in arcord’.fice aith
Sectiory319, 621 & 689
of the Companies Act
2006

SHO2

Notice of consolidation, sub-division, redemption of

shares or re-conversion of stock into shares

& What this form s for
You may use this form to give notice
of consohdation, sub-division,
redemption of shares or
re-conversion of stock into shares

What this form 1s NO
You cannct use this fo
notice of a conversion
stock

45 IRIS Laserform

06/08/2013 #
COMPANIES HOUSE

e

1

Company number

Company details

o fefelolr ol

=> Filling in this form

Company name in full |NEWINCCO 1232 LIMITED

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of resolution
Date of resclution ﬁ 1% F‘E— |7“_7—

2 fofr s

3 |

Consolidation

Please show the amendments to each class of share

Previous share structure

New share structure

Class of shares
(E g Ordinary/Preference etc )

Number of Issued shares

Nominal value of each
share

Number of 1ssued shares

Nomunal value of each
share

Sub-division

Please show the amendments to each class of share

Previous share structure

New share structure

Class of shares Number of 1ssued shares Noeminal value of each Number of issued shares Nominal value of each

(Eg Ordinary/Preference etc } share share

Ordinary 1 1 00 100 0 01
E Redemption

Please show the class number and nominal value of shares that have been redeemed

Only redeemable shares can be redeemed

Class of shares Number of issued shares Nominal value of each

(Eg Ordinary/Preference elc ) share
Bl S Department for Business CHFP025
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SH02
Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock into shares

Re-conversion

Please show the class number and nominal value of shares following re-conversion from stock

New share structure

Value of stock

Class of shares
(Eg Ordinary/Preference etc )

Number of 1ssued shares | Norminal value of each

share

Statement of capital

Section 7 (also Section 8 and Section 9 if appropnate) should reflect the company's

issued capital following the changes made in this form

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

Please complete the table below to show each share classes held in pound sterling
If all your issued capital is in sterling, only complete Section 7 and then go to Section 10.

LK
.t

Class of shares
{Eg Ordinary/Preference etc )

Amount paid up on
each share €@

Amount (i any) unpaid
on each share @

Number of shares €

Aggregate nominal value €

SEE CONTINUATION PAGE

-

Totals

£
£
£
£
£

Statement of capital (Share capital in other currencies)

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

Currency

Class of shares

(E g Ordinary / Preference ete )

Amount paid up on
each share €@

Amount (if any) unpaid
on each share @

Number of shares €

Agaregate nominal value [ 3)

Totals

Currency

Class of shares

(E g Ordinary/Preference efc )

Amount paid up on
each share €@

Amount {if any) unpaid
on each share @

Number of shares €

Aggregate nominal value €

Totals

share premium

© Including both the nominal value and any

© Total number of issued shares in this class

© Number of shares 1ssued multipled by
nominal value of each share

Continuation pages
Please use a Statement of Capital continuation

page f necessary

CHFP(25

05/10 Version 4 0




SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares ] 10955, 63

Total aggregate
nominal value €@

£ 2%,¢37 .16

Total aggregate nominal value
Please Iist total aggregate values n
different cumrencies separately For
example £100 +€100 +§10 etc

Statement of capital (Prescribed 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 7 and

Section 8.

Class of share

SEE CONTINUATICON PAGES

Prescnbed particulars

Class of share

Prescrbed particulars

Class of share

Prescribed particulars

Prescribed particulars of rights

attached to shares

The particulars are

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

b particulars of any rights, as
respects dwidends, to partictpate
in a distnbution,

¢ pariiculars 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 hable to be
redeemed at the option of the
company of the shareholder and

any terms or condiions relating to

redemption of these shares

A separale table must be used for
each class of share

Please use a Statement of capial
continuation page If necessary

CHFP025
05/10 Version 4 0




SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

Class of share

Prescribed particulars

Class of share

Prescribed particulars

a

© Prescribed particulars of nghts
atiached to shares
The particulars are

particulars of any voting rights,
including nights that arise only in
certain arcumstances,

particutars of any nghls, as
respects dvidends, to participate
in a distnbution,

particulars of any nghts, as
respects capial, to participate in a
distnbution (including on wanding
up), and

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

A separate table must be used for
gach class of share

Please use a Statement of capital
continuation page If necessary

i

Signature
lTam signing this form on behalf of the company © Societas Europaea
if the form 15 being filed on behalf
Signature Signature of a Societas Europaea (SE) please
delete 'director’ and insert details
X x of which organ of the SE the person
7 . signing has membership
f\/ © Person authonsed
This f&'m may be Slgned by Under esther section 270 or 274 of
Director @, Secretary, Person authorised €, Administrator, Administrative the Companies Act 2008
Recewver, Receiver, Receiver manager, CIC manager
CHFPD25

05110 Version 4 0




SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

B Presenter information

n Important information

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

l Contact name AMB

ICovmanyna'ne

-

|Mdrass 90 High Holborn

|
|

CeuntyRegion

N G T £

I Counby

OLSWANG LLP

Postown London

|Dx 37972 Kingsway

Teephone 020 7067 3000

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
informaticn held on the public Regsster

(] You have entered the date of resolution In
Section 2

) where apphcable, you have completed Section 3, 4,
5or6

[J Youhave completed the statement of capital
[3 You have signed the form

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

@Tﬂlhere 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 Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

n Further information

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

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

CHFPO25
05/10 Version 4 0




In accordance with : :
e ess  H02 - continuation page
of the Companies Act Notice of consolidation, sub-division, redemption of shares or
2006 re-conversion of stock into shares

Statement of capital

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

Currency ’ GBP

Class of shares
[E g Ordinary/preference etc)

Amount paid up on
each share @

Amount (if any) unpaid

Number of shares € Aggregate nominal value €
on each share €@

|a ordinary ( 1 ool 0 oo| 3585209[ 1,792.60
lBl Ordinary f 0 01| 0 oo| 799940‘ 7,999.40
|Bz Ordinary l 0 01| 0 oo’ 1286352’ 12,863 52
|23 ordinary i 0 o1 0 00| 406236 | 4,062 36
'c Ordinary " 0.00 | | 0 ool 308047‘ 308 05
|D Ordinary ( 0.00! | 0 00] 1581346 | 1,581 35
|Preference r 1 00 I 0 co l 2988137 ’ 29 88
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| [ | | |
| ] | | |
| | | | |
| I | | |
| | | | |
| | | | |
| I | | |
| | | | |
| [ | | |
| | | | |
| | | | |
| Tota|s| 10955267l 28,637 16
© Including beth the nominal value and any © E g Number of shares issued muttiplied by

share premium nominal value of each share
© Total number of issued shares in

this class

CHFP025 Laserform Intemational 510
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tn accordance with
Section 555 of the

SH02 - continuation page

Companies Act 2006 Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share A ORDINARY SHARES OF £0 0005 EACH
Prescnibed 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 dwtdend shall
then be pad to all the holders of A Ordinary Shares, Bt 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 hiquidation or capital reduction or otherwise the surplus
assets of the Company remaining after payment or discharge of its llabilities (as
the case may be) shall be applied in the following order

a first, 1n 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 equat 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 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 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 enttled to 45 per
cent of such balance,

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 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,

15465668-1 CHFPQOO

10/09 Version 2 0




In accordance with
Section 555 of the
Compantes Act 2006

SHOZ2 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

A ORDINARY SHARES OF £0 0005 EACH

provided that once the Equity Shareholders and E Qrdinary 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
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 in person or by proxy or (being a corporation) is
present by a representative or by proxy, shall have one vote, on a paoll, every
shareholder who (being an individual} s present in person or by proxy or (being a
corporation) 1s present by a representative or by proxy shall have one vole for
every Equity Share of which he 1s the holder, and on a written resolution, every
shareholder holding one or mare Equity Shares as at the time on which the first
copy of the resclution 15 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 is the holder

If a Matenial Default (as defined in the Company's articles of association) has
occurred and the persons who together at the relevant ime hold more than 50%
in number of the A Ordinary Shares in 1ssue at that tme (the "Majonty
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 written resolution) each holder of A Crdinary
Shares (or the duly appointed proxy or corporate representative of such
Shareholder) shall (whether the vote on such resclution, 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 is the holder until the earher of

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

u the date that the Majonty Holders give notice in wnting to the Company
cancelling the voting adjustment notice

A Qrdinary Shares are non-redeemable

15465668-1

CHFPOCO
10/09 Version 2 0




ln accordance with

SHO2 - continuation page

Section 555 of the
companies Act 2006  Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into 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 ali 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)

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

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

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

the surplus assets of the Company remaning 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 o each holder of Preference Shares in
respect of each such Share of which it 1s the holder, the Issue
Pnce of each such Share,

second, 1n 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 recewed an
aggregate amount equal to £10,600,000 in respect of the
Equity Shares

I 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 receved an
aggregate amount equa! 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

15465668-1

CHFPOOO
10/08 Version 2 0




In accordance with
Section 555 of the
Companies Act 2006

SH02 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

B1 ORDINARY SHARES OF £0 01 EACH

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

il 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

n 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) is present in 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) 1s present in person or by proxy or (being a corporation) 1s
present by a representative or by proxy shall have one vole for every
Equity Share of which he i1s 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

B1 Ordinary Shares are non-redeemable

15465668-1

CHFPO00
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In accordance with
Section 555 of the
Companies Act 2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

B2 ORDINARY SHARES OF £0 01 EACH

Prescnbed The B1 Ordinary Shares, B2 Ordinary Shares and B3 Ordinary Shares
particulars shall save as expressly provided in these Articles constitute one class of
share for all purposes (ncluding under statute and common law)}
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 dwvidend 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 hguidation or capital reduction or otherwise
the surplus assets of the Company remammng after payment or
discharge of its habilties (as the case may be) shall be apphed 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,

¢ 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

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 receved an
aggregate amount equal to £10,600,000 n respect of the
Equity Shares, the balance of such assets shall be distributed
amongst the holders of the Equity Shares and the E QOrdinary
Shares as follows

15465668-1 CHFPO00

10/09 Version 2 0




In accordance with
Section 555 of the
Companies Act 2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

B2 ORDINARY SHARES OF £0 01 EACH

1 the holders of the A Ordinary Shares shall be entitled
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 i the same
constituted one class of shares) shall he entitled to
37 5 per cent of such balance, and

n ihe 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 they are the
holder after which the balance of such assets shall be
distnbuted amongst the Equity Shareholders n accordance
with previous prowisions 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
indiwidual) 1s present in person or by proxy or (being a corporation) s
present by a representative or by proxy shall have one vote for every
Equity Share of which he I1s 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 Crdinary Shares are non-redeemable

15465668-1

CHFPO0O
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in accordance with
Section 555 of the
Companies Act 2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

B3 ORDINARY SHARES OF £0 01 EACH

Prescribed
particulars

The B4 Ordinary Shares, B2 Ordinary Shares and B3 Ordinary Shares
shall save as expressly provided in these Articles constitute one class of
share for ali purposes {(including under statute and common law)

Dividend nghts

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

a first, in paying pro rata to each heolder 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 i1s 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

n the holders of the 81 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 balance 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,

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

15485668-1

CHFPQOD
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In acceordance with
Section 555 of the
Companies Act 2006

SHO02 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

B3 ORDINARY SHARES OF £0 01 EACH

constiuted 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 entitied
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 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) 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 (beng an
indiidual) 15 present in person or by proxy or (being a corporation) 1
present by a representative or by proxy shall have one vote for every
Equity Share of which he is 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 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

83 Ordinary Shares are non-redeemable

16465668-1
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In accordance with
Section 555 of the
Companies Act 2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or re-conversion of stock tnto shares

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

Class of share

C ORDINARY SHARES OF £0 001 EACH

Prescnbed particulars

No dwidend shall be declared or paid to the holders of Shares in respect
of any financal year of the Company without investor consent and any
such dividend shall then be paid to all the holders of A Ordinary Shares,
Bi 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)

On a return of assets on hquidation or capital reduction or ctherwise
the surplus assets of the Company remaining after payment or
discharge of its labilities (as the case may be) shall be appled n the
following order

a first, in paying pro rata to each holder of Preference Shares in
respect of each such Share of which it i1s the holder, the Issue
Prnce 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 s the holder, an
amount equal to any accrued but unpaid Preference Dividend,

¢ thurd, untl the holders of the Equity Shares have receved 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

u 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 balance of such assets shall be disinbuted
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,

] the holders of the B1 Ordinary Shares, B2 Ordwnary
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Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

C ORDINARY SHARES OF £0 001 EACH

Shares, B2 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

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

provided that once the Equty 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 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 mare 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 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 writen 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

C Ordinary Shares are non-redeemable
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Companies Act2006  Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share D ORDINARY SHARES OF £0 001 EACH
Prescnbed 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 Crdinary Shares, B3 Ordnary 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 liquidation or capital reduction or otherwise
the surplus assets of the Company remaining after payment or
discharge of its liabilities (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 i1t 1s the holder, an
amount equal to any accrued but unpaid Preference Dividend,

c 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 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
amongs! 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,
n the holders of the B1 Ordinary Shares, B2 Ordinary
15465568-1 CHFPOOD
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Notice of consolidation, sub-division, redemption of shares or re-conversion of stock into shares

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

Class of share

D ORDINARY SHARES OF £0 001 EACH

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

ni 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 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

0On a show of hands, every Shareholder holding one or more Equity
Shares who (being an indvdual) 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 corporation) 1s present by a
representative or by proxy shall have one vote for every Equity Share of
which he 1s the holder, and on a wrntten resolution, every Shareholder
holding one or more Equity Shares as at the time on which the first copy
of the resolution is 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 such Share of which he 1s the holder

D Ordinary Shares are non-redeemable
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The Preference Shares shall confer on the Preference Shareholders the right to receve a
cumulative preferential 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

a2 nrespect of the penod from and including the date of adoption of these Articles to 30
Apnl 2015 inclusive at the rate of 6% per annum,

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

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

f  nrespect of the period from 1 May 2019 to 31 Apnl 2020 inclusive at the rate of 11%
per annum,

g inrespect 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 in which a Matenal Default has occurred and has not been rectfied

The Preference Shares shall not otherwise participate in any dwidend or distributicn
not being a Preference Dividend that 1s declared by the Company

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 dwidend shall
then be paid to all the holders of Equity Shares (pan passu as if the same consttuted
one class of share)

On a return of assets on hquidation or capital reduction or otherwise the surplus assets of the
Company remaining after payment or discharge of its iiabilities (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 I1s the holder, the Issue Price of each such Share, and
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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

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

e the holders of the B1 Ordinary Shares, B2 QOrdinary Shares, 83 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 assels, and

f  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

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

h 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 enttled to 17 5 per cent of such
balance

provided that once the Equity Shareholder and E OCrdinary Shareholders have
received the sum off 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

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

» a Share Sale (as defined in the articles of association), and
+ aListing (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 il 1s then able to redeem in_accordance with the Comparues Act 2006 and
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PREFERRED SHARES OF £0 00001 EACH
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shall redeem the balance as soon as 1t 1s lawfully able to do so A redemption of
some but not all of the Preference Shares shall be made amongst the Preference
Shareholders pro rata as nearly as possible to their then holdings of Preference
Shares
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