In accordance with
Seclion 555 of the S H 0 1
Companles Act 2006
Return of allotment of shares » rm
You can use the WebFiling service to file this form online.
Please go to www.companieshouse gov uk
< What this form Is for ¥ What this form Is NOT for
You may use this form to give You cannot use this form te g *AZN53IFYr
nolice of shares allotted following notice of shares taken by su A25 13/12/2013 #82
Incorporation on formation of the company COMPANIES HOUSE
for an allotment of a new cla "A2MN4FpO- T
shares by an unlimited comp AQ5 06/12/2013 #82
COMPANIES HOUSE
Company details

Company number IT |T [T |_7_ |7- [_3— lT |_1—

Company name in full | LONDON SQUARE DEVELOPMENTS (EQUITY) LIMITED

|

> Filling In this form
Please complele in fypescript or in
bold black capitals

All fields are mandatory unless
specified or Indicated by *

AIIotment dates ©
From Date |da % l_m_l— W E F I?l—- |¥—3_ ° sgtgt:ea?;sdu:?re allotted on the

i o

To Date

same day enter that date in the
'from date' box If shares were
allotted over a pertod of time,
completa bolh 'from date’ and 'to
date' boxes

B

Shares allotted

Please give details of the shares allotted, including bonus shares
(Please use a continuation page If necessary.)

© Currency
If currency detalls are not
completed we will assume currency
is in pound steriing

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

Class of shares Currency © Number of shares Nominal value of Amount paid Amount (If any)
(E g Ordinary/Preference eic ) alloted each share (mcluding share unpald {Including
premium} on each share premium) on
ghare each share
B ORDINARY l£ 20000 , 1.00 1.00 0.00
Continvation page

Please use a continuation page if
necessary

Details of non-cash
consideration,

ifaPLC, please atlach
valuation report (If
appropriate)

Department for Bustness
Innovation & Skills

BIS

21469487

CHFP025
0311 Verslon 50  Laserform Internabional 3111



SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropriate) should reflect the
company's issued capital at the date of this return.

I Statement of capital (Share capital in pound sterfing (£})

Please complete the table below to show each class of shares held in pound sterling. If all your
issued capital is in sterling, only complete Section 4 and then go to Section 7.

Class of shares Amount paid up on Amount (If any) unpaid ' Number of shares € Aggregate nominai valug €
{E g Ordinary/Preference &fc.) each share on each share @ I7 ‘

|a oroINARY [4.00 | o | 780000 [€  780,000.00
|B orDINARY | 1,00 B o | 220000 [¢ 220, 000.00
|a pREFERENCE o.0t | o | 25622679[€ 2,562.27
|B PREFERENCE | ©.a999 | o | 25622679 [£25, 620, 116.73
B Totals | 52245358 [£26, 622, 679.00
E Statement of capital {Share capital in other currencies)

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

Currency r

Ciass of shares
{E g Ordinary / Preference alc)

Amount pald up on Amaunt {if any) unpaid
each share on each share

B | | [
| | | |
Totats | |

Number of shares @ lAggregate nominal value €

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value 7]
(E g Ordinary/Preference &) each share @ on each share @

| | | | |
| | | {

r Totals r

H Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of O Total aggregate neminal value
Issued share capital Please list total aggregate values In

different currancies separately For
example £100 + €100 +$10 ete

Totat number of shares | 52, 245, 358

Total aggregale £26,622,679.00
nominal value @
© Including both the nominal value and any © Eg Number of shares lssued muftiplied by Confinuation Pages
share premium nominal valua of each share Please use a Statement of Capital continuation

€ Total number of lssued shares In this class page f necessary

CHFP025
0311 Version 50




SHO1

Return of aliotment of shares

r Statement of capital (Prescribed particulars of rights attached to shares}
Please give the prescribed particulars of rights attached to shares for each © Prescribed particulars of rights
class of share shown in the statement of capital share tables in Section 4 2fisched to shares
and Section § The pariiculars ara
a particulars of any voling fights,
Class of share A Ord, B Ord and Preference Including nghts that arlse only in
certaln circumstances,
Prescribed parliculars | SEE CONTINUATION SHEETS b particulars of any nghls, as
respects dividends, to parlicipate
in a distribullon,

¢ particulars of any rights, as
respects caplial, to participale
in & distribution (ncluding on
winding up}, and

d whether the shares are to bs
redeemed or are liable to be
redeemed at the option of the
company or the sharehelder and
any terms or conditions relaling

to redemption of these shares
Class of share [ A separate table must be used for
each class of share
Prescnbed paﬁicu|ars Continuation page
o Please use a Statement of Capitat
conbnuation page if necessary
Class of share

Prescribed particulars
o

E Signature
i hi n}\%]_behal-f-o%bg mpan © Socletas Europaea
| | am signing this for comparny- i the farm is belng filed on behalf

Signalure of a Soctetas Europaea (SE) please

fe

Signatu delete ‘director’ and Insert details
X X of which argan of the SE the person

signing has membership
© Person authorised

This form may be signed by, ! Under aither section 270 or 274 of
Director @, Secretary, Perso 1sed © , Administrator, Administrative receiver, | e Companles Act 2006
Recelver, Recelver manager, CIC manager

CHFP025
0311 Verslon 50




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 will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the publi record

] Constrame  ANGETLA TANG

l Company name
TRAVERS SMITH LLP

-

Im 10 SNOW HILL

|

[ Pailben [ ONDON

County/Regon

|Pma

FE R

I Conty UK

lnx

|1f~’-“3plmm 0207 295 3000

Checklist

We may return the forms completed incorrectly
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

[(C] You have shown the date(s) of allotment in

Please note that alt Informatlon on this form will
appear on the public record.

@ Where to send

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

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

DX 33050 Cardiff

For companies reglstered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 NR. Belfast 1

n Further information

For further Information please see the guidance notes
on the websie at www companieshouse.gov uk
or email enquiries@companieshouse.gov uk

This form is available in an
alternative format. Please visit the

section 2. | forms page on the website at
] You have completed all appropriate share details in .
saction 3 www.companieshouse.gov.uk
C] You have completed the appropriate sections of the
Statement of Capital
1] You have signed the form.
CHFPO25

03§14 Version 5.0




in accordance with
Secfion 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A Oxd

Prescribed particulars

DIVIDEND RIGHTS

Subject to (1} the remaining provisions of thas
Article (see continuation pages below) (11) the
Board recommending payment of the same and (iii}
Investor Consent, any Available Profits whaich the
Company may determine to distribute in respect of

holders of the A Ordinary Shares and B Ordinary
Shares {(pari passu as if the same constaituted ocne
class of share) according to the number of such
Shares held by the relevant Shareholder at the
relevant taime

RETURN OF CAPITAL RIGHTS

1.1 The rights as regards return of capatal
attaching to each class of Shares shall be as set
cut an this Article.

1.2 On a return of capital on liquidation or
otherwise (except on a redemption or purchase by
the Company of any Shares}, the surplus assets of
the Company remaining after the payment of its
liabilaties (including, for the avoidance of doubt,
any debts arising from non-payment of B Preference
Dividends) shall be applied in the following order
of priority:

1.2.1 an priority to any payments to be made
pursuant to Articles 1.2.2 and 1. 2.3 in paying to
each holder of A Preference Shares 1n respect of
each A Preference Share of which i1t is the holder,
an amount equal to (i) the Issue Price thereof and
{ii) the Redemption Premium;

1.2.2 in priority to any payments to be made
pursuant to Article 1.2.3 ain paying to each holder
of B Preference Shares in respect of each B
Preference Share of which it is the holder, an
amount egual to (i)} the Issue Price therecof and
(11) the aggregate amount of any accruals and/or
unpaid amounts of B Preference Dividend {(to be
calculated down to and including the date of the

whether such dividend would be unlawful by reason

(CONT'D)

any financial year shall be distributed amongst the

return of capital and to be payable irrespective of

of there being insufficient Available Profits); and

21469487
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naxanceuit. SH(O1 - continuation page

Companies Act 2006 Return of allotment of shares

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

Class of share A Ord

Prescribed particulars [ 1. 2.3 the balance of such assets (af any} shall be
distributed amongst the holders of the A Ordinary
Shares and the B Ordinary Shares (pary passu as if
the same constituted one class of Shares)} according
to the amount paid up or credated as paid up on
each such Share

VOTING RIGHTS

1. The voting rights attached to A Shares shall be
as set out in thas Article:

1.1 on a wWritten resolutiecn, every Shareholder
holding one or more A Ordinary Shares or B Ordinary
Shares on the date on which the resolution is
circulated as required by the Act shall, subject to
sections 289 and 290 of the Act, have one vote for
each A Ordinary Share and one vote for each B
Ordinary Share held by him;

1.2 on a resolution to be passed at a general
meeting of the Company on a show of hands, every
qualifying person (as defined in section 318(3) of
the Act) present shall, subject to section 323(4)
of the Act, have one vote, save that, subject
always to the provisions of Article 6.3 and Article
6.5, a member, as defined in section 3181{3) {(a) of
the Act, who only holds Preference Shares shall not
count as a qualifying person for the purposes of
this Article 6.1.2; and

1.3 on a resolution to be passed at a general
meeting of the Company on a poll, every Shareholder
holding one or more A Ordinary Shares or B Ordinary
Shares, who (being an indaividual) is present in
person or by proxy or (being a corporation) is
present by a duly authorised representative or by
proxy, shall have one vote for each A Ordinary
Share and one vote for each B Ordinary Share of
which he is the holder.

1.4 The provisions of Article 1.5 shall apply if at
any time {without Investor Consent):

1.4.1 any Shareholder (other than an Investor) is
in material breach of the provisions of these
Articles (without prejudice to the provisions of
Article 10.3) and/or the Investment Agreement;

{CONT'D)

CHFPO25 Laserform Intemational SHO
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in accordance with
Section 555 of the
Compamnies Act 2006

SHO1 - continuation page
Return of allotment of shares

7

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

Class of share

A Ord

Prescribed particulars

1.4.2 any Group Company 1s entitled to terminate

any contract of employment by reason of a
repudiatory breach thereof by a Shareholder; or

1.4.3 any person becomes a Leaver.
1.5 If the provisions of this Article apply:

1.5.1 the Shares which such person holds or to
which he is entitled; and

1.5.2 any Shares formerly held by such perscn which
have been transferred either in breach of the
provisions of these Articles or in accordance with
Article 11 (Permitted Transfers),

shall immediately cease to entitle the holders
thereof to vote on any written resclution of the
Company and to attend and vote {whether on a show
of hands or on a poll) at any general meeting or at
any separate class meeting of the Company.

1.6 The provisions of Article 1.5 shall continue:

1.6.1 i1n the case of Article 1 4.1, for so long as
such breach subsists;

1.6.2 in the case of Article 6.6.2, until such time
as such person ceases to be a Shareholdex; or

1.6.3 in the case of Article 6.6.3, until such time
as the provisions of Article 12 (Leavers) cease to

apply.
REDEMPTICN RIGHTS

The A Ord shares do not hold redemption rights

RIGHTS ON SALE

In the event of a Sale then, notwithstanding
anything to the contrary in the terms and
conditions governing such Sale, upon an Investor
Direction, the selling Shareholders immediately
prior to such Sale shall preocure that the
consideration (whenever received) shall be placed
in a designated trustee account and shall be
distributed amongst such selling Shareholders 1n
such amounts and in such order of priority as would
be applicable on a return of capital.

21469487

CHFPO25

Laserform International 5110



nacancsuit  SHO1 - continuation page

Compantes Act 2006 Return of allotment of shares

I Statement of capital (Prescribed particulars of rights attached to shares)
Class of share B Ord

Prescribed particulars | DIVIDEND RIGHTS

1 1 Subject to (1) the remaining provisions of this
Article {see continuation pages below), (1i)} the
Board recommending payment of the same and (i}
Investor Consent, any Available Profiats whach the
Company may determine to distribute in respect of
any financial year shall be distributed amongst the
holders of the A Ordinary Shares and B Ordinary
Shares (pari passu as if the same constituted one
class of share} according te the number of such
Shares held by the relevant Shareholder at the
relevant taime.

RETURN OF CAPITAL RIGHTS

1.1 The rights as regards return of capital
attaching to each class of Shares shall be as set
out in this Article.

1.2 On a return of capital on liguidation or
otherwise {except on a redemption or purchase by
the Company of any Shares), the surplus assets of
the Company remaining after the payment of 1its
liabilities f(including, for the avoidance of doubt,
any debts arising from non-payment of B Preference
Dividends) shall be applied in the following order
of priority:

1.2.1 in priority to any payments to be made
pursuant to Articles 1.2.2 and 1. 2.3 1in paying to
each holder of A Preference Shares ain respect of
each A Preference Share of which it is the holder,
an amount equal te (1) the Issue Price thereof and
(11) the Redemption Premium;

1.2.2 in priority to any payments to be made
pursuant to Article 1.2.3 in paying to each holder
of B Preference Shares in respect of each B
Preference Share of which it is the holder, an
amount equal to {i} the Issue Price thereof and
(i1) the aggregate amount of any accruals and/or
unpaid amounts of B Preference bDividend (to be
calculated down to and including the date of the
return of capital and to be payable irrespective of
whether such dividend would be unlawful by reason
of there being ainsufficient Available Profits); and

(CONT'D}

CHFP025 Laserform Intemnational §/10
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In accordance with
Section 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Ord

Prescribed particulars

1 2.3 the balance of such assets {if any) shall be
distributed amongst the holders of the A Ordinary
Shares and the B Ordinary Shares (pari passu as if
the same constituted one class of Shares) according
to the amount paid up or credited as paid up on
each such Share

VOTING RIGHTS

1. The voting rights attached to each class of
Shares shall be as set out in this Article:

1.1 on a written resolution, every Shareholder
holding one or more A Ordinary Shares or B Ordinary
Shares on the date on which the resolution is
circulated as requared by the Act shall, subject to
sections 289 and 290 of the Act, have one vote for
each A Ordinary Share and one vote for each B
Ordinary Share held by ham;

1.2 on a resolution to be passed at a general
meeting of the Company on a show of hands, every
qualifying person (as defined in section 318(3) of
the Act) present shall, subject to section 323(4)
of the Act, have one vote, save that, subject
always to the provisions of Article 6 3 and Article
6.5, a member, as defined in section 318(3) {a) of
the Act, who only holds Preference Shares shall not
count as a qualifying person for the purposes of
this Article 6.1.2; and

1.3 on a resolution to be passed at a general
meeting of the Company on a poll, every Shareholder
holding one or more A Ordinary Shares or B Ordinary
Shares, who (being an individual) is present in
person or by proxy or (being a corporation) is
present by a duly authorised representative or by
proxy, shall have one vote for each A Ordinary
Share and one vote for each B Ordinary Share of
which he 1s the holder,

2. If at any time {without Investor Consent) a
Default Event has occurred, then.

2.1. the B Ordinary Shares shall cease to entitle
each holder thereof to vote on any written
resolution of the Company or to attend and vote
(whether on a show of hands or on a poll) at any
general meeting of the Company;

(CONT'D)

21469487
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In accordance with
Section 555 of the
Companies Act 2006

SHO01 - continuation page
Return of allotment of shares

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

Class of share

B Ord

Prescnbed particulars

2.2 1f the Investors so direct by way of a Investor
Direction, new shares in the Company may be issued
to the Investors, ranking ahead of or pari passu
with the B Ordinary Shares, without the consent of
the holders of the B Ordinary Shares.

3. The provasions of Article 2 shall continue for
so long as the breach or failure giving rise to the
Default Event subsists.

4. For the avoidance of doubt, the provisions in
Article 2 shall enable the holders of any A
Ordinary Shares and Preference Shares in issue from
time to time together to consent to the holding of
a general meeting of the Company on short notice
pursuant to the Act on the basis that all such
holders would constitute the only Shareholders who
would be entitled to attend and vote at the general
meeting.

5. The provisions of Article 6 shall apply if at
any tame (without Investor Consent):

5.1 any Shareholder (other than an Investor) as in
material breach of the provisions of these Articles
(without prejudice to the provisions of Article
10.3) and/cor the Investment Agreement;

5.2 any Group Company is entitled to terminate any
contract of employment by reason of a repudiatory
breach thereof by a Shareholder; or

5.3 any person becomes a Leaver.

6. If the provisions of this Article apply:

6.1 the Shares which such person holds or to which
he is entaitled; and

6.2 any Shares formerly held by such person which
have been transferred either in breach of the
provisions of these Articles or in accordance with
Article 11 (Permitted Transfers),

{CONT'D)
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In accordance with
Sectlon 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

7

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

Class of share

B Ord

Prescribed particulars

shall immediately cease to entitle the holders
thereof to vote on any written resolution of the
Company and to attend and vote (whether on a show
of hands oxr on a poll) at any general meeting or at
any separate class meeting of the Company.

1.6 The provisions of Article 1.5 shall continue:

1.6.1 1n the case of Article 1.4.1, for so long as
guch breach subsists;

1.6.2 1n the case of Article 6.6.2, until such tinme
as such person ceases to be a Shareholder; or

1.6.3 in the case of Article 6.6.3, until such time
as the provisions of Article 12 (Leavers) cease to

apply.

REDEMPTION RIGHTS

The B Ord shares do not hold redemption rights
RIGHTS ON SALE

In the event of a Sale then, notwithstanding
anything to the contrary in the terms and
conditions governing such Sale, upon an Investor
Direction, the selling Shareholders immediately
prior to such Sale shall procure that the
consideration (whenever received) shall be placed
in a designated trustee account and shall be
distributed amengst such selling Shareholders in
such amounts and in such order of priority as would
be applicable on a return of capital.

21469487
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In accordance with
Section 555 of the
Companies Act 2008

SHO1 - continuation page
Return of allotment of shares

7 |

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

Class of share

[i Preference Shares

Prescribed particulars

DIVIDEND RIGHTS

The A Preference Shares do not carry dividend
rights

RETURN OF CAPITAL RIGHTS

1.1 The rights as regards return of capital
attaching to each class of Shares shall be as set
out in thais Article.

1.2 On a return of capital on liguidation or
otherwise (except on a redemption or purchase by
the Company of any Shares), the surplus assets of
the Company remaining after the payment of its
liabilities {including, for the avoidance of doubt,
any debts arising from non-payment of B Preference
Dividends) shall be applied in the following order
of priority:

1.2.1 in priority to any payments to be made
pursuant to Articles 1.2.2 and 1. 2.3 (see earlier
continuation sheets) in paying to each holder of A
Preference Shares in respect of each A Preference
Share of which 1t is the holder, an amount equal to
{1} the Issue Price thereof and (ii) the Redemptzion
Premium

VOTING RIGHTS
1. See continuation sheets above

2. Subject to the provisions of Articles 1 to 6
(see continuation sheets), the Preference Shares
will entitle the holders thereof to:

2 1 receive a copy of any written resolution
circulated to eligible members under the Act at the
same time as the resolution is so ¢irculated but
not to vote on such a resolution; and

2.2 receive notice of all general meetings but not
to attend or vote at any general meeting.

3. See continution sheets above
4. The provisions of Article 6.3 shall continue for
so long as the breach or failure giving rise to the

Default Event subsists

{CONT'D)

21469487
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In actordance with
Seaclion 555 of the
Companles Act 2005

SHO1 - continuation page
Return of allotment of shares

7]

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

Class of share

A Preference Shares

Prescribed particulars

5. For the avoidance of doubt, the provisions in
Artaicle 3 shall enable the holders of any A
Ordinary Shares and Preference Shares in i1ssue from
time to time together to consent to the holding of
a general meeting of the Company on short notice
pursuant to the Act on the basis that all such
holders would constitute the only Shareholders who
would be entitled to attend and vote at the general

meeting.
REDEMPTION RIGHTS

1. The Preference Shares shall, subject to section
687 of the Act, be redeemed as follows:

1,1 the Company shall redeem all of the Preference
Shares then in issue on 31 March 2017;

1 2 the Company shall (unless directed to the
contrary by an Investor Directaion) redeem all the
Preference Shares then in rssue lmmediately prior
to erther a Sale or a Quotation; and

1.3 subject to Investor Consent, the Company may,
at any time on not less than 25 Business Days'
notlice in writing to the holders of Preference
Shares, redeem, in multiples of not less than
50,000 Preference Shares, such tetal number of
Preference Shares as 15 specified in such notice,

and, in each case, in the feollowing order of
prioraty:

1 4 first, the A Preference Shares; and

1.5 second, following the redemption of all A
Preference Shares in issue, the B Preference
Shares.

2. Where Preference Shares are to be redeemed 1n
accordance with Article 7.1, the Company shall give
to the holders of the Preference Shares falling to
be redeemed prior notice 1n writing of the
redemption (a "Company Redemption Notice"). The
Company Redemption Notice shall specify the
particular Preference Shares to be redeemed and the
date fixed for redemption (which, ain the case of a
redemption pursuant to Article 7.1.2, shall be the
expected date for redemption) and shall be given
not less than 20 nor more than 28 Business Days
prior to the date fixed for redemption. (CONT'D)
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In accordance with
Section 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

7

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

Class of share

A Preference Shares

Prescribed particulars

In the case of a redemption pursuant to Article
1.2, the Company Redemption Notice shall be
conditional on such Sale or Quotation occurring
within one month of the date fixed for redemption,
failing which the Company Redemption Notice shall
be revoked.

3. Notwithstanding Article 7.1, the holders of the
Preference Shares may require the Company, by
serving on 1t a notice (a "Shareholder Redempticn
Notice"), to redeem such amount of Preference
Shares as is specified i1n the Shareholder Redemption
Notice if, at any time, a Default Event has
occurred or the Company is entitled to terminate
Adam Lawrence's Service Agreement by reason of a
repudiatory breach thereof by Adam Lawrence.

4. The holders of the Preference Shares shall be
entitled to withdraw the Shareholder Redemption
Notice 1f they serve the Company with written
notice to that effect before the redemption takes
place.

5. Where a Shareholder Redemption Notice has been
duly given, the Company shall be obliged, subject
to having sufficient Available Profits with which
to redeem the same, to redeem the Preference Shares
specified in the Shareholder Redemption Notice on
the first Business Day following the receipt of
such notice (which day shall be the date fixed for
redemption) .

6. If the Company 1s unable, because of having
insufficient Available Profits, to redeem in full
the relevant number of Preference Shares on the
date fixed for redemption, the Company shall redeem
as many of such Preference Shares as can lawfully
and properly be redeemed and the Company shall
redeem the balance as soon as it 1s lawfully and
properly able to do so.

7. If the Company is at any time redeeming less
than all the Preference Shareg from time to time in
1ssue, the number of Shares to be redeemed shall
(subject to any contrary requirement in a
Shareholder Redemption Notice) be apporticoned
between those holders of the Preference Shares then
in 1ssue pro rata according to the number of
Preference Shares held by them respectively at the
date fixed for redemption.

{CONT ' D)
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In accordance with
Seaction 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

7

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

Class of share

[A Preference Shares

Prescribed particulars

8. On the date fixed for redemption, each of the
holders of the Preference Shares falling to be
redeemed shall be bound to deliver to the Company,
at the Company's registered office, the certificate
{s} for such Preference Shares (or an indemnity, in
a form reasonably satisfactory to the Board, in
respect of any lost certificate) in order that the
same may be cancelled. Upon such delivery, the
Company shall pay to the holder (or, in the case of
any joint holders, to the holder whose name stands
first in the Company's register of members in
respect of such Shares) the amount due to it in
respect of such redemption against delivery of a
proper receipt for the redemption monies.

9. If any certificate delivered to the Company
pursuant to Article 7.8 includes any Preference
Shares not falling to be redeemed on the date fixed
for redemption, a new certificate in respect of
those Shares shall be issued to the holder(s)
thereof as soon as practicable thereafter (and, 1in
any event, within 20 Business Days thereafter).

10. There shall be paid on the redemption of each
Preference Share an amount equal to:

10.1 the Issue Price thereof;

10.2 1in respect of the A Preference Shares only,
the Redemption Premium; and

10.3 1n respect of the B Preference Shares only,
all accruals and/or unpaid amounts of B Preference
Dividend in respect thereof, calculated down to and
including the date of actual payment,

and such aggregate amount shall, subject to the
Company having Available Profits or other monies
which may be lawfully applied for such redemption,
at that time become a debt due from and immediately
payable by the Company to the holders of such
Preference Shares.

{CONT 'D}
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I Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share [A Preference Shares

Prescribed particulars { 11. If the Company fails or 1s unable to redeem any
of the Preference Shares in full on the date due
for redemption for any reason whatsoever, all
Available Profits (or other monies which may
lawfully be applied for the purpose of redeeming
Shares) shall be applied fairst, in or towards,
paying off all accruals and unpaid amounts of B
Preference Dividend and thereafter in or towards
redeeming all Preference Shares which have not been
redeemed on or by the due date for redemptaion 1in
accordance with this Article.

RIGHTS ON SALE

ITn the event of a Sale then, notwithstanding
anything to the contrary in the terms and
conditions governing such Sale, upon an Investox
Direction, the selling Shareholders immediately
prior to such Sale shall procure that the
consideration (whenever received} shall be placed
in a designated trustee account and shall be
distributed amongst such selling Shareholders in
such amounts and in such order of priority as would
be applicable on a return of capital.
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

[B Preference Shares

Prescribed particulars

DIVIDEND RIGHTS

1. Subject to {1) the remaining provisions of this
Article 1i) the Board recommending payment of the
same and (111) Investor Consent, any Available
Profits which the Company may determine to
distribute in respect of any financ:ial year shall
be distributed amongst the holders of the A
Ordinary Shares and B Ordinary Shares (par:i passu
as 1f the same constituted one class of share)
according to the numbexr of such Shares held by the
relevant Shareholder at the relevant time.

2. The Company shall, without resoclution of the
Board or of the Company in general meeting and
before application of any profits to reserve or for
any other purpose, accrue in respect of each B
Preference Share a fixed cumulative preferential
dividend at the annual rate of 10% of the Issue
Price per Share (excluding any associated tax
credit) and which shall accrue daily and be
calculated in respect of the period to such date
assuming a 365-day year (the "B Preference
Divadend"). For the avoidance of doubt, no
dividend shall accrue an relation to the A
Preference Shares.

3. In the event of a Sale or Quotation or earlier
redemption of the relevant Sharxes to the person
registered as the holder of the relevant Share or
Shares, any accrued but unpaid B Preference
Dividend shall be paid on that date. The B
Preference Dividend shall be deemed to accrue from
day to day after as well as before the commencement
of a winding-up and shall therefore be payable by a
liquidator in respect of any period after such
commencement in priority to other claims or raghts
of Shareholders in respect of share capital.

4. The B Preference Dividend shall, provided the
Company has sufficient Available Profits out of
which to pay the same and notwithstanding that such
dividend is expressed to be cumulatave,
automatically become a debt due from and
immediately payable by the Company on the relevant
payment date specified in Articles 2 and 3.

{CONT'D)
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Class of share

B Preference Shares

Prescribed particulars

5. The Company shall procure (so far as it is able)
that each of its subsidiaries and each of its
subsidiary undertakings which has Available Profits
shall from time to time declare and pay to the
Company {or, as the case may be, the relevant Group
Company that is its ammediate holding company or
parent undertaking) such dividends as are necessary
to permit lawful and prompt payment by the Company
of the B Preference Dividends and the redemption of
any Preference Shares on their due date for
redemptaion.

RETURN OF CAPITAL RIGHTS

1.1 The rights as regards return of capital
attaching to each class of Shares shall be as set
out in this Article.

1.2 On a return of capital on liquidation or
otherwise (except on a redemption or purchase by
the Company of any Shares), the surplus assets of
the Company remaining after the payment of its
liabalities (including, for the avoidance of doubt,
any debts arising from non-payment of B Preference
Dividends) shall be applied in the following order
of priority:

1.2.1 in priority to any payments to be made
pursuant to Articles 1.2.2 and 1. 2.3 1n payang to
each holder of B Preference Shares in respect of
each A Preference Share of which it is the holder,
an amount equal to (1) the Issue Price therecf and
{(ii) the Redemption Premium;

1.2.2 in priority to any payments to be made
pursuant to Article 1.2.3 in paying to each holder
of B Preference Shares in respect of each B
Preference Share of which it 1is the holder, an
amount equal to {1) the Issue Price thereof and
(i1} the aggregate amount of any accruals and/or
unpaid amounts of B Preference Dividend (to be
calculated down to and including the date of the
return of capital and to be payable irrespective of
whether such dividend would be unlawful by reason
of there being insufficient Available Profats); and

1.2.3 the balance of such assets (if any) shall be
distributed amongst the holders of the A Ordinary
Shares and the B Ordinary Shares (pari passu as if
the same constituted one class of Shares} according
to the amount paid up or credited as paid up on
each such Share
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Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

B Preference Shares

Prescribed particulars

VOTING RIGHTS
1. See continuation sheets above

2. Subject to the provisions of Articles 1 to 6
(see continuation sheets), the Preference Shares
w1ll entitle the holders thereof to:

2.1 receive a copy of any written resolution
circulated to eligible members under the Act at the
same time as the resolution 1s so circulated but
not to vote on such a resolution; and

2.2 receive notice of all general meetings but not
to attend or vote at any general meeting.

3. See continution sheets above

4. The provisions of Article 6.3 shall continue for
so long as the breach or failure giving rise to the
Default Event subsists

5. For the avoidance of doubt, the prowvisions an
Article 3 shall enable the holders of any A
Ordinary Shares and Preference Shares in issue from
time to time together to consent to the holding of
a general meeting of the Company on short notice
pursuant to the Act on the basis that all such
holders would constitute the only Shareholders who
would be entitled to attend and vote at the general

meeting.
REDEMPTION RIGHTS

1. The Preference Shares shall, subject to sectien
687 of the Act, be redeemed as follows:

1.1 the Company shall redeem all of the Preference
Shares then in issue on 31 March 2017;

1.2 the Company shall (unless directed to the
contrary by an Investor Direction) redeem all the
Preference Shares then in issue immediately priorxr
to either a Sale or a Quotataon; and (CONT'D)
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Class of share

[B Preference Shares

Prescribed particulars

1.3 subject to Investor Congent, the Company may,
at any time on not less than 25 Business Days'
notice in wrating to the holders of Preference
Shares, redeem, in multiples of not less than
50,000 Preference Shares, such total number of
Preference Shares as is specified in such notice,

and, in each case, in the following order of
priority:

1.4 first, the A Preference Shares; and

1.5 second, following the redemption of all A
Preference Shares 1n issue, the B Preference
Shares.

2. Where Preference Shares are to be redeemed in
accordance with Article 7.1, the Company shall give
to the holders of the Preference Shares falling to
be redeemed prior notice in writing of the
redemption (a "Company Redemption Notice"). The
Company Redemption Notice shall specify the
particulax Preference Shares to be redeemed and the
date fixed for redemption (which, in the case of a
redemption pursuant to Article 7.1.2, shall be the
expected date for redemption} and shall be gaven
not less than 20 nor more than 28 Business Days
prior to the date fixed for redemption

In the case of a redemption pursuant to Artacle
1.2, the Company Redemption Notice shall be
conditional on such Sale or Quotation occurring
within one month of the date fixed for redemptaion,
failing which the Company Redemption Notice shall
be revoked.

3. Notwithstanding Article 7.1, the holders of the
Preference Shares may reguire the Company, by
serving on it a notice {a "Shareholder Redemption
Notice"), to redeem such amount of Preference
Shares as 1s specified in the Shareholder Redemption
Notice if, at any time, a Default Event has
occurred or the Company 1s entitled to terminate
Adam Lawrence's Service Agreement by reason of a
repudiatory breach thereof by Adam Lawrence.

4. The holders of the Preference Shares shall be
entitled to withdraw the Shareholder Redemption
Notice 1f they serve the Company with written
notice to that effect before the redemption takes
place.
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Class of share

B Preference Shares

Prescribed particulars

5. Where a Shareholder Redemption Notice has been
duly given, the Company shall be obliged, subject
to having sufficient Available Profats with which
to redeem the same, to redeem the Preference Shares
specified in the Shareholder Redemption Notice on
the first Business Day following the receapt of
such notice (which day shall be the date fixed for
redemption)

6. If the Company is unable, because of having
insufficient Available Profits, to redeem an full
the relevant number of Preference Shares on the
date fixed for redemption, the Company shall redeem
as many of such Preference Shares as can lawfully
and properly be redeemed and the Company shall
redeem the balance as soon as it i1s lawfully and
properly able to do so

7. 1If the Company 1s at any time redeeming less
than all the Preference Shares from time to time in
issue, the number of Shares to be redeemed shall
{subject to any contrary requirement in a
Shareholder Redemption Notice) be apportaicned
between those holders of the Preference Shares then
in issue pro rata according to the number of
Preference Shares held by them respectively at the
date fixed for redemption.

8. On the date fixed for redemption, each of the
holders of the Preference Shares falling to be
redeemed shall be bound to deliver to the Company,
at the Company's registered office, the certificate
(s) for such Preference Shares (or an indemnity, in
a form reasonably satisfactory to the Board, 1n
respect of any lost certificate) in order that the
same may be cancelled. Upon such delivery, the
Company shall pay to the holder (or, in the case of
any joint holders, to the holder whose name stands
first in the Company's register of members in
respect of such Shares) the amount due to it in
respect of such redemption against delivery of a
proper receipt for the redemption monies.

9. If any certificate delivered to the Company
pursuant to Article 7.8 includes any Preference
Shares not falling to be redeemed on the date fixed
for redemption, a new certificate in respect of
those Shares shall be issued to the holder(s)
thereof as soon as practicable thereafter (and, in
any event, within 20 Business Days thereafter).

(CONT'D)
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B Preference Shares
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10. There shall be paid on the redemption of each
Preference Share an amount equal to:

10.1 the Issue Price thereof;

10.2 in respect of the A Preference Shares only,
the Redemption Premium; and

10.3 1n respect of the B Preference Shares only,
all accruals and/or unpaid amounts of B Preference
pividend in respect thereof, calculated down to and
including the date of actual payment,

and such aggregate amount shall, subject to the
Company having Available Profits or other monies
which may be lawfully applied for such redemption,
at that time become a debt due from and immediately
payable by the Company to the hclders of such
Preference Shares.

11. If the Company fails or is unable to redeem any
of the Preference Shares in full on the date due
for redemption for any reason whatsoever, all
Available Profits (or other monies which may
lawfully be applied for the purpcse of redeeming
Shares) shall be applied first, in or towards,
payang off all accruals and unpaid amounts of B
Preference Dividend and thereafter in or towards
redeeming all Preference Shares which have not been
redeemed on or by the due date for redemption in
accordance with this Article.

RIGHTS ON SALE

In the event of a Sale then, notwithstandaing
anything to the contrary in the terms and
conditions governing such Sale, upon an Investor
Direction, the selling Shareholders immediately
prior to such Sale shall procure that the
consideration (whenever received} shall be placed
in a designated trustee account and shall be
distributed amongst such selling Shareholders in
such amounts and in such order of priority as would
be applicable on a return of capital.
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