class of share.
avattable for distnbution to pay in full any Participating Dividend,
3 2.4 ifthe Company is not eble to pay any Participating Dvidend In
full on the due date for payment of the same then it shall on such
date pay the same to the extent that i Is then able so to do and,
without prejudice to the respective nghts of the hoiders of the
relevant Shares, any amount not then so patd shall be paid as soon
thereafter as the Company ts lawfully abla to pay the same
3 2.5 For so long as any A Ordinary Shares reman in lssue, the
Company shali not, save with Investor Approval, distnbute any
profits for the time being available for distribution save as required
pursuant to article 3 2.1 The Company may not distribute any
profits in respect of any financial year in addibon to those reguired to
be distributed pursuant fo article 3 2 1 (If appropriate) unless and
until
(a) the Partiipating Dividend in respect of such year and, in addition,
any arrears of all or any of the same have been pald in full: and
(b) Invester Approval shall have been obtained
Subject thereto, any profits which the Company may determine to
distribute in respect of eny financial year shall be apphed amongst
the holders of the A Ordinary Shares, the B Ordinary Shares and the
Ordinary Shares (pari passu as f the same conshtuted one class of
share)
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Statement of capital (Prescribed particulars of nights attached to shares)

Class of share B ORDINARY [0 prescribed particatars of rights
atteched to shares
:rscrﬁaed pariculars | 9 g g expression "Adjusted Net Profit” where used n erticle :“;s:gﬂ“:‘ et s
3 2 1 shall mean the net profit after tax of the Company or, if the including m;;m ,,.Ee ortyln
Company has any subsidiary undertalongs dunng the relevant centain croanstances;
financial year, the consolidated net profit after tax of the Company b P"”“"“:“é;'?“m 2
and such subsidiary undertalongs for the relevant financial year as mﬁm. 0 paiapate
shown in the audited profit and loss account of the Company or, if ¢ particulars of any rights, as
the Company has any subsidiary undenakings as aforesad, & mﬂ%ﬂh%mﬂw% ina
conselidation of the audited profit and loss aecounts of the Company up), and o0 gncludng on wnding
and such subsidiary undenakings for such year subject (Insofar as d. whether the shares are o be
such adjustments shall not already have been made) to the following redeemed ot are fiable ta be
adjustments redeenied 2t the option of the
wompany or the shareholder and
Ny terms o1 condstions relabng to
(@) if such accounts have not been prepared on the histenical cost redemption of these sharss.
accounting batis, such adjustments &¢ may be necessary to produce | A sepamte table must be used for
the same result es that which would have resulted if such accounts each dass of share.
had been prepared on that basis,
(b) after talang into account any peyment in respect of, or provision
for, corporation tax {or other tax equivelent to corporakion fax In the
case of any overseas company) and any cther tax {whether of the
Unite d Kingdom or otherwise) which may be imposed on or by
referance {o profits, gains, income or distnbutions;
(c} efter taking into account any transfer or propesed transfer to
reseives; and
(d) after taking into account extraordinary Rems and exceptional
tems
3.2 7 Inthe event of any fallure to egree the Adjusted Nel Profit for a
financial year, then the report of the auditors of the Company or, in
the event that an lnvestor Majonty shall s¢ require, the report of such
other firm of accountants as s nominated by the Prasident for tha
teme being of the Institute of Chartered Accountants in England and
Whales as to the amount of the Adjusted Net Profit shall, in the
absence of manifest error, be conclusive and binding on the
Company and its Members (n so reporting the auditors or such
other firm of accountants shall
(a} i any case where the report of the audttors on any of the
relevant accounts cordains a qualfication, be entitied to make, in
addition to the adjustments refemed to above, such further
adjustments as they may in the circumstances acting reascnably
consider appropnate, and
(b) be deemed to be achng as experts not as erbitrelors and the
prouisions of the Arbiiration Act 1998 (as from time to Yme amended)
shall not apply The charges of Lthe auditors or such other firm of
accountents for providing any repotts pursuant hereto shall be
CHFPOOD
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Statement of capital {Prescribed particulars of rights attached to shares)
Class of share B ORDINARY 10 Prescribed particulars of rights
prescnbed parvaudars e parouars e
esrbed pa particulars are,
o barne by the Cempany 2 particutars of any voting rights
induding nghts that arise only m
3 2.B No payment of Participating Diidend may be made fand to , cerizin aramstances,
the extent its payment would contravene the terms of the Financing partiautars of any nghis, as
Agreements, which terms shall prevanl to the extent that they conflict ﬁmm pare
with these Articles, PROVIDED THAT this dause shall not ¢ particulars of any rights, as
- : respacts capltal, o patticlpate In a
supersede any provisions of these Articles which speafy the dsubuton (i onwnding

consaguence of non- payment of any Participating Dividend to the
extent any such consequence is not protubrted by the Financing
Agreements

3.3 As regards capital, on a retum of essets on liquidation, reduction
of capital or otherwase, the surplus assets of the Company remaning
efler payment of s liabidihes shall be apphed in accordance with the
dlocation of value to the Ordinary Shares, the A Ordinary Shares,
the B Ordinary Shares and the C Ordinary Shares (if any) as
determined in accordance with articles 37 to 3 8 [n any other case,
the surplus on such a retum of assets shall be applied.

3 3.1 first (if appropriate), in paying to the holders of the A Ordinary
Shares and the B Ordinary Shares (pan paesu as if the same
consliuted one class of share) a sum equal to all amears and
accruals of Participahing Dividends thereon o be calculaied down 1o
the payment date and to be payable irrespective of whether or nat
any profits have been made or eamad by the Company;

3 3.2 secondly, in paying 1o the holders of the A Ordinary Shares
and the B Ondinary Shares (pari passu as if the same constituted
one cless of share) an amount equal to the subscription pnce
(inclusive of any premium) paid for such shares,

3 3 3 thurdly, in paying to the holders of the Ordinary Shares an
amount equal to the subscriphon price {inclusive of any premium)
paid for such shares,

3 3 4 fourthly, in paying fo the helders of the C Ordinary Shares an
amount agqual to the subscnption pnce {inclusive of any premium)
paid for such shares:

and, subject thereto, the balance of such assets shall belong to and
be distibuted amongst the holders of the Ordinary Shares, the A
Ordinary Shares and the B Ordinary Shares (pari passu as if the
same constituted one class of share), Fer the avordance of doubt,
the holders of the C Ordinary Shares shall not be entitled to receive
any surplus assets of the Company otherwise than in connecthion
with the occurmence of an Exit Event and the distnbution of Net
Proceads

up), and

d. whether the shares are to be
redeemed or are [|abde to he
redeemed at the option of the
company or the shareholder 2ad
any terms or conditions refating to
redemption of these shares.

Aseparste table must be used for
each dass af share.
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Statement of capital (Prescribed particulars of rights attached to shares)

Cless of share

B ORDINARY

Porescribed particulars

3.4 As regards voting.

3.4 1 Subject to articles 3 4 4 and 7 5, Ordinary Shares, A Ordinary
Shares and B Ordinary Shares shall respectively confer on each
holder thersof {m that capacity) the right to receive notice of and to
attend, speak and vote at, all general meelings of the Company and
on a poll to exercise (save as provided ip article 3 4 3) one vote per
Share

3.4 2 The C Ordinary Shares shall not confer on any holder thereof
elgibility to have circulated to them any proposed wniten resolubions
of the Company or the right to vote, attend or speak at any general
meating of the Company.

3.4 3 In the event that

(a) the Participating Dmdend has become due for payment and has
not bean paid in full, or

(b) all or any part of the pnncipal amount of the PIK Notes or the
Loan Notes, or any interest thereon, has become due for repayment
or payment and has not been pald In full; or

(c) an event of default or potential event of default has occurted
under the Financing Agreements {or any of them} which (if capable
of remedy) has net been remedied within five days of written notice
to the Company from an investor Majority requiring i to be remedied,
or

(d) a material breach (being a braach of a material prowision which
has a matenal consequence for an Investor Meority) by a Group
Company of an Investment agreement dated on or about the Original
Adoption Date (as the same may be amended or replaced) between
the Company and some cr all of its Members pursuant to which
certain Members subscnbed for A Ortinary Shares has occurred,
which breach (if capeble of remedy) has not baen remedled within
seven days of writien notica to the Company from an Investor
Maority requiring it to be remedied,

each such event ndvidually being referved to heren as a "Default
Event”, then, for so long as any Default Event s continuing and the
Investor Mgjonty has notified the Company by the service ¢fwritten
notice upon the company secratary that a Default Event has
occurted, each holder of A Ordinary Shares shall be entitted (in that
capacity) on a poli to exercise 10 votes for every A Ordinary Share of
which he [s the holder

3 4.4 In crcumstances where a holder of Ordinary Shares and/or B
Ordinary Shares has breached any agreement referred to in arhcle
3.4.3(d) then, for sa long as such breach is continuing, any Ordinary
Shares and/or B Ordinaty Shares held by such Member shall not
confer any nghts to vote on any resolufion or to recewve nohce of,
aftend, speak

FOPres:rlhed particutars of rights

attached to shares

The parhculars are.

& particutars of 2ny voting nghts,
induding rights that arise only n
ceriain craumsianoes;

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

¢ particutars of any rights, as
respects capltal, to participatein a
disnbution nduding on winding
up), and

d whether the shares are to be
redeemed or &e liable to be
redeemed 2t the option of the
comygany or the shareholder and
any terms o condrions relsting o
redemption of these shares,

A separate tabla must be used for
ench dass of shere.
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Statement of capital (Presaribed particulars of nghts attached to shares)

Class of share B ORDINARY |0 Prescibed particulars of mghts
Prescribed particulars The “J;,mm
I parti are
o of vote at, any general or class meeting of the Company & parbculars of any voting rights,
wchiding nghts that arse only in
3 5 As regards appointment of Directors” certain droumstances,
b, particulars of any rights, as
351 The holders of a majority in number of the A Ordinary Shares e ven b W parbdpete
in issue at the relevant trme shall be entitied from tme to tme to ¢ particulars of any rights, &5
appoint up to two persons as directors of the Company and each respects capital, to partidpate in a
other Group Company end to remove any such persen(s) from mm Uncluding on winding
office d. whether the shares are to be
3.5.2 The holders of a majority in number of the A Ordinary Shares redeesmed of are [labie 1o be
in issue at the relevant ime shall, following consultation with the mﬂf&'gfgﬁ;ﬂ 3
holders of the Ordinary Shares, be entiled from time to time to any tamms of condifiens redatng to
appoint a non-executive director as chairman of the board of redemption of these shares.
directors of the Company and each ather Group Company and shall | A sepacaw tzble must be used for
be entitled to remove any such person{s) from office. each class of share.

3.5.3 Any person or persons for the time being holding A Ordinary
Shares and entitied to exercise (whether by virtue of such holding(s)
of A Ordinary Shares and/or any cther holding{s) of Shares of any
other dlass or classes) one-half or more of the total number of votes
which can then be cast on a poll at any general meeting of the
Company may from time to tme (for so long as he ot they remain so
entitlad) ramove any or all of the Directors and/or appcint any perscon
or parsans as a Dhrector of Directors of the Compasny

3.5 4 Any such appomtment or removal as 15 referred to in article
351,352 or35.3 above or 3.5 6 below shall be made by notica in
writing to the Company and/or the relevant Group Company signed,
in the case of an appointment o removal made pursuant to erbcle
35.1,352 or 355, by or on behalf of an Investor Mgjority and 1n
the case of an appalntment or removal made pursuant to article

3.5 3, by or on behalf of such person or persons as are first refered
to therein and served, in each case, Upon the Company at the Office
and such appointment(s) or removal(s) shall take effect mmediately
on the date on which the relevant notice is so served.

3 5.5 Notwithstanding any prowsion of these Articles to the contrary,
any person appointed as a Director pursuant to article 3.5 1 may
appomnt such person as he thinks fit to be his altemnate director

3 56 The Company or an Investor Mejonty shall be entitied from
tme to time to remove a director of the Company or of any other
Group Company {whether appointed pursuant to aricle 3.5 1 above
or otherwise) If such director shall

(a) be unable to pay his debts within the meaning of section 272
Insolvency Act 1988 or if he makes an applicaton for an
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Statement of captal

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

(Class of share B8 ORDINARY 0 Prescribed partwulars of nghts
attached to shares
Prescrbed particulars |\ vm order or ctherwise manifests his miention to sesk an :’;:mr s .

. ¥ voting rights,
individual Voluntary Arrangemeant under Part VIii of that Act; ndlucing tights that arise only in
(b) ba conwvicted of any sarious cnminal offence (otherthan a Certaan dreumstances,
motoring offence), b partinilars of 20y nghts, a5

respects dividends, to partidpate

{¢) be prevented by law from holding office as a director; In a dstribution;
{d) also baing an amployee of or consultant to any Group Company, | ¢ pamlu:a;f t::.w rights, as
be m material breach of his contract of employment or contract for resperts to partidpate ina
services (s the case may be) such that any such Group Company m (Inciuding on winding
would ba entitied under the relevant contract of employment or d whether the shares are to ba
contract for sarvices summarily to diemiss/ terminate the services of redeemed or e fable to be
such director in accordance with the relevant contract of empioyment "‘“‘“"’:‘,‘rﬁ:‘mg:; ;
or contract for services (as the case may be), or any tenms or conditions relating fo
{e) knowingly, with the intention ot consequence of causing matenal redermplion of these shares,
damage fo the Company, commtt any breach of his fidudlary duties Aseparate table must be used for
to the Company. each class of share.
3.5 7 If a resolution to remove an Investor Director shall be moved at
any general meeting of the Company, then (on a poll), those holders
of A Ordinary Shares who are present {whether in person or by
corporate representative or proxy) and who vote against such
resoiution shall be deamed to have had, and to have exercised, such
nurnber of votes as will result i such resolution being defeated (and
to that exdent the relevant provisions in Teble A (as to the number of
votes which may ba cast on e poll) shall be deamed to have been
amended accordingly)
3.6 As regards quorums.
3.6 1 No meeting of Members shall be quorate unlass those
Members present mmclude (whether in person or by a duly authorisad
representative or a proxy) the holders of nct less than 50 per cent of
the A Ordinary Shares for the fime being in issue.
3 6 2 Save with invastor Approval, no meetng of the Directors hald
at any time when a parson appolintad pursuant to article 3.5.1 s 1n
office as a Director of the Company shall be quorate unless such
person (or a duly appointed aftemate director of such person) is
present at such meeting provided that whare two persons heve been
appointed pursuant to article 3 5 1, only one such person need be
present et & meeting for it to be quorate,
36 2If, in the case of either a mesting of the Directors or & mesting
of Members, & quorum 15 not prosent within half 2n hour from the
time appointed for the meeting, or if dunng a meeting such a quorum
ceases to be presant, the meating shall stand adjoumed to the same
day in the next week at the same tima and place provided that in the
case of any meeting
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SH # - Continuation page
Statementeof. ciprtalt-

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

Class of shere B ORDINARY [© Prescribed particulors of rghts
attached to shares
f,med pariadars | adjoumed an Investor Majonty or (as appropnate) an nvestor :Mp:rh"gcul;l:s 0[" voting nghs,
Director shall not be required to attend in order for such adjoumed tnehuding ,,ghf:wm "g, only In
meeting 1o be quorate. tertan Cramstances;
b. pantkoufars ofany rights, as
37 0n an Exif Event the relevant Net Proceeds shall be notonally s e
diocated rateably between holders of Shares according to the value | ¢ particulars of any righes, 25
attributed io their Shares as calculated in eccordance with this article ﬁmﬁ?&lﬁmmh a
end the Shares shall rank for dsstnbutions atiributable to the Exit un), and e on wineing
Event so as to reflect such allocation. Subject to adjustment in d whether the shares are to be
accordance with these articles, immediately pnor to but conditionat redeemed or are [lable to be
on the relevant Exit Event the value to be atiibuted to, respectvely, :mdéﬁf;ﬂ?;éﬁ‘; '
the Ordinary Shares as a class, the A Ordinary Shares a3 a class, any terms af candrtions relating to
the B Ordinary Shares as a class and the C Ordinary Shares as a redemplion of these shares.
class shall be calculated by referenca to the relevant Net Proceeds A separate table must be used for
cn the basls that each class of share.
3 7.1 first (if appropnate), the Net Proceeds shall be etinbutable in
paying to the holders of the A Ordinary Shares and the B Ordinary
Shares (pan passu at f the same constituted one class of share) a
sum equal to all amears end accruals of Participating Dividends
thereon to be calculeted down to the payment date and to be
payable irespective of whether or not any profits have baen made or
eamnsad by the Company,
3 7.2 sacondly, subject to article 3 7 3, the remaining Net Proceeds
shall be attributed to the A Ordinary Shares, B Ordinary Shares and
Ordinary Shares (pan pasau as if the same constituted one class of
share), and
3 7 3 the amount caiculated 1n accordance with artide 3 8 (the *C
Share Amount™} (if any) shell be attributed to the C Ordinary Shares
3 8 For the purposes of article 3 7.3 the C Share Amount shall be
calculated as follows.
38 1l the aggregate Net Proceeds to ba received by the holders of
the A Ordinaty Shares and the PIK Notes exceed the First Threshald
Amount, but do not exceed the Second Threshold Amount, the C
Share Amount shall be equal to the Net Proceeds that would have
been recalved by the holders of the A Ordinary Shares and the PIK
Nctes less the First Threshold Amount; or
38 2 if the aggregate Net Proceeds to be receved by the holders of
the A Ordinery Shares and the PIK Notes exceed the Second
Threshold Amount, the C Share Amount shall be equal to
£3,368,000 plus 10% (t=n per cent.) of the amount by which the Net
Proceeds that would have been received by the holders of the A
Ordinary Shares and the PiK Notes exceed the Second Threshold
Amount.
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Statement of capital (Prescribed particulars of rights attached to shares)
Claxs of sheve B ORDINARY [0 Prescribed particutars of rights
- #tached to shares
Prescribed particulars | .o e avoidance of doubt, f the aggregate Net Proceeds to be ?;;;‘c‘:;’;"uﬁ:w —
received by the holders of the A Ordmary Shares and the PIK Notes inctuding rights that anse only m
do not exceed the First Threshold Amount, the C Share Amount N oerrt:ic: lgmru:smﬁm
shall be zero pl;pemwd;'&ip;édmm
in a distritariion,
3 8 As regards class nghts . particulars of any rights, as
respects caphal, to pertkipate bha
39 1 The special rights attaching to the Ordinary Shares or C ﬁnmm fncluding on winding
Ordinary Shares a3 a class of shares may be abrogated or varied d whethes the shares are to be
anly if redeered or are fable to be
{a) the holders of thres-quarters in nominal value of the Grdinary ;ﬁ:ﬂ?ﬂ:‘:&ﬂ:‘d‘g&“ -
Shares or C Ordinary Shares consent in writing to the varnation or any terms or canditions relating to
abrogation; or redemption of these shares,
{p) an extracrdinary resclubion passed at a separate general meeting | A separate table must be used lor
of the holders of the Ordinary Sharaes or C Ordinary Shares each dass of share,
sanctions the vanation or abrogation
3.9 2 The special nghts zttaching to the A Ordinary Shares and the B
Ordinary Shares (together as if the same constituted one class) may
be vaned or abrogated only if the varation or the abrogation applies
In the same manner to the A Ordinary Shares and B Ordinary
Shares and either
(8) the holdars of an aggregate of three-quarters in number of the A
Ordinary Shares and the B Ordinary Shares in fssue consent in
writing to the vanation or abrogation, or
{b} resolutions are passad at separate general meetings of the
holders of the A Qrdinary Shares and the B Ordinary Shares
pursuant to which the holders of an aggregate of three-guarters in
number of the A Crdinary Shares and B Ordinary Shares i tssue
sanchon the variation or abrogation
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Companies Act 2006,

SH1%- Continuation page

Statement of capital

L ik wes ACUI0G )

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

Class of share

C ORDINARY

Porescﬂbed particulars

3 Share nghts

3 1 The rights attaching to the Ordinary Shares, the A Ordinary
Shares, the B Ordinary Shares and the C Omdinary Shares {as
appropriate) shall be as set out in this asticle

3 2 As regards incoms

32 1 in respect of any financial year of the Company the profits of
the Company for the tme being available for disinbuhon shall be
applied in relation to the fourth financial year following the Onginal
Adoption Date and each financial year thereafter, first in paying to
the holders of the A Ordinary Shares and the B Ordinary Shares
{pari passu as If the same constituted one tlass of share) a
cumulative cash dividend (the “Participating Dividend™) of a sum
equal to one-third of the Adjusted Net Profit {as hereinafter dafined)
for the refevant financial year, the Participaling Dividend shall begin
to accrue fram the start of the fourth financlal year foliowing the
Onginal Adoption Date, shall be deemed fo accrue from day to day
threughout each financial year thereafter and shall becoms payable
and be paid on the date which falls four months after the end of the
financial year io which such dividend relates or 14 days after the
annual general meeting at which the zudited accounts of the
Company for such financal year are laid before the Members,
whichever is the earlrer, provided that if the sudited accounts of the
Company for such financial year shall not have been so lad at the
explrabon of four months after the end of the financial year to which
they relate there shall be paid te the holders of the A Ordinary
Shares and the B Ordinary Shares (pari passu as if the same
consttuted one class of share) by way of interest-free loan an
amount equal to the amount which was (or, In any case where no
Participating Dvidend was so payable, would have been) payable to
the holders of the A Ordinary Shares and the B Ordinary Shares
{pan passu as if the same constituted one ¢lass of share) by way of
Participating Dividend in respect of the financial year immediately
preceding that in question, such loan shall be set off against the
Panicipating Dividend for the relevant financial year when calculated
or, to the extent that such loan shail axceed the Participating
Dwwdend paysble, repaid upon demand made by the Company aftes
such calculation shall have been agreed as finally determined in
accordance with article 3.2.7 below

Prescribed particutars of rights

attached to shares

The partiautars are,

a particiriars of any voting rights,
including rights that arise only in
certain drounstances;

b. perticulars of eny rights, as
respects dividends, to participate
In a distrihution,

¢ particulars of any nghts, a5
respects capita), to partidpateina
distrinuton {including on winding
up) and

d. whether the shares are to be
redeemed or are lable 1o be
redeemed ot the option of the
company or the shareholder and
any terms ar conditions relating to
redemption of thesa shares,

A separate table must be used for
each class of share
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

C ORDINARY

Porescribed particulars

3.2 8 The expression "Adjusted Net Profif” where used in arhde

3 2 1 shall mean the net profit after tax of the Company or, if the
Company has any subsidiary undertakings during the relevant
financlal year, the consolidated net profit after tax of the Company
and such subsidiary undertakings for the relevant financial year as
shown in the audiied profit and loss account of the Company or, if
the Company has any subsidiary undertakings as aforesard, &
consolidation of the audited profit and loes accounts of the Company
and such subsidiary undertakings for such year subject (insofar as
such adjugtments shall not already have been made) to the following
adjustmants

{a) # such accounts have nol been prepared on tha histoncal cost
accounting basis, such adjustments as may be hecessary to produce
the same resuit as that which would have resufted if such accounts
kad been prepared on that basis,

{b) after takung into account any payment in respect of, or prowision
for, corparation tax {er other tax equivalent to corporation tax In the
case of any overseas company) and any othar tax (whether of the
Unitad Kingdom or otherwise) which may be imposed on or by
reference to profits, gains, income or distnbutions,

(c) afler taking mnto account any transfer or proposed transfer to
regervas, and

(d) after taking into account extracrdinary tems and exceptional
items

3 27 In the event of any failure to agree the Adjusted Net Profit fora
financial year, then the report of the auditors of the Company or, 1n
the event thet an Investor Majonty shall o require, the report of such
other firm of accountants as 1s nominated by the President for the
time belng of the Institute of Chartered Accountants in England and
Wales as to the amount of tha Adjusted Net Profit shall, in the
absence of manifest arror, be conclusive and binding on the
Company and Its Members In so reporting the auditors or such
other firm of accountants shall

(a) in any case where the report of the auditors on any of the
relevant accounts contains a qualdication, be entitled to make, in
addifion to the adjustments referred {o above, such further
adjustmenis as they may in the circumstances acting reasonably
consider appropriate; and

{p) be deemad to be acting as experts not as arbifrators and the
provisions of the Arbitration Act 1996 (as from time to tme amended)
shall not apply. The charges of the auditors or such other firm of
accountants for providmo any reports pursuam hereto shafl be

@ Prescribed partisulars of rights

attached to shares

The partrculars are

a partionlars of any voung nghts,
Induding rights that arnse enfy In
certam dncumstanes;

b. particulars of any rights, as
respects dividends, to participate
in a distriution;

c. paniculars of any rights, as
respeds capital, to panidpataina
distribubon (including oo winding
up), end

d whether the shares are to be
redeemed o are abla to be
redeemed at the option of the
company or the shareholder and
any terms of condrtons nelating to
redemption of these shanes,

A separate table must be usod for
sach class of shase.
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SH1&- Continuation page

Section 108 of the S
Compazes Act 2006 Statement of capitals: Cempe.
Statement of capital {Presciibed particulars of nghts attached to shares)
Class of share C ORDINARY O Prescribed particutars of rights
bed narticorars atlached to shares
f,m P borne by the Company ?‘M“;;ng s
ncluding rights that azise only In
32 8 No payment of Participeting Drvidend may be made f and to ceitain dremstancas,
the extent its payment would contravene the terms of the Financmg | b piculers of any rights, as
respects dividends, to partidpate
Agreements, which terms shall prevail to the extent that they confiict n & disuibuon,
with these Articles, PROVIDED THAT thes clause shall not t parumlar;;ftzw rights, as
supersade any prowvisions of thesa Articles which specify the Fesperts to pamcpate in a
consequence of non- payment of any Parhcipating Dividend to the f;? :';:m (including an wanding
extent any such consequence 1s not prohibited by the Financing d whether the sharas are to be
Agreements redeemed or are fiable to be
redeemed at the option of the
3 3 As regards capital, on & retum of assels on liquidation, reduction a,,”g’ mo;tnmr::,d:;twm
of capital or otherwise, the sumplus assets of the Company remaining redamption of these shares,
after payment of s iabllifies shall be applied in accordance withthe | A separate table must be used for
allocation of value to the Ordinary Shares, the A Ordinary Shares, each class of share.
the B Ordinary Shares and the C Ordinary Shares (If any) as
determined inaceordance with articles 37 {0 3 8 In any other case,
the surpius on such a return of assets shall be applied
3 3 1 first (if appropriate), in paying to the holders of the A Ordinary
Shares and the B Ordinary Shares (pari passu as if the same
constituted one class of share) a sum equal to all arrears and
accruals of Participating Dmdends thereon to be calculated down to
ihe payment date and to be payable urespectve of whetheror not
any profits have been made or earned by the Company:
3 3 2 secondly, in paying to the holders of the A Ordinary Shares
and the B Ordinary Shares {pan passu as if the same constituted
one class of share) an amount equal fo the subsctipkon price
(inclusive of any premium) pad for such shares,
3 3 3 thidly, in peying to the holders of the Qrdinary Shares an
amount equal to the subscnpilon pnee (nclusive of any premium)
paid for such shares,
3 3 4 fourthly, In paying to the holders of the C Ordinary Shares an
amount equal to the subscnption pnce (inctusive of any premium)
pald for such shares,
and, subject thereto, the balance of such assets shal belong to and
be distnbuted amongst the holders of the Ordinary Shares, the A
Ordinary Shares and the B Ordinary Shares (pari passu as If the
same constituted one class of share). For the avoidance of doubt,
the holders of the C Ordmary Shares shall not be entitled to receive
any surplus assets of the Company otherwise than in connection
with the occurence of an Extt Event and the distribution of Net
Proceeds
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Secton 103 of the - ule
ComparlesAct 2006 Statement of.capitakn Lompanies Ag. 2000
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share C ORDINARY Po Prescribed particulars of rights
- attached to shares
Pomm parcubars | 3 4 ag regards voting l“'pggﬂi’;:;‘ voting rights,
3.4 1 Subject fo articles 3 4.4 and 7 5, Ordinary Shares, A Crdinary Inchuding rghms that 2t enty in
Shares and B Ordinary Sharas shall respectively confer on each . m:::nmgu%n;s.m u
f {in capatl ight to recerve nobice of and pal
ah;:'le; t::::( a(mdthv?te at aﬂt;)elrt:rglg:eteﬁngs of thn:hComparly ;zd respecs dividercs to partipate
g d in a distributton,
on a poll to exercise (save as provided in article 3 4 3) one vote per ¢ peruculars of any rights, a5
Share respects capital, to participate ina
342 The C Ordinary Shares ehall not confer on any holder thereof | gormg o 0o winding
eligibifity to have circulated to them any proposed written resofutions | d whether the shares are to be
of the Company or the nght to vote, attend or speak at any general fedeemed or are Hable to be
masing ot Compary it
34 3 In the event that any terms oy conditions redating
(a) the Partiapating Dividend has become due for payment and has redemption of these shares.
not been paud in full, or A separate table must be vsed for
(b} all or any part of the principal amount of the PIK Notes or the each dass of share,
Loan Notes, or any mterest thereon, has become due for repayment
of payment and has not been paid in full, or
(c) an event of default or potertial event of default has occumred
under the Financing Agresmente (or any of them) which (if capable
of remedy) has not been remedied withun five days of written nobce
to the Company from an Investor Majonty requirng it to be remedied;
or
{d) a matenal breach {being a breach of a material provision which
has & matenal consequence for an Investor Majonty) by a Group
Company of an investment agreement daled on or about the Original
Adopbon Date (a5 the same may be amended or replaced) between
the Company and some or all of its Members pursuant to which
certain Members subscribed for A Ordinary Shares has occumed,
whuch breach (if capable of remedy) has not basn remedied within
seven days of writteh notice to the Company from an Investor
Majonty requinng it to be remedied,
each such event individually being referred to heretn as a “Default
Event™, then, for o long as eny Default Event s continuing and the
Investor Majonty has notfied the Company by the senice of writlen
nctice upon the company secretary that a Default Event has
occurred, each holder of A Ordinary Shares shal! be entitled (in that
capacity} on a poll o exercise 10 votes for every A Ordinary Share of
which he 1s the holder
3 4 4 In crcumstances where a holder of Ordinary Shares and/or B
Ordinary Shares has breached any agreement refarred to in article
3 4.3(d) then, for so long as such breach is continuing, any Ordinary
Shares and/or B Ordinary Shares held by such Member shall not
confer any rights to vote on any resolution or to receive notce of,
attend, speak
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SH1 - Continuation page_
Statement of capital
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Statement of capital (Presaribed particulars of rights attached to shares)

Class of share C ORDINARY [© Presaribed particulars of rights
T attached to shares
Pofesm pa of vote at, eny general of class mesting of the Company E;’:u’fu"l‘:':;:w oting rghts,
including rghts that arise only in
3 5 As regards appointment of Cirectors. certain crumstances;
b. particubars of any rights, as
3§ 1 The holders of a majortty In number of the A Ordinary Shares fmmw o partidpate
In1ssue at the relevant time shall be entitted from time to tme to ¢ particulars of Tyﬂm s
appomt up to two persons as directors of the Company and each respects cxpital, to participate i 3
other Group Company and to remove any such person(s} from w {inchuding cn wincing
ffice d. whather the shares are to be
3 52 The holders of a majority in number of the A Ordinary Shares redeemed of are liable to be
in Issue at the relevant time shall, folowing consultation with the mj&zmdi?:n J
holdare of the Ordinary Shares, be entitied from time to time to any terms of candilons relatng ta
appoint a non-executve director as chairman of the boatd of redesuption of these shares,
directors of the Company and each olher Groyp Company and shall A separate table must be used for
be ertitled to remove any such person(s) from office. each class of share
3 53 Any person or persons for the trme being holding A Ordinary
Shares and entitled to exercise (whether by virtue of such holding(s)
of A Ordinary Shares and/or any other holding(s) of Shares of any
other class or classes) one-half or more of the tota! number of votes
whtich can then be cast on a poll at any general meeting of the
Company may from time to tme (for so fong as he or they remain so
entitted) remove any or all of the Directors andfor appont any person
or persans as a Director or Directors of the Company
3 5 4 Any such appointment or removal as i1s referred to In article
351,352 or 3.5 3 above or 3.5.6 below shall be made by notice 1n
writing to the Company and/or the relevant Group Company signed,
in the case of an appointment or removal made pursuant ic article
3.51,352 or 3.5 5, by or an behalf of an Investor Majority and, in
the case of an appointment or removal made pursuant to article
3.5 3, by or on behalf of such person or persons as are first referred
to therein and served, in each case, upon the Company at the Office
and such gppointment{s) or removal(e) shall take effect mmediately
on the date on which the relevant notice ks so served
3 5.5 Notwithstanding any provision of these Articles to the contrary,
any person appointed as a Director pursuant to article 3 5 1 may
appaint such person as he thinks fit to be his altemate director
3 5.6 The Company ar an Investor Majority shall be entitled frem
time to trme to remove a director of the Company or of any other
Group Company {(whether appointed pursuant to article 3 5 1 above
or otherwise} if such director ghall
(a) be unable to pay his debts within the meaning of section 272
Insatvency Act 1886 or if he makes an application for an
CHFPOOD
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Statement of caprtaln

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

Class of share C ORDINARY 0 Prescribed particutars of rights
sttached to shares
5’“‘ nbed pariculars | ;nvenm crder o otherwise manifests his intention to seek an 1:" T‘"ﬁ"‘l "':f’;" voting dghts,
Individuat Voluntary Arrangement under Part VIl of thet Act, induding ngm":;“ ,,":: f,',ﬂ, n
{b) be convicted of any serious criminal offence {other than a tertain arcumstances,
motoring offence), b mmﬁ:;‘“" tights, as
(c) be prevented by law from holding office as a director; e e To parudpate
(d) also being an employee of or consultant to any Group Company, ¢. panticulars of any Aghts, o5
be in matenal breach of his contract of employment of contract for respects capnal, o paridpate In a
services (as the case may be) such that any such Group Cempany :;"Lb:;m {tncluding on winding
would be entitfed under the relevent contract of employment or o whether the shares are to be
contract for sarvices summanly to dismiss/ temunate the services of meg :r:;:l!ahle tt;f h;‘
such director In accordance with the relevant contract of employment | ™" pnl;r oot s;':’;“d et and
o contract for services (as the case may be), or any terms of conditians relating to
(e) knowingly, with the intention or consequence of causing matenal redemption of these shares
damege to the Company, comm:t any breach of his fiduciary duttes Asaparate table mast be used fr
to the Company each dss of share.
3 57 i a resolutron to remove an limvestor Director shall be moved at
any general meeting of the Company, then {on a pall), those holders
of A Ordirary Shares who are present (whether in person or by
corporete representative or proxy) and who vote against such
resolution shall be deemed to have had, and to have exerclsed, such
number of voles as will resutt in such rasclution being defeated {and
to that extent the retevant provisions in Table A (as to the number of
votes which may be ¢ast on a poll) shall be deemed to have been
amended accordingly)
3 6 As regards quorums
36 1 No meeting of Members shall be quorate unless those
Membere present include (whether in person or by a duly authensed
representaiive or a proxy) the holders of not less than 50 per cant of
the A Ordinary Shares for the tme being in Issue
36 2 Save with investor Approval, no meeting of the Directors held
at any time when a person appointed pursuant to attide 35 1 1sin
office as a Director of the Company shall be quorale unless such
person (or a duly appointed alternate director of such person) is
present at such meetng provided that where two persons have been
appointed pursuant to article 3 5 1, only one such person need be
present et a meeting for it to be quorate
3 € 3 i, in the case of either a meeting of the Directors or amesting
of Members, a quorum is not presant within half an hour from the
time appointed for the meetnyg, or if during a meeting such a quorum
cezees to he present, the meeting shall stand adjoumed to the seme
day in the next week at the same time and place provided that in the
case of any meething
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Statement of capital {Prescribed particulars of nights attached to shares)

Class of share C ORDINARY 19 Prescribed particulars of nghts
attached to shares
f{e“ﬂbed partculars 1., adjoumed an Investor Majority of (28 sppropriate) an Investar The particutars are:
N a particulars of any voting nghts,
Director shall not be raquired 1o attend in order for such adjoumead ichudmg nghts that arise only
meeting to be querate certan dmumennces
b particulars of any nghts, as
3.7 On an Exit Event the relevant Net Proceeds shall be notionaliy et dnidents, o paripane
allocated rateably between hoiders of Shares according to thevalue | c particulars of any dghts, as
attributed to therr Shares as calcuiated in accordance with this arbcle mﬂ?":_ﬂ'-& P"ﬂdl:;“&l“ a
end the Shares shall rank for distnbutiens ettributable to the Exit wand e
Event so as to reflect such allocation Subject to adjustment In d. whether the sharas ate to be
accordance with these arlicles, immediately pner to but condtional redeemed of are [lable to be
on the relevant Exit Event the value to be attnbuted to, respectvely, mo‘j;‘:f;f;“;ﬁ:; J
the Ordinary Shares as a class, the A Ordinary Shares as a class, any tetms of conditions relating to
the B Ordinary Shares as a dass and the C Ordinary Shares as a redemption of these shates.
class shall be calkeulated by reference to the relevant Net Proceeds A separate table must be usad for
on the basis that: each class of share,
37 1 firet (if 2ppropriais), the Net Proceeds shall be attributabls In
paying to the holders of the A Ondinary Sheres and the B Ordinary
Sharas (pari passu as if the same consbtuted one class of share) 2
sum aqual to 2l arrears and accruals of Partiapating Dividends
thereon to be calculated down to the payment date end to be
payable irrespective of whether or not any profits have been made or
eamed by the Company,
A7 2 secondly, subject to article 3 7 3, the remaining Net Proceeds
shall be attrbuted to the A Ordinary Shares, B Ordinary Shares and
Ordinary Shares {par passu as If the same consthuted one class of
sham), and
3 7 3 the amount calculated in accordance with article 3.8 (the “C
Share Amount™) (f any) shall be attributed to the C Qrdinary Shares
3 8 Fer the purposes of article 3 7 3 the C Share Amount shall be
calculated as follows .
3 8.1 ifthe aggregate Net Procesds to be received by the holders of
the A Ordinary Shares end the PiK Notes exceed the First Threshold
Amount, but do not exceed the Second Threshold Amount, the C
Shara Amount shall be equal to the Net Proceeds that would have
been recewved by the holders of the A Ordinary Shares and the PiK
Notas less the First Thweshold Amount; or
3 8.2 if the aggregate Net Proceeds to be received by the holders of
the A Ordinary Shares and the PIK Notes exceed the Second
Threshold Amount, the C Share Amount shall be equal to
£3,368,000 plus 10% {len per cent.) of the amount by which the Net
Proceeds thet would have been received by the holders of the A
Ordinary Shares and the PIK Notes exceed the Second Threshold
Amount.
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Companes Acx 2006 Statement of capitalcan, Campanms &~ *
Statement of capital (Prescribed particulars of fghts attached to shares)
Classof share |C ORDINARY © Prescribed particulers of fights
l attacired to shares
Prescribed particulars | £ 4o avaidance of doubt, If the aggregate Net Proceeds to be The pariad e votng nghts
received by the holders of the A Ordinary Shares and the PIK Notes Including rights that anse ocly In
do net exceed the First Threshokd Amount, the C Share Amount certaln chaamstances;
shall be zera b particulars of any rights, a5
respects dividends, to partcipate

3 9 As regards class rights

3.9 1 The spacial rights attaching to the Ordinery Shares or C
Ordinary Shares as a class of shares may be abrogated or varied
only if

{g) the holders of three-guarters in nominal value of the Ordinary
Shares or C Ordinaty Shares consent in writing to the variation or
abrogation; or

(b) an exdraordinary resolution passed &t a separate generel meeting
of the holders of the Ordinary Shares or C Ordinary Shares
sanchons the varlation or ebrogation

3.9 2 The spacial rights attaching to the A Ordinary Shares and the B
Ordinary Shares {together as if the same constiuted one class) may
be vaned or abrogated only if the vanation or the abragation applies
In the same manner to the A Ordinary Sheres and B Ordinary
Shares and either:

(a) the holders of an aggregate of three-quarters m number of the A
Ordinary Shares and the B Ordinary Shares in lssue consent in
writing to the variation or abrogation, or

(b) resolutions are passed &l separate general meetings of the
holders of the A Ordinary Shares and the B Ordinary Shares
pursuant to which the holders of an aggregate of three-quarters In
number of the A Ordinery Shares and B Ordinary Shares In jssue
sanction the vanation or abrogation.

ma ,

< partiadars of any rights, as
respects capital, to pantiipate in a
distribution {includng on windmg
up). and

d. whether the shares are to be
redeetned or are [izhle to be
redeemed 3t the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares.

A separzta tahie must be used for
each diass of share.
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