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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Sectlon 5 and Sectlon 6, If appropnate} should reflect the
company's issued capital al the date of this retum.

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

Please complete the table below to show each class of shares held in pound sterling I a!l your

issued caprtal Is In sterling, only complete Section 4 and the go to Section 7,

Ciass of shares Amouni pald up on Amount (it any) unpaid Number of shares € Aggregate nominal valus ©
(E g Ordinary/P:eference elc ) each share €) on each sharo © ‘

|0rdinary | 0.67 | 0.00 | 91665 |£ 916.65

‘A Ordinary | 12.oo| o.oo| 133332 |£ 1,333.32

|1a ordinary r 13.13[ 0 ool 274559 ig 2,745.59

|Deferred [ 0.01| 0. ool 37000000 |£ 370, 000. 00

i Toms[ 37499556 |E 374,995.56

B Statement of capital (Share capital in other currencies)

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

Currency
Class of shares Amaunt pad up on Amounit {If any) unpard Number of shates € Aggrogata nominal value €
{E g Ordinary/ Preferencs eic) oach share € on each share @

‘ Totals | |
Currency
Class of shares Amount pald up on Amourt (it any) unpad Number of shares € Aggregate neminal value €
{E g Ordinary/Prefarance elc) each share @ on each share €

| |

I

|
| I I
|

Totals

|
| l
I |

Statement of capital (Totals)

issued share capilal

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

© Tolal aggregate nominal value
Please [st total aggregate valuesin
different currencies separately For

Total number of shares | 37,713,303

example. £100 + €100 + $10 efc

Total aggregate £377,133.03

nomina! value @

© Including both the nominal value and any © Eg Number of shares issued mulpled by Conllnuation Pages
share premum, nominal valus of each share Plgase uss a Statemen! of Capilal continuation
© Total number of ssued shares in this class paga Il necassary
CHFPO2S
05/10 Version 40
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SHO1

Return of allotment of shares

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

Please give the prescnbed particulars of rights atlached to shares for each
class of share shown in the slatement of capitai share tables in Section 4 and
Section 5.

Class of share

Ordinary

Porescﬁbed particulars

Each Ordinary Share carries ane vote and Is not redeamable. The right of
the holders of Ordinary Shares to participate In any distnbution as regards
dividends are subject to the righia of the holders of C Ordinary Shares, the
B Ordinary Shares and the A Ordinary Shares.

On a winding up of the Company or a sale of the entire issuad share capital
of the Company to a single entity or mullipte entitles who are members of
the same group of companies, the nghts attaching to the Ordinary Shares
are subject to the rights attaching to the C Ordinary Shares, the B Ordinary
Shares and the A Ordinary Shares, but In pricrity to the rights attaching to
the Deferred Shares.

Class of share

A Ordinary

gescribed particulars

1 Each A Ordinary Share carries ons vote and is not redeemable

2 The profits of the Company available for distnbution shall be applied in
paying to each holder of C Ordinary Shares, B Ordinary Shares and A
Ordinary Shares, a dvidend {the “Fixed Dividend"} per C Ordinary Share,
per B Ordinary Share and per A Ordinary Share {as the casa may be}, which
shall be pald en the earller of any Exit Event, a conversion of A Ordinary
Shares into Ordinary Shares (in respact of the Fixed Dividend on the A
Ordinary Shares), a ¢converslon of B Ordinary Shares Into Ordinary Shares
{In respect of the Fixed Dwidend on the B Ordinary Shares), a conversion of
See continuation shoel

Class of share

B Ordinary

Prescribad particulars
1)

1. Each B Ordinary Share cames one vote and s not redeemable.

2 The profits of the Company avallable for distribution shall be applied in
paying to each hotder of C Ordinary Shares, B Ordinary Shares and A
Ordinary Shares, a dividend (the *Fixed Dividend") per C Ordinary Share,
per B Ordinary Share and per A Ordinary Share (as the case may be), which
shall be paid on the earlier of any Exit Event, a conversion of A Ordinary
Shares into Ordinary Shares (In respact of the Fixed Dividend on the A
OrdInary Shares), a conversion of B Ordinary Shares Into Ordinary Shares
{In respect of the Fixed Dlvidend on the B Ordinary Shares), a conversion of
See continuation sheet

© Prescribed parliculars of rights
attachad to shares

The parficulars are

a parbeulars of any voling rights,
Inciuding rights that arisa only in
cerlaln circumstances,

b pamculars of any rights, as
respacts ddends, to participale
In a distibution;

c pariculars of any righls, as
rospects caplal, to participate
in a distribution (Including on
winding up); and

d whether the shares are to be
redsemad of are fiable to be
radasmod at the option of the
company of the shareholder and
any terms or conditrons relating
to redemplion of these shares.

A separate table must ba used for
aach class of share

Continuation page
Please usa a Statement of Capilal
conlinuation page If necessary

Signature

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

Signature

Signatwe

X Adeoes i Ceokl X

This form may be signed by:

© Soctstas Europaes
If the form Is beng filed on behall
ol a Socletas Europaea (SE) please
delete 'director’ and nsert detalls
of which organ of the SE the person
slgning has membership

© Person authorised
Under elther section 270 of 274 of

#83782942v1\cimu

Director @, Secretary, Person authorised @, Administrator, Administrative receiver, [  the Companies Act 2006
Recewver, Recever manager, CIC manager.

CHEPCZS
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SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but If
you do it wil help Companies House if thers is a query
on the form. The contact information you give will be
visible to searchers of the public record.

|°°fmm Zickie Lim

I Company peme

|M¢H Francis House

|112 Hills Road

-

| fetion  Cambridge

Mills & Reeve LLP

meawn Cambridgeshire

I_il_f_f_l_!_rl—l_

I Canty United Kingdom

|Dx DX 122891 Cambridge 4

Fpm 01223 364422

Checkllst

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

Please make sure you have remembered the

following:

] The company name and number malch the
micrmation held on the public Register

[ You have shownthe date(s) of allotment in
section 2

I You have completed all appropriate share details in
sechion 3.

O You have completed the appropnate seclions of the
Statement of Capital.

((J You have signed the form,

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered In Scotland:

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

139 Founlamnbridge, Edinburgh, Scotfand, 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 Ireland, BT2 8BG.

DX 481 N R. Belfast 1.

Further Information

For further information please see the guidance noles
on the website at www companieshouse.gov uk
or email enquirles @ companieshouse.gov uk

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

#83782942vi\cimu
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senseane  OHO1 - continuation page
Companies Act 2006 Retum of allotment of shares
Statement of capltal
Please complete the table below to show any class of shares held in other
currencles Please complele a separate table for each currency.
Currency GBE
Class of shates Amoun! pasd up on Amount (il any) unpaid Number of shares € Aggregate nominal value €
(E.g Ordinary/preference elz.) each share on each share & ’ |
|c Ordinary | 14.oo| o.oo[ 213747| 2,137.47
| | | ! |
I | I | |
| I | | I
I | | | I
I I | | I
| I | | |
| I I I |
| I I I |
| I I | I
| I I I I
| | | I |
| | | I |
| I I I |
| I | I I
| I | I I
I | ! I I
| I I I |
I | I I |
I I l I |
I | I I |
| | | | |
| | | I |
I I I I I
| I I I I
| Tota|a| 213747| 2,137.47
© tncluding both the nomina value and any © Eg Number of shares issuad multiplied by
share premum. nominal value of each share
© Tota! number of issued shares in
this class.
CHFPG25 Lasesform intemabonal 610
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In accordance wath
Sachon 555 of the
Cormpanies Act 2008.

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A Ordinary

Prescnbed particulars

C Ordinary Shares into Ordinary Shares {in respect of the Fixed Dividend on
tha C Ordinary Shares), a return of capilal or the fifth anniversary of 29
March 2010.

3 If there are insufficient lawfully distnbutable profits to pay the Fixed
Dividend in full the Company shall apply the profits first in paying the Fixed
Dividend In respect of C Ordinary Shares and then in paying the Fixed
Dividend In respect of B Ordinary Shares and then In paying the Fixed
Dlvidend In respact of A Ordinary Shares (and for the avoidanca of doubt, if
thare are insufficlent lawfully distributable profits to pay the Fixed Dividend
In full in respect of all shares In the relevant class with pricrity, the Company
shall apply all of the lawfully available profits In paying the Fixed Dividend in
raspect of tha class of sharas with prionty in part and not apply any of the
profits in paying the Fixed Dividend in respect of the class or classes of
shares where the dividend is payable In lower prionty

4. On awnding up of the Company or the sale of the entire issued share
capital of the Company to a single entlty or multiple entites who are
members of the same group of companies, the rights attaching to the A
Ordinary Shares are subject to the nghts atiaching to the C Ordinary Shares
and the B Ordinary Shares, but in priority te the nghts atlaching to the
Ordinary Shares and the Deferred Shares

5. The A Ordinary Shares shall be automatically converted In thelr entirety
nto fully paid Ordinary Shares immedately pnor to and conditional upon a
Quallfying IPO at the rate of one Ordinary Share for each A Ordinary Share
(the "A Converslon Rate") held by the holders of A Ordinary Shares, plus
such amount of Ordinary Shares (calculated by reference to thelr market
value, which shall be a sum equal to the per share offer price relative to the
Exit Event) as Is equal to any accrued but unpaid dividends In respect of the
A Ordinary Shares

6 Any A Ordinary Shareholder may at any tme by nofice in wnting (the
“Convarslon Notlce™} to the Company elect to convert all of the A Ordinary
Shares held by them into fully pald Ordinary Shares at the A Conversion
Rate held by the holder of A Ordinary Shares, plus such amount of Ordinary
Shares (calculated by reference to thelr market value, which shall be such
sum per share as shall be agread by the directors or, falling agreement, as
shall be determined by an independent expert) as Is equal to any accrued
but unpaid dividands in respect of the A Ordinary Shares

7. If white any A Ordinary Shares remain capable of being converted into
Ordinary Shares there I1s a sub-division or consolidation of Ordinary Shares,
there shall be issued to the holders of A Ordinary Shares (by way of bonus
{ssue, capilalisation of reserves or al nominal valus) such number of A
Ordinary Shares which If aggregated with the A Ordinary Shares hsld by the
holders of A Ordinary Shares immediately prior to such subdivision or
consolidation, represents the same parcentage on conversion of the Issuad
share capital of the Company immediately after the subdiwision or
consolidation as was held by the A Shareholders immediately prior to the
subdmsion or consolidation (taking Into account any issue of B Ordinary
Shares or C Ordinary Shares allotted or to be allotted in respect of such
sub-division or consolidation).

#78806262v1icimu
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In accordance wlh
Seclion 555 of the
Companles Act 2006

SHO1 - continuation page
Return of aliotment of shares

Statement of caplital (Prescnbed particulars of rights attached to shares)

Class of share

A Ordinary

Prescnbed particulars

8. If while any A Ordinary Shares remain capable of being converted Into
Ordinary Shares, the Company shall make any capital distribution to the
holders of Ordinary Shares, there shall be issued to the holders of A
Ordinary Shares {by way of bonus issue, capitalisation of reserves or at
nominal value) such number of A Ordinary Shares as Is determined to be
appropriate by the auditors (acting as expsrts and not as arbilrators) whose
ceriificate shall be conclusive and binding on all concemed, to ensure that
on conversion the A Ordinary Shareholders have the same percentage
Interest in the issued share capltal of the Company after the capital
distnbutlon (laking Into account any addiional B Ordinary Shares or C
Ordinary Shares allotted or to be allotted In respect of such capital
distribution) as they would have had on conversion before the capital
distnbution. For the purposes of this paragraph

) “capital distribution” means any dividend or other distribulion of
capital profits (whether realised or not) or capilal reserves or any
dividend or other distnbution of profits or reserves arising after the
date of passing of the resolution authorising the allotment of the A
Ordinary Shares on a distrlbution of capital profits (whether
realised or not) or capital reserves by a subsidiary, except, in either
case, by means of a capltalisation issue made in the form of fully
pald Ordinary Shares in relation to which an adjustment pursuant
tc paragraph 7 is made

{n) In so far as the relevant audited accounts do not distinguish
between capilal and revenue profits or reserves, the Company
shall be entitled to rely upon a wiitten estimate by the auditors as
to tha extent to which any part of any profit or reserves should be
ragarded as of a capital nature.

9. In the event of any allolment of fully paid shares by way of capilalisation
of profits or reserves or upcn any sub-division or consolidation of Ordinary
Shares the A Conversion Rate shall be adjusted as appropriate with effact
from the date of such capitalisation, sub-dvision or consolidation.

10. In the event that the Company shall allof and issue any security which
entitles its holder {or another person) to vote at a genseral meeting of the
Company or to parficlpate in the distribution of the assets of the Company
on a liquidation or otherwise (an "Equilty Interest™) at a subscnption pnce of
less than the Current Pnce, other than a Non-Dilutive Issue (any Equily
Interest Issued at a subscripbon price of less than the Current Price
otherwise than pursuant to a Non-Dilutive Issue bemg referred to as
"Dilutlve Shares”) the A Conversion Rate for certain shareholders only shall
be adjusted (except in crcumstances where such secunbes ara Issued In
their entirety to holders of B Ordinary Shares and/or A Ordinary Shares
and/or C Ordinary Sharas or its or their connecled persons and the auditors
(or, if the Company has not appomted auditors, a firm of chartered
accouniants appointed by the Company) has certifled that the subscription
price paid on such Issue is substantially less than the cument market value
of such securitles) by multiplying the number of Ordinary Sharas into which
the A Ordinary Shares would have converted immediately pnor to such
issue of Dilutive Shares by a fraction of which the numerator shall be the
Current Pnce Price and the denominator shall be NCP determined in
accordance with the following formula:-

#78807609v1\cimu
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In accordance with
Saclion 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A Ordinary

Prescribed particulars

the following formula:-
NCP = P x SO + (AS/CP)
SO + (AS/NIP)
Where

NCP is the new Current Pnce

cp Is the Current Price immediately prior to the
operation of the above formula

S0 is the total number of C Ordinary, B Ordinary, A
Ordinary and Ordinary Shares ("Equlty Shares"®)
in issue immediately pnor to the Issue of the
Dllutive Shares plus the number of Ordinary
Shares which would result from the conversion of
the A Ordinary Shares at the A Conversion Rate
applicable immedlately prior to the issue of the
Dilutive Shares plus all Equity Shares capable of
Issue or otherwlge arising upon exercise in full of
any options or wamrants to subscribe for such
shares or rights to convert into such Shares
{excluding for this purpose the exercise of the
right ta convert the C Ordinary Shares into
Ordinary Shares, the right to convert the B
Ordinary Shares into Ordinary Shares and the
right to convert the A Ordinary Shares Into
Ordinary Shares)

AS Is the aggregate amount subscribed {Including
any permission) for the Dilufive Shares

NIP is the price at which the Dilutive Shares are
Issued

"Current Price” means the amount paid up or credited as paid up {plus any
premium paid on such share) on an A Ordinary Share or a B Ordmary Share
or a C Ordinary Share, subject to any adjustment thereto requlrad to be
made In accordance with the relevant anti-dilution nghts

“ExIt Event” means the earllest to occur of a Sale or Listing

*Listing” means the admission of the ordinary share capital of the Company
to the Officlal List of the UK Listing Authonty and to trading on the London
Stock Exchange, or the grant of permission by any like authority to trading
on the Atternatlve Investment Market of the London Stock Exchange or any
other recognised Investment exchange (as defined In Part XVill of the
Financlal Services and Markets 2000)

“Non Dllutive Issue® means the |ssue by the Company of any share In any
of the following circumstances -

#78807656v1i\cimu
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In accordance wih
Saclion 555 of the
Companles Act 2008

SHO1 - continuation page
Retumn of allotment of shares

B

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

Class of share |A Ordinary
Prescribed particulars [(a)  pursuant to the exarcise of the right to convert A Ordinary Shares into
Ordinary Shares;
(b)  pursuant to the exsrcise of the right to convert B Ordinary Shares into
Ordinary Shares;
{c) pursuant to the exarciss of the right to convert C Ordinary Sharas into
Ordinary Shares;
{d) any Shares issued in accordance with paragraphs 7 or B above or
equivalent rights attaching to the B Ordinary Shares or the C
Ordinary Shares;
{e) the issue of any shares in the ordinary share capital of the Company
(excluding the Deferred Shares) to employees, consultants or
directors of the Company or any subsidiary,
{N ghares Issued by way of capltalisation of profits or reserves or by way
of reinvestment of dividends,
{g) anysharesssued in conjunction with a Listing;
(h) any shares Issued as consideration for any merger or acquisition

)

approved by the Board; and

any shares issued, or agreed in wniting to be Issued, where such
issue or agreement has already taken place,

"Quallfying IPO" means the becoming effeclive of a fully underwritlen
Listing with price per share equal to or greater than £70 {adjusted to such
price as the auditors shall {(acting as experts and not as arbitrators) cartify
as appropriate to take account of any subsequent capital distnbution {as
defined at paragraph 8 above) or the subsequent occurrence of an event set
out in paragraph 9) and with gross proceeds of £10,000,000 or more,

*Sale” means the sale of shares to any third party resulling in that third party
(together wath any other party acling in concert with the third parly) holding
shares (or the beneflcial Interast in shares) which cenfer in aggregate on the
holders thereof more than 50% of the total voting rights conferred by all the
shares In issue at the relevant time and conferring the nght to vote at all
general mestings of the Company.

#78807738v1\cimu
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In accosdance with
Seclion 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Ordinary

Prescnbed particulars

C Crdinary Shares into Ordinary Shares (in respect of the Fixed Dividend on
the C Crdinary Sharas), a retum of capital or the fifth anniversary of 29
March 2010

3. If there are insufficient lawiully distributable profits to pay the Fixed
Dividend In fult the Company shal apply the profits first in paying the Fixed
Dwidend in respect of C Ordinary Shares and then in paying the Fixed
Dividend in respect of B Ordinary Shares and then in paying the Fixed
Dividend In respect of A Ordinary Shares {and for the avoldance of doubt, if
there are Insufficient lawfully distnbutable profits to pay the Fixed Dividend
In full in respect of all shares in the relevant class with pnority, the Company
shall apply all of the lawfully available profits in paying the Fixed Dividend in
respect of the class of shares with prionty in part and not apply any of the
profits in paying the Fixed Dividend In respect of the class or classes of
shares where the dividend 1s payable in lower pnonty.

4. On a winding up of the Company or the sale of the entire issued share
capital of the Company to a single entity or multiple enhties who are
members of the same group of companies, the rights attaching to the B
Ordinary Shares are subject to the rights attaching to the C Ordinary
Shares, but in prionly to the rights attaching to the A Ordinary Shares and
the Deferred Shares

5. The B Ordinary Shares shall be automatically converled In thewr entirety
Into fully paid Ordinary Shares Immediately prior to and conditional upon a
Qualifying IPO al the rate of ena Ordinary Share for each B Ordlnary Share
(the "B Conversion Rate®) held by the holders of B Ordinary Shares, plus
such amount of Ordinary Sharas (calculated by referance to thelr market
value, which shall be a sum equal to the per share offer price retative to the
Exit Event) as is equal to any accrued but unpaid dividends in respect of the
B Ordinary Shares

6 Any B Ordinary Shareholder may at any time by notice in wnting {the
"Convarslon Notlce™) to the Company elect to convert all of the B Ordinary
Shares held by them Into fully paid Ordinary Shares at the B Cenversion
Rate held by the holder of B Ordinary Sharsas, plus such amount of Crdinary
Shares (calculated by reference to therr market value, which shall ba such
sum per share as shall be agread by the directors or, failing agreement, as
shall be determined by an independent expert) as Is equal to any accrued
but unpald dividends In respect of the B Ordinary Shares

7 If while any B Ordinary Shares remain capable of belng converted into
Ordinary Shares there I1s a sub-division or consolidation of Ordinary Shares,
there shall be 1ssued to the holders of B Ordinary Shares (by way of bonus
issue, capitafisation of reservas or at nominal value) such number of B
Ordinary Shares which If aggregated with the B Ordinary Shares held by the
holders of B Ordinary Shares Immediately prior to such subdivision or
consolidation, represents the same parcentage on conversion of the Issued
share capltal of the Company immadiately after the subdivision or
consolldatlon as was held by the B Ordinary Shareholders immed ately prior
to the subdiwision or consolidation (faking into account any fssue of A
Ordinary Shares or C Ordinary Shares allotted or to bae aliotted In respect of
such sub-division or consolidation).

#78807806v1\cimu
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In accordance wath
Section 555 of the
Companias Act 2008

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed panticulars of rights altached to shares)

Class of share

l?Oz'dinary

Prescnbed particulars

8 If while any B Ordinary Shares ramain capable of being converted into
Ordinary Shares, the Company shall make any capital distnbution to the
holders of Ordinary Shares, there shall be Issued to the holders of B
Ordinary Shares (by way of bonus Issue, capitalisation of reserves or at
nominal value) such number of B Ordinary Shares as 1s determinad 1o be
appropriate by the auditors (acting as experts and not as arbitrators) whose
cartificate shall be conclusive and binding on all concemed, to ensure that
on convarsion the B Ordinary Shareholders have the same percentage
interest in the lssued share capital of the Company after the capital
distnbution {taking Into account any addilional A Ordinary Shares or C
Ordinary Shares allotted or to be allotted in respect of such capital
distnbution) as they would have had on conversion before the capltal
distnbutlon. For the purposes of this paragraph:

)] *capltal distribution” means any dividend or other distribution of
capital profits (whether reallsed or not) or capital reserves or any
dividend or other distribution of profils or reserves ansing after the
date of passing of tha resolution authonsing the allotment of the B
Ordinary Shares on a distnbution of capital profits (whether
realised or not} or capital reserves by a subsidiary, except, in esthar
case, by means of a capitalisation 1ssue made in the form of fully
pald Ordinary Shares in refation to which an adjustment pursuant
to paragraph 7 Is made

(i) in so far as the relevant audited accounts do not distinguigh
between capital and revenue profils or reserves, the Company
shall be entilled to rely upon a writen estmate by the auditors as
to the extent to which any part of any profit or reserves should be
regarded as of a capltal nature.

9 In the event of any allotment of fully pald shares by way of capitalisation
of profits or ressrves or upon any sub-dvision or consolidation of Ordinary
Shares the B Canvarsion Rate shall be adjusted as appropriate with effect
from the date of such capitalisation, sub-division or consolidatlon

10. In the event that the Company shall allot and Issue any secunty which
entilles Its hotder (or another person) to vote at a general mesting of the
Company or to parlicipate in the distnbution of the assets of the Company
on a liquidation or otherwsse (an “Equity Interest™) at a subscnption price of
isss than the Current Pnce, othar than a Non-Dilutive Issue {any Equity
Interesl [ssued at a subscription price of less than the Current Price
otherwise than pursuant to a Non-Dilutive Issue being referred to as
*Dilutive Shares") the B Conversion Rate for certain sharsholders only shall
be adjusted (except In clrcumstances where such securities are Issued in
their entirety to holders of B Ordinary Shares and/or A Ordinary Sharas
and/or C Ordinary Shares or its or their connected persons and the auditors
{or, If the Company has not appointed auditors, a firm of chartered
accountants appointed by the Company) has certified that the subscription
price paid on such issue ls substantially less than the current market value
of such securities) by multiplying the number of Ordinary Shares into which
the B Ordinary Shares would have converted immediately prior to such
issue of Dilutive Sharas by a fraciion of which the numerator shall be the
Current Price and the danominator shall be NCP determned in accordance
with the following formula -
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share B Ordinary
Prescabed particulars |the following formula.-
NCP = CP x SO + {AS/CP)
SO + (AS/NIP}
Where*

NCP is the new Cuirent Price

cP Is the Current Price Immediately pnor to the
operation of the above formula

SO Is the tolal number of C Ordlnary, B Ordinary, A
Ordinary and Ordinary Shares (“Equity Shares”)
In Issue Immediately prior to the issue of the
Dilutlve Shares plus the number of Ordinary
Shares which would result from the convarsion of
the B Ordinary Shares at the B Conversion Rate
applicable Immediately prior to the lssue of the
Dilutive Shares plus all Equity Shares capable of
issue or otherwise arising upon exercise In full of
any opfions or warranis to subscribe for such
shares or rights to convert into such Shares
{excluding for this purpose the exerclse of the
nght to convert the € Ordinary Shares Into
Ordinary Shares, the right to convert the B
Ordinary Shares Inte Ordinary Shares and the
right to convert the A Ordinary Shares Into
Ordinary Shares)

AS is the aggregats amount subscnbed
{including any permission) for the
Dilutive Shares

NIP Is the price at which the Dllutive Shares
are 1ssued

*Current Price™ means the amount paid up or credited as paid up (plus any
pramium pald on such shara} on an A Ordinary Share or a B Ordinary Share
or a C Ordinary Share, subject to any adjustment thereto required to be
made in accordance with the relevant anti-dilubon nghts

“Exit Event” means the eariest to accur of a Sale or Listing.

"“Listing™ means the admission of the ordinary share capital of the Gompany
io the Official List of the UK Listing Authority and to irading on the London
Stock Exchange, or the grant of permission by any like authority to trading
on the Alternative Investment Market of the London Stock Exchange or any
other recognised investment exchange (as defined in Part XVIil of the
Financial Services and Markets Act 2000}

“Non Dilutive Issue’ means the issue by the Company of any share in any
of the following circumstances:-
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share |B ordinary
Prescnbed particulars {a) pursuant to the exercise of the nght to convert A Crdinary Shares Into
Onrdinary Shares,
{(b)  pursuant to the exercise of the right to convert B Ordinary Shares into
Ordinary Shares,
{c) pursuant to the exercise of the right to cenvert C Ordinary Shares into
Ordinary Shares,
{d) any Shares Issued In accordance with paragraphs 7 or 8 above or
equivalent rights attaching to the A Ordinary Shares or the C
Ordinary Shares;
{e) the Issus of any shares in the ordinary share capital of the Company
(excluding the Deferred Shares) to employees, consultanis or
directors of the Company or any subsidiary,
N shares |Issued by way of capitalisation of profits or reservas or by way
of reinvestment of dividends;
(g) any shares issued in conjunction with a Listing,
(h) any shares issued as consideration for any merger or acqulsition
approved by the Board; and
{i any shares Issued, or agreed In writing to be issued, where such

Issue or agreemant has already taken place,

*Qualifying IPO™ means the becoming effective of a fully underwritten
Listing with price per share equal to or greater than £70 {adjusted to such
price as the auditors shall (acting as experts and not as arbitrators) certify
as appropnate to take account of any subsequent capital distribution (as
defined at paragraph 8 above) or the subsequent occurrence of an event set
out in paragraph 9) and with gross proceeds of £10,000,000 or more,

"Sale” means the sale of shares to any third party resulling In that third party
{together wilth any other party acting In concert with the third party) holding
shares {or the beneficlal interest in shares) which confer in aggregate on the
holders thereof mora than 50% of the tolal voling nghts confarred by all the
shareg in issue at the relevant lime and confemng the nght to vote at all
general meetings of the Company.
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Statement of capital (Prescribed particulars of rights attached to shares})

Class of share C Ordinary

Prescribed particulars | 1 Each C Ordinary Share camies one vote and is not redeemable

2. The profits of the Company avallable for distnbution shall be applied in
paying to each holder of C Qrdinary Shares, B Ordinary Shares and A
Ordinary Shares, a dividend (the “Fixed Dividend™) par C Ordinary Share,
per B Ordinary Share and per A Ordinary Share (as the case may be}, which
shall be pald on the earller of any Exit Event, a cenversion of A Ordinary
Shares Into Ordinary Shares (in respect of the Fixed Dividand on the A
Ordinary Shares), a conversion of B Ordinary Shares Into Crdinary Shares
{in respect of the Fixed Dividend on the B Ordinary Shares), a converslon of
C Ordinary Shares into Ordinary Shares (In respect of the Fixed Dividend on
the C Crdinary Shares), a return of capital or the fifth anniversary of 29
March 2010

3 (fthere are insufficient lawfully distributable profits to pay the Fixed
Dividend in full the Company shall apply the profits first In paying the Fixed
Dmdend Iin respect of C Ordinary Shares and then in paying the Fixed
Dwidend in respect of B Ordinary Shares and then in paying the Fixed
Dividend n respect of A Ordinary Shares (and for the avoldance of doubt, If
there are Insufficient lawfully distributable profits to pay the Fixed Divdend
in full in respect of all shares In the relevant class with priority, the Company
shall apply all of the lawfully avallable profits in paying the Fixed Dividend in
respect of the class of shares with prionty in part and not apply any of the
profits in paying the Fixed Dividend in respect of the class or classes of
shares whare ths dividend is payable in lower prlority.

4. Onawnding up of the Company or the sale of the entire 1ssued share
capital of the Company to a single entty or multiple entities who are
members of the same group of companles "Total Sale"), proceeds of the
Total Sale shall be applled as follows

(0] first, in repaying to the C Ordinary Shareholders an amount per C
Ordinary Share equal to the Issue Pnce thereof together with a
sum equal to any arrears and accruals of the Fixed Dividend
relating to that Share calculated down to the retum of capital or
Total Sale as the casa may ha;

(n) sacond, In repaying to the B Ordinary Shareholders an amount per
B Ordinary Share equal to the issue Pnce thereof together with a
sum aequal to any arrears and accruals of the Fixed Dividend
relating to that Share calculated down to the returmn of capital or
Total Sale as the case may be,

{1 third, in repaying to the A Ordinary Shareholders an amount per A
Ordinary Share equal to the lssue Pnce thereof together with a
sum equal to any arrears and accruals of the Fixad Dividend
relating to that Share calculated down to the return of capital or
Total Sale as the case may be,

{iv) fourth, in repaying to the Ordinary Sharehclders an amount per
Ordinary Share equal to the Issue Price thereof,
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

| C Ordainary

Prescribed particulars

—

v) fifth, in paylng the holders of Deferred Shares £1 in aggregate
(which payment shali be deemed satisfied by payment to any one
holder of Deferred Shares), and

(v sixth, the balance of such assets or proceeds shal belong to and
be distnbuted among the holders of the C Ordinary Shares, the B
Ordinary Shares, the A Ordinary Shares and the Ordinary Shares
{equally as if the sama constituted one class of shares) In
proportion to the number of Sharas held by them,

SAVE THAT, where a Total Sale Is made to an existing shareholder ("the
Acquiring Sharsholder’), no payment shall be made to the Acquinng
Shareholder In accordance with paragraphs (i} to (v1) above and the
sharsholding of the Acquiring Shareholder shall be ignored in calculating
the payments to the other shareholders

5 The C Ordinary Sheres shall be automatically converted In thalr entirety
into fully pald Ordinary Shares Immediately prior to and conditional upon a
Quallifying IPO at the rate of one Ordinary Share for each C Ordinary Share
(the "C Converslon Rate®) held by the holders of C Ordinary Shares, plus
such amount of Ordinary Shares (calculated by reference to their market
value, which shall be a sum equal to the per share cffer price relatlve to the
Exit Event) as is equal to any accrued but unpald dividends in raspect of the
C Ordinary Shares.

8 Any C Ordinary Sharsholder may at any tims by notice In wnting (the
“Convaerslon Notlce) lo the Company elect to convart all of the C Ordinary
Shares held by them Inlo fully pald Ordinary Shares at the C Conversion
Rate held by the holder of C Ordinary Shares, plus such amount of Ordinary
Shares (calculated by reference to ther market value, which shall be such
sum per share as shall be agreed by the directors or, failing agresment, as
shall ba determined by an Independent expert) as is equal to any accrued
but unpald dividends In respect of the C Ordinary Shares.

7. If while any C Ordinary Shares remaln capable of being converted into
Ordinary Shares there Is a sub-division or consolidation of Ordinary Shares,
there shall be ssued to the holders of C Ordinary Shares (by way of bonus
Issue, capitalisation of reserves or at nominal value) such number of C
Ordinary Shares which If aggregated with the C Ordinary Shares hsid by the
holders of C Ordinary Shares immediately prior to such subdivision or
consolidation, represents the same percentage on conversion of the issued
share capital of the Company immediately after the subdivision or
consolidation as was held by the C Ordinary Shareholders immediately prior
to the subdivision or consolidation (taking into account any issue of A
Ordinary Shares or B Ordinary Shares allotted or to be allotted in respect of
such sub-diviston or consohdation).

8 If while any C Ordinary Shares remain capable of belng convertad Into
Ordinary Shares, the Company shall make any capital distnbution o the
holdars of Ordinary Shares, there shall be issued to the holders of C
Ordinary Shares (by way of bonus Issue, capitalisation of reserves or at
nominat value) such numiber of C Ordinary Shares as is determined to be
appropriate by the auditors (acting as experts and not as arbilrators) whose
cerilficate shall be conclusive and binding on all concemad, to ensure that
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

|E Ordinary

Prescnbed particutars

on converston the C Ordinary Shareholders have the same percentage
interest in the issued share capital of the Company after the capital
distribution (taking into account any additional A Ordinary Shares or B
Ordinary Shares alictted or to be allotted in respect of such capital
distnbution) as they would have had on conversion befors the capital
distribution. For the purposes of this paragraph

{1) “capital distribution” means any dividend or other distnbution of
capital profits {(whether realised or not) or capital reserves or any
dividend or other distribution of profits or reserves arising after the
date of passing of the resolution authorising the allotment of the C
Ordinary Shares on a disirbulion of capital profits {(whether
realised or not) or capital reserves by a subslidiary, except, In either
case, by maans of a capitalisation Issue made in the form of fully
paid Ordinary Shares In relation to which an adjustment pursuant
to paragraph 7 Is made,

(i) in so far as the relevant audited accounts do not distinguish
between capltal and revenus profits or reserves, the Company
shall be entitlad to rely upon a wniten estimate by the auditors as
to the extent to which any part of any profit or reserves should be
regarded as of a capltal nature,

9. in the event of any alloiment of fully paid shares by way of capltalisation
of profils or reserves or upon any sub-dvision or consolldation of Ordinary
Shares the C Convarsion Rate shail be adjusted as appropriate with effect
from the date of such capitalisation, sub-division or consolidation

10 In the event that the Company shall allot and issue any security which
entitlas its holdar (or another person) to vote at a general meeling of the
Company or to particlpate in the distribution of the assets of the Company
on a liquldation or otherwise (an "Equity Interest”) at a subscnption pnce of
less than the Current Pnice, other than a Non-Dilutive Issue (any Equity
Interesl Issued at a subscrption prce of less than the Cument Pnce
otherwise than pursuant to a Non-Dilutive Issue being referred to as
“Dllutive Shares™) the C Conversion Rate for certain shareholders only
shall be adjusted (except in circumstances where such secunties are issued
in thexr entirety to holders of B Ordinary Shares and/or A Ordinary Shares
and/or C Ordinary Shares or its or their connected persons and the auditors
(or, if the Company has not appolnted auditors, a firm of chartered
accountanis appeinted by the Company) has certified that the subscnption
price paxd on such issue 15 substantally less than the current market value
of such securities) by multiplying the number of Ordinary Shares into which
the C Ordinary Shares would have converled immaediately prior to such
issue of Dilutive Shares by a fraclion of which the numerator shall be the
Current Price and the denominator shall be NCP determined in accordance
with the following formula -

NCP = CP X S0 + (ASICP)
SO + (AS/NIP)
Where,
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

C Ordinary

Prescnbed patticulars

NCP is the new Current Price

ce is the Current Pnce immediately prior to the
operation of the above formula

SO Is the total number of C Ordinary, B Ordinary, A
Ordinary and Ordinary Shares ("Equity Shares”)
In issue immediately prior to the [ssue of the
Dilutive Shares plus the number of Ordinary
Shares which would result from the conversion of
the C Ordinary Shares at the C Converslon Rate
applicable immediately pnor o the issue of the
Dilutive Shares plus all Equity Shares capable of
Issue or otherwise arising upon exarcise in full of
any options or warranis to subseribe for such
shares or rights to convert into such Shares
(excluding for this purpose the axercise of the
right to convert the C Ordinary Shares into
Ordinary Shares, the right to converi the 8
Ordinary Shares into Ordinary Shares and the
right to convert the A Ordinary Shares into
Ordinary Shares)

AS Is the aggregate amount subsenbed (inctuding
any permission) for the Dilutve Shares

NIP 15 the pnice at which the Dilutive Shares are
Issued

“Current Price” means the amount paid up or credited as pald up (plus any
premlum paid on such share) on an A Ordinary Share or a B Ordinary Share
or a C Ordinary Shars, subject to any adjustment therelo required to be
made In accordance with the relevant anti-cilubon rights

“Exit Event” means the earliesl to occur of a Sale or Listing.

“Listing™ means the admission of the ordinary share capital of the Company
to the Official List of the UK Listing Authorty and to trading on the London
Stock Exchangs, or the grant of permission by any like authority to trading
on the Altemative Investment Market of the London Stock Exchange or any
other recognised Investment exchange (as defined in Part XVl of lhe
Financlal Services and Markets Act 2000)

*Non Dllutive Issue” means the issue by the Company of any share 1n any
of the following clrcumstances -

(a) pursuant to the exercise of the nght to convert A Ordinary Shares into
Ordinary Shares,

(b} pursuant to the exercise of the nght to convert B Ordinary Shares into
Ordinary Shares;
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share IC Ordinary
Prescribed pariculars |(€)  pursuant to the exercise of the nght to convert C Qrdinary Shares into
Ordinary Shares,
(d) any Shares Issued In accordance wilh paragraphs 7 or 8 above or
equivalent nghts attaching to the A Ordinary Shares or the B Ordinary
Shares,
(e) the Issue of any shares In the ordinary share capital of the Company
{excluding the Deferred Shares) to employees, consullants or
directors of the Company or any subsidiary,;
{f shares |ssued by way of capltalisation of profils or reserves or by way
of relnvestmant of dwdends;
(9) any shares Issued In conjunction with a Listing;
(h) any shares Issued as consideration for any merger or acqulsition
approved by the Board, and
)] any shares Issued, or agreed in wiitling to be issued, where such

Issue or agraement has already taken place;

*Quallfying IPO* means the becoming effective of a fully underwntten
Listing with price per share equal to or greater than £70 (adjusted to such
price as the auditors shall {acting as experts and not as arbitrators) certify
as appropriate to take account of any subsequent capital distnbution (as
defined at paragraph 8 above) or the subsequent cccurrence of an event set
out in paragraph 9) and with gross proceeds of £10,000,000 or more;

"Sale” means the sale of shares lo any third party resulting in that third party
(together with any other party acting in concert with the third party) holding
shares (or the beneficial interest in shares) which confer in aggregate on the
holders thereof more than 50% of the total voting nghts conferred by all the
shares In Issue at the relevant tme and conferring the right to vote at all
general meetings of the Company.
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T Statement of capital (Prescribed particulars of rights attached to shares)
Class of share |De ferred

Prescnbed parliculars The Deferred Shares carry no right lo vote or to participate in any
distribution as raspects dividends. The Defemed Shares are redeamable at
any time at the option of the Company for £1 for all the Deferred Shares
reglstered in the name of any such holder.

On a winding up of the Company or a sale of the entire Issued share capital
of the Company to a singls entity or multiple entitles who are members of
tha same group of companias, the rights atlaching to the Deferred Shares
are subject to the nghts attaching to the C Ordinary Shares, the B Ordinary
Shares, the A Ordinary Shares and the Ordinary Shares
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