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Allotment dates ©

From Date EW EPO— PZ_WFT[’T
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© Allotment date
N all shares were allotted on the
same day enter that date i the
‘from date’ box i shares were
allotted over a penod of trne,
completa both from date’ and 'to
daie’' boxes

s |

Shares allotted

Please give details of the shares allotted, including bonus shares 24 '-r;'u"eﬂfv Sels are e
cumency aren
{Please use a continuation page rf necessary ) completsd we wll assume cL
13 I pound steriing

Class of shares Curency © Nurmber of shares | Nominal value of Amount pasd Amount (if any)

{E g Ordinary/Preference eic ) allotled each share {including share unpa {including
prermum}) on each share premium) on
shate each shame

|a1 ordinary | | 56 | 0 o1 | o o1 |

[A deferred shares E | 5208 | 0.00001 | 0 00001 |
If the allotted shares are fully or partly paid up otherwise than in cash, please Contmuation page
state the consideration for which the shares were allotted Pleass use 2 continuation page ¥

necessary

Details of non-cash
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faPLC, please attach

valuation report (if

appropriate)
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SHO1

Retum of allotment of shares

Statement of caprtal

Section 4 (also Section 5 and Section 8, if appropriate) should reflect the
company's issued capial at the date of this refum

n Statement of capital (Share capital m pound sterling (£})

Piease complete the table below to show each class of shares held in pound sterfing If all your
issued capital Is in sterling, only complete Section 4 and then go fo Section 7

Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal valus €
(Eg Ordnary/Preference eic.) each share €@ on sach share @
(see continuation page) [ r ,f.

| |

| | i |
| | i l g
! ' {

-

E Statement of capital (Share capital in other curmencies}

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Cusrency
Class of shares Amount paid up on Amount {f any) unpaid Number of shares € Aggregate nomunal value €
{E g Ordinary / Preference etc } each share €) on each share €
| Totals | |
Currency
Class of shares Amount paid up on Amount {f any) unpaid Number of shares € Aggregate nominal value €
(E g Omhnary/Preference eic } each share @ on each share €
l Totals I ,
E Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal vatue
issued share capilal Piease [ist totaf aggregate values in
differant curmencies separately Far
Total number of shares [ 829, 358 example £100 +€100 + $10 etz
Total aggregate 389,563
nominal value €
€ Including both the nominal value and any © Eg Number of shares issued muttiphed by Continuatron Pages
share premmum, naminzl value of each share Please use a Statement of Capital continuation
© Total number of ssusd shares in this class page f necessary
CHFPO25

03411 Verson 50




m———aa

SHO1

Retum of alloiment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnbed partrculars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Section §

Class of share A ordinary
Prescribed particulars | PLease see continuation sheet.
(1]

|

| Class of share Al ordanary

Prescnbed particulars
[ 1]

Please see continuation sheet

Class of share

A deferred

:"rescnbed particulars

Please see continuation sheet

© Prescribed particidars of rights
altached to shares

The parhculars gre

a parbeutars of any voting nghts,
including nghts that arrse onty in
certain crcumstances,

b parbeutars of any nghts, as
respects dmdends, to parlicipate
n a distnbution,

¢ parbeutars of any nghts, as
respects capdal, 1o particpate
in & destnbution (including on
winding up), and

d  whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
cotnpany or the shareholder and
any terms or condibons relating
to redempbon of these shares

A separats table must be used for
" " each class of share

Continuaton page
Piease use a Statement of Capial
continuation paga If necessary

Signatur{

| } am signig this form on behalf of the company

© Societas Eurcpasa
I the form is being filed cn behaff

Signature Signature of a Societas Europaea (SE) please
delste ‘director' and insert details
X X of which organ of the SE the person
sgming has membership
L © Person authonsed
This f(!rm may be signed by Under either section 270 or 274 of
Director €, Secretary, Person authonsed €, Admmistrator, Administrative recerver, | e Companies Act 2008
Receiver, Receiver manager, CIC manager
CHFPO2S
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SHO1

Retumn of allotment of shares

E Presenter information

n Important information

You do not have to give any contact information, but if
you do if will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

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

ij Where to send

| Corazrame [y rk Glenn

[

|Mdrm Victorla Square House

DLA Paper UK LLP

I Victoria Sguare

| Birmingham

ITmtb-n
I CountyRegion
T T

=

|Dx DX 13022 BIRMINGHAM 1

‘Tmm 0121 262 5819

Checkhst

We may return the forms completed incorrectly

You may return this form to any Companies House
address, however for expediency we advise youto
return it to the appropriate address below

For compamies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland-

The Regisfrar of Companies, Companies House,
Fourth floor, Ediburgh Quay 2,

139 Fountainbrdge, Edmburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 48t NR Belfast1

ﬂ Further information

or with information missing For further information please see the guidance notes
on the website at www companieshouse gov uk
Please make sure you have remembered the or email enquines@companmeshouse gov uk
following:
[} The company name and number match the This form is available in an
nformation held on the public Register .
section 2 forms page on the website at
3 You have completed all appropnate share detalls in
section 3 WWww companieshouse gov uk
You have completed the appropnate sections of the
Statement of Capital
[ You have signed the form.
CHFP25
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nacotance it SHO1 - continuation page

Compaznies Act 2006 Retum of allotment of shares

Statement of capital

Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each currency

SINN SRR

Currency |£
Class of shares Amount paid up on Amount {if ary) unpald Number of shares € I Aggregate nominal value €
{E g Ordinary/preference etc ) each share @ on aach sham ©
|a ordinary | 0.50| I 163044 | 81,522 00
\E ordinary [ 0.01[ | 40200r 402 00
|a deferred [ 0.00001 | | 300000 | 3 00
Eordinary | 0.5o| [ sssssr 18,478 00
|c orainary | 1.00| | 128956 128,356.00
[c1 ordinary | 1 00| | 21000[  21,000.00
|p ordinary | 1 00] | 6791 6,791 00
IE—ordlnary l 1 oo| | 77377[ 77,377 00
|F ordinary | 1 00] | 55033[ 55,033 00
|preferred ordinary | 100 | 1 r 1.00
[ | l | |
| | | | 1
| [ | | |
| | | | i
| | | | |
| | | | i
I | | | i
| | | | |
| I | | |
| | | | |
| l | | |
| | | | |
| | | | |
| | 1 l I
B | l | | / /
| Totals | 829358 389,563 00!
riruudrgbomhe nominal vatue and any © E g Number of shares issued muibpled by

share premum nominal value of each share
© Totat number of issued shares in

s class

CHFP025 Laserfomm internatonal 510




Continuation sheet - Prescribed particulars of rights attached to shares

"Adoption Date” means 9 March 2010,

"A Deferred Shares” means A Deferred Shares of £0 00001 each n the capital of the Company
having rights as set out 1n these Articles,

"A Ordinary Shares" means A Ordinary Shares of £0 50 each in the capital of the Company having
rights as set out 1n these Articles,

"Al Ordinary Shares” means Al Ordinary Shares of £0 01 each n the capital of the Company
having rights as set out in these Artrcles,

"Approved Transferees" as defined n article 5 13
" Associate' means as defined marticle 7 1 3

"these Articles" means these articles of association as amended from time to time (and reference to
an "article" shall be construed accordingly),

" Auditors' means the auditors to the Company for the time being,
"Board" means the board of directors of the Company from time to time,

"B Ordinary Shares". means B Ordinary Shares of £0 50 each in the capital of the Company having
rights as set out 1n the Articles,

"Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006),
in so far as they apply to the Company,

"Controlling Interest” means as defined in article 7 1 4,

"C Ordinary Shares” means C Ordinary Shares of £1 00 each i the capital of the Company having
rights as set out in these Articles,

"Cl Ordinary Shares" means Cl Ordinary Shares of £1 00 each i1n the capital of the Company
having rights as set out in these Articles,

"Directors" means the Directors for the time being of the Company as a body or a quorum of the
Directors present at a meeting of the Directors (and " Director'' shall mean any one of such persons),

"D Ordinary Shares" means D Ordinary Shares of £1 00 each in the capital of the Company having
rights as set out 1n these Articles,

"Equity Shares” means A Ordinary Shares, Al Ordinary Shares, B Ordinary Shares, C Ordinary
Shares, D Ordinary Shares, E Ordinary Shares and F Ordinary Shares,

"E Ordinary Shares" means E Ordinary Shares of £1 00 each in the capital of the Company having
rights as set out 1n the Articles,

"Facilities Agreement™ shall have the meaning given to it in the Shareholders Agreement,

KSG/DS/UKM/53340707 1 1




"Financial Year" means an accounting period 1n respect of which the Company prepares its accounts
in accordance with the relevant provisions of the Companies Acts,

"F Ordinary Shares” means F Ordinary Shares of £1 00 each 1n the capital of the Company having
rights as set out 1n the Articles,

"Group Company" the Company and any other company which 1s for the time being a subsidiary
undertaking of the Company (and "Group" shall be construed accordingly),

""holder" means in relation to Shares, the person whose name 1s entered in the register of members as
the holder of the Shares,

"Intercreditor Agreement" shall have the meaning given to 1t in the Shareholders Agreement,
"Investors" shall have the meaning given to 1t in the Shareholders Agreement,

"Investor Approval" means the prior consent or approval 1n writing of an Investor Majority,
"Investor Director" means a person appointed as a director of the Company pursuant to article 3 6 1

"Investor Majority" means the holders of not less than one half of the total number of A Ordinary
Shares for the relevant time being 1n 1ssue,

"Listing" means the admission of all or any of the ordinary share capital of the Company to the
Official List of the UK Listing Authority or the admission of the same to trading on the AIM Market
of the London Stock Exchange plc or the admission of the same to, or the grant of permission by any
like authority for the same to be traded on, any other equivalent or similar share market

"Listing Shares" means the 1ssued equity share capital of the Company (excluding any equtty share
capital to be subscribed and 1ssued on such Listing other than new shares to be paid up by way of
capitalisation of reserves or ansing from any sub-division consolidation or conversion of shares),

"Net Profits™ means the net consolidated profit of the Group on ordinary activities calculated 1n
accordance with the historical cost convention and in accordance with the accounting practices,
policies and bases of the Company, consistently applied, which are generally accepted in the United
Kingdom and as shown 1n the audited consolidated profit and loss account of the Company for the
relevant Financial Year,

(a) before provision for, or deducting the amount of, any dividends payable on any shares or any
other distribution

(b) before provision for the transfer of any sum to reserve or writing off goodwill
() after exceptional 1tems
(d) before deducting corporation tax (and any other tax levied upon or measured by reference to

profits or gans) on such profits (including deferred tax)

"Participating Dividend" means the dividend referred to in article 1 | 1 below "Permitted Transfer"
a transfer or disposal permitted by article 4 4,

"Preferred Ordinary Shares" means Cumulative Preferred Shares of £1 00 each 1n the capital of the
Company having rights as set out in these Articles

KSG/DS/UKM/53340707 1 2




""Sale" means the transfer {other than a transfer pernutted under article 4 4) of any interest in Shares
to any person (whether by one transaction or by a series of transactions) resulting 1n that person alone
or together with persons acting 1n concert with such person having the nght to exercise a Controlling
Interest,

"Sale Price" as referred to in article 5 5 2 and article 5 6 "Sale Shares" as defined 1n article 5 3,

"Shareholders Agreement"” means an agreement of even date with the Adoption Date between (1)
lan Kelly and Others (2) Christopher Thomas (3) Phihp Middlebrook and Others (4) the Company (5)
Lloyds TSB Development Capital Limited (6) OBS Co-Investment Plan 2010 and (7) LDC
Opportunity Club 2010,

"Shares' (unless the context does not so admit) shares in the capital of the Company (of whatever
p pany
class),

"Total Transfer Condition" as defined in article 5 4,

"Total Sharc¢holder Proceeds™ means the value of the 1ssued Shares (which shall include shares
deriving therefrom since their date of 1ssue, including shares deriving therefrom following any capital
reorganisation effected prior to any Sale or Listing) calculated as follows and on the basis that the
relevant Sale or Listing has been effected in accordance with 1ts terms,

(a) in the event of a Listing, the market value of the Listing Shares determined by reference to the
price per share at which such shares are to be offered for sale, placed or otherwise marketed
pursuant to the arrangements relating to the Listing, all as determined by the merchant bank
or, if none, the broker appointed by the Board to advise in connection with the Listing,

(b) in the event of a Sale

Q) 1if the shares of the Company are to be sold by private treaty (as distinct from a public
offer) and the consideratton 1s a fixed cash sum payable in full on completion of the
Sale, the total amount of such cash sum,

() if a written offer has been made for a cash consideration or, 1f the Sale 1s pursuant to
any other public cash offer or public offer accompanied by a cash alternative, the total
cash consideration or cash alternative price for all the shares of the Company for
which the offer 1s made,

(11) if the Sale 1s by private treaty or public offer and the consideration 1s the 1ssue of
securities {not accompanied by a cash alternative)

(a) if the securities will rank pari passu with a class of securities already admutted to trading on a
recognised investment exchange (1n the case of a sale by private treaty) the value attributed to
such consideration 1n the related sale agreement setting out the terms of such sale or, {in the
case of a Sale following a public offer or failing any such attribution i the sale agreement) by
reference to the value of such consideration determimed by reference to the average middle
market quotation of such securities over the period of 5 days ending 3 days prior to the day on
which the Sale 1s completed, or

(b) if the securities are not of such a class, the value of the relevant consideration as agreed
between an Investor Majority and the holders of a majority of the C Ordinary Shares (as 1f
one class) or, 1n the absence of such agreement prior to the Sale, such value as 1s reported on
by the Valuers, in a report obtained for the purpose and addressed to the holders of the A, Al,
B, C, Cl, D, E and F Ordinary Shares (as if one class) (the cost of such report to be borne by

KSG/DSMUKM/$3340707 1 3




(©

(d)

(e)

the holders of the A, Al, B, C, Cl, D, E and F Ordinary Shares in proportion to the share of the
proceeds of any Sale which they receive), or

to the extent that the Sale includes an element of deferred consideration which 1s not
contingent and/or unquantified, the value of such element of consideration shall be taken into
account in determiming Total Shareholder Proceeds, or

to the extent that the Sale includes an element of consideration which 1s contingent and/or
unquantified then no value shall be ascribed thereto in determining Total Shareholder
Proceeds,

if and to the extent that (n1} (a) to (1i1) (d) above are not applicable, the value of the relevant
consideration as agreed between an Investor Majority and the holders of a majority of the C
Ordinary Shares (as 1f one class) or, in the absence of such agreement prior to the Sale, such
value as 1s reported on by the Valuers, in a report obtained for the purpose and addressed to
the holders of the A, Al, B, C, Cl, D, E and F Ordinary Shares (the cost of such report to be
borne by the holders of the A, Al, B, C, C1, D, E and F Ordinary Shares in proportion to the
shate of the procceds of any Sale which they receive)

"UK Listing Authority" mecans the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of the Financial Services and Markets Act 2000,

"Valuers' means a firm of independent chartered accountants selected by the Company with Investor
Approval, and

"Venture Capitalist” means any persons or firm or partnership whose busmness comprises to a
material extent the holding for investment purposes of unhisted securities in United Kingdom private
companies and includes any nommee, custodian or manager used by any such person, firm or
partnership to hold such investments

KSG/DSMUKM/53340707 1




Share rights

The rights attaching to the respective classes of Shares shall be as follows

11 As regards 1

111

ncome

In respect of each financial year of the Company set out below the profits of the
Company for the time being available for distribution shall be apphed first n
paying to the holders of the Preferred Ordinary Shares in priority to the dividends
on any other class of Shares as a class a cumulative preferential net cash dividend
which 1s equal to the following percentage of the Net Profits for the relevant
Financial Year ("Participating Dividend")

{(a) the anniversary of the Adoption Date in 2015 to 31 December 2015-
5%,

1) 1 January 2016 to 31 December 2016 - 10%,

©) 1 January 2017 onwards - 15%

Each Participating Dividend shall be paid four months after the end of the
relevant Financial Year or fourteen days after the date on which the consolidated
audited accounts of the Group for the relevant Financial Year are signed by the
directors, whichever 15 earlier

Thereafter the Preferred Ordinary Shares shall have no further rights to dividend
other than as set out at article 1 1 7 below

For so long as there are Preferred Ordinary Shares n issue, the Company shall
require the Auditors at the Company's expense to prepare a statement of the Net
Profits for each Financial Year of the Company in respect of which a
Participating Dividend 1s payable within four months of the end of the relevant
Financial Year

Each Participating Dividend shall become due and payable on the respective
dates referred to 1pso facto and without any recommendation or resolution of the
Directors or the Company (and notwithstanding anything to the contrary
contained 1n these Articles)

The Company shall procure that the profits of any other Group Company for the
time being available for distribution shall be paid to 1t by way of dividend 1f and
to the extent that, but for such payment, the Company would not itself otherwise
have sufficient profits available for distribution to pay m full any Participating
Dividend

If the Company 1s not lawfully able to pay any Participating Dividend 1n full on
the due date for payment of the same then 1t shall on such date pay the same to
the extent that 1t 1s then lawfully able so to do and, without prejudice to the
respective rights of the holders of the relevant Shares, any amount not so paid
shall be paid so soon thereafter as the Company 1s lawfully able to pay the same

If any Participating Dividend 1s (for whatever reason) not paid 1n full on the due
date for payment of the same then, as from such date, interest shall accrue on the
amount unpaid at the rate of 4 per cent per annum above the base rate of Lloyds

KSG/DSUKM/53340604 1



TSB Bank Plc from time to time and shall become due (as a charge against the
Company) and be paid at the same time as the amount to which 1t relates 1s paid
or, 1if any such amount remains outstanding on 30 June and 31 December 1n any
year, on such half-yearly dates to the extent accrued at that time

118 The Company may not distribute any profits in respect of any Financial Year in
addition to those required to be distributed pursuant to article 1 1 1 above unless
and until

{a) the Participating Dividends 1n respect of such year and, in addition,
any arrears of all or any of the same have been paid in full, and

b Investor Approval to such distribution shall have been obtained

Subject thereto, such proportion of any profits which the Company may
determine to distribute in respect of any financial year shall be applied

(a) amongst the holders of the A Ordinary Shares, the Al Ordimnary
Shares, the B Ordinary Shares, the COrdinary Shares, the
D Ordinary Shares, the E Ordinary Shares and the F Ordinary Shares
(par1 passu as if the same constituted one class of share) (any such
dividend being an "Ordmary Dividend"), and

(b) to the holders of the C] Ordinary Shares as one class a dividend
equal to 0 0001 per cent of any Ordinary Dividend, such distribution
to be applied amongst the holders of C1 Ordinary Shares 1n
proportion to the numbers of Cl Ordinary Shares held by each
holder, and

{c) to the holders of the A Deferred Shares as one class a dividend equal
to 0 0001 per cent of any Ordinary Dividend, such distnibution to be
applied amongst the holders of A Deferred Shares in proportion to
the numbers of A Deferred Shares held by each holder

119 Save as prescribed by Article 1 1 8(c) the holders of the A Deferred Shares shall
not be entitled to recover any dividends or other distributions by the Company by
virtue of their holding of A Deferred Shares

12 As regards capital

On a return of assets on hquidation, reduction of capital or otherwise, the surplus assets of the
Company remaming after payment of 1ts liabilities (including any 1nterest payable pursuant to
article 1 1 7) shall be applied

121 first 1n paying to the holders of the Preferred Ordinary Shares an amount equal to
the subscription price (inclusive of any premum) paid for such shares together
with a sum equal to all arrears and/or accruals of Participating Dividend thereon
to be calculated down to the payment date (and to be payable irrespective of
whether or not such dividend has been earned),

122 next and subject thereto, m paying to the holders of the A Ordinary Shares, the
Al Ordinary Shares, the B Ordinary Shares, the COrdnary Shares, the
C1 Ordinary Shares, the D Ordinary Shares, the E Ordinary Shares and the
F Ordinary Shares (pari passu as if the same constituted one class of share) an

KSG/DS/UKM/33340604 1 2




123

124

amount equal to the subscription price (inclusive of any premium) paid for such
shares, and

next in paying to the holders of A Deferred Shares (as one class) the sum of £1 n
total, and

subject thereto, the balance of such assets shall belong to and be distributed
amongst the holders of the A Ordinary Shares, the Al Ordinary Shares, the
B Ordinary Shares, the C Ordinary Shares, the D Ordinary Shares, the E
Ordinary Shares and the F Ordinary Shares as 1f such return of assets were a
distribution upon a Sale or Listing by distnibuting amongst such holders (pari
passu as 1f the same constituted one class of share)

13 As regards voting

131

132

Subject to articles 132, 65 and 66 of the Articles, A Ordmary Shares,
Al Ordinary Shares, C Ordinary Shares, C1 Ordinary Shares, D Ordinary Shares,
E Ordinary Shares and F Ordinary Shares shall respectively confer on each holder
thereof (in that capacity) the right to receive notice of and to attend, speak and
vote at all general meetings of the Company

In the event that

(a) any Participating Dividend has become due for payment and has not
been paid 1n full, or

(b) alt or any part of the principal amount of the Series A Loan Notes, or
any interest thereon, has become due for repayment or payment and
has not been paid in full within seven days of a notice from a holder
thereof requiring payment of the same (regardless of whether such
restriction 15 due to any provisions of the Intercreditor Agreement),
or

(c) an event of default or potential event of default has occurred under
the Facilities Agreement or any debenture of the Company or any
other Group Company, which breach (if capable of remedy) has not
been remedied within seven days of notice to the Company from an
Investor Majority requiring 1t to be remedied,

(d) a breach by the Company has occurred of the Shareholders
Agreement or the Articles, which breach (if capable of remedy) has
not been remedied within seven days of notice to the Company from
an Investor Majority requiring 1t to be remedied,

then, each holder of A Ordinary Shares shall (after becoming aware of the
circumstances giving nise to the rights set out n article 1 3 2 and an Investor
Majority having served notice upon the company secretary that additional votes
are to be exercised) be entitled, 1n that capacity, to exercise on a poll vote at a
general meeting, or on a vote on a written resolution such number of votes for
every A Ordinary Share of which 1t 1s the holder as shall confer upon the
A Ordinary Shares as a class ninety five per cent 95% of the total voting rights of
all Shares at the relevant time

KSG/DSUKM/53340604 |




133

The holders of the Preferred Ordinary Shares, the B Ordinary Shares and the
A Deferred Shares shall not be entitled to receive notice of or to attend and speak
or vote at any general meeting of the Company in respect of their holding of
Preferred Ordinary Shares, B Ordinary Shares or A Deferred Shares

14 As regards a Sale or Listing

141

142

143

144

Upon completion of a Sale (and notwithstanding anything to the contrary n the
terrns and conditions governing such Sale) the selling holders (immediately prior
to such Sale) shall procure that the Total Shareholder Proceeds (whenever
recerved) shall be paid into a designated trustee account and shall be distributed
as follows

(a) first in paying to the holders of the Preferred Ordinary Shares an
amount equal to the subscription price (inclusive of any premium})
paid for such shares together with a sum equal to all arrears and/or
accruals of Participating Dividend thercon to be calculated down to
the pavment date (and to be payable irrespective of whether or not
such dividend has been earned),

(b next and subject thereto, in paying to the holders of the A Ordinary
Shares, the Al Ordinary Shares, the B Ordinary Shares, the
C Ordinary Shares, the C1 Ordinary Shares, the D Ordinary Shares,
the E Ordinary Shares and the F Ordinary Shares, (par1 passu as if the
same constituted one class of share) an amount equal to the
subscription price (inclusive of any premium) paid for such shares,

(c) next in paymg to the holders of A Deferred Shares (as one class) £1
n total, and

(d) thereafter the balance amongst the holders of the Shares the subject
of the Sale (other than the holders of Preferred Ordinary Shares,
C1 Ordinary Shares and A Deferred Shares) as 1f one class, pro rata
to the number of Shares held by them

The provisions of article 1 4 1 shall not apply on or after a listing

In the case of a Sale the consideration for which 1s not payable 1n cash or which 1s
payable 1n a combination of cash and any other form of consideration, such
consideration shall be allocated amongst the members 1n order to ensure that the
Total Shareholder Proceeds are allocated between the members in the same
proportions as the provisions of article | 4 1 provide

Immediately priot to and conditionally upon the first Listing to occur, the holders
shall enter into such reorgamisation of the share capital of the Company as they
may agree or, in default, as the Valuers may reasonably specify, to ensure that the
Total Shareholder Proceeds are or would be reallocated between the members 1n
the same proportions as the provisions of article 1 4 1 would provide on a Sale in
an amount equal to the Total Shareholder Proceeds

KSG/DS/UKM/53340604 1




15 As regards class consents

Except with Investor Approval or n accordance with the Articles

151

152

153

154

155

156

157

158

159

1510

1511

1512

no Group Company shall modify or vary the rights attaching to any class of its
shares,

no Group Company shall vary or permut any variation in its share capital (which
shall include the issue of any shares), and no Group Company shall grant any
option or other rights to subscribe for shares or securities convertible into shares
1n 1ts capital,

no Group Company shall pass any resolution for reducing its share capital or the
amount (if any) for the time being standing to the credit of 1ts share premium
account or capital redemption reserve or for reducing any uncalled liability in
respect of partly paid shares,

no Group Company shall purchase or redeem any shares,

no Group Company shall transfer any profits to reserves or otherwise take any
action (excluding any payment of dividends to the Company or as required under
article 1 1} which will or may reduce the amount of its profits available for
distribution,

no Group Company shall capitahse any profits (whether or not the same are
available for distribution and including profits standing to any reserve) or any
sum standing to the credit of its share premium account or capital redemption
reserve,

no Group Company shall dispose of all or any part of, or any interest in, the
shares or securities convertible into shares or any right to acquire shares or
securities so convertible of any other Group Company,

no Group Company shall dispose of the whole or a substantial part of 1ts business,
undertaking or assets,

no Group Company shall alter its articles of association,

the Company shall not exempt any Share from the provisions of article 1 5 1,

no resolution for the winding up of a Group Company shall be passed unless a
licensed msolvency practitioner shall have advised that such company 1s required
to be wound up by reason of having become nsolvent), and

no Group Company shall suspend or relax any provision of its articles of

association which prohibit a Director from voting at a meeting of Directors or of
a committee of Directors 1n certain circumstances

16 As regards appointment of Directors

161

The holders of the A Ordinary Shares shall be entitled from time to time to
appoint up to two persons as Directors of the Company and each other Group
Company and to remove any such person from office, provided that the holders
shall not be able to exercise the right to appoint such Directors to the extent that
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162

163

164

165

any appomtment would result n the Directors appointed pursuant to this article
together holding a majority of the votes capable of being cast at a meeting of the
entire Board (taking onto account any casting vote available on the event of an
equality of votes) from time to time

At any time that the holders of A Ordinary Shares are entitled to additional votes
at general meetings of the Company on respect of their A Ordinary Shares
pursuant to article 1 3 2, the holders of the A Ordinary Shares shall be entitled to
remove any Director from office and/or appomnt any person as a Director in his
place, provided that any person removed and/or replaced pursuant to this
article 1 6 2, together with

(a) any other person removed pursuant to this paragraph within the
previous six months, and

(b) any Directors appointed pursuant to article 1 6 1 above,

does not constitute one half or more of the total number of Directors for the time
being

Any person or persons together entitled to exercise one half or more of the total
number of votes which can then be cast on a poll at any general meeting of the
Company may, with Investor Approval, from time to time (for so long as he or
they remain so entitled) remove any or all of the Directors and/or appoint any
person or persons as a Director or Directors of the Company

Any such appomntment or removal as 1s referred to in the Articles 1 6 1, 162 or
1 6 3 above shall be made by notice on writing to the Company and/or the
relevant Group Company signed, 1n the case of an appointment or removal made
pursuant to articles 1 6 1 or 1 6 2, by or on behalf of an Investor Majority and,
the case of an appointment or removal made pursuant to article 1 6 3, by or on
behalf of such person or persons as are first referred to therein and served, in each
case, upon the Company at 1ts registered office (and article 73 2 of the Articles
shall not apply n respect of any notice served under this article 1 6)

Notwithstanding any provision of the Articles to the contrary, any person
appointed as a Director pursuant to article 1 6 1 of this article may appont such
person as he thinks fit to be his alternate Director

17 As regards quorums

171

172

173

No meeting of Members shall be quorate unless those Members present include
(whether 1 person or by a duly authorised representative or a proxy) at least one
holder of A Ordinary Shares

Save with Investor Approval no meeting of the Directors held at any time when
an Investor Director holds office as a Director of the Company shall be quorate
unless at least one Investor Director {or a duly appomnted alternate Director of
such person) 1s present at such meeting

If, in the case of either a meeting of the Directors or a meeting of Members, a
quorum 1s not present within half an hour from the time appointed for the
meeting, or 1f during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day 1n the next week at the same time and place
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(or at such other time and place as the chairman of the relevant meeting may
determine, with Investor Approval) In the case of any meeting so adjourned an
Investor Majonity or (as appropriate) an Investor Director shall not be required to
attend 1n order for such adjourned meeting to be quorate
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