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incorporation.

— . |

*A821W9AR*
A17

26/03/2019 #139

COMPANIES HOUSE

Company number

Compéhy details

Pl e

' Filling in this form
Please complete in typescript or in

Company name in full

ICOBACO HOLDINGS LIMITED

bold black capitals.

| .

All fislds are mandatory unless
specified or indicated by *

From Date

To Date

Allotmentdates ©
FF

© Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date' box. If shares were
allotted over a period of time,
complete both 'from date' and o
date’ boxes.

Shares allotted

Please give details of the shares allotted, including bonus shares.
(Please use a continuation page if necessary.) '

<

© Currency
If cumency details are not
completed we will assume currency
is in pound sterfing.

Cumency @ Class of shares " | 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 premium) on
) _| share each share
GBP IB Ordinary Shares 989,256 | 0.05 1.00 | 0.00

‘l
I ~ |. |
o B |

state the consideration for which the shares were allotted.

If the allotted shares are fully or partly paid up otherwise than in cash, please

Continuation page
Please use a continuation page if
necessary.

Details of non-cash
consideration.

IfaPLC, please attach
valuation report (if
appropriate)

the release of £641,902 of debt owed by Cobaco

Limited to Robert Ball.

641,902 B Ordinary'shares were allotted and issued in consideration -of

Cooper and 347,354 B Ordinary shares were allotted and issued in
consideration of the release of £347,354 of debt owed by Cobaco Holdings

Holdings Limited to Glenn
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SHO1

Return of allotment of shares

Statement of capital

Complete the table(s) below to show the issued share capital at the date to which this return is made up.

Complete a separate table for each currency (if appropriate). For example, add pound sterling in ‘Currency
table A’ and Euros in 'Currency table B',

Please use a Statement of Capital continuation page if necessary.

Currency

Complete a separale
table for each currency

Currency table A

Number of shares Total aggregate amount

unpaid, if any (£, €, 3, etc)

Aggregate nominal value
(£, €, $, etc)

Number of shares issued
mulfiplied by nominal value

Class of shares

E.g. Ordinary/Preference etc.
Including both the nominal
value and any share premium

ISeg continuation sheet

[

|

I
I
|

|

Totals

Currency table )

|
|
|

Currency table C

Totals [ '

1

I

|

— |

| -
|
I .
T
Lo e,

|
|
|
|

Totals

Total aggregate
amount unpaid ©@

Total number
of shares

Totals (including continuation 4,720,954 [ 185,967.059 I 0

pages)

|

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 efc.

CHFP025
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SHO1

Return of allotment of shares

BTresenter information

" [l important information

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

Ic"“‘”'"ame Helen Tsang

rCompmy name

-

lAaaess.l St. Peter's Square

[ﬁénchester
|Tomown

County/Reglon

W—rrrrrrrr—

l Country

DLA Piper UK LLP

[Dx DX: 14304 MANCHESTER

|Te!ephnno 08700 111 111

Checklist

We may return the forms completed mcorrectly

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, 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 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

. ﬂ Further information

or with information missing. ‘For further information please see the guidance notes
on the website at www.gov.uk/companieshouse
Please make sure you have remembered the or email enquiries@companieshouse.gov.uk
following:
[J The company name and number match the This form is available in an
information held on the public Register. . . .
[(J You have shown the date(s) of allotment in al_tematwe format- Piease visit the
section 2. _ | forms page on the website at
(] You have completed all appropriate share details in .
section 3. | www.gov.uk/companieshouse
[J You have completed the relevant sections of the
statement of capital.
[J You have signed the form.
CHFP025

06/16 Version 6.0




- SHO1

Return of allotment of shares

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

Please give the-prescribed particulars of rightsv attached to shares for each
class of share shown in the share capital tables in Section 4.

Class.of share HlvPlease see continuation sheets

Prescribed particulars |

o

Class of share ' } N

Prescribed particulars ' ’

©

Class of share

Prescribed particulars

[ 1]

© Prescribed particulars of rights
attached to shares

The particulars are:

a particulars of any voting rights,
including rights that arise only in
certain circumstances;,
particulars of any rights, as
respects dividends, to participate
in a distribution;

particulars of any rights, as
respects capital, to participate
in a distribution (including on
winding up); and

whether the shares are to be
redeemed or are liable to be .
redeemed at the option of the
company or the shareholder.

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

Continuation page
Please use a Statement of Capital
continuation page if necessary.

Signature

. I | am signing this form on behalf of the company.

© Societas Europaea
If the form is being filed on behalf

Signatu re Signature of a Societas Europaea (SE) please
. delete ‘director’ and insert details
X Y/ X of which organ of the SE the person
/ M . ' signing has membership,
e : - © Person authorised
This form may be signed by: Under either section 270 or 274 of
Director @, Secretary, Person authorised €, Administrator, Administrative receiver, the Companies Act 2006.
Receiver, Receiver manager, CIC manager.
CHFP025
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nacordarcewitt — SHO1 - continuation page

Companies Act2006.  Return of allotment of shares

o Statementof capital . h
.| Complete the table below to show the issued share capital.
‘ Complete a separate table for each currency,
Currency Class of shares . ’ Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate E.g. Ordinary/Preference etc., (€3 etc) unpald, if any (€, €, $, elc)
table for each currency , : . Number of shares issued | Including both the nominal
: multiplied by nominal value |value and any share premium
- ] o= B - T — - B ety PP ATy XY .
GBP A Ordinary Shares 2,000,000| - 40,000.00 .»,... ?i\‘nji
> . . 1nal fal - . 8 o LA
e jers d 1
GBP B Ordinary Shares 2,459,829 122,991.45 éé); %“
- - - - PLH '7"“‘;“‘ ,
GBP |c ordinary shares e 98,040 _ 4,902.00 i X i&sﬁ
e P S  E—— o " - GRS RE U
GBP D Ordinary Shares 97,609 97.609 ': ‘i- &‘
- IR e i i
GBP E Ordinary Shares 50,000 . 2,500.00 ,*_ ‘»'» '.
= - - - — = — — A THVR POl
GBP |Preference Shares 15,476  15,476.00 .;"3?* suﬁigg
: - A 3 e i'}‘
) - Bl
. ~ — — A
EP' ﬁ_fﬁ
. 2 1.»;
Al
LEeRTY
- e
1
‘ — — = 5

Totals 4,720,954|  185,967.059 |0 g
i CHFPO25 .
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In accordance with ' : : .

in accordance Wi SH01 - continuation page -
Companies Act 2006, Return of allotment of shares

ﬁ‘ Statement of capital (prescrlbed partlélii;rs of nghts attached to shares) )

Class of share A Ordinary Shares -

Prescribed particulars

Voting - As Tegirds voting. Subject 16 articles 3 3(b),.6.5 and 6,7(b), the'A Ordiniiry Shares, the B’ Ordinary Shares,

flic € Qrdinary Shares, the D Oridinary Sharés and the E‘Ordinary Shares sholl respectively confer on cach holder

thereof (in that capmty) the 7ight 10 receive notice of and to attend, spul and.vote ot all general meetings of the
Company ond to vole-on wrilten msolunons, an.a show of hands to cxcreise ane vote and on o poll or written
resolution in each case to exercise; (i) in the case of the A Ordinary Shates, sue qlunbm of vutes per A Ordumry

Sharc ns shatl equal, when mulllplled by il of the A Ordinary Shaves paﬂlcl[ml M
resolution 49.9 per cent of the totl veting rights exareised on sich poll of written resolution ond ony vates which
would, other than for the opermtion of this’ article 3 3(u)(f). have been allocated to the A Ordinory Shares, shall
instead be alldcated pm eata to the B Ordinary Shares; the C Ordinary Shares, the 1 Ordinary, Shares and the E
Ordinary Shares participating in the relevant poll or written sesolution; (ii) in the case oflhe B Oudinry Shores, the
C Ordinary Shares, the D Ordinary Shures and the E Ordinary Shares, such aumber of votes per Share as shall equnl
when multiplied by a1l of the B Ordinary Shares, C Ordinary Shates, thé D Ordmury Shares ond the E Ordinary
Shwses paniicipating In the relevant poll or swritten tesolution and aggregated with any votes allocated pursuant to the
operation of articles 3.3(a)(7) 50.) per cent of the total voting rights exercised on such,| poll or written resolution, and
a Preference Share shall not confer on the holder thereof (in that capacity) any right 1o receive natice ‘af and to nftend,
speak and vote at general meetings of the Company or to vote on written resolutions

Dividends - Az regards income the Company shall bay 10 each of the hnldm of the Pxel’exeuce Shares, in priority (0"

the halder of any other class of Shiare, o fixed lative (but ) pri | dividend nt the rate of
5 per cent per annam on the ansount for the time being paid. up or credited as paid on the nominal value of each
Prefcrence Shase held by him (Preference Dividend): (n) the Preference Dividend shall accrue from day ta d:y fram
and including the date of jssue of the Preference Shares to and including the dise of rcdnnlpu of Ihe Preference
Shmes and shall be paid in aireats immediately pridr to, and conditianally upon, \lie
or on sbich carliér dute s the Board (with Investor Approval) dcl:munu (b) the Company m1y not duslnbule any
profits in tespect of any finaricial ycar unless and until; (i) such distit ' is permitted by 1he Banking D

{ii} il interest on the Investor Loxn Notes and the Vendor Loan Notes in respect of such year and, in “addition, any
arrears of all or any of the samc, have been paid in full; and. (iii) Investor Approval to such distribition shall Kave
been obtained subject thereto, any profits which the Campany may detérmine to disiribute in respect of any finaneinl
yex\r “shall be npplied; (iv) first in paying to the holders of the Préfcrence Shares any accrved but unpaid Preference’
Dividenids thereon; (v) next, in paying 1o the holders of the E Ordinary Shores, an pinount equal 10 £0.001 per E
Ordmnry Shurés: (vi) next and subject thereto amongst the holders of the A Ordinary Shares, the B Ordinary Shares
and the C Ordinnry Sheres such that. 51%% of any such mnount is received by the A Osdinary Sharehatders (such
amount to be distributed on a pra_ ratn basis hetween the A Ordinary Sharcholders) with the balancing 49% being

reccived by the B Ordinary Shareholders and the C Ordinary Sharehalders (such amount to be d:slnhuled onapro.

rata basis between the B Ordinary Sharcholdess and the C Ordmary Sharcholdees) uintll sich time as the holders of
the A Ordinary Shares and the B Ordinary Shares and the C Ordinary Shases have received by way of distribution of
Income or capinal pursuant to-anticles 3.) and 3.2, an agyregate sum of £) 75 million; nnd (vii) _ subject. thereto, any
distributions shall be applied such that 51% of any such nmourit is received by the A Ordmnry Sharcholdets (such
amaunt 16 be distnbuted on a pro rate basis. between the A Oidinary Sharzholders) with the balancing 49% being
received by the B Ordinary Shaseholders, the C Ordinary Sharehiolders and the D Ordinary ‘Sharcholders (such
amount to be distribited én a pro mn bms bsm cen the B Oxdmary Shmholders. the | C Ovdlm g Shureholdm and
the D Ordinary Shareholders).

(_npnul Distribution - As regards capnal and redemption of Preference Shares: (8) an uny return of asseis on
fiquidation, reduction of capital or otherwise, the surplus assets of the Company. remmining nfles payment of its
liabilities (which, 10 svoid doubt, shall include the redeémption of the Préference Shares then in issue) shall bie applied
in the manner stated in article 3 7 (and references to Equity Proceeds in article 37. shall b¢ construed as references to
surplus assets); (b) the Company shall sedéem all the Prefarence Shares then in issue immedintely prior 10, and
conditionally upon, the occurrence of a Sale or Listing (or on such carlier date as the Board (with Invesior Approval)
determines; (¢} the Company :shall pay an esch. of the Prefercnce Shares 10 redeemed, s o debt of the Campany, the
sum equal 1o its- nominal vnluc together wnh a sum equul to all gécrued but unpaid Preferénce Dmdcnds theicon
(whether eamed or declased or not) and fitésd down to and inchuding the date of-sctual redemiption; (d) upon any
redemption of Preférence Shares, the Compnn) ‘shall pay to each leglsle.red holder (or in the ¢€ase of joint holders, to
the helder whosé nnme stands firs! in the uglslc: of bers of ihe C ny) of the Prefe Shares which are w
be redeemed the amouft payable in respect of such redemption subject |o the holder delivering to the Company for
cancellation the certificate(s) for those Preference Shares or an indemnity in a form reasonably satisfactory to the
Company in respect of any missing shafe certificate if any share centificate delivered to the Company includes any
Pref Shares not red: ble a1 that timo, the (.ompany shall forthwith issue to the holdér at the samé time a
flesh certificate for the batance of the Pref Shires not red d withou! charge. Any redemption of Preference
Shares under this article 3 2 shall take place at the l’egjslcrcd office of the Company: (a) in the case of a redemption
of less than all the Preference Shares for the time being in issue, the Company shall redeem the same proportion (as
nearly ag practicable) of euch Membe: 'S reys!en:d holdings of Preference Shares, 2y fractions otherwise nrizing to
be delcrmmcd (in the abs “of oy v such Members) by lot Supervised by the Board, and (il any
Member whose Preference Share.i nre linble to be redeemed under this trticle 3.2 fails o deliver'to the Company the
share cetifi s) and/or ind y referred to in article 32(d), the Company shall retain the redemption money on
trust for that Member (but withous obligation to invest or eam or pay intesest in respect or the same) until it receives
those documents. The Company shall then pay the redemption moncy to the felevint Member as soon us reasonably
practicable following receipt of those documenis Redemption - the A ordinary shaies are not lisble 10 be: redecmed

t in the Televant. poll o wrilicn .

CHFP0O25
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Ordinary Shares

Prescribed particulars

Voting - As regards voling Subject to articles 3 3(b), 6 5 and 6.7(b), the A Ordinary Shares, the B Ordinary Shares,
the C Ordinary Shares, the D Ordinary Shares and the E Ordinary Shares shall respectively canfer an each holder
thereof (in that capacity) the right to receive notice of and to attend, speak and vate at all general meetings of the
Company and to vote on written resolutions, on a show of hands to exercisc onc vote and on a poll or wrilten
resolution in each case to exercise: (i)  in the case of the A Ordinary Shares, such number of votes per A Ordinary
Share as shall equal, when muitiplied by all of the A Ordinary Shares participating in the relevant poll or written
resolution 49 9 per cent of the total voling rights exercised on such poll or written resolution and any votes which
would, other than for the operation of this article 3 3(a)(f), have been allocated to the A Ordinary Shares, shall
instead be allocated pro rata to the B Ordinary Shares, the C Ordinary Shares, the D Ordinary Shares and the E
Ordinary Shares panticipating in the felevant poll or written resolution; (ii) in the casc of the B Ordinery Shares, the
C Ordinary Shares, the D Ordinary Shares and the E Ordinery Shares, such number of votes per Share as shall equal
when multiplied by 8!l of the B Ordinary Shares, C Ordinary Shares, the D Ordinary Shares and the E Ordinary
Shares participating in the relevant poll or written resolution and aggregated with any votes allocated pursuant to the
operation of articles 3.3(a}(i) 50.1 per cent af the total vating rights exercised on such poll or written resolution, and
8 Preference Share shall not confer on the holder thercof (in that capacity) any right to receive notice of and to ettend,
speak and vote at general meetings of the Company or to vote on written resolutions.

Dividends - As regards income the Company shall pay to each of the holders of the Preferenue Shares, in priority to
the holder of any other class of Share, a fixed (but ding) pr ial dividend at the rate of
5 per cent per annum on the amount for the time being paid up or credited as paid on the nominal value of each
Preference Share held by him (Prefe Dividend): (a) the Preference Dividend shall accrue from day to day from
and including the date of issue of ths Preference Shares to and including the date of redemption of the Preference
Shares and shall be paid in arvears i diately prior to, and conditionally upon, the accurrence of & Sale or Listing,
or on such earlier date as the Board (with Investor Approval) determines; (h) the Company may not dlsmhute any
profits in respect of any financial year unless and until: (i) such disiribution is permitted by the Banking

(ii) all interest on the Investor Loan Notes and the Vendor Loan Notes in rcspcct of such year and, in addlllun, any
arrears of all or any of the same, have been paid in full; and (iii} Investor Approval to such distribution shall have
been obtained subject thereto, any profits which the Company may determine to distribute in respect of any financial
year shall be applied; (iv) first in paying to the holders of the Preference Shares any accrued but unpaid Preference
Dividends thereon; (v) next, in paying to the holders of the E Ordinary Shares, an amount equel to £0.001 per E
Ocdinary Shares; (vi) next and subject thereto amongst the holders of the A Ordinary Shares, the B Ordinary Shares
and the C Ordinary Shares such that 51% of any such amount is received by the A Ordinary Shareholders (such
amount to be distributed on a pro rata basis between the A Ordinary Shareholders) with the balancing 49% being
received by the B Ordinary Shareholders and the C Ordinary Sharcholders (such emount to be distributed on a pro
rata basis between the B Ordinary Sharcholders and the C Ordinary Shareholders) until such time as the holders of
the A Ordinary Shares and the B Ordinary Shares and the C Ordinary Shares have reccived by way of distribution of
income or capital pursuant to articles 3.1 and 3 2, an aggregate sum of £1 75 million; and (vii) subject thereto, any
distributions shall be applied such that 51% of any-such amount is received by the A Ordinary Sharcholders (such
amount to be distributed on a pro rate basis between the A Ordinary Sharcholders) with the balancing 49% being
received by the B Ordinary Sharcholders, the C Ordinary Shascholders and the D Ordinary Shareholders (such
amount to be distributed on a pro rata basis between the 8 Ordinary Sharcholders, the C Ordinary Sharcholders and
the D Ordinary Shareholders).

Capita! Distribution - As regards capital and redemption of Preference Shares: (a) on any refurn of assets on
liquidation, reduction of capital or otherwise, the surplus assets of the C after pay of its
{isbilities (which, to avoid doubt, shsll include the redemption of the Preference Shares then in usuc) shall be applied
in the manner stated in article 3.7 (and references to Equity Proceeds in article 37. shall be construed as references to
surplus assets); (b) the Company shall redeem all the Prefercnce Shares then in issue immediately prior to, and
conditionally upon, the accumrence of & Sale or Listing (or on such carlier date as the Board (with lnvestor Approval)
determines; (c) the Company shall pay on each of the Preft Shares so red: d, as o debt of the Company, the
sum equal to its nominal valuc together with & sum equa! to sll accrued but unpaid Preference Dividends thereon
(whclhcr eamed or declared or not) end calculated down to and including the date of actual redemption; (d) upon any
red of Preft Shares, the C y shall pay to each registered holder (or in the case of joint holders, to
the holder whose name stands first in the register of bers of the Company) of the Prefe Shares which are to
be redeemed the amount payable in respect of such redemption subject to the holder dehverlng 3 (hc Company for
cancellation the certificate(s) for those Preference Shares or an indemnity in a form r factory to the
Company in respect of any missing share certificate if any share certifi delivered to the Comp includes any
Preference Shares nol redeemable at that time, the Company shall forthwith issue to the holder at the same time 2
fresh certificate for the balance of the Preference Shares not redecemed without charge. Any redemption of
Preference Shares under this asticle 3 2 shall take place at the registered office of the Company: (a) in the
case of a redemption of less than all the Pre&renr.e Shares for the time being in issue, the Company shall redeem the
same propomon (as nearly as practicable) of eacl ber's regi d holdings of Preference Shares, any fractions
otherwise earising o be di ined (in the ab: of agr b such Members) by 1ot supervised by the
Board, and (if any Member whose Preference Shares are Ilable to b redeemed under this article 3.2 fails to deliver to
the Comp:my the :share certificate(s), undlur indemnity referred to ia article 32(d), the Cnmpmy shall .retain the
redemption money | ani trust for that Member (but without dbligation to invest or eam or pay interest in respect.or the
same) until it receives lhose documents. The Company shall then pay tho redemption money to the relevant Member
as soon as r bly pr ble following receipt of those documents Redemption - the A ordinary shares are not

liable to be redeermed,

CHFPO25
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In acootdance with
Section 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

C Ordinary Shares

Prescribed particulars

Voting- As regards voting Subject to articles 3 3(b), 6.5 and 6.7(b), the A Ordinary Shares, the B Ordinary Shares,
the C Ordinary Shares, the D Ordinary Shares and the E Ordinary Shares shall respectively confer en each holder
thereof (in that capacity) the right to receive notice of and to attend, speak and vote at all general meelings of the
Company and to vole on written resolutions, on a show of hands to exercise onc vote and on a poll or written
resolution in each case (o exercise: (i)  in the case of the A Ordinary Shares, such number of votes per A Ordinary
Share as shall equal, when multiplied by all of the A Ordinary Shares panicipating in the relevant poll or written
resolution 49 9 per cent of the total voting rights exercised on such pall or written resolution and any votes which
would, other than for the operation of this article 3 3(a)(f), have been sllocated to the A Ordinary Shares, shall
instead be allocated pro rata to the B Ordinary Shares, the C Ordinary Shaies, the D Ordinary Shares and the E
Ordinary Shares participating in the relevant poll or written resolution: (if) in the case of the B Ordinary Shares, the
C Ordinary Shares, the D Ordinary Shares and the E Ordinary Shares, such number of votes per Share as shall equal
when mulliplied by all of the B Ordinary Shares, C Ordinary Shares, the D Ordinary Shares and the E Ordinary
Shares participating In the refevant poll or written resolulion and aggregated with any votes allocated pursuant to the
operation of articles 3:3(a){(i) 50.) per cent of the total voting rights exercised on such poll or written resolution, and
a Preference Share shal) not confer on the holder thereof (in that capacity) any right to receive notice of and 1o attend,
speak and vote at general meetings of the Company or to vote on written resolutions.

Dividends - As regards income the Company shall pay to each of the holders of the Preference Shares, in priority to
the holder of any other class of Share, a fixed tative (but pounding) preferential dividend at the rate of

Preference Share held by him (Preference Dividend): () the Preference Dividend shall accrue from day to day from
and including the date of issue of lhe Prefercnce Shares to and mc]udmg the date of redemption of the Preference
Shares and shall be paid in arvears diately prior to, and di Ily upon, the occurrence of a Ssle or Listing,
or on such easlier date as the Board (with Inveslor Approval) determines: (b} the Company may not distribute any
profits in respect of any financial year unless and until: (i) such distribution is permilted by the Banking Documents;
(i) all interest on the Investor Loan Notes and the Vendor Loan Notes in respect of such year and, in addition, any
arrears of all or any of the same, have been paid in full; and (iii} Investor Approval to such distribution shell have
been obitained subject thereto, any profits which the Company may determine 1o dislribute in respect of any financial
year shall be applied; (iv) first in paying to the holders of the Preference Shares-any accrued but unpaid Preference
Dividends thereon; (v) next, in paying to the holders of the E Ordinary Shares, an amount equal to £0.001 per E
Ordinary Shares; (vi) next and subject thereto amongst the holders of the A Ordinary Shares, the B Ordinary Shares
and the C Ordinary Shares such that 51% of any such amount is received by the A Ordinary Shasehalders (such
amount to be distributed on a pro rata basis between the A Ordinary Shareholders) with the balancing 49% being
received by the B Ordinary Shareholders and the C Ordinary Shareholders (such amount to be distributed on a pro
rata basis between the B Ordinary Shareholders and the C Ordinary Shareholders) unti} such time as the holders of
the A Ordinary Shares and the B Ordinary Shares and the C Ordinary Shares have received by way of distribution of
income or capital pursuant to anticles 3.1 and 3.2, an aggregate sum of £1 75 million; and (vii) subject thereto, any
distributions shall be applied such thal $1% of any such emount is received by the A Ordinary Shaseholders (such
amount to be distributed on a pro rate basis between the A Ordinary Shascholders) with the balancing 49% being
received by the B Ordinary Shareholders, the C Ordinary Shareholders and the D Ordinary Shareholders (such
amouni to be distributed on a pro rata basis between the B Ordinary Shareholders, the C Ordinary Shareho!ders and
the D Ordinary Sharcholders).

Capital Distribution - As regards capital and redemplion of Preference Shares: (a) on any retum of assets on
liquidation, reduction of capilal or otherwise, the surplus assets of the Company remaining after payment of its
lisbilities (which, to avoid doubt, shell include the redemption of the Preference Shases then in issuc) shall be applied
in the manner stated in article 3,7 (and references (o Equity Proceeds in article 37. shall be construed as references to
surplus assets); (b) the Company shall redeem all the Preference Shares then in issue immediately prior lo, and
conditionally upon, the occurrence of a Sale or Listing (or on such easlier date as the Board (with Investor Approval)
determines; (c) the Company shail pay on each of the Prefe Shares so red: d, as a debt of the Company, the
sum equal to its nominal value tagether with 8 sum equal to all eccrued but unpaid Preference Dividends thereon
(whether eamed or declared or not) and calculated down 1o and including the date of actual redemiption; (d) upan any
redemption of Preference Shares, the Company shall pay to each registered holder (or in the case of joint holders, to
the holder whose name stands first in the register of bers of the Company) of the Pref Shares which are to
be redeemed the amount payable in respect of such redemption subject to the holder delivering 1o the Company for
llation the ifi s) for those Prefe Shares or an indemnity in a form reasonably satisfactory to the
Company in respect of any missing share centificate if any share certificate delivered to the Company includes any
Preference Shares not redeemable at that time, the Company shall forthwith issue to the holder at the same time a
fresh certificate for the balance of the Prefe Shares not red d without charge. Any redemption of Preference
Shares under this article 3.2 shall 1ake place al the regxslcrcd office of the Company: (a) in the case of a redemption
of less than all the Preference Shares for Lhe time belng in issue, the Company shall redeem the same propomon (as
nearly as practicable) of each Member's regi. 2s of Pref Shares, any fractions otherwise arising to
be determined (in the absence of agreement between such Members) by lot supervised by the Board, and (if any
Member whose Preference Shares are liable 1o be redeemed under this article 3.2 fails to deliver to the Company the
share cenificate(s) and/or indemnity referred to in article 32(d), the Company shall rctain the redemption money on
trust for that Member (but without obligation to invest or eam or pay interest in respect or the same) until it receives
those documents. The Company shall then pay the redemption moncy to the relavant Member s soon as reasonably
practicable following receipt of those documenls Redemplion - the A ordinary shares are not liable to be redeemed.

S per cent per annum on the amount for the time being paid up or credited as paid on the nominal value of each-
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Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

Statement of capital (prescribed particulars of rights attached to sh'a_res)

Class of share 1P Ordlnary Shares
: : anmg As regards voting Subject to articles 3 3(b), 6.5 and 6. 7(b) the A Ordinary Sheres, the B Ordmary Shares,
Prescnbed pamcmars the C Ordinary Shares, the D Ordinary Shares and the E Ordinary 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 wrilten resolutions, on 8 show of hands to exercise ane vote and on a poll or written
resolution in each case to exercise: (i} in the case of the A Ordinary Shares, such number of vates per A Ordinary
Share a3 shall equal, when multiplied by all of the A Ordinary Shares participating in the relevant poll or written
resolution 49,9 per cent of the total voting rights exercised on such poll ‘or written resolution and any votes which
would, other than for the operation of this article 3 3(a)(f), heve been allocated to the A Ordinary Shares, shall
instead be allocated pro rate to the B Ordinary Shares, the C Ordinary Shares, the D Ordinary Shares and the E
Ordinory Shares participating in the relevant poll or written resolution; (ii) in the case of the B Ordinary Shares, the
C Ordinary Shares, the D Ordinary Shares and the E Ordinary Shares, such number of votes per Share as shall equal
when multiplied by all of the B Ordinary Shares, C Ordinary Shares, the D Ordinary Shares and the E Ordinary
Shares participating In the relevant poll or written resolution and aggregated with any votes allocated pursuant to the
operation of articles 3.3(a)(i) 50.1 per cent of the total voting rights exercised an such poll or written resolution, and
a Preference Share shall not confer on the holder thereof (in (hat capacity) any right to receive natice of and to attend,
speak and vote at geaeral meetings of the Company or to vote on written resolutions.

Dividends - As regards income the Company shall pay to each of the holdefs of lhe Preference Shares, in priority to
the holder of any other class of Share, a fixed I (but ing) prefe | dividend at the rate of
5 per cent per annum on the amount for the time being paid up or credited as paid on the nominal value of each
Preference Share held by him (Preference Dividend): (a) the Preference Dividend shall accrue from day to day from
and including the date of issue of the Preferencc Shares to and including the date of redemption of the Preference

Shares and shall be paid in arrears diately prior to, and conditionally upon, the accurrence of a Sale or Listing,
or on such earlier date as the Board (with lnves!ar Approval) delermmu, (b) the Company may not dxsmbu!e any
profits in respect of any financial year unless and until: (i) such distribution is permitted by the Banki

(i) all interest on the Investor Loan Notes and the Vendor Loan Notes in respccl of such year and, in nddmon any
arrears of all or any of the same, have been paid in full; (iii) Investor Approval to such distribution shall have been
obtained subject thereto, any profits which the Company may determine to distribute in respect of any financial year
shall be applied; (iv) first in paying to the holders of the Prcference Shares any accrued but unpaid Preference
Dividends thereon; (v) next, in paying to the holders of the E Ordinary Shares, an amount equal o £0.001 per E
Ordinery Shares; (vi) next and subject thereto amongsl the holders of the A Ordinary Shares, the B Ordinary Shares
and the C Ordinary Shares such that 51% of any such amount is received by the A Ordinary Sharchalders (such
amount to be distributed on a pro rata basis between the A Ordinary Shareholders) with the balancing 49% being
received by the B Ordinary Shareholders and the C Ordinary Sharcholders (such amount to be distributed on a pro
rata basis between the B Ordinary Shareholders and the C Ordinary Shareholders) until such time as the hotders of
the A Ordinary Shares and the B Ordinary Shares and the C Ordinary Shares have received by way of distribution of
income or capital pursuant to articles 3.1 and 3,2, an aggregate sum of £1 75 million; and (vii) subject thereto, any
distributions shall be applied such that 51% of any such amount is reccived by the A Ordinary Shareholders (such
amount to be distributed on a pro rate basis between the A Ordinary Shareholders) with the balancing 49% being
received by the B Ordinary Sharcholders, the C Ordinary Shareholders and the D Ordinary Sharcholders (such
amount to be distributed on.a pro rala basis between the B Ordinary Shareholders, the C Ordinary Shareholders and
the D Ordinary Shareholders).

Capital Distribution - As regards capital and redemption of Preference Shares: (a) on  any return of assets on
liquidation, reduction of capital or otherwise, the surplus assets of the Company remaining after payment of ils
liabilities (which, to avoid doubt, shall include the redemption of the Preference Shares then in issue) shall be applied
in the manner stated in article 3.7 (and references to Equity Proceeds in article 37. shall be construed as references to
surplus assets); (b) the Company shall redeem all the Preference Shares then in issuc immediately prior to, and
conditionally upon, the occurrence of a Sale or Listing (or on such earlier date as the Board (with Investor Approval)
determines; (c) the Company shall pay on each of the Prefe Shares so red d, as.s debt of the Company, the
sum equal to its nominal value together with a sum equal to all accrued but unpaid Preference Dividends thereon
(whether camed or declared or not) and calculated down to and including the date of actual redemption; (d) upon any
redemption of Preference Shares, the Company shall pay to each registered holder (ar in the cuse of joint holders, to
the holder whose name stands first in the register of bess of the Company) of the Pref Shares which dre to
be redeemed the amount payable in respect of such redemption aubjecl to the halder dehvenng to the Company for
cancellation the certificate(s) for thosc Preference Shares or an ind ity in a form re ly 1 y to the
Campany in respect of any missing share certificate if any share certificate delivered to the Company includes any
Pr Shares not red ble at that time, the Company shall forthwith issue to the holder at the same time a
fresh certificate for the balance of the Prefe Shares not red d without charge. Any redemption of Preference
Sharcs under this article 3.2 shall take place at the registered office of the Company: () in the case of a
redemption of less than all the Preference Shares for the time being in issue, the Company shall redeem the same
proportion (as nearly as icable) of each Member's registered holdings of Preference Shares, any fractions
otherwise arising to be determined (in the ab of agr b such Members) by lot supervised by the
Board, and (if any Member whose Preference Shares are. llahle to be redeemed under this article 3,2 fails to deliver to
the Company the share certificate(s) and/or indemnity referred to in article 32(d), the Company shall retain the
redemption moncy on trust for that Member (but without obligation to invest or cam or pay interest in respect or the
same) until it rece\ves ihose documenls The Compnny shal} then pay the redemption money to the relevant Member
as soon as bly pr llowing receipt of thase documents Redemption - the A ordinary shares are not
liable to be redeemed.
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Comparies Act2006.  Return of allotment of shares \ :

;T_ ©_Statement of capital (prescribed particulars of rights attached to shares)

Class ofsh"arg E Ordinary Shares '

Voting - As regards voling Subjeci to arhclcs 3 3(b), 6.5 and 6.7(b), the A Ordinary Shares,
thé B Ordinary Shares, the C Ordlnnry Shares, the.D Ordmury Shares and the E Ordmnry
Shares shall respectively confer on each holder thereof (in’ that capacity) the Tight to receive
‘notice of and to attend, speak-and vote at all geneml wmeetings of the Company and {0 vote on
written resolulions, on a show of hands io exercise one vote and on a poli or written resolution
in ¢ach case 1B exercisc; (i) in the case 'of the A'Ordinary Shares, such number of votes per A
Ordinary Share as shall equal, when multiplied by all of the' A Ordmaly Shafes pumt:lpaung in
the relevant poll-or written resolution 49.9 per cent of the total voting nohts’exerclsed on such
poll or wiitten‘resolution and any votes' which would, other. ‘than' for the operation of this
article 3 3(a)(f), have been allotated 10 thie A’ Ordinary Shares, shall instead be allocated pro
lrata:to the B Otdmary Shures; the C Ordinary Shares, thc D Ordmary Sharcs ‘and the E
'| Ordinary Sheres participating in the relevant poll or written resolution; (if) in the ¢ase of the B
Ordmary Shares, the' C Ordinary Shares, the D Ordinary: Shares and the E Ordinary Shares,
| sueh number of votes per Share as shall cqual when muluplud by dll of the B Ordinary Shares,
C Ordinary Sharcs, the D Ordinary Shares and the E Ordinary Shares participating In the
| relevant_poll or-written resolution and aggregated with any voles allocated : pursuant to the
cpcr'\(lon of anticles 3.3(a)(i) 50.1 per “cent of the total voting rights exercised on such poll or
writtén resolution, and-a’Preference Share shall .not confer on ‘the holder lhcu:ol' (in that
capacity) any right to receive notice of and to attend, speak and vote at general meetlngs of the
Company or to vote on written resolutions.

Prescribed particulars

Dividends - As regards income the' Company shall pay to each of the holders of the Preference
Shares, in priority.to the holder of any other class of Share, a fixed cumulative (but non-
compoundmg) preferential dividend at the rate of 5 per.cent per annum on the amount for the
lime being paid up or crediiéd as’ paid on the nominal value of ceach Preference Share held by
him (Preference Dividend): (a) the Preference Dividend shall sccrué from day to day front and
including the date of issue of the Preference Shares to and mcludmg the date of redemption of .
the Prcference Shares “and:shall be paid in arrears immediately prior to,and.conditionally
npun the occurrence of a Sale or Llshng, or on such earlier da(e as the Board (wnh 1nveslor
Approval) dctcmuncs, (b) the Compnny may ot distribute ‘any profits tin respect of any
Tinancial year unless and until: (i) such distribution is permitted by the Banking Documents;

(ii) all intefest on lhc lnvcslor Loan Nole: ‘and |hc Vendor Lodn Notes in respect of such year
und, in addition, any urrears of dll oF any of the same, hive been paid in full; and (iii) Investor
Apprnvnl 1o such distribution shall have been obtained subject thercto, any profits which the
Compdny muy détermine to distribute in:respect of any financial year shall be applied; (iv)

\ first in, paying-to the holdérs of the Preference Shares any, accrued but .unpaid, Prefcrencc
Dividends thereon;, (v) next, in paying to the holders of the E Ordmnry Shares, an amount’
equal to £0.001 per E Ordinary Shares; (vi) nextand subject thereio aniongst the holders of ihe
A Ordinary Shures. the B Ordinary Shares and the C: Ordinary. Shares such that 51% of ony
such amount is réceived by the A Ordmary Sharcholders (such amouni 10 be distributed on a
pro rata basis between the A Ordmnry Sharcholders) with the balancing 49%' bcmg recéived
by the B Ordlmry Sharcholders and the ' C Ordinary ‘Shareholders” (suLh amoint to be
disiributed .on“a pro rata ‘basis between the B Ordm:u)' Shareholders and the C Ordmary
Shareholders) until such time as,the holders of the' A Ordmary Shures and the B Ordmnry
Shares and the C Ordinary Shares have reccived by.way of distribution of income or capital’
p'u"hanl 10 unticles 3.1 @nd 3.2, 'an aggregate sum of £1 75 million, and (vn) subjccl thereto,
any_ distributions shall be applled such that 51% of any. such umounl is received by the A
Ordinary Sharcholders (such amount fo be disiributed on.a’pro raté basis berween ‘the A
f Ordinury Sharcholders) with the balancing 49% being received’ by ‘the B Ordmary ,

Sharcholders, the C. Ordmary Sharcholders and the I Ordinary Sharcholders (such amount to . '
" be . distributed on o pro rato basis beétween®the B Ordinary. Shareholdcra, the’ C_Ordinary
Shareholders and the D Ordinary Shareholders).

.
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In accordance with
Section 555 of the
Companies Act 2006.

SH01 - continuation page
Return of allotment of shares '

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

ACIass of share

Preference Shares

Prescribed particulars

S

Voting - As regards voting Subject to articles 3 3(b), 6.5 and 6.7(b), the A Ordinary Shares, the B Ordinary Shares,
the C Ordinary Shases and the D Ordinary Shares shall respectively confer on cach holder thereof (in that capacity)
the right to receive notice of and to altend, speak and vote at all gencral meetings of the Company and to vote on
wrilten resolutions, on a show of hands to exercise onc vote and on a poll or written resalution in cach case to

multiplied by all of the A Ordinary Shares participating in the relevant poll or written resolution 49.9 per cent of the
total voting rights exercised on such poll or written resclution and any votes which waould, other than for the
operation of this article 3 3(a){f), have been allocated to the A Ordinary Shares, shall instead be allacated pro rata to
the B Ordinary Shares, the C Ordinary Shares and the D Ordinary Shares participating in the relevant poll or written
resolution; (ii) in the case of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary Shares, such number
of votes per Share as shall equal when multiplied by all of the B Ordinary Shares, C Ordinary Shares and the D
Ordinary Shases participating In the relevant poll or written resolution and sggregated with any votes allocated
pursuant to the operation of articles 3.3(a)(i) 50.1 per cent of the total voting rights exercised an such poll or written
resolution, and a Preference Share shall not confer on the holder thercof (in that capacity) any right to receive notice
of and to attend, speak and vote at general meelings of the Company or to vote on written resolutions,

Dividends - As regards income the Company shall pay ta cach of the holders of the Preference Shares, in priority to
the holder of any other class of Share, a fixed lative (but pounding) preferential dmd:nd at the rate of
S per cent per annum an the amount for the time being pald up or crediled as paid on the nominal value of each
Preference Share held by him (Preference Dividend): (a) the Prefe Dividend shall accrue from day to day from
and including the date of issue of lhc Pu{crcncc Shares to and mcluding the date of redemption of the Preference
Shares and shall be paid in arvears diately prior to, and ditionally upon, the occurrence of a Sale or Listing,
or on such earlier date as the Board (with Invmor Approval) determines; (b) the Company may not distribute any
profits in respect of any financial year unless and until: (i) such distribution is permitted by the Banking D

(ii) all interest on the Investor Loan Notes and the Vendor Loan Notes in resptcl of such year and, in additien, any
arears of all or any of the same, havo been paid in full; and (iii) tavestor Approval to such distribution shall have
been obtained subject thereto, any profits which the Company may determine to distribute in respect of any financial
year shall be applicd; (iv) first in paying to the holders of the Preference Shares any accrued but unpaid Preference
Dividends thercon; (v).next and subject thereto amongst the holders of the A Ordinary Shares, the B Ordinary Shares
and the C Ordinary Shares such that 51% of any such amount is received by the A Ordinary Sharcholders (such
amount to be distributed on a pro rata basis between the A Ordinary Sharcholders) with the balancing 49% being
received by the B Ordinary Sharchalders and the C Ordinary Sharcholders (such amount to be distributed on a pro
rata basis between the B Ordinary Shareholders and the C Ordinary Sharcholders) until such time as the holdecs of
the A Ordinary Shares and the B Ordinary Shares and the C Ordinary Shares have ived by way of distribution of
income or capital pursuant to articles 3.1 and 3.2, an aggregate sum of £1 75 million, and (vi) subject thereto, any
distributions shall be applied amongst the halders of the A Ordinary Shares such that 51% of any such amount is
received by the A Ordinary Sharcholders (such amount to be distributed on a pro rate basis between the A Ordinary
Shareholders) with the balancing 49% being ceceived by the B Ordinary Shareholders, the C Ordinary Sharchalders
and the D Ordinary Shareholders (such amount to be distributed on a pro rata basis between the B Ordmary
Sharcholders, the C Ordinery Shareholders and the D Ordinary Sharcholders). .

Capital Distribution - As regurds capital and redemption of Preference Shares: (a) on 20y retum of assets on
liquidation, reduction of capital or otherwise, the surplus assets of the Comp after pay of its
liabilities (which, to avoid doubt, shall include the redemption of the Preference Shases then in issue) shall be applied
in the manner stated in article 3.7 (and references to Equity Proceeds in article 37. shall be construed as references to
surplus assets), (b) the Company shall redeem ali the Preference Shares then in issue immediately prior to, and
conditionally upon, the eccurrence of a Sale or Listing (or on such earlier date as the Board (with Investor Approval)
determines; (c) the Company shall pay on each of the Pref Shares so red d, es a debt of the Company, the
sum equal to its nominal value together with a sum equal to all accrued but unpaid Preference Dividends thereon
(whether eamed or declared or aot) and calculated down to and including the date of actual redemption; (d) upon any
redemption of Prefi Shares, the Comp shall pay to each registered holder (or in the case of joint holders, to
the holder whose name stands first in the register of bers of the Company) of the Prefe Shares which arc to
be redeemed the amount payable in fcsp:cl of such redemption subjccl to the holder dehvenng to th: Company for

lation the certificate(s). for those Prefe Shares or en,indemnity in a form factory to the
Company in respect of any missing share certificate if any share certificate delivered to the Cnmpany includes any
Prefe Shares not red ble at that time, the Company shall forthwith issue to the holder at the same time a
fresh certificate for the batance of the Pref Shares not red: d without charge, Any redemption of Preference
Shares under this article 3.2 shall take place at the regi d office of the C : (a) in the case of a
redemption of less than all the Preference Shares for the time being in issue, the Company shall redeem the same
proportion (as ncarly as pruclncnblc) of each Member's registered huldmy of Preference Shares, any fractions
otherwise arising to be d d (in the ab, of agr between such Members) by lot supervised by the
Board, and (if any Member whose Preference Shares are liable to be redeemed under this article 3.2 fails to deliver to
the Company the share certificate(s) and/or indemnity referred to in erticle 32(d), the Company shall retain the
redemption money on trust for that Member (but without obligation to invest or eam or pay interest in respect or the
same) until it receives those documents. The Company shall then pay the redemption money to the relevant Member
as soon as reasonably practicable following receipt of those documents Redemption - the A ordinary shares are not
lisble to be redeemed.

exercise: (i) in the case of the A Ordinary Shares, such number of votes per A Ordinary Share as shall equal, when'

CHFP025
06/16 Version 6.0

Laserform Intemational 6/16



