tn accordance with
Saction 555 of the
Companies Act 2006

SHO1

Return of ailotment of shares

)

=

(aserform

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

What this form 15 NOT 1
You cannot use this forr
notice of shares taken b
on formaticn of the comy
for an allotment of a new
shares by an unhmited ¢

< What this form is for
You may use this form to qive
nofice of shares allotted following
incorporation

WA

27/05/2016
COMPANIES HOUSE

#139

I Company details

Company number |—0_ [T\TFF[?[T’T

Company name in full FABI ALPHA LIMITED

= Filling In this form
Plaase complete in typescnpi or In
bokd black capitals

Allfields are mandatory unless
specified or indwated by *

|

Allotment dates ©

From Date h_ﬁ' Eﬁs—, E_WE-F?
To Date FTW @ﬁ E[’BFT@_

© Allotment date
H all shares were allotted on the
same day enter that date n the
from date' box If shares were
allotted over a penod of time,
complate both from date’ and 'to
data’ boxes

Shares allotted

Please give detalls of the shares allotted, including bonus shares
(Please use a continuation page if necessary }

© Currency
If currency detarls are not
complated we will assume cutrency

15 In pound sterling

Class of shares Currency € Number of shares Nominal! vatue of Amount paid Amount (if any)

(E g Ordinary/Preferenca stc ) allotted gach share {including share unpad {including
premiumj on each share premlum) on
share each share

[orDTNARY |ce? | 116667 | 0 o1 | 100 | 0 00
Continuation page

If the allotted shares are fully or partly paid up otherwse than in cash, please
state the consideration for which the shares were allotted

Please use a continuation page f
nacessaly

Details of non-cash
consideration.

faPLC, please attach
valuation report (f
appropriate)

336541/64/76059020

CHFPO25
0311 Version 50
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SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Section § and Sectlon §, if appropnate) should refiect the
company's 1ssued capital at the date of this retumn

u Statement of capital (Share capital in pound sterling (£})

Please complete the table below to show each class of shares held in pound sterling If all your
issued capial is in sterling, only complete Section 4 and then goto Section 7

Class of shares Amount paid up on Amount (f any) unpard Number of shares € -Aggregate nominal value €
{Eg Ordnary/Preference et )} sach share @ on each share € '

|DRDINARY | 1 oo| o.oo] 35¢000 I,‘: 3,500.C0
|orDINARY A [ 1.00] 0 00] 1125670[¢  11,256.70
[orpINRRY B | 1 00| ‘ 0 0o s24330[E 5,243.30
l | | | G

| Totals [ 2000000[¢ 20,000 00
E Statement of capital (Share capital in other cumencies)

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

Currency
Class of shares Amount paid up on Amount (if any) unpad Number of shares € Aggregate nominal value €
{Eg Ondinary/ Preference efc } each share on each share
l Totals | '
Cumency
Class of shares Amount paid up on Amount {if any) unpad Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference efc ) each share € on each share
| Totals | |
ﬂ 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 st total aguregate values in
different currencies separately For
Total number of shares rzoooooa example £100 +€100 +$10&tc
Total aggregate 20000
nominal value @
© Including both the nominal value and any © E g Numbsr of shares ssued muttiplied by Continuaticn Pages
share premum nominal value of each share Please use a Statement of Capital continuation
© Total number of issued shares In {hs ciass Poge f necessary
CHFPO25
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SHO1

Retum of allofmen of shares

7 ]

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

Please give the prescribed particulars of nghts attached lo shares for each
class of share shown in the statement of capital share tables in Section 4
and Sectlon §

Class of share

Ordinary

:'rescnbed particulars

Except with B Shareholder Consent and Investor Approval, the Company
may not distribute any profits in respect of any financial year unless
and untl all the Loan Notes have been redeemed and all the interest
thereon has been paid in full Following the date on which all Loan
Notes have been redeemed an all interest thereas has been paid in full
or If later the third anniversary of the Adoption Date any profits which
the Company may determine lo distribute in respect of any financial
year shall be applied amongst the holders of the (see continuation
sheet)

Class of share

|'T\‘ Ordinary

Prescribed parhiculars
1]

See conbnuation sheet

Class of share

'B' Ordinary

Prescribed particulars
i ]

See continuation sheet

© Prescribed particulars of rights

attached to shares

The particulars ars

a parbiculars of any voling nghts,
including nghts that arse only in
certain cireumstances,

b parbculars of any nghts, as
respects dividends, to participate
m a distribution,

¢ padiculars of any rights, as
respects capital, to parhcipate
in a distnbution (incfuding on
winding up). 2nd

d whether the shares ara to be
redeemed or are liable to be
redeemed at the opticn of the
company or the shareholder and
any terms or ondftions relating
1o redemption of these shares

A separate table must be used for
each class of share

Continuation page
Pleasa use a Statement of Captal
continuation page f necessary

:

Signature

l I am signing this form on behalf oj\the company

© Societas Europzea

If the form Is being filed on behalf
Signature Sgnature of a Societas Europasa (SE) please
. delets ‘director' and Insert details
X X of which argan of the SE the person
) signing has membership
© Person authorised
This form may be signed by: Under efther section 270 or 274 of
Director €, Secretary, Person authorised @, Admunistrator, Administrative recesver, the Companies Act 2006
Receiver, Recever manager, CIC manager,
CHFP025

0311 Verson 5.0




SHO1

Retum of allotment of shares

B Presenter information

mportant 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
visible to searchers of the public record

l Contacirame

lcmwynm

|

F*m Princes Exchange

DLA Piper UK LLP

| Pnnces Square

|LEEDS

IFMI:M\

|cwrmmm
[ren Tefs[af felofx]

=

\mm1Mﬂmms
[ﬁ»ww 08700 111 111

W4 checkist

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

Please mzke sure you have remembered the

followang:

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

[1 You have shown the date(s) of allotment In
sechion 2

[ You have completed all approprate share detals in
section 3
You have completed the appropnate sections of the
Statement of Capital

I You have signed the form

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

E Where to send

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, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth flgor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R, Belfast 1t

n Further information

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

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

CHFPDZS
0311 Version 50




In aceordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Ordmnary

Prescnbed particulars

Equily Shares {pan passu) On a retum of capital of the Company on a
Liguidation or othervase (other than a redemption of shares or the purchase
by the Company of iis awn shares), the surplus assets and retamed profits
of the Company avadable for distnbuton among the Members will be
apphed

(a) first in paying to the holders of the A Shares and the B Shares
{pan passu as If they constituted one class of share} an amount equal to the
subscnption pnce (inclusive of any premium) paid for such shares,

{b) next, in paying to the holders of the Ordinary Shares an ameunt 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
distnbuted amongst the holders of the Equity Shares (pan passu as If they
conshiuted one class of share) procedure

3 3 2 Subject to Aricles 3 3 3 and Arhicle 10 6, the Ordinary Shares,
A Shares and B Shares shall respectively confer on each holder thereof
(in that capacity) the nght to receve notice of and to attend,speak and vote
at, all general meetings of the Company and to vote on resolutions of the
Company and on a poll or witten resolution to exercise one vote per Equry
Share

333K

(a) there has been a matenal breach of the Investment Agreement or these
Articles by either the Company or the B Shareholders which 1n the opinion of
an [nvestor Majonity has had or might reasonably be considered hkely to
have a matenal and adverse effect on the A Shareholders’ investment in the
Company and which, f capable of being remedied, has remaned
unremedied for a penod of 15 Business Days from the date of notification of
such breach by an Investor Majonty fo the Company and B Shareholders,

Or

(b) any acl, omission or event has occurred which constitutes or may
constrtute (with the passage of time or the giving of notice) an event of
default under the Facility Documents, or

(c) all or any part of the pnncipal amount of the Investor Loan Notes, or any
interest thereon, has become due for repayment or payment and has not
been paid In full (save In circumstances where such repayments or
payments (as the case may be), are not pemmitted to be paid under the
provisions of the Faciity Documents),

the provisions of Article 3 3 4 will apply

336541/64/76069020

CHFPO25
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{n accordance with
Secbion 555 of the
Compantes Act 2005

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Ordinary

Prescribed parliculars

3 3 4 For so long as any Default Event 1s continuing and subject to
Arhicle 3 5 8, each holder of A Ordinary Shares shall be entitled, upon
service of notice at the registered office of the Company that such holder
wishes such Shares o camy addibional votes, to exercise on a poll vote at
a general meeling, or on a vote on a written resolution such number of
votes for every A Ordinary Share of which it 1s the holder as shall confer
upon the A Ordinary Shares as a class 85% of the tota! voting nghts of all
Shares at the relevant time

336541/64/76059020

CHFPO25
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In accordance with
Sacton 555 of the
Campantes Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Presciibed particuars of rights attached to shares)

Class of share

'A' Ordinary

Prescrnibed particulars

3 1 As regards income

3 1 1 Except with B Shareholder Consent and Investor Approval, the
Company may not distnbute any profits in respect of any financial year
uniess and until all the Loan Notes have been redeemed and all interest
thereon has been paid in full

3 1 2 Subject to Article 3 1 1, until the later of (1) the third anniversary of
the Adoption Date and (1) the date on which all the Loan Notes have been
redeemed and all interest thereon has been paid in fuil any profits which
the Company may determine to distnbute in respect of any financial year
shall be applied amongst the holders of the A Shares and the B Shares
(pan passu as If the same conshtuted one class of share)

3 1 3 FolRowing the date on which all Loan Notes have been redeemed
and ali interest thereas has been pad in full or, if later, the third
anniversary of the Adoption Date any profits which the Company may
determine to distnbute in respect of any financial year shall be apphed
amongst the holders of the Equity Shares {pari passu as f the same
constituted a class of share}

3 2 As regards capital

3 2 1 On a retum of capital of the Company on a Liquidation or otherwise
(other than a redemption of shares or the purchase by the Company of its
own shares), the surplus assets and retained profits of the Company
available for distnbution among the Members will be applied

(a) first iIn paying to the holders of the A Shares and the B Shares (pan
passu as If they constituted one class of share) an amount equal to the
subscription pnce (inclusive of any prermium) paid for such shares,

(b) next, in paying to the holders of the Ordinary Shares an amount equal
to the subscriphon price (inclusive of any premium) paid for such shares,

and, subject thareto, the balance of such assets shall belong to and be
distnbuted amongst the holders of the Equity Shares (par passu as if they
constituted one class of share)

3 2 2 Any retum on some but not all of any Shares of a parhcular class (or
which are to be treated as if one class pursuant to the Articles) will be made
amongst thesr holders pra rata as nearly as possible to their respective
holdings of Shares of that class

3 2 3 Other than pursuant to Aricle 8 6, the Company shall not effect a
purchase of any Shares unti all of the Loan Notes have been redeemed
and all interest thereon has been paid in full without B Shareholder Consent
and |nvestor Approval

336541/64/76059020

CHFPO25
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

'A' Ordinary

Prescnbed particulars

3 3 As regards voting

3 3 1 The voting nghts of Members set out in Part B of these Articles are
subject to (a) the following prowvisions of this Article 3 3, and (b) Article 10 5
{(suspension of voting nghts dunng compulsory transfer procedure)

3 3 2 Subject to Articles 3 3 3 and Article 10 6, the Ordinary Shares,
A Shares and B Shares shall respectively confer on each holder thereof (in
that capacity) the nghl to recewve notice of and to attend, speak and vole at,
all general meetngs of the Company and to vote on resolutions of the
Company and on a poll or written resolution to exercise one vote per Equity
Share

333If

(a) there has been a matenal breach of the Investment Agreement or these
Articles by erther the Company or the B Shareholders which in the opinion of
an Investor Maonty has had or might reasonably be considered likely to
have a maternal and adverse effect on the A Shareholders’ investment in the
Company and which, |f capable of being remedied, has remaned
unremedied for a penod of 15 Business Days from the date of notification of
such breach by an Investor Majonty to the Company and B Shareholders,

Or

(b) any act, omission or evenl has occurred which consttutes or may
consltute (with the passage of tme or the gwving of nohce) an event of
default under the Facility Documents,

Cr

{c) all or any part of the pnincipal amount of the Investor Loan Notes, or any
interest thereon, has become due for repayment or payment and has not
been pad In full (save m circumstances where such repayments or
payments (as the case may be), are not permnitted to be paid under the
provisions of the Faciity Documents),

the prowisions of Article 3 3 4 will apply

3 3 4 For so long as any Default Event 1s continuing and subject to
Article 358, each holder of A Ordinary Shares shall be entitled, upon
service of notice at the registered office of the Company that such holder
wishes such Shares to carry additional votes, to exercise on a poll vote at a
general meeting, or on a vote an a written resolution such number of votes
for every A Ordinary Share of which it 1s the holder as shall confer upon the
A Ordinary Shares as a class 95% of the total voting nghts of all Shares at
the relevant me

336541/64/76058020
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In accordance with
Sechon 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

'B' Ordinary

Prescnbed parficulars

3 3 As regards voting

3 3 1 The voting nghts of Members set out in Part B of these Articles are
subject to

{a) the following prowisions of this Article 3 3, and

(b) Article 10 5 (suspension of voting nghis durng compulsory transfer
procedure)

3 3 2 Subject to Articles 3 3 3 and Article 10 6, the Ordinary Shares,
A Shares and B Shares shall respectively confer on each holder thereof (in
that capacity) the right to receive notice of and to attend, speak and vote at,
all general meetings of the Company and to vote on resoluttons of the
Company and on a poll or writlen resolution to exercise one vote per Equity
Share

333if

(a) there has been a matenal breach of the Investment Agreement or these
Articles by efther the Company or the B Shareholders which n the opinion of
an Investor Majonty has had or might reasonably be considered hkely to
have a matenal and acdverse effect on the A Shareholders' investment in the
Company and which, If capable of being remeded, has remained
unremedied for a penad of 15 Business Days from the date of notification of
such breach by an Investor Majonty to the Company and B Sharehalders,

or
{b) any act, omissicn or event has occurred which constitutes or may

constitute (with the passage of tme or the gning of notice) an event of
default under the Facility Documents, or

{c) all or any part of the pnncipal amount of the investor Loan Notes, or any
interest thereon, has become due for repayment or payment and has not
been paid in full (save In circumstances where such repayments or
payments (as the case may be), are not permitted to be paid under the
provisions of the Faciity Documents),

the provisions of Article 3 3 4 wilt apply

3 3 4 For so long as any Default Event 1s contnuing and subject to
Arbcle 358, each holder of A Ordinary Shares shall be enttled, upon
service of notice at the registered office of the Company that such holder
wishes such Shares to carry additional votes, to exercise on a poll vote at a
general mesting, or on a vote on a wniten resolution such number of votes
for every A Ordinary Share of which it 1s the holder as shall confer upon the
A Ordinary Shares as a class 95% of the total voting nghts of all Shares at
the refevant time

—_——— e g —r—rr—————— =
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In accordance with
Sechion 555 of the
Companies Act 2006

SHO1 - continuation page
Retumn of allotment of shares

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

Class of share

‘B' Ordinary

Prescribed parficulars

3 1 As regards income

3 1 1 Except with B Shareholder Consent and Investor Approval, the
Company may not distnbute any profits 1n respect of any financial year
unless and until all the Loan Notes have been redeemed and all interest
thereon has been pa in full

3 1 2 Subject fo Article 3 1 1, untll the later of (i) the third anniversary of
the Adoption Date and (1) the date on which all the Loan Notes have been
redeemed and all interest thereon has been paid in full any profits which
the Company may determine to distnbute in respect of any financial year
shall be applied amongst the holders of the A Shares and the B Shares
(pan passu as If the same constituted one class of share)

3 1 3 Following the date on which all Loan Notes have been redeemed
and all interest thereas has been paid n full or, if later, the third
anniversary of the Adophon Date any profits which the Company may
determine to distnbute in respect of any financial year shall be applied
amongst the holders of the Equity Shares (pan passu as If the same
constiuted a class of share)

3 2 As regards capital

3 2 1 On a return of capital of the Company on a Liquidation or otherwise
(other than a redemption of shares or the purchase by the Company of its
own shares), the surplus assets and retained profits of the Company
available for distnbution among the Members will be applied

(a) first in paying to the holders of the A Shares and the B Shares (pan
passu as 1If they constituted one class of share) an amount equal to the
subscnption pnce (inclusive of any premium) paid for such shares,

(b) next, n paying to the holders of the Ordinary Shares an amount equal
1o the subscription pnce (inclusive of any premium) paid for such shares,

and, subject therelo, the balance of such assets shall belong to and be
distnbuted amongst the holders of the Equity Shares (pan passu as If they
constituted one class of share)

3 2 2 Any retum on some but not all of any Shares of a parhicular class (or
which are to be treated as if one class pursuaat to the Arlicles) will be made
amongst their holders pro rata as nearly as possible to thewr respective
holdings of Shares of that class

3 2 3 Other than pursuant to Article 8 6, the Company shall not effect a
purchase of any Shares untl all of the Lean Notes have been redeemed
and all interest thereon has been paid in full without B Shareholder Consent
and Investor Approval

336541/64/76059020
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