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Return of allotment of shares

Go online to file this information

‘www.gov.uk/companieshouse
< What this form is for Y What this form is NOT for I
You may-use this form to give "~ You cannot use this form to "
notice of shares allotted following notice of shares taken by s A13 A7WNQROK *
incorporation. on formation of the compan c 07/01/2019 #250
for an allotment of a new ¢l . OMPANIES HOUSE

shares by an unlimited company.

Company number

Company details ’

[ofs[sfelefsfs[s A —

Company name in full l SimplyCook Limited bold black capitals.

I All fields are mandatory unless
specified orindicated by *

From Date

To Date

Allotment dates @

Yg @ Allotment date

Yy
1

’_- If all shares were allotted on the

Y0 Fl— ’T same day enter that date in the
‘from date’ box. If shares were

allotted over a period of time,
complete bath 'from date’ and 'to
date’ boxes.

Shares allotted /

e

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

(Please use a continuation page if necessary.) 'cfocm”glz’t‘:g ;Z‘f;:lsl :;2::; curtency

is in pound steriing.

Currency ©

Class of shares Number of shares Nomina! value of Amount paid Amount (if any)

(E.g. Ordinary/Preference etc.) allotted each share (including share unpaid (inciuding
premium) on each share premium) on
share each share

lSee continuation

| I | |
l sheet. I r [ [
| | | ] |

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. E lee;s;:;e acontinuation page if

Details of non-cash
consideration.

IfaPLC, please attach
valuation report (if
.appropriate)

2,053,717 seed shares of £0.00001 each and 20,767 ordinary shares of
£0.00001 each in the capital of the Company were issued pursuant to the
conversion of unsecured convertible loan notes which were issued pursuant
to convertible loan note instruments dated 24 January 2018 and 7
September 2018.

—
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In accordance with SHO1 - continuation page

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

E Shares allotted
Please give details of the shares-allotted, including bonus shares. © Currency
If currency details are not
completed we will assume currency
is in pound sterling.
Class of shares Currency © Number of shares Nominal value of Amount paid Amount (if any)
(E.g. Ordinary/Preference elc.) allotted each share (including share unpaid (including
premium) on each share premium) on
] share each share
A Ordinary GBP 5233522 0.00001 0.60189 0.00
Seed GBP 1536827 0.00001 0.48151 0.00
Seed GBP. 516890 0.00001 0.54170 0.00
Ordinary GBP 149528 0.00001 0.60189 0.00
Ordinary GBP 20767 0.00001 0.48151 0.00
CHFP025
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SHO1

Return of allotment of shares

Statement of capital

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

Complete a separate table for each currency (if appropnate) For example, add pound sterling in ‘Currency
table A’ and Euros in 'Currency table B'.

Please use a Statement of Capital continuation page if necessary.

Currency

Complete a separate
table for each currency

Ciirrency tabl&’AE

Total aggregate amount
unpaid, if any (£, €, §, etc)

Number of shares Aggregate nominal value

(£, € $, elc)

Number of shares issued
multiplied by naminal value

Class of shares
E.g. Ordinary/Preference efc.

Including both the nominal
value and any share premium

{?ee continuation sheet

|

|
| |
|

Ciiffency table BE:

Totals I

‘Currency table' 2

B | |
| | |
| | Il

Totals |

| |
| |
[ |

|

Totals l

Total number
of shares

[2¢45 cc3s

Total aggregate
nominal value

Total aggregate
amount unpaid @

Totals (including continuation

¢ -
ageo) [1s02 5 36635 I 6. 00

* @ Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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In accordance with _ 1 i
naccordarcevity - SH()1 - continuation page
Companies Act 2006. Return of allotment of shares
m Statement of capital
Complete the table below to show the issued share capital.
Complete a separate table for each currency.
Currency Class of shares ' Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate £.g. Ordinary/Preference etc. £ €35 etc) ) unpaid, if any (£, €, 3, etc)
table for each currency Number of shares issued | Including both the nominal
multiplied by nominal value |value and any share premium
GBP A Ordinary 5233522 52.33522
GBP Seed 10145361 101.45361 -
GBP Ordinary 12629752 126.29752 fgn
GBP Deferred 828000 8.28 ¥
GBP B Ordinary 150000 150,000.00
Totals[ 28986635( 150288.36635 [0.00
CHFPO25
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SHO1
Rotrm of aliobment of shares

o

Statement of capital (prescribed particulars of rights attached to

FRasso cive (e resoridod partioutars of rghts altnched (o shares for each
s of Share shown R Qe share oaplaf tabies iy Sectlon &,

a3 of shse

rm continuvation sheats.

Presertnd pectiondary
©

Class of shar

Prescrived pastioutsrs
o

Class of sheme

gmmpamm

© Proseribed particulars of rights
attached to shores

The perticulors aro:

o pariteutars of gny voting righls,
Inctuding rights thai arise only in
certaln croumnstancas;

b particutars of any rights, 08
respects dividonds, to partidipate
In 8 distribution;

¢ paricutars of any rights, as
rospacts caplisl, to participate
tn 8 distribution (including on
winding up); and

d whather hg shares are to be
redesmed or ar (table to be
redeemed at the option of the
company or the shareholder.

A separate tabte must b used for
each class of share.

Continuation page
Plaase use a Statement of Capital
continuation page If necessary.

Signature

rlamsigning this form on behalf of the company.

Sgnatre

X

XL by

Thisﬁormmaybeswgnedby
RecaverRece:vermanager,C!Cmnager

Direcior @, Secretary, Person authorised ©, Administrator, Administrative recelver, |

© Socletas Europaca
f the form s being fled on behalf
of a Socistas Europasa {SE) piease
delate *director and Insert delais
of which organ of the SE the person
signing hes membership.

© Parson sutharised
Under elther ssction 270 of 274 of
{he Compantas Act 2006.
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

5 ]

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

Class of share

A Ordinary shares

Prescribed particulars

Distribution - 5.1 On a distribution of assets on a liquidation or a return of capital
(other than a conversion, redemption or purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities (the “Net Proceeds”) shall be
applied (to the extent that the Company is lawfully permitted to do so):

(a) first, in paying to the holders of the Deferred Shares, if any, a total of £1.00 for the
entire class of Deferred Shares (which payment shail be deemed satisfied by
payment to any one holder of Deferred Shares);

(b) second, in paying a sum equai to £X plus £100 (where X is an amount equal to the
aggregate A Share Return of ali the A Shares in issue at the relevant time plus any
Arrears (if any) on the A Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")), to be distributed as to
0.0001% to the holders of the B Shares, the Seed Shares and the Ordinary Shares
pro-rata according to the number of B Shares, Seed Shares and Ordinary Shares held
by them and as to the balance to the holders of A Shares such that each holder of A
Shares receives in respect of each A Share held the A Share Return plus the amount
of any Due Dividend in respect of that A Share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(b), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(c) third, in paying a sum equal to £Y plus £100 (where Y is an amount equal to the
aggregate Issue Price of all the Seed Shares in issue at the relevant time plus-any
Arrears (if any) on the Seed Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")) to be distributed as to
0.0001% to the holders of the A Shares, the B Shares and the Ordinary Shares pro-
rata according fo the number of A Shares, B Shares and Ordinary Shares held by
them and as to the balance to the holders of the Seed Shares an amount equal to the
amount subscribed or deemed to have been subscribed (including premium) for such
share plus any Due Dividend on such share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(c), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(d) fourthly, in paying £1.00 to the holders of. the A Shares, the Seed Shares and the
Ordinary Shares (as if one class) payment of which may be made to any holder of A
Shares, Ordinary Shares or Seed Shares held by them and in paying the holders of
the B Shares:

(i) the sum of £1 in aggregate for all of the B Shares as a class where the Proceeds
Per Share is below the Threshold Price; or

(ii) the sum of £150,000 in aggregate for all of the B Shares as a class where the
Proceeds Per Share is equal to or greater than the Threshold Price,

and providing that, where there are insufficient Net Proceeds to pay the amounts
under this Article 5.1(d), the Net Proceeds shall be distributed amongst the holders of
the A Shares, B Shares, Seed Shares and Ordinary Shares pro rata to the amount
they would otherwise have received hereunder;

thereafter the balance of the Net Proceeds, if any, shall be distributed as to 0.0001%
to.the holders of A Shares, B Shares and Seed Shares, and as to the balance to the
holders of Ordinary Shares on a pro-rata basis according to the number of such
shares held by them as'if they constituted one class of share immediately prior to the
commencement of the winding up (in the case of a winding up) or the return of capital
(in any other case),

PROVIDED always that this Article 5 is subject to the limits in Article 10.

Redeemable - the Shares are not redeemable but subject to the Act, any Deferred
Shares may be redeemed by the Company at any time at its option for one penny for
all the Deferred Shares registered in the name of any holder(s) without obtaining the
sanction of the holder(s).

CHFP025
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

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

Class.of share

A Ordinary shares

Prescribed particulars

Dividends - Any Available Profits which the Company may determine, with Investor
Majority Consent, to distribute will be distributed among the holders of the Deferred
Shares, B Shares and the Equity Shares so that the holders of Deferred Shares
receive £1.00 (as a class), payment of which may be made to any holder of Deferred
Shares on behalf of the class, the holders of the B Shares received £1.00 (as a
class), payment of which may be made to any holder of B Shares on behaif of the
class,and the balance of the Available Profits, if any, shall be distributed to the
holders of the Equity Shares (on a pari passu basis as if the Equity Shares
constituted one class of share) pro-rata to their respective holdings of Equity Shares

PROVIDED always that this Article 4.2 is subject to the limits in Article 10.

Voting - Equity Shares shall confer on each holder of Equity Shares, the right to
receive notice of and to attend, speak and vote at all general meetings of the
Company and to receive and vote on proposed written resolutions of the Company.

The Deferred Shares (if any) shall not entitie the holders of them to receive notice of,
to attend, to speak or to vote at any general meeting of the Company nor to receive or
vote on, or otherwise constitute an eligible member for the purposes of, proposed
written resolutions of the Company.

The B Shares (if any) shall not entitle the holders of them to receive notice of, to
attend, to speak or to vote at any general meeting of the Company nar to receive: or
vote on, .or otherwise constitute an eligible member for the purposes of, proposed
written resolutions of the Company.

Where Shares confer a right to vote, on a show of hands each holder of such shares
who (being -an individual) is present in person or by proxy or (being a corporation) is
preseiit by a duly authorised representative or by proxy shall have one vote and on a
poll each such holder so present shall have one vote for each Share held by him

PROVIDED always that this Article 8.4 is subject to the limits in Article 10.

‘CHFP025
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In accordance with
Section 555 of the
Companies Act 2006.

SH01 - continuation page
Return of allotment of shares

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

Class of share

Seed shares

Prescribed particulars

Distribution - 5.1 On a distribution of assets on a liquidation or a return of capital
(other than a conversion, redemption or purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities (the “Net Proceeds") shall bé
applied (to the extent that the Company is lawfully permitted to do so):

(a) first, in paying to the holders of the Deferred Shares, if any, a total of £1.00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by
payment to any one holder of Deferred Shares),

(b) second, in-paying a sum equal to £X plus £100 (where X is an amount equal to the
aggregate A Share Return of all the A Shares in issue at the relevant time plus any
Arrears (if any) on the A Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")), to be distributed as to
0.0001% to the holders of the B Shares, the Seed Shares and the Ordinary Shares
pro-rata according to the number of B Shares, Seed Shares and Ordinary Shares held
by them and as to the balance to the hoiders of A Shares such that each holder of A
Shares receives in respect of each A Share held the A Share Return plus the amount
of any Due Dividend in respect of that A Share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(b), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(c) third, in paying a sum equal to £Y plus £100 (where Y is an amount equal to the
aggregate Issue Price of all the Seed Shares in issue at the relevant time plus any
Arrears (if any) on the Seed Shares (as the case may be) due or declared but unhpaid
down to the date of the return of assets ("Due Dividend")) to be distributed as to
0.0001% to the holders of the A Shares; the B Shares and the Ordinary Shares pro-
rata according to the number of A Shares, B Shares and Ordinary Shares held by
them and as to the balance to the holders of the Seed Shares an amount equal to the
amount subscribed or deemed to have been subscribed (including premium), for such
share plus any Due Dividend on such share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(c), the Net
Proceeds shall be distributed amongst the: holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(d) fourthly, in paying £1.00 to the holders of the A Shares, the Seed Shares and the
Ordinary Shares (as if one class) payment of which may be made to any hoider of A
Shares, Ordinary Shares or Seed Shares. held by them and in paying the holders of
the B Shares:

(i) the sum of £1 in aggregate for all of the B Shares as a class where the Proceeds
Per Share is below the Threshold Price; or

(ii) the sum of £150,000 in aggregate for all of the B Shares as a class where. the
Proceeds Per Share is equal to or greater than the Threshold Price,

and providing that, where there are insufficient Net Proceeds to pay the amounts
under this Article 5.1(d), the Net Proceeds shall be distributed amongst the holders of
the A Shares, B Shares, Seed Shares.and Ordinary Shares pro rata to the amount
they would otherwise have received hereunder;

thereafter the balance of the Net Proceeds, if any, shall be distributed as to 0.0001%
to the holders of A Shares, B Shares and Seed Shares, and as to the balance to the
holders of Ordinary Shares on a pro-rata basis according to the number of such
shares held by them as if they constituted oneé class of share immediately prior to the
commencement of the winding up (in the casé of a winding up) or the return of capital
(in any other case),

PROVIDED always that this Article 5 is subject to the limits in Article 10.

Redeemable - the Shares are not redeemable but subject to the Act, any Deferred
Shares may be redeemed by the Company at any time at its option for one penny for
all the Deferred Shares registered in the-name of any holder(s) without obtaining. the
sanction of the holder(s).

CHFP025
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In accordance with
Seclion 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

5

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

Class of share

[S.eed shares

Prescribed particulars

Dividends - Any Available Profits which the Company may determine, with Investor
Majority ‘Consent, to distribute will be distributed among the holders of the Deferred
Shares, B Shares and the Equity Shares so that the holders of Deferred Shares
receive £1.00 (as a class), payment of which may be made to any holder of Deferred
Shares on behalf of the class, the holders of the B Shares received £1.00 (as a
class), payment of which may be made to any hoider of B Shares on behalf of the
class,and the balance of the Available Profits, if any, shall be distributed to the
holders of the Equity Shares (on a pari passu basis as if the Equity Shares
constituted one class of share) pro-rata to their respective holdings of Equity Shares

PROVIDED always that this Article: 4.2 is subject to the limits in Article. 10.

Voting - Equity Shares shall confer on each holder of Equity Shares; the right to
receive notice of and to attend, speak and vote at all general meetings of the
Company and to receive and vote on proposed written resolutions of the Company.

The Deferred Shares (if any) shall not entitle the holders of them to receive notice of;
to attend, to speak or to vote at any general meeting of the Company. nor to receive or
vote on, or otherwise constitute. an eligible member for the purposes of, proposed
written resolutions of the Company:

The B Shares. (if any) shall not entitle the holders of them to receive notice of, to
attend, to speak or to vote at any general meeting of the Company nor to receive or
vote on, or ‘otherwise constitute an eligible member for the purposes of, proposed
written resolutions of the Company. ’

Where Shares confer a right to vote, on a show of hands each holder of such shares
who (being an individual) is present in person or by proxy or (being a corporation) is
present by a duly authorised representative or'by proxy shall have one vote and on a
poll edch such holder so present shail have one vote for each Share heid by him

PROVIDED always that this Article 8.4 is subject to the limits in Article 10.

CHFP025
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In accordance with
Section 555 of the
Camipanies Act 2006.

SHO1 - continuation page
Return of allotment of shares

5 ]

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

Class of share

[Ordinary shares

Prescribed particulars

Distribution - 5.1 On a distribution of assets on a liquidation or a return of capitat
(other than a conversion, redemption or purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities (the "Net Proceeds") shall be
applied (to the extent that the Company is lawfully permitted to do so0):

(a) first, in paying to the holders of the Deferred Shares, if any, a total of £1.00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by
payment to any one holder of Deferred Shares);

{(b) second, in paying a sum equal to £X plus £100 (where X is an amount equal to the
aggregate A Share Return of all the A Shares in issue at the relevant time plus any
Arrears (if any) on the A Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")), to be distributed as to
0.0001% to the holders of the B Shares, the Seed Shares and the Ordinary Shares
pro-rata according to the number of B Shares, Seed Shares and Ordinary Shares held
by them and as to the balance to the holders of A Shares such that each holder of A
Shares receives in respect of each A Share held the A Share Return plus the amount
of any Due Dividend in respect of that A Share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(b), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(c) third, in paying a sum equal to £Y plus £100 (where Y is an amount equal to the
aggregate Issue Price of all the Seed Shares in issue at the relevant time plus any
Arrears (if any) on the Seed Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")) to be distributed as to
0.0001% to the holders of the A Shares, the B Shares and the Ordinary Shares pro-
rata according to the number of A Shares, B Shares and Ordinary Shares held by
them and as to the balance to the holders of the Seed Shares an amount equal to the
amount subscribed or deemed to have been subscribed (including premium) for such
share plus any Due Dividend on such share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(c), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed.
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(d) fourthly, in paying £1.00 to the holders of the A Shares, the Seed Shares and the
QOrdinary Shares (as if one class) payment of which may be made to any holder of A
Shares, Ordinary Shares or Seed Shares held by them and in paying the holders of
the B Shares:

(i) the sum of £1 in aggregate for all of the B Shares as.a class where the Proceeds
Per Share is below the Threshold Price; or

(ii) the sum of £150,000 in aggregate for all of the B Shares as a class where the
Proceeds Per Share is equal to or greater than the Threshold Price,

and providing that, where there are insufficient Net Proceeds to pay the amounts
under this Article 5.1(d), the Net Proceeds shall be distributed amongst the holders of
the A Shares, B Shares, Seed Shares.and Ordinary Shares pro rata to the amount
they would otherwise have received hereunder;

thereafter the balance of the Net Proceeds, if any, shall be distributed as to 0.0001%
to the holders of A Shares, B Shares and Seed Shares, and as to the balance to the
holders of Ordinary Shares on a pro-rata basis according to the number of such
shares held by them as if they constituted one class of share immediately prior to the
commencement of the winding up (in the case of a winding up) or the return of capital
(in any other case),

PROVIDED always that this Article 5 is subject to the fimits in Article 10.

Redeemable - the Shares are not redeemable but subject to the Act, any Deferred
Shares may be redeemed by the Company at any time at its option for one penny for
all the Deferred Shares registered in the name of any holder(s) without obtaining the
sanction of the holder(s).

CHFP025
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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

[Ordinary shares

Prescribed particulars

Dividends - Any Available Profits which the Company may determine, with Investor
Majority Consent, to distribute will bé distributed among the holders of the Deferred
Shares, B. Shares and the Equity Shares so that the holders of Deferred Shares
receive £1.00 (as a class); payment of which may be made to any holder of Deferred
Shares on behalf of the class, the holders of the B Shares received £1.00 (as a
class), payment of which may be made to any holder of B Shares on behalf of the
class,and the balance of the Available Profits, if any, shall be distributed to the
holders of ‘the Equity Shares (on a pari passu basis as if the Equity Shares
constituted one class of share) pro-rata to their respective holdings of Equity Shares

PROVIDED aiways that this Article 4.2 is subject to the limits in Article 10.

Voting - Equity Shares shall confer on each holder of Equity Shares, the right.to
receive notice of and to attend, speak and vote at all general meetings of the
Company and to receive and vote on proposed written résolutions of the Company.

The Deferred Shares (if any) shall not entitle the: holders of them to receive notice of,
to attend, to speak or to vote at any general meeting of the Company nor to receive or
vote on, or otherwise constitute an eligible member for the purposes of, proposed
written. resolutions of the Company.

The B Shares (if any) shall not entitle the holders of them to receive. notice of, to
attend, to speak or'to vote at any general meeting of the Company nor to receive or
vote on, or otherwise constitute an eligible member for the purposes of, proposed
written resolutions of the Company.

Where Shares confer a right to vote, on a show of hands each holder of such shares.
who (being an individual) is present in person or by proxy or (being a corporation) is
present by a duly authorised representative or by proxy shall have one vote and on a
poll each such holder so present shall have one vote for each Share held by him

PROVIDED always that this Articie 8.4 is subject to the limits in Article 10.

CHFP025
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

H

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

Class of share

IB Ordinary shares

Prescribed particulars

Distribution - 5.1 On a distribution of assets on a liquidation or a return of capitat
(other than a conversion, redemption or purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities (the “Net Proceeds") shall be
applied (to the extent that the Company is lawfully permitted to do so):

(a) first, in paying to the holders of the Deferred Shares, if any, a total of £1.00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by
payment to any one holder of Deferred Shares);

(b) second, in paying a sum equal to £X plus £100 (where X is an amount equal to the
aggregate A Share Return of all the A Shares in issue at the relevant time plus any
Arrears (if any) on the A Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")), to be distributed as to
0.0001% to the holders of the B Shares, the Seed Shares and the Ordinary Shares
pro-rata according to the number of B Shares, Seed Shares and Ordinary Shares held
by them and as to the balance to the holders of A Shares such that each holder of A
Shares receives in respect of each A Share held the A Share Return plus the amount
of any Due Dividend in respect of that A Share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(b). the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

() third, in paying a sum equal to £Y plus £100 (where Y is an amount equal to the
aggregate Issue Price of all the Seed Shares in issue at the relevant time plus any
Arrears (if any) on the Seed Shares. (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")) to be distributed as to
0.0001% to the holders of the A Shares, the B Shares and the Ordinary Shares pro-
rata according to the number of A Shares,; B Shares and Ordinary Shares held by
them and as to the balance to the holders of the Seed Shares an amount equal to the
amount subscribed or deemed to have been subscribed (including premium) for such
share plus any Due Dividend on such share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(c), the Net
Proceeds shall be distributed amongst the holders. of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder;

(d) fourthly, in paying £1.00 to the holders of the A Shares, the Seed Shares and the
Ordinary Shares (as if one class) payment of which may be made to any holder of A
Shares, Ordinary Shares or Seed Shares held by them and in paying the hoiders of
the B Shares:

(i) the sum of £1 in aggregate for all of the B Shares as a class where the Proceeds
Per Share is below the Threshold Price; or

(ii) the sum of £150,000 in aggregate for all of the B Shares as a class where the
Proceeds Per Share is equal to or greater than the Threshold Price,

and providing that, where there are insufficient Net Proceeds to pay the amounts
under this Article 5.1(d), the Net Proceeds shall be distributed amongst the holders of
the A Shares, B Shares, Seed Shares and Ordinary Shares pro rata to the amount
they would otherwise have received hereunder,;

thereafter the balance of the Net Proceeds, if any, shall be distributed as to 0.0001%
to the holders of A Shares, B Shares and Seed Shares, and as to the balance to the
holders of Ordinary Shares on a pro-rata basis according to the number of such
shares held by them as if they constituted one class of share immediately prior to the
commencement of the winding up (in the case of a winding up) or the return of capital
(in any other case),

PROVIDED always that this Article 5 is subject to the limits in Article 10.

Redeemable - the Shares are not redeemable but subject to the Act, any Deferred
Shares may be redeemed by the Company at any time at its option for one penny for
all the Deferred Shares registered in the name of any holder(s) without obtaining the
sanction of the holder(s).
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{n accordance with
Section 555 of the
Caripanies Act 2006.

SHO1 - continuation page
Return of allotment.of shares

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

Class of share

ﬁB Ordinary shares

Prescribed particulars

Dividends - Any Available Profits which the Company may determine, with Investor
Majority Consent, to distributé will be distributed among the- holders of the Deferred
Shares, B Shares and the Equity Shares so that the holders of Deferred. Shares
receive £1.00 (as a class), payment of which may be made to any holder of Deferred
Shares on behalf of the class, the holders of the B Shares received £1.00 (as a
class), payment of which may be made to any holder of B Shares on behalf of the
class,and the balance of the Available Profits, if any, shall be distributed to the
holders of the Equity Shares (on a pari passu basis as if the Equity Shares
constituted one class of share) pro-rata to their respective holdings of Equity Shares

PROVIDED always that this Article 4.2 is subject to the limits in Article 10.

Voting - Equity Shares shall confer on each holder of Equity Shares, the right to
receive notice of and to attend, speak and vote at all general meetings of the
Company and to receive and vote on proposed written resolutions of the. Company.

The Deférred Shares (if any) shall not entitle the holders of them to recéive notice of,
to attend, to speak or to vote at any general meeting of the Company nor to receive or
vote on, or otherwise constitute an eligible- member for the purposes. of, proposed
written resolutions of the Company.

The B Shares (if any) shall not entitle the holders of them to receive notice of, to
attend, to speak or to vote at any general meeting of the Company nor to receive or
vote on, or otherwise constitute an eligible member for the purposes of, proposed
written resolutions of the Company.

Where Shares confer a right to vote, on a show of hands each holder of such shares
who (being an individual) is: present in person or by proxy or (being a corporation) is-
present by a duly authorised representative or'by proxy shall have one vote and on a
poll each such holder so present shall have one vote for'each Share held by him

PROVIDED always that this Article 8.4 is subject to the limits in Article 10.
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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

Deferred shares

Prescribed particulars

Distribution - 5.1 On a distribution of assets on a liquidation or a return of capital
(other than a conversion, redemption or purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities (the “Net Proceeds") shall be
applied (to the extent that the Company is lawfully permitted to do so):

(a) first, in paying to the holders of the Deferred Shares, if any, a total of £1.00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by
payment to any one holder of Deferred Shares),

(b) second, in paying a sum equal to £X plus £100 {(where X is an amount equal to the
aggregate A Share Return of all the A Shares in issue at the relevant time plus any
Arrears (if any) on the A Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets ("Due Dividend")), {o be distributed as to
0.0001% to the holders of the B Shares, the Seed Shares and the Ordinary Shares
pro-rata according to the number of B Shares, Seed Shares and Ordinary Shares held
by them and as to the balance to the holders of A Shares such that each holder of A
Shares receives in respect of each A Share held the A Share Return plus the amount
of any Due Dividend in respect of that A Share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.:1(b), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount they would otherwise have
received hereunder; X

(c) third, in paying a sum equal to £Y plus £100 (where Y is an amount equal to the
aggregate Issue Price: of all the Seed Shares in issue at the relevant time plus any
Arrears (if any) on the Seed Shares (as the .case may be) due or declared but unpaid
down to the date of the return of assets ("Due. Dividend")) to be distributed as to
0.0001% to the holders of the A Shares, the B Shares and the Ordinary Shares pro-
rata according to the number of A Shares, B Shares and Ordinary Shares held by
them and as to the balance to the holders of the Seed Shares an amount equal to the
amount subscribed or deemed to have been subscribed (including premium) for such
share plus any Due Dividend on such share and providing that, where there are
insufficient Net Proceeds to pay the amounts under this Article 5.1(c), the Net
Proceeds shall be distributed amongst the holders of the A Shares, B Shares, Seed
Shares and Ordinary Shares pro rata to the amount thiey would otherwise have
received hereunder;

(d) fourthly, in paying £1.00 to the holders of the A Shares, the Seed Shares and the
Ordinary Shares (as if one class) payment of which may be made to any holder of A
Shares, Ordinary Shares or Seed Shares held by them and in paying the holders of
the B Shares:

(i) the sum of £1 in aggregate for all of the B Shares as a class where the Proceeds
Per Share is below the Threshold Price; or

(ii) the sum of £150,000 in aggregate for all of the B Shares as a class where the
Proceeds Per Share is equal to or greater than the Threshold Price,

and providing that, where there are insufficient Net Proceeds to pay the amounts
under this Article 5.1(d), the Net Proceeds shall be distributed amongst the holders of
the A Shares, B Shares, Seed Shares and Ordinary Shares pro rata to the amount
they would otherwise have received hereunder,

thereafter the balance of the Net Proceeds, if any, shall be distributed as to 0.0001%
to the holders of A Shares, B Shares and Seed Shares, and as to the balance to the
holders of Ordinary Shares on a pro-rata basis according to the number of such
shares held by them as if they constituted one class of share immediately prior to the
commencement of the winding up (in the case of a winding up) or the return of capital
(in any other case),

PROVIDED always that this Article 5 is subject to the limits in Article 10.

Redeemable - the Shares are not redeemable but subject to the Act, any Deferred
Shares may be redeemed by the Company at any time at its option for one penny for
all the Deferred Shares registered in the name of any holder(s) without obtaining the.
sanction of the holder(s).

CHFP025
06/16 Version 6.0  Laserfarm International 6/16



In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

B

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

Class of share

Igeferred shares

Prescribed particulars

Dividends - Any Available Profits which the Company may determine, with (nvestor
Majority Consent, to distribute will be distributed among the holders of the Deferred
Shares, B Shares and the Equity Shares so that the holders of Deferred Shares
receive -£1.00 (as a class), payment of which may be made to any holder of Deferred
Shares on behalf of the class, the holders of the B Shares received £1.00 (as a

class,and the balance of the Available Profits, if any, shall be distributed to the
holders of the Equity Shares (on a pafi passu basis as if the Equity Shares
constituted one class of share) pro-rata to their respective holdings of Equity Shares

PROVIDED always that this Article 4.2 is subject to the limits in Article 10.

Voting - Equity Shares shall confer on each holder of Equity Shares, the right to
receive notice of and to attend, speak and vote at all general meetings of the
Company and to receive and vote on proposed written resolutions of the Company.

The Deferred Shares (if any) shall not entitie the holders of them to receive notice of,
to attend, to speak or to vote at-any general meeting of the Company nor to receive or
vote on, or otherwise constitute an eligible member for the purposes of, proposed
written resolutions of the Company.

‘The B Shares (if any) shall not entitle the holders of them to receive notice of, to
attend, to speak or to vote at any general meeting of the Company nor to receive or
vote on, or otherwise constitute -an eligible member for the purposes of, proposed
written resolutions of the Company.

Where Shares confer a right to vote, on a show of hands each holder of such shares
who (being an individual) is present in person or by proxy or (being a corporation) is
present by a duly authorised representative or by proxy shall have orie vote and on a
poll each such holder so present shall have one vote for each Share held by him

PROVIDED always that this Adticle 8.4 is subject to the limits in-Article 10.

class), payment of which mdy bé made to any holder of B- Shares on behalf of the.
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SHO1

Return of allotment of shares

ﬁr’resemer information

!

i| Important information

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

l°°“'3°‘"3"‘° Ross Van de Velde

I Company name
Ashfords LLP

[Mdress Tower Wharf

l Cheese Lane

[

CountyRegion  Avon

e e lsfzf [ofafs]

| Country UK

Poston Bristol

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

Where to send

|ox 151760 Bristol 30

Telephone 0117 3218000

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

Please make sure you have remembered the.

following: :

[J The company name and number match the
information heid on the public Register.

(] You have shown the date(s) of allotment in
section 2.

UJ Youhave completed all appropriate share details in
section 3.

L] Youhave completed the relevant sections of the
statement of capital.

[J You have signed the form.

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 co'mpanies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
‘DX-ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

@ Further information

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

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