In accordance with
s SHO1
Companies Act 2008.

Retum of allotment of shares

| |y

You can use the WebFiling service to file this form onhne
= += .- - = - Plgase go fo www.companieshouse gov,uk

& What this form is for % What this form is NOT for
You may use this form to give You cannot use this form fo
notice of shares allofted following notice of shares taken by sul
incorparation. on forrmation of the company

for an aliofment of a new cla:
shares by an unlimited comp 24’09f20‘4
COMPANIES HOUSE
Company details
slcialB8|3]8|{5}1 > Filling in this form
Company number I—_I_—[—I_r_[_r‘l—b Please complels in Yypescript or in
Company name in full I Lionel Equityco Limited {"Company™) bold back capitals.
l. . All figlds are mandalory unless
] specified or indicated by *
E Allotmentdates @

e O Y (N G e s

H all shares were allotted on the

To Date F_—F—_ l"‘— ‘m— F—F— |"__ l"— same day enter that date in the

from date' box, If shares were

allotfed aver a period of ime,
complete both 'from date’ and 'to
date’ boxes.
W Shares alletted
Please give details of the shares allotled, including bonus shares. e ﬁunencv et e ot
: : cumency 8
{Please use a continuation page if necessary.) compietod we will assume currency
) is in pound steding.
Class of shares Curency © Number of shares Nominal vahe of Amount paid Amount (it any)
(€.9. Ordinary/Preference eic.) allotted each share {including share unpaid {|nduding
. premium)oneach | shara premium) on
share each share
|A ordinary ‘ |Sterling [ 10,963 | £1.00 |£l,000.0629 l ' 0.00
|B ordinary IStarling ’ 2,680 I £1.00 I £3.00 I G.00
ID ordinary lSterlinq L 5501 £1.00 |£1.81818181 I .00
If the allofted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares wers attotted. ) E'em “;?am““mat‘““ page f

Details of non-cash The 2,680 B ordinary shares were issued by the Company as consideration

consideration, for the acquisiton by the Company of £2,679,871 aggregate principal
amount of unsecured lcan notes 2019 issued by Lionel Midco Limited from

IfaPL_C.p!easea_ttach Gordon MacGregor, Keith Nelson and Robert Dalziel.

valuation report (if

appropriate)

BI S Cepartrment for Businas CHP2S
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SHO1
Return of &llotment of shares

Statement of capital

Section 4 {also Section § and Section 6, if appropriate) should reflect the
company's issued capifal at the date of this retum.

E Statement of capital (Share capital in pound sterling (£))

Please oompbte lhe 1able below fo show each class of shares held in pound sterling. If al! your
issued capital is in sterfing, only complete Sectlon 4 and then go fo Section 7.

Class of shares Amount paid up on Amount (if any) unpald Number of shares € Aggregate nominal value €
{E.g. Ordmary/Preference ets.) each share € on each share € l |

IA ordinary shares I £1.00 l | 1 IE 1

|2 ordinary shares {£1,000.0629389 | | 10, 963 ¢ 10, 963

IB ordinary shares i £1.00I | 2,680|£ 2,680

ID ordinary shares | £1.5131818191| | 550 |£ 550.00

| Totats | 1419¢fe 14,194.00

E Statement of capital (Share capital in other currencies)

Please complete the {able below fo show zny ciass of shares held In other currencies,
Piease complete a separate table for each currency,

Currency
Class of shares Amount paid up of Amount (if any) unpald Number of shares @ Aggregate nominal value €
{E.g. Ordinary / Prefarenca efc.) cachshare @ - on each share €
] ‘ Totals | ]
Currency
Ciass of shares Amount paid up on Armount {if amy) unpaid Number of shares € Aggregate nominal value €
(E.g. Ordinary/Prefarence atc.) eachshare @ on sach share @
| Totals | |
ﬂ Statement of capital (Tctals)
Please give the fotal number of shares and total aggregate nominal value of © Total aggregate nominal value
issued share captal. P.Iease list lotal ;fggregata values in
different currencies separately, For
Total number of shares example: £100 +€100 + 310 ete.
Total aggregate
nominal value ©
€ Including both the nominal valua and any © £g. Number of shares issuad multiplied by Continuation Pages
share premium. nominal value of each share. Piease use a Siaternent of Capital continuation
© Total number oFissued shares in this ciass. page i necessary.
CHFPO2S
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SHO1

Retum of allotment of shares

Statement of capital (Prescribed pariicutars of rights aftached fo shares)

class of share shown in the statement of capital share tables in Section 4
and Section, - ¢ T

Class of share

A ordinary shares

Zracribed particulars

See continuation page

Class of share

B ordinary shares

Prescribed particulars
)

See continuation page

Class of share

D ordinary shares

Prescribed particulars
1]

See continuation page

Please give the prescribed parficutars of rights attached to shares for each © Prescribed particulars of rights

attached to shares

The particulars are:

a particulars of eny vafing rights,
including rights that arise cnly In
certaln circumstances;- -

b particulars of any rights, as
respects dividends, to participate
In a distributlon;

¢ particulars of any rights, as
respects capifal, to participate
in a diskibution {including on
winding up}; and

d  whether e shares are to be
redeemed or ae liable to be
redeemed at the oplion of the
company or the sharehokfer and
any terms or conditions refating
to redemption of these shares.

A separate iable must be used for
each class of share.

Continuation page
Please use a Statement of Capilal
continuation pagas i necessary.

Signature

i | am signing this form on behalf of the company. © Societas Europaea

Signature

QWM flo A= X

This forrn may be signed by:
Direclor €, Secrefary, Person authorised €, Administrator, Adminisiralive receiver,
Receiver, Reteives manager, CIC manager.

if the form s being fled on behak
of a Societas Europaca (SE) please
delete ‘director’ and insert defails

of which organ of the SE the person
signing has membership.

© Person authorised

Under either section 270 or 274 of
tha Companies Act 2006.

CHFPO25
QN1 Vasslon 50




SHO1

Return of aliotment of shares

B Presenter information

ﬂ [mportant informaftion

You do not have ta give any contact informatfon, 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 tha public record.

I"’“’“‘“" Michael Weatherston

’ Company are

[

[Mﬁm Collins House

DLA Piper Scotland LLP

| Rutland Seguare

| Peww £ nburgh

'cmmmm
{"“—“““"—‘—FFITF_FTI'A_F[_

ED271 Edinburgh

|Tdeoh0ne 0131 345 5190

Wd Checklist

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

Please make sure you have remembered the

following:

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

[x] You have shown the date(s) of allotment in
section 2,

[x] You have completed all appropriate share details in
seclion 3.

[x} You have completed the appropriate sections of the
Statement of Capital.

[%] You have signed the form.

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

Where fo send

You may return this form to any Companies House
address, however for expediency we advise you to
return if 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 floer, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 4

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northemn Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G.

DX 481 N.R. Belfast 1.

WA Further information

For further infarmation please see the guidance notes
on the wabsite at www.companieshouse.gov.uk
or emait enquiries@companieshouse.gov.uk

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

CHFPD2S
03/11 Versln 5.0
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\n accordance with
Section 585 of the
Companies Act 2005,

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A ordinary shares

Prescribed particulars

Any profits of the Company made available for
distribution shall be allccated between the holders
©of the Equity Shares pro rata in proportion to the
amount credited as pald up on such shares.

Cn a return of capital of the Company on a
Liquidation or otherwise {other than a redemption
of Shares or the purchase by the Company of its own
Shares), or in the event of any other Exit, the
Equity Proceeds wavailable for distribution among
the Shareholders shall be applied in the following
order and priority:

(1) in paying to each A Shareholder an aggregate
ampunt equal to the Cost Price in respect of all of
the A Shares held by such A Shareholder;

(2) in paying to each B Shareholder and C
Shareholdexr an aggregate amount equal to the Cost
Price in respect of all of the B Shares and/or C
Shares (as applicable} held by such Sharehclder;

(3) in paying to each D Shareholder an aggregate
amount egual to the Cost Price together with the D
Share Preferred Return in respect of all of the D
Shares held by such D Shareholderx;

{4} then, in distributing the balance (if any) of
the Equity Proceeds arfter any payments required
pursuant to (1) and {3) above, to the Eqguity
Shareheclders and M Shareholders in the following
order and priority: .

Priority | Class of Amount to ba paid
Share/Sharehaldar

1 Equity Shares Any balance of
(treating the such Equity

- Equity Shares and Proceeds up to
as a single class and including the
of share) pro rata Hurdle Rate of
as near as possible | the First Ranking
in proportion to M Shares
the number of
Equity Shares held
f by them

respectively

i — e ———— = =
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{n accondance with
Section 555 of the
Conmpantes Act 2006,

SHO1 - continuation page
Retum of allotment of shares

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

Class of shane

A ordinary shares

Prascribed particulars

2 Equity Shares and

| First Ranking M
Shares (treating
the Equity Shares
and First Ranking M
Shares as a single
class of share) pro
rata as near as
possible in
proportion to the
number of Equity
Shares and First
Ranking M Shares
held by them
respectively

Any balance of
such Equity
Proceeds in
excess of the
Burdle Rate of
the First Ranking
M Shares up to
and including the
Hurdle Rate of
the Second
Ranking M Shares

3 Equity Shares,
First Ranking M
Shares and Second
Ranking M Shares
{(treating the
Equity Shares,
First Ramnking M
Shares and Second
Ranking M Shares as
a single class of
share) pro rata as
near as possible in
proportion teo the
number of Equity
Shares, First
Ranking M Shares
and Second Ranking
M Shares held by
them respectively

Any balance of
such Eguity
Proceads in
excess of the
Hurdle Rate of
the Second
Ranking M Shares
up to and
including the
Hurdle Rate of
the Third Ranking
M Shares

4 Equity Shares,

' First Ranking M
Shares Second
Ranking M Shares
and Third Ranking M
Shares (treating
the Equity Shares,
FPirst Ranking M
Shares Second
Ranking M Shares

(subject to (5)
below) any
balance of such
Equity Proceeds
in excess of the
Hurdle Rate of the
Third Ranking M
Shares.

CHFPUZS Leseriorm inlemationad 510
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In accondance with
Section 555 of the
Companfes Act 2006,

SHO1 - continuation page

_ Return of allolment of shares - -

Statement of capital (Prescribed parficulars of rights atiached to shares)

Class of share

[A ordinary shares

Prescribed particulars

and Third Ranking M
Shares as a single
class of share) pro
rata as near as
possible in
propoertion te the
number of Equity
Shares, First
Ranking M Shares
Second Ranking M
Shares and Thirxd
Ranking M Shares
held by them
raspectively

(5) in distributing to the holders of the Deferred
Shares £1.00 per share after payment of an amount
of no less than £10,000,000 on each of the Equity
Shares and M Shares.

The A Shareholders, the B Shareholders and the D
Shareholders shall bhe entitled teo receive notice
of, and to attend, speak and vote at, general
meetings of the Company and to vote on any written
resolution of the Shareholders; and

{1} upon any resclution propeosed at a general
meeting of the Company:

(a) on a show of hands, every A
Shareholder, B Shareholder and D
Shareholder who is present in person or
by proxy shall have one vote; and

{b) on a poll, every A Shareholder, B
Shareholder and D Shareholder who is
present in person or by proxy shall
have one vote in respect of each &
Share, B Share and D Share registered
in his name; and

{2} on a vote on a written resolution of the
Shareholders, every A Sharehclder, B Shareholder
and D Shareholder shall have one vote in respect of
each A Share, B Share and D Share registered in hLis
name.

CHFPO25

Laserform Infernafionad 510
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raetae i SHOT - continuation page '
companies Act 2005. - Refurn of allotment of shares ' .

ﬂ Statement of capifal {Prescribed particulars of rights attached to shares)
Class of share A ordinary shares

T TR R

Prestribed particultars | I£ an Enhanced Voting Event has occurred and the
Lead Investor serves notice in writing to that
effect on the Company., then notwithstanding any
aother provisions of these Articles, with effect
from when the notice is received by the Company
until such notice is withdrawn by a further notice
in writing from the Lead Investor the A Shares
shall, on a show of hands or on a poll or on a
written resolution, together represent 75 per cent
of the voting rights attaching to all Shares after
the application of this Article and such wvoting -k
rights shall be allocated to each A Shareholder pro A
rata as near as possible in proportion to the s |
number of A Shares held by them respectively. ’

TSI Rt o P N T

Wwithout prejudice to the foregoing paragraph, if
any B Shareholder and/or D Shareholder {"Dafaulting ‘
Sharcholdex") is: F

{1) in material breach of any provision of the
Company's Articles, the Investment Agreement or any
service or comnsultancy agreement between such
Shareholder and the Company or any other member of .
the Group and such breach has been notified in
writing to such Defaulting Shareholder by an A
Investor Director and the same is not remedied to |
the satisfaction of the Majority Investors {(acting i
reascnably) within a period not exceeding -
10 Business Days from the date of such '
notification; eor

{(2) guilty of fraud in relation to the operation of
the Company or any other Group Company or knowingly ; .
conceals the commission of any fraud in relation to ' !
the operation of the Company or any other Group
Company and fails to discleose it to the Investor
Directors, '

then the Majority Investor(s) {acting by lnvestor
Direction) may specify by notice in writing to the
Company that any B Shares and D Shares from time to
time registered in the name of such Defaulting
Shareholder, and any Connected Shareholder of such -
Defaulting Shareholder, shall immediately cease to
entitle such Defaulting Shareholder and/or such
Connected Shareholder (as applicable) to receive
notice of, attend and vote at any general meetings
of the Company or te vote on a written resolution :
of the Shareholders. I

!
The A Shares are not redeemable. |
|

CHFRO25 Lasedform intermadiond 510




In accondanca with
Section 555 of the
Companies Act 2006.

SHO01 - continuation page
Retum of allotment of shares

7]

Statement of capital (Prestribed particulars of rights aftached fo shares)

Class of share

B ordinary shares

Prescribed particulars

Any profits of the Company made avajlable for
distribution shall be allocated between the holders
of the Equity Shares pro rata in proportion to the
amount credited as paid up on such shares.

on a return of capital of the Company con a
Liquidation or otherwise (other than a redemption
of Shares or the purchase by the Company of its own
Shares), or im the event of any other Exit, the
Equity Proeceeds available for distribution among
the Shareholders shall be applied in the following
order and priority:

(1) in paying to each A Shareholder an aggregate
amount equal. to the Cost Price in respect of all of
the A Shares held by such A Sharehclder;

{2} in paying ta each B Shareholder and C
Shareholder an aggregate amount equal to the Cost
Price in respect of all of the B Shares and/or C
Shares {as applicable) held by such Shareholder;

(3) in paying to each D Shareholder am aggregate
amount egual to the Cost Price together with the D
Share Preferred Return in respect of all of the D
Shares held by such D Shareholder;

(4) then, in distributing the balance (if any) of
the Eguity Proceeds after any payments required
pursuant to {1) and (3) above, to the Equity
Shareholders and M Shareholders in the following
order and priorxity: .

(treating the
Eguity Shares and
as a single class
of share) pro rata
as near as possible
in proportion to
the number of
Equity Shares held
by them
respectivealy

Eziority | Class of Amount to be paid
Shara/Sharaholder
1 Equity Shares Any balance eof

such Equity
Proceeds up to
and including the
Hurdle Rate of
the First Ranking
M Shares

CHFPO2S Laserfarm intemaiiondl 5/10
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In acconrdance with i i ]
naodacasih  SHO1 - continuation page _ ,
Companies Act 2006. Retfum of allotment of shares: :
I Statement of capital (Prescribed parficulars of rights attached to shares)
Class of share B ordinary shares N
Prescribed particulars

Equity Shares and Any balance of

First Ranking M such Equity

Shares (treating
the Equity Shares
and First Ranking M
Shares as a single
class of share) pro
rata as near as
possible in
proportion to the
number of Equity
Shares and First
Ranking M Shares
held by them
respectively

Proceeds in
excess of the
Hurdle Rate of
the First Ranking
M Shares up to
and including the
Huxdle Rate of
the Second
Ranking M Shares

Equity Sharxes,
First Ranking M
Shares and Second
Ranking M Shares
(treating the
Equity Shares,
First Ranking M
Shares and Second
Ranking M Shares as
a single class of
share) pro rata as
near as possible in
proportion to the
nurber cf Ecquity
Shares, First
Ranking M Shares
and Second Ranking
M Shares held by
them respectively

Any balance of
such Equity
Proceeds in
excess of the
Hurdle Rate of
the Second
Ranking M Shares
up to and
including the
Hurdle Rate of
the Third Ranking
M Shares

Equity Shares,
First Ranking M
Shares Second
Ranking M Shares
and Third Ranking M
Shares {(treating
the Equity Shares,
First Ranking M
Shares Second
Ranking M Shares

{subject to (5)
helow) any
balance of such
Equity Proceeds
in excess af the
Hurdle Rate of the
Third Ranking M
Shares.

CHAPOZS

Lasarform international §410
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in atcordance with
Bection 555 of the
Companies Ak 2008,

SHO1 - continuation page
Return of allotment of shares

-

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

Class of share

B ordinary shares

Presaribed particulars

and Third Ranking M
Shares as a single
clagsg of share) pro
rata AS near as
possible in
proportion to the
number of Equity
Shares, First
Ranking M Shares
Second Ranking M
Shares and Third
Ranking M Shares
held by them
respectively

(5) in distriboting to the holders of the Deferred
Shares £1.00 per share after payment of an amount
of no less than £10,000,000 on each of the Equity
Shares and M Shares.

The A Shareholders, the B Shareholders and the D
Shareholders shall be entitled to receive notice
of, and to attend, speak &and vote at, general
meetings of the Company and to wote on any written
resoliution of the Sharehcolders; and

{1) upon any resolution prcposed at a genecal
meeting of the Company:

(a} on a show of hands, every A
Shareholder, B Shareheolder and D
Shareholder who iz present in person or
by proxy shall have cne vote; and

(b} on a poll, every A Shareholder, B
Shareholder and D Shareholder who is
present in persen or by proxy shall
have one wvote in respect of each A
Share, B Share and D Share registered
in his name; and

{2) on a vote on a written resaclution of the
Sharcholders, every A Shareholder, B Shareholder
and D Shareholder shall have one vote in respect of
each A Share, B Share and D Share registered in his
name.

CHFPOZ5
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In acoonttance with
Section 555 of the
Companses Act 2006,

SHO1 - continuation page .
Retumn of allotment of shares

_'_'m_-‘\Yi

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

Class of share

[ﬁ ordinary shares

Prescribed particulars

If an Enhanced Voting Event has coccurred and the
Lead Investor serves notice in writing teo that
effect on  the Company, then notwithstanding apy
other provisions of these Articles, with effect
from when the notice is received by the Company
until such notice is withdrawn by a further notice
in writing from the lLead Investor, the A Sharas
shall, on a show of hands or cn a poll or on a
written resolution, together represent 75 per cent
of the voting rights attacking to all Shares after
the application of this Article and such voting
rights shall be allocated to each A Shareholder pro
rata as near a8 possible in proportion to the
number of A Shares held by them respectively; and

Without prejovdice to the foregoing paragraph, if
any B Shareholder and/or D Shareholder ("Defaulting
Shareholdar”) is:

{1) in material breach of any provision of the
Company's Articles, the Investment Agreement or any
service or consultancy agreement between such
Shareholder and the Company-or any other member of
the Group and such breach has been nctified in
writing to such Defaulting Shareholdexr by an
Investor Director and the same is not remedied to
the satisfaction of the Majority Investors (acting
reasonably) within a period not exceeding
10 Business Days from the date of such
notification; or

(2) guilty of fraud in relation to the operatiocon of
the Company or any other Group Company or knowingly
conceals the commission of any fraud im relation ko
the operation of the Ccmpany or any other Group
Company and fails to disclese it to the Investor
Directors,

then the Majerity Investor(s) (acting by Investor
Direction) may specify by nctice in writing to the
Company that any B Shares and D Shares from time to
time registered in the name of such Defaulting
Shareholder, and any Connected Shareholder of such
Defaulting Shareholder, shall immediately cease to
entitle such Defaulting Shareholder and/oxr such
Connected Shareholder {as applicable) to receive
notice of, attend and vote at any general meetings
of the Company or to vote on a written resolution
of the Shareholders.

The B Shares are not redeemable.

Laserioon nfermational 510
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In accordance with,, K
Section 555 of the
Companles Act 2006,

SH01 - continuation page
Retum of allotment of shares

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

Class of share

D ordinary shares

Prescribed particulars

The D Shares shall net entitle the holders thereof
to receive or participate in any way in any
dividends.

on a return of capital of the Company on a
Ligquidation or otherwise (other than a redemption
of Shares or the purchase by the Company of its own
8hares), or in the event of any other Exit, the
Equity Proceeds availlable for distributicn among
the Shareholders shall be applied in the Ffollowing
order and priority:

(1) in paying to each A Shareholder an aggregate
amount equal to the Cost Price in respect of all of
the B Shares held by such A Shareholder;

(2) in paying to each B Sharehclder and C
Shareholder an aggregate amount equal to the Cost
Price in respect of all of the B Shares and/or C
Shares (as applicable) held by such Shareholder;

{3) in paying to each D Shareholdex an aggregate
amount equal to the Cost Price together with the D
Share Preferred Return in respect of all of the D
Shares held by such D Shareholder;

(4} then, in distributing the balance (if any) of
the Equity Procaeeds after any payments reguired
pursuant to {1) and (3) above, to the Equity
Shareholders and M Shareholders in the following
order and priority:

Priarity | Class of Amount to be paild
Share/Shareholder

1 Equity Shares ARny balance of
{treating the such Equity
Equity Shares and Proceeds up to
as a single class and including the

of share) pro rata Hurdle Rate of

as mear as pessible | the First Ranking
in preportion to M Shares

the numnber of ’
1 Equity Shares ‘held
by them
respectively

CHFPO25 L asefonm Wlemudional 5H0
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inaordorce il SHO1 - continuation page !
Compantes At 2006.  Return of allotment of shares

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

Class of share

D ordinary shares

Prescribed particulars

Equity Shares and
First Ranking M
Shares {(treating
the Equity Shares
and First Ranking M
Shares as a singls
class of share) pro
rata as near as
pessible in
proportion to the
numbsr of Equity
Shares and First
Ranking M Shares
held by them
respectively

Any balance of
such Equity
Proceeds in
excess of tha
Hurdle Rate of
the First Ranking
M Shares up to
and including the
Hurdle Rate of
the Second
Ranking M Shares

Equity Shares,
First Ranking M
Shares and Second
Ranking M Shares
(treating the
Equity Shares,
First Ranking M
Shares and Second
Ranking M Shares as
a single class of
share)} pro rata as
near as possible in
proportion to the
number of Equity
Shares, First
Ranking M Shares
and Second Ranking
M Shares held by
them respectively

Any balarce of
such Equity
Proceeds in
excess of the
flurdle Rate of
the Second
Ranking M Shares
up to and
including the
Hurdle Rate of
the Third Ranking
M Shares

Equity Shares,
First Ranking M
Shares Second
Ranking M Shares
and Third Ranking M
Shares (treating
the Equity Shares,
First Ranking M
Shares Second
Ranking M Shares

(subject to (5}
below) any
balance of such
Equity Procéeds

in excess of the
Hurdle Rate of the
Third Ranking M
Sharxes.

CHAPOZS Laserform ttermasona! M0
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In accordance with
Secfion 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

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

Ciass of share

D ordinary shares

Prescribed particutars

and Third Ranking M
Shares as a single -
class of share) pro
rata as near as
possible in
proporticn to the
number of Equity
Shares, First
Ranking M Shares
Second Ranking M
Shares and Third
Ranking M Sharea
held by then
raespectively

{5) 4in distributing to the holders of the Deferred
Shares £1.00 per share after payment of an amcunt
of no less than £10,000,000 on each of the Ecquity
Shares and M Shares.

The A Shareholders, the B Shareholders and the D
Shareholders shall be entitled to receive notice
of, =and to attend, speak and vote at, general
meetings of the Company and to vote on any written
resolution of the Shareholders; and

{1) upon any resclution proposed at a general
meeting of the Company:

(a) on a show of hands, every A
Shareheolder, B Shareholder and D
Shareholder who is present in person or
by proxy shall have onc vote; and

(b} on a poll, every A Shareholder, B
Sharehclder and D Sharsholder who is
present in person or by proxy shall
have one vote in respect of each A
Share, B Share and D Share registered
in his name; and

'(Zf on a vote on é-writteﬁ resolutioﬁ of the

Shareholders, every A Shareholder, B Shareholder
and D Shareholder shall have one vote in respect of
each A Share, B Share and D Share registered in his
name .
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In accarganca with
Seclion 555 of the
Companias Act 2006,

SHO1 - continuation page
Return of allotment of shares

7 ]

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

Class of share

]D ordinary shares

Prescribed parficulars

If an Enhanced Voting Event has occurred and the
Lead Investor serves notice i1n writing to that
effect on the- Company, then notwithstanding any
other provisions of these Articles, with effect
from when the notice is received by the Company
until such notice is withdrawn by a further notice
in writing from the Lead Investor the A Shares
shall, on a show of hands or on & poll or on a
writtén resolution, together represent 75 per cent
of the voting rights attaching to all Shares after
the application of this Article and such voting
rights shall be allocated to each A Sharehelder pro
rats as near as possible in proportion to the
number of A Shares held by them xespectively.

Without prejudice to the feregolog paragraph, if
any B Shareholder and/or D Shareholder (‘'Defaulting
Sharshalder”) is:

{1) in material breach of any provision of the
Company's Articles, the Investment Agreement or any
service or conseoltancy agreement between such
Shareholder and the Company or any other member of
the Group and such breach hag been notified in
writing to such Defaulting Shareholder by an
Investor Director and the same 1s not remedied to
the satisfaction of the Majority Investors (acting
reascnably) within a periocd Twot exceeding
10 Business Days from tha date of such
notification; or

{2) guilty of frawd in relation to the operation of
the Company or any other Group Company or knowingly
conceals the commission of any fraud in relation to
the operation of the Company or any other Group
Conmpany and fails to disclose it to the Investor
Directors, o L

then the Majority Investor({s) (acting by Investor
birection) may specify by notice in writing to the
Company that any B Shares and D Shares from time to
time registered in the name of such Defaulting
Shareholder, and any Connected Shareholder of such
Defaulting Shareholder, shall immediately cease to
entitle such Defaulting Shareholder .and/or such
Connected Shareholder (as applicable) to receive
notice of, attend and vote at any general meetings
of the Company or to vote on a written resolution
of the Shareholders.

The D Ghares ‘are not redeemable.
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Comparies Act2006.  Retumn of allotment of shares _

7 ] Statement of capital (Prescribed particulars of rights altached to shares) !
Class of share r )
Prescribed particulars | Definitions C

A Sharsholdera" msans tha holders of A Shares from time to
time and "A Sharehclder™ means any one of them;

A Ehares" means the A ordinary shares of £1.00 each in the :
capital of the Company having the rights, and being auhiect to :
the restricticns, contained in the Articles znd TA Shara" meacs
eny one of them: ’

*Acrt? means the Compaenies Rex 2006;

"Beting in Concert” has the meaning given to it at the date of o .
adoprion of the Articles in the City Code on Takescvars and :
Mergers; '

*Annua} Business Plan" means, in respect of any financial year, ;
the annual business plan of the &roup in respeck of such
financial year adepted in accordance with the provisions of
paragraph 2.2 of schedule 8 of the Investmest Agreement;

rArticles" =mxeans the Company's articles of association as .
adeopted on or around the date hereof:

*anthoriced Baak* means a clearing bank in the United EKingdam;

“Authority" means apy supra-national, national or sub-national
authority, commiasion, department, agency, regulator, 1 -
reqularory body, securities exchange, court, tribunal or ) .
arbitrator in any jurisdiction lncluding, for the avoidance of
doubt, any Tax Ruthority;

"B Ehareholdar BRepresentative™ means B person appointed and
notified to the Majority Investors in writing by the holder(s)
of a majority in number of the issued B Shares from time to
time as being suthorized to represent the B Shareholders in
reapect of any mattexr to be determined in accordance with the
Articles and the first such B Shareholder Representative shall
be Gordon MacGregor;

- | A shareholders” means the holders of B Shares from time to
time and "B Shareholdexr™ means any cne of them;

*B Shares" mgans the B ordinary shares of E1.00 sach in the
capital of the Company having the rights, and being subject to
the restrictions, contained in the Articles and "B Share" means
any one of them;

“Bidce™ means Licnel Eideo Limited {Registered Fumber: i
5C484003;

*Board* meaps the board of Directors Erom time to time:;

"Business Day* means & day (which for these porposes ends at
5.30pm} on which banks are open for commercial business ia the
City of London other than 2 Satuxday or Sunday;
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7 | 5
Statement of capital (Prescribed parficulars of rights atfached to shares) 1
Class of share i
Prescribed pamc“ ulars { "C Shares*. means--the C ordioary ghares of £1.00 each jn the 9
capital of the Company having the rights, and being subject to L
the restrictions, contalned in the Articles and ¥YC Share” means ;.
any one of tham; l
"C Shareholdezs® feans the holders of C Shares from time to 3
time and "C Shareholder® neans any onm of then;
"Cash Eguivalont® means, in relation to en Exit, any non-cash é
consideration received or receivable by the Company and/or the
Sharecholders {as applicable) in respect of such Exlt provided
that if the consideration is satisfied, wholly oz partly, by or B
otherwise comprises: j
[a) an isaue o¢f listed securities, the value [

ettributable te such segurities shall be the

securities at the close of dealing on each of
the five dealing days prior to the Exit Date;

{b} -an issue of loan notes, loan stock or other debt
instruments guaranceed unnconditionally by an
Authorised Bapk, the valus attributable to such
securities shall be their face value;

instruments mnot guaranteed by an Anthorised
Bank, the value attributable to such securities
shall b¢ such amovmt as the Majeority Investor(s)
and the B Shareholder Pepresentativa agree to ba
the current fair market value of the same (or,
in the ahbsence ¢f such agreewent, as deteonined
in accordance with Asticle 6.4 of the Articles);

d) future fixed payments, the value attributable to
such payments =shall be sbhch amopnt as  the
Majority Investoris) and the E Shareholdaer
Repregentative agree to be the currest fair
market value of the sama (or, in the absence of
snoch agreement, as determined in accordance with
Article 6.4 of the Articles); and

{e) tuture contingent paymentas, the walue
@tEributable to such paywents shall be nil:

¥Chairman® has the meaning given in Article 46.1 of the
Articles;

Yehairman of the Meeting” has the meaning given in Article 67.3
of tha Articles:

"Co-Investeent Schera™ means a scheme under which certain
officers, employees or partners of an Investor or of its
advisor or manager are entitled ({as individusls or through a
body corporate or any other vehicle) to acquire Shares:

average of the middle market prices of such

(e} an issue of unlisted securities or other

A e e wr s it s e L mieemrmda_ e ea o ekipe smms —_—
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

Prescribed pasticvlars

M ot

t Datae™ means the date on which the Articles are
adopted;

"Companies Acta® means every statute for the time being in
force concerning companies {(lncluding any statutory instrument
or other subordipate legislation made undsr any such atatute),
so far as it applies to the Company;

"Connactad Persons™ has the meaning given to it in section 1122
of thq Corporation Tax Act 2010 and "Connccted® or *Connected
with" shall be construed accordingly;

“Connaatad sShareholder™ xeans, Ln relation to an Original
Mapager or any Shareholder:

1a) a Privileged Relation or <trustee of a Family
Trest of such Origimal Manager or Shareholder
{ag  appiiceble) wvho bas acquired (whethar
directly or indirectly] any Connected Shares
from such Original Manager or Sharsholder (as
applicable); and

[§-3] a Transmittee of suchk Original Masager or
Shareholder;

“Connected Shares® means, in relation to:

(@) a Privileged Relation or trustee of a Family
Trust ¢f an Original Mansger or Sharcholder, any
Shares acquirad by such Privileged Relarion or
trustee cf a Family Trust from such Original
Manager o©r Shareholder {as applicable} whether
pursuant to a Fermitted Transfez, or a saries of
two or more Permitted fTransfers, ip accordsnce
with hrticle 12.7 and/or Article 12.8 of the
Artciles or otherwise;

(b} a Transmittees of an COriginal Manager ar
Shareholder, any Shares acqulired by such
Transmittee pursuant to a transfer in accordance
with Article of the Articles,

and "Connected Share" neans any ons of themy

"Coet Price” means, i1n relation to aoy Shares, the amount
ezedited ag paid up on such Share;

"D Sharca" means the D ordinary shares cf £1.00 each in the
capital of the Company having the rights, and belrg subject to
the restrictions, contained in the Articles and "D Shaze™ meens
any one of thens

*Dp Sharsholders® means the holders of D Shares from time to
time and "D Shareholder” means any one of them;

"D Sharae LIBOR Rate™ means, in relation to any D Shares:
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Statement of capital (Prescribed particulars of rights attached to shares)
Class of share
Prescribed parb"culars .—— . {a) - the applicable I» Share Screen Rate; or

§=3} {if 1no D Share Screen Rate is available for tbe

currency or the relevant D Share Return Period)
the - arithmetic mean of the ratas (rounded k
upwards to four decimal places) as supplied to g
the Company at its request quoted by Clydesdale z
Bank ple, Barclays Bank Plc, the Royal Bank of
Scoetland plc to leading banks in the London
intarbank maxket,

as at 11.00 am on the first Business Day of the relevant D
Share BReturn Peried for the offexing of depositas in thke ;
ecurrency of the D Shares and for a period comparable to the 1
relevant D Share Return Period for the D Shares and, if any
such rate is belew raro, the D Share LIBOR Rate shall be deemed
to be zexo;

"D Share Prefarred Return” means an amount accrued on a daily
basis and calculated on the basis of the actual number of days
elapsed and a 385 day year on the value credited as paid up on
each [ Share for the relevant D Share Return Paried from the
date uf issue of the ralevant D Share at the D Share LIBOR Rate
until the date of a distribution ef Equity Proceeds to the D
Shareholders pursusnt to Article €:

{a} the D Share Preferred Return shall not compourd

en any D Share Return Calculation Date; and

{b) the D Share LIBOR Rate shall be determined by
the Cempany as at the first Business Day of each
D Share Return Period and such D Share LIROR
Rate shall prevail £or the then follewing D
Share Retuzn Perlod commencling on the first day
of such b Share Return Period and ending on the
last day of such D Share Return Petiad;

"D Share Raturn Calculation Date” means 31 March, 30 June, 30
September and 31 Pecemberxr in each year, with the D $haze Return
Calculation Date in relation to any particular D Shares, being
the firat such date to fall after the date of issue of the
relevant D Shares;

"n Share Raturn Period" means a period from and including a D
Share Return Calculation Date to and excluding the next
following D Share Return Calculation Date except that the fixst
D Shere Return Calculation Date in relation to any particular D
Shares Notes shall commence on (axd include) the date of issae
of the relevant Netes and end on (but exclude} the first D
Sharqe Retuim €Calculation Date and the final D Share Return .
Calculation Date shall end on ({but exclude) tha date of a '
distribution of Equity Progeeds to the D Shareholders purspant
to Article & of the Articles:
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In accordance with
Section 855 of the
Companies Acl 2006,

SHO1 - continuation page

Retum of allotment of shares

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

Class of share

Prescribed particulars

*D Shara Screen Rate” means the British Bankerg' association
Interest Settlement Rate for the currency and the relevant D
Share Return Period displayed on the approprilate page of the
Reuters' scresn. If the appropriate page is replaced or the
service ceases to be available, the Lead Investor mey specify
ancther page or service displaying the appropriate rate;

"Dgad of Adharence” means a deed of adberence in the form
reguired by rthe Investment Agreement;

"Daferved Shares* means deferred shares of £1.00 each in the
capital of the Company having the rights, and being subject to
the restrictions, contained in the Articles and “Defarred
Share® means any one of them;

"Deferred ShorsholdersY means the holders of Deferred Shares
from time to time and *"Daferred Shareholder™ means any cne of
Tthem;

Directores¥ means the Company's directors frem time Lo time;

"Dispogal” means any transaction or series of transactions
whereby any person or connected perschs or group of persons
Acting in Concert purchases or otherwise ecquires or obtains
the whole or substantially the whole of the undertaking or
assets of the Compapy or any other member of the Group which
directly or indirectly owas all or substantially all of the
business and assats o©of the Groap but excluding, for the
avoldance of doubt, a sale and leaseback of any &658ts of the
Campany or any other Group Company;

"Enhanced Voting Evont® means any of the following:

{a} any act, onission or event has ocgeurred which
constitutes an Event of Default;

{0} any o©of tThe Managers sare 3in material or
persistent breach of any of the Articles or the
Investment Agreement and such breach, if capable
of being remedied, has not besn remedisd to the
reasonable satdisfaction of the Lead Investor
within 20 Business Days of the date on which the
breach was notified to the Company:

{c} any Mapager is gullty of fraud and/or gross
negligence in relation to the operation of the
Company or any other Group Member or any Manager
knowingly conceals the commission of any fraud
and/or gross npegligence in relation to the
operation of the Company or any other Group
Member;
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Statement of capital (Prescribed parficulars of ights attached o shares)

Class of share

Prescribed particutars

(4} an Insolvency Event occurs in relation to apy
Group Company or the Lasd Investor determines
{acting reasonably) that an Inaolvency Evant
will occur without the investment of additional
funds in the Group; or

te) the Group Materially Underperforxms din any
financial year againet the financial projecticns
for such fimancial year set out jin the relevant
Annual Business Plan for such financial year;

"Rguity Procoads" meansy, in relation to an Exit, the gross
aggregate consideration (whether in one or several instalments
oxr from one ¢r more transactions snd including any Cash
Equivalent consideration) received oxr recaivable by the
shareholders in respect of such Exit ilocluding:

(a) if the Exit 3is a Sale, the aggregate

: copsideration receivable by the Shareholders in
raspect of all cf the Shares sold pursuant to
such Sale;

(b} if the Exit is a Disposal, the aggregate smount
distributed to or receivable by the Shareholders
{whether by way of dividend, xeturn of capital
or otherwise) after deduction o0f amounts
reqnired to settle or make geod:

(i) any lisbilities of the Compeny
and/oc any other msmber of the
Group to creditoxs:; and

tii) any taxation and/for other
liabilities for which the Company
and/or any other member of the
Group is liable by reason of the
Dispesal;

{c) if the Exit is & Liquidation, the surplus asgets
recelvable by the Shareholders after payment of
the Compuny's liabilities and the liabilities of
any other member of the Group;

1d} if the Exit is a Listing:

[E8) to the extent the Shares the subject of the
Listing are sold or placed, the aggregate
consideration receivable by whe relevant
Shareholders on the =sale or placement of such
Shares; and

{it) te the extent the Shares the subject of the
Listing are not sold or placed, Lthe value of
such Shares as deternined by the merchant bank
or, if none, by the Company's broker assuming
that all such Shares were sold or placed on the
date of the Lisating;
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SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Prescribed particulars

"Bguity Sharwholdars” means the holders of Equity Shawves from
time to time and *Equity Sharaholder™ maans aoy one of thaem

"Equity Sharea” peahs the issued A Shares, B Shares and C
Shares &t any time, and all sbarez derived from them {(amd any
of them) whether by convexsion, consolidation or sub-diwiaion
or by way of rights or bonug issus or otherwise in issue;

"Event of Default" means any event or circumstance specified as
such in any of the Finance Documents;

*Rxit" neans the first to occur of a BSale, Dispcsal orx
Liquidation;

"Facilites Agresmsmi™ means a Tfacllities agreensnt enterad
into or to be entered into on or around the date hereof betwsen
[ly Bidco and (2) Clydesdale Bank plc as the same may be
supplemented, varled or amended;

"Family Trost" means, in relation to any sShareheldar, a trust
(whether arising under a settlemant, declaration of truat,
testamentary disposition or on an ilntestacy) undar which the
only persons being (or capable of being) beneficlaries are the
individual beneficial owner of the Shares held in trust and/cr
his Frivileged Relaticps, and in respect of which no powar of
control over the voting powers conferred by such Shares is
exercisable at any time by or sublect to the c¢onzent oE any
perscon other than the trustees as trustees or such Individual
beneficial owner or his Priviieged Relations;

"ECA® means the Financial Conduet Authority acting in its
capacity as the competent authority for the purposes of ¥art vI
of the Financial Services and Markets Act 2000 including, where
the context so permits, any commnittee, employee, officer oc
servant to whom aecy function of the Financial Conduct Authority
may for the time being ba delegated;

YFinance Dormments" means the Facilitieg Agreement and all
other decements {incluvding the Intercreditor Agreemsnt and
securlty documents) assoclated with it in the agzeed form:

"Fizst Ranking M Shares” means the class of M Shares with the
lowest Hurdla Rata;. .

“FSMA™ neans the Financial Sexrvices and Markets Act 2000:

“Fund* moans amy pexson, entity or arrangement, whose principal
lusiness or purpose 1s to make cor hold investments which ave
managed by a Fund Manager;

Fund Manager” meany a parnson whose principal business i3 to
arrange, congult, make, manage or advise upon inovestments;

"Fund Participant® means apy partner, unit holder, shaceholder
or other participant in or operator, manager or custodian of
any Fund;
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Retumn of allotment of shares

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

Class of share

Prescribed parficulars

"Group* means the Company, any subsidiary oxr subsidiaxy
undertaking of the Company, any holding company or parent
undertaking of the Company and any subsidiary oz subsidiary
undertaking of such holding conpany or parent undertaking apd
references to a "momber of the &Group™ or TGroup Membaxr" or
"Group Company”) shall be construed accordingly:

"Hurdle Rate® means the threshgld wvalue applicable to a
particular class of M Shares determined by the Board (with
Investor Consent) in accordance with Articie 19.3 of the
Articles on or before the first allotment of such class of M
Shares below which those M Shares so allotted have no right to
parkticipate in any Equlty Proceeds,

*Insolvency Event® means, in relation to a persom, any of the
following: -

{a) the convening of a meeting, pressntation of a
petition, making of an order or passing of a
resolution for volontary winding-up ar
dizsolution of anch parson other than, in vthe
casa of any Group Company, for the scale purpose
of an amalgamation, reconstruction or solvent
reorganization; or

{b} the appeiotment of a ligoidator, supervisor,
receiver, administrator, recelver and manager or
administrative zeceiver or similar officer in
relation te the whole or any part of the
business and assets, rights or reveoues of such
person; or

fc) such person ceasing payment of eor being or
bevaming wunable to pay 1its debts within the
meaning of section 123 (1) (e} of tha Insolvency
Act 19§67 ox

{d) such person entering into any rcomposition or
arrangestent with its creditors with a wview to
the deferral, rescheduling or other readjustment
cf all or a particular class of its creditors
including [without prejudice to the generality
cf the foregoing) a voluntary arrangement within
the meaning of part I of the Insolvency Act 1586
or a scheme of arrangement under Part 26 of the
2006 Act; orx

(e) any distress, execution or other procezs belng
levied against any of its assets which has not
been satisfied in fuli: or
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In aceordance with _ 1 3
I acordanoe vt SHO1 - continuation page
Comparies A 2006, Refurn of allotment of shares
R 7 ) Stafement of capital {Prescribed particulars of rights attached to shares)
Class of share l ’
. NPT - ) any other form of Jligquidation, receiversbip,
Prescribed parbculars admivistrative recelvership, adninistration,
bankruptey, arrangement or scheme with
creditors, moratoximm, etay or limltaticn of
creditors’ rights, interim or provisional

supervision by the sourt or by persons appointed
by the comrt ({or any equivalent or similar

. procedure under the laws of any jurisdiction in
which the relevant person 1ia incorporated,
ragistered, domiciled or resident or carries on
business or has assets) being commenced or
otherwise in place or under wsy in relaticn te
it, whether in or out of court;

"Inteccraditor Agrmement"” mpeans the interczreditor agreement
entered into or to be enterad into on or arqund the date hersof
between {1} Bidco; {2) Midco; and {3) Clydesdale Bank plc in
the agreed form:

"Interest™ has the msaning given in Article 2.2.23.1 of the
Rreicles;

"Investmant Agreswent® means the inveatment agreement entered
in te or to be eatered in te on or about tha Commencement Date
petuwses (1) the Company; (2) Mideo; (3) Bideco; (4} the Origimal
Managers; and (4} the Lead Investor;

vInvestor Asgociate" means, in relation Lo an Investor:

(a) each member of the Investor Group of such
Investor (other than the Investor itself): or

{b}) any general partmer, limited paztner or other
partnex im, or trustee, nominee, custedian,
operator or manager of, or Fund Manager bo, that
Investor or any member of its Investor Group: or

(c) any member of the same group of companies as any
general partner, limited pattner or other
partner or participant in, or member, trustee,
nominea, custodian, operator or Fund Manager to,
that Tonvestor or any member of its Investor
Group; :

{d) any Fund which has the same general partner,
limited partner, other partpoer, participant,
- . trustes, nominee, custodian,. operator or Fund
Hanager as that Investor or any meaober of its

Investor Gruup: o

{e) any Fund inx respect of which that Investor or
any member of the Investor Group of such
Investor, is a general partner, limited partner,
other partner, member, trustee, oncminee, Fund
Participant or Fund Mansger; and

CHFPOZ5

Leserfonm intarnalionat 510




fr o

l - - : ‘
Dacorsancewih — SHO1 - continuation page !
Companics At 2008, Retum of allotment of shares

"Il 7T 7 statement of capital (Prescribed particulars of rights attached fo shares)
Class of share o ' ’
Prescribed particulars ’ (n any Co-Investment Scheme of that Investsr or any

menber of it Investor Group and any undertaking
which holds or is to hold shares for any Co-
Investment Scheme;

"Iovastor Consent” or "Investor Direction® means the consent or
approval (iocluding any conditions to which such consent or
approval 1s sabject) or direction in writing of, or on behalf
of, the Hajority Inwvestoris);

"“Invoator Director® means any director appointed by the Lead
Iovestor from time to time purswant te Article 55.2 of the
Azticles;

“"Tovestor Director Cohsent®™ or "“Investor Dirgctor Direction®
means the consent or approval {(including any conditions to
which such consent or approval (s subject}) or direction in
writing of the Investor Director(s)}

"Iovostor Growp® neans, in relatien to as Investor, that
Investor and/cr its nominee(s)}, any other body corporate which
iz for the time beirg a bholding company of such Investor or
subsidiary of such Investor or a subsidiary of a hbolding
company of such Investor and references to "member® or hara
of sn Investor Group” shall be construed accordingly:

*Invegtors® means the Lead Investor and any other perxrson
holding A Shares who has agreed to adhere to the terms of the
Investment Agreement a5 an Investor and "Inveatsr" Rains &Ry
one of them:;

fLead Invaztor® meang First Raserva Momentum L.P. for so long
as it or any of its Investor Associates hold and Equity Shares;

"Liquidation™ means the liquidation, disscluticon or winding-up
of the Company pursuant to the making of a winding—ap order by
the court or the passing of a reaolution by the Shareholdexra or
otharwize that the Company bBe woand up or dissolved (save for a
solvent winding-up for the purpoke 0f reconstruction or
amalgamation previously approved by a resclution of the
Shazeholders (with Investor Consent));

*Listing® means any of:

(a) the admiasion of all or any of the Equity Shares
tc trading on a market for listed =zmecurities
operated by a recognised investment exchange (as
that term is defined in the Financial Services
and Markets Act 2000), together with the
admission 0f such Ecuity Shares to the Offipial
List of the FCA: or

{b) the admission of ali orx any of the Equity Shares
to trading on the Alternative Investment Market
of the London Stock Exchange ple; or
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Comganies Act 2006, Return of allotment of shares

""" Statement of capital (Prescribed particulars afrights altached to shares)
Class of share '

Prescribed particulars {c) if the Majority mmvestor(s), im their absolute

discretion, so determine, the admission of all
or any of the Equity Shares to, or to trading

together, if necesaary, with the admiasion of
such Equity Shares to listing on any official or
qtherwise prescrihad ligt maintained by =
competent or otherwise prescribed 1dsting
authnrity;

and "Lisked” shall he construed accordingly;

"Matarinlly Underperforms™ means a failurs by the Group a2t any
time to achieve actual oarnings before intereat and tax
{"EBRIT") in regpect of a period within a financlal year which
are at legst 7% par cent. of the Televant EBIT target foxr such
pexicd as set cut in the Annual Business Plan;

"Ml EHurdle Rate" means the Hurdle Rate datermined by the Board
{with Investor Consent) te apply to the Ml Sharzes at tke date
ol Iirst iszue of such M) Sherres, which shall remain fixed and
shall not be subsequently amended;

M2 Hurdle Pate" means the Hurdle Rate determined by the Boaxd
[with Investor Consent) to apply to the M2 Shares at the date of
firat issuve of such M2 Shares, which shall remain fixed snd ahall
not be subsequently amended;

43 Burdle Rate" means the Hurdle Rate detexrmined by the Board
(with Investor Consent) to apply to the M) Shares at the date
of first issue of such M3 Shares, which shall remaln flxed and
shell pnot be subsequently amended:

"1 Share™ means a M Share to which the M1 Hurdle Rate applies;

"H1l Shurcholdex® holders of Ml Shares fron time to time and
M1 Sharcholdec™ means any one of them;

"M2 Share= means a M Share to which the M2 Hurdle Rate applies:

*M3 Sharsholder® holders of M3 sShares from time to time and
"M3 Shareholder® means any one of them; '

"Mideo® means Lional Mideco Limited {(Registered Number:
5C40398L)

"M Shares" means the Ml Shares, M2 Sharea and the M3 ordivary
shares of £1.00 each in the capital of the Company having the
rights, and being sudbject to the restrictioms, contaived in the
Articles ard "M Share" méans any cne of them: ’

on, any other market wherever situated, -

"2 Shareholdex” holders of M2 Shares fron time {o time.and.
M2 Shareholder™ means any ones of them; .
“M3 Share” means a M Share tc which the M3 Hu:rdle Rate applies:

CHFFOZ5

Larerioen Mtamatonal 5/10




= s € K e T L o

In accordance with
Seciion 555 of the
Comparies Ac| 2006,

SHO1 - continuation page
Retumn of allotment of shares

7 I

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

Class of share

I

Prescribed particutars

"™ Sharehaldsrx* means the holdexrs of M Shares from time to
time and "M Sharaholder™ means any one of them;

"Majority Iovestor(s)" means the holder(s} of a majority in
npmber of the issued A Sharea from time to time;

"Managera* meang the Original Managers and any other person who
has ayresd to adhere to the terms of the Investment Agreement
as a Manager wunder a Deed of Adhexence, in each casse for ac
long as he holds any Shares and "Mannger® ghall be conatrued
sccordingly;

"original Hanogers” means Gorden MacGregor, EKeith Nelson and
Robert Dalziel and "Original Manpgex® means any ome of them;

"original Managay Shargholder® means an Original Manager
provided he has B Shares reglstered in his name or in the name
of a Connected Sharshelder of higy

"Permittad Transfer® means a traasfer of Shares which is
perwitted in accordance with Article 12 of the Articles:

“Privileged Relation” means in relation to any Shareboldex
fbeing an individual}, ke Shareholder's ppouse or civil
partner (as defined in the Civil Partnership Act 2004) for the
tine being and such Shareholder's children and grandchildren
(including any adopted and/or step children and grandchildren);

"Recagnised Invastment Exchange” has the meaning given to it in
section 285 of FSMA; .

"Sala® means any transaction er series of related transactions
whareby any person (together with its connected persons and any
other persons with wham it is Acting irn Concert) obtains the
ounership of all of the issued Egquity Shares [excluding any
Equity Shares bheld as tressury shares);

v8gcond Ranking M Shares¥ neans the class of M Shares with the
second lowest Hurdile Ratae;

"Socuritiam” means Shares or rights to subscribe for, or te
convert secarities into, Shares; :

"Sharea” means the shares (Df whatever class) in the capital of
the Cowpany and "Shaxe” neans any one of them; ’

fShareholdera" maang the pergens frem tima to time who are the
holders of Shares and "Sharoholder® means any one of themy

“Tax* means any form of taxatlon, duty, impost, contributiom,
levy ox taxiff of any nature whatsoever, whether of the United
EKingdom or elsewhere, and includes any penalty, cbarge,
surcharge, fine or interest payable in connection with any such
taxation, duty, impost, ceontribution, levy or tariff:
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- Statement of capital (Prescribed particulars of rights attached to shares)
Class of share

Prescribed particulars

"Tax Authority” mneans HK Revenue and Customs or any other
Authoxity, whether of the United Kingdom or elsewhere, having
power.or authority or other funcrion in relation to Tax;

*Third Ranking M Shares™ means the class of M Shares with the
third lowest Hurdle Rate; and

*Ifapsmitites®™ means a person entitled to a Share (or any
| Interest therein) by reascn of the death or bankruptcy of a
Shareholder or otherwise by operation of law.
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