In accordance with
Secton 535 of the S H 0 1 O A
Companies Act 2006 eZ
Return of allotment of shares y
You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk
V What this formis for What this form is NOT f
You may usg this form to give You cannot use this fom
notice of shares allotted following notice of shares taken b
incorporation, on formation of the com "AQNAMYYF*
for an alfotment of a nex Ad2 04/11/2011 248
shares by an unlimited COMPANIES HOUSE
Company details
wFiling In ths form
Consays [0 [7 (7 [z 5[5 [1 [+ b —
Company name n full |FR[MILEY TOPCO LIMITED bokdbick captels
Allfields are mandatory unless
| specfied or ndicated by *
Allotment dates &
From Date 1 [%a 1 [Mo 2 "0 1 ["1 R Alictment date
ToDel IT_IG__ r“_rl_ r_[v_r—r_ tfallshamwei%lallottedonge
o D4 ter that date
Feerrorrrr ki i
allotted over a penod of tine,
complete both ‘from date’ and ‘to
date’ bowes

Shares allotted

Please give detatls of the shares allotted, including bonus shares

(Please use a continuation page if necessary ) If cumency details are not

compieted we will assume curency
1S In pound sterling
Class of shares Currency () Nurmber of Norinal value of Frnount paid {including  [Amount {if any] unpaid
(Eg Ordinary/Preference efc ) shares allotted sach sham share premium) on {ncluding share
sach share premuum) on each share
'Al' Ordinary GBP 49,845| 0.1 0.01| 0
'A2' Ordinary GBP 20,995 | 0.1 0.01] 0
'B' Ordinary GBP 8,000 010 001 0
i the allotted shares are fully or parly paid up otherwise than in cash, please Continuation page
stats the consideration for which the shares were aliotted Please use a continuation page if
necessary
Detalls of non-cash The 'B' Ordinary Shares and Ordinary Shares were issued in exchange for
consideration the transfer to Frimley Topco Limited of loan stock of nominal value equal
IfaPLC, please attach [£© the subscription cost of the relevant shares.
valuaton report (if
appropnate)

Department for Business
Innovation & Skills

BIS
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SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Sectlon 5 and Section 8, If appropnate) should reflect the
company's 1ssued capital at the date of this retum

Statement of capital (Share capital In pound stering (£))

Please complete the table below to show each class of shares held in pound sterling Ifall your

1ssued capital 1s In sterling, only camplete Section 4 and then go to Section 7

Class of shares Amount pad up cn Amount {if any) unpaid Number of shares ¢2) Aggregate nominal valus {3)
(Eg Ordinary/Preference efc ) each share {i) on each share {f)

'Al' Ordinary Shares | 0.10 [ 0 [ 49846 |£ 498.46
'A2' Ordinary Shares 0.10 | 0 20995 |£ 209.95
|'B' Ordinary Shares 0.10 | 0 8,000 |£ 80.00
|Ordinary Shares | 0.10 | 0 | 19,659 [e 196 59
| Totals 98500 (£ 985 00
I Statement of capital (Share capital in other currencies)

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

Please complete a separate table for each curency
Currency

Class of shares Amount pad up on Amount (i any) unpand Number of shares 1) Aggregate nominal value i)

{E g Ordinary/Preference etc ) each share ¢f) on each share ()

Totals

Currency

Class of shares Amount pad up on Amourt (if any) unpawd Number of shares {2) Aggregats nomina! value (3)

{E g Ordinary/Preferance efc ) each share on each share §)

Totals

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of Total aggregate nominal value
Issued share capital Please fist total aggregate values in
different currencies separately For
Total number of shares [9g 500 example £100+8100 +$10 ete
Total aggregate £985
nominal value &
@Includmg both the nominal value and any g Number of shares issued multiplied by Continuation Pages
share premium nominal value of each share Please use a Staterment of Capital continuation

+7) Total number of 1ssued shares in this dlass

page if necessary
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In accordance with

Socton 55 o e SHO1 - continuation page

~
Companies Act 2006 Retum of allotment of shares Oyez

Shares allotted
Currency
Please give details of the shares allotied, including bonus shares f currency details are not
completed we will assume currency
15 In pound stering

Class of shares Cumency ¢3p Number of shares Nomnal value of Amount paid Amount (If any)

(E g Ordinary/Preferance etc.) alotted each shara (nchuding share unpaxd (including
premiunm) on each share premium) on
share each share

Ordinary Shares GBP 19,659 0.01 0.10 0

Department for Business 032011
BIS | berrmens or CHFPD41 0311 Version 50 SHO1
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In accordance with
Secbon 555 of the
Companies Act 2006

SHO1 - continuation page

Retumn of allotment of shares

OyeZ

If the allotted shares are fully or parly paid up otherwise than in cash, please
state the consideraton for which the shares were allotted

Details of non-cash
consideration

If a PLC, please attach
valuation report (if

appropnate)
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each T Prescnbed particulars of nghts
class of share shown in the statement of capital share tables in Section attached to shares
4 and Section 5

The pariculars are

Class of share '*Al' Ordinary Shares a particulars of any voting nghts,
including nghts that anse only in

Prescribed particulars jPlease see continuation sheet certain crcumstances,

0! b particulars of any nghts, as
respects dvidends, to paricipate
in a distnbution,

¢ partculars of any nghts, as
respects capial, to participate
in adistnbution (Including on
winding up}, and

d whether the shares are to be
redeemed or are iable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

Class of share AZ' Ordinary Shares A e table must be sed for

Prescnbed particulars |Please see continuation sheet each class of share

® Continuation page

Please use a Statement of Capital
continuation page if necessary

Class of share 'B' Ordainary Shares

Prescnbed partculars | p1ease see continuation sheet

O]

m Signature
| am signing this form on behalf of the company 7 Soctetas Europaea
If the form 1s besng fited on behalf of a
Signature Signature Societas Europaea (SE) please delete
'director’ and insert details of which
X X organ of the SE the person signing has
membership
This form may be signed by 3 Person authonsed

Director2), Secretary, Person authonsed(®), Admnistrator, Admimistrative recerver,
Receiver, Receiver manager, CIC manager

Under either section 270 or 274 of the
Companies Act 2006

CHFPQ41 03111 Version 50

#7946341v1 < Ol> -Alcuin - KK - SHO1
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SHO1

Retum of allotment of shares

H Presenter information

Important information

You do not have to give any contact information, but if you
do it will help Companies House If there 1s a query on the
form The contact information you give will be wisible to
searchers of the public record

|Cont3:lname

Company name
Jones Day

Address.
|21 Tudor Street

|London

|
=
= eefrdos] T T T

=

]DXDX 67 London/Chancery

Telephone
020 7039 5959

Checklist

We may return forms completed incorrectly or
wath information missing.

Please make sure you have remembered the
following-

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

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in
secton 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

o o O o

Please note that all information on this form will

appear on the public record

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the approprnate 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 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Regustrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BTZ2 8BG

DX 481 NR Belfast {

Further informaticn

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

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

Ovye?”

o s e

7 Spa Road, London SE16 3QQ
www oyezforms co uk

—~

CHFPO41 0311 Version 50
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In accordance with
Sachon 555 of the
Companies Act 2006

SHO1 - continuation page

Retum of allotment of shares

OyeZ

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

Class of share

'Al' Ordinary

Prescnbed particulars

These prescnibed particulars should be read in conjunction with the
Articles of Association of the Company. Defined terms in the
following sections shall have the meaning given to them in the
Articles of Association.

Particulars of voting nghts

Each holder of 'A1' Ordinary Shares present in person or by proxy or
corporate representative shall be entitled on a show of hands to one
vote and, on a poll to one vote for each ‘A1’ Ordinary Share of which
he 1s the holder but (except where on the basis of one vote per share
they would already hold a majority of the total voting nghts of the
issued share capital of the Company) the 1ssued 'A1' Ordinary Shares
shall between them carry 50 1% of the total voting rights of all the
issued share capital of the Company and the voting rights of the other
voting shares of the Company shall be deemed scaled back
accordingly pro rata to the number of such voting shares held by their
respective holders

During a Default Period and 1f an Enhancement Notice has been
given and 1s still in force, only the holders of the 'A’ Ordinary Shares
shall be entitled to receive notice of and (in the case of the 'Al’
Ordinary Shares) shall be entitled to attend shareholder meetings and
vote.

Particulars as regards dividends

Subject to the provisions of the Articles of Association, the 'Al'
Ordinary Shares shall rank equally with all other Fuill Equity Shares
as regards dividends.

Particulars of rights, as regards capital, to participate in a distribution
(including on winding up)

Subject to the provisions of the Articles of Association, on a return of
assets on hquidation or otherwise, the assets of the Company

{remaining after payment of its debts and liabilities and available for

distribution shall be distributed between the holders of the 'A’
Ordinary Shares, 'B' Ordinary Shares, 'C’' Ordinary Shares and
Ordinary Shares pro rata to the number of such shares respectively
held by them as if they constituted one class of share

Particulars as to redemption of shares

The 'Al' Ordinary Shares are not redeemable without Investor
Consent.

OyeZ 7 $paRoad, London SE16 3QQ CHFPO41 03111 Version 50
www oyezfomms co uk Companies SH01 (continuation)

PARIL a1 B NI IPRAL MR TIAR AR 4 N -

03 2011
SHO1(Contyd




neconaewt — SHO1 - continuation page

v
Companes Act 2006 Retum of allotment of shares Oyez
Statement of capital
Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each currency
Currency
Class of shares Amount paid yp on Amount (if any) unpaid Number of shares @ Aggreqgate nominal value (3)
(E g Ordinary/preference ett ) each share oneachshare {j)
| |
|
| |
| |
| | | |
| | | |
| | |
| | |
| I | | |
| |
| |
| | | | |
| | | | |
| | | |
| | | |
| |
| |
|
|
| | | | |
| | | | |
| | | | |
| | | | |
| Totals | | 196 59
§iIncluding both the norminal value and any ) Eg Number of shares ssued muttipied by
share prefmium nomma value of each share
@Total number of issued shares in
this class
CHFPO41 0311 Version 50 SH01?gozn?t)1l:1!
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In accordance with

Secton 555 of the SHO1 - continuation page

e
Comparies Act 2006 Retum of allotment of shares Oyez

Statement of capital (Prescnbed particulars of rights attached to shares)
Class of share 'A2' Ordinary

Prescbed particulars | These prescribed particulars should be read in conjunction with the
Articles of Association of the Company. Defined terms n the
following sections shall have the meaning given to them in the
Articles of Association.

Particulars of voting rights

Subject to the voting rights attaching to the 'A1' Ordinary Shares,
each holder of 'A2' Ordinary Shares present in person or by proxy or
corporate representative shall be entitled on a show of hands to one
vote and, on a poll to one vote for each 'A2' Ordinary Share of which
he is the holder.

Particulars as regards dividends

Subject to the provisions of the Articles of Association, the 'A2'
Ordinary Shares shall rank equally with all other Full Equity Shares
as regards dividends.

Particulars of nights, as regards capital, to participate in a distribution
(including on winding up)

Subject to the provisions of the Articles of Association, on a return of
assets on liquidation or otherwise, the assets of the Company
remaming after payment of its debts and liabilities and available for
distribution shall be distributed between the holders of the ‘A’
Ordinary Shares, 'B' Ordinary Shares, 'C' Ordinary Shares and
Ordinary Shares pro rata to the number of such shares respectively
held by them as 1f they constituted one class of share

Particulars as to redemption of shares

The 'A2' Ordinary Shares are not redeemable without Investor
Consent

Oyez’ 7 Spa Road, London SE16 3QQ CHFPOA 0311 Varsion 50 Bl SHD1?§0€1(:)111
www oyazforms co uk Companies SH01 {continuation)




neaewt — SHO1 - continuation page

Vad
Companies Act 2006 Return of allotment of shares Oyez

Statement of capital

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

Curren
Class ofc:haras Amount paid Eﬁon Amount {if any) unpad Number of shares D Aggregate nominal value @)
(E g Ordinary/preference efc.) each share oneachshare )
|
| { | | |
| |
| |
| | | | |
| | | | |
| | | | |
| | | | |
| | |
|
|
| | | | |
| | |

|
| |
| |
| | | |
| | | |
| | | |
| | |
| [ | |
| | | | |
| l |
| | |
] Totals | |
¢3pIncluding both the nominal value and any 3 Eg Number of shares issued multiplied by

share premium nomind value of each share
@;ﬁ l;:srnberof issued shares in
CHFPO41 0¥11 Verskon 50 03 2011
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In acoordance with
Sechon 555 of the
Companies Act 2006

SHO1 - continuation page

Retum of allotment of shares

OyeZ

-

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

Class of share

'B' Ordinary

Prescnbed particulars

These prescribed particulars should be read in conjunction with the
Articles of Association of the Company Defined terms n the
following sections shall have the meaning given to them in the
Articles of Association

Particulars of voting rights

Subject to the voting rights attaching to the 'A1' Ordinary Shares,
each holder of 'B' Ordinary Shares present in person or by proxy or
corporate representative shall be entitled on a show of hands to one
vote and, on a poll to one vote for each '‘B' Ordinary Share of which
he 1s the holder

Particulars as regards dividends

Subject to the provisions of the Articles of Association, the B’
Ordnary Shares shall rank equally with all other Full Equity Shares
as regards dividends.

Particulars of rights, as regards capital, to participate in a distribution
(including on winding up)

Subject to the provisions of the Articles of Association, on a return of
assets on liquidation or otherwise, the assets of the Company
remaining after payment of its debts and liabilities and available for
distribution shall be distributed between the holders of the 'A’
Ordinary Shares, 'B' Ordinary Shares, 'C' Ordmnary Shares and
Ordinary Shares pro rata to the number of such shares respectively
held by them as 1if they constituted one class of share.

Particulars as to redemption of shares

The 'B' Ordinary Shares are not redeemable without Investor Consent.

OyeZ” 7 Spa Road, London SE16 3QQ CHFPO41 03/11 Version 50
www oyezforms co uk Companies SH01 (continuation)

03 2011
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S o SHO1 - continuation page

y
Companies Act 2006 Retum of allotment of shares Oyez

Statement of capital

Please complete the table below to show any class of shares held in other
cumencies Please complete a separate {able for each currency
Currency
Class of shares Amount pad up on Amount (f any) unpad Number of shares [0 Aggregats nominal value {3)
(E g Ordinary/preference etc.) each share on each shara £3)
| |
| | | |
| |
| |
| | | | |
| | | | |
| |
| |
|
|
|
| | | | |
| | | | |
l | l | |
| | | | |
| |
| |
| | | | |
| | | | |
| | I | |
| | | | |
| Totals | |
{ipInduding both the nominal value and any (3) Eg Number of shares 1ssued mulliplied by
share premium nominal value of each share
()T otal number of issued shares in
this class
CHFPO41 03/11 Version 5 0 03 2019
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fn accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Retum of allotment of shares

OyeZ

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

Class of share

Ordinary

Prescnbed particulars

These prescribed particulars should be read in conjunction with the
Articles of Association of the Company. Defined terms in the
following sections shall have the meaning given to them in the
Articles of Association

Particulars of voting rights

Subject to the voting rights attaching to the 'A1' Ordinary Shares,
each holder of Ordinary Shares that are not Capped present 1n person
or by proxy or corporate representative shall be entitled on a show of
hands to one vote and, on a poll to one vote for each such Ordinary
Share of which he is the holder.

Particulars as regards dividends

Subject to the provisions of the Articles of Association, the Ordinary
Shares which are not Capped shall rank equally with all other Full
Equity Shares as regards dividends.

Particulars of rights, as regards capital, to participate 1n a distribution
(including on winding up)

Subject to the provisions of the Articles of Association, on a return of
assets on liquidation or otherwise, the assets of the Company
remaining after payment of 1ts debts and liabilities and available for
distribution shall be distributed between the holders of the 'A’
Ordmary Shares, 'B' Ordinary Shares, 'C' Ordinary Shares and
Ordinary Shares pro rata to the number of such shares respectively
held by them as if they constituted one class of share.

Particulars as to redemption of shares

The Ordinary Shares are not redeemable without Investor Consent.

Oyez’ 7 Spa Road, London SE16 3QQ CHFP041 03/11 Verslon 50
wiw oyezforms co uk Companies SH01 (continuation)
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In accordance with
Sachon 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allotment of shares

OvyeZ

Statement of capital

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

Currency
Class of shares Amount paid up on Amaunt {if any) unpaid Number of shares @ Aggregate nominal value ¢3)
{E g Ordinary/preference efc.) each share on each share £}
| | |
| | | | |
| | |
| | |
| | | |
| | | |
| | | |
| | | |
| | | |
| | | |
| | |
| |
| | | |
| | | |
| | | |
| | | |
| | | |
| | | | |
|
|
| | | | |
| | |
| | |
| Totals | |

¢pInduding bath the nominal value and any

E g Number of shares 1ssued multiphed b
share prermurn @9 phed by

nominal value of each share

(DT ota number of issued shares In
this class

CHFPO41 03/11 Version 50
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