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In accordance with
Section 555 of the S H 0 1
Campanies Act 2006 .
__*‘—-——'_/ [
Return of allotment of shares Fh 'E o !“3 — lyCompanies House
:I“ 5 q_d: .M-;;J
It ¢ AL
You can use the WebFiling service to file ihlsform\onhne v”\’
Please go to www companieshouse gov uk
J What this form is for What this form is NOT for
You may use this form to give You cannot use this form to gi
notice of shares allotted following notice of shares taken by subs
Incorporation on formation of the company
for an allotment of a new clas 408 20,041201 6
shares by an unlimited compa COMPANIES HOUSE
Company details
-+ Filling 1n this form
Company number l 0 ,TFF’TF[—S—IT Please complete in typescript or in

Company name n full [London Square Limited

bold black capitals.

|

All fields are mandatory unless
specified or indicated by *

Allotment dates ©
From Date |" 2 F W,ﬁ ["_2_['? FF © Allotment date

if all shares were allotted on the

]

To Date |li | |m |m lv l' |' | ! same day enter that date In the
‘from date’ box If shares were
allotted over a panod of ime,
complete both 'from date’ and "to
date’ boxes.

Shares allotted

Please give details of the shares allotted, including bonus shares. © Currency

(Please use a continuation page if necessary) if currency details are not
completed we will assume currency
Is v pound steriing

Class of shares Currency €@ Number of shares Nomunal value of Amount paid Amount (if any)

(E g Ordnary/Preference etc) allotted each share (including share unpaid (induding
premium) on each share premiurn) on
share each share

A Ordinary GBP 1 £100 £17,000,000 | £0

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

Continuation page
Please use a continuation page if

necessary

Details of non-cash
consideration
If a PLC, please attach
valuation report {if
appropriate)

N
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SHO1

Return of allotment of shares

Statement of capital

Section 4 {also Section 5 and Section 6, if appropnate) should reflect the
company's issued capital at the date of this return

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

Please complete the table below to show each class of shares held in pound sterling If all your
issued capital Is in steding, 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 nommnal value ©
{E g Gidinary/Preference etc ) each share @ on each share @
See Continuation Sheet | |£
| | P
| | E
| | | E
Totals | £
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
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nomnal value ©
(Eg Ordinary ! Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc.) each share © on each share ©@
Totals
ﬂ Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value

issued share capital

Please list total aggregate values in
different currencies separately For

Total number of shares

example £100 + €100 + $10 etc

Total aggregate
nomunal value ©

@ Including both the nominal value and any
share premizm

© Total number of 1ssued shares in this dlass.

© E g Number of shares 1ssued multiplhed by
nominal value of each share.

Continuation Pages
Please use a Statement of Capital continuation

page if necessary
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SHO1

Return of allotment of shares

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

The particulars are
Class of share a particulars of any voting nghts,
including nghts that arise only in

Prescnbed particulars certain circumstances,

o See Continuation Sheets b particulars of any nghts, as
respects dnvdends, to participate
in 2 distnbution,

¢ particulars of any rights, as
respects capital, to particpate
in 3 distribution ncluding 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 terrns or conditions relating
to redemption of these shares.

Class of share

A separate table must be used for
f’rescnbed particulars each class of share

Continuation page
Please use a Statement of Capital
continuation page if necessary

Class of share

lgescnbed particulars

E Signature

I am signing this form on behalf of the company @ Societas Europaea
{f the form is being filed on behalf
Signature Sgpature of a Soaietas Europaea {SE) please
x delete "director’ and insert details
. x of which organ of the SE the person
signing has membership,
This form may be signed by ©Persan authonsed

. " . Under either section 270 or 274 of
Director @ Secretary, Person authonsed €, Administrator, Administrative receiver, th"e EL::NL:,:S A;nmoﬁ o

Receiver, Recelver manager, CIC manager
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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 will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

Con!
aamme Boyana lvanova

Coman e andon Square Limited

* The Coach House

| 6-8 Swakeleys Road

|

Posl
T | ckenham

oy Middiesex
(o[ o[ e[
[“"""" England

|nx

=

Telephone
I 01895 627 317

Checklist

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

Pleasa make sure you have remembered the
following'

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

You have shown the date(s} of allotment in

section 2.

You have completed all appropriate share details in
section 3

You have completed the apprapnate sections of the
Statement of Capital,

You have signed the form

c O 0O d

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

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland'

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

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

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 NR Belfast 1

Further information

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

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

This form has been pravided free of charge by Companies House
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency
Class of shares Amount paid up on Amount (if any) unpard | Number of shares ® Aggregate nominal value ©
(E g Ordmaryfpreference etc) each share @ on each share @
A Ordinary 1 [0 780.000 780.000
A Ordinary 5.000,000 0 1 1
A Ordinary 37,317,615 0 1 1
A Ordinary 12,000,000 0 | 1 1
A Ordinary 20,000,000 0 1 1
A Ordinary 17,000,000 0 1 1
B Ordinary 1 |0 | 220 000 220 000
A Preference 0 0001 |0 I 25,622,679 2 562 268
B Preference 0 9999 l 0 [ 25 622 679 25620116732
|
|
! |
| |
| I
|
Totals| 55 245,363 | 22622684
© Induding both the nominal value and any © E g Number of shares issued multplied by
share premium nominal value of each share
© Total number of issued shares in
this dlass.
CHFPOOO
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In accordance with
Section 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

Return of Capital Rights

1 On aretumn 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
hahilties (including, for the avoidance of doubt, any debts ansing
from non-payment of B Preference Dividends (see B Preference
Share nghts below) shall be applied in the following order of prionty
a First, In accordance with the nghts of A Preference Shares,

b Second, in accardance with the nghts of B Preference Shares,
and

¢ Third, the balance of such assets (if any) shall be distnbuted
amongst the holders of the A Ordinary Shares and the B Crdinary
Shares (pan 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 On a wntten resolution, every shareholder holding one or more A
Ordinary Shares on the date on which the resolution 1s circulated as
required by the Companies Act 2008 (the "Act”) shall, subject to
sections 289 and 290 of the Act, have one vote for each A Ordinary
Share held by him

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 shali, subject to section 323
{4) of the Act, have one vote

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, who {being an individual) 1s present in person or
by proxy or (being a corporation) is present by a duly authonsed
representative or by proxy, shall have one vote or each A Ordinary
Share of which he is the holder

Redemption Rights

1 The A Ordinary Shares to do not carry redemption nghts

CHFPOOO
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In accordance wath
Section 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

Prescnibed particulars

Rights on Sale

1 In the event of a sale of the whole of the 1ssued equity share
capital of the Company to a single buyer or to cne or more buyers
as part of a single transaction ("Sale") then, notwithstanding
anything to the contrary in the terms and conditions governing such
Sale, upon an Investor Direction, the selling shareholders
immediately pnor to such Sale shall procure that the consideration
{whenever received) shall be placed in a designated trustee
account and shall be distnbuted amongst such selling shareholders
in such amounts and in such order of pnornity as would be applicable
on a retumn of capital {above)

Note (terms defined in the Continuation Pages of Return of
Allotment of Shares (SHO1) filed 7
March 2012)

CHFPOOO
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In accordance with
Section 555 of the
Campanies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Ordminary

Prescnibed particulars

Retumn of Capital Rights

1 On a retumn of capital on iquidation or othermse (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 ansing
from non-payment of B Preference Dividends) shall be applied in
the following order of pronty

a First, in accordance with the nghts of A Preference Shares,

b Second, in accordance with the nghts of B Preference Shares,
and

¢ Third, the balance of such assets (if any) shall be distnbuted
amengst the holders of the A Ordinary Shares and the B Ordinary
Shares {pan passu as If the same consttuted one class of shares)
according to the amount paid up or credited as paid up on each
such share

Voting Rights

1 On a written resolution, every shareholder holding one or more 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 B Ordinary Share held by him

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 the 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 point 4 of this section

3 On a resolution to be passed at a general mesting of the
Company on a poll, every shareholder holding one ar more B
Qrdinary Shares, who (bemng an individual) is present in person or
by proxy or (being a corporation) is present by a duly authonsed
representative or by proxy, shall have one vote reach B Ordinary
Share of which he 1s the holder

4 If at any time (without Investor Consent) a Default Event has
occurred, then

a The B Ordinary Shares shall cease to entitle each holder thereof
to vote on any wnitten resolution of the Company or to attend and
vote (whether on a show of hands or an a poll) at any general
meeting of the Company, and

b if the Investors so direct by way of an Investor Direction new
sharas In the Company may be issued to the Investors, ranking
ahead of or pan passu with the B Ordinary Shares, without the
censent of the holders of the B Ordinary Shares

CHFPOOD
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in accordance with
Section 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

B Ordinary

Prescribed particulars

Voting Rights
continued

5 The provisions of 6 shall apply if at any time (without Investor
Consent) any shareholder (other than an Investor} is in material
breach of the provisions of the Articles and/or the Investment
Agreement, any Group Company 1s entitled to termmate any
contract of employment by reason of a repudiatory breach thereof
by a shareholder, or any person becomes a Leaver

6 If the provisions of this section apply, the shares which such
person holds or to which he i1s entitled and any shares formery held
by such person which have been transferred erther in breach of the
provision of the Articles shall iImmediately cease to entitle the
holders thereof to attend and vote {whether on a show of hands or
on a poll) at any general meeting or at any separate class mesting
of the Company

Redemption Rights
1 The B Ordinary Shares do not carry redemption nights
Rights on Sale

1 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 pnior 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 pnonty as would be applicable on a return of capital
(above)

CHFPOOO
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In accordance wath
Saction 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

A Preference

Prescribed particulars

Redemption Rights

1 The A Preference Shares and the B Preference Shares (together
the "Preference Shares") shall, subject to section 687 of the Act, be
redeemed as follows

a The Company shall redeem all of the Preference Shares then in
1ssue on 31 March 2017,

b The Company shall (unless directed to the contrary by an
Investor Direction) redeem all the Preference Shares then in issue
immediately prior to either a Sale or the admission of the whole of
any class of the issued share capital of the Company to the Official
List of the Financial Services Authonty and to trading on the London
Stock Exchange's market for listed securities or to trading on AIM
or on any other Recognised Stock Exchange {"Quotation”), and

¢ Subject to Investor Consent, the Company may, at any time on
not less than 25 business days' notice in wnting 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
prionty

i First, the A Preference Shares, and

1 Second, following redemption of all A Preference Shares in i1ssue,
the B Preference Shares

2 Notwithstanding point 1 of this section, the holders of the
Preference Shares may require the Company, by serving on it a
notice (a "Shareholder Redemption Notice") to redeem such
amount of Preference Shares as is specified in the Shareholder
Redemption Notice if, at any ttme, a Default Event has occurred or
the Company Is entitfed to terminate Adam Lawrencs's service
agreement by reason of a repudiatery breach thereof by Adam
Lawrence

3 The holders of the Preference Shares shall be entitled to
withdraw the Shareholder Redemption Notice if they serve the
Company with wnitten notice to that effect before the redemption
takes place

4 Where a Shareholder Redemption Notice has been duly give,
the Company shall be obliged, subject to have sufficient available
profits with which the 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)

CHFPOOO
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tn accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share A Preference
Prescribed particulars
Redemption Rights
continued

5 If the Company 15 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 hall redeem the balance as soon as it
1s lawfully and properly able to do so

6 If the Company is 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 apportioned between those
holders of the Preference Shares then in 1ssue pro rata according to
the number of Preference Shareas held by them respectively at the
date fixed for redemption

7 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 stated 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

8 There shall be paid on the redemption of each A Preference
Share an amount equal to

a The Issue Price thereof,

b The Redemption Premium, and

¢ Such aggregate amount shall, subject to the Company having
avallable profits or other monies which may be lawfully which may
be lawfully applied for such redemption, at that ime become a debt
due from and immediately payable by the Company to the holders
of such Preference Shares

9 If the Company falls 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 of the purpose of redeeming shares) shall be applied
first, 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 redemption in accordance with this section

CHFPOOO
03/11 Version 50




In accordance with
Section 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

Prescribed particulars

Redemption Rights
continued

10 On a retum of capital on liquidation 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
labilities {(including, for the avaidance of doubt, any debts ansing
from non-payment of B Preference Dividends) shall be apphed

a Furst, in pnionty to any payments made to holder of B Preference
Shares,

b A Ordinary Shares and

¢ B Ordinary Shares, paying to each holder of A Preference Shares
in respect of each A Preference Share of which it is the holder, an
amount equal to (1) the Issue Price thereof and (i) the Redemption
Premtum {defined as £2,858,661 divided by the total number of A
Preference Shares in 1ssue as at 18 November 2011)

Voting Rights
1 The A Preference Shares do not carry voting nghts
Rights on Sale

1 In the event of a sale of the whole of the 1Issued share capital of
the Company to a single buyer or to one or more buyers as part of a
single transaction ("Sale") then, notwithstanding anything to the
contrary in the terms and conditions governing such Sale, upon an
Investor Direction, the selling shareholders immed:ately pnor 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 arder of priority as would be applicable on a return of capital
{above)

CHFPOQOD
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In accordance with
Section 555 of the
Compames Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Preference

Prescnibed particulars

Dividend Rights

1 The Company shall, without resolution 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
assoclated tax credit) and which shall accrue dailly and be
calculated in respect of the penod to such date assuming a 365 day
year (the "B Preference Dividend)

2 In the event of a Sale or Quotation or earlier redemption of the
relevant shares to the person registered as the holder of the
relevant share or shares, any accrued but unpaid 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 iquidator in respect of any perod after such
commencement in priority to other claims or rights of sharegholders
in respect of share capital

3 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 bs cumulative,
automatically become a debt due from and immediately payable by
the Company on the relevant payment date specified iIn 1 and 2 of
this section

Retumn of Capital Rights

1 On a retumn of capital on liquidation or otherwise {except on a
redemptian or purchase by the Company of any shares), the
surplus assets of the Company remaining after the payment of its
labilities (including, for the avoidance of doubt, any debts ansing
from non-payment of B Preference Dividends) shall be applied

a First, in accordance with the nghts of A Preference Shares, and
b Second, in prionty to any payments made to holders of A
Ordinary Shares and B Ordinary Shares, paying to each holder of B
Preference Shares in respect of each B Preference Share of which
it1s the holder, an amount equal to (1} the Issue Pnce thereof and (1)
the aggregate amount of any accruals and/or unpaid amounts of B
Preference Dividend (to be calculated down to an including the date
of the return of capital and to be payable irespective of whether
such dividend would be unlawful by reason of there being
insufficient available profits)

Voting rights
1 The B Preference Shares do not carry voting nghts

CHFPOOO
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In accordance wath
Section 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

B Preference

Prescnbed particulars

Rights on Sale

1 In the event of a Sale then, notwithstanding anything to the
contrary In the terms and condihons 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
distnbuted amongst such selling shareholders in such amounts and
in such order or priority as would be applicable on a retumn of capital
(above)

Redemption Rights

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

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

b The Company shall (unless director to the contrary by an Investor
Direction) redeem all the Preference Shares then in issue
immediately pnor to either a Sale or a Quotation, and

¢ Subject to Investor Consent, the Company may, at any time on
not less than 25 business days' notice in wnting to the holders of
Preference Shares redeem, in multiples of not less than 50,000
Preference Shares, such total number of Preference Shares as i3
specified in such notice, and, in each case, in the following order of
priority

1 First, the A Preference Shares, and

u Second, following redemption of all A Preference Shares in issue,
the B Preference Shares

2 Notwithstanding point 1 of this section, the holders of the
Preference Shares may require the Company, by serving onit a
notice {a "Shareholder Redemption Notice™) to redeem such amount
of Preference Shares as 1s specified in the Shareholder
Redemplion 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

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

CHFPOOO
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In accardance wath
Section 555 of the
Companies Act 2606

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B Preference

Prescribed particulars

Redemption Rights
continued

4 Where a Shareholder Redemption Notice has been duly give, the
Company shall be obliged, subject to having sufficient available
profits with which the redeem the same, to redeem the Preference
Shares specified in the Shareholder Redemption Notce on the first
business day following the receipt of such notice {(which day shall
be the date fixed for redemption)

5 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
I5 lawfully and property able to do so

6 If the Company is at any time redeeming less than all the
Preference Shares 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 apportioned between those
holders of the Preference Shares then in 1ssue pro rata according to
the numhber of Preference Shares held by them respectively at the
date fixed for redemption

7 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 canceled Upon such
delivery, the Company shall pay to the holder {or, in the case of any
joint holders, to the holder whose name stated 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 recelpt for the redemption monies

8 There shall be paid on the redemption of each B Preference
Share an amount equal to

a The Issue Pnce thereof,

b In 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 aggragate 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 hoiders of such
Preference Shares
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In accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page

Return of allotment of shares

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

Class of share

B Preference

Prescnibed particulars

Redemption Rights
continued

9 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 of the purpose of redeeming shares) shall be applied
first, in or towards, paying off all accruatls and unpaid amounts of B
Preference Dividend and thereafter inor towards redeeming all
Preference Shares which have not been redeemed on or by the due
date for redemption in accordance with this section
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In accordance with
Section 1076 of the
Companies Act 2006

RPOT

Replacement of document not meeting
requirements for proper delivery

L0

Companies House

J What this form is for

You can only use this form to file
a replacement of a document that
was previously delivered to the
Registrar of Companies under the
Companies Act 2006 on or after 1

What this form is NOT for

You cannot use this form to gy~~~
information in a previously
document, or to replace a ¢
delivered under Section 25
Compames Act 2006 - Com;

October 2009 and was either not
properly delivered or contatned
unnecessary material .

Charges.

Far further information, please

eelac b e em daman ar

COMPANIES HOUSE

Company details

Company number |0 ,7_|7_|7_|4_[3_F’1_ % Filling in this form
Please complete in typescnpt or tn
Company name n full ILondon Square Limited bold black capitals.
Description of the original document
Document type © © Description of the original
SHO1- Return of Allotment of Shares document
Please enter the document type
{e g arhdles of association) and any
distinguishing information if more
than one document of that type was
filed on the same day
Date of registration of [*0 |‘3 |"'0 |“'5 I'Z I’O |'1 |’6
the original document
Signature

A replacement document must only be filed where (1)) a document has prewiously
been delivered and erther (ii) that document was not properly delivered or {iii)
that document contained unnecessary matenal

Please sign either Section 3a or Section 3b

The company to which the original document relates

Please complete this section if you are signing on behalf of the company to
which the original document relates

I am sigming this form on behalf of the company

© Societas Europaea
If the form 15 being filed on behalf
of a Soaetas Europaea (SE), please
delete ‘director’ and insert details

of which organ of the SE the person
Signature Sgnatire signing has membership.
X x ©Person authorised
Under elther section 270 or 274 of
the Companies Act 2006.
This form may be signed by
Director®, Secretary, Person authonsed®, Permanent representative on behalf of
an overseas company, Liquidator, Administrator, Administrative receiver, Receiver,
Receiver manager, Chanty commussion recewver and manager, CIC manager,
Judicial factor,
CHFPOOO
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RPO1

Replacement of dqcument not meeting requirements for proper delivery

The person who delivered the original document

Please complete this section if you are the person who delivered the
onginal document.

Signature

s;(mgévﬁa X

Notes

Please note:

If you are applying for, or have been granted, exemption under Section 243 of
the Companies Act 2006 and the document(s) you are replacing contain{s) your
usual restdential address, please post this form along with the replacement
document to the address below

The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE

CHFP0OO
05/10 Version 40




RPO1

Replacement of document not meeting requirements for proper delivery

B Presenter information

n Important information

yau do 1t will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

You do not have to give any contact information, but If

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

E Where to send

{entadrame Boyana Ivanova

Compamyrame | ondon Square

I Adress 1 York Road

P""m Uxbnidge

I CountyfRegion ) ddlesex

== [ufefe [+]rIn]

] @ England

1Dx

| " 01895 627 317

Checklist

Please make sure you have remembered the

following:

@ You have fully completed Section 2 ‘Description
of the onginal document’.

& The correct person has signed the form in either
Section 3a or Section 3b

O If you are replacing a document where you have
previously paid a fee, do not send a fee along with
this form

E{ You have enclosed the replacement document

O If the company to which this document relates has
signed up to the PROOF (PROtected Onhine Filing)
scheme, you must also deliver wath this form and
the replacement document a PRO3 form
‘Consent for paper filing’

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

For companies registered in England and Wales:
The Registrar of Compames, 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 Fountamnbndge, 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 Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 243 exemption

If you are applying for, or have been granted, a section
243 exemption, please post this form along with the
replacement document to the different postal address
below

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse.gov.uk
or ematl 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

This form has been provided free of charge by Companies House.

CHFPOOO
05/10 Version 4.0




In accordance with
Sechion 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

&

Companies House

Go online to file this information
www gov ukicompanteshouse

>y s

|

What this form is NOT fo
You cannot use this form t
notice of shares taken by si

J What this form is for
You may use this form to give
notice of shares allotted following

incorporation on formation of the compa
for an allotment of a new «
shares by an unhmited con'. CUMPANIES HUUSE
Company details

[ofr 77 e als "

Company number

% Filling in this form
Please completa in typescript or in

Company name in full lLondon Square Limited

botd black capitals.

All fields are mandatory unlass
specified or indicated by *

|

Allotment dates ©

From Date |‘2 lT WE EWF[‘?
To Date |‘ 'd_ |T‘|,,,— Ir—ly—ly—lr..

O Allotment date
if all shares were allotted on the
same day enter that date in the
‘from date’ bax. If shares were
allotted over a penod of tme,
complete both *from date’ and 'to

date’ boxes.
Shares allotted
Please give details of the shares allotted, including bonus shares O Currency
{Please use a continuation page if necessary) If currency detals are not

completed we wll assume currency
is in pound sterling

Currency & Class of shares Number of shares Nominal value of Amount paid Amount {if any)
(E.g Ordmary/Preference etc) llotted each share {including share unpaid (including
premiumn} on each share premium) on
share each share
GBP A Ordinary 1 1 {17.000000 |0

=

If the allotted shares are fully or partly paid up otherwase than in cash, please
state the constderation for which the shares were allotted

Continuation page
Please use a continuation page if

necessary.

Details of non-cash
consideration

If a PLC, please attach
valuation report {if
appropnate)

06/16 Version 6 0




SHO1

Return of allotment of shares

Statement of capital

Please use a Statement of Capital continuation page if necessary

Complete the table(s) below to show the issued share capital at the date to which this return is made up

Complete a separate table for each currency (if appropriate). For example, add pound sterling in
"Currency table A" and Euros in "Currency table B

Aggregate nominal value| Total aggregate amount

Currency Class of shares Number of shares
(€. €3, etd unpaid, if any (£, €, $, etq)
Complete a separate E g Ordinary/Preference etc
table for each currency Number of shares 1ssued | jngjuding both the nominal
multiphed by nomnal value [ yalye and any share premium
Currency table A
,
I See Continuation Pages ‘{
I r
|
L
Totals ]
\
| | |
Totals I
1
|
Totals |
Total number Total aggregate Tatal aggregate
of shares nominal value © amount unpaid @
Totals (including continuation
pages) [52.245,363 26,622,684 0

© Please list total aggregate values in different cumencies separately

For example £100 + €100+ $10etc

06/16 Version 6,0



SHO1

Return of allotment of shares

Statement of capital (prescribed particulars of rights attached to

shares)

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the share capital tables in Section 4.

Class of share

r’rescnbed particulars

See Continuation Pages

Class of share

r’rescnbed particulars

Class of share

‘Plrescnbed particulars

©Presaibed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
induding nghts that anse only in
certatn arcumstances,

b particulars of any nghts, as
respects dvidends, to partiapate
In 2 distribution,

¢ particulars of any nights, as
respects capital, to participate
n 2 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 sharehaolder

A separate table must be used for
each dass of share

Continuation page
Please use a Statement of Capnal
continuation page if necessary

s |

Signature

| am signing this form on behalf of the company

@ Societas Europaea
If the form 1s being filed on behalf

Signature

7 S

of a Soaetas Europaea (SE) please
deleta ‘director’ and insent details
of which organ of the SE the person
signing has membership.

This form may be signed by
Director @, Secretary, Person authonsed © Administrator, Administrative receiver,
Receiver, Receiver manager, CIC manager.

©Person autharised
Under either section 270 or 274 of
the Companies Act 2006

06/16 Version 6 0




SHO1

Return of allotment of shares

EPresenter information

ulmportant information

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

nams
Boyana lvanova
Compaey nanw

Londen Square

Address

1 York Road

Uxbndge

== Tulefef ToT=ln]

l England

Inx

| 01895 627 317

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
You have shown the date(s) of allotment in
sectron 2

IEI/ You have completed all appropnate share details in
section 3

9" You have completed the relevant sections of the
statement of capital

1 You have signed the form

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

Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbrtdge, Edinburgh, Scatland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N.R. Belfast 1.

n Further information

For further informatron please see the guidance notes
on the website at www gov uk/companieshouse
or email enquiries@companieshouse govuk

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

This form has been provided free of charge by Companies House

06/16 Version 6 0




in accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page

Return of allotment of shares

Shares allotted
Please give details of the shares allotted, including bonus shares. © Currency
if currency details are not
completed we will assume currency
18 m pound sterling
Class of shares Curency © Number of shares Nominal value of Amount paid Amaunt {if any)
(E g. Ordinary/Preference etc) allotted each share {ncludmg share unpaid (induding
premium) on each share premium) on
share each share

06/16 Version 6 0




in accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

If the allotted shares are fully or partly paid up otherwnse than in cash, please
state the constderation for which the shares were allotted

Details of non-cash
consideration

if a PLC, please attach
valuation report (if
appropnate)

06/16 Version 6 0



In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Return of allotment of shares

Statement of capital

Complete the table below to show the issued share capital
Complete a separate table for each currency.

Currency Class of shares Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate Eg Ordinary/Preference etc. (€S ew) urpold, Wary €, & 5,19
table for each currency Number of shares tssued | Inchuding both the nominal
multplied by nominal value |value and any share premium

GBP A Ordinary 780,005 780,005 .
GBP B Ordinary 220,000 220,000
GBP A Preference 25,622,679 2,562 268 ;
GBP B Preference 25,622,679 25,620,116 732

|

|

i

t

i

i

F

Totals | 52,245,363 26,622,684

06/16 Version 6 0




ecodaew SHO1 - continuation page

Companies Act 2006 Return of allotment of shares
Statement of capital (prescribed particulars of rights attached to shares)
Class of share A Ordinary

Prescribed particulars | Return of Capital Rights

1 On a return of capital on hquidation 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 iabihbes
{ncluding, for the avoidance of doubt, any debts ansing from
non-payment of B Preference Dividends (see B Preference Share
rights below) shall be applied in the following order of prionty

a First in accordance with the nghts of A Preference Shares,

b Second, in accordance with the nghts of B Preference Shares, and
¢ Third, the balance of such assets (if any} shall be distributed
amongst the holders of the A Ordinary Shares and the B Ordinary
Shares (pan 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 On a written resolution, every shareholder holding one or more A
Ordinary Shares on the date on which the resolution 1s circulated as
required by the Companies Act 2006 (the "Act"} shall, subject to
sections 289 and 290 of the Act, have one vote for each A Ordinary
Share held by him

2 On aresolution 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

3 On a resolution to be passed at a general meeting of the Company
on a poll, every shareholder halding one or more A Ordinary Shares,
who {being an indwidual) 1s present in person or by proxy or (being a
corporation) 1s present by a duly authonsed representative or by
proxy, shall have one vote or each A Ordinary Share of which he 15
the holder

Redemption Rights
1 The A Ordinary Shares to do not carry redemption nghts

Rights on Sale

1 In the event of a sale of the whole of the issued equity share
capital of the Company to a single buyer or to one or mare buyers as
part of a single transactton ("Sale”) then, notwithstanding anything to
the contrary in the terms and conditions governing such Sale, upon
an Investor Direction, the selling shareholders immediately pror to
such Sale shall procure that the consideration {whenever received)
shall be placed in a designated trustee account and shall be
distnibuted amongst such selling shareholders in such amounts and
in such order of pnonty as would be applicable on a retum of capital

06/16 Verston 6 0
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Companies Act 2006 Return of allotment of shares
Statement of capital (prescribed particulars of rights attached to shares)
Class of share B Ordinary

Prescnbed particulars | Return of Capital Rights

1 On a return of capital on hquidation 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 habihties
(includmng, for the avoidance of doubt, any debts ansing from
non-payment of B Preference Dividends) shall be applied in the
following order of prionity

a First, In accordance with the nights of A Preference Shares,

b Second, In accordance with the nghts of B Preference Shares, and
¢ Third, the balance of such assets (if any) shali be distributed
amongst the holders of the A Ordinary Shares and the B Ordinary
Shares (pan passu as If the same conshtuted one class of shares)
according to the amount paid up or credited as paid up on each such
share

Vottng Rights

1 On a written resclution, every shareholder holding one or more B
Ordinary Shares on the date an which the resolution Is circulated as
required by the Act shall, subject to sectiocns 289 and 290 of the Act
have one vote for each B Ordinary Share held by him

2 On a resclution to be passed at a general meeting of the Company
on a show of hands, every qualifying person (as defined in the
section 318 (3) of the Act) present shall, subject to section 323 (4) of
the Act, have cne vote, save that, subject always to the provisions of
point 4 of this section

3 On aresolution to be passed at a general meeting of the Company
on a poll, every shareholder holding one or more B Ordinary Shares,
who (beng an individual) 1s present m person or by proxy or (being a
corporation) 1s present by a duly authonsed representative or by
proxy, shall have one vote reach B Ordinary Share of which he 1s the
holder

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

a The B Ordinary Shares shall cease to entitle each holder thereof to
vote on any wntten 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, and

b If the Investors so direct by way of an Investor Direction new
shares in the Company may be 1ssued to the Investors, ranking
ahead of or pan passu with the B Ordinary Shares, without the
consent of the holders of the B Ordinary Shares

5 The provisions of & shall apply if at any tme (without Investor
Consent) any shareholder (other than an Investor} 1s in matenal
breach of the provisions of the Articles and/or the Investment
Agreement, any Group Company Is entitted to terminate any contract
of employment by reason of a repudiatory breach thereof by a
shareholder, or any person becomes a Leaver

6 H the provisions of this section apply, the shares which such
person holds or to which he 1s entitled and any shares formerly held
by such person which have been transferred either in breach of the
provision of the Articles shall Immediately cease to entitle the holders
thereof 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

06/16 Version 6 ¢




In accordance with
Section 555 of the
Compantes Act 2006

SHOT - continuation page

Return of allotment of shares

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

Class of share

B Ordinary

Prescribed particulars

Redemption Rights

1 The B Ordinary Shares do not carry redemption rights

Rights on Sale

1 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
amongst such selling shareholders in such amounts and in such
order of prionty as would be applicable on a retumn of capital

06/16 Version 6 0
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Companies Act 2006 Return of allotment of shares
Statement of capital (prescribed particulars of rights attached to shares)
Class of share A Preference

PI'ESCI’Ibed par’(lculal"s Redempt,on R|ghts

1 The A Preference Shares and the B Preference Shares (together
the "Preference Shares”) shall, subject to section 687 of the Act, be
redeemed as follows

a The Company shall redeem all of the Preference Shares then in
iIssue on 31 March 2017,

b The Cornpany shall (unless directed to the contrary by an Investor
Direction) redeem all the Preference Shares then in 1ssue
immediately pnor to either a Sale or the admission of the whole of
any class of the 1ssued share capital of the Company to the Official
List of the Financial Services Authority and to trading on the London
Stock Exchange's market for listed secunties or to trading on AIM or
on any other Recognised Stock Exchange ("Quotation®), and

¢ Subject to Investor Consent, the Company may, at any time on not
less than 25 business days’ notice in writing to the holders of
Preference Shares, redeem, in multiples of not less than 50,000
Preference Shares, such total number of Preference Shares as 1s
specified in such notice, and, in each case, in the following order of
prionty

| First, the A Preference Shares, and

n Second, following redemption of all A Preference Shares in 1ssue,
the B Preference Shares

2 Notwithstanding point 1 of this section, the holders of the
Preference Shares may require the Company, by serving onita
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
Is entitled to terminate Adam Lawrence's service agreement by
reason of a repudiatory breach thereof by Adam Lawrence

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

4 Where a Shareholder Redemption Notice has been duly given,
the Company shall be obliged, subject to have sufficient available
profits with which the 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)

5 Ifthe Company i1s unable, because of having insufficient avallable
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 hall redeem the balance as soon as it is lawfully
and properly able to do so

6 If the Company 1s at any time redeeming less than all the
Preference Shares from time to tme n issue, the number of shares
to be redeemed shall (subject to any contrary requirement in a
Shareholder Redemption Notice) be apportioned 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

D6/16 Version 6 0




In accordance with
Section 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 Preference

Prescribed particulars

Redemption Rights

7 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 stated 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

8 There shall be paid on the redemption of each A Preference Share
an amount equal to

a The Issue Price thereof,

b The Redemption Premium, and

¢ Such aggregate amount shall, subject to the Company having
avallable profits or other momies which may be lawfully which may be
tawfully 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

9 If the Company falls or 1s unable to redeem any of the Preference
Shares in full on the date due for redemption for any reason
whatsoever, all availlable profits (or other monies which may lawfully
be applied of the purpose of redeeming shares) shall be apphed first,
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 redemption in accordance with this section

10 On a return of capital on iquidation 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 habilites
(including, for the avoidance of doubt, any debts ansing from
non-payment of B Preference Dividends) shall be applied

a First, in prnonity to any payments made to holder of B Preference
Shares,

b A Ordinary Shares and

¢ B Ordinary Shares, paying to each holder of A Preference Shares
in respect of each A Preference Share of which it 1s the holder, an
amount equatl to (1) the Issue Price thereof and {n) the Redemption
Premwum (defined as £2,858,661 divided by the total number of A
Preference Shares in 1ssue as at 18 November 2011)

Voting Rights

1 The A Preference Shares do not carry voting rights

Rights on Sale

In the event of a sale of the whole of the 1ssued share capital of the
Company to a single buyer or to one or mare buyers as part of a
single transaction ("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 distnbuted
amongst such selling shareholders in such amounts and in such
order of prionity as would be applicable on a return of capital

0616 Version 6 0
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Compantes Act 2006 Return of allotment of shares
H Statement of capital (prescribed particulars of rights attached to shares)
Class of share B Preference

Prescnibed particulars | Dividend Rights

1 The Company shali, without resolution of the Board or of the
Company In general meeting and before application of any profils 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 penod to such date assuming a 365 day year {(the "B
Preference Dividend)

2 In the event of a Sale or Quotation or earlier redemption of the
relevant shares to the person registered as the holder of the relevant
share or shares, any accrued but unpaid 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
hquidator in respect of any penod after such commencement In
prionty to other claims or nghts of shareholders in respect of share
capital

3 The B Preference Dividend shall, provided the Company has
sufficient availlable profits out of which to pay the same and
notwithstanding that such dividend 1s expressed to be cumulative,
automatically become a debt due from and immed ately payable by
the Company on the relevant payment date specified in 1 and 2 of
this section

Return of Capital Rights

1 On areturn of capital on liquidation or ctherwtse (except on a
redemption or purchase by the Company of any shares), the surplus
assets of the Company remaining after the payment of its habtlities
(including, for the avoidance of doubt, any debts anstng from
non-payment of B Preference Dividends} shall be applied

a First, in accordance with the nghts of A Preference Shares, and

b Second, in prionty to any payments made to holders of A Ordinary
Shares and B Crdinary Shares, paying to each holder of B
Preference Shares in respect of each B Preference Share of which it
1s the holder, an amount equal to (1} the Issue Price thereof and (1}
the aggregate amount of any accruals and/or unpaid amounts of B
Preference Dividend (to be calculated down to an including the date
of the return of capital and to be payable irespective of whether such
dividend would be unlawful by reason of there being insufficient
avallable profits)

Voting nghts
1 The B Preference Shares do not carry voting rights

Rights on Sale

In the event of a Sale then, notwithstanding anything to the cantrary
in the terms and conditions governing such Sale, upon an Investor
Direction, the selling shareholders immediately prior to such Sale
shall procure that the constderation (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 or prionty as would be applicable on a return of capital

06/16 Version 6 0
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Companies Act 2006 Return of allotment of shares
Statement of capital (prescribed particulars of rights attached to shares)
Class of share B Preference

Prescribed particulars | Redemption Rights

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

a The Company shall redeem all of the Preference Shares then in
1Issue on 31 March 2017,

b The Company shall {unless director to the contrary by an Investor
Direction) redeem all the Preference Shares then in 1ssue
immediately pnor to either a Sale or a Quotation, and

¢ Subject to Investor Consent, the Company may, at any time on not
less than 25 business days' notice in wnting to the holders of
Preference Shares redeem, in multiples of not less than 50,000
Preference Shares, such total number of Preference Shares as I1s
specified In such notice, and, in each case, in the following arder of
priority

1 First, the A Preference Shares, and

1 Second, following redemption of all A Preference Shares in 1ssue,
the B Preference Shares

2 Notwithstanding point 1 of this section, the holders of the
Preference Shares may require the Company, by servingon it a
notice {a “Shareholder Redemption Notice™) to redeem such amount
of Preference Shares as is specified in 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

3 The holders of the Preference Shares shall be entifled to withdraw
the Shareholder Redemption Notice If they serve the Company with
wntten notice to that effect before the redemption takes place

4 Where a Shareholder Redemption Notice has been duly give, the
Company shall be obhged, subject to having sufficient availlable
profits with which the 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)

5 If the Company i1s 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 1t1s lawfully
and property able to do so

6 If the Company 1s at any time redeeming less than all the
Preference Shares from time to time 1n 1ssue, the number of shares
to be redeemed shall (subject to any contrary requirement in a
Shareholder Redemption Notice) be apportioned 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
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B Preference

Prescribed particulars

Redemption Rights

7 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 cerfificate} in order
that the same may be cancelled Upon such delivery, the Company
shall pay to the holder {or, 1n the case of any joint holders, to the
holder whose name stated first in the Company's register of
members 1n respect of such shares) the amount due to it in respect
of such redemption against delivery of a proper receipt for the
redemption monies

8 There shall be paid on the redemption of each B Preference Share
an amount equal to

a The Issue Pnce thereof,

b In respect of the B Preference Shares only, all accruals andfor
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
avallable profits or other mories which may be lawfully applied for
such redemption, at that bme become a debt due from and
immediately payable by the Company to the holders of such
Preference Shares

9 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 cther monies which may tawfully
be applied of the purpose of redeeming shares) shall be applied first,
in or towards, paying off all accruals and unpatd amounts of B
Preference Dividend and thereafter inor towards redeeming all
Preference Shares which have not been redeemed on or by the due
date for redemption in accordance with this section
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