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In accordance with
Section 644 & 649 of the S H 1 9
Compantes Act 2006

Statement of capital IRIS Lase orm

A fee 1s payable with this form,
Please see 'How to pay' on the last page

< What this form is for What this form is NOT for

You may use this form as a statemenlx You cannot use this form to
of capital for a private imited company ~ complete a statement of capi
reducing Its capital supported by a for a company re-registening

solvency statement, or foraprivateor  unhmited to imited

public mited company reducing s 18,04,2013 4110
capital supported by a court order COMPANIES HOUSE
Company details
Company number ’ 612 ([5]0 l 17 [ 6 = Filling in this form
Please complete in typescript or in
Company name n full [BrlghtHouse Group Limited (the "Company") bold black capitals

l All fields are mandatory unless
specified or ndicated by *

Statement of capital

Section 2 (also Section 3 and Section 4 if appropriate) should reflect the
company's share capital as reduced by the resolution

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

Please complete the table below to show any class of shares held in pound sterling
if all your 1ssued capital 1s in sterling, only complete Section 2 and then go to Section 5.

Amount paid up on
each share @

Amount {if any) unpaid
on each share €

Class of shares
(E g Ordinary/Preference et )

Number of shares € ' Aggregate nominal vatue €@

|SEE CONTINUATION PAGE I I | |£
| | | | e
| | | | E
| | | | B
‘ Totals] ’E
n Statement of capital (Share capital in other currencies}

Please complete the table below {0 show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Amount paid up on Arnount (if any) unpaid Number of shares € Aggregate nominal value €

each share @ on each share ‘

Class of shares
{E g Ordinary / Preference etc )

Totals |
© Including both the nominal value and any € Number of shares 1ssued multiplied by Continuatron pages
share premium nominal value of each share Please use a Statement of Capital continuation

e If necessa
© Total number of 1ssued shares in this class P Y
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Statement of capital

Currency

Class of shares

(E g Ordinary/Preference etc }

Amount paid up on Amount (if any} unpaid Nurnber of shar

each share €@ on each share €@

es €

| | |

| | |

|
;

Totals |

\ Aggregate nominal value €

@ Including both the nominal value and any

share premium

© Total number of 1ssued shares in this class

€ Number of shares ssued multiplied by
nominal value of each share
page If necessary

Continuation pages
Please use a Statement of Capital continuation

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
issued share capital

Total number of shares

Total aggregate ©
nominal value

& Total aggregate nominal value
Please lis! total aggregate values in
different currencies separately
For example £100 +€100 +$10
etc

Statement of capital (Prescnbed particulars of nghts attached to shares

)

Please give the prescnibed particulars of nghts attached to shares for each class
of share shown n the statement of capital share tables in Section 2
and Section 3

Class of share

ALL CLASSES OF SHARES

Prescribed particulars
L5 ]

SEE CONTINUATION PAGES

Class of share

Prescribed particulars
L5 ]

© Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain aircumstances,

b particulars of any nghis, as
respects dividends, to participate
in a disinbution,

¢ particulars of any nghts, as
respects capital, to participate ina
distnbution {including on winding
up), and

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

A separate table must be used for
each class of share

Please use a Statement of capital
continuation page if necessary

CHFP025
5110 Verston 4 0
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Statement of capital

Class of share

:'rescnbed particulars

Class of share

Prescribed particulars
1

© Prescribed particulars of nghts

attached to shares

The particulars are

a partculars of any voting nghts,
inctuding nghts that anse only in
centain circumstances,

b parkculars of any nghts, as
respects dwvidends, to participate
n a distnbubion,

¢ partculars of any nghts, as
respects capital, to paricipate in a
distnbution {including on winding
up), and

d whether the shares are to be

redeemed or are izble to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemphion of these shares

A separate table must be used for
each class of share

Please use a Statement of capita!
continuation page f necessary

Signature

| | am signing this form on behalf of the company

Signature

Signature

X

This form may be signed by
Director @, Secrelary, Person authonised @, CIC manager

© Societas Europaea

If the form 15 being filed on behalf

of a Soctetas Europaea (SE), please
delete 'director’ and insert details

of which organ of the SE the person
sigrung has membership

€ Person authotised

Under either section 270 or 274 of
the Companies Act 2006

CHFPO25
510 Version 4 0
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Statement of capital

B Presenter information

n Important information

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

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

E How to pay

Iamw AMAE / C 5349-2

l Company name

|Mdms 10 Snow Hill

Travers Smith LLP

|

] Postiown  London

County/Region

[ [=fefzfal [20a0r

|0wmrr

||:|x

Telephone

Checklist

We may return forms completed incorrectiy or
with information missing.

Please make sure you have remembered the

following:

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

{3 You have completed the relevant sections of the
statement of capital

[J You have signed the form

[J You have enclosed the correct fee

A fee of £10 1s payable to Companies House to
reduce the share capital by Court Order or by
Solvency Statement.

Make cheques aor postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate 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 EDZ235 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 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

CHFPQ25
510 Version 4 0
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In accordance with
Section 644 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

Statement of capital

Please complete the table below to show any class of shares held in cther currencies
Please complete a separate table {or each cuirency

Currency IEBP {£)

Class of shares
{E g Crdinary/Preference etc )

Amount paid up on
each share @

Amount (if any) unpaid
on each share €

Number of shares @

Aggregate nominal value €

ORDINARY 0.00\ 0.00 117500 117.50
A ORDINARY 0O.00 1 0.00 4350000 4,350 00
B ORDINARY 0 01 0.00 200000 2,000 00
C ORDINARY 0 01 0.00 100000 1,000 00
D ORDINARY 0 01 0.00 62500 625 00
E ORDINARY 0.01 0.00 62500 625.00
F ORDINARY 500.00 0.00 1 500.00
G ORDINARY 0.001 0.00 107499 107.449
H ORDINARY 500 00 0 00 1 500 00
A PREFERRED (). 000000 | 0.00 6725639 | (). 6375639
B PREFERRED (). 000000 | 0.00 sese3a7s | § . £5%%415
C PREFERRED \.00 0.00 40500 40,500 00
DEFERRED 00()0000| 0 00 4743992053 | 44, ?)’H?_og's
Totals 4842341668 /m
€@ Including both the nominal value and any © Number of shares 1ssued multipled by 50, 80&71‘*“6‘1.
share premsm nominal value of each share
@ Total number of issued shares in this class
CHFPO25 Laserform Intemational 5/10




In accordance with
Section 644 & 649 of the

SH19 - Continuation page

Companies Act 2006 Statement of capital
E Statement of capital (Prescnbed particulars of rights attached to shares)
Class of share ALL CLASSES OF SHARES © Prescribed particulars of nghts
attached to shares
CAPITALISED TERMS NOT DEFINED> IN THIS FORM SHI9 The particulars are

Prescribed particulars
L1

SHALL HAVE THE MEANINGS ATTRIBUTED TO THOSE
TERMS IN THE ARTICLES OF ASSOCIATION OF THE
COMPANY

A Ordinary Shares: A ordinary shares of £0 001 each 1n the
capital of the Company,

A Preferred Shareholders: the Members for the time being
holding A Preferred Shares,

A Preferred Share Hurdle Amount: means
(a) nthe first A Preferred Accrual Penod, P + Q, where
P=  £6,725,639, and

Q= the pound sterling amount that would have accrued
if an mterest rate of 10% per annum accruing on a daily basis and
compeounding annually on the anniversary of 22 November 2012
had been applied to P during the first A Preferred Accrual Period,
and

(b) 1neach other A Preferred Accrual Period, P + Q, where

P= the A Preferred Share Hurdle Amount for the
immediately preceding A Preferred Accrual Period minus the
aggregate of the amounts received by the A Preferred
Shareholders in that immediately preceding A Preferred Accrual
Period 1n respect of their A Preferred Shares, and

Q= the pound sterling amount that would have accrued
if an interest rate of 10% per annum accruing on a daily basis and
compounding annually on the anmversary of 22 November 2012
had been apphed to P during that A Preferred Accrual Period,

(Contd)

a particulars of any voting nghts,
including nights that anse only in
certain circumstances,

b particutars of any nghts, as
respects dvidends, to participate
In a distnbution,

¢ particutars of any nghts, as
respects capdal, to participate in a
distribution {including on winding
up}, and

d whether the shares are to be
redeemed or are lable to be
redeemed at the option of the
company or the shareholder and
any {erms or conditions relating to
redemption of these shares

A separate table must be used for
each class of share

CHFP025

Laserform Intemational 5/10




In accordance with
Section 644 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

5 1

Class of share

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

€ Prescribed particulars of nghts
attached to shares

ALL CLASSES OF SHARES

Prescribed particulars
L1

A Preferred Share Return: the aggregate of any amounts
recerved by the A Preferred Shareholders after 22 November
2012 n respect of the A Preferred Shares,

A Preferred Shares: A preferred shares of £0 0000001 each
the capital of the Company,

B Ordimmary Shares: B ordinary shares of £0 01 each in the
capital of the Company,

B Preferred Shareholders: the Members for the time being
holding B Preferred Shares,

B Preferred Share Hurdle Amount; means
{a) n the first B Preferred Accrual Period, P + Q, where
P= £86,583,475, and

Q= the pound sterling amount that would have accrued
if an interest rate of 10% per annum accruing on a daily basis and
compounding annually on the anmiversary of 22 November 2012
had been applied to P during the first B Preferred Accrual Period,
and

(b) 1n each other B Preferred Accrual Period, P + Q, where

P= the B Preferred Share Hurdle Amount for the
immediately preceding B Preferred Accrual Period minus the
aggregate of the amounts received by the B Preferred
Shareholders 1n that immediately preceding B Preferred Accrual
Period in respect of thewr B Preferred Shares, and

Q= the pound sterling amount that would have accrued
if an interest rate of 10% per annum accruing on a daily basis and
compounding annually on the anniversary of 22 November 2012
had been applied to P during that B Preferred Accrual Period,

(Cont'd)

The particulars are

a partculars of any voting nghts,
including nghts that anse only in
cerfain circumstances,

b particulars of any nghts, as
respects dvidends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate n a
distnbution {including on winding
up}, and

d whetherthe shares are to be

redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redempticn of these shares

A separate table must be used for
each class of share

CHFP025

Laserfom Intemational 5/10



In accordance with
Section 644 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

ALL CLASSES OF SHARES

Prescrnibed particulars
1

B Preferred Share Return: the aggregate of any amounts
received by the B Preferred Shareholders after 22 November
2012 1n respect of the B Preferred Shares,

B Preferred Shares: B preferred shares of £0 0000001 each n
the capital of the Company,

C Ordmary Shares: C ordinary shares of £001 each in the
capital of the Company,

C Preferred Shareholders: the Members for the time being
holding C Preferred Shares,

C Preferred Shares: C preferred shares of £1 00 each n the
capital of the Company,

Deferred Shareholders: the holders of Deferred Shares,

Peferred Shares: deferred shares of £0 0000001 each in the
capital of the Company,

D Ordinary Shares: D ordmary shares of £001 each in the
capital of the Company,

E Ordinary Shares: E ordinary shares of £0 01 each in the
capital of the Company,

Equity Shareholders: the Members for the time being holding
Equity Shares,

Equity Shares: Ordinary Shares, A Ordmary Shares, B Ordinary
Shares, C Ordinary Shares, D Ordinary Shares, E Ordtnary
Shares, the F Ordinary Share, G Ordinary Shares and the H
Ordinary Share,

F Ordinary Share: the F ordinary share of £500 in the capital of
the Company,

G Ordinary Shares: G ordinary shares of £0 001 each in the
capital of the Company,

{(Cont'd}

@ Prescribed particulars of nghts
attached to shares

The particulars are

a

A separate table must be used for
each class of share

parbiculars of any voting nghts,
including nghts that arise enly In
certain ¢ircumstances,

particulars of any nghts, as
respects dividends, to parbcipate
in a distnbution,

particulars of any nghts, as
respects capital, to participate in a
distnbution {Including on winding
up), and

whether the shares are to be
fedeemed or are hiable fo be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares

CHFPQ25 Laserform Intemabonal 510




In accordance with
Section 644 & 649 of the
Companes Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

ALL CLASSES OF SHARES

Prescnbed particulars
1]

H Ordinary Share: the H ordinary share of £500 in the capital
of the Company,

Investor Percentage: such percentage as 1s equal to 100% less
the Ratchet A Shareholder Percentage and less the Ratchet B
Shareholder Percentage,

Member: a holder of Shares from time to ime,

Ordinary Shares: ordinary shares of £0 001 each m the capital
of the Company,

Ratchet A Shareholder Percentage: the percentage calculated
in accordance with the following formula -

((RPxH)+(P = 10% *K)+ (R x15% =x K))—RP)%
and

Ratchet B Sharcholder Percentage: the percentage calculated
in accordance with the following formula -

(RP x J) + (5% x M) + (P x 10% x L) + (R x 15% x L))} -
RP)%

1n each case where

RP = an amount equal to the Realisation Proceeds minus
the amount of the Realisation Proceeds allocated to the A
Preferred Shareholders and the B Preferred Shareholders
pursuant to Article 4 4,

D = the total number of Equity Shares in 1ssue at the relevant
time,

E= the sum of D less the total number of A Ordinary

Shares 1n 1ssue at the relevant time,

(Cont'd)

© Prescnbed particulars of nghts
attached to shares
The particulars are

a

A separate table must be used for
each class of share

particulars of any voting rights,
Including nghts that anse only in
certain circumstances,

particulars of any nghts, as
respects dividends, to participate
n a distrbution,

particulars of any nghts, as
respects capital, to parteipate in a
distnbution {including on winding
up), and

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

CHFP(025

Laserform International 5/10



In accordance with
Section 644 & 648 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

ALL CLASSES OF SHARES

Prescrbed particulars
1)

F= the total number of Ordinary Shares and H Ordinary
Share 1n 1ssue at the relevant time,

G = the total number of Ratchet B Shares in 1ssue at the
relevant time,

H= F-D
J= G-D
K= F-E
L= G-E

M = (1) if the Investor Return 1s less than or equal to the Target
A Investor Return, zero; or (1) if the Investor Return 1s greater
than the Target A Investor Return, the amount by which the
Investor Return exceeds the Target A Investor Return,

N = an amount equal to the Investor Return minus (5% x M),

P= (1) if N 1s less than or equal to the Target B Investor
Return, zero, (11) 1f N 1s greater than the Target B Investor Return
but less than or equal to the Target C Investor Return, the amount
by which N exceeds the Target B Investor Return, or (in) if N 1s
greater than the Target C Investor Return, an amount equal to the
Target C Investor Return less the Target B Investor Return,

Q= an amount equal to the Investor Return minus (5% x M)
and munus (10 % x P),

(Cont'd)

€ Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only 1n
certain creumstances,

b parbiculars of any nghts, as
respects dvidends, to participate
I a distnbutien,

¢ parteulars of any nghts, as

respects capital, to parhcipate in a
distnbution (including on winding
up}, and

d whether the shares are to be

redesmed or are liable to be
redeemed at the option of the
company or the sharehclder and
any terms or conditions relating to
redemption of these shares

A separate table must be used for

each class of share

CHFP025

Laserform Intemational 5/10




In accordance with
Sectton 644 & 649 of the
Companies Act 2008

SH19 - Continuation page

Statement of capital

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

Class of share IALL CLASSES OF SHARES @ Prescnbed particulars of nghts
attached to shares
Prescribed particulars R= (1) if Q 1s less than or equal to the Target C Investor The particulars are
a parhculars of any voting nghts,
° Return, zero, or (u) 1if Q 1s greater than the Target C Investor Elclud:ng nghts ,iat ange gnly n
Return, the amount by which Q exceeds the Target C Investor certain crcumstances,
b parculars of any nights, as
Return, and the certificate of the Auditors as to the Ratchet A respects dwidends, to participate
Shareholder Percentage or as to the Ratchet B Shareholder in a distribubon,
¢ parbiculars of any nghts, as
Percentage shall (save m the case of manmifest error) be respects capital, to parlicipate in a
conclustve and binding on the Company and the Members, ﬂ?;":;'gon (including on winding
d whether the shares are to be
Realisation: a Flotation, a Sale or a Return of Caputal, redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
Realisation Proceeds: any terms or conditions relating to
redemption of these shares
(a) 1 the event of a Flotation, the value placed on all the A separate table must be used for
each class of share
Equity Shares, the A Preferred Shares, the B Preferred Shares,
the C Preferred Shares and other Shares (excluding, for the
avoidance of doubt, any shares to be 1ssued by the Company on
the Flotation to raise additional finance for the Company),
(CONT'D)
CHFP(25 Laserform Intemational 5/10




in accordance with
Section 644 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

|ALL CLASSES OF SHARES

Prescnbed particulars
o

(b) n the event of Sale, the value of the consideration payable
on completion of the Sale n respect of all the Equity Shares, the
A Preferred Shares, the B Preferred Shares, the C Preferred
Shares and other Shares, provided that if the consideration for the
Sale comprises wholly or in part the issue of securities (not
accompanied by a cash alternative) (aa) 1f the securities will rank
par1 passu with a class of securities already publicly traded, the
value of such securities determined by reference to the closing
mid market price of the securities on the latest practical day prior
to the Realisation Date, or (bb) if the securities are not of such a
class, the value of such securities determined by an independent
investment bank (selected by the Company) in a certificate
obtained for the purpose and addressed to the Company,

(c) in the event of a Return of Capital, the value of the
distribution made on completion of the Return of Capital m
respect of all the Equity Shares, the A Preferred Shares, the B
Preferred Shares, the C Preferred Shares and any other Shares,

Relevant Default

(a)
debt facilities (including the Loan Notes) of a Group Company,

an immediate or threat of matenial default in respect of the

(b)

applicable to a Group Company where such breach would have a

an immediate or threat of a breach of any regulation

matenial and adverse effect on the Group, or

(c) an urgent requirement of funds necessary to permit the
Group to continue operating 1n the normal course,

Shares: the Equity Shares, the A Preferred Shares, the B
Preferred Shares, the C Preferred Shares and any other shares
1ssued by the Company or any of them,

{Cont'd)

© Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only i
certamn circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ parbculars of any nghts, as
respects capital, to participate in a
distnbution {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 and
any terms or conditions relating {o
redemption of these shares

A separate table must be used for
each class of share

CHFP025

Laserform Intemational 5/10




In accordance with

SH19 - Continuation page

Section 844 & 649 of the
Companies Act 2006 Statement of capital
E Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share ALL CLASSES OF SHARES © Prescribed particulars of nghts
attached to shares
1 Income The particulars are

Prescnbed particulars
1]

Sums distributed by the Company at any time prior to a
Realisation shall be apportioned on the following basis

1.1 first, until the A Preferred Share Retum equals the A
Preferred Share Hurdle Amount, all such sums shall be
apportioned amongst the A Preferred Shareholders 1n proportion
to the numbers of A Preferred Shares held by them respectively,

1.2 second, after the A Preferred Share Return equals the A
Preferred Share Hurdle Amount and until the B Preferred Share
Return equals the B Preferred Share Hurdle Amount, all such
sums shall be apportioned amongst the B Preferred Shareholders
in proportion to the numbers of B Preferred Shares held by them
respectrvely, and

1.3 as to the balance, after the B Preferred Share Return equals
the B Preferred Share Hurdle Amount, all such sums shall be
apportioned amongst the Equity Shareholders in proportion to the
numbers of Equity Shares held by them respectively.

2. Capital

On a return of capital on liquidation or otherwise, which 1s not a
Realisation, the surplus assets of the Company remaining after
payment of its habilities shall be distributed

2.1 first, until the A Preferred Share Return equals the A
Preferred Share Hurdle Amount, amongst the A Preferred
Shareholders 1n proportion to the numbers of A Preferred Shares
held by them respectively,

(Cont'd)

a particulars of any voting nghts,
including nghts that anse only in
gertam circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ parbiculars of any nghts, as
respects capital, to participate in a
distribution (Including on winding
up), and

d whether the shares are to be

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

A separate table must be used for
each class of share

CHFPO25

Laserform Intemational 5/10




In accordance with
Section 644 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

ALL CLASSES OF SHARES

Prescribed particulars
[ 1]

2.2 sccond, after the A Preferred Share Return equals the A
Preferred Share Hurdle Amount and until the B Preferred Share
Return equals the B Preferred Share Hurdle Amount, amongst the
B Preferred Shareholders in proportion to the numbers of B
Preferred Shares held by them respectively,

2.3 third, as to a total of | pence for all Deferred Shares held by
them, to the Deferred Shareholders,

2.4 fourth, as to a total of £20 for all C Preferred Shares, to the
C Preferred Shareholders mn proportion to the number of C
Preferred Shares by them respectively, and

2.5 as to the balance, after the B Preferred Share Return equals
the B Preferred Share Hurdle Amount, amongst the holders of
Ordinary Shares, A Ordinary Shares, B Ordmary Shares, C
Ordinary Shares, D Ordinary Shares, E Ordinary Shares, F
Ordinary Share, G Ordinary Shares and H Ordnary Share (as if
the same constituted one class of Share), 1n proportion to the
numbers of such Shares held by them respectively

3. Voting

3.1 The holder of any Shares (other than E Ordmary Shares, G
Ordinary Shares, Ordinary Shares, A Preferred Shares, B
Preferred Shares and C Preferred Shares), who (being an
individual) 1s present in person or by proxy or (being a
corporation, limited partnership or similar entity) 1s present by a
representative shall have the following voting rights n respect of
his Shares

(Cont'd)

@ Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
Including nghts that anse only n
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distnbution,

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

d whether the shares are to be

redeemed or are hable to be
redeemed at the option of the
company or the shareho!der and
any terms or conditions relating to
redemption of these shares

A separate table must be used for
each class of share

CHFP025
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In accerdance with
Section 644 & 649 of the
Companies Act 2006

SH19 - Continuation page

Statement of capital

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

Class of share

ALL CLASSES OF SHARES

Prescribed particulars

3.1.1 the A Ordinary Shares shall carry the night in aggregate
to X of the votes (divided between the holders of such shares pro
rata to the number of A Ordinary Shares held by each of them),
where X = the greater of (1) 100% minus the aggregate
percentage of votes carried at the relevant tume by all other
classes of Shares pursuant to this section, and (1) 75%,

3.1.2  the B Ordinary Shares shall carry the nght in aggregate to
5% of the votes (divided between the holders of such shares pro
rata to the number of B Ordinary Shares held by each of them),
whilst there are any B Ordinary Shares in 1ssue,

3.1.3 the C Ordnary Shares shall carry the night in aggregate to
5% of the votes (divided between the holders of such shares pro
rata to the number of C Ordmary Shares held by each of them),
whilst there are any C Ordinary Shares 1n 1ssue,

3.1.4 the D Ordinary Shares shall carry the right m aggregate
to 5% of the votes (divided between the holders of such shares
pro rata to the number of D Ordinary Shares held by each of
them), whilst there are any D Ordinary Shares n 1ssue,

3.1.5 the F Ordinary Share shall carry the right in aggregate to
5% of the votes whilst 1n 1ssue, and

3.1.6 the H Ordinary Share shall carry the right in aggregate to
5% of the votes whilst 1n 15sue

3.2 The E Ordinary Shares, G Ordinary Shares, the A Preferred
Shares, the B Preferred Shares, the C Preferred Shares, the
Ordinary Shares and the Deferred Shares shall carry no right to
vote

3.3 No vote at any meeting of Members may be taken on a show
of hands

3.4 In respect of any written resolution of the Company, each
Member shall have the number of votes which his Shares carry
pursuant to clauses 3 1 and 3.2

(Cont'd)

€) Prescnbed particulars of nghts
attached to shares

The particulars are

a

A separate table must be used for
each class of share

particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

parhiculars of any nghts, as
respects dividends, o participate
In a distribution,

particulars of any nghts, as
respects capital, to partcipate in a
distnbution {Including on winding
up), and

whether the shares are to be
redeemed or are liable fo be
redeemed at the option of the
company or the shareholder and
any terms or condrtions relating to
redemption of these shares
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Statement of capital

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

Class of share

ALL CLASSES OF SHARES

Prescribed particulars
1]

4. Realisation
On a Realisation, the Realisation Proceeds shall be apportioned

4.1 first, until the A Preferred Share Return equals the A
Preferred Share Hurdle Amount, amongst the A Preferred
Shareholders in proportion to the numbers of A Preferred Shares
held by them respectively,

4.2 second, after the A Preferred Share Return equals the A
Preferred Share Hurdle Amount and until the B Preferred Share
Return equals the B Preferred Share Hurdle Amount, amongst the
B Preferred Shareholders in proportion to the numbers of B
Preferred Shares held by them respectively,

4.3 third, after the B Preferred Share Return equals the B
Preferred Share Hurdle Amount, in paying to the holders of the
Deferred Shares the aggregate sum of one penny for all of the
Deferred Shares 1n tssue at the relevant time,

4.4 fourth, after the sum set out in clause 4 3 above has been
paid to the holders of the Deferred Shares, in paymg to the
holders of the C Preferred Shares the aggregate sum of £20 for all
of the C Preferred Shares in 1ssue at the relevant time 1n
proportion to the number of C Preferred Shares held by them
respectively, and

4.5 as to the balance, after the B Preferred Share Return equals
the B Preferred Share Hurdle Amount and the sum set out mn
clause 4 3 has been paid to the holders of Deferred Shares and the
sum set out in Article 44 has been paid to the holders of C
Preferred Shares, amongst the holders of Equity Shares such that

{Cont'd)

© Prescrbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
nchiding nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nghts, as
respecls capital, to participate na
distnbution {including on winding
up), and

d whether the shares are to be

redeemed or are bable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares
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ﬂ Statement of capital (Prescnbed particulars of rights attached to shares)

€ Prescnbed particulars of rights

Class of share ALL CLASSES OF SHARES

Prescribed particulars

4.5.1 the A Ordmary Shareholders receive the Investor
Percentage of such balance (with the apportionment amongst the
A Ordmary Shareholders being 1n proportion to the numbers of A
Ordinary Shares held by them respectively),

4,52 the Ordinary Sharcholders receive the Ratchet A
Shareholder Percentage of such balance (with the apportionment
amongst the Ordinary Shareholders being in proportion to the
aggregate number of Ordinary Shares and H Ordinary Shares
held by them respectively), and

4.53 the Ratchet B Shareholders receive the Ratchet B
Shareholder Percentage of such balance (with the apportionment
amongst the Ratchet B Shareholders bemg in proportion to the
numbers of Ratchet B Shares held by them respectively)

5 Redeemability

5.1 All classes of shares are non-redeemable

attached to shares

The particulars are

a parboulars of any voling nghts,
including nghts that anse only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distrbuton,

¢ particulars of any nghts, as
respects capital, to partictipate in a
distnbution (including on winding
up}, and

d whether the shares are to be

redeemed or are liable fo be
redeemed at the option of the
company or the shareholder and
any terms or conditons relating to
redemption of these shares

A separate table must be used for
gach class of share
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