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In accordance with

Section 555 of the S 0
Compantes Act 2008 H 1
Return of allotment cf shares
You can use the WebFiling service fo file this form online.
Please go to www companieshouse gov uk
J~ What this form s for What this form is NOT for
You may use this form fo give You cannot use this form to
notice of shares allotied following nofice of shares taken by su
incorporation on formation of the company ! !
for an aliotment of a new cla A21 2??; ’;29;:“:) 129
shares by an unhmited comp COMPANIES HOUSE
Company details
Company number [_0_ [T '_1_ F [—5' rs_ l-? I? = Fifling in this form

Please complete in typescnp! or in

Company name in full I TRANSGLOBAL PAYMENT SOLUTIONS LIMITED

bold black capials

All fields are mandatory unless
specified or indicated by *

|
2 I

Allotmentdates ©

Fror Mate “0 |d 1 l"‘o ™y |V 2 1* 0 |” 1 l" 0 © Allotment date
- If all shares were allotted on the
To Date |d |" m I'" |V |3'r IV |V same day enter that date 1n the
‘from date’' box If shares were
allotted over a penod of time,
complete both from date’ and 'to
date’ boxes
Shares atlotted
Please give detalls of the shares allofted, including bonus shares © Cumency
If currency detartls ara not
completed we will assume currency
t5 In pound sterling
Class of shares Currency € Number of Nominal value of Amount pard Amount (if any)
{E g Ordinary/Preference etc ) shares aliotted each share {including share unpaid (including
premm} share premiumy
| oRDTNARY [ 9544 ] 0 o1 | 1.75 |
l (See Continuvation sheet) | [ [ [ |
If the allotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allofted
Detals of non-cash
con deration
if a PLC, please aitach
valuation report {If
appropnate)
CHFPO25

Department for Buninass
trmovation & Sidds
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In accordance with
Section 555 of the SHO1
Companies Acl 2006

Return of allotment of shares

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

& What this form 1s for % What this form is NOT for
You may use this form to give You cannot use this form to giv
natice of shares aliotted following notice of shares taken by subs
ncorporation on formation of the company or

for an allotment of a new class
shares by an unbmited compan '

Company details
Company number | 0 i 6 l—l_ IT‘ 5 I 5 | 8 1 B > Fifling in this form
Please complete in typesenpt or in
Company name in full | TRANSGLOBAL PAYMENT SOLUTIONS LIMITED bold black capials
All fiekds are mandatory unless
' specified or mdscated by *
E Allotment dates ©

AL G N ) K N .
To Date Id— |d—_ F_ l’“__ I"— ”T— IV_—F_ same day enter that date in the

"from date’ box. if shares were

aliotted over a penod of lime,
complete both 'from date* and 'lo
dale’ boxes
v
E Shares allotted
Please give details of the shares allotfed, including bonus shares © Cumency
If currency detalls are not
completed we will assume cumency
15 In pound steriing
Class of shares Currency © Number of Nominal value of Amount pad Amount (if any)
(E g Ordinary/Preference efc ) shares allolted each share {including share unpau (Including
premium} share premium)
|21 | | 285738 | o o1 0.01 |
51 [ [s9710262 | 0 01| 0 01|
B 112224934 | 0.01 | 0.01 |

if the allotted shares are fully or partly paid up otherwise than n cash, please
state the consideration for which the shares were alloited

Details of non-cash | Payment on the allotment of B shares was satasfied by way of
consideration capirtalisation of £998,666.66 of loan notes (plus accrued interest)
i1ssued by the Company pursuant to a loan note instrument dated 16
September 2008 in respect of £998B,666 66 10% fixed rate secured loan
notes 2013

If a PLC, please attach
valuation report {if
appropnate)

BIS permmers o unnen mﬁmzo Lasesiorm tntermaionad 19409




SHO1

Retum of allotment of shares

Statement of caprtal

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

company's issued capital at the date of this retum

ﬂ Statement of capital {Share capital in pound stering (£))

Please complete the table below to show each class of shares held in pound steriing If all your
issuy 1 caoital s i stering, only complele Section 4 and the go fo Section 7.

Class of s-hares

Amouni paid up on Amount (i any) unpad Number of shares € Aggregate nominal value €
(Eg Ordinary/Preference etc ) each share € \ on each share @ l
|oro1NARY ] £1.75 | 9544 [E 95 42
IAl | £0 01| | 285738 F 2,857 38
|B1 ‘ 20 01] | 19714262[8 497,142 62
B | £0.01 | [ 112224934 [¢ 1,122,249 34
[ Totals | 162234478 [£ 1,622,344.78
ﬂ Statement of capital (Share capifal in other currencies)

Please complete the table below to show any class of shares held in other currencies

Please complete a separate lable for each curmency

Currency

Class of shares Amount paid up on Ampunt {If any) unpaid Number of shares € ’ Aggregate nominal value €
(E g Ordmary { Preference efc ) each share @ on each share @

| | I

|

I | i

-

|
| |
|

Totals |
Currency
Class of shares Amount paig up on Amount (f any) unpad Number of shares € Aggregate norminal value ©
(E g Ordmnary/Preference elc ) cach share @ on each share @

| I

I | L

| B

|

Totals l r

m Statement of capital {Totals)

issued share capital

Please give the tolal number of shares and total aggregate nominal value of © Total aggregate nomnal value

Please Iist tolal aggregate values in
different currencies separately For

Total number of shares

example £100 +€100 + $10 efc

Tolal aggregate
nomnal value ©

@ Including both the nominal vatue and any
share prefmuum nominal value of each share

© Tolal number of ssued shares n this dass

® E g Number of shares issued mutiiplied by

Continuation Pages
Please use a Statement of Capilal conlinuation
page f necessary

CHFPDZ5
10/09 Version 20




SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each © Prescbed particutars of nghts
class of share shown in the statement of capital share tables in Section 4 and attached to shares
Section 5 The parbculars are
a parhewlars of any voting rights,
Class of share ORDINARY ingluging rghts that anse only n
cerlam crcumstances,
Prescribed pamculars {a) Each ordinary share 15 entitled to one vote in all b paricudars of any aghts, as
1] circumstances, subject to the enhanced voting rights of the Al respects dividends, to participate
and A shares (as set out below) 1n a distribution,
c partticulars of any nghts, as
(b) Each ordinary share 15 entitled pary passu with the Al respects capital, to participate
Shares and the A Shares to divaidend payments, unless the m a distnbution (inchiding on
shareheclders' resclution to declare or directors' decision to winding up), and
pay a davidend specifies otherwise d  whelher the shares are to be
radesmed of are liable to be
(Please see conainuataon sheet for further detazls) redeemed at the opton of the
campany or the shareholder and
any terms or conditions relating
to redemption of these shares
Class of share Al A sepzrate table must be used for
each oass of share
Prescribed particulars {a) EBach Kl share 1s entaitled to one vote im all carcumstances, Continuation page
1] subject to the enhanced voting rights of the A shares (as set Please use a Statement of Capital
ouft below) The Al shares have enhanced voting rights when
certain events of default (as set out in an investment conlinuation page If necessary
agreement dated 1} Apral 2010 between the Managers (as defined
therean) {1) Gareth David Jones {2} the Company(3) and the
Investors (as defined therein) (4}) occur which are not remedied
to the satisfaction of the Al shareholders, i.e ain such
circumstances the Al shares shall represent 55% of the wotang
rights attaching to all shares at any general meeting of the
Company 0rf on any written resolution of the Company
{Please see Continuation Sheet for further details)
Class of share A

{a) Each A share 1s entitled to one vete an all carcumstances,
subject to the enhanced soting raghts of the Al shares {as set
out above} The A shares have enhanced voling raghts af the
prancipal head offaice and function of the Company and its group
and/ox a significant proportion of 1ts business activaty ceases
to ke located within the Merseysade Objectave 1 Brea and a
former coalfreld area (as desagnated by the Department of
Communities and Local Government), : e 1in such circumstances
the A shares shall represent $%5% of the voting raghts attachang
to all shares at any general meeting of the Company or on any
wrirtten resclutaon of the Company

{Please see continuation sheet for further detaals)

Prescethed particulars
o

Signature

@ Societas Europaea
'f the form 1s bemng filed on behalf
of a Societas Europaea (SE) please
delete ‘direclor’ and msert detais
of which organ of fhe SE the person
sigming has membership

ﬂ arn sigring this form on behalf of the company

Sygnature

X

Signafure

X

© Person zuthonsed

This form may be érgned by Under either section 270 or 274 of
Director €, Secretary, Person authonsed © , Administrator, Administrative recewver, | the Companies Ach 2006
Receiver, Recever manager, CIC manager

CHFPD25

1008 Verston 20




SHO1

Return of aliotment of shares

4 Presenter information

g Important information

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

| Contadt name

I Company name

|

l Address

[
-

‘ Post wn

DWF _LLP

|Cwmmem
= [

li DX 14128

Liverpool

|wem 0151 907 2000

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

Please make sure you have remembered the

following

[C] The company name and number maich the
information held on the public Register

[3 You have shown the date(s) of allotment in
sechon 2

L] You have completed all appropriate share details in
sechion 3

3 You have completed the appropnate sections of the
Statement of Capital

] You have signed the form

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

ISZI Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below’

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardrff

For compames registered in Scotland

The Registrar of Compames, Companies House,
Fourth ficor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Posf)

For companies registered in Northern Ireland.
The Regisirar of Companies, Companies House,
Fust Fioor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Wf—'urther information

For further mformation please see the guidance notes
on the website at www companieshouse gov uk
or emad enquines@companteshouse gov uk

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

CHFPO2S
10403 Version 20




In accordance with
Section 555 of the
v “mpanies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Cutrency
Class of shares Amount paid up on Amount {if 2ny) unpaid Number of shares @ Aggregate nominal value ©
{E.g Ordmary/preference etc } each share © on each share ©
A £0 01 133334 £1,333 34
Ordinary £0 01 100000 £1,000 00
[ Totals | £1624,678 12
© Including bath the nominal value and any © £ g Number of shares issued multiplied by
share premium nominal value of each share
© Total number of ssued shares in
this class
CHFFOOO

/09 Version 2 0




tn accordance with
Section 555 of the
Compan:es Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to s

hares)

CEa,-s of share

ORDINARY (contitnued)

Prescribed particulars

{c) The Ordinary share nghts, as respects capital, to participate in a
distribution are subject to the following provisions

In the event of a iquidation or other return of capital (other than a
redemption of shares or the purchase by the Company of its own
shares) the surplus assets of the Company available for distribution
to members remaining after payment of all other debts and habilities
of the Company (including payment of all outstanding pnncipal and
interest i respect of loan stock) and of the costs charges and
expenses of such winding up, shall be apphed in the following
manner and order of priority

1 first, in paying to the A1 Shareholders (in proportion to the number
of A1 Shares held by them) par passu as If the same constiuted one
class of share all unpaid arrears and accruals of any dividend due in
respect of such shares,

2 secondly, in paying to the A1 Shareholders and B1 Shareholders
{in proportion to the number of A1 Shares and B1 Shares held by
them respectively} pari passu as if the same constituted one class of
share the 1ssue price of such shares,

3 thirdly, In paying to the A Shareholders (in proporhon to the
number of A Shares held by them) par passu as if the same
constituted one class of share all unpaid arrears and accruals of any
dividend due in respect of such shares,

4 fourthly, in paying to the A Shareholders and B Sharehclders {in
propertion to the number of A Shares and B Shares held by them
respectively) par passu as if the same constituted one class of share
the 1ssue price of such shares,

5 fifthly, in paying to the Ordinary Shareholders {in proportion to the
number of Ordinary Shares held by them respectively) all unpaid
arrears and accruals of any dividend due in respect of the Ordinary
Shares,

& sudhly, in paying to the Ordinary Shareholders (in proportion to the
numbers of Ordinary Shares held by them) the 1ssue price of such
shares,

7 lastly, in distnbuting the balance amongst the holders of the A1
Shares, the A Shares and the Ordinary Shares pari passu as if they
were all shares of the same class i proportion to the amounts paid
up or credited as paid up in respect of them

CHFPOOO
10/09 Version 2 0




In accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of shara

ORDINARY (continued)

Prescnbed parnculars

{¢) (continued)

On the occurrence of a sale of 90% of the shares in 1ssue, or a listing
of an asset sale of 50 % m the value of the assets of the Company
("Reahsation™), then (unless all the members mmediately prior to
such Realisation have agreed to the contrary) the proceeds shall be
distributed amongst such mermbers in the following order of priority

1 first, tn paying to the A1 shareholders and the holders of ordinary
shares (anising on a conversion of A1 Shares to Ordinary Shares as
a result of such Realisation) (in proportion to the number of A1
Shares and Ordinary Shares held by them respectively) pan passu
as If the same conshtuted one class of share all unpaid arrears and
accruals of any dividend due in respect of such shares,

2 secondly, in paying to the B1 Shareholders (to the extent the B1
Shares shal! not previously have been redeemed), the A1
Shareholders and the holders of Ordinary Shares {(ansing on a
conversion of A1 Shares to Ordinary Shares as a result of such
Realisation} (in proportion to the number of 81 Shares (if any), A1
Shares and Ordinary Shares held by them) pan passu as If the same
constituted one class of share the 1ssue price of such shares,

3 thirdly, in paying to the A Shareholders and the holders of Ordinary
Shares (anising on a conversion of A Shares to ordinary Shares as a
result of such Realisation} (in proportion to the number of A Shares
and Ordinary Shares held by them respectively) pan passu as if the
same conshituted one class of share all unpaid arrears and accruals
of any dividend due in respect of such shares,

4 fourthly, in paying to the B Shareholders (to the extent the B
Shares shall not previously have been redeemed), the A
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A Shares to ordinary Shares as a result of such
Realisation) (in propothion to the number of B Shares (f any), A
Shares and QOrdinary Shares held by them) pan passu as if the same
constifuted one class of share the 1ssue price of such shares,

5 lastly, in distributing the balance (“the Balance™) amongst the
holders of the A1 Shares, B1 Shares (io the extent the B1 Shares
shall not previously have been redeemed), A Shares, B Shares (to
the extent the B Shares shall not previously have been redeemed)
and the Ordinary Shares (which for the avoidance of doubt shall
include Ordinary Shares ansing on a conversion of A1 Shares and/or
A Shares) as follows

CHFPOOO
10/09 Version 2 &




In accordance with
Section 555 of the
Companies Act 2006

SHOT - continuation page

Return of allotment of shares

&

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

Class of share

ORDINARY (continued)

Prescribed particulars

{c) (continued)

5 1 50% of the Balance to the B1 Shareholders (if any), the A1
Shareholders and the holders of Ordinary Shares (arising on a
conversion of A1 Shares to ordinary Shares as a result of such
Realisation) (in proportion to the number of B1 Shares, A1 Shares
and Ordinary Shares held by them) pari passu as if the same
conshiuted one class of share, and

5 2 50% of the Balance to the B Shareholders (if any), the A
Shareholders and the holders of Ordinary Shares (including those
ansing on a conversion of A Shares to Ordinary Shares as a result of
such Realisation) (in proportion to the number of B Shares, A Shares
and Ordinary Shares held by them) pan passu as if the same
conshtuted one class of share

{d) None

CHFPODO
10/09 Version 20




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capita! (Prescribed particulars of nghts attached to shares}

Class of share

Al

Prescribed particulars

{b) Each A1 Share 1s entitled pan passu with the A Shares and the
Ordinary Shares to dividend payments, uriless the shareholders'
resolution to declare or directors' decision to pay a dividend specifies
otherwise

(c) The A1 share nights, as respects capttal, to participate n a
distnbution are subject to the following provisions

in the event of a iquidation or other return of capital (other than a
redemption of shares or the purchase by the Company of its own
shares) the surplus assets of the Company available for distribution
to members remaining after payment of all other debts and labiities
of the Company {including payment of all outstanding principal and
interest in respect of loan stock) and of the costs charges and
expenses of such winding up, shall be applied in the following
manner and order of prionty

1 first, in paying to the A1 Sharehoiders (in proportion to the number
of A1 Shares held by them) pan passu as If the same constituted one
class of share all unpad arrears and accruals of any dividend due in
respect of such shares,

2 secondly, in paying to the A1 Shareholders and B1 Shareholders
{in proportion to the number of A1 Shares and B1 Shares held by
them respectvely) pan passu as if the same constituied one class of
share the 1ssue price of such shares,

3 thirdly, tn paying to the A Shareholders {in propertion {o the
number of A Shares held by them) pan passu as if the same
constituted one class of share all unpaid arrears and accruals of any
dividend due in respect of such shares,

4 fourthly, n paying to the A Shareholders and B Shareholders (in
proportion to the number of A Shares and B Shares held by them
respectively} pan passu as if the same constituted one class of share
the Issue Price of such shares,

5 fifthly, in paying to the Ordinary Shareholders (in propertion to the
number of Ordinary Shares held by them respectively) all unpaid
arrears and accruals of any dividend due in respect of the Ordinary
Shares,

& sixthly, In paying to the Ordinary Shareholders (in proportion to the
numbers of Ordinary Shares held by them) the 1ssue price of such
shares,

7 lastly, in distributing the balance amongst the holders of the A1
Shares, the A Shares and the Ordinary Shares pan passu as if they
were all shares of the same class in proportion to the amounts paid
up or credited as paid up in respect of them

CHFPOOO

10/09 Version 2 0




In accordance with

Section 555 of the SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

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

Ciass of share Al

Prescrbed particulars (¢} (continued)

On the occurrence of a sale of 90% of the shares in 1ssue, or a listing
or an assel sale of 50 % in the value of the assets of the Company
("Reahsation™), then {unless all the members immediately prior to
such Reahsation have agresd to the contrary) the proceeds shall be
distributed amongst such members in the following order of priority

1 first, in paying to the A1 shareholders and the holders of ordinary
shares (ansing on a conversion of A1 Shares to Ordinary Shares as
a result of such Realisation) (in proportion to the number of A1
Shares and Ordinary Shares held by them respectively) pan passu
as If the same consbituted one class of share all unpaid arrears and
accruals of any dnvidend due in respect of such shares,

2 secondly, in paying to the B1 Shareholders (to the extent the B1
Shares shall not previously have been redeemed]), the A1
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A1 Shares to Ordinary Shares as a result of such
Realisation) (In proportion to the number of B1 Shares (if any), A1
Shares and Ordinary Shares held by them} pan passu as if the same
constituted one class of share the 1ssue price of such shares,

3 thurdly, in paying to the A Shareholders and the holders of Ordinary
Shares {ansing on a conversion of A Shares to Ordinary Shares as a
result of such Realisation) (in proportion to the number of A Shares
and Ordinary Shares held by them respectively) pan passu as if the
same constituted one class of share all unpaid arrears and accruals
of any dwvidend due in respect of such shares,

4 fourthly, In paying to the B Shareholders (to the extent the B
Shares shall not previously have been redeemed), the A
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A Shares to ordinary Shares as a result of such
Realisation) {in proportion to the number of B Shares (f any), A
Shares and Ordinary Shares held by them) pan passu as if the same
constituted one class of share the 1ssue pnce of such shares,

5 lastly, m distributing the balance {“the Balance”} amongst the
holders of the A1 Shares, B1 Shares {{o the extent the B1 Shares
shall not previously have been redeemed), A Shares, B Shares {to
the extent the B Shares shall not previcusly have been redeemed)
and the Ordinary Shares {which for the avoidance of doubt shali
include Ordinary Shares ansing on a conversion of A1 Shares and/or
A Shares) as follows

CHFPQ00
10/09 Version 2 0




In accordance with
Section 555 of the
Comparves Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A1

Pre-umibed particulars

(¢) (confinued)

51 50% of the Balance to the B1 Shareholders {if any), the A1
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A1 Shares to ordinary Shares as a result of such
Reatsation) (in proportion to the number of B1 Shares, A1 Shares
and Ordinary Shares held by them) pan passu as f the same
constituted one class of share, and

52 50% of the Balance to the B Shareholders (if any), the A
Shareholders and the holders of Ordinary Shares (including those
arising on a conversion of A Shares to Ordinary Shares as a result of
such Realisation} (in proportion to the number of B Shares, A Shares
and Ordinary Shares held by them) par passu as If the same
constituted ¢ne class of share

{d) None

CHFPQOD
10/09 Version 2 0




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 s

hares)

Class of share

B1

Prescribed paruiculars

(a) The B1 shares shall not carry any rights to aftend or to vote at a
general meeting

{b) The B1 shares shall have no nght fo participate in the profits of
the Company by way of a cash dwidend

{c) The B1 share nghts, as respects capital, to partictpate in a
distnbution are subject to the following provisions

In the event of a iquidation or other return of capital (other than a
redemption of shares or the purchase by the Company of its own
shares) the surplus assets of the Company available for distribution
to members remaining after payment of ail other debts and lisbilities
of the Company (including payment of all outstanding principal and
interest In respect of loan stock) and of the costs charges and
expenses of such winding up, shall be applied in the following
manner and order of priority

1 first, in paying to the A1 Shareholders all unpaid arrears and
accruals of any drvidend due in respect of such shares,

2 secondly, in paying to the A1 Shareholders and Bt Shareholders
(in proportton to the number of A1 Shares and B1 Shares heid by
them respectively} pari passu as if the same constituted one class of
share the ssue price of such shares,

3 thirdly, in paying to the A Shareholders ali unpaid arrears and
accruals of any dividend due in respect of such shares,

4 fourthly, th paying to the A Shareholders and B Shareholders (in
proportion to the number of A Shares and B Shares held by them
respectively) pan passu as if the same constituted one class of share
the 1ssue pnce of such shares,

5 fifthly, in paying to the Ordinary Shareholders all unpaid arrears
and accruals of any dividend due in respect of the Ordinary Shares,

6 sixthly, in paymng to the Ordinary Sharehclders {(in propertion to the
numbers of Ordinary Shares held by them) the 1ssue price of such
shares,

7 lastly, in distnbuting the balance amongst the holders of the A1
Shares, the A Shares and the Ordinary Shares parn passu as if they
were ali shares of the same class

CHFPODO
10409 Version 20




In accordance with

saossane  SHO1 - continuation page

Companies Act 2006 Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)
Class of share B1 (continued)

Prescribed particulars

(¢) (continued)

On the occurrence of a sale of 90% of the shares in 1ssue, or a listing
or an asset sale of 50 % in the value of the assets of the Company
("Realisation™}, then (unless all the members immedately pnor to
such Realisation have agreed to the contrary) the proceeds shall be
distnbuted amongst such members in the following order of priority

1 first, in paymg to the A1 shareholders and the holders of ordinary
shares (ansing on a conversion of A1 Shares to Ordinary Shares as
a result of such Realsation) (in proportion to the number of A1
Shares and Ordinary Shares held by them respectively) pari passu
as If the same conslifuted one class of share all unpaid arrears and
accruals of any dividend due mn respect of such shares,

2 secondly, in paying to the B1 Shareholders (to the extent the B1
Shares shall not previously have been redeemedy), the A1
Shareholders and the holders of Ordinary Shares (arising on a
conversion of A1 Shares to Ordinary Shares as a result of such
Reahsation) {(in proporiien to the number of B1 Shares (if any), A1
Shares and Ordinary Shares held by them) pan passu as if the same
constituted one class of share the 1ssue price of such shares,

3 thwdly, in paying to the A Shareholders and the holders of Grdinary
Shares (arising on a conversion of A Shares to ordinary Shares as a
result of such Realisation) (in proportion to the number of A Shares
and Ordinary Shares held by them respectively).pan passu as if the
same conshituted one class of share all unpaid arrears and accruals
of any dividend due n respect of such shares,

4 fourthly, In paying to the B Shareholders (to the extent the B
Shares shall not previously have been redeemed), the A
Sharehoiders and the holders of Ordinary Shares (ansing on a
conversion of A Shares to ordinary Shares as a result of such
Realisation) (in proportion to the number of B Shares (if any), A
Shares and Ordinary Shares held by them) pan passu as f the same
conshituted one class of share the 1ssue price of such shares,

5 lasily, in distrbuting the balance (*the Balance”) amongst the
holders of the A1 Shares, B1 Shares {to the extent the B1 Shares
shall not previously have been redeemed), A Shares, B Shares (to
the extent the B Shares shall not previously have been redeemed)
and the Qrdinary Shares (which for the avoidance of doubt shall
include Ordinary Shares arising on a conversion of A1 Shares and/or
A Shares) as follows
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SHO1 - continuation page

Return of allotment of shares

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

Class of share

B1 {continued)

Prescribed particulars

(¢} (continued)

51 50% of the Balance to the B1 Shareholders (if any}, the A1
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A1 Shares to Ordinary Shares as a result of such
Realisation) (in proportion to the number of B1 Shares, A1 Shares
and Crdinary Shares held by them) pari passu as if the same
constituted one class of share, and

62 50% of the Balance to the B Shareholders (if any), the A
Shareholders and the holders of Ordinary Shares (including those
ansing on a conversion of A Shares to Ordinary Shares as a result of
such Realisation) {in proporbion to the number of B Shares, A Shares
and Ordinary Shares held by them) pan passu as if the same
constituted one class of share

(d) On a sale of 80% of all the equity shares In1ssue, or a hsting or
an asset sale of 50 % in the value of the assets of the Company , the
B1 shares then in issue shall be redeemed in full or an amount equal
to the 1ssue price together with all unpand arrears and accruals of any
dividend due m respect of shares (subject to in the case of an asset
sale, (1) the Board having obtained prior consent from the FSA or
other applicable regulatory body that the proposed distnibution will
not cause the Company to breach its ongoing capital requirements
under The Payment Services Regulations 2009 and (n} the
Company, If necessary for its continuing business, bemg able to
continue to meet its ongoing capital requirement under The Payment
Services Regulations 2009) There shall be paid on the redemption of
each B1 Share an amount equal to the 1ssue price therecf together
with all unpaid arrears and accruals of any dividend due in respect of
such shares Where the B1 Shares are to be redeemed on a histing
each B1 Shareholder may elect by notice in writing to be given to the
Company not less than 14 days prior to the expected date of
redemption to have all or some of his B1 Shares redeemed at the
issue price out of the proceeds of a new 1ssue of ordinary shares to
be subscnbed for by him
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Retum of allotment of shares

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

Class of share

A

Prescribed particulars

{b) Each A Share 15 entitled pan passu with the A1 Shares and the
Ordinary Shares to dividend payments, unless the shareholders’
resolution to declare or directors’ decision to pay a dvidend specifies
otherwise

(c) The A share nghts, as respects capital, to parhicipate in a
distnbution are subject to the following provisions

in the event of a iguidation or other refurn of capital (other than a
redemption of shares or the purchase by the Company of #s own
shares) the surplus assets of the Company available for distribution
to members remairing after payment of all other debts and habiities
of the Company (including payment of alf outstanding principal and
mterest n respect of loan stock) and of the costs charges and
expenses of such winding up, shall be apphed in the foliowing
manner and order of prionty

1 first, in paying to the A1 Shareholders (in proportion to the number
of At Shares held by them) pari passu as If the same constituted one
class of share all unpaid arrears and accruals of any dividend due in
respect of such shares,

2 secondly, In paying to the A1 Shareholders and B1 Shareholders
(n proportion to the number of A1 Shares and B1 Shares held by
them respectively) pan passu as if the same constituted one class of
share the issue pnce of such shares,

3 thirdly, in paying to the A Shareholders {in proportion to the
number of A Shares held by them) pan passu as If the same
constituted one class of share all unpaid arrears and accruals of any
dividend due In respect of such shares,

4 fourthly, in paying to the A Shareholders and B Shareholders (in
proportion to the number of A Shares and B Shares held by them
respectively) pari passu as if the same constituted one class of share
the Issue Price of such shares,

5 fifthly, in paying to the Ordinary Shareholders (in proportion to the
number of Ordinary Shares held by them respectively) all unpatd
arrears and accruals of any dividend due In respect of the Ordinary
Shares,

6 sidhly, in paying to the Ordinary Shareholders {in proportion to the
numbers of Ordinary Shares held by them) the 1ssue price of such
shares,

7 lastly, in distnbuting the balance amongst the holders of the A1
Shares, the A Shares and the QOrdinary Shares par passu as If they
were all shares of the same class in proportion to the amounts paid
up or credited as paid up In respect of them
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

A

Prescribed particulars

(c} (conbinued)

On the occurrence of a sale of 90% of the shares in issue, or a listing
or an asset sale of 50 % 1n the value of the assets of the Company
("Realisation"), then {unless all the members immediately pnor to
such Realisation have agreed to the confrary) the proceeds shall be
distributed amongst such members in the following order of pnonty

1 first, in paying to the A1 sharehokiers and the holders of ordinary
shares (arising on a conversion of A1 Shares to Ordinary Shares as
a resuilt of such Realisation) (in proportion to the number of A1
Shares and Ordinary Shares held by them respectively} parn passu
as If the same conshtuted one class of share all unpaid arrears and
accruals of any dividend due n respect of such shares,

2 secondly, in paying to the B1 Shareholders {to the extent the B1
Shares shall not previcusly have been redeemed), the A1
Shareholders and the holders of Crdinary Shares (ansing on a
conversion of A1 Shares to Ordinary Shares as a result of such
Reabhsation) {in proportion to the number of B1 Shares (if any), A1
Shares and Ordinary Shares held by them) par passu as if the same
constituted one class of share the 1ssue price of such shares,

3 thirdly, In paying to the A Shareholders and the holders of Ordinary
Shares (ansing on a conversion of A Shares to Ordinary Shares as a
result of such Realisation) (in proportion to the number of A Shares
and Ordinary Shares held by them respectively) pan passu as if the
same constituted one class of share all unpaid arrears and accruals
of any dividend due in respect of such shares,

4 fourthly, in paying to the B Shareholders {to the extent the B
Shares shall not previously have been redeemed}), the A
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A Shares to ordinary Shares as a result of such
Realsation} (in proportion to the number of B Shares (if any), A
Shares and Ordinary Shares held by them} pari passu as if the same
constituted one class of share the 1ssue pnoe of such shares,

5 lastly, in distributing the balance (“the Balance") amongst the
holders of the A1 Shares, B1 Shares (to the extent the B1 Shares
shall not previously have been redeemed), A Shares, B Shares (fo
the extent the B Shares shall not previously have been redeemed)
and the Ordinary Shares {(which for the avoidance of doubt shall
include Ordinary Shares ansing on a conversion of A1 Shares and/or
A Shares) as follows
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Return of allotment of shares

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

Class of share

A

Prescribed particulars

(c) {continued)

51 50% of the Balance to the B1 Shareholders (if any), the A1
Shareholders and the holders of Ordinary Shares (ansing oh a
conversion of A1 Shares to ordinary Shares as a result of such
Realisation) (in proporbon to the number of B1 Shares, A1 Shares
and Ordinary Shares held by them) pan passu as iIf the same
constituted one class of share, and

52 50% of the Balance to the B Shareholders (if any), the A
Shareholders and the holders of Ordinary Shares (including those
arising on a conversion of A Shares to Ordinary Shares as a result of
such Realisation) (in proportion to the number of B Shares, A Shares
and Ordinary Shares held by themn) par passu as if the same
constifuted one class of share

{d) None

CHFPODD
10/09 Version 2 0




In accordance with
Section 555 of the
Companses Act 2006

SHO1 - continuation page

Retum of altotment of shares

Statement of capital {Prescribed particulars of nghts attached to s

hares)

Class of share

E

Prescribed particulars

(a) The B shares shall not carry any nghts to attend or to vote at a
general meeting

{b) The B shares shall have no nght to participate in the profits of the
Company by way of a cash dividend

(c) The B share nghts, as respects capial, to participate in a
distribution are subject to the following provisions

In the event of a hquidation or other return of capital (other than a
redemption of shares or the purchase by the Company of its own
shares) the surplus assets of the Company available for distribution
to members remaining after payment of all other debts and liabiities
of the Company (including payment of all outstanding principal and
interest in respect of loan stock) and of the costs charges and
expenses of such winding up, shail be applied in the following
manner and order of prionty

1 first, in paying to the A1 Shareholders all unpaid arrears and
accruals of any dividend due i respect of such shares,

2 secondly, in paying to the A1 Shareholders and B1 Shareholders
(in proportion to the number of A1 Shares and B1 Shares held by
them respectively) pan passu as if the same constituted one class of
share the ssue price of such shares,

3 thirdly, m paying to the A Shareholders all unpaid arrears and
accruals of any dividend due in respect of such shares,

4 fourthly, n paying to the A Shareholders and B Shareholders (in
proportion to the number of A Shares and B Shares held by thern
respectively) pan passu as if the same constituted one class of share
the 1ssue price of such shares,

5 fifthly, in paying to the Ordinary Shareholders all unpaid arrears
and accruals of any dvidend due in respect of the Ordinary Shares,

& sixthly, in paying to the Ordinary Shareholders (in proportion to the
numbers of Ordinary Shares held by them) the issue price of such
shares,

7 lastly, in distrbuting the balance amongst the holders of the A1
Shares, the A Shares and the Ordinary Shares pari passu as If they
were all shares of the same class
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Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share B (continued)

Prescribed particufars

{c) (contnued)

On the occurrence of a sale of 90% of the shares in Issue, or a listing
or an asset sale of 50 % n the value of the assets of the Company
("Realisation"), then (unless all the members immediately prior to
such Realisation have agreed to the contrary} the proceeds shall be
distnbuted amongst such members in the foliowing order of pnonty

1 first, in paying to the A1 shareholders and the holders of ordinary
shares (ansing on a conversion of A1 Shares to Ordinary Shares as
a result of such Realisation) (in proportion to the number of A1
Shares and Ordinary Shares held by them respectively) pan passu
as If the same constrituted one class of share all unpaid arrears and
accruals of any dividend due in respect of such shares,

2 secondly, in paying to the B1 Shareholders (to the extent the B1
Shares shall not previously have been redeemed), the A1
Shareholders and the holders of Ordinary Shares (ansing on a
conversion of A1 Shares to Ordinary Shares as a result of such
Realisation) (in proporhion to the number of B1 Shares (if any), A1
Shares and Ordinary Shares held by them) pan passu as if the same
constiuted one class of share the i1ssue price of such shares,

3 thirdly, in paying to the A Shareholders and the holders of Ordinary
Shares (ansing on a conversion of A Shares to ordinary Shares as a
result of such Realsation) (in proportion to the number of A Shares
and QOrdinary Shares held by them respectively) pan passu as if the
same constituted one class of share all unpaid arrears and accruals
of any dividend due n respect of such shares,

4 fourthly, \n paymng to the B Shareholders {to the extent the B
Shares shali not previously have been redeemed), the A
Shareholders and the holders of Ordinary Shares (arising on a
conversion of A Shares to ordinary Shares as a result of such
Realisation) (in proportion to the number of B Shares (if any}, A
Shares and Ordinary Shares held by them) pan passu as If the same
conshtuted one class of share the 1ssue pnce of such shares,

5 lastly, \n distributing the balance (“the Balance”) amongst the
holders of the A1 Shares, B1 Shares (to the extent the B1 Shares
shall not previously have been redeemed), A Shares, B Shares (to
the extent the B Shares shall not previously have been redeemed)
and the Ordinary Shares (which for the avoidance of doubt shalt
include Ordinary Shares arnsing on a conversion of A1 Shares and/or
A Shares) as follows
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Statement of capital {Prescribed particulars of rights attached to s

hares)

Class of share

B (continued)

Prescribed particulars

(¢) (continued)

51 50% of the Balance to the B1 Shareholders {if any}, the A1
Shareholders and the holders of Ordinary Shares {ansing on a
conversion of A1 Shares to Ordinary Shares as a result of such
Realisation) {in proportion to the number of B1 Shares, A1 Shares
and Crdinary Shares held by them) par passu as if {he same
censtituted one class of share, and

52 50% of the Balance to the B Shareholders (if any), the A
Shareholders and the holders of Ordinary Shares {Including those
ansing on a conversion of A Shares to Ordinary Shares as a result of
such Realisation) (in proporiion to the number of B Shares, A Shares
and Ordinary Shares held by them) pan passu as If the same
constituted one class of share

(d) On a sale of 90% of all the equity shares in issue, or a iisting or
an asset sale of 50 % in the value of the assets of the Company , the
B shares then in 1ssue shall be redeemed n full or an amount equal
to the 1ssue price together with all unpaid arrears and accruals of any
dividend due in respect of shares (subject to in the case of an asset
sale, {I) the Board having obtained prior consent from the FSA or
other applicable regulatory body that the proposed distribution will
not cause the Company to breach #ts ongoing capital requirements
under The Payment Services Regulations 2009 and (u) the
Company, ff necessary for its continuing business, being able to
continue to meet its ongoing capital requirement under The Payment
Services Regulations 2009} There shall he paid on the redemption of
each B Share an amount equal to the 1ssue price thereof together
with alf unpaid arrears and accruals of any dividend due in respect of
such shares Where the B Shares are to be redeemed on a listing
each 8 Shareholder may elect by notice in wniing to be given to the
Company not less than 14 days prior to the expected date of
redemption to have all or some of tus B Shares redeemed at the
issue price out of the proceeds of a new 1ssue of ordinary shares to
be subscnbed for by hum
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