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IN THE HIGH COURT OF JUSTICE C
BUSINESS AND PROPERTY
COURTS OF ENGLAND AND

WALES CR-2020-003942
INSOLVENCY AND COMPANIES LIST (ChD)

Mr Justice Snowden
Tuesday 15 December 2020

IN THE MATTER OF SUNBIRD BUSINESS
SERVICES LIMITED

-and -

IN THE MATTER OF THE COMPANIES ACT

T

15/12/2020
(PE)MPANIES HOUSE

ORDER

UPON THE APPLICATION by a Part 8 Claim Form dated 12 October 2020 of the above-named
Sunbird Business Services Limited (the “Company”) whose registered office is at 5th Floor, 8
City Road, London, EC1Y 2AA (the “Application™).

AND UPON HEARING Andrew Thornton QC, Counsel for the Company and Mr Rupinder
‘Mike’ Bains (a creditor of the Company, in person) {“Mr Bains™"), via Microsoft Teams

AND UPON READING the Part & Claim Form and the evidence

AND UPON THE COMPANY UNDERTAKING by Counsel to discharge in cleared funds by
not later than 4 p.m. on Wednesday 16 December 2020 the outstanding costs order made by Deputy
Insolvency and Companies Court Judge Agnello QC dated 5 August 2020 in the sum of £9,727.94
(consisting of the principal amount of £9,452.40 together with interest on that amount at 8%
running from 5 August 2020 to the date of this Order (inclusive) amounting to a further £275.54)

THE COURT HEREBY SANCTIONS the Scheme as set forth in the Schedule hereto

AND IT 1S ORDERED that:
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1. The Company pay Mr Bains’s costs of the Application in the sum of £500, such sum to be
paid by 4 p.m. on Thursday 24 December 2020

2. A copy of this Order be delivered to the Registrar of Companies
A copy of this order has been provided to the serving party:

CMS Cameron McKenna Navarro. Olswang LLP, Cannon Place, 78 Cannon Street, London EC4AN
6AF, Solicitors to the Company
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SCHEDULE
SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE CR-2020-003942
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
INSOLVENCY AND COMPANIES LIST (ChD)

IN THE MATTER OF SUNBIRD BUSINESS
SERVICES LIMITED
and
IN THE MATTER OF THE COMPANIES ACT
2006
SCHEME OF ARRANGEMENT
(under Part 26 of the Companies Act 2006)
between
SUNBIRD BUSINESS SERVICES LIMITED
and
THE SCHEME CREDITORS
(as hereinafter defined)

PRELIMINARY

In this Scheme, unless inconsistent with the subject or context, the following expressions bear the
following meanings:

“Business Day” a day, other than a Saturday or a Sunday or public holiday
or bank holiday, on which banks are generally open for
business in the City of London;

“Companies Act” the Companies Act 2006 including any statutory
modification or re-enactment thereef from time to time in
force;

“Company” Sunbird Business Services Limited registered in England

and Wales with company number 09107183 with its
registered office at 5th Floor, 8 City Road, London,
England, EC1Y 2AA;

“Consideration Shares” Al Ordinary Shares of US$0.01 each in the capital of the
Company to be issued to Scheme Creditors pursuant to the
termis of this Schemie;

“Court” the High Court of Justice in England and Wales;
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“Court Hearing”

“Court Meeting”

“Court Order”

“Registrar of Companies”

“Scheme”

“Scheme Creditors™

“Scheme Debt”

“Scheme Document”

“Scheme Effective Date”

“Scheme Record Time”

“UK” or “United Kingdom”

“Voting Record Time”

the hearing by the Court of the claim form to sanction this
Scheme under section 899 of the Companies Act;

the meeting of the Scheme Creditors to be convened by
order of the Court pursuant to section 896 of the Companies
Act to consider and, if thought fit, approve (with or without
modification) this Scheme, notice of which is set out in Part
7 of the Scheme Document, including any adjournment
thereof:

the order of the Court sanctioning this Scheme under section
899 of the Companies Act;

the Registrar of Companies in England and Wales;

this proposed scheme of arrangement made under Part 26 of
the Companies Act between the Company and the Scheme
Creditors in its present form or with or subject to any
modification, addition or condition approved or imposed by
the Court and/or determined by the Company;

a Holder of Scheme Debt;

all loans, bonds and other debt set out in the Appendix to
this Scheme together with all interest accrued and/or owing
on such Scheme Debt at (a) the Scheme Record Time and
(b) the Scheme Effective Date (as appropriate);

the circular dated 29 October 2020 sent by the Company to
the helders of Scheme Debt and persons with information
rights, of which this Scheme forms a part;

the date on which this Scheme becomes effective in
accordance with its terms;

6.00 p.m, on the Business Day immediately following the
date of the Court Hearing or such later time as the Company
may determine;

the United Kingdom of Great Britain and Northern Ireland
(and its dependent territories);

6.00 p.m. on the day which is two days before the date of
the Court Meeting or, if the Court Meeting is adjourned,
6.00 p.m. on the day which is two days before the date of
such adjourned meeting.

References to clauses are to clauses of this Scheme and references to time are to London time.

Where the context so admits or requires, the plural includes the singular and vice versa.

1) As at the close of business on 16 December 2020:
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1.1 The Company had 14,075,787 Al ordinary shares of US$0.01 each, 8,336,113
A2 ordinary shares of US$0.01 each, 196,234 A3 ordinary shares of US$0.01
each in issue and 5,100 C ordinary shares of US$0.01 each; and

1.2 there are currently no shares held by the Company in treasury.

2) As at the close of business on 16 December 2020, the Company’s unsecured financial
debt plus accrued interest amounted to US$19,584,420, comprised of the unsecured
financial debt set out in the Appendix to the Scheme:
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1.1

1.2

L3

2.1

2.2

5.2

THE SCHEME

RELEASE OF DEBT AND ISSUE OF THE SCHEME SHARES
Upon and with effect from the Scheme Effective Date:

1.1.1  the Company shall allot and issue to the Scheme Creditors 1 Consideration Share
for every US$0.33 of Scheme Debt held by them at the Scheme Record Time,
which shares shall be allotted credited as fully paid; and

1.1.2 each Scheme Creditor irrevocably and unconditionally, fully and finally waives
and releases and forever discharges all Scheme Debt.

For the avoidance of doubt, nothing in this Scheme shall affect or is intended to affect the
rights of any Scheme Creditor against any person other than their rights against the
Company. Without prejudice to the generality of the aforesaid, nothing in this Scheme is
intended to affect, and shall not affect, the rights of any Scheme Creditor to recover the
full amount of any Scheme claim from any third party guarantor.

No fractions of Consideration Shares shall be allotted to any Scheme Creditor and any
fractional entitlement shall be disregarded in calculating the number of Consideration
Shares to which a Scheme Creditor is entitled pursuant to clause 1.1 of this Scheme.

CERTIFICATES
With effect from and including the Scheme Effective Date:

share certificates in respect of the Consideration Shares shall be issued to the holders of
Scheme Shares; and

appropriate entries shall be made in the register of members of the Company to reflect
the conversion of the Scheme Debt into Consideration Shares with effect from the Scheme
Effective Date.

EFFECTIVE DATE

This Scheme shall become effective upon a copy of the Court Order being delivered to
the Registrar of Companies for registration.

Unless this Scheme shall become effective on or before 5.00 p.m. on 31 December 2020
or such later date and time (if any) as the Company may determine and the Court may
allow, this Scheme shall never become effective.

MODIFICATION
The Company may consent on behalf of all persons concerned to any modification of, or
addition to, this Scheme or to any condition which the Court may approve or impose.

GOVERNING LAW

This Scheme and any dispute or claim arising out of or in connection with it shall be
governed by and construed in accordance with English law.

The courts of England shall have exclusive jurisdiction in relation to any dispute or claim
arising out of or in connection with this Scheme.

Dated: 29 October 2020
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