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Cempanies Act 2006
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Return of allotment of shares
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You can use the WebFiling service to file this form online
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notice of shares allotted following notice of shares tak

il

I

#

Incorporation on formation of the
for an allotment of a
shares by an unlimit 06/08/2013
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n Company details

Company number 08 4|4 | g |17|5|1 > Filling n this form
Please complete in typescnpt or in
Company name in full | NEWINCCO 1232 LIMITED bold black capitals
All fields are mandatory unless
’ specified or indicated by *
Allotmentdates ©@
From Date ‘015 m ™ Y2 o F1 |¥3 © Allotment date
If all shares were allotted on the
To Date ¢ ¢ S L L L 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
E Shares allotted
Please give details of the shares allotted, mcluding bonus shares 2 ﬁg;‘:::gy dotats are ot
{Please use a continuation page If necessary ) completed we il assume currency
15 In pound sterling
Class of shares Currency © Number of shares Nomanal value of Amount paid Amount {if any}
(E g Ordinary/Preference etc ) allotted each share (including share unpaid {including

share premium) on
each share

premium} on each
share

| | | |

iSEE CONTINUATION PAGE | | I l

state the consideration for which the shares were allotted

If the allotted shares are fully or partly paid up otherwise than in cash, please

Continuation page
Please use a continuahon page If
necessary

Details of non-cash
consideration

IfaPLC, please attach
valuation report (if
approprate)
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Innevation & Skills
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 8, if appropniate} should reflect the
company's 1ssued capital at the date of this retum

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

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

Class of shares Amount paid up on Amount (if any} unpad Number of shares €3 Aggregate nominal value €
(E g Ordinary/Preference elc } gach share @ on each share @
‘SEE CONTINUATION SHEET |£

E

| |
| | |
| | |
| | |
r Totals

ﬂ Statement of capital (Share capital in other currencies)

|
|
|
i ¢
|

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

Currency [

Class of shares
(E g Ordmary / Preference etc )

Amount pard up on
each share @

| | | |
| B | 1 IF

| Totals

Amount (if any} unpaid
on each share

Number of shares € ’Aggregate nominal value €

Currency

Class of shares Number of shares €9 Aggregate nommal value @

(E 9 Ordinary/Preference etc )

Amount paid up on
each share @

| | | |
| | | I
| ]

Amount (if any) unpaid
on each share

|
|
|
|

Totals

E Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of 4 ;::tal athrte?alta nom!nt:I w:n;: i

ease list total aggregate valu

issued share capltal different currencies separately For
Total number of shares l 10,965, 26% example £100 + €100 + $10 etc
Total aggregate £ 2¢ ¢37F.16
nominal value € !
© Inctuding both the nominal value and any © E g Number of shares 1ssued muttiphied by Continuation Pages

share premum nominal vaiue of each share Please use a Stalement of Capital continuation
© Total number of Issued shares in this class page if necessary
CHFP25

03711 version 50




SHO1

Return of allotment of shares

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

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

Class of share

SEE CONTINUATION SHEETS

Prescribed particulars
L1

Class of share

Prescrbed particulars
1]

Class of share

Prescribed particulars
o

© Proscribed particulars of nghts
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dwdends, to participate
In a distribution,

¢ particulars of any nghts, as
respects capital, to partiopate
in a distnbution {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 of the shareholder and
any terms or conditions refating
to redemption of these shares

A separate table must be used for
each class of share

Contmuation page
Please use a Statement of Capital
continuaton page if necessary

Signature

] | am signing this form on behalf of the company

© Sociotas Europaca
If the form 15 beng filed on behalf

Signature Signature of a Socigtas Europaea (SE) please
delete "dwector’ and insert detals
X r X of which organ of the SE the person
O/'\_’ signing has membership
© Person authorised
This form "‘-,‘éy be signed by Under either section 270 or 274 of
Drrector @, Secrelary, Person authonsed €, Administrator, Administrative recerver, the Companies Act 2006
Receswver, Recewver manager, CIC manager
CHFP025
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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 f there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Company name
OLSWANG LLP

|mm 90 HIGH HOLEORN

|

| Postn  ONDON

| CountyRopen
= e[ [F[E[T

’Comw UK

|Dx 37972 Kingsway

Teeprone 020 7067 3000

Checklist

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

Please make sure you have remembered the
following

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

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

Please note that all information on this form wll
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 1t 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 floar, 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 NR Belfast 1

Further information

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

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

section 2 forms page on the website at
O You have completed all appropriate share details n .
section 3 www.companieshouse gov.uk
O You have completed the appropnate sections of the
Statement of Capital
[J You have signed the form
CHFPO25

03/1% Version 50




*In accorddhce with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Returnof allotment of shares

Shares allotted

Please give detalls of the shares allotted, including banus shares

© Currency

If cumency details are not
completed we will assume cumency
i1s In pound sterling

CAM/AMB/7847 176/15482846

Class of shares Currency © Number of shares Norninal value of Amount patd Amount {If any)

(E g Osdinary/Preference etc ) allotted each share {(including share unpaid {Including
premium) on each share premism} on
share each share

A Ordinary 3585209 | © ©o0oS 1 00 ¢ 00

Bl Ordinary 799940 0 01 0 o1 0 00

|132 Ordinary 1286352 0 01 0 01 0 00
B3 Ordinary 406136 0 01 0 01 0 00
C Ordinary 308047 .00\ 0.0 o) 0 00

ID Ordinary 1581346 O .00 o.ool 0 00
Preference 2988137 O.0000\ 1 00 0 Q0

CHFPQ25 Laserform Intemational 2/11




Cmaserdéncewh  GHO1{ _ continuation page

Section 555 of the
Companies Act 2006 Return of alloiment 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 GBP
Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate nominal value €©
(E g Crdinary/preference etc } each share €@ on each share @
IA Ordinary | 1 oo[ 0 oo| 3585209| 1,792 60
|51 Ordinary I 0 01‘ 0 oo| 799940| 7,999 40
|B2 Ordinary l 0 01[ 0 oo’ l286352| 12,863.52
|133 ordinary l 0 01| 0 oo| 406236' 4,062 36
|c Ordinary | 0 001| 0 oo[ 305047| 308 05
’D Ordinary l 0 001| 0 00| 1581346| 1,581 35
|Preference | 1 00| o 00| 2988137 | 29 88
| Totals| 10955267| 28,637 16
© Including both the nominal value and any © Eg Number of shares issued multiphed by

share premium nominal value of each share
© Total number of 1ssued shares in

this class

CHFP025 Laserform International 510

CAM/AMB/7847 176/15450683




!n accordance with
Section 555 of the

SHO1 - continuation page

Compantes Act 2006 Retuin of allotment of shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share A ORDINARY SHARES OF £0 0005 EACH

Prescribed particulars

No dwidend shall be declared or paid to the holders of Shares in respect of any
financial year of the Company without investor consent and any such dvidend shall
then be paid to all the holders of A Ordinary Shares, B1 QOrdinary Shares, B2
Ordinary Shares, B3 Ordinary Shares, C Ordinary Shares and D Ordinary Shares
{together the "Equity Shares") (pan passu as If the same constituted one class of
share)

On a return of assets on quidation or capital reduction or otherwise the surplus
assets of the Company remaining after payment or discharge of its labilities (as
the case may be) shall be applied in the following order

a first, in paying pro rata to each holder of Preference Shares in respect of
each such Share of which it 1s the holder, the Issue Price of each such
Share,

b second, in paying pro rata to each holder of Preference Shares in respect of
each such Share of which it 1s the holder, an amount equal to any accrued
but unpaid Preference Dividend,

¢ thud, until the holders of the Equity Shares have received an aggregate
amount equal to £10,600,000 in respect of the Equity Shares

1 the holders of the A QOrdinary Shares shall be entitled to 45 per
cent of such assets, and

1 the holders of the B1 Ordinary Shares, B2 Ordinary Shares, B3
Ordinary Shares, C Qrdinary Shares and D Ordinary Shares {pan passu
as If the same constituted one class of shares) shall be entitled to 65 per
cent of such assets, and

d fourth, once the helders of the Equity Shares have received an aggregate
amount equal to £10,8600,000 n respect of the Equity Shares, the balance
of such assets shall be distnbuted amongst the holders of the Equity Shares
and the E Ordinary Shares as follows

! the holders of the A Ordinary Shares shall be entitled to 45 per
cent of such balance,

" the holders of the B1 Ordinary Shares, B2 Ordinary Shares, B3
Ordinary Shares, C Ordinary Shares and D Ordinary Shares (pan
passu as If the same constituted one class of shares) shall be
entitled to 37 5 per cent of such balance, and

I the holders of the E Ordinary Shares shall be entitled to 17 5 per
cent of such balance,

provided that once the Equity Shareholders and E Ordinary Shareholders
have received the sum of £1,000,000 per Share, the holders of the Deferred
Shares shall be entitled to a payment of £0 01 per Deferred Share of which

15450083-1

CHFP0OOD
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! rd th i i
cemoriancewn  SHO1 - continuation page
Companies Act 2006 Retum of allotment of shares

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

i Class of share A ORDINARY SHARES OF £0 0005 EACH

they are the holder after which the balance of such assets shall be

distnbuted amongst the Equity Shareholders in accordance with previous
provisions of this Article

On a show of hands, every shareholder holding one or more Equity Shares whe
{being an dividual) 1s present in person or by proxy or (being a corporation}) 1s
present by a representative or by proxy, shall have one vote, on a poll, every
shareholder who (being an indvidual) 1s present in person or by proxy or (being a
corporation) 1s present by a representative or by proxy shall have one vote for
every Equity Share of which he is the holder, and on a wntten resolution, every
shareholder holding one or more Equity Shares as at the time on which the first
copy of the reseclution 1s sent or submitted to such sharehclder in accordance
with Chapter 2 of Part 13 of the Companies Act 2006, shall have one vote for
every Equity Share of which he is the holder

If a Matenal Default {(as defined in the Company's articles of association) has
occurred and the persons who together at the relevant tme hold more than 50%
in number of the A Ordinary Shares in 1ssue at that tme (the "Majority
Holders™) deliver a written notice {a "voting adjustment notice™) to that effect
to the Company then the voting rights attaching to the A Ordinary Shares shall be
amended with effect from the date of the voting adjustment notice to the effect
that in relation to any resolution of the Company (whether proposed at a general
meeting of the Company or as a wntten resolution) each holder of A Ordmnary
Shares (or the duly appointed proxy or corporate representative of such
Shareholder} shall (whether the vote on such resolution, If proposed at any
general meeting of the Company, 1s taken on a show of hands or on a poll) have
one hundred thousand votes for every A Ordinary Share in the capital of the
Company of which he 1s the holder until the earlier of

1 the date that the Matenal Default has been rectfied, and

i1 the date that the Majonty Holders give notice in wrting te the Company
cancelling the voting adjustment notice

A Ordinary Shares are non-redeemable

154500831 CHFPQ0G
10/09 Version 2 O




In accordance with

SHO1 - continuation page

Section 555 of the
Companies Act 2006 Return of allotment of shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share B1 ORDINARY SHARES OF £0 01 EACH

Prescribed particulars

No dividend shall be declared or paid to the holders of Shares in respect
of any financial year of the Company without investor consent and any
such dividend shall then be paid to all the holders of A Ordinary Shares,
B1 Ordinary Shares, B2 Ordinary Shares, B3 Ordinary Shares, C
Qrdinary Shares and D Ordinary Shares (together the "Equity Shares”)

(pan passu as If the same constituted one class of share)

The B1 Ordinary Shares, B2 Ordinary Shares and B3 Ordinary Shares
shall save as expressly provided in these Articles constitute one class of

share for all purposes (including under statute and common law)

On a return of assets on liquidation or capital reduction or otherwise

the surplus assets of the Company remaning after payment or

discharge of its liabilites (as the case may be) shall be appled in the

following order

a

first, In paying pro rata to each holder of Preference Shares in
respect of each such Share of which it 1s the holder, the Issue
Price of each such Share,

second, in paying pro rata to each holder of Preference Shares
in respect of each such Share of which it 1s the holder, an
amount equal o any accrued but unpaid Preference Dividend,

third, unti! the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares

| the holders of the A Ordinary Shares shall be entitled
to 45 per cent of such assets, and

n the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as if the same
constituted one class of shares) shall be entitled to 55
per cent of such assets, and

fourth, once the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares, the balance of such assets shall be distnbuted
amoengst the holders of the Equity Shares and the E Ordinary
Shares as follows

15450083-1

CHFPO00
10/09 Version 2 0




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retumn of allotment of shares

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

Class of share

B1 ORDINARY SHARES OF £0 01 EACH

1 the holders of the A Ordinary Shares shall be entitied
to 45 per cent of such balance,

I the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as If the same
consttuted one class of shares} shall be entitled to
37 5 per cent of such balance, and

m the holders of the E Ordinary Shares shall be entitled
to 17 5 per cent of such balance,

provtded that once the Equity Shareholders and E Ordinary
Shareholders have recewved the sum of £1,000,000 per Share,
the holders of the Deferred Shares shall be enttled to a
payment of £0 01 per Deferred Share of which they are the
holder after which the balance of such assets shall be
distnbuted amengst the Equity Shareholders in accordance
with previous prowvisions of this Article

On a show of hands, every shareholder holding one or more Equity
Shares who (being an individual) 1s present in person or by proxy or
{being a corporation) 1s present by a representative or by proxy, shall
have one vote, on a poll, every shareholder who (being an
individual} 1s present in person or by proxy or (being a corperation} Is
present by a representative or by proxy shall have one vote for every
Equity Share of which he is the holder, and on a wniten resolution,
every shareholder holding one or more Equity Shares as at the time
on which the first copy of the resolution 1$ sent or submitted to such
shareholder 1n accordance with Chapter 2 of Part 13 of the
Companies Act 2006, shall have one vote for every Equity Share of
which he 1s the holder

B1 Ordinary Shares are non-redeemable

15450083-1

CHFFO00
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

B2 ORDINARY SHARES OF £0 01 EACH

Prescribed The B1 Ordinary Shares, B2 Ordinary Shares and B3 Ordinary Shares
particulars shall save as expressly provided in these Articles constitute ene class of
share for all purposes (Including under statute and common law)
No divtdend shall be declared or paid to the holders of Shares in respect
of any financial year of the Company without investor consent and any
such dividend shall then be paid to all the holders of A Ordinary Shares,
B1 Ordinary Shares, B2 Ordinary Shares, B3 Ordinary Shares, C
Ordinary Shares and D Ordinary Shares (together the "Equity Shares")
(pan passu as if the same constituted one class of share)
On a return of assets on hquidation or capital reduction or otherwise
the surplus assets of the Company remamning after payment or
discharge of its liabilities (as the case may be) shall be applhed in the
following order

a first, \n paying pro rata to each holder of Preference Shares in
respect of each such Share of which it 1s the holder, the ssue
Price of each such Share,

b second, \n paying pro rata to each holder of Preference Shares
in respect of each such Share of which it 1s the holder, an
amount equal to any accrued but unpaid Preference Dividend,

¢ third, until the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares

) the holders of the A Ordinary Shares shall be entitled
to 45 per cent of such assets, and

I the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as if the same
constituted one class of shares) shall be entitied to 55
per cent of such assets, and

d fourth, once the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares, the balance of such assets shall be distnbuted
amongst the holders of the Equity Shares and the E Ordinary
Shares as follows

! the holders of the A Ordinary Shares shall be entitled
154500831 CHFPOOO

10/09 Version 2 O




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

B2 ORDINARY SHARES OF £0 01 EACH

to 45 per cent of such balance,

] the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares {pan passu as If the same
constituted one class of shares) shall be entitled to
37 5 per cent of such balance, and

1] the holders of the E Ordinary Shares shall be entitled
to 17 5 per cent of such balance,

provided that once the Equity Shareholders and E Ordinary
Shareholders have recewed the sum of £1,000,000 per Share,
the holders of the Deferred Shares shall be enttled to a
payment of £0 01 per Deferred Share of which they are the
holder aflter which the balance of such assets shall be
distnbuted amongst the Equity Shareholders in accordance
with previous provisions of this Article

On a show of hands, every shareholder holding one or more Equity
Shares who (being an indwdual) 1s present in person or by proxy or
(being a corporation) i1s present by a represeniative or by proxy, shall
have one vote, on a poll, every shareholder who (being an
individual) 1s present 1in persan or by proxy or (being a corporation) Is
present by a representative or by proxy shall have one vote for every
Equity Share of which he 1s the holder, and on a written resolution,
every shareholder holding one or more Equity Shares as at the time
on which the first copy of the resolution 1s sent or submitted to such
shareholder in accordance with Chapter 2 of Part 13 of the
Companies Act 2006, shall have one vote for every Equity Share of
which he 1s the holder

B2 Ordinary Shares are non-redeemable

15450083-1

CHFPOO0
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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 nights attached to shares)

Class of share

B3 ORDINARY SHARES OF £0 01 EACH

Prescribed
particulars

The B1 Ordinary Shares, B2 Ordinary Shares and B3 Ordinary Shares
shall save as expressly provided in these Articles constitute one class of

share for all purposes (including under statute and common law)

Dividend nghts

On a return of assets on hquidation or capital reduction or otherwise
the surplus asseis of the Company remaining after payment or
discharge of its labilities (as the case may be) shall be applied in the

following order

a first, in paying pro rata to each holder of Preference Shares in
respect of each such Share of which it 1s the holder, the Issue

Pnce of each such Share,

b second, in paying pro rata to each holder of Preference Shares
in respect of each such Share of which it is the holder, an
amount equal to any accrued but unpaid Preference Dividend,

¢ third, unti! the holders of the Equity Shares have recewed an
aggregate amount equal to £10,600,000 in respect of the

Equity Shares

' the holders of the A Ordinary Shares shall be entitled

to 45 per cent of such assets, and

i the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (parn passu as If the same
constituted one class of shares) shall be entitled to 55

per cent of such assets, and

d fourth, once the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares, the balance of such assets shall be distributed
amongst the holders of the Equity Shares and the E Ordinary

Shares as follows

I the holders of the A Ordinary Shares shall be entitled

to 45 per cent of such balance,

" the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as f the same

15450083-1

CHFPO00
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In accordance with
Section 555 of the
Cornpames Act 2006

SHO01 - continuation page
Retumn of allotment of shares

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

Class of share

B3 ORDINARY SHARES OF £0 01 EACH

constituted one class of shares) shall be entitled to
37 5 per cent of such balance, and

m the holders of the E Ordinary Shares shall be entitled
to 17 5 per cent of such balance,

provided that once the Equity Shareholders and E Ordinary
Shareholders have recewved the sum of £1,000,000 per Share,
the holders of the Deferred Shares shall be entitled to a
payment of £0 01 per Deferred Share of which they are the
holder after which the balance of such assets shall be
distnbuted amongst the Equity Shareholders in accordance
with previous provisions of this Article

On a show of hands, every shareholder holding one or more Equity
Shares who (being an individual) 1s present i person or by proxy or
{being a corporation) I1s present by a representative or by proxy, shall
have one vote, on a poll, every shareholder who (being an
individual) I1s present in person or by proxy or (being a corporation) 1s
present by a representative or by proxy shall have one vote for every
Equity Share of which he is the holder, and on a wniten resolution,
every shareholder holding one or more Equity Shares as at the time
on which the first copy of the resolution 1s sent or submitted to such
shareholder in accordance with Chapter 2 of Part 13 of the
Companies Act 2006, shall have one vote for every Equity Share of
which he 1s the holder

B3 Oidinary Shares are non-redeemable

15450083-1

CHFPO0O
10/08 Version 2 0




In accordance with

SHO1 - continuation page

Section 555 of the
Companies Act 2006 Retum of allotment of shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share C ORDINARY SHARES OF £0 001 EACH

Prescribed particulars

No dwvidend shall be declared or paid to the holders of Shares in respect
of any financial year of the Company without investor consent and any
such dividend shall then be paid to all the holders of A Ordinary Shares,
B1 Ordinary Shares, B2 Ordinary Shares, B3 Ordinary Shares, C
Ordinary Shares and D Crdinary Shares (together the "Equity Shares”)
{pan passu as If the same constituted one class of share)

On a return of assets on liquidation or capital reduction or otherwise
the surplus assets of the Company remaiung after payment or
discharge of its iabiities {as the case may be) shall be applied in the
following order

a first, n paying pro rata to each holder of Preference Shares in
respect of each such Share of which it 1s the holder, the Issue
Price of each such Share,

b second, in paying pro rata to each holder of Preference Shares
n respect of each such Share of which it 1s the holder, an
amount equal to any accrued but unpaid Preference Dividend,

¢ third, until the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 n respect of the
Equity Shares

1 the holders of the A Ordinary Shares shall be entitled
to 45 per cent of such assets, and

n the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as If the same
constituted one class of shares) shall be entitled to 55
per cent of such assets, and

d fourth, once the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares, the batance of such assets shall be distnbuted
amongst the holders of the Equity Shares and the E Ordinary
Shares as follows

1 the holders of the A Ordinary Shares shall be entitled
to 45 per cent of such balance,

15450083-1

CHFPQ00
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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

C ORDINARY SHARES OF £0 001 EACH

It the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as If the same
constituted one class of shares) shall be entifled to
37 5 per cent of such balance, and

n the holders of the E Ordinary Shares shall be entitled
to 17 5 percent of such bafance,

provided that once the Equity Shareholders and E Ordinary
Shareholders have received the sum of £1,000,000 per Share,
the holders of the Deferred Shares shall be enttled to a
payment of £0 01 per Deferred Share of which they are the
holder after which the balance of such assets shall be
distnbuted amongst the Equity Shareholders in accordance
with previous provisions of this Article

On a show of hands, every shareholder holding one or more Equity
Shares who (being an individual) is present in person or by proxy or
(being a corporation) 1s present by a representative or by proxy, shall
have one vote, on a poll, every shareholder who (bemng an
individual) 1s present 1n person or by proxy or (being a corporation) 1s
present by a representative or by proxy shall have ane vote for every
Equity Share of which he 1s the holder, and on a wnitten resolution,
every shareholder holding one or more Equity Shares as at the time
on which the first copy of the resolution 1s seml or submitted to such
shareholder n accordance with Chapter 2 of Part 13 of the
Companies Act 2006, shall have one vote for every Equity Share of
which he 1s the holder

C Ordinary Shares are non-redeemable

15450083-1
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Section 555 of the
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

D ORDINARY SHARES OF £0 001 EACH

Prescribed particulars

No dividend shall be declared or paid to the holders of Shares in respect
of any financial year of the Company without investor consent and any
such dividend shall then be paid to all the holders of A Ordinary Shares,
B1 Ordinary Shares, B2 Ordinary Shares, B3 Ordinary Shares, C
Ordinary Shares and D Ordinary Shares (logether the "Equity Shares")
{pan passu as if the same constituted one class of share)

On a return of assets on kquidation or capital reducticn or otherwise
the surplus assets of the Company remaiming after payment or
discharge of its liabilites (as the case may be) shall be applied in the
following order

a first, in paying pro rata to each holder of Preference Shares in
respect of each such Share of which it 1s the holder, the Issue
Price of each such Share,

b second, in paying pro rata to each holder of Preference Shares
in respect of each such Share of which 1t 1s the holder, an
amount equal to any accrued but unpaid Preference Dividend,

¢ third, until the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares

t the holders of the A Ordinary Shares shall be entitled
to 45 per cent of such assets, and

I the holders of the B1 Ordinary Shares, B2 Ordinary
Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (pan passu as If the same
constiiuted one class of shares) shall be entitled to 55
per cent of such assets, and

d fourth, once the holders of the Equity Shares have received an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares, the halance of such assets shall be distnbuted
amongst the holders of the Equity Shares and the E Ordinary
Shares as follows

| the holders of the A Ordinary Shares shail be entitled
to 45 per cent of such balance,

It the holders of the B1 Ordinary Shares, B2 Ordinary

15450083-1
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Section 555 of the
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Return of allotment of shares

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

Class of share

D ORDINARY SHARES OF £0 001 EACH

Shares, B3 Ordinary Shares, C Ordinary Shares and
D Ordinary Shares (parn passu as If the same
constituted one class of shares) shall be entitled to
37 5 per cent of such balance, and

(] the holders of the E Qrdinary Shares shall be entitied
to 17 5 per cent of such balance,

provided that once the Equity Shareholders and E Ordinary
Shareholders have recewved the sum of £1,000,000 per Share,
the holders of the Deferred Shares shall be entitled to a
payment of £0 01 per Deferred Share of which they are the
holder after which the balance of such assets shall be
distnbuted amongst the Equity Shareholders in accordance
with previous provisions of this Article

On a show of hands, every Shareholder holding one or more Equity
Shares who (being an indmdual) 1s present in person or by proxy or
{being a corporation) 1s present by a representative or by proxy, shall
have one vote, on a poll, every Sharehclder who (being an indwviduat) 1s
present in person or by proxy or (being a corporation) 1s present by a
representative or by proxy shall have one vote for every Equity Share of
which he i1s the holder, and on a wniten resolution, every Shareholder
holding one or more Equity Shares as at the time on which the first copy
of the resolution 1s sent or submitied to such Shareholder in accordance
with Chapter 2 of Parl 13 of the Compamies Act 2006, shall have one
vote for every such Share of which he 1s the holder

D Ordinary Shares are non-redeemable

15450083-1
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

PREFERRED SHARES OF £0 00001 EACH

Prescribed
particulars

15450083-1

The Preference Shares shall confer on the Preference Shareholders the nght tc recewve a
cumulative preferental dividend at the rate set out below on the aggregate Issue Price of the
Preference Shares held by them payable without any resolution of the directors or of the
Company

a Inrespect of the penod from and including the date of adoption of these Articles to 30
Aprl 2015 inclusive at the rate of 6% per annum,

b n respect of the penod from 1 May 2015 to 31 Apnl 2016 inclusive at the rate of 7%
per annum,

¢ n respect of the penod from 1 May 2016 to 31 Apnl 2017 inclusive at the rate of 8%
per annum,

d n respect of the penod from 1 May 2017 to 31 Apnl 2018 inclusive at the rate of 9%
per annum,

e nrespect of the period from 1 May 2018 to 31 Apnl 2019 inclusive at the rate of 10%
per annum,

f inrespect of the penod from 1 May 2019 to 31 Apnl 2020 incluswe at the rate of 11%
per annum,

g nrespect of all penods on and after 1 May 2020 at the rate of 12% per annum

The Preference Dividend shall accrue from day to day and be paid only on redemption
as provided for in Articles 138 and 13 9

The Preference Dividend shall cease to accrue or be payable dunng or in respect of
any period n which a Matenal Default has occurred and has not been rectified

The Preference Shares shall not otherwise participate in any dividend or distnbution
not being a Preference Dividend that i1s declared by the Company

No dwvidend shall be declared or paid to the holders of Shares in respect of any
finangial year of the Company without Investor Consent and any such dividend shali
then be paid to all the holders of Equity Shares (pan passu as if the same constituted
one class of share)

On a return of assets on liquidation or capital reduction or otherwise the surplus assets of the
Company remaining after payment or discharge of its labilities {(as the case may be) shall be
applied in the following order

a first, in paying pro rata to each holder of Preference Shares in respect of each such
Share of which 1t 1s the holder, the issue Price of each such Share, and

b second, in paying pro rata to each holder of Preference Shares in respect of each
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Return of allotment of shares

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

Class of share

PREFERRED SHARES OF £0 00001 EACH

15450083-1

such Share of which 1t 1s the holder, an amount equal to any accrued but unpaid
Preference Dividend

third, until the holders of the Equity Shares have received an aggregate amount equal
to £10,600,000 in respect of the Equity Shares

the holders of the A Ordinary Shares shall be entitled to 45 per cent of such assets,
and

the holders of the B1 Qrdinary Shares, B2 Ordinary Shares, B3 Crdinary Shares, C
Ordinary Shares and D Ordinary Shares (pan passu as if the same constituted one
class of shares) shall be entitled to 55 per cent of such assets, and

fourth, once the holders of the Equity Shares have received an aggregate amount
equal to £10,600,000 n respect of the Equity Shares, the balance of such assets shall
be distnbuted amongst the holders of the Equity Shares and the E Ordinary Shares as
follows

the holders of the A Crdinary Shares shall be entitled to 45 per cent of such balance,

the holders of the B1 Ordinary Shares, B2 Ordinary Shares, B3 Ordinary Shares, C
Ordinary Shares and D Ordinary Shares (pan passu as If the same constiuted one
class of shares) shall be entitled to 37 5 per cent of such balance, and

the holders of the E Ordinary Shares shall be entitled to 17 5 per cent of such
batance

provided that once the Equity Shareholder and E Ordinary Shareholders have
receved the sum of£1,000,000 per Share, the holders of the Deferred Shares shall be
entilled to a payment of £0 01 per Deferred Share of which they are the holder after
which the balance of such assets shall be distnbuted amongst the Equity
Shareholders in accordance with previous provisions of this Article

Preference Shares shall, subject to the prier redemption in full, together with all accrued
interest, of the A Loan Stock and the B Loan Stock, be redeemed in full on the earliest to

occur of

a Share Sale (as defined in the articles of association), and
a Listing (as defined in the articles of association)

at the Issue Pnce plus an amount equal to any accrued but unpaid Preference
Dwidend If the Company 1s unable at any tme to redeem in accordance with the
Companies Act 2006 the number of Preference Shares then due to be redeemed
under this Article, the Company shall redeem such number of Preference Shares, if
any, as it 1s then able to redeem in accordance with the Comparies Act 2006 and
shall redeem the balance as soon as it 15 lawfully able to do so A redemption of
some but not all of the Preference Shares shall be made amongst the Preference
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Return of allotment of shares

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

Class of share

PREFERRED SHARES OF £0 00001 EACH

15450083-1

Shareholders pro rata as nearly as possible to therr then heldings of Preference
Shares

The Company may at any time with Investor Consent redeem the Preference Shares
then in 1ssue 1n tranches of not less than 50,000 Preference Shares at the |ssue Price
plus an amount equal to any accrued but unpaid Preference Dividend by serving
notice of such redemption on the Preference Shareholders specifying a date on which
redemption 1s to take place {being a date not less than 14 days nor more than 30 days
from the date of the notice)

Preference Shares are non-voting shares
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