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Company details

Company number

[l [ [7 2[5 [T

Company name in full

Lendon Square Limited

=+ Fidling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

Allotment dates ©

From Date

R [ofs [E[errs

To Date

TP TrTT

O Allotment date
if all shares were allotted on the
same day enter that date in the
“from date’ box If shares were
allotted over a period of time,
complete both 'from date’ and 'to
date’ boxes

Shares allotted

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

O Currency
If currency details are not
completed we will assume currency
15 In pound sterling

Class of shares Cutrency © Number of shares Nominal value of Amount pad Amaunt {if any)

{E g Ordinary/Preference etc) allotted each share (including share unpaid {includmg
premium} on each share premium) on
share each share

A Ordinary aBP 1 £100 £20,000,000 | £0

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

Continuation page
Please use a continuation page if
necessary

Detalls of non-cash
consideration

If a PLC, please attach

valuation report (if
appropriate)

"f/“/lf [y
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SHO1

Return of allotment of shares

Statement of capital

Section 4 {also Section 5 and Section 6, if appropriate) should reflect the
company'’s 1ssued capital at the date of this return

n Statement of capital (Share capital in pound sterling {£))

Please complete the table below to show each class of shares held in pound sterling If al! your
1ssued capital 1s in sterling, only complete Section 4 and then go to Section 7.

Class of shares Amouynt paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value €
{E g Ordinary/Preference etc ) each share @ on each share @

A Ordinary |£20,000000 |20 K £ 1

A Ordinary | £5,000,000 | £0 | 1 £ 1

A Ordinary | £12,000000 | £0 | 1 |€ 1

A Ordinary | £1 | £0 | 780000 |£ 780,000

Totals| 5ee Contt £ See Cont1

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 @
{E g 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
E Statement of capital (Totals)

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

Total number of shares

Total aggregate
nominal value @

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

© Including both the nom:nal value and any
share premium

© £ g Number of shares issued multiphed by
nominal value of each share.

Continuation Pages

® Total number of issued shares in this dlass. page if necessary

Please use a Statement of Capital continuation

CHFPOOO
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Section 5

Class of share A Ordinary
f)rescnbed particulars See continuation sheet
Class of share B Ordinary

‘P’rescrlbed parttculars

See continuation sheet

Class of share

A Preference

r’rescnbed particulars

See continuation sheet

@ Prescribed particulars of nghts
attached to shares

The particulars are

a partculars of any voting nghts,
including nights that arise only in
certain crcumstances,

b particulars of any nights, as
respects dividends, to partiapate
in a distrbution,

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

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms of condstions relating
to redemption of these shares,

A separate table must be used for
each class of share

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

Signature

| am signing this form on behalf of the company

Signature

Signature

X

X

©Societas Europaea
If the form 1s being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
signing has membership

© Person authorised

This form may be signed by Under either section 270 or 274 of
Director @ Secretary, Person authonsed ©, Adminsstrator, Admunistrative receiver, °
, the Companies Act 2006
Recerver, Receiver manager, CIC manager
CHFPOOD
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SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact nformatton, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Conactiame  Seott Brown

Cmpanyexm L ondon Square Limited

M= 6.8 Swakeleys

ickenham

Post town

Uxbndge
CountyfRagion

l:“'—!—Ul_BW_OTF_SI—EW
|Dx

| ! 01895 627300

Checklist

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

Please make sure you have remembered the

following.

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

O You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in

section 3

You have completed the appropriate sechons of the

Statement of Capital.

You have signed the form

O O -

Please note that all information on this form wall
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, 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 SFF
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

n Further information

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

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

This form has been provided free of charge by Companies House

CHFPOOO
03/11 Version 50




This document only contains continuation page(s)
The continuation page(s) must accompany the completed form SHO1

Only use the continuation page(s) you need
Do not send blank continuation pages, as this may result in the form being returned by
Companies House




In accordance with
Section 555 of the

Compantes 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) unpaid Number of shares © Aggregate nominal value ©
{E g Ordinary/preference etc.) each share @ on each share ©

A Ordinary £37,316,716 £0 |1 £1

B Ordinary 1 £0 | 220,000 £220,000

A Preference £0 0001 £0 25,622,679 £2 562 268

B Preference £0 9999 £0 25,622,679 £25,620,116 732

|

|
I
|
|

|
|
|
|
|

|
|

TotaISI 52,245,362

£26,622,683

share premium

this class.

© Induding both the neminal value and any

0 Tota! number of issued shares in

© E g Number of shares issued multzplied by
nominal value of each share

CHFPOOO
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In accordance with
Sectton 555 of the
Comparies Act 2006

SHOT - continuation page
Return of allotment of shares

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

Class of share

A Ordinary Shares

Prescribed particulars

A Ordinary Shares

Return of Capital Rights

1 On a return of capital on iguidation or otherwise (except on a
redemption or purchase by the Company of any shares), the
surplus assets of the Company remaming after the payment of its
liabilities (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 priority
a First 1n 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 Righis

1 On a writen resolution, every shareholder holding one or more A
Ordinary Shares on the date on which the resolution is 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 a resolution to be passed at a general meeting of the
Company on a show of hands, every quahfying persen (as defined
in section 318 (3) of the Act) present shall, subject to section 323
(4) of the Act, have one vote

3 On aresolution 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 perscn or
by proxy or {being a corporation) i1s present by a duly authonsed
representative or by proxy, shall have one vote or each A Ordinary
Share of which he 15 the holder

CHFPODO
0311 Version 50




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A Ordinary Shares

Prescribed particulars

Redemption Rights
1 The A Ordinary Shares do not carry redemption rights
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 ane 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 prior to such Sale shall procure that the consideration
{whenever receved) shall be placed in a designated trustee
account and shall be distnbuted amoungst such selling
shareholders in such amounts and in such order of priority as would
be applicable on a return of capital (above)

Note {terms defined in the Continuation Pages of Return of
Allotment of Shares (SH01) filed 7 March 2012)

CHFPQOO
03/11 Version 50




!n 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 Ordinarv Shares

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
habilities (including, for the avoidance of doubt, any debts ansing
from non-payment of B Preference Dividens) shall be applied in the
following order of priority

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) shall be distnbuted
amongst the holders of the A Crdinary 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

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

B Ordinary Shares

Prescribed particulars

Voting Rights

1 On a wnitten resolution, every shareholder holding one or mere B
Ordinary Shares on the date on which the resolution 1s circulated as
required by the Act shall, subject to sections 289 and 280 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 meeting of the
Company on a poll, every shareholder holding one or more B
Ordinary Shares, who (being an individual) i1s present \n person or
by proxy of (being a corporation) 1s present by a duly authonsed
representative or by proxy, shall have one vote each B Crdinary
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 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, 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 6 shall apply if at any tme (without Investor
Consent) any sharehclder {other than an Investor) I1s in matenal
breach of the provisions of the Articles and /or the Investment
Agreement, any Group Company 1s entitled to terminate 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 thus 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 meehing
of the Company

CHFPOOO
03/11 Version 50




hieastee SHO1 - continuation page

CompaniesAct2006  Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share

B Ordinarv Shares

Prescribed particulars
Redemption Rights

1 The B Crdinary Shares do not carry redemption rights
Rights of Sale

1 In the event of a Sale then, not withstanding anything to the
contrary in the terms and conditions governing such Sales, upon an
Investor Direction, the selling shareholders immediately prior to
such Sale shal! procure that the consideration (whenever received)
shall be placed in a designated trustee account and shall be
distributed amongst such seling shareholders in such amounts and
in such order of prionty as would be applicable on a return of capital
(above)

CHFPOOO
03/11 Version 50




In accordance with
Section 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 Shares

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, to
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 i1ssue
immediately prior to either a Sale or the admission of the whale of
any class of the 1ssued share capital of the Company to the Official
List of the Financial Services Authonty and to trading on the

Londeon 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 businesss days' notice in wnting to the holders of
Preference Shares, redeem, m multiples of not less than 50,000
Preference Shares, such total number of Preference Shares as 1s
spectfied in such notice, and, in each case, in the following of
priority

| First, The A Preference Shares, and

Il Second, following redemption of all A Preference Shares n 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 I1s specified in the Shareholder Redemption
Notice If, at any time, a Default Event has occured or the Company
Is entitied to terminate Adam Lawrence's service agreement by
reasan 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 give, the
Company shall be cbliged, subject to have suffictent 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)

CHFPOQOD
03/11 Version 50




In accordance wath
Section 555 of the
Compameg 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 Shares

Prescribed particulars

Redemption Rights - Continued

5 If the Comapany 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 as many of such
Preference Shares as ¢an lawfully and properly be redeemed and
the Company shall redeem the balance as soon as it 1s 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 time in 1ssue, the number of shares
to be redeemed shall (subject to any centrary 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

7 On the date fixed for redemphtion, 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 idemnity, 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 Is stated first in the
Company's register of members in respect of such shares) the
amount due to 1t In respect of such redemption against delivery of a
proper receipt for the redemption monies

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

a The Issue Price thereof,

b The Redemption Premium, and

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

S 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
whatsover, all available profits (or other monies which may lawfully
be applied of the purpose for 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
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In accordance with
Section 555 of the
Compares Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A Preference Shares

Prescribed particulars

Redemption Rights - Continued

10 If the Company fails or 1s unable to redeem any of the
Preference Shares in full on the date due or redemption for any
reason whatsoever, all avallable profits (or other monies which may
lawfully be applied of the purpose of redeeming shares) shall be
appled first, in or towards, paying off aif 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

11 On a return of capital on iquidation otherwise {excepton 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 appled

a First, in priority to any payments made to each holder of A
Preference Shares in respect of each A Preference Share of which
it 1s the holder, and amount equal to {)) the Issue Price thereof and
{1} the Redemption Premium (defined as £2,858,661 divided by the
total number of A Preference Shares in ussue as at 18 November
2011)

Voting Rights
1 The A Preference Shares fo not carry veting nghts
Rights on Sale

1 In the event of a sale of the whole 1ssued 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 immediately prior to
such Sale shali procure that the consideration (whenever receved)
shall be plalced in a designated trustee account and shall be
distnbuted amongst such selling shareholders in such amounts and
in such order of prionty as would be applicable on a returnof capital
(above)

CHFPOOO
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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 nights attached to shares)

Class of share

B Preference Shares

Prescribed particulars

Dividend Rights

1 The Company shall, without resolutton of the Board or of the
Company in general meeting and before application of any profits to
reserved or for any other purpose, accrue in respect of each B
Prefereence Share a fixed cumalative 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 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 & winding up and shall therefore be
payable by a liquidator in resepect of any period after such
commencement in prionty to other claims or nghts of shareholders
in resepect of share capital

3 The B Preference Dividend shall, provided the Company has
sufficient avallable 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 1n 1 and 2 of
this section

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

B Preference Shares

Prescnibed particulars

Return of Capital Rights

1 On a return of capital on iquidation 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
habilities (including, for theavoidance of doubt, any debts arnsing
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
it 1s the holder, an amount equal to (1) the Issue Price thereof and (n)
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 capital and to be payable irrespective of whether such
dividend would be unlawful by reason of there being insufficient
available profits)

CHFPQ00
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In accordance with
Section 555 of the
Compamesl 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 Shares

Prescribed particulars

Vohing nghts
1 The B Preference Shares do not carry voting nghts
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 1ssue
immediately prior to either a Sale or 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

I First, the A Preference Shares, and

I Second, following redemption of ail A Preference Shares, the B
Preference Shares

2 Notwithstanding point 1 of this section, the holders of the
Preference Shares may requires the Company, by servingon it s
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 occured of 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 Sharehoclder Redemption Notice If they serve the
Company with written notice to that effect beore the redemption
takes place

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 Notice on the first
business day following the receipt of such notice (which day shall
be the date fixed for redemption)

CHFPOOO
03/1t Version 50




In accordance wath
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

' B

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

Class of share

B Preference Shares

Prescnibed particulars

Redemption Rights - continued

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
1s 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 in 1ssue, the number of shares
to be redeemed shall (subject to any contrary requirement In a
Shareholder Redemption Notice) be appeortioned between those
holders of the Preference Shares then in issue pro rata accoding to
the number 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 sahsfactory 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 \n respect of such redemption against delivery of a
proper receipt for the redemption monies

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

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

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

B Preference Shares

Prescribed particulars

Redemption Rights - continued

9 If the Company fails or 1s unable to redeem any of the Preference
Shares n full on the date due for redemption for any reason
whatsover, all available profits (or other monies which may lawfully
be applied of the purpose of redeeming shares) shall be appled
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

Rights on Sale

1 In the event of a Sale then, notwithstanding anything to the
contrary 1n the terms and conditions governing such a 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 trusteee account and shall be
sistnbuted amoingst such selling shareholders in such amounts and
in such order of prionty as would be applicable on a return of capital
(above)
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In accordance with
Sechon 1076 of the
Companies Act 2006

RPO1

Replacement of document not meeting
requirements for proper delivery

0

Companies House

J What this form is for

What this form is NOT for
You cannot use this form to cha
information in a previously fj
document, or to replace a do
delvered under Section 25 o8
Companies Act 2006 - Comp ¥}
Charges.

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
October 2009 and was erther not
properly delivered or contained
unnecessary matenal

A

AD4

For further information, please

ke ta = = Mem o s

13/02/2016
COMPANIES HOUSE

#182

Company details

Company number

R

Company name in full

I London Square Limited

- Filling in this form
Please complete in typescnpt or tn
bold black capnals.

Description of the original document

Document type @ SHO01 Return of Allotment of Shares for Allotment made on 29 © Description of the onginal
September 2015 document
Please enter the document type
(e.g articles of association} and any
distinguishing mformation f more
than one document of that type was
filed on the same day.
Date of registration of ‘y FO_ FTIm—1_ |'_2_|76—|'_1_|75—
the onginal document
Signature
A replacement document must only be filed where (1} a document has previously
been deliverad and erther (ir) that decument was not properly delivered or (in)
that document contained unnecessary material
Please sign either Section 3a or Sectian 3b.
W The company to which the original document relates
Please complete this section if you are signing on behalf of the company to ©Socletas Europaea

which the onginal document relates.

} am signing this form on behalf of the company.

if the form Is being filed on behatf
of a Souietas Europaea (SE), please
delata “director’ and insert details

of which organ of the SE the person
S|gnature Signature signing has membefshlp
X x ©Person authorised
Under esther section 270 or 274 of
the Companles Act 2006
This form may be signed by:
Director®, Secretary, Person authonsed®, Permanent representative on behalf of
an overseas company, Liquidator, Adrumistrator, Administrative receiver, Recerver,
Receiver manager, Chanty commission receiver and manager, CIC manager,
Judiaal factor,
CHFPOOO
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RPO1

Replacement of document not meeting requirements for proper delivery

The person who delivered the original document

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

Signature

Notes

Please note:

If you are applytng 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 residential address, please post this form along wath the replacement
document to the address below

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

CHFPQOO
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RPO1

Replacement of document not meeting requirements for proper delivery

B Presenter information

n Important information

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

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

E Where to send

| (entactrame Boyana lvanova

Compayram ) sndon Square Developments

M The Coach House

|
| 6-8 Swakeleys Road
|

Pt |ckenham

CGountyfegon M dfdlesex

= IR

| 01895 627 317

Checklist

Please make sure you have remembered the

following:

& You have fully completed Section 2 'Descnption
of the onginal document’,

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

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

& You have enclosed the replacement document.

O If the company to which this document relates has
signed up to the PROOF (PROtected Online Filing)
scheme, you must also deliver with 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 Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardift.

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 NR. 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 Companies, PO Box 4082,

Cardiff, CF14 3WE

nFurther information

For further information, please see the guidance notes
on the website at www.companieshouse govuk
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 provided free of charge by Companies House.
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In accordance with
Section 555 of the S H 0 1 @
Companies Act 2006
Return of allotment of shares Companies House
You can use the WebFiling service to file this form online.
Please ga to www.companieshouse govuk
& What this form 1s for What this form is NOT for
You may use this form to give You cannot use this form to gi N
notice of shares allotted following notice of shares taken by subsje
Incorporation on formation of the company §4
for an allotment of a new clasi [T
shares by an unlimited compalel®l 54 13/02/2016 #181
COMPANIES HOUSE
Company details
Company number | 0 F‘FFF‘I’?"S_I_.I— < Filling in this form

Company name in full |London Square Limited

Plaase complete n typescript or In
bold black capstals.

Al fields are mandatory unless
specified or indicated by *

2_

From Date

To Date

Allotment dates ©
ag
T

[2fofifs

rrerrrr

@ Allotment date

if all shares were allotted on the
same day enter that date i the
‘from date” box. if shares were
allotted over a penod of time,
complete both ‘from date’ and ‘to
date’ boxes.

3

Shares allotted

Please give details of the shares allotted, induding bonus shares.
(Please use a contuation page if necessary)

O Currency

If currency details are not
completed we will assume currency

is in pound sterling
Class of shares Cumency © Number of shares Nomunal value of Amount paid Amount {if any)
{E.g Ordinary/Preference etc.) allotted each share (including share unpaid {including
premium} on each share premiumj on
share each share
A Ordinary GBP 1 |£1 00 |£20,000,000 £0

If the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the constderation for which the shares were allotted Please use a continuation page if
necessary
Details of non-cash
consideration.
If a PLC, please attach
valuatton report (if
appropriate)
CHFPO0D
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HO1

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 retum

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

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

Class of shares Amount paid up on Amount {if any) unpad Number of shares @ Aggregate nomina! value ©
{E g Ordinary/Preference etc ) each share @ on each share @
See Continuation Sheet £
£
| £
| £
Totals £
Statement of capital (Share capita! in other currencies)
Please complete the table below to show any dass 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 nom:nal value ©
(E g Ordinary / Preference etc) each share & on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpa:d Number of shares © Aggregate nominal value @
{E.g Ordinary/Preference etc.) each share © on each share @
Totals

s |

Statement of capital (fotals)

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

1ssued share capital.

Total number of shares

Total aggregate
nominal value ©

OTotal aggregate nominal value
Please Dist total aggregata values in
different currencies separately. For
example £100 + €100+ $10etc.

@ including both the nominal value and any

share premium

© Tota! number of lssued shares in this dlass.

© £.9 Number of shares issued multiplied by
nominal value of each share.

Continuation Pages
Please use a Statement of Capital continuation

page if necessary.

CHFPOOO
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SHO1

Return of allotment of shares

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

Please give the prescnbed particulars of rights attached to shares for each

O Prescribed particulars of rights

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,
Prescribed particul including nghts that anse only in
rescribed particulars mstan
o P See Continuation Sheets certain clrcu ces,

b particulars of any nghts, as
respects dnadends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate
in 2 distribution (including on
wanding up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions refating

f h
Class of share to redemption of these shares.
A separate table must be used for
i"rescnbed particulars each class of share.
Continuation page
Please use a Statement of Caprtal
continuation page if necessary
Class of share
arescnbed particulars

Signature

1 am signung thus form /pn behalf of the company.

O Societas Europaea

Signature

“fh

tf the form & being filed on behalf
of a Societas Europaea (SE) please
dalete ‘director’ and insert details
of which organ of the SE the person
signing has membership.

This form may be s:gne
Director @ Secretary, Person authonsed © Admenistrator, Admimistrative receiver,

Recever, Recewver manager, CIC manager,

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

CHFPOOO
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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
wisible to searchers of the public record

(onatesst  Boyana lvanova
Company name

London Square Limited

Addrets

The Coach House

[ 6-8 Swakeleys Road

l

Fet | ckenham

Caunyene  M)ddlesex

= Tols[ 7o e[ el=

Ic'm' England
Inx
[ 01895 627 317

Checklist

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

Please make sure you have remembered the
following.
The company name and number match the
nformation held on the public Register
You have shown the date(s) of allotmentin
section 2,
E¥"You have completed all appropriate share details in

section 3.

El/You have completed the appropnate sections of the
Statement of Capital.
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 Regystrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Card:ff

For companies registered in Scotland:

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

139 Fountambndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Further information

For further information please see the guidance notes
on the website at www companieshouse.govuk
or email enquiries@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.

CHFPO0O
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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

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

Currency GHP

ffla-gssg;:::;:preference etc) :?d:i;;'::%up * ﬁ\n::g: s(ga!a:yz’unpald Number o shares & Aggregate nomnal vake ©
A Ordinary 1 0 780,000 780,000

A Ordinary 5,000,000 0 1 1

A Ordinary 37,317,615 0 [4 1

A Ordinary 12,000,000 0 K | 1

A Ordinary 20,000,000 0 [ [1

B Ordinary 1 0 |220,ooo | 220,000

A Preference | 00001 E 25,622,679 2,562 268

B Preference | 09999 [0 | 25,622,679 25,620,116 732

Totals| 52 245 362

£26,622,683

share premium

this dass.

© Including both the nominal value and any

© Tota! number of ssued shares in

© E.g Number of shares issued multiplied by

nominal value of each share,

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

Prescnbed particulars

Return of Capital Rights

1 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
liabtlittes {including, for the avoidance of doubt, any debts arising
from non-payment of B Preference Dividends (see B Preference
Share nghts below) shall be apphed in the following order of pricrity
a First, in accardance 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
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 patd up or credited as paid up on each
such share

Voting Reghts

1 On a written resolution, every shareholder holding one or more A
Ordinary Shares on the date on which the resolution is 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 Cn 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 et a general meeting of the
Company on a poll, every shareholder holding one or more A
Ordinary Shares, who {being an indiwidual) is present in person or
by proxy or (being a corporation) is present by a duly authonsed
representative or by proxy, shall have ane vote or each A Ordinary
Share of which he 1s the holder

Redemption Rights

1 The A Ordinary Shares to do not carry redemption rights

CHFPOOOD
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In accordance with
Section 555 of the
Companses 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

Prescnbed particulars

Rights on Sale

1 Inthe event of a sale of the whole of the issued equity share
capitat 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 tems and conditions goveming 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 pnonty as would be applicable
on a retum of capital (above)

Note (terms defined in the Continuation Pages of Return of
Allotment of Shares {SH01) filed 7
March 2012)

CHFPOOO
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In accordance with
Section 555 of the
Compamies 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

Prescnibed particulars

Return of Capital Rights

1 On a retum of capital on kquidation or otherwise (except on a
redemption or purchase by the Company of any shares), the
surplus assets of the Company remaiming after the payment of its
liabiities (including, for the avordance of doubt, any debts ansing
from non-payment of B Preference Dividends) shall be applied in
the following order of pnonty

a First, m 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
amongst the holders of the A Crdinary 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 wnitten resolution, every shareholder holding one or more B
Ordinary Shares on the date on which the resolution 18 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 aresolution to be passed at a generat 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 atways to the
provisians of point 4 of this section

3 On a resolution to be passed at a general meeting of the
Company on a poll, every shareholder holding one or more B
Ordinary Shares, who (being an individual) is present in person or
by proxy or (being a carporation) 1s present by a duly authonsed
representative or by proxy, shall have one vote reach B Ordinary
Share of which he 18 the holder

4 [f 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 generat
meeting of the Company, and

b Ifthe 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 8 Ordinary Shares, without the
consent of the holders of the B Ordinary Shares

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 B Ordinary
Prescnibed particulars
Voting Rights
continued

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

6 [f the provisions of this section apply, the shares which such
person holds or to which he is 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 mesting
of the Company

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

1 Inthe 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 shail 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 priority as would be applicable on a retum of capital
(above)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

" B

Statement of capital (Prescribed particulars of rights 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 1ssue
immediately pnor to either a Sale or the admussion of the whole of
any class of the 1ssued 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 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 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 15
specified in such notice, and, in each case, in the following order of
prionty

i First, the A Preference Shares, and

u Second, followming 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 senving on t a
notice (a "Shareholder Redemption Notice") to redeem such
amount of Preference Shares as is specified in the Sharehclder
Redemption Notice if, at any time, a Default Event has occurred or
the Company is entitled to terminate Adam Lawrence's servica
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 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)
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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 Preference
Prescnbed particutars
Redemption Rights
continued

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 redeemn as
many of such Preference Shares as can lawfully and properiy be
redeemed and the Company hall redeem the balance as soon as it
1s lawfully and properly able to do so

€ [f the Company Is at any time redeem:ng less than all the
Preference Shares from time o 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 number 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 delver
to the Company, at the Company's registered office, the certfficate
{s) for such Preference Shares (or an indemnity, 1n 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 (cr, 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 aganst 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 Premuum, and

¢ Such aggregate amount shall, subject to the Company having
available profits or other monies which may be lawfully which may
be lawfully appled for such redemption, at that time become & debt
due from and immedately payable by the Company to the holders
of such Preference Shares

9 Ifthe 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 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
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In accordance with
Section 555 of the
Compares 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
Prescnibed particulars
Redemption Rights
continued

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
liabilittes (including, for the avoidance of doubt, any debts ansing
from non-payment of B Preference Dividends) shall be applied

a First, in pnonty 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 ts the holder, an
amount equal to (1) the Issue Price thereof and (1) the Redemption
Premium (defined as £2,858,661 divided by the total number of A
Preference Shares in issue as at 18 November 2011)

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

1 Inthe event of a sale of the whole of the issued 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 immediately pnorto
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 prionty as would be applicable on a return of capital
{above)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of aliotment of shares

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

Class of share

B Preference

Prescribed particulars

Dvidend 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 dwidend at the
annual rate of 10% of the Issue Pnce per share (excluding any
associated tax credit) and which shall accrue daily and he
calculated in respect of the penod to such date assuming a 365 day
year {the "B Preference Dividend)

2 Inthe event of a Sale or Quotation or earhier 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 prnionty to other clams or nghts of shareholders
in respect of share capital

3 The B Preference Dvidend shall, provided the Company has
sufficient available profits out of which to pay the same and
notwithstanding that such dvidend is expressed to be cumulative,
automatically become a debt due from and immediately payable by
the Company on the relevant payment date specified in 1 and 2 of
this saction

Return of Capital Rights

1 On areturn of capital on iquidation 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 s
habilities (including, for the avoidance of doubt, any debts ansing
from non-payment of B Preference Dvidends) shall be applied

a Furst, in accordance with the rights 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
it is the holder, an amount equal to (1) the Issue Pnce thereof and (i)
the aggregate amount of any accruals and/or unpaid amounts of B
Preference Divtdend (to be calculated down to an 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 profits)

Voting nghts
1 The B Preference Shares do not camry voting nghts
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Class of share

B Preference

Prescribed particulars

Rights on Sale

1 In the event of a Sale then, notwithstanding anything to the
contrary in the terms and conditions govermntng such Sale, uponh 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
distributed amongst such selling shareholders in such amounts and
in such order or pnonty as would be applicable on a return 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 nvestor
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 is
specified in such notice, and, in each case, in the following order of
prionty

i First, the A Preference Shares, and

i 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 ita
notice (a “Shareholder Redemption Notice®) to redeem such amount
of Preference Shares as 1s specified in the Shareholder
Redemption Notice ff, at any time, a Default Event has occurred or
the Company Is entitled to terminate Adam Lawrence'’s senvice
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 f they serve the
Cormnpany with written notice to that effect before the redemption
takes place
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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 Notice on the first
business day following the recetpt of such notice (which day shall
be the date fixed for redemption)

5 Ifthe Company is unable, because of having insuffictent availlable
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
is lawfully and property able to do so

6 Ifthe Company ts at any time redeeming less than all the
Preference Shares from time to time in issue, the number of shares
to ba redeemed shall {(subject to any contrary requirement in a
Shareholder Redemption Notice) be apportioned between those
holders of the Preference Shares then in tssue pro rata according to
the number 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 {alling 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 tn 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
jomt 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

B 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,
caleutated 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
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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 accruals 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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