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In accordance with
Section 644 & 649 of the S H 1 9 @laserform
Companies Act 2008,

Statement of capital for reduction supported by
solvency statement or court order

A fee is payable with this form,
Please see 'How fo pay' on the last page.

< What this form is for X What this form is NOT
You may use this form as a statement ~ ~ You cannot use this for
of capital for a private limited company ~ complete a statement of
ducing it ital fi -regist
reducing its capital supported by a or a company re-regis rvtinkd.
AD7

solvency statement; or for a private or -~ unlimited to limited.
public limited company reducing its
capital supported by a court order,

Company details

Company number 1 {086 |0 ]9 |6 8 |z => Filling in this form
Please complete in typescript or in

bold black capitals.

28/05/2021 #218
COMPANIES HOUSE

Company narme in full |First Mile Holdings Limited

[ All fields are mandatory unless
specified or indicated by *

H Share capital

Complete the table(s) below to show the issued share capital as reduced by the | Please use a Statement of

resolution. Capital continuation page if

. . necessary.

Complete a separate table for each currency (if appropriate). For example,

add pound stering in ‘Currency table A' and Euros in ‘Currency table B'.
Currency Class of shares Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate €.g. Ordinary/Preference etc, (£.€ 5 etc) unpaid, if any (£, €, $, etc)
table for each currency Number of shares issued Including both the nominal

multiplied by nominal value | value and any share premium

Currency table A

£ |a ordinary | 550000 | 55, 000.00

’£ [B Crdinary | 320000[ 32,000.00, :x

e [c Ordinary | 130000 | 13,000.00
Totals | 1006000 | 100, 00C.00 |9

Currency table B I

| |
| | | [
| | ;

|

Totals ’ ’
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @
Totals (including continuation r 1000000 |100r 000.00 |0 00
pages)

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 efc.

CHFP025
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SH19

Statement of capital for reduction supported by solvency statement

or court order

Prescribed particulars of rights attached to shares

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in  Section 2.

Class of share

A Ordinary

Prescribed particulars

Please see attached continuation page.

Class of share

B Ordinary

Prescribed particulars

Please see attached continuation page.

Class of share

C Ordinary

Prescribed particulars
L 1]

Please see attached continuation page.

© Prescribed particulars of rights

attached to shares

The particulars are;

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

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

d. whether the shares are to be

radeemed or are liable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share,

Please use a statement of capital
continuation page if necessary.

Signature
’ | am signing this form on behalf of the company. © Societas Europzea.
If this form is being filed on behalf
Signatu re Signature of a Societas Europaea (SE), please
X BesuBignedt by: delete "director’ and insert defails
of which argan of the SE the person
M«" W signing has membership,
© Person authorised
Th|s form may be Signed by Under either section 270 or 274 of
Director €, Secretary, Person authorised €, CIC manager. the Companias Act 20C8.
CHFP025

0616 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

B

Prescribed particulars of rights attached to shares

Class of share

A Ordinary

Prescribed particulars

Income

Subject to the terms of Clause 8.1 and 8.6 of the
Investment Agreement, any profits which the
Directors may lawfully determine to distribute in
respect of any financial year shall be distributed
amongst the holders of the Ordinary Shares pro rata
to the number of Ordinary Shares held by each of
such holders.

See continuation page 2.

€ Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

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

d. whether the shares are to he

redeemed or ar liable to be
redeemed at the option of the
company or the sharehalder,

A separate table must be used for
each class of share,

CHFPO25
06/16 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH198 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

(irOrdinary

Prescribed particulars

Capital

the Shareholder Proceeds
shall be distributed as at the date on which the

On a Realisation Ewvent,

relevant Realisation Event takes place amongst the
holders of Ordinary Shares pro rata to the number
of Ordinary Shares held by each of them and pari
passu as if all of such Ordinary Shares constituted

a single class.

The foregolng provisions of Article 4.1.2 shall be
subject to the following overriding provisions:

the holders of those Shares not
shall

(A) Upon a Sale,
acquired by the relevant purchaser(s)
not be entitled to any allocation of
Shareholder Proceeds in accordance with this

Article 4.1.2.

If a Listing is proposed then, immediately
pricr to and conditional on the Listing
taking place, the Company shall (with
Investor Consent) complete all necessary
steps required to reorganise, recapitalise,
convert or reclassify the issued share
capital of the Company for the purpose of
ensuring the Company has a single class of
ordinary shares at the time of the Listing.

When determining the amount of the
Shareholder Proceeds in the case of any
Exit, the cash value of any non cash
consideration payable in connection with
such Exit shall be included at the amcunt as
finally determined by the Valuer acting as
an expert and not as an arbiter.

This paragraph shall only apply in relation
to any element of Shareholder Proceeds which
is deferred or contingent consideratien; 1f
such circumstances arise, the Shareholder
Proceeds allocated on completion of the
relevant Reallisation Event will exclude the
element of consideration which 1s deferred
or contingent which instead will be dealt
with subsequent to such completion of the
Realisation Event (as appropriate)

See continuation page 3.

a.

€ Prescribed particulars of rights
attached to shares

The particulars are:

particulars of any voting rights,
including rights that arise only in
certain circumstances;
particulars of any rights, as
respects dividends, {o participale
in a distribution;

particulars of any rights, as
respects capital, to participate in a
distribution: (including on winding
up}; and

whether the shares are to be
redeemed or ase liable 1o be
redeemed at the option of the
comparny or the shareholder.

A separate table must be used for
each class of share,

CHFPQ25

06116 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

A Ordinary

Prescribed particulars
o

in accordance with the following provisions
of this paragraph. On each occasion on which
any deferred and/or contingent consideration
which is not so allocated shall in fact be
received by the Shareholders (or any of
them), the provisions of Article 4.1.2 shall
be recopened and reapplied as at the date of
the Realisaticn Event treating the late
receipt as Shareholder Proceeds to determine
the allocation of the same and, for that
purpose, the calculations used in allocating
consideration already received shall be
reworked provided always that no value
already allocated shall be re-allcocated and
this provision shall serve only to allocate
the additional consideration later received.
The Company and the Sharehclders agree that
the provisions of this paragraph shall
remain in full force and effect (as
covenants on the part of each of themj
following completion of any Realisation
Event occurring after the Adopticn Date and
notwithstanding any proposed amendment cr
replacement of these Articles following
completicon of such Realisation Event.

On a sale or cother disposal of the whole or
substantially the whole of the business,
assets or undertaking of the Group, the

surplus assets remaining after payment of
the Company's liabilities shall be
distributed (to the extent the Company i1s

lawfully permitted tc do so) in accordance
with this Article 4.1.2, provided that if it
is not lawful for the Company to distribute
its surplus assets in accordance with this
Article 4.1.2, the members shall exercise

Please see continuation page 4.

€ Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
upy; and

d. whether the shares are to be

redeemed ar are liable to be
redeemed at the option of the
company or the shareholder.

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

CHFPO25
(6/16 Version 5.0
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In accordance with
Secticn 108 of the
Companies Act 2006,

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

A Ordinary

Prescribed particulars
L

all powers

{in their capacity as members)

is required by the Majority Investor
(including actions that may be necessary to
put the Company inte voluntary liguidation)
to achieve a distribution in accordance with
this Article 4.1.2.

See continuation page 5.

as

€ Prescribed particulars of rights

attached to shares

The particulars are;

a. particulars of any voting rights,
including rights that arise only in
certain ¢ircumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to parlicipate in a
distribution {including on winding
up); and

d. whether the shares are to be

redeemed or are liable 1o be
redeemed at the option of the
company or the shareholder.

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

CHFPO25
06116 Wersion 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

A Ordinary

Prescribed particulars

Voting

A1l shareholder votes at any general meeting shall
be taken on a poll and for the avoidance of doubt
the use of written resoluticns of the requisite
majority of the holders of Voting Rights in
accordance with the Act and/or these Articles shall
be wvalid and effectual as if they had been passed
by a vote rather than on a pell at a general
meeting. Subject to Articles 4.3 and 14.3, every
holder of Ordinary Shares ({i} including the
holder({s) of Specified Good Leaver's B Ordinary
Shares as a result of the Specified Manager's death
in respect of any resolution which is proposed
which (if passed) would adversely affect:

(a) the economic ({including for these purposes
permitted transfer provisions in Article 12,
the drag and tag along provisions in
Articles 16 and 17 respectively and the pre-
emption rights in Article 5.2.1) and/or

{b) the voting rights,
there 1s a

proporticonate
rights (as

of the B Ordinary 8hares unless
corresponding adverse effect on a
basis on the economic and/or wvoting
appropriate) of the A Ordinary Shares;
{(ii) but excluding any other Leaverj},

who (being an individual} is present or (being a
corporation) is present by a duly authorised
representative (not being himself a member entitled
to wvote) shall have one vote for every Ordinary
Share of which he is the holder.

See continuation page 6.

© Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

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

d. whether the shares are to be

redeemed or are liable 1o be
redeemed at the option of the
campany or the shareholder.

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

CHFP025
06116 Version 5.0 Laserform [nternational 6716
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

!_A—Ordinary

Prescribed particulars

Redemption

Any shares may be issued on the terms that they
or at the option of the Company or the holder
to be redeemed and the Directors shall
conditions

are,
are liable,
be authorised to determine the terms,
and manner of redemption cf such shares.

All capitalised terms used have the same meaning
given to them in the Company's articles of
associaton adopted on 12 May 2017.

€ Prescribed particulars of rights
attached to shares
The particulars are:
a.

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

particulars of any voting rights,
including rights that arise only in
certain circumstances;
particulars of any rights, as
respects dividends, to paricipate
in a distribution;

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

whather the shares are ta be
redesmed or are liable to be
redeemed at the option of the
company or the shareholder.

CHFP025

06/16 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2008.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

B Ordinary

Prescribed particulars

Subject to the terms of Clause 8.1 and 8.6 of the
Investment Agreement, any profits which the
Directors may lawfully determine to distribute in
respect of any financial year shall be distributed
amongst the holders of the Ordinary Shares pro rata
te the number of Ordinary Shares held by each of
such holders.

See continuation page 2.

a.

€acl

© Prescribed particulars of rights
attached to shares

The particulars are;

particulars af any voting rights,
including rights that arise only in
certaln circumstances;
particulars of any rights, as
respects dividends, to participate
in a distributicn;

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

whether the shares are to be
redeemed or are fiable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for

h class of share.

CHFP0Z25
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

[ﬁ Ordinary

Prescribed particulars

Capital

On a Realisation Event, the Shareholder Proceeds
shall be distributed as at the date on which the
relevant Realisation Event takes place amongst the
holders of Ordinary Shares pro rata to the number
of Ordinary Shares held by each of them and pari
passu as if all of such Ordinary Shares constituted
a single class,

The foregoing provisions of Article 4.1.2 shall be
subject to the following overriding provisicns:

the holders of those Shares not
shall

(A) Upon a Sale,
acquired by the relevant purchaser(s)
not be entitled to any allocation of
Shareholder Proceeds in accordance with this

Article 4.1.2.

If a Listing 1s proposed then, immediately
prior to and ccnditional on the Listing
taking place, the Company shall (with
Investor Consent) complete all necessary
steps required to reorganise, recapitalise,
convert or reclassify the issued share
capital of the Company for the purpose of
ensuring the Company has a single c¢lass of
ordinary shares at the time of the Listing.

When determining the amount of the
Shareholder Proceeds in the case of any
Exit, the cash value of any non cash
consideration pavable in connection with
such Exit shall be included at the amount as
finally determined by the Valuer acting as
an expert and not as an arbiter.

This paragraph shall only apply in relation
to any element of Shareholder Proceeds which
is deferred or contingent consideration; if
such circumstances arise, the Shareholder
Proceeds allocated on completion of the
relevant Realisation Event will exclude the
element of consideration which is deferred
or contingent which instead will be dealt
with subsequent to such completion of the
Realisation Event (as appropriate)

See continuation page 3.

a.

€ Prescribed particulars of rights
attached to shares

The particulars are:

particulars of any voting rights,
including rights that arise only in
certain circumstances;
particulars of any rights, as
respects dividends, to participate
in a distribution;

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

whether the shares are 10 be
redeemed cr are liable to be
redeemed at the option of the
company ar the shareholder,

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

CHFP025

06/16 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Ciass of share

B Ordinary

Prescribed particulars

in accordance with the following provisions
of this paragraph. On each occasion on which
any deferred and/or contingent consideration
which is not sc allocated shall in fact be
received by the Shareholders {(or any of
them), the provisions of Article 4.1.2 shall
be recpened and reapplied as at the date of
the Realisation Event treating the late
receipt as Shareholder Proceeds to determine
the allocation of the same and, for that
purpose, the calculations used in allocating
consideration already received shall be
reworked provided always that no value
already allocated shall be re-allocated and
this provision shall serve only to allocate
the additional consideration later received.
The Company and the Shareholders agree that
the provisions of this paragraph shall
remain in full force and effect (as
covenants on the part of each of them)
following completion of any Realisation
Event occurring after the Adopticn Date and
notwithstanding any proposed amendment or
replacement of these Articles following
completion of such Realisation Event.

On a sale or other disposal ¢f the whole or
substantially the whole of the business,
assets or undertaking of the Group, the
surplus assets remaining after payment of
the Company's liabilities shall be
distributed {to the extent the Company 1is
lawfully permitted tc do so} in accordance
with this Article 4.1.2, provided that if it
is not lawful for the Company to distribute
its surplus assets in accordance with this
Article 4.1.2, the members shall exercise

Please see continuation page 4.

€ Prescribed particulars of rights

attached to shares

The particutars are:

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

b. particulars of any rights, as
respects dividends, to parficipate
in a distribution;

c. particulars of any rights, as
respects capital, to participate in a
distribution {including cn winding
up); and

d. whether the shares are to be

redeemed or are lizble to be
redeemed at the option of the
campany or the sharehalder.

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

CHFP025
06/16 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

B Ordinary

Prescribed particulars

all powers {in their capacity as members) as
is required by the Majority Investor
(including actions that may be necessary to
put the Company into wvoluntary liquidation)
to achieve a distribution in accordance with
this Article 4.1.2.

See continuation page 5.

© Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up); and

d. whether the shares are to he

redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

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

CHFPO25
06/16 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

B Ordinary

Prescribed particulars
o

Voting

All shareholder votes at any general meeting shall
be taken on a poll and for the avoldance of doubt
the use of written resclutions of the requisite
majority of the holders of Voting Rights in
accordance with the Act and/or these Articles shall
be valid and effectual as i1f they had been passed
by a vote rather than on a poll at a general
meeting. Subject to Articles 4.3 and 14.3, every
holder of Ordinary Shares {((i} including the

holder (s) of Specified Good Leaver's B Ordinary
Shares as a result of the Specified Manager's death
in respect of any rescluticn which is proposed
which (if passed) would adversely affect:

(a) the economic (including for these purposes
permitted transfer provisions in Article 12,
the drag and tag =along provisions in
Articles 16 and 17 respectively and the pre-
emption rights in Article 5.2.1) and/or

(b} the voting rights,
there 1is a

propeortionate
rights (as

Shares unless
corresponding adverse effect on a
basis on the economic and/or voting
appropriate) of the A Ordinary Shares;

of the B Ordinary

{(ii) but excluding any other Leaver),

who (being an individual) is present or (being a
corpcration) is present by a duly authorised
representative (ncoct being himself a member entitled
to wvote) shall have one vote for every Ordinary
Share of which he is the holder.

See continuation page 6.

€ Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to parlicipate in a
distribution (including on winding
up}; and

d. whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

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

CHFP(25
06116 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006,

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Ciass of share

B Ordinary

Prescribed particulars
1]

Redemption

Any shares may be issued on the terms that they
or at the option of the Company cor the holder
tc be redeemed and the Directors shall
conditicns

are,
are liable,
be authorised to determine the terms,
and manner of redemption of such shares.

B11 capitalised terms used have the same meaning
given to them in the Company's articles of
assoclaton adopted on 12 May 2017.

@ Prescribed particulars of rights
attached to shares
The particulars are;
a.

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

particulars of any voting rights,
including rights that arise only in
certain circumstances;
particulars of any rights, as
respects dividends, to participate
in a distribution;

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

whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
campany or the shareholder.

CHFP025

06/16 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

C Ordinary

Prescribed particulars
©

Income

Subject to the terms of Clause 8.1 and 8.6 of the
Investment Agreement, any profits which the
Directors may lawfully determine to distribute in
respect of any financial year shall be distributed
amongst the holders of the Ordinary Shares pro rata
to the number of Ordinary Shares held by each of
such holders.

See continuation page 2.

© Prescribed particulars of rights
attached to shares
The particulars are:
a.

A separate table must be used for
each class of share,

particulars of any voting rights,
including rights that arise anly in
certain circumstances;
particulars of any rights, as
respects dividends, to participate
in a distribution;

particulars of any rights, as
respects capital, to participate in 2
distribution {including on winding
up); and

whether the shares are ta be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

CHFP025

08118 Version 5.0
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

C Ordinary

Prescribed particulars

Capital

On a Realisation Ewvent, the Shareholder Proceeds
shall be distributed as at the date on which the
relevant Realisation Event takes place amongst the
holders of Ordinary Shares pro rata to the number
of Ordinary Shares held by each of them and pari
passu as if all of such Ordinary Shares constituted
a single class.

The foregoing provisions of Article 4.1.2 shall be
subject to the following overriding provisions:

the holders of those Shares not
shall

(A} Upon a Sale,
acquired by the relevant purchaser (s}
not be entitled to any allccation of
Shareholder Proceeds in accordance with this

Article 4.1.2.

If a Listing is propcsed then, immediately
prior to and conditional on the Listing
taking place, the Company shall (with
Investor Consent} complete all necessary
steps regquired to reorganise, recapitalise,
convert or reclassify the issued share
capital of the Company for the purpose of
ensuring the Company has a single class of
ordinary shares at the time of the Listing.

When determining the amount of the
Shareholder Proceeds in the case of any
Exit, the cash value of any ncon cash
consideration payable in connection with
such Exit shall be included at the amount as
finally determined by the Valuer acting as
an expert and not as an arbiter.

This paragraph shall only apply in relation
to any element of Shareholder Proceeds which
is deferred or contingent consideration; if
such circumstances arise, the Shareholder
Proceeds allocated on completion of the
ralevant Realisation Event will exclude the
element of consideration which is deferred
or contingent which instead will be dealt
with subsequent to such completion of the
Realisation Event (as appropriate)

See continuation page 3.

© Pre

attached to shares
The particudars are:

a

A separate table must be used for

€4ac

scribed particulars of rights

particulars of any voting rights,
including rights that arise only in
certain circumstances;
particulars of any rights, as
respects dividends, to participate
in a distribution;

particulars of any rights, as
respects capital, ta participate in a
distribution {including on winding
up); and

whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

h class of share.

CHFP0Z5
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In accordance with
Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

C Ordinary

Prescribed particulars

in accordance with the following preovisions
of this paragraph. On each occasion on which
any deferred and/or contingent consideration
which is not so allocated shall in fact be
received by the Shareholders {or any of
them), the provisions of Article 4.1.2 shall
be reopened and reapplied as at the date of
the Realisation Event treating the late
receipt as Shareholder Proceeds to determine
the allocation of the same and, for that
purpose, the calculations used in allcocating
consideration already received shall be
reworked provided always that no value
already allocated shall be re-allocated and
this provision shall serve only to allocate
the additional consideration later received.
The Company and the Shareholders agree that
the provisions of this paragraph shall
remain in full force and effect (as
covenants on the part of each of them)
following completion of any Reallsaticn
Event occurring after the Adopticon Date and
notwithstanding any propcsed amendment or
replacement of these Articles following
completion of such Realisation Event.

On a sale or other disposal cof the whele or
substantially the whole of the bkusiness,

assets or undertaking of the Group, the
surplus assets remaining after payment of
the Company's liabilities shall be
distributed (to the extent the Company is

lawfully permitted to do so) in accordance
with this Article 4.1.2, provided that 1f it
is not lawful for the Ccocmpany to distribute
its surplus assets in accordance with this
Article 4.1.2, the members shall exercise

Please see continuation page 4.

€ Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

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

d. whether the shares are to be
redeemed or are liable to be
redeemed at the aption of the
company ar the shareholder,

A separate table must be used for
each class of share.
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Section 108 of the
Companies Act 2006.

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

C Ordinary

Prescribed particulars

all powers {in their capacity as members) as
is required by the Majority Investor
(including actions that may be necessary to
put the Company into voluntary liquidation)
to achieve a distribution in accordance with
this Article 4.1.Z2.

See continuation page 5.

© Prescribed particulars of rights

attached fo shares

The particulars are;

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

b. particulars of any rights, as
respects dividends, to participate
in a distributicn;

c¢. particulars of any righs, as
respects capital, to participate in a
distribution {including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share.
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Section 108 of the
Companies Act 2006,

SH19 - Continuation page

Statement of capital

Prescribed particulars of rights attached to shares

Class of share

C Ordinary

Prescribed particulars

Voting

All shareholder votes at any general meeting shall
be taken on a poll and for the avoidance of doubt
the use of written resolutions of the requisite
majority of the holders of Voting Rights in
accordance with the Act and/or these Articles shall
be valid and effectual as if they had been passed
by a vote rather than on a poll at a general
meeting. Subject to Articles 4.3 and 14.3, every
holder of Ordinary Shares ({i) including the
holder{s) of Specified Good Leaver's B Ordinary
Shares as a result of the Specified Manager's death
in respect ¢f any resolution which is proposed
which (if passed) would adversely affect:

{a) the economic (including fer these purposes
permitted transfer provisions in Article 12,
the drag and tag along provisions in
Articles 16 and 17 respectively and the pre-
emption rights in Article 5.2.1) and/or

(b) the wvoting rights,

of the B Ordinary Shares unless there is a
corresponding adverse effect on a proporticnate
basis on the economic and/or voting rights (as
appropriate) of the A Ordinary Shares;

{ii) but excluding any other Leaver),

who (being an individual) is present or (being a
corporation) is present by a duly authorised
representative (not being himself a member entitled
to wote} shall have one vote for every Ordinary
Share of which he is the holder.

See continuation page 6.

a.

@ Prescribed particulars of rights
attached to shares

The particulars are:

particulars of any voting rights,
including rights that arise anly in
certain circumstances,
particulars of any rights, as
respects dividends, to participate
in a distribution;

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

whether the shares are to be
redeemed or are liable 1o be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share.
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Statement of capital

Prescribed particulars of rights attached to shares

Class of share

C Ordinary

Prescribed particulars
o

Redemption

Any shares may be issued on the terms that they
are, or at the option of the Company or the holder
are liable, to be redeemed and the Directors shall
be authorised to determine the terms, conditions
and manner of redemption of such shares,.

All capitalised terms used have the same meaning
given to them in the Company's articles of
assocliaton adopted on 12 May 2017.

© Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, 1o participate
in a distribution;

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

d. whether the shares are o be

redeemed or are liable to be
redeemed at the option of the
company or the sharehelder.

A separate table must be used for
each class of share.
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Statement of capital for reduction supported by solvency statement

or court order

B_ Presenter information

n Important information

You do not have to give any contact information, 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 the public record.

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

How to pay

[E“m““ Hamza Ashraf

’ Company nama

fM““ 16 Charlotte Square

Dickson Minto W.S

|Edinburgh

|

| Post town

CauntyRegion

e O3 C E W N Y

Country

|DX 199

Telphone +44 (0) 131 225 4455

EChecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have ramembered the
following:

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

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

You have signed the form,

You have enclosed the correct fee.

& O

A fee of £10 is payable to Companies House to
reduce the share capital by Court Order or by
Solvency Statement.

Make cheques or postal orders payable to
‘Companies House.'

E Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 N.R. Belfast 1.

n Further information

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

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