In accordance with
Section 625 of the S H 1 4
Compantes Act 2006

Notice of redenomination

< What this form 1s for
You may use this form to give notice
of redenomination of shares

X What this form 1s NOT for
You cannot use this form to gr

notice of a reduction of capit
following redenomination To
this, please use form SH15

Company details

1
Company number W’?’?FSWFF

r%Q)';b a\
o

Companies House

Wb

22/12/2016
COMPANIES HOUSE

Company name in full l EMERALD TOPCO LIMITED

= Filling in this form
Please complete in typescript arin
bold black capitals

All fields are mandatory unless
specified or mdicated by *

u Date resolution passed

Resolution date WE WE EEWE
3 |

Shares redenominated

Class of shares
(E g Ordinary/Preference etc)

Number of shares
redenominated

Existing nomi
of each share

nal value New nominal
value of each share @

'A Ordinary | 690,072 | £0 01 |Us$ 0 0126
B Ordinary 89,928 £010 US$ 0126

C Ordinary 37,883 £0 10 US$ 0 126
D Ordinary | 164,673 | £0 10 |US$ 0126

[ Preference | 9,120,675 | £0 001 | uss 000126

© The new nominal value of the shares must be calculated by translating the
aggregate (total) nominal value of all the shares of that class into the new
currency {at the rate of exchange specified in the resolution) and dividing that
amount by the number of shares in the class
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SH14

Notice of redenomination

Statement of capital

Complete the table(s) below to show the 1ssued share capital It should reflect Please use a Statement of

the company's total share capital following the redenomination Capital continuation page If

Complete a separate table for each currency (if appropriate) For example,| N€¢€>a%y

add pound sterling in ‘Currency table A’ and Euros i ‘Currency table B
Currency Class of shares Number of shares Aggregate nominal value Tota! aggregate amount
Complate a separate E g Ordinary/Preference etc (£ €3, 0 unpaid, if any (£, €3, etc)
table for each currency Number of shares issued Including both the nominal

multiplied by nominal vatue | value and any share premium

uUss$ I See continualion page | | ,

| | | |
| |

Totals
m| | | e
| | | | o
| | ;
Totals
S —
| | | |
| | | | | |
| | | '
Totals
Tatal number Total aggregate Total aggregate
of shares nominal value @ amount unpad @

Totals (including continuation
pages)

© Please list total aggregate values in different currencies separately

For example £100 + €100 + $10 etc
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SH14

Notice of redenomnation

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

Ptease give the prescnibed particulars of nghts attached to shares for each class
of share shown 1 the share capital tables in Section 4

Class of share | SEE CONTINUTATION SHEET

Prescribed particulars | see ATTACHED CONTINUATION SHEET FOR PARTICULARS OF
A ORDINARY, B ORDINARY, C ORDINARY, D ORDINARY AND
PREFERENCE SHARES

Class of share

Prescribed particutars
o

Class of share

Prescribed particulars
0

@ Prescribed particulars of nghts

attached to shares

The pasuculars are

a particulars of any voung nghts,
including nghts that anse only in
certain clrcumstances,
paruculars of any rights as
respects dividends, to participate
1n a distribution,
particuiars of any nghts as
respects capital, to participate n a
distribuvion {including on winding
uyg), and
whether the <hares are to be
redeemed or are Jiable 10 be
redeemed al the opton of the
company or the shareholder

[~

-~

@

A separate table must be used for
each dass of share

Continuation pages
Please use 3 Statement of Captal
cantinuation page if necessary

-

Signature

l t am sigaing this form on hehalf of the company

Signatuse

W

This form may be S|gned by
Director ©, Secretary, PerSon authonised ®, Administrator , Administrative
recever, Receiver, Recewver manager, CiC manager

€ 5ocietas Europaea
If the form is haing frled on behalf
of a Societas Europaea (SE} please
delete ‘thrector’ and insert detatls
of which organ of the SE the person
signing has memberstip

© Person authonsed
Under either section 270 or 274 of
the Companies Act 2006
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SH14

Notice of redenemination

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t 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

| Contact name

{an Kirwan

Kirkland & Ellis International LLP

Cornpany name

|

{ 30 St Mary Axe

|

| "™ |ondon

l County/Region

el G OBDRONG
“muK

|DX

Telephone

020 7469 2332

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

O You have entered the date the resolution was
passed in section 2

O You have completed section 3

O You have completed the relevant sections of the
statement of capital

O You have signed the form

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 1t to the appropriate address below

For compamies reqgistered 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 Regrstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www gov.uk/companieshouse

This form has been provided free of charge by Compantes House
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In accordance with
Section 625 of the
Compantes Act 2006

SH14 - continuation page
Notice of redenomination

Statement of capital

Complete the table below to show the i1ssued share caprtal
Complete a separate table for each currency

Currency

Cemplete a separate
table for each currency

Class of shares Number of shares

E g Ordinary/Preference etc

Aggregate nominal value
(£, €5, e)

Number of shares 1ssued
multiphed by nominal value

Total aggregate amount
unpaid, if any (£, €, § etc)

Including both the nominal
value and any share premium

|uss | A Ordinary 690,072 8,694 9072 ' » i
|uss | B Ordinary 89,928 11,330 928 !
us$ C Ordinary 37,883 4,773 258 :
uss D Ordinary 164,673 20,748 798
Us$ Preference 9,120,675 11,492 0505 :
\
]
!
| :
| .
| |
|
Totals | 10,103,231 US$ 57,038 9417 | N
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In accordance with
Section 625 of the
Companies Act 2006

SH14 - continuation page

Notice of redenomination

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

Class of share

SEE ATTACHED CONTINUATION SHEET

Prescribed particulars
9

@ Prescnibed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only in
certain circumstances,

b paruculars of any nghts, as
respects dividends, to participate
in a distnbution,

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

d whether the shares are 1o be
redeemed or are liable 16 be
redeemed at the option of the
company or the sharehalder

A separate table must be used for
each class of share

06/16 Version 50




SHOl- CONTINUATIQN PAGE

5. Scatement of capital (Prescribed particulars of rights attached to

shares)

Defined terms used in this Continuation Page ghall have the meaning given
to them in the articles of association of Emerald Topco Limited (the
“Articles®) .

Class of share
A Ordinary, B Ordinary, € Ordinary, D Ordinary Shares, Preference Shares

Prescribad particulars

a. Votaing rights

The voting righte attached to each claas of Shares shall be as set cut
1in this Article:

on a writtem resclution, avery Shareholder holding one oxr more A
Ordinary Sharvxes or B Ordinary Shares or € Ordinary Share on the date on
which the resolution 18 circulated as requaired by the Act shall,
subject to sections 289 and 290 of the Act and these Articles, have one
vote for each A Ordinary Share, one vote for each B Ordinary Share and
two votes for each C Ordinary Share held by him;

on a reaclution to be passed at a general meeting of the Company on a
show of hands, every gualifying perpgon (88 defined an section 318(3) of
the Act) present shall, subject to section 323(4) of the Act, have one
vote, gsave that, subject always to the provipions of Article 7.3 and
Article 7.5, a member, as defined in section 318(3) {a) of the Act, who
only holds Preference Shares or only holds D Ordinary Shaxes shall not
count as a qualifying perascn for the purposes of Article 7.1.2: and

on a resolution to be passed at a general meeting of the Company on a
Pell, every Sharebolder holding one or more A Ordinary Sharee or B
Ordinary Shares or C Ordipnary Shares, who {(being an individual) ais
present 1n perscn or by proxy or (being a corporation) ie present by a
duly authoriped representative or by proxy, shall hava ome vote for
each A Ordinary Share, one vote for each B Ordinary Share and two votes
for each C Ordipary Share of which he is the holder.

If at any tame a Default Event has occurred and the Investors by an
Investor Direction o direct, then:

the B Ordinary Shares, C Ordinary Shares and any A Ordinary Shares held
by any person who 15 not an Investor shall cease to entitle each holder
thereof to vote on any written reeclution of the Company or of the
holders of any class of Shares in the Company or to attend and vote
(whether on a show of handa or on a poll) at any general meeting of the
Company oz at any separate class meeting,
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the Preference Shares held by the Investors shall entatle each holder
thereof to vote on any written resolution of the Company and to attend
and vote {whether orn a show of hands or on a poll) at any general
meeting ¢f the Company and at any separate clags meetinyg; and

new shares in the Company may be issued, ranking abead of or pari passu
with any clags of Sharesa, without the comsent of the kolders of such
class or clasoes of Shares.

The provasions of Article 7.2 shall continue for so long as the breach
or failure gaving rise to the Default Event subsists (and for thas
purpose no account shall be taken of any waiver given by any peraon in
respect of any such breach or any standstill arrangements or similar
agresment with any person).

For the avoidance of doubt, the provisions im Article 7 2 shall enable
the holders of any A Ordinary Shares and Preference Shares in i1sgue
from time to time who are Investore to:

conpent to the holding of a general meeting of the Company or separate
class mesting on short notice pursuant to the Act oo the basis that
suck holders would conetitute the only Shareholders who would ba
entitled to attend and vote at the general meeting and/or separate
class meeting; and

pasa written resolutions of the Company and/or a separate class
pursuant to the Act, on the basis that auch holders would constitute
the only Shareholders who would bhe entitled to vote on a written
resolution and/or class written resolution.

The provisions of Article 7.6 shall apply (unless the Investore by an
Iavestor Direction direct otherwise) 1f at any tame:

any Shareholder or his Permitted Transferce (other than an Investor) is
in the reascopnable oplnion of the Majority Investors ain breach of any of
the Equaty Documents (without prejudice to the provasions of Article
11.3) and such breach (where capable of being remedied) has not been
remedied {without any cost, loss or expense to any Group Company and/or
any Investor} within 10 Buainess Days of the Shareholder being notified
of auch breach;

any Group Company 18 entitled to terminate any contract of employment
by reason of a repudiatory breach thereof by an employes who 18 a
Shareholder or whose Permitted Transferees are Shareholders or who is
otherwise entitled to Shares held by a nominee ©or trustee on his
behalf; or

any person becomes a Leaver.

Hotwithatanding any other provisions of these Articles, 1f the
proviesions of this Artacle apply:

THIITAR T U0 1MV AV 2




the Shares which any such person referred to 1n Article 7.5 holds or to
which he is entitled;

any Shares formerly held by such person which have been transferred
either in breach of the provisicons of thesea Articles or in accordance
with Article 12 (Permitted Tronsfers); and

any Shares formerly held by a Pamily Member of such person referred to
1o Artiele 7.5 or the trustee of a Family Trust of auch person referraed
to 1in Article 7.5 which have been transferred either in breach of the
provisions of these Articles or 1n accordance with Article 12
{Permatted Transfera);

shall ammediately cease to entitle the holders thereof to wvote on any
written resolution of the Company or of the holdere of any claas of
Shares in the Company and to attand and vote (whether on a show of
hands or on a pell} at any geaneral maeting of the Campany or at any
separate class meeting.

The provisions of Article 7.6 shall continues

in the cane of Article 7.6.1, for so long as such breach subesista {(and
for thin purpose no account shall be taken of any waiver given by any
person in respect of any such breach or any standetill arrangement or
gimilar agreement with any person); or

in the case of Articles 7.5.2 and 7.6.3, until such time as such
perscn, and any Permaitted Transferee of such pereon under Artaicles
12.1 1 and 12.2.2, ceases to be a Sharsaholder.

Subjact te Article 7.2, the Praferance Shares will entitle the holders
therecf to:

receive a copy of any written resolution circulated to eligible nembers
under the Act at the same time am the resolution is sa circulated but
not to vate on such a regpolution; and

receive notice of all general meetings but not to attend or vote at any
general meeting.

For the avoidance ¢of doubt, the D Ordinary Sharea and the Deferred
Shares do not carry any voting rights and the holders thereof are not
entitled to:

raceivea a copy of any written resolution circulated to eligible members
under the Act at the same time ag the resolution is 8o clrculated; and

receive notice of all general meetings and to attend any general
maeting.
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Dividend raighta

Subject to {1} the Board recommending payment of the same (1i} Investor
Consent and {1ii) the remailning provislions of Article 5, {including any
prior payment of any Preference Dividend due under Article 5.2} any
Available Profite which the Company may determine to distribute in
reaspect of any financial year shall be distraibuted amongast the holderxrs
of the Equity Shares (pari passu as 1f the same constituted one class
of share) according to the number of such Shares held by the relevant
Shareholder at the relevant time.

The Company shall, without resoclutiocn of the Board or of the Company in
general meeting and before application of any profite to reserve or for
any other purpose, accrue in respect of each Preference Share a fixed
cumulative preferential dividend at the annual rate of 10% of the Issue
Price per Share (excluding any associated tax credit) compeounded
annually on thell July in each year which shall accrue daily and be
calculated in resgpect of the period to such date assuming a 365-day
year {(the “Preference Dividend©").

The Preference Dividend ehall {unlesa directed to the contrary by an
Investor Direction) be paid on the earlaier of: (1) an Bxit, (121} the
date falling 10 years after tha Completion Date, {(iii) a Redemption
Default Event or (iv) the date of any earlier redemption of the
relevant Shares, to the pesrson registered as the holder of the relevant
Share or Shares on that date and ahall be deemed to accrue from day to
day after as well as hefore the commencement of a Winding-Up and shall
therefore be payable by a liquidator aio respect ¢f any period after
such commencement 1n priority to other claims or raights of Shareholders
in respect of share capaital,

The Preference Dividend shall, provided the Company hao sufficient
Available Profits out of which to pay the same and notvithstanding that
such dividend 18 expressed to be cumulative, automatically become a
debt due from and immediately payable by the Company on the relevant
payment date speclified in Article 5 3. If and to the extent that the
debt sc comnatituted is not paid im full on the payment date concerned,
the unpaid amount shall carry intereat at the Interest Rate in respect
of the period from and including the payment date concermed to the date
of actual payment.

If the Company is unable to pay im full on the due date any Preference
Dividend by reason of havang ainsufficient Available Profite then at
shall on such date pay the same to the extent that it i1s lawfully able
to do so and tha unpaid amount shall carry ioterest at the Interest
Rate 1n raspect of the period from and ancluding the payment date
coocerned down to and including the date of actual paynment. Such
interest shall accumulate and form part of the Preferaace Dividend to
which 1t relates. It ghall not therefore become payable until the
Company hao sufficient Available Profits with which to pay the relevant
Preference DPividend
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Where by reason of the Company having had insufficient Available Profits
it 18 1n arrears with the payment of any Preference Dividend, the fairst
Available Profite ariseing thereafter shall be applied first, in or
towards paying off all accruals and/or unpaid amounts of Preference
Dividend and thereafter in or towards redeeming all Preference Shares
which have not been redeemed on or by the dus date for redemption in
accoerdance with Article 8 (Redemption Rights).

The Company shall procure {s¢ far as it is able) that each of its
subsidiaries and eac¢ch of its subsidiary undertakings which has
Available Profits shall from time to time declare and pay to the
Company {or, as the ¢age may be, the relevant Group Company that is atse
immediate holding company or parent undertaking) such dividends as are
necessary to permit lawful and prompt payment by the Company of the
Preference Dividends and the redemption of any Preference Shares on
theilr due date for redemption.

The Deferred Shares shall carry no right to particaipate in any dividend
or distribution.

c. Returmn of caplital rights

The rights as regards return of capital attaching to each c¢lass of
Shares shall be as set out in this Artacle,

On a return of capital on 1liguidation ox otherwise (except on
redemption or purchase by the Company of any Shares), the ourplua
assets of the Company remaining after the payment of its liabilitaes
and all other payments to be made 1n priority ({(aincluding, foxr the
avoidance of doubt, any debts arising f£rom non-payment of Preference
Dividends and all other sums payable in pricrity) ehall be applied in
the following order:

in priority to any payments to be made pursuant to Article €6.2.2, in
paying to each holder of Preference Shares in respect of each
Preference Share of which it i1s the holder, an amount equal toc (i) 100%
of the JIosus Price thereof and (ii) the aggregate amount of any
accruals and/or unpaid amounts of Preference Dividend (to be calculated
down to and including the date of the raturn of capital and to be
payable irrespective of whether such dividend would be unlawful by
reason of there being insufficlept Available Frofits); and

the balance of assets (if any) after all paymenta to be made in
prioraty shall be distributed amongsat the holders of the Bquity Shares
{pary pasesu ap 1f the same constituted ane clans of Share) according to
the number of such Eguity Shares held by the relevant 3hareholders at
the relevant time) and

after the digtribution of the first £1,000.000,000 of such assets under
Articlea 6.2.1 and 6 2 2, holders o¢of tha Deferred Shares ahall be
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entitled to receive an amount equal to the nominal value thereof and
thereafter, any balance of such agsets shall be distributed in the game
manner as under Article 6.2.2 above

Por the avoidance of doubt, the fact that any Ordinary Shares have
ceased to be entitled to vote pursuant to Article 7.2 or Article 7.6 at
that time shall not in itself affect their entitlement to raeceive any
amcunt pursuant to Artacle 6.2.

d. Redemption raigbtse

The Praefarence Shares shall, aubject te any restrictions set out in the
Act, be redeemed as follows:

tha Company ehall (unlesa directed to the contrary by ao Iovestor
Dairection) redeem all the Prefarence 3hares then in issue immediately
prior to an Exit or, 1f earlier:

the date falling 10 years after the Completion Date; or
on the occurrence of a Redemption Default Event; or

the Company may, with Investor Consent, at any time on not leas than 25
Bunineas Days' notice in writing to the holders of Preference Shares,
redeem such total number of Prefoarence Bhares as is specified in such
notice.

Where Preference Shares are to be redeemed in accordance with Article
B.1, the Company shall gaive to the holders of the FPreference Shares
falling to be redeemed pricr mnotice in writang of the redemption (a
"Company Redemptaion Notice"),. The Company Redemption MNotice shall
specify the partacular Preference Shares to be redeemed and the date
fixed for redemptiom (which, 1n the case of a redemption immediately
pricr to an BExit, shkall be the expscted date for redemption) and shall
be given not less than 20 pnor more than 28 Busainesas Days prior to the
date fixed for redemptaion. In the case of a redemption immediately
prior to an Exit, the Company Redemption Notice shall be conditional on
such Exit occurring within one month of the date fixed for redemption,
failaing which the Company Redemption Notice sbhall be revoked.

Notwithstanding Article 8.1, the holdera of more than 50% in numbex of
the Preference Shares in igsue at the relevant time may at any time
require the Company, by sarving on it a mnotice (a “Shareholder
Redemption Notice"), to redeem such amount of Preference Shares as is
epecified in the Shareholder Redemption Notice. Any redemption of
Proference Shares puraguant to Article 8.3 gball (unless an Investor
Consent and a Manager Consent agree otherwise) bs a redemption from all
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holders of Preference Shares pro rata to the oumber of Preference
Sharesa they hold,

The holders of more than 50% in number of the Preference Shares in
issue at the relevant ctime shall ba entitled to withdraw the
Shareholder Redemption Notice if they serve the Company with written
notice to that effect before the redemption takes place.

Where a Shareholder Redemption Notice has been duly given, the Company
shall be obliged, subject to baving sufficient Available Profits with
which to redeem the same, to redeem the Preference Shares specified in
the Shareholder Redemptaon Notice on the first Business Day followang
the receapt of such notice (which day shall be the date £fixed for
redemption)

If the Company is unable, because of having insufficient Available
Profits or because of the proviasicms of Artaicle 30 (Overriding
Provisions), to redeem an full the relevant number of Preference Shares
on the date fixed for redemption, the Company shall redeem as many of
such Preference Shares as can lawfully and properly ke redeemed and the
Company shall redeem the balance as soon as it i1a lawfully and properly
able to do so.

If the Company 18 at apy time redeeming fewer than all the Preference
Shares from time to tame in issue, the number of Shares to be redeemed
shall (subject to any contrary requirements in a Shareholder Redemption
Notice) be apportioned between thome holders of the Preference Sharee
then in issue pro rata according to the number of Preference Shares
held by them respectively at the date fixed for redemptioo.

On the date fixed for redemption. each of the holdersa of the Preference
Skares falling to be redeemed shall be bound to deliver to the Company.
at the Company's registered office, the certaificate(s) €£for such
Preference Shares {or an indemnity, 3in a form reasgonably satisfactory
to the Board, in recpect of any lost certificate) in order that the
same may be cancelled. Upon such delivery, the Company sghall pay te
the holder {or, in the case of any joint holders, to the holder whose
name stande firast ap the Conpany's regaoter of members in respect of
such Shares) the amount due to it in respect of such redemption againet
delivery of a proper receipt for the redemption monies

If any certificate delivered to the Company pursuant to Artacle 8.8
includes any Preference Shares not falling to be redeemed on the date
fixed for redemption, a new certificate in respect of those Shares
shall be 1ssued to the holder(s}) thereof as s8con as practicable
thereafter (and, in any event, within 20 Business Days thereafter)}.

There shall be paid on the redemption of each Preference Share an
amount equal to:
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100% of the Tssue Price thereof; and

all accruals and/or unpald amounts of Preference Dividend in raspeet
thereof, calculated down to and including the date of actual payment;

and such aggregate amount shall, eubject to the Company having
Available Profits or other monies which may be lawfully applied for
ouch redemption, at that time become a debt due from and immediately
payable by the Company to the holders of such Preference Shares.

If the Company ig unable to pay the amounts referred te 1n Article B.10
in full oo a date fixed for redemption by reason of having insufficient
Available Profita or not having other monies which may Dbe lawfully
applied for such redemption, then the amount ao unpaid shall be
increased by an amount egqual to the interest which would have accrued
had interest on the unpaid amount been charged at the Interest Rate in
respect of the period from and including the due date down to and
including the date o©f actual payment and ahall be paid as soon
thereafter as, and to the extemt that, Available Profits or otber
monies that may lawfully be applied for such redemption have arisen.

If the Company falls or is unable to redeem any of the Preference
Shares 1n full on the date due for redemption for any reason
whatecever, all Available Profits (or other monies which may lawfully
be appliad for the purpose of redeeming Shares) shall be applied in the
order of priority epecified an Article 5.6.
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