In accordance with

SHOT

BLUEPRINT \

Section 555 of the
Companes A 2006
Return of allotment of shares
. You can use the WebFiling service to file this form anline
Please go to www companieshouse gov uk
J What this farm i for What this form 1s NOT 363
You may use this form to give You cannot use this torr ifa)
notice of shares allotted following notice of shares taken b i3
Incorporaton on formation of the com % *A15DPBUG"
for an allotment of a ne i A3 24/0
shares by an unlimied 32012 #2
COMPANIES HOUSE
Company details
|_ -+ Filling 1n ths form
Company number [ 0 l—"‘—l 9 I 4 |_7|—0 2 I~7— Please complete in typescnpt or tn

Company name in full l]\dvanced Payment Solutions Limited

bold black caprtals.

All fields are mandatory unless

specified or indicated by *

Allotment dates @
From Date ' ‘1 ,T WF ]T;WITF
ww P T P FFFF

O Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date’ box M shares were
allotted over a period of ime,
complete both ‘from date and to
date’ boxes.

I Shares allotted

Please give detaiis of the shares allotted, including bonus shares
{Please use a continuation page if necessary)

O Currency
If currency detaiks are not
completed we will assume anrency
1510 paund sterling

Class of shares Currency © Number af shares Nominal value of Amount paid Amount (if any)

{E g. OrdinanyfPreference otc ) allotted each share {inchuiding share unpawd {inctuding
premium) on each share premusm) on
share each share

IOI’dlnary GBP 2,000I g.001 0 45 r g 00

-

If the aliotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted

Contnuation page
Please use a continuation page i

necessary
Details of non-cash
consideration
If a PLC, please attach
valuation report (i
appropriate)
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, iIf appropnate) should reflect the

company’s issued capital at the date of this return

n Statement of capital (Share capital in pound sterling (£})
Please complete the table below to show each class of shares held in pound sterling 1f all your
issued capital 1s i sterling, only complete Section 4 and then ga to Section 7
Class of shares Amount paid up on Amount i any) unpaid Number of shares & Aggregate nominalvalue ©
(€ g Ordinary/Prelerence etc ) each share @ on each share @
See attached schedule f
£
| I l ;
I I | | £
) Totals £
Statement of capital (Share capital in other currencies)
Please complete the table below to shaw any class of shares held in other currencies.
Please complete a separate table for each currency
Currency *
Class of shares Amount paid up an Amount (il any) unpawd Number of shares @ Aggregate nominal value ©
{Eg Ordmary / Preference etc ) each share @ on each share @
Totals
Cuirency
Class of shares R Amount peid up on Amnount {if ary} unperd Number of shares @ Aggregaie nominal value €
(Eq OrdmaryPreference etc) each share @ on each share @
] Tetals
H Statement of capital (Totals)

1ssured share capital

Please give the total number of shares and total aggregate nominal value of

©Total aggregate nominal value
Please hist tatal aggregate values in
different currencies separately For

Total number of shares

example £100 + €100 + $10etc

Total aggregate
nominal value ©

@Including both the nomnal value and any O E g Number of shares 1ssued multiphied by Continuation Pages
share premium nominal value of each share. Please use a Statement of Capital continuation
I necess
& Total number of tssued shares n this class. page fl necessay
ALB/37681 CHFPOIO
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in accordance with
Section 555 of the
Compantes Act 2006

_SHO1 - continuation page
Return of allotment of shares

Statement of capital

Pledse complete the Lable below 1o show any dass of shares held in other
currencies Please complete a separate table for each currency

Currency Pounds Sterling
Class of shares Amount paid up an Amount {if any) unpad Nurnber of shares ® Aggregdte nonungl value @
(€ g. Ordinaryfpreference eic ) each share € onedch share @
|Ord1nary ’ o 001[ 0 00 361,000 £361 00
Ordinary 0 053 a 00 469,000 £469 00
Ordinary 0 45 4] 00[ 119,795 E119 755
IOrdlnary I Q '751[ 0 00[ 20,000 £20.00
IOrdlnary 09 0 00 1,688 £1 688
Series A Convertible

Preferred 0 049 o 00 2,040,000 £2,040 00
Series B Preferred 0.58824 o 00 170,000 £170 00
Series C Convertible

Preferred 7 353 0 00 407,996 £407 996
Leries D Convertible
IPreferred | 4 577] 0 oo| 663,531I £663 631
I T‘“a"'l 4,253,110[ £4,253 11
O lncluding both the nominal value and any © E g Number of shares issued multiplied by

share premium. norminal value of each share
@ Total number of 1ssuec shares n

this class

A._B/3768] CHFPO10
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~ SHOT o

Return of allotment of shares

r Statement of capital (Prescribed particulars of nghts attached to shares)
Please give the prescribed particulars of nghts attached to shares for each © Prescnbed particulass of nghts
class of share shown in the statement of capital share tables in Section 4 and attached to shares
Section 5

—_—— - ——— The particulars are
Class of share a particulars of any vating rights,
including nghts that anse only n
f’rescnbed parhculars cenlain arcumstances,

b particulars of any nghts, as
respects ddends, to particpate
n a diswmbuven,

¢ particulars of any nghts, as
respects capital, to patticipate
n 4 distrbution (including on
winding up) and

d whether the shares are 1o be
redeemed or are hable ta be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

Class of share
A separate table must be used for
zrescrlbed particulars each class of share
Contimuation page
Please use 3 Statement of Capital
continuation page if necessary
Class of share [

:"rescnbed particulars

E Signature

I | am signing this form on behalf of the company @ Societas Europaea
- if the form 15 bewng filed on behalf
Signature Sugnature of a Sooetas Europaea (SE) ptease

X delete “dwector’ and insent details
-~ x of which organ of the SE the person

signing has membership

© Person authornised

This form may be signed by
Under either section 270 or 274 of
Director 8 Secretary, Person authorised 0, Administrator, Admimistrative recemver, the Companies Act 2006
Receiver, Receiver manager, CIC managet
CHEPO10Q {FF)
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Advanced Payment Solutions Limited
Company No. 04947027

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

£0.001 Ordinary

Voting

Upon a shew of hands every holder of Ordinary Shares (being an individual ) 1s present in person or
(being a corporation) 1s present by a duly authonised representative, shall have one vote and upon a
poll, one vote for every share of which he 15 a registered holder

Income
The holders of the Ordinary Shares shall be entitled alongside all other classes of shares to such
dividends as may be declared from tme to time on such shares

Capital

On a return of capital on hguidation, capital reduction, exit or otherwise the proceeds shall be apphed
to the holders of the Ordinary Shares after the application of the proceeds to the holders of the Senes
D Convertible Preferred Shares who shall receive their subscnption prnice plus a 0 18 x premium, then
the Senes C Convertible Preferred Shares who shall recewe their subscription price plus a0 18 x
premiumn Thereafter the proceeds are used to pay back to the holders of the Sernes A Convertible
Preferred Shares, Senes B Preferred Shares, Ordinary Shares and A Ordinary Shares any unpaid
dividends and their subscription pnce The balance of any monies remaiming shall be shared between
all the classes of shares in the Company as though they were a single class

£0.001 Series A Convertible Preferred

Voting

Upon a show of hands every holder of Senes A Convertible Preferred Shares (being an individual )1s
present in person or {being a corporation) i1s present by a duly authonsed representative, shall have
one vole and upon a poll, one vote for every share of which he 15 a registered holder Where Senies A
Convertible Preferred Shares are eligible for conversion but have yet to be converted, the number of
votes upon a poll shall equal the number of votes had such conversion taken place

income

The holders of the Senes A Convertible Preferred Shares shall be entitied, aloengside all other classes
of shares, to such dvidends as may be declared from time to time on such shares, on an as converted
basis for the A Convertible Preferred Shares as if a conversion had taken place

Capital

On a return of capital on iguidation, capital reduction, exit or ctherwise the proceeds shall be applied
to the holders of the Senes A Convertible Preferred Shares after the application of the proceeds to the
holders of the Senes D Convertible Preferred Shares who shall receve their subscnption price plus a
0 18 x premium and then the Senes C Convertible Preferred Shares who shall receive therr
subscription price plus a 0 18 x premium Thereafter the proceeds are used to pay back to the holders
of the Series A Convertible Preferred Shares, Senes B Preferred Shares, Ordinary Shares and A
Ordinary Shares any unpaid dividends and thewr subscrniption price The balance of any monies
remaining shall be shared between all the classes of shares in the Company as though they were a
single class (and on an as converted basis for the Seres A Convertible Preferred Shares)

£0.001 Series B Preferred

Voting

22 September 2011



Upon a show of hands every holder of Sernes B Preferred Shares (being an individual) I1s present in
person or {being a corporation) 1s present by a duly authonsed representative, shall have one vote and
upon a poll, one vote for every share of which he Is a registered holder

Income
The holders of the Senes B Preferred Shares shall be entitled alongside all other classes of shares to
such dividends as may be declared from time to tme on such shares

Capital

On a return of capital on hquidation, capital reduction, exit or otherwise the proceeds shall be apphed
{o the holders of the Senes B Preferred Shares after the application of the proceeds to the holders of
the Senes D Convertible Preferred Shares who shall receive thewr subscaption prnice plus a 0 18 x
premium, and then the holders of the Series C Convertible Preferred Shares who shall receive their
subscription price plus a 0 18 x premium Thereafter the proceeds are used to pay back to the holders
of the Senes A Convertible Preferred Shares, Senes B Preferred Shares, Crdinary Shares and A
Ordinary Shares any unpaid dividends and their subscription price The balance of any monies
remaining shall be shared between all the classes of shares in the Company as though they were a
single class

£0.001 Series C Convertibie Preferred

Voting

Upon a show of hands every holder of Senes C Convertible Preferred Shares (being an indwdual }is
present in persan or (being a corporation) 1s present by a duly authonsed representative, shall have
one vote and upon a poll one vote for every share of which he is a registered holder Where Senes C
Convertible Preferred Shares are ehgible for conversion but have yet to be converted the number of
votes upon a pall shall equal the number of votes had such conversion taken place

Income

The holders of the Series C Converiible Preferred Shares shall be entitied alongside all other classes
of shares, to such dividends as may be declared from hime to tme on such shares on an as converted
basis for the Series C Convertible Preferred Shares as if a conversion had taken place

Capital

On a return of capital on iguidation, capital reduction, exit or otherwise the proceeds shall be applied
in the following priory, the hotders of the C Canvertible Preferred Shares shall be entitled to thewr
subscription price plus 0 18 x premium after the D Convertible Preferred Shares have recewved therr
subscription price plus 0 18 x premium Thereafter the proceeds are used to pay back to the holders of
the Senes A Convertible Preferred Shares, Senes B Preferred Shares, Ordinary Shares, A Ordinary
Shares and C QOrdinary Shares, any unpaid dividends and their subscrniption price The balance of any
manies remaining shall be shared between all the classes of shares in the Company as though they
were a single class (and on an as converted basis for the Senes C Convertible Preferred Shares)

£0 001 Sernies D Convertible Preferred

Voting

Upon a show of hands every member (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authonsed representative, shall have one vote and upon a poll one
vote for every share of which he 1s a registered holder Where Senes D Convertible Preferred Shares
are eligible for conversion but have yet to be converted, the number of votes upon a poll shall equal
the number of votes had such conversion taken place

Income

The holders of the Senes D Converhible Preferred Shares shall be entitled alongside all other classes
of shares to such dividends as may be declared from time to time on such shares on an as converted
basis for the D Convertible Preferred Shares as If a conversion had taken place

Capital

22 September 2011




On a return of capital on liguidation, capital reduction, exit or otherwrse the proceeds shall be applied
in the following pronty, firstly to the holders of the D Convertible Preferred Shares who shall receive
their subscnption price plus a 0 18 x premium Thereafter the hoiders of the C Convertible Preferred
Shares shall be entitled to their subscription price plus ¢ 18 x premium Thereafter the proceeds are
used to pay back to the holders of the Senes A Convertible Preferred Shares, Seres B Preferred
Shares, Ordinary Shares, A Ordinary Shares and C Ordinary Shares any unpad dividends and their
subscripbion price The balance of any monies remaining shall be shared between all the classes of
shares in the Company as though they were a single class (and on an as converled basis for each of
the Senes D Convertible Preferred Shares)

22 September 2011
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SHO1

“Return of allotment of shares

B Presenter information

nlmportant information

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

(ontait name

Company name Osborne Clarke
s 2 Temple Back East
I lemple Quay
o town

Bristol
Counly Megron
e (s[s[a[ [s[=[e]
Counry

United Kingdom
[
' 181B Bristol
Illilplnnv

Checklist

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

Please make sure you have remembered the
following

O The company name and number match the
tnformation held on the pubbc Register

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in
section 3

You have completed the appropriate sectians of the
Statement of Capital

You have signed the torm

Ly

O O o A

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

EWhere to send

You may return this form to any Companies House
address, however for expediency we adwise you to
return it to the appropniate address below

For companies registered in England and Wales-
The Registr ar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered n Scotland

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

139 Fountasnbndge, Edinburgh, Scotland, EH3 9FF
DX £0235 Edwnburgh 1

of LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

munher nformation

for further information pleass see the gudance notes
on the website at www companieshouse gov uk
or email enguiries@companieshouse gov uk

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