DocuSign Envelope |D; 5F5FBE7B-9CE1-474B-BACF-BETOF4C2F42F |
danee with Saction 5 of the Companies Act 2006.

SHO1

Return of allotment of shares

Go online to file this information
www.gov.uk/companieshouse

> 5y

 What this form Is for
You may use this form to give

TUESDAY

% What this form Is NOT {
You cannot use this form

AO07

mlaserform|

*A92GID68* ‘

notice of shares allotted following notice of shares taken by 02/03/2021 #2417
incorporation, on formation of the comp. ~ COMPANIES HOUSE
for an allotmént of a new ¢ *ASYEK7UC*
shares by an unlimited co A1 12/02/2021 #2171
COMPANIES HOUSE
1 Company detalls '
Company number lT ,T |T I—‘;I—TI_?’_ [T ,T «>: Filling In this form
" Please complete In typescript or in
Company name In full | Project Hawk Topco 1 Limited | bold black capitals.
Al fields are mandatory unless
I spicified or indicated by *
Allotmentdates ©
From Date |" 0 |" 4 |"' 0 ]"‘ 2 |Y2 |y 0 |’ 2 |y 1 © Allotment date
- < If all shares were allotted on the
To Date | l |’“ l'“ I" IV 'V IV same day enter that date in the
: ‘from date’ box, If shares were
gllotted over a period of time,
complete both 'from date' and o
date' boxes.
Shares allotted
Please give detalls of the shares allotted, including bonus shares. 2 I‘f’:{":::gy detals aro ot
(Please use a continuation page if necessary.) completed we wil essums curency
is in pound sterling.
Cumency © Class of shares Number of shares Nominal value of Amoiunt 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

3 |a ordinary b 499908] | 0.01 | 1.00, | 0.00)
LGBP hBl ordinary sl 37so7q| 0.0u|| 1.0Q|_ 0.00]
|eBR |B2 orainary b 74918 | 0.01 | 1.00f | 0.00]

If the allotted shares are fully or partly pald up otherwise than in cash, please Continuation page .

state the consideration for which the shares ware allotted. zx‘;:fy" a continuation page i

74,918 B2 Ordinary Shares, 2 C Ordinary Shares and 8,521
iShares were allotted in consideration for the transfer o
[Fixed Rate Unsecured Loan Notes of Project Midco Limited

Details of non-cash
consideration.

IfaPLC, please attach
valuation report (if
appropriate)

;928 Preferé'nc'é
f £68,603,026

CHFPO25
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SHO1

Return of allotment of shares

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

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

Class of share

IA Ordinary Shares

Prescribed particulars
(1]

Continuation Sheet

Class of share

Bl Ordinary Shares

Prescribed particulars

Continuation Sheet

Class of share

|B2 Ordinary Shares

Prescribed particulars
o

Continuation Sheet

© Prescribed particulars of rights
attached to shares

The particulars are:

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

b 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

d 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

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

Signature

Signature

X

DocuSlgnod by:

Soba,slu.,w (}A&SC‘& X

© Societas Europaea
If the form is being filed on behalf
of a Societas Europaea (SE) please
delete 'director’ and insert details
of which organ of the SE the person
signing has membership.

#45340588v3\esd

TBAT22A058E7A2D
© Person authorised
This form may be signed by: Under either section 270 or 274 of
Director @, Secretary, Person authorised @, Administrator, Administrative receiver, | e Companies Act 2006.
Receiver, Receiver manager, CIC manager.
CHFP025
06/16 Version 6.0




DocuSign Envelope ID: 5FSFBE7B-9CE 1-474B-B4CF-6ET0F4C2F42F

SHO1

Return of allotment of shareg.

Presenter Information

n Important information

You do not have to glve any contact information, ‘but if
you do It will help Companies House If there Is a query
on the form, The cohtact information you give will be
visible to searchers of the public record.

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

@ Where to send

I Contactiom Emma Davies |

l Company nome

Addleshaw Goddard LLP |

adow One St Peteéx's Square |

l failin  Manchester .|

comyRegin  Greater Manchester

[ a2 [sToTe F_l_'

| cunty United Kingdom

|ox 14301 Manchester |

Iw.pm 0161 934 6000 |

Chackllst

We may return the forms-completed incorrectly
or with Information missing.

Please make sure you have remembered the

following:

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

] You have shown the date(s) of allotment in
section 2.

O You have completed all appropriate share details in
section 3.

[ You have completad the relevant sections of the
statement of capital,

[J You have signed the form.

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 companles reglstered in Scotland:

The Reglstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Further Information

For further information please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiles@companieshouse.gov.uk

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

#45340588v3\esd
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DocuSign Envelope ID: 5F5FBE7B-9CE1-474B-B4CF-6E70F4C2F42F

In accordance with
Sectlon 555 of the
Companles Act 2008.

SHO1 - continuation page
Retum of allotment of shares

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

Ciass of share

IA Ordinary

Prescribed particulars

Votlnq ~ the holders of thu A Ordinary shares are entitled to
Oxerbluu one voLc per share.

Dividends - Subject to investor congent, dividends will be
distributed pari pasau amongst the holders of the A Shares, the
holders of the B Shares and the holders of the D Shares as if
they were Shares of the same class. No dividends or other
distributions shall be payable Lo the holders of Equity Shares
whilst there are any accrued but unpaid Preference Dividends.

Return of capital - On a Sale or Winding Up, the Realisation
Proceeds will be allocated and distributed amongst the holders
of the Shares as follows: (a) first in procuring the payment to
the holdars of any Midco Preference Shares not yet redeemed an
amount equal) to the redemption amount in respect of such Midco
preference S$hares by way of redemption or purchase of such
Midco Preférence Shares; (b) nekt in paying to each Member
holding Preference Shares not yet rodeemed an amount equal to
the Redemption AmounL and procuring the payment by Midco to
each holder of Investor Loan Notes and to each holder of
Manager Loan Notes not yet redeemed an eguivalent amount in
redemption thereof, including any accrued but unpaid interest
and dividends in respoct of the Proference Shares, Investor
Loan Notes and Manager Loan Notes (such that each Investor Loan
Note, Manager Loan Note and each Preference Share is treated
pari passu); {(c) next in paying to the Members (if any) holding
Deferred Shares as a class the aggregate sum of £1 to be
allocated as betwgen them pro rata to their holding of the
class; (d) next, in paying any balance of the Realisation
Proceeds until the Realisation Proceeds allocated and
distributed pursuant to Article 6. 2(a) to Article 6.2(d)
{inclusive), in aggregate, equal tha Threshold Amount (the
Threshold Proceeds) to the holders of the Equity Shares in the
following allocations: (i) the D Share Proportion of the
Threshold Proceeds will be allocated to the holders of the D
$hares pro rata to their holding of the class; and (i1i) the
balance of the Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (i) will be allocated to the holders of A
Shares and B $hares, pari passu as if a single class of Share,
pro rata to their holding of such Shares, whera: (iii) the D
Share Proportion is the percentage egual to the number of D
Shares in issue on such date divided by [50, 000]mult1p11ed by
5, provided always that the D Share Proportion shall never be
mote than 5; and (e) next, in paying the Surplus Proceeds to
the holders of the A Shares, the B Shares, the C Shares and the
D Shares in the following allocations: (i) the C Share
Proportion of the Surplus Proceeds (the “C Bntitlement”) will
be allocated to the holders of the C Shares pro rata to their
holding of the class: (4i) the D Share Proportion of the
Surplus Proceeds (the “D Entitlement”) will be allocated to the
holders of the D Shares pro rata to their holding of the class;
(iii) an amount “X” calculated as follows shall be allocated to
the A Shares pro rata to their holding of the class: X <« (A
Share Proportion ¥ (Surplus Proceeds = D lmtitlement)] -C
Entitlement; and (iv) an amount “Y” calculated as follows .shall
he ellocated to the B Shares pro rata to their holding of thc
classa: = B Share Proportion x (Surplus Procécds - D Entitlement)
where: (v) the A Share Proportion is the percentage that the total number of A Shares
In Issue as at the Réalisation Date bears to the totai number of A Shares and 8
Shares in issue on such date (to avold doubt, ignering any differences in nominal
value if applicable); (vi) the 8 Share Proportion to the total number of A and B

#45340588v3\esd
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pocuSl_'gn Envelops ID: SF5FBE7B-9CE1-474B-BACF-6E70F4CIF42F

i " . » g R .
semssome  OHOT - continuation page
Companies Act2006.  Return of allotment of shares '

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

Class of share A Ordinary

Prescribed particylars [Shares in issue on such date (to avoid .doubt, ignoring any
) ' S differences in nominal value if applicable); and {vii) theé C
Share Proportion iz '5%. ' '

Redemption - the A Ordinary shakes ane not redéemable.

CHFPO25 L
06/16 Version 80, Laserform International /16
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DGuSign Envelope 1D: SFSFBE7B-9CE1:474B-B4CF:6E70F4C2F42F

In accordance with’

Section 555 of the

Companies Act 2006,

SH01 - continuatioh pagé.
Return of allotment of shares

Shares allotted

Please give details of the sharés allotted, including bonus shares.

© Cuirency
* Ifcurrency detalls arenot
compieted we will assume Gurrency
_lsin pound sterling.

#45340588v3\esd

Classofshares Currency € Number of shares | Nominal valueof | Amount paid Arigunt (if any)
(E.9. Ordinary/Preference etc.) gliotted each share (including share unpald (including
o o S Y premium) on each share premium) on
share each share
¢ Ordinary GBP 3 0.017[  3;090:00 0:00 -
Preference GBP 51213397 0.00001 1.00 0.00
CHFPG25

06/6 Version 60 Laserform Intematiénal 6116




DocuSign Envelope iD: 5F5FBE7B-9CE1-4748-BACF-6E70FAC2F 42F

e SHO1 - continuation page
Compantes Act2006. ~ Return of allotment of shares

ﬂ Statement of capital
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 valug Total aggregate amount
Complete a separate E.g. Ordinary/Préference etc. (£ €9, etc) . unpald, if any (£, €, clc)
table for each currency ’ ' : Number of shares Issued | Including both the nominal
multiplied by nominal value |value and any share premium
GBP A Ordinary 500008 s,000.08 1" T v
GBP Bl Ordinary 375070 3,750.70 }+ :
GBP B2 Ordinary 74918 749.18 (" ,
GBP ¢ Ordinary 3 0.03p- " v
GBP |preference 51213397 512.13397) . o+ . -
] ) 2] A [}
,+ ‘o .
v ! .
' WY :
Y '
T
R
...... N ]
t
. . :‘-‘ LN ;f'
v s ,I 7
K ’
b r B B
. ‘ 3
b’ T
M y ;‘ ke
Totals 52163396  10012.12397 [0
CHFP025

0616 Version 60 Laserform Intemaliondl 616
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DocuSign Envelope ID: 5F5FBE7B-9CE1-474B-B4CF-6E7OF4C2F42F

In accordance with
Section 555 of the
Companies Act 2006.

SH01 - continuation page
Retumn of allotment of shares

‘Statement of capital (presciibed particulars of rights attached to shares)

Class of share

Bl Ordinary

Prescribed particulars

voting = the hqlders of the Bl Ordinary shares are entitled to
exercise ohe vote per share.

Dividends - Subject to investér consent, dividends will be
distributed pori passu amongst the holders of the A ‘Shares, the
holders of the B ghaxcq and the holders of the D Shares as if
they were uhaxeq of theé same class. No dividends or other
distributions shall be payable to the holderu of Bguity Sharee
whilst there are any -dccruad but unpaid Preference Dividends.

Return of capital - On a Sale or Winding Up, Lthe Realisation
Proceeds will be allocated and distiibuted amongst the holders
of the Shares as follows: (a) first in procuring the payment to
the holders of .any Midco Profarance Shares not yet redeemed an
amount equal to the redemption amount in respect of such Midco
Preference Shares by way of redemption or purchase of such
Midco Preference Shares; (b) next in paying to each Memberx
hélding Preferente Shares not yet redeemed an amoéunt equal to
the Redemption Amount and procuring the payment by Midco to
each holder of Investor Loan Notes and to cach holder of
Manager Loan Notes not yet redeemed "an equivalent amount in
redemption therxeof, including any accrued but unpaid interest
and dividends in respect of the Preference Shares, Investor
Loan Notes and Manager Loan Notes (such that each Investor Loan
Note, Manager Loan Notc and each Preference Shawve is treated
pari passu); (¢) next in paying to Lhe Members (if any) holding
Deferred Shares as a clas$é the aggregate sum of £1 to be
allocated as botween them pro rata to their holding of the
class; (d) next, in paylng any balance of the Realisation
Proceeds until the Rcallsatjon Proceeds allocated and
distributed pursuant to Axticle 6.2(a) to Article 6.2(d)
(inclusive), in aggregate; equal the Threshold Amount (the
Threshold Procacds) Lo the holders of the Equity Shares in the
following allocations: (i) the D Share Proportion of the
Thraeshold Proceeds will be allocated to the holders of the D
‘Shares prdé rata to their holding of the ¢lagss; and (ii) the
palance of tha Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (i) will be allocated to the holders of A
Shares and B Sharos, pard passu as Lf a single class of Share,
pro rata to their holding of such Shares, where: (iii) the D
Share Proportion is the porcentage equal to the number of D
‘Shares Ln issue on such date divided by [50,000Imultiplied by
5, provided alwdys that the D Share Propéortion shall never be
more than 5; and (e) rnext, in paying the Surplus Proceeds to
the holders of the A Shares; the B Shares, the ¢ Shares and the
D Shares in the following allocations: (i) the C Share
Proportion of the Surplus Procceds (the “C Entlitlement”) will
be allocated to the holders of the € Shares pro rata to their
holding of the class; (ii) the D Share Proportion of the
threshold Proceeds will be allocated to the holders of the D
Shares pro rata to theéir holding of the class; and (ii) the
balance of the Threshold Proceeds .aflexr the allocation pursuant
to Article 6.2(d) (1) will be allocated to the holders of A

#45340588v3\esd
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DocuSign Envélope ID: 5F5FBE7B-9CE1-474B-BACF-8E70F4C2F42F

In accordance with
Section 555 of the
Companles Act 2006.

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Bl Ordinary

Prescribed particulars

shares and B shares, pari passu as if a single class of Share,
pro xata Lo their holding of such Shaxes, wheré: (iii) the D
S$hare Proportion is the percentage equal to tha number of D
Shares in lssue on such date divided by [50,000)multiplied by
5, pfé"v'ided alwayu that the D Shave Proportion shall never be
more than 5; and (e) next, in paying the Surplus Proceeds to
the holdera of the A Shares, the B Shares, the C Shares and the
b Shares in the following allocations: (i) the C Share
Proportion of the Surplus Proceeds (the “C Entitlement”) will
be allocated to the holders of the 'C Shares pro rata to their
holding of the clasa; (ii) the 1 S$hare Proportion of the
Surxplus Proceeds (the “D Entitlement”) will be allocated to the
holders of the D Shares pro rata to their hOldlﬂg of the claus'
(iii) an amount ' calculated as follows shall be allocated to
the A Shares pro rata to their ho1dh1g of the clasg: X = [A
Share Propoxtion x ($Surplus Proceeds - D Entitlement)] - 'C
gntitlement; and (iv) an amount “Y” calculated as follows shall
be allocated to the B Shares pro rata to their holding of the
class: Y = B Share P:opQrLipn X (Surplus Proceeds = D
Entitlement), where: (v) the A Sharé Proportion is ‘the
percentage that the total number of A Shares in issue as at the
Realisation Date bearas to the total numbér of A Shares and B
$hares in issue on such date " (to avoid doubt, ignoring any
differences in nominal valus if appllcach), (vi) the B Share
Proportion to the total number of A and B hares in .imsue on
such date (to avoid doubt, ignoring any differences in nominal
value if applicable); and (vii) the C Share Proportion is 5%.

Redempticn -~ the Bl Ordinary shares arc not redcemable.

#45340588v3\esd
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DocuSign Envelope ID: SFSFBE7B-9CE1-4748-BACF-6E70F4C2F42F

In accordance with
-Seclion 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

B2 Ordinary

Prescribed particulars

Voting - the holders of the B2 Ordinary shares are entitled to
exercise one vote per share.

bDividends - Subject to investor consgent, dividends will be
distributed parl pasan amongst the holders of the A Shares, the
holders of the B Shares and the holders of the D Shares as if
they were Shares of the same. class. No dividends ox othex
distributions shall be payable to the holders of Equity Shares
whilst there are any accrued but unpaid Preference Dividends.

Raturn of capital - On & Sale or Winding Up, the Realisation
Proceeds will be allocated and distributed amongst the holders
of the Shares as follows: (a) first in procuring the payment to
the holders of any Midco Preference Shares not yet redeemed an
amount cqual. to the redemption amount in respect of such Midco
Proference Sharcs by way of redemption or purchase of such
Midco Proferchce Shares; (b) next in paying to each Member
holding Prefierence Shares not yet redeemed an amount equal to
the Redeiption Amount and procuring the payment by Midco to
aach holder of Invéstor Loan Notes and to each holder of
Manager Loan Notes not yet redeemed an equivalent amount in
redemption thexreof, including any accrued but unpaid interest
and dividends in respect of the Preference Shares, Investor
Loan Notces and Manager lLoan Notes (such that each Investor Loan
Note, Manager Loan Note and each Preference Share is treated
pari passu); (¢) next in paylng to the Members (if any) holding
Deferrcd Sharves as a ¢lagss the aggregate sum of £1 to be
allocated &s between them pro rata to their holding of the
class; (d) next, in paying any balance of the Realisation
Proceeds until the Realisation Proceeds allocated and
distributed pursuant to Article 6.2(a) to Article 6.2(d)
(inclusive), in aggregate, equal the Threshold Amount (the
Threshold Proceeds) to .the holders of the Equity Shares in the
following allocations: (i) the D Share Proportion of the
Threshold Proceeds will be allocated to the holdéers of the D
Shares pro rata to their holding of the class; and (ii) the
balance of the Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (1) will be allocated to the holders of A
Shares and B Shares, pari passu as if a single class of Share,
pro rata to their holding. of =such Shares, where: (iii) the D
Share Proportion &3 the percentage equal to the numbér of D
Shares in issue on such date divided by [50,000])multiplicd by
5, provided always that the D $hare Proportion shall never be
more than 5; and (€) next, in paying the Surplus Proceeds to
the holders of the A Shares, the B Shares, the C Shares and the
D Shares in the following allocationsa: (i)} the C Share
Proportion of the Surplus Proceeds (the “C Entitlement”) will
be allocated to the holders of the ¢ Shares pro rata to their
holding of the c¢lass: (ii) the D Share Proportion of the
threshold Procesds will be allocated to the holders of the D
Shires pro rata to thelr holding of the class; and (ii) the
balance of the Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (L) will be allocated to the holders of A

#45340588v3\esd
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DocuSign Envelope ID: 5F5FBE7B-9CE1-474B-B4CF-6E70FAC2F42F

in accordance 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

B2 Ordinary

Prescribed particulars

pro rata to their holding of such Sharés, where: (iii) the D
Share Proportion is the percentage equal to the number of D
shaves in issue on 8such date divided by [50,0001multiplied by
S, pr.‘{)\tj,d@d alwaya that the D Share Proportion shall never bé
more than 5; and (e) next, in paying tho :Surplus Proceeds Lo
the holders of the A Sharés, the B Shaxés, the C Shares and the
D Shares in the [following allocations: (i) the C Share
Proportion of the Suxplus Proceeds (the “C Entitlement”) will
be allocated to the holders of the C Shares pro rata to their
holding ‘of the class; (ii) the D :Share Proportion of the
Surplus Proceeds (the “D Entitlement”) will be allocated to the
holders of the D Shares pro rata to their holding of the <class;
(iii) an amount “X” calculated as followa shall be allocated to
the N Shares pro rata to their holding of the class: X = (A
share Proportion x (Surplus Proceeds - D EBntitlement)} = €
Entitlement; and (iv) an amount “Y” calculated as follows shall
be allbcated to ‘the B Shares pro rata to their holding of the
class: Y = B Share Proportion x (Surplus Proceeds - D
Entitlenent), where: (v) the A ‘Share Proportion is the
percentage that the total number of A Shares in issuwe as at the
Realisition Date bears to the total number of A Shaked and B
Shares in issu¢ on such date (to avoid doubt, ignoring any
differences in nomina) value if applicable); (vi) the B Share
Proportion to the total number of A and B hares in issue on
such date (to avoid doubt, ignoring any differences in nominal
value if applicable); and (vii) the c Share Proportion is 5%,

Redemption - the B2 Ondinary shares are not redeemable.

S$hareg and B Shares, pari passu as if a single class of Share, .

#45340588v3\esd
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.DocuSign Envelope ID: 5FSFBE7B-9CE1-4748-B4CF-6E70F4C2F42F

In accordarice wilh
Section 555 of the
“Companies Act 2006,

SHO1 - continuation page
Return of allotment of shares

B

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

Class of share

C Ordinary

Prescribed particulars

voting - the holders of the C Ordinary shares are not entitled
to exércise any voting rights.

Dividends - Subject to investor consent, dividends will be
distributed pari passu amongat the holdérs 6f theé A Shares, the
holders of the B Shares and the holdera of the D Shares as if
they were Shares of the same class. No dividends or other
distributions shall be payable to the holders of Equity Sharég
whilst there are any accrued but unpaid Preference bividends.

Return of capital - On a Sale ox Winding Up, the Realisation
Proceeds will be allocated and distributed amongst the holders
of the Shares as follows: (a) Lirst in procuxing the payment to
the holdors of any Midco Preference Shares hot yet redeemed an
amount egual Lo the redemption amount in reapect of such Mideo
Preferencé Sharcs by way of redemption ox purchase of such
Midco Prefercence Shaxes; (b) next in paying to each Member
holding Preference Shares not yet redeemed an amount equal to
the Redemption Amount and procuring the payment by Midco to
each holder of Investor Loan Notes and to each holder of
Manager Loan Notes not yet rvedecemed an equivalent amount in
redemption thereof, including any accrued but unpaid interest
and dividends in respect of thé Preferxence Sharea, Investor
Loan Notes and Manager Loan Notes (such that each Investor Loan
Notc, Manager Loan Note and each Preference Share is treated
pari paGSUf: {¢) next in paying to the Membera (if any) holding
Deferred Shares a8s a class the aggregate sum of £1 -to be '
allocated as between them pro rata to their holding of the
class; (d) next, 4n paylng any balance of the Realisation
Proceeds unti) the Reallsation Proceeds allocated and
distributed pursuant to Article 6.2(a) to Article 6.2(d)
(inclusive), in aggregate, equal ‘the Threshold Amount (the
Threshold Proceeds) to the holders of the Equity Shares in the
followlng allocationg: (i) the 1) Share Proportion of the
Threshold Proceeds will be allocated to the holders of the D
Shares pro rata to their holding of the class; and (ii) the
balance of the Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (L) will be allocated to the holders of A
Shares and B Sharves, parl passu as if a single class of Share,
pro rata to their holding of such $hares, where: (iii) the D
Share Proportion is the percentage equal to the number of D
shares in issue on such date divided by [50,000]multiplied by
5, provided always that the D Share Proportion shall never be
more than 5; and (¢) next, in paying the Surplus Proceeds to
the holders of the A Shares, the B Sharea, the C Shares and the
D Shares in the following allocations: (i) the C Share
Proportion of the Surplus Proceeds (the “C Entitlement”) will
be allocated to the holders of the ¢ Shares pro rata to their
holding of the c¢lass; (Li) the D Share Proportion of the
threshold Proceods will be allocated to the holders of the D
Shares pro rata to their holding of the class; and (ii) the
balance of the Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (4) will be allocated to the holders of A
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10 accordarice with
Section 555 of the
Companies Act 2008,

SHO1 - continuation page
Retuin of allotment of shares

H

Statement of capltal (prescribed pamculars of rights-attached to shares)

Class of share

C Ordinary R

Prescribed particulars

Shares and B Shares, pari passu as if a qmgla class of share,
pro rata Lo thair holding of such Shares, where? (111) the b
Share Propox:t.non i3 the percentage equal to the number of D
$hares in issue on such date divided by [50, 000)multiplied by
.:, provided always that the D Sharé Proportien shall never be
more than 5; and (e) next, in paying the Surplus Procéeds Lo
the holddrs of the A Sharcs, the D Shares, the € Shares and the
D Shares: in the f£ollowing allocations: (i) the C Share
Proportion of the S$urplus Proceeds (the “C Entitlement”) will
be allocated to the holders of the C Shares pro rata Lo theis

Surplus Proceeds (the “D Entitlement”) il be allocated to the
holders of the D Shares pro rata to their holding of the class;
(i44) an amount “X” calculated as follows shall be allocated to
the A sharés pro rata to their holding of the class: X = [A
Share Proportion x (Surplus Proceeds - D Entitlement)]) - €
Entitlement; and (iv) an amount “Y” calculated as follows ahall
be allocated to the B Shares pro rata to their holding of the
class; ¥ = B Share Proportion x (Surplus Proceeds - D
Entitlement), where: (v) the A Share Proportion is the
percentage that the total number of A Shares in issuec as at the
Realisation Date bears to the total number of A Shares and B
Shares in issue on such date (L6 avoid doubt, ignoring any
differences in nominal value if applicable); {(vi) the B Share
proportion to the total number of A and B hares in issue on
such date (to avoid doubt; ignoring any differences in nominal
value if applicable); and (vii) the C Share Propoxtion is 5%.

Redemption - the C Ordinary shares axe nol rédeemable.

holding of the class; (ii) the D Share Proportion of the
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In accordance with
Section 555 of the
,CompamesAc(ZOOB

SHO1 - continuation page
Return of allotment of shares

s

Statement of p%pital (prescribed particulars of rights attached to shares)

Class of share

Preference

Prescribed particulars

votling ~ the holders of the Preference shares -are-not entitloed
to exercise afny voting rights.

Dividénds - Subject to investor consent, dividends will be
distributed pari passu amongst the holders of the A Shares, the
holders of Lhe B shares and the holders of the D Shares as if
chey were Shares of the same class. No dividends or other
diﬁrrxbutions shall be payable to the hOldeu of EquiLy Sharves
vhilst there are any accrued but unpaid Preference Dividends.

Return .of capital - On a Sale or Winding Up, the Realisation
proceeds will be allocated and distributed amongst the holdera
of the Shares as follows: (a) first in procuxing the payment to
the holders of any Midco Preference shares noL yet redeemed an
amount equal to the redemption amount in respect .of such Midco
Preferénce Shares by way of rédemption ox purchase of asuch
Midco Preference Shares; (b) next in paying to each Member
holding Preference Shares not yet redeemed an amount equal to
the Redemption Amount and proc¢uring the payment by Midco. to
each hélder of Investor Loan Notas and to each heolder of
Manager Loan Notes not yet redecmed an cquivalent amount in
redemption thereof, including any &accrucd but unpaid interest
and dividends in respect of the Preforencé Sharxes, Inveator
Loan Notes and Manager Loan Notes (such that each Investor Loan
Note, Manager Loan Note and cach Preference .share is treated
pari passu); (¢) next in paying to the Members (if any) holding
Deferred Shares as a class thc'aggxeqaue sum of £1 to be
allocated as batween them pro rata to their holding of the
class; (d) next, in paying any balance of the Realisation
Proceeds until the Realisation Proceeds allocated and
distributed pursuant to Article 6.2(a) to Article 6.2(d)
(inclusive), in aggregate, e¢qual the Threshold Amount (the
Threshold Procseds) to the holders of the Equity Shares in the
folloviing allocations: (L) the D Share Proportion of the
Threshold Proceeds will be allocated to the holders. of the D
Sharés pro rata Lo their holding of the ¢lass; and (ii) the’
balance of the Threshold Proceeds after the allocation pursuant
to Article 6.2(d) (i) will be allocated to the holders of A
Shares and B Shares, pari passu as Lf a single class of Share,
pro rata to their holding of such Shares, where: (iii) the D
‘S$hare Proportion is the percentage equal to the number of D
Shares in issue on such date divided by [50,000lmultiplied by
5, provided always that the D Share Proportion shall never be
more than 5; and (e) next, in paying the Surplus Proceeds to
the holders of the A Shares, the B Shares, the C Sharés and the

Shares in the following allocations: (1) the ¢ Sharxe
Proportion of the Surplus Proceeds (the “C Entitlement”) will
be allocated to the holders of the C Shares pro rata to their
holding of the class; (ii) the D Share Proportion of the
threshbld Proceeds will be allocated to the holdersg of the D
Shares pro rata to their holding of the class: and (ii) the
balance of the Threshold Procseds after the allocation pursuant
to Article 6.2(d) (i) will be allocated to the holders of A
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In accordance with
Section 555 of the
Companles Act 2006.

SHO1 - continuation page
Return of allotment of shares

5 1

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

Class of share.

Preference

Prescribed partic,dlaré

Shares and B Shares, pari passu asz if a &ihgle class of Share,
pro rata to their holding of such Shaxes, where: (iii) the D
Share Proportion is the porcentage equal to the number of D
Sharcs in issue on such date divided by [50,0001multiplied by
5, provided always that the D Share Proportion shall never be
more than §:; and (e) next, in paying the Surplus Proceeds to
the holders of the A Shardés, the B Shares, the ¢ ShHares and the
D Shares inh the followihg allocations: (i) the C Share
Proportion of the Surplus Procéeds (the “C Entitlement”) will
be dllocated Lo the holders of the C Shares pro rata to their
holding of the class; (ii) the D Share Proportion of the
Surplua Proceeds (the “D Entitlement”) will) be allocated to the
holders of the D Shares pro rata to their holding of the class;
(iii) an amount “X“ calculated ag follows shall be allocatcd Lo
the A Shares pro rata to their ‘holding of the¢ class: X = (A
share Proportion x (Surplus Proceeds - D Entitlement)] -~ C
Bncitlement; and (iv) an amount “Y” calculated az follows shall
be allocated to the B Shares pxo rals to their holding of the
class: Y = B Share Proportion x (Surplus Proceeds - D
Entitlement), where: (v) the A Share Proportion is the
percentage that the total number of A Shares in issue as at the
Realisation Date bears to the total numbex of A Shares and B
Shares in issué on such date (to aveid doubt, ignoring any
differences in nominal value if applicable); (vi) the B Share
Proportion Lo the total number of A and B hares in lssue on
such date (to avoid doubt, ignoring any differences in nominal
value if applicable); and (vii) the C Share Propdrtion is 5%.

Redemption of Preference Shares and purchase of own shares -
Redemption dates - The Company will redeem all the Preference
Shares then in igsue immediately prior to, and conditionally
upon, the earlier of: (a) a Realisation; or (b) the appointment
of a receiver, managér or administrative receiver over all or
any part of the assets of any member of the Group or the
appointment of a liguidator or administrator (whether ox not
ouk of court) over any member of the Group; or (@) the
occurrence of an Event of Default (8s defined in the Investor
Loan Notes Instrument); or (d) the tenth anniversary of the
date of adoption of these Articles. Early Redemption = The
Company may, with Inveastor Consent and the approval of the
Board, redeem DPreference Shares in accordance with Article 5.3
at any time by serving notice in writing on the holdérs of the
Preference Shares, specifying the number of Preference Shares
to be redeemsd and the date on which redemption 15 Lo take
place. Rademption of Shares - Upon redemption of any preferxence
Share, the Company will pay to the registered holder (or in the
case of joint holders, to the holder whose name stands first in
the register of members of the Company) of such Preference
Share, as a debt of the Company; the Redemption Amount. Upon
receipt of the Redemption Amount, the holder will deliver to
the Company for cancellation the certificate £ox such
Praference Share or an  indemnity 4n  form reasonably
satisfactory to the Company in respect of any migsing share
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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)

Class of share

Preference

Prescrlbed parhculars

cértificata. If any share certificate delivered td thd Company
includés any Preference Shares not redecmod at that time, the
Company will immediately issue to the holder at the same time a
fraesh certdficate for the balance of the Preference Shares not
redeemed without charge. Aay redemption ¢f Preference Shares
under this Article 5 will take place at the registered office
of the Company. Proportionate redemption - In the case of a
redemption of less than all the Preference Shares in issue at
the time of such redenption, thé ‘Company will reddem the same
proportion (as nearly as practicable) of each Membexr's
registered holdings of Preference Shares, any fractions
dtherwise arising to be determined (in the absence of agreement
between such Members) by the Board with Investor Consent.
Compliance with CA 2006 = If the Company is permitted by the CA
2006 to redeem only somé of the Preféerence Shares that would
otherwise ‘fall to be redeemed at -any time: (a) the Compéﬁy will
only redeem such number of Preference Shares as jt 43 lawfully
able to redeem under the CA 2006 at that time; (b) as soon as
it may lawfully do so, the Company will redeem all the
remaining Preference Shares scheduled for xedemption; ‘and (c)
pending such redemption, the Coipany will not pay any dividend
on any other class of Sharea but without prejudice to the '
acerual of such dividend(s) or any consequence under these
Articles of the late payment of the same. Retention of
Redemption Amount - If any Member whose Preference -Shares are
dueé to be redeomed under Article 5 fails to deliver to the
Company the documents referred to in Article 5, the Company
may, at its optien, retain the xelevanc Redemption Amount on
trust fox that Member (but without obligation to invest or earn
or pay interest in respect of the same) until it receives those
documents and the Company will pay the relevant Redemption
Amount to ‘the relevant Member upon receipt of thoge documents.
Purchasze of own Shares - The Company may, with Investor
Consent, purchase its own shares, in accordance with section
692 (12A) of the CA 2006.
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