In accordance with
Section 555 of the S HO 1
Compantes Act 2006

Return of allotment of shares

You can use the WebFiling service ta file this form online.

Please go to www.companieshouse gov uk
5
<
& What this form Is for ¥ What this form Is NOT 3
You may use this form to give You cannot use this forr i)
notice of shares allotted following notice of shares taken by [hal
ncorporation on formation of the com

for an allotment of a new
shares by an unlimited company.

@

23/08/201 1
COMPANIES HOUSE

Company details

|
comprymamse [ 76 [ %[5 [ 44T

+ Fllling tn this form
Please complete in typescript or in

Company name in full | PHOTOBOX HOLDCO LIMITED

bold black capitals.

Al fields are mandatery uniess
specified or Indicated by *

Allotment dates ©
From Date H I?z— WIF F;]W W 'W
To Date Id F_ |m—lm_ |,—IT—P—F.

0 Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date’ box. If shares were
aliotted over a period of time,
complete both 'from date’ and ‘to
date’ boxes.

Shares allotted

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

O Currency
if currency detalls are not
complated we will assume currency
is in pound sterling

Class of shares Currency € Number of shares Nominal value of Armount pard Amsunt (if any)

{E g Ordinary/Preference etc) allotted each share (Including share unpaud (induding
premium} on each share premium) on
share each share

C PREFERENCE GBP 27,430,906 £0 001 £1 75435495

ORDINARY GBP 501,438 £0.001 £0 72167953

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

Continuation page
Please use a continuation page If

necessary.
Details of non-cash
consideration.
If a PLC, please attach
valuation report (if
appropriate)
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropnate)
company’s issued capita) at the date of this return,

should reflect the

I Statement of capital (Share capital in pound sterling (£})
Please complete the table below to show each class of shares held in pound sterling. If all your
fssued capital 15 1n sterling, only complete Section 4 and then ga to Section 7
Class of shares Amount paid up on Amount (if any) unpard Number of sharas & Aggregate nominal value ©&
(E g. Ordinary/Preference etc ) each share © on each share @
ORDINARY £0 001 £0 00 20,521,321 £ 20,521 32
ORDINARY £0 72167953 £0.00 501,438 £ 50144
ORDINARY NON-VOTING £0.001 £0 00 4,334 {€ 433
| A PREFERENCE | £0 001 £0.00 | 31,369,641 ¢ 31,380 84
| Totals| SEE OVERLEAF |£ SEE OVERLEAF
E Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other currencles
Please complete a separate table for each currency
Currency us$
Qlass of shares Amount pald up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(€ ¢ Ordinary  Preference etc.) each share @ on each share @
A-ORDINARY 100 000 1 100
|
| Totals| 1 100
Currency
Class of shares Amount paid up on Amcunt (if any) unpad Number of shares & Aggregate nominal value ©®
{E g Ordinary/Preference etc } each share O on each shere @
| Totals
‘ Statement of capital (Totals)

1ssued share capital

Please give the tota! number of shares and total aggregate nominal vaiue of

©Total aggregate nominal value
Please [ist total aggregate values in

Total number of shares |88,905,422

different currencles separately For
example £100 + €100 + $10 etc

Total aggregate

o e  |E86.:905 42+ USS100

@ Including both the nomunal value and any © £ g Number of shares issued multiplied by
share premium nominal value of each share
 Total number of 1ssued shares in this class.

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFFOQO
03/11 Version 5 0




SHO1

Retum of allotment of shares

Statement of capital

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

< §

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

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

Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc } each share @ on each share O
CONTINUED FROM PREVIOUS £
B PREFERENCE £0.001 £0 00 7,077,781 £ 7,077 78
C PREFERENCE £1 75435485 £0 00 27,430,906 £ 27,430 91
| | :
| Totals| gg 905,421 £ 86,905 42
Statement of capital (Share capital in other currencies)
Please complete the table below to show any ctass of shares held In ather currencies,
Please camplete a separate table for each currency.
Curmency
Class of shares Amount paid up en Amount (if any) unpaid Number of shares @ Aggregate nominal value @
{E g Ordinary / Preference etc) each share @ on each share ©
Totals
Currency
Class of shares Amount paid up on Amount { any) unpald Number of shares © Aggregate nominal value ©
(E g Ordinary/Preference etc) each share on each share O
Totals

Statement of capital (Totals)

issued share capital.

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

© Total aggregate nominal valye
Please list total aggregate values in
different currencies separately For

Total number of shares

example £100 + €100 + $10 etc.

Tota! aggregate
nomina! value @

O Including both the nominal vatue and any
share premium

@ Total number of 15sued shares in this dass.

O E g Number of shares issued multiphed by

nominal value of each share.

Continuation Pages
Please use a Statement of Capital continuation

page if necessary

CHFFODO
03/11 Version 5 0




SHO1

Return of allotment of shares

-

Statement of capital {Prescibed particulars of nights attached to shares)

Please give the prescnibed 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.

O Prescribed particulars of rights
attached to shares

Class of share

A-ORDINARY

The particulars are,
a particulars of any vating rights,

grescrlbed particulars

SEE ATTACHED

including rights that arise only In
certaln clrcumstances,

b particulars of any rights, as
respects dividends, to participate
1n a distrlbution,

¢ partleulars of any rights, as
respects capital, to participate
In a distribution {including on
winding up), and

d whether the shares are to be
redeemed or are llable to be
redeemed at the aption of the
company of the shareholder and
any terms or conditions relating

Class of share

ORDINARY

to redemption of these shares.

grescnbed particulars

SEE ATTACHED

A separate table must be used for
each class of share

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

Class of share

ORDINARY NON-VOTING

:)rescribed particulats

SEE ATTACHED

Signature )
l—lam signing ths forNMaH of the company.

@ Societas Europaea

If the form 15 being filed on behalf

Signature Sugprture Ji of a Societas Europaea (SE) please
X delete ‘director’ and insert detalls
. X of which organ of the SE the persen

For and on of signing has membership.

ABOGADO NIWINEES [TRTED
This form may be signed by 0’3”;"’" Iath"'h:;gfd 270 0r 274 of
Director @, Secretary, Person authorised ©, Administrator, Administrative receiver, m"e g;;p:nrm A;"zm oreido
Receiver, Recerver manager, CIC manager.

CHFPOOO

03/11 Version 5 0



neodmewt  SHO1 - continuation page
Companles Act 2006 Return of allotment of shares

Statement of capital {Prescribed particulars of rights attached to shares)
Class of share A-ORDINARY
Prescribed particulars

(a) On 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
is the holder

{b) Subject to the rights attached to the Preference Shares, the
holder of the A-Ordinary Shares shall be entitled to receve a
dividend as declared by the Company

(c) Subject to the nghts attached to the Preference Shares, if the
Company 18 wound up, the hiquidator may dwvide among the holders
of the A-Ordinary Shares in specie the remainmng 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

CHFPODO
03/11 Version 5 0




nertsaw®  SHO1 - continuation page

Companies Act 2006. Return of allotment of shares

I Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars

(a) On 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
is the holder

{b) Subject to the nghts attached to the Preference Shares, the
holder of the Ordinary Shares shall be enttled to receive a dwidend
as declared by the Company

{c) Subject to the nghts attached to the Preference Shares, if the
Company 18 wound up, the iquidator may divide among the holders
of the Ordinary Shares n 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 S of Part 18 of the
Companies Act 2006,

CHFPOOO
03/11 Version 5 0




in accordanca with
Section 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

ORDINARY NONVOTING

Prescnbed particulars

(a) The holders of the Non-Veting Ordinary Shares shall not have
any voting nghts with respect io the shares of Non-Voting Ordinary
Shares held by such holders

{b) Subject to the rights attached to the Preference Shares, the
holder of the Non-Voting Ordinary Sharas shall be entitled to
receive a dividend as declared by the Company

(c) Subject to the rights attached to the Preference Shares, If the
Company Is wound up, the hquidator may divide among the holders
of the Non-Voting Ordinary Shares in specie the remalning assets
of the Company

{d) The Non-Voting Ordinary Shares are not issued as redeemabls,
and are not redeemable other than pursuant to Chapter 5 of Part 18
of the Compames Act 2006

CHFPOOO
03111 Version 50




naedmewit  SHO1 - continuation page

Companies Act 2006 Return of allotment of shares

r Statement of capital (Prescribed 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 18 equal to the number of
Ordinary Shares into which the Class A Preference Shares held by
such holder are convertible as of the record date for determining
shareholders entitied to vote on such matter. The holders of Class
A Preference Shares, Class B Preference Shares and Class C
Preference Shares shall vote together with the holders of Ordinary
Shares as a single class

(b} The holders of the Class A Preference Shares shall be antitled
to recerve dvidends at the rate per annum of US$0 09229 per Class
A Preference Share (as appropriately adjusted to reflect any
subdivision or consolidation of Class A Preference Shares) (the
"Class A Accruing Dividends") plus the amount of US$17,018,8268 in
respect of all dwvidends previously accrued (as of the Closing Date)
on the shares of Senes A Prefarred Stock pursuant to the
Photoways Coertrficate (the "Class A Accrued Dividends™) The Class
A Accruing Dividends shall accrue from day to day commencing on
the date on which each Class A Preference Share was first 1ssued,
whether or not earned or declared, shall be cumulative, and
togsther with the Class A Accrued Dividends shall be payable when
and as declared by the Board or the Company.

(c) In the event of any voluntary or involuntary hquidation,
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
Preference Shares then outstanding shall be entitled to be paid out
of the assets avaitable for distrbution to its shareholders,

before any payment shall be made to the holders of Ordinary
Shares, Non-Voting Ordinary Shares or any other ciass or seres of
shares ranking on liquidation subordinate to the Class A Preference
Shares by reasoen of the rights attaching thersto, an amount equal
to the greater of (a) US$1 153604721271 per share, as adjusted
for scnp dividends, sub-divisions, consolidations or other similar
recapitahsations effected after the Closing Date affecting the

shares of Class A Preference Shares (the "Class A Onginal Issue
Price") plus any dividends declared but unpaid thereon, including,
without imitation, the Class A Accruing Dividends and the Class A
Accrued Dividends, and {b) such amount per share as would have
been receved had all shares of Class A Preference Shares been
converted to Ordinary Shares in accordance with Article 12
immediately prior to such liquidation, dissclution or winding up The
amount to which a holder of a Class A Preference Share is entitled
to receve 18 hereinafter referred to as the "Class A Liquidation
Amount"

CONTINUED OVERLEAF

CHFPOOO
03/11 Version 50




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 PREFERENCE

Prescribed particulars

CONTINUVED FROM PREVIOUS PAGE

If upon any such hquidation, dissolution or winding up of the
Company, after payment in full of the Class 8 Liquidation Amount
and the Class C Liquidation Amount, the remaining assets available
for distribution to its shareho!ders shall be insufficient to pay

the holders of Class A Preference Shares and any ¢lass or series of
shares ranking on liquidation pan passu with the Class A
Preference Shares the full amount to which they shall be entitled,
the holders of Class A Preference Shares and any class or senes of
shares ranking on liquidation pari passu with the Class A
Preference Shares shall share in any distnbution of the remaining
assets avallable for distnbution tn proportion to the respective
amounts which would otherwise be payabls in respect of the shares
he!d by them upon such distnbution if all amounts payable on or
with respect to such shares were paid in full

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

CHFPOOO
03/11 Version 50




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

’

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

Class of share

B PREFERENCE

Prescribed particulars

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

{b) The holders of the Class B Preference Shares shzall 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 pan passu basis with the holdars of Class C
Preference Shares, dividends at the rate per annum of US$0 15266
per Class B Preference Share (as appropriately adjusted to reflect
any subdivision or consohdation of Class B Preference Shares) (the
"Class B Accruing Dividends"} plus the amount of US$4,407,885 in
respect of all dividends previously accrued (as of the Closing Date)
on the shares of Serles 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 Praeferance Share was first 1ssued,
whether or not earned or declared, shail be cumulative, and
togethar with the Class B Accrued Dividends shall be payable, in
prionty to payments to all other classes or senes of shares (other
than payment of Class C Accruing Dividends) when and as
daclared by the Board or the Company, or, if any Class B Accruing
Dwidends or Class B Accrued Dividends have not been declared by
the Board or the Company

(c) In the event of any voluntary or involuntary liqguidation,
dissolution or winding up of the Company, subject to applicable
laws, the Class B Preference Shares and Class C Preference
Shares (the "Liquidation Proference Shares") then cutstanding shall
rank par passu and the holders of such shares shall be entitled to
bo paid out of the assets available for distnbution to its
shareholders, before any payment shall be made to the holders of
Class A Preference Shares, Ordinary Shares, Non-Voting Ordinary
Shares or any other class of shares ranking on iquidation
subordinate to the Liguidation Preference Shares by reason of the
nghts attaching thereto, an amount equal to the greater of,

CONTINUED OVERLEAF

CHFPDOO
03/11 VYersion 50




In accordance with
Section 555 of the
Companles Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B PREFERENCE

Prescribed particulars

CONTINUED FROM PREVIOUS PAGE

{a) in the case of the Class B Preference Shares, US$1 807 per
share, as adjusted for scnp dividends, sub-divisions, consclidations
or other similar recapitalisations effected after the Closing Date
affecting the Class B Preference Shares (the "Ciass B Onginal
Issue Price"} plus any dividends declared but unpaid thereon,
ncluding, without limitation, the Class B Accruing Dividends and
the Class B Accrued Dvidends, (b) such amount per share as
would have been receved had all Liquidaton Preference Shares
been converted to Ordinary Shares in accordance with Article 12
immediatsly prior to such hguidation, dissolution or winding up
The amount to which a holder of a Class B Preference Share 1s
entitied to receive 1s referred to as the "Class B Liquidation
Amount" If upon any such hquidation, of the Company the
remaining assets available for distnbution to s shareholders shall
be insufficient to pay the holders of Liquidation Preference Shares
the full amount to which they shall be entitled the holders of
Liquidation Preference Shares shall share In any distribution of
the remaining assets available for distnbution in proportion to

the raspective 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 B Preference shares are not issued as redeemabls, and a
are not redeemable other than pursuant to Chapter 5 of Part 18 of
the Companies Act 2006

CHFPOOOD
03/11 version 5 ¢




nerimew®  SHO1 - continuation page .

Companies Act 2006 Return of allotment of shares
r Statement of capital (Prescribed particulars of rights attached to shares)
Class of share C PREFERENCE

Prescribed particulars
{a) Each holder of outstanding Class C Preference Shares shatl be

entitled to cast such number of votes as is equal to the number at
Ordinary Shares nto which 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 Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares
shall vote together with the holders of Ordinary Shares as a single
clags
(b) The holders of the Class C Preference Shares shall be entitled
to receiwve in preference to the holders of any other class or
senas of shares {other than the holders of Class B Preference
Shares) and on a pan passu basis with the holders of Class B
Praference Shares dividends at the rate per annum of 8.0 per cent
per Class C Preference Share (as appropnately adjusted to reflect
any subdivision or consolidation of Class C Preference Shares) (the
"Class C Accruing Dividends") The Class C Accruing Dividends
shall accrue from day to 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 payabls, in
prionty to payments to all other classes or senes of shares (other
than the payment of Class B Accruing Dwidends and Class B
Accrued Dvidends) when and as declared by the Board or the
Company, or, if any Class C Accruing Dividends have not been
declared by the Board or the Company, upen a liquidation,
dissolution or winding up of the Company
¢) In the event of any voluntary or involuntary hquidation,
dissolution or winding up of the Company, the Class B Preference
Shares and Class C Preference Shares (the "Liquidation Preference
Shares"} then outstanding shall rank pan passu and the holders of
such shares shall be entitled to he paid out of the assets
available for distribution to its shareholders, before any payment
shall be made to the holders of Class A Preference Shares,
Ordinary Shares, Non-Voting Ordinary Shares or any other class of
shares ranking on hquidation subordinate to the Liguidation
Preference Sharas by reason of the rights attaching thereto, an
amount equal to the greater of (a) in the case of the Class C
Prefarence Shares, £1 75435495 per share as adjusted for scrip
dividends, subdivisions, consolidations or other similar
recapitahisations effected after the Closing Date affecting the Class
C Preferance Shares {the "Class C Original Issue Price") plus any
dwvidends declared but unpaid thereon, including, without imitation,
the Class C Accruing Dividends

CONTINUED OVERLEAF

CHFPOOOD
03/11 Version 50




In atcordance with
Sectlon 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

C PREFERENCE

Prescribed parhculars

CONTINUED FROM PREVIOUS PAGE

(b} such amount per share as would have been receved had all
Ligquidation Preference Shares been converted to Crdinary Shares
immediately pnor to such liquidation, dissclution or winding up If
upon any such liquidation, dissolution or winding up of the Company
the remaining assets available for distnbution to ts shareholders
shall be nsufficient to pay the holders of Liquidation Preference
Shares and any class or series of shares ranking on liquidation pan
passu with the Liquidation Preference Shares shall share in any
distnbution at the remaining assets available tor distribution in
proportion te the respective amounts which would otherwise be
payable in respect of the shares held by them upon such
distnbution if all amounts payable on or with respect to such shares
were paid 1n full

(d) The C Preference Shares are not issued as redeemable, and
are not redeemable other than pursuant to Chapter 5 at Part 18 of
the Companies Act 2006

CHFPOOC
03711 version 50




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.

(onacteam™® 061695 (AG)
Compuryam  HECHERT LLP

Address

180 QUEEN VICTCRIA STREET

|
|

IMIM

| CamtsReso | GNDON
ﬁf_ﬁﬁﬁﬁrﬁﬁﬁ

[nx 30
ltclephom

020 7184 7491

Wa Checkiist

We may retumn the forms completed incorrectly
or with Information missing.

Please make sure you have remembered the
following:

O The company name and nrumber match the
information held on the public Register

You have shown the date{s) of allotment in

section 2

You have completed all appropnate share details in
section 3

You have completed the appropriate sections of the
Statement of Capital

You have signed the form

D o a o

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

w4l 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 companles registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Cormpanies, Compantes House,
Fourth flgor, 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 Linenhal! Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

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

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

This form has been provided free of charge by Companies House

CHFPOOO
03711 Version 50




