In accordance with
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

P1T1S

LASERFORM

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

< What this form 1s for
You may use this form to give
notice of shares allotted following
Incorporation

What this form 1s NOT
You cannot use this for
notice of shares taken t
on formation of the com
for an allotment of a nev
shares by an unlimited ¢

THURSDAY

QT

171172011
COMPANIES HOUSE

Company number

Company details

[7fefefelefelo]

Company name in full ; PHOTOBOX HOLDCO LIMITED

=> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Allotment dates ©@

From Date E”W WPB— FWH[’T
To Date Idild_ {rlm_— I-Y-—’y—[;—ly_.

€ Allotment 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 time,
complete both ‘from date' and 'to
date' boxes

Shares allotted

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

© Currency
If currency detalls are not
completed we will assume currency
1510 pound sterling

Class of shares Currency € Number of shares Nomunal value of Amount paid Amount {If any)
{E g Ordinary/Preference etc ) allotted each share (including share unpaid {Including
premium) on each share premium) on
share each share
|ORDINARY ‘ | 81687 | 0 001 ‘1 754369483 | 0 00

| | | | |

|

|

If the allotted shares are fully or partly paid up otherwise than in cash, please
stale the consideration for which the shares were allolted

Continuation page
Please use a continuation page If
necessary

Details of non-cash
consideration

lfaPLC, please atlach
valuation repori (if
appropriate)

Department for Business
Innavation & Skills

BIS
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (alsc Section 5 and Section 6, if appropriate) should reflect the
company's issued capital at the date of this retum

< B

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

Please complete the table below to show each class of shares held 1n pound sterling If all your
issued capital I1s 1n sterling, only complete Section 4 and then go to Section 7

Amount (if any) unpaid
on each share €@

Amount paKd up on
each share €@

Class of shares
{E g Ordinary/Preference etc )

Number of shares € ‘ Aggregate nominal value €

l PLEASE SEE ATTATCHED r r ! |E
| | I | g
| i i | g
} —

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 Amount pad up on
(E g Ordinary / Preference etc ) gach share €

Amount (if any) unpaid
on each share @

Number of shares €

Aggregate nominal value €

| B |

| Totals

or 0 00

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share €@

Amount (if any} unpaid
on each share @

Number of shares €3 ‘Aggregate nominal value €

| | |

-

Totals l
6 | ,

Statement of capital (Totals)

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

Total number of shares | 100184224

Total aggregate £100184 224

nominal value ©

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

© Eg Number of shares 1ssued multphied by
nomunal value of each share

© Including both the nominal value and any
share premium

© Total number of 1ssued shares in this class page If necessary

Continuation Pages
Please use a Statement of Capital continuation
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nacoancewh — SHO1 - continuation page
Companies Act 2006 Return of allotment of shares
Statement of capital
Please complele the table below to show any class of shares held in other
currencies Please complete a separate table for each cumency,
Currency GBP
Class of shares Amount paid up on Amount (it any) unpaid Number of shares €3 | Aggregate nominal value €
{Eg Ordinary/preference etc ) each share @ on each share €
|OR.DINARY | 0 001| 0 oo] 26321422| 2,632 14
lORDINARY NON-VOTING | 0.001| 0 00] 4334[ 4.33
|A PREFERENCE I 0 oo]_l 0 00! 31369641' 31,369 64
IB PREFERENCE I 0 001| 0 00| 7077781| 7,077 78
Ic PREFERENCE | 0 001[ 0 oo[ 35411046‘ 35,411 06
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | l | |
| | | | |
| | | | |
| | I | |
| | | | |
| | | l |
| | | | l
| | | | |
| | | | |
| | | l |
| | | | |
| | | | |
| | | | I
’ Totals r 100184224| 76,494 95
© Including both the nominat value and any © Eg Number of shares issued multiphed by
share premium nominal value of each share
© Total number of issued shares in
this class
CHFPO25 Laserform Intematonal 510
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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 (Prescnbed particulars of rights attached to shares)

Class of share

A PREFERENCE

Prescnbed particulars

{a) Each holder of outstanding Class A Preference Shares shall be
entitled to cast such number of votes as is equal to the number of
Ordinary Shares inta which the Class A Preference Shares held by
such holder are convertible as of the record date for determining
shareholders entitled to vote on much matter The holders of (lass
A Preference Shares, Class B Preference Shares and Class €
Prefarence Shares shall vote together with the holders of Ordinary
Shares as a single classg

(b) The holders of the Class A Preference Shares shall be entitled
to receive dividends ac the racte per annum of US$0 09225 per Clasa
A Preference Share (as appropriately adjusted to reflect any
subdivision or congolidation of Class A Preference Shares) {the
"Class A Accruing Dividends"} plus the amount of (US17,018,826e] 1in
respect of all dividends prev:icusly accrued {(as of the Closing
Date) on the shares of Series A Preferred Stock pursuant to the
Photoways Certificate {the *Class A Accrued Dividends"} The Class
A Aceruing Dividends ghall accrue from day te day commencing on the
date on which each Class A Preference Share was first issued,
whether or not earned or declared, shall be cumulative, and
together with the Class A Accrued Dividends shall be payable when
and as declared by the Board or the Company

¢) In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Company and after the payment of
all preferential amounts required to be paid to the holders of
shares of Liguidation Preference Shares the holders of Class A
pPreference Shares then outstanding shall be entitled to be paid out
of the assets available for distribution to its shareholders,
before any payment shall be made to the holders of Ordinary Shares,
Non-vVoting Ordinary Shares or any other class or series of shares
ranking on liguidation subordinate to the Clags A Preference Shares
by reason of the rights attaching thereto, an amount equal to the
greater of (a) USS1 183604721271 per share, as adjusted for scrip
dividends, sub-diviasions, consclidations or other similar
recapitalisations effecred after the Closing Date affecting the
shares of Class A Preference Shares (rhe "Class A Original Issue
price") plus any dividends declered but unpa:d thereon, including,
without limltacion, the Class A Accrulng Dividends and the Clasgs h
Aecrued Dividends, and (b) such amount per share as would have been
received had all ghares of Class A Preference Shares been converted
to Ordinary Shares in accordance with Article 12 immediately prior
to such liquidation, dissolution cor winding up The amount to which
a holder of a Class A Preference Share 13 entitled to receive is
hereinafter referred to as the *Class A Liguidation Amount® If
upon any gsuch liquidation, dissolution or winding up of the
Company, after payment in full of the Class B Liguidation Amount
and the Class C Liguidation Amount, the remaining assets available
for distrabution to its shareholders shall be insufficient to pay
the holders of Class A Preference $hares and any c¢lass or serles of
shares ranking on liquidarion pari passu with the Class A
preference Shares the full amount to which they shall be entatled,
the holders of Class A Preference Shares and any class or series of
shares ranking on liquidation pari passu with the Class A
Preference Shares shall share in any disctribucion of the remaining
assets available for distribution in proportion te the respective
amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full

{(d) The A Preference shares are not 1i1ssued as redeemable., and a are
not redeemable other than pursuant to Chapter 5 of Part 18 of the
Companies Act 2006
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

B PREFERENCE

Prescnbed particulars

{a} Bach holder of outstanding Class B Preference Shares shall be
entitled to cast such number of votes as is equal to the number of
Qrdinary Shares into which the Class A Preference Shares held by
such holder are convertible as of the record date for determining
shareholders entitled to vore on such matter The holders of Class
B Preference Shares, Class B Prefercnce Shares and Class C
Prefercnce Shares shall vote together with the holders of Ordinary
Shares as a single class

(b} The holders of the Class B Preference Shares shall be entitled
to receive in preference to the holders of any other class or
series of shares (other than the holders of Class C Preference
Shares) and on a pari passu basis with the holders of Class C
Preference Shares, dividends at the rate per annum of USS50 15256
per Class B Preference Share (as appropriately adjusted to reflect
any subdivision or consclidation of Class B Preference Shares) {the
"Claas B Accruing Dividends") plus the amount of {US§4,407,895#] in
regpect of all dividends previously accrued {as of the Closing
Dace} on the gshares of Series B Preferred Stock pursuant to the
Photoways Certificate {(the "Class B Accrued Dividends®} The Class
B Accruing Dividends shall accrue from day to day commencing on the
date on which each Class B Preference Share was first issued,
whether or not earned or declared, shall be cumulative, and
together with the Class B Accrued Dividends shall be payable, in
priority to payments to all other classes or series of shares
[other than payment of Class C Accruing Dividends) when and as
declared by the Board or the Company, or, if any Class B Accruing
Dividends or Class B ARccrued Dividends have not been declared by
the Board or the Company

c) In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Company, subject to applicable
laws, the Class B Preference Shares and Clags C Preference Shares
{the *"Liquidation Preference Shares") then outstanding shall rank
parl passu and the holders of such shares shall be entitled to be
paid out of the assets available for distribution to its
sharehclders, before any payment shall be made to the holders of
Clags A Preference Shares, Ordinary Sharea, Non-Voting Ordinary
Shares or any other ciasa of shares ranking on liquidation
subordinate te the Liguidation Preference Shares by reason of the
rights attaching thereto, an amount equal to the greater of (a) in
the case of the Class 3 Preference Shares, US$§1 %07 per share, as
adjusted for secrip dividends, sub-divisions, consolidations or
other similar recapitalisations effected after the Closing Date
affecting the Class B Preference Shares {the "Clags B QOrigiral
Issue Price®) plus any dividends declared but unpaid thereon,
including, without limitation, the Class B Accruing Daividends ard
the Class B Accrued Dividends (b) such amount per share as would
have been received had all Liguidation Preference Shares been
converted to Ordinary Shares in accordance with Arcicle 12
immediately pricr to such ligquidacion, dissolutlion or wainding up
The amount to which a holder of a Class B Preference Share 13
entitled to receive is referred to as the "Class B Ligquidation
Amcunt" ILf upon any such liguidation, of the Company the remaining
aggets available for distribution to 1ts shareheolders shall be
insufficient to pay the holders of Liguidation Preference Shares
the full amount to which they shall be entitled, the holders of
Liguidation Preference Shareg shall share in any distribution of
the remaining assets available for distribution in propertion ko
the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution 2f all amounts
payable on or with respect to such shares were paid in full

{d) The B Preference shareg are not issued as redeemable, and a are
not redeemable other than pursuant co Chapter 5 of Part 18 of the
Companies Act 2006
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In accordance with
Section 555 of the
Compames Act 2006

SHO1 - continuation page
Return of alfotment of shares

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

Class of share

C PREFERENCE

Prescnbed particulars

{(a) Each holder of outstand:ng Class C Preference Shares sghall be
entitled to cast such number of votes as 18 equal to the number of
Ordinary Shares into whaich the Class C Preference Shares held by
such holder are convertible as of the record date for determining
shareholders entitled to vote on such matter Subject to
applicable laws and the Articles holders of Classa A Freference
Shares, Class B Preference Shares and Class C Freference Shares
shall vote together with the holdersa cof Ordinary Shares as a single
class

{b} The holders of the Class C Preference Shares shall be entitled
to receive in preference tc the holders of any other class or
series of shares (other than the holders of Class B Preference
Shares) and on a pari passu basis with the holders of Class 8
Preference Shares, dividends at the rate per annum ¢of [8 0%} per
Class C Preference Share (as appropriately adjusted to reflect any
subdivision or consclidation of (lass € Preference 5Shares} (the
"Class C Accruing Dividends") The Class C Accruing Dividends shall
accrue from day vo day commencing on the date on which each Class C
Preference Share was first issued, whether or not earned or
declared, shall be cumulative, and shall be payable, in priority to
payments to all other classes or series of shares (other than the
payment of Class B Accruing Daividends and Class B Accrued
Dividends) when and as declared by the Board or the Company, or, f
any Class € Accruing Dividends have not been declared by the Board
or the Company, upon a liguidation, dissolution or winding up of
the Company

¢) In the event of any voluntary or involuntary laquidation,
dissolution or wainding up of the Company, the Class B Preferance
Shares and Class C Preference Shares {(the "Liquidaticn Preference
Shares") then outstanding shall rank par:i passu and the holders of
such shares shall be entitled to be pald out of the assets
avallable for distribution to its shareholders, before any payment
ghall be made to the holders of Class A Preference Shares, Ordinary
Shares, Non-voting ¢rdinary Shares or any other clasa of shares
ranking on liguidation subordinate to the Liquidation Preference
Shares by reason of the rights attaching thereto, an amount equal
to the greater of (a} in the case of the Class C Preference
Shares, £(1 75435495} per share as adjusted for scrip dividends,
sub-divisions, consolidations or other similar recapitalisations
effected after the Closing Date affecting the Clags C Preference
Shares {the "Class C Original Issue Pricer) plus any dividends
declared but unpaid thereon, including, without limitation, the
Class C Accruing Dividends (b) such amount per share as would have
heen received had all Liguidation Preference Shares been converted
to Ordinary Shares immediately prior to such liguidation,
dissolution or winding up 1f upon any such liguidation,
dissolution or winding up of the Company the remaining asaets
available for distribution to its shareholders shall be
insufficient to pay the holders of Liguidation Preference Shares
and any class or geries of shares ranking on liquidation pari passu
with the Liguidation Preference Shares shall share in any
distribution of the remaining assets available for distribution in
proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upen such
distribution if all amounts payable on or with respect to such
shares were paid in full

(d} The C Preference shares are not issued as redeerable, and a are
not redeemable other than pursuant to Chaptor 5 of Part 18 of the
Companies Act 2006

CHFPO25
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Section 5

Class of share

A-ORDINARY

Prescribed particulars
L1

(a) On a show of hands every member shall have cone vote and on a
poll every member shall have one vote for every share of which he
1s the holder

{b) Subject to the rights attached tc the Preference shares, the
holders of the A-ordinary shares shall be entitled to receive a
dividend as declared by the company

(c) Subject to the raights attached to the Preference shares, if the
company 1s wound up, the liguidator may divide among the hcolders of
the A-orfinary shares in specie the remaining assets of the

company

{d) The A-ordinary shares are not 1ssued as redeemable, and are not
redeemable other than pursuant to Chapter 5 of Part 18 of the
Companies Act 2006

Class of share

ORDINARY

Prescribed particulars
(1]

(a} Cn a show of hands every member shall have one vote and on a
poll every member shall have one vote for every share of which he
1s the holder

(b) Subject to the rights attached to the Preference shares, the
holders of the ordinary shares shall be entatled to receive a
dividend as declared by the company

(¢) Subject to the rights attached to the Preference shares, 1f the
company 138 wound up, the liquidator may divide among the holders of
the cordinary shares in specie the remaining assets of the company

(d) The ordinary shares are not 1ssued as redeemable, and are not
redeemable other than pursuant to Chapter 5 of Part 18 of the
Companies Act 2006

Class of share

ORDINARY NON-VOTING

Prescrbed particulars
(1]

(a) The holders of the mon-voting ordinary shares shall not have
any voting rights with respect to the shares of non-voting cordinary
shares held by such holders

(b} Subject to the rights attached to the Preference shares, the
holders of the non-voting ordinary shares shall be entitled to
receive a dividend as declared by the company

{c) Subject to the rights attached to the Preference shares, 1f the
company 1s wound up, the liguidator may divide amonyg the holders of
the non-voting ordinary shares in specle the remaining assetsg of
the company

{d} The non-voting ordinary shares are not 1gsued as redeemable,
and are not redeemable other than pursuant tc Chapter 5 of Part 18
of the Companies Act 2006

© Prescnbed particulars of rights

attached to shares

The particulars are

a particulars of any voling nghts,
including nghts that anse only n
certain crrcumstances,

b particulars of any rghts, as
respects dividends, 1o pariicipate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate
In a distnbution {Including on
winding up), and

d whether the shares are o be
redeemed or are hable o be
redeemed at the ophon of the
company or the shareholder and
any terms or conditions refating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page If necessary

Signature

| tam s1gnIng this form on behalf of the company

Signature

Siynature

© Socetas Europaea

If the form 1s being filed on behalf
of a Societas Europaea {SE) please
delete 'director’ and insert details

of which organ of the SE the person
signing has membership

© Person authonsed

. This form may be signed by Under exther section 270 or 274 of
Director @, Secretary, Person authorised €, Administrator, Administrative recewer, | ' Companies Act 2006
Receiver, Receiver manager, CIC manager
CHFPO25
0311 Version 50
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SHO1

Return of allotment of shares

HPresenter information

n Important information

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

| Contsctname RRF BWK

| Company nama

|

|Mdress 100 NEW BRIDGE STREET

BAKER & MCKENZIE LLP

[Pns“"w“ LONDON

CountyRegion

= FE

rc"“"w ENGLAND

|D’< 233 CHANCERY LANE

|Teleph0ﬂﬂ + 44 20 7919 1000

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following:

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

[] You have shown the date(s) of ailotment in
section 2

] You have completed all appropriate share detalls in
section 3

[J You have completed the appropniate sections of the
Statement of Capital

[ ] You have signed the form

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

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return It to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Companies House,
Fourth floor, Edimburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotfand, 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

ﬂ Further information

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

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