In accordance with
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

>
éaserform

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

What this form is NOT
You cannot use this forr
notice of shares taken b
on formation of the comy
for an aflotment of a nev
shares by an unlimited ¢

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

i

e

04/11/2015
COMPANIES HOUSE

!

Company number

Company details

[ofefefafofr sl

-> Filling in this form
Please complete in typescnpl or in

Company name m full | ¥SC Holdings Limited

bold black capitals

All fields are mandatory unless
specified or mdicated by *

Allotment dates ©

From Date WFQ— WW EWFF
To Date I"—IT_ lrn_[m_ Iy—,y——P—Iy_

© Allgtment date
If all shares were allotted on the
same day enter that date in the
'from date’ box If shares were
allotted over a penod of tme,
carmplete both ‘from date’ and 'to
date’ boxes

B

Shares allotted

Please give details of the shares allotted, including bonus shares
{Please use a continuation page if necessary )

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

Class of shares Currency €@ Number of shares Nomnal value of Amount paid Amount {if any}

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

|E Ordinary shares ] ' 73789 | 0.001 [ 0.007996 ]
If the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares were allotted ﬁiiii:;e a contuation page f

Detalls of non-cash
consideration

faPLC, please attach
valuation report (f
appropnate)

ECL/TAJ/20413279
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0311 Version 50 Laserform Intfemabonal 3/11




SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropnate) should reflect the

company's 1ssued capital at the date of this return

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

Please complete the table below to show each class of shares held in pound stering If all your
issued capital 1s 1n sterling, only complete Section 4 and then go to Section 7

| Class of shares Amount pand up on Amount (f any) unpaid Number of shares € Aggregate nominal value €
‘ (E g Crdinary/Preference elc ) each share @ on each share € '
| |See continuation page r ’ | |£

| | | | E

| | | B £

| | | | €

| Totals | B

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 efc )

Amount paid up on
each share €

Amount (If any) unpaid
on each share €

Number of shares €

Aggregate nominal value €

| I

| |

| Totals

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nomunal value €
{Eg Ordinary/Preference etc) gach share @ on each share €

I Totals | |

Statement of capital (Totals)

rssued share capital

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

Total number of shares

Total aggregate
nominal value @

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

share premium

€ Including both the nominal valug and any

nominal value of each share

@ Total number of issued shares i this class

© E g Number of shares 1ssued mutiplied by

Continuation Pages

Please use a Statement of Capital cantinuation

page If necessary

CHFPO25
03/11Version 50




SHO1

Retum of aitotment of shares

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

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

Class of share See conlanuatloen page

Prescribed particulars
1]

Class of share

i - L

Prescribed particulars

Class of share [

Prescribed particulars
o

€ Prescnbed particulars of nghts

aftached to shares

The particulars are

a parbculars of any voting nights,
including rights that anse onlv i
certan owcurnstances

b parhculars of any rights, as
respects avidends, o parlicipate
in a gistabution

¢ parliculats of any ights as
respects capial, to participate
n a distbutien {Including an
winding up) and

d whether the shares are te be
redeemed or are hable to be
redeemed at tne option of the
company or the sharehclder and
any ‘erms or conditions refating
to redemption of these shares

A separate tabte must be used for
each class of share

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

m Signature

"lam signing this form on behalf of the company.

Signalure Signature

S

X

This form may be signed by

Durector €, Secretary, Person autharised @, Administrator, Administrative recesver,

Receiver, Recever manager, CIC manager

CHFPOZ25
0i 1 vesion 50

€ Societas Europaea
If the form 15 being fited on behalf
ot a Societas Europaea (SE) please
celete 'direclor’ and insert details
o which organ of the SE the e son
signing Fas membership

€© Person authonsed
tnder erher section 270 or 274 of
the Compames act 2006




SHO1

Return of allotment of shares

BPresenter information

n Important information

You do notf have to give any contact infarmation, but (f
you do (1 wilt help Campanies House of there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

IC"""" M Tom JeaMesen

| Company heme

|
[
|
|

OLSWALG LLT

Agdiess &N High Holoorn

Postn Londdon

County Region

R B NG L

I Counhy

[ % 37972 Kingsway

ircseanone CE0 7067 3000

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following

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

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in
secthion 3

You have completed the appropriale sections of the
Statement of Capital

You have signed the form

o0

.

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

E 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 compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information please see the guidance notes
on the websie al www compameshouse gov uk
or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

CHFPO25
031 version 50




in accordance with SH01 - Continuation Page

Section §55 of the
Companies Act 2006 Return of allotment of shares

Statement of capital

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

Currency Pound Sterling
Class of shares Amount pard up on Amount {if any) unpaid Number of shares € | Aggregate nommal value €
{E g Ordinary/preference elc ) each share @ on each share
lA Ordinary I 1.00i o.ooi 3,585,209i £1,792.6045
|BL Ordzinary | 0.01] 0.00| 759,940 | £7,999 40
[Bz Ordinary l 0.01| o.oo[ 1,286,352[ £12,863 52
|133 Ordinary | 0.01| 0.00[ 406,236r £4,062 36
|c ordinary | 0.001 | 0.00] 308,047 | £308.047
[D Ordinary | 0.001| 0.00‘ 1,581,346’ £1,581 346
’E Ordinary | 0 007996’ o.ool 619,077[ £615.077
| Preference ' 1.00| 0.00| 2,988,137 | £29.88137
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | B
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| [ | | |
| | | | |
| | | | |
| | | | |
| | | | |
| Totals | 11574344  29256.23587
© Inciuding both the nominal value and any © E g Number of shares issued multipliect by

share premuum nominal value of each share

© Total number of issued shares in
{his class

CHFP025 Laserform Internatonal 510




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

A ORDINARY SHARES OF £0 0005 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 pad to all the hoiders 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 liquidation or capital reduction or otherwise
the surplus assets of the Company remaming after payment or
discharge of its habihties (as the case may be) shall be apphed in the
following order

a first, In paytng 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 1t 1s the holder,
an amount equal to any accrued but unpaid Preference
Dividend,

¢ third, unbl the holders of the Equity Shares have recerved an
aggregate amount equal to £10,600,000 mn respect of the
Equdy 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 Bt 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 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

182205731




!n accordance with
Section 555 of the

SHO1 - continuation page

Comparies Act 2006  Return of allotment of shares

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

Class of share

A ORDINARY SHARES OF £0 0005 EACH

constituted one class of shares) shall be entitted 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 receved the sum of £1,000,000 per Share,
the holders of the Deferred Shares shall be entitted 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 helding one or more Equity
Shares or E Ordinary Shares who (being an indmidual} I1s prasent 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 \n person or by
proxy or (being a corporation) 1s present by a representative or by
proxy shall have one vote for every Equity Share or E Ordinary
Shares of which he 1s the holder, and on a wntten resclution, every
shareholder holding one or more Equity Shares or E Ordinary
Shares as at the tme on which the first copy of the resolution s
sent or submitted to such shareholder in accordance with Chapter 2
of Part 13 of the Compames Act 2006, shall have one vote for every
Equity Share or E Crdinary Share of which he s the holder

If a Matenal Default {as defined n the Company's artcles of
association) has occurred and the persons who together at the
relevant time hold more than 50% in number of the A Ordinary
Shares n 1ssue at that time (the "Majonty Holders") deliver a
wntten notice {(a "voting adjustment notice”) to that effect to the
Company then the voting nghts attaching to the A Ordinary Shares
shall be amended with effect from the date of the voling 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
wniten resolution) each holder of A Ordinary 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 unti

192205731



In accordance with
Section 555 of the

SHO1 - continuation page

Companies Act 2006 Return of allotment of shares

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

Class of share

A ORDINARY SHARES OF £0 0005 EACH

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

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

A Crdinary Shares are non-redeemable

19220573-1




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 wathout
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)

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 retumn of assets on iquidation or capital reducton or
otherwise the surplus assets of the Company remaining
after payment or discharge of its habilites (as the case may
be} shall be apphed in the followming order

a first, m paying pro rata to each holder of Preference
Shares In respect of each such Share of which it s
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 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

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

Nl 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 enttled 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

192205731




inaccordance wih  SH(O1 — continuation page

Section 555 of the
Companies Act 2006  Return of allotment of shares

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

Class of share B1 ORDINARY SHARES OF £0 01 EACH

in respect of the Equity Shares, the balance of such

assets shali be distnbuted amongst the holders of
the Equity Shares and the E Ordinary Shares as
follows

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

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

u the holders of the E Ordinary Shares shall
be enttled to 175 per cent of such
balance,

provided that ocnce the Equity Shareholders and E
Crdinary Shareholders have received the sum of
£1,000,000 per Share, the holders of the Deferred
Shares shall be entitted to a payment of £0 01 per
Deferred Share of which they are the holder after
which the balance of such assets shall be distributed
amongst the Equity Shareholders in accerdance with
previous provistons of this Article

On a show of hands, every shareholder holding one or
more Equity Shares or E Ordinary Shares who (being an
individual) 1s present In person or by proxy or (being a
corporabion) 1S present by a representative or by proxy,
shall have one vote, on a poll, every shareholder who
{being an individual) 1s present \n person or by proxy or
(being a corporation) 1s present by a representative or by
proxy shall have one vote for every Equity Share or E
Ordinary Share of which he 1s the holder; and on a wntten
resolution, every shareholder holding one or more Equity
Shares or E Ordinary Shares as at the tme on which the
first copy of the resoluton 1s sent or submitted to such
shareholder in accordance with Chapter 2 of Part 13 of
the Compames Act 2006, shall have one vote for every

192205731 5




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

B1 ORDINARY SHARES OF £0 01 EACH

Equity Share or E Ordinary Share of which he 15 the
holder

B1 Ordinary Shares are non-redeemable

192205731



In accordance wath
Sectron 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

B2 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)

No dvidend 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 pad to
all the holders of A Ordinary Shares, B1 Crdinary 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 retumn of assets on liquidation or capital reduction or
otherwise the surplus assets of the Company remawng
after payment or discharge of its habilibes {as the case may
be} shall be apphed in the following order

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

b second, in payng pro rata to each holder of
Preference Shares in respect of each such Share of
which « 15 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

1 the helders 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 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

192205731



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

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,

i the holders of the B1 Ordinary Shares, 82
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 enttled to 175 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

On a show of hands, every shareholder holding cne or
more Equity Shares or E Ordinary 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 indimidual) 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 or E
Ordinary Share of which he s the holder, and on a wntten
resolution, every shareholder holding one or more Equity
Shares or E Ordinary 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 vole for every
Equity Share or E Ordirary Share of which he 15 the
holder

19220573-1




In accordance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B2 ORDINARY SHARES OF £0 01 EACH

B2 Ordinary Shares are non-redeemable

19220573-1




In accordance wath
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescrnibed particulars of rights 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 quidation or capital reduction or

otherwise the surplus assets of the Company remaining

after payment or discharge of its labihties (as the case

may be) shall be apphed in the following order

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,

second, in paying pro rata to each holder of
Preference Shares in respect of each such Share of
which it 1s the helder, 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

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

1 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 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 amongst the holders of
the Equity Shares and the E Ordinary Shares as
follows

1 the holders of the A Ordinary Shares shall

19220573-1
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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 (Prescrnbed particulars of nghts attached to shares)

Class of share

B3 ORDINARY SHARES OF £0 01 EACH

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

um the holders of the E Ordinary Shares shall
be entitted to 175 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 i accordance
with previous provisions of this Article

On a show of hands, every shareholder holding one or
more Equity Shares or E Ordinary 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 sharehalder who
(beang an individual) 18 present n person or by proxy or
(being a corporation) 1s present by a representative or by
proxy shall have one vote for every Equity Share or E
Ordinary Share of which he 1s the holder, and on a wntten
resolution, every shareholder holding one or more Equity
Shares or E Ordinary Shares as at the tme 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 or E QOrdinary Share of which he 1s the
holder

B3 Ordinary Shares are non-redeemable

192205731

1"




In accordance with
Secton 555 of the
Companies Act 2006

SHO1 - continuation page
Return of atlotment of shares

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

Class of share

C ORDINARY SHARES OF £0 001 EACH

Prescnbed particulars

No dividend shali be declared or paid to the holders of Shares
in respect of any financial year of the Company without
invester 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 remaining
after payment or discharge of its habilties (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, 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, 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 enbtled 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

19220573-1
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in accordancewth  SHO1 — continuation page

Companies Act 2006 Return of allotment of shares

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

Class of share C ORDINARY SHARES OF £0 001 EACH

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,

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 cne
class of shares) shall be entitted to 37 5 per
cent of such balance, and

m the holders of the E Ordinary Shares shall
be entitted to 175 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 thus Arhicle

On a show of hands, every shareholder holding one or
more Equity Shares or E Ordinary Shares who (being an
indrvidual) 15 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 indmdual) 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 or E
Ordinary Share of which he 1s the holder, and on a wntten
resolution, every shareholder holding one or more Equity
Shares or E Ordinary 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
Equity Share or E Ordinary Share of which he is the
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Inaccordancewth - SHQ1 - continuation page

Section 555 of the
Companies Act 2006  Retumn of allotment of shares

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

Class of share C ORDINARY SHARES OF £0 001 EACH
holder

C Ordinary Shares are non-redeemable
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In accordance with
Sechtion 555 of the

SHO1 - continuation page

Companies Act 2006  Return of allotment of shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Ciass 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
alt 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 liquidation or capital reduction or
otherwise the surplus assets of the Company remaing
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 hoider 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 1t 15 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

u the holders of the B1 Ordinary Shares, B2
Ordinary Shares, B3 Ordwnary 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

19220573-1




In accordance with
Section 555 of the

SHO1 - continuation page

Companies Act 2006  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

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 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 175 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
Ceferred 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 thus Article

On a show of hands, every Shareholder holding one or more
Equity Shares who (being an individual} 1s present in persen
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 (beng an individual) 1s present In
person or by proxy or (being a corporation) I1s present by a
representative or by proxy shall have one vote for every
Equity Share of which he 1s the holder, and on a wntten
resolution, every Shareholder holding one or more Equity
Shares as at the bme 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 such Share of which he 1s the holder

D Crdinary Shares are non-redeemable
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In accordance with
Section 555 of the

SHO1 - continuation page

Companies Act 2006  Return of allotment of shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share E ORDINARY SHARES OF £0 001 EACH

Prescnbed particulars

On a retum of assets on liquidation or capital reduction cr

otherwise the surplus assets of the Company remaining after
payment or discharge of its labiibes (as the case may be)

shall be applied in the following order

a

first, in paying pro rata to each holder of Preference
Shares n respect of each such Share of which it i1s
the holder, the Issue Pnce of each such Share,

second, n paying pro rata to each holder of
Preference Shares in respect of each such Share of
which it 15 the holder, an amount equal to any
accrued but unpaid Preference Dividend,

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

I the holders of the A Ordinary Shares shall
be entitied 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 entiled 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 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,

I the holders of the B1 Ordinary Shares, B2
Ordinary Shares, B3 Ordinary Shares, C
Ordinary Shares and D Ordinary Shares

182205731
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In accordance with
Section 555 of the
Comparies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

E ORDINARY SHARES OF £0 001 EACH

{pan passu as If the same constituted one
class of shares) shall be entitied to 37 5 per
cent of such balance, and

n the holders of the E Ordinary Shares shall
be enttled to 175 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

On a show of hands, every Shareholder hotlding one or more
Equity Shares or E Ordinary Shares who (being an individual)
1s present in person or by proxy or (being a corperation) 1s
present by a representative or by proxy, shall have one vote,
on a poll, every Shareholder who (being an indwdual} 15
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 or E Ordinary Share of which he 1s the
hoider; and on a wntten resolution, every Shareholder holding
one or more Equity Shares or E Crdinary Shares as at the
time on which the first copy of the resolution 15 sent or
submitied 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 is the holder

Save as set out above, the E Ordinary Shares shall not entitle
holders (in that capacity) to participate in any profits or assets
of the Company

E Ordinary Shares are non-redeemable

192205731
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In accordance with
Sechon 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

PREFERENCE SHARES OF £0 00001 EACH

Prescribed
particulars

The Preference Shares shall confer on the Preference Shareholders the nght
to recerve a cumulative preferential dividend at the rate set gut below on the
aggregate Issue Pnce of the Preference Shares held by them payable without
any resolution of the directors or of the Company

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

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

f n respect of the penod from 1 May 2019 to 31 Apnl 2020 inclusive at
the rate of 11% per annum,

g in respect 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 pad
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 penod in which a Matenal Default has occurred
and has not been rechfied

The Preference Shares shall not otherwise participate in any dividend
or distnbution 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 wathout Investor
Consent and any such dividend shall then be paid to all the holders of
Equity Shares (pan passu as If the same consttuted one class of
share)

On a retumn of assets on liquidation or capital reduction or otherwmise the
surplus assets of the Company remamning after payment or discharge of its
habihites {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

192205731
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in accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

PREFERENCE SHARES OF £0 00001 EACH

of each such Share of which it s 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 such Share of which it 1s the holder, an amount equal
o any accrued but unpaid Preference Dividend

¢ third, until the holders of the Equity Shares have receved 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 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

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 distnbuted 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

+  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 Ordinary
Shareholders have received the sum of £1,000,000 per Share, the
holders of the Deferred Shares shall be entitted 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 in
full on the earlest to occur of

192205731
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Section 555 of the
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Companies Act 2006 Return of allotment of shares

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

Class of share

PREFERENCE SHARES OF £0 00001 EACH

192205731

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 Dividend If the Company 1s unable at any time to redeem
m 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 Companies Act 2006
and shall redeem the balance as soon as it 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
posstible to their then holdings of Preference Shares

The Company may at any tme with Investor Consent redeem the
Preference Shares then in 1ssue in tranches of not less than 50,000
Preference Shares at the Issue Price plus an amoutt equal to any
accrued but unpaid Preference Dividend by serving notice of such
redemption on the Preference Shareholders specifying a date on
which redemption is 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-voling shares
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