In accordance with
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

PIris

LASERFORM

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

< What this form is for
You may use this form to give

% What this form Is NOT

You cannot use this fom

UEHAI

notice of shares allotted following notice of shares taken bt
Incorporation on formation of the comg
for an allotment of a new
23/08/2011
shares by an unhimited ct COMPANIES HOUSE
n Company details

[Pl fedefefels]

Company number

Company name in {ull | PHOTOBOX HOLDCO LIMITED

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

Al fields are mandatory unless
specified or indicated by *

Allotment dates ©

[

o F6 [0f7 [R[l1lT
wow FF FF PP

O Allctment date
If all shares were allotted on the
sama day enter that date in the
‘from date' box I shares were
allotted over a penod of ims,
complete both *from date’ and to

date' boxes
Shares allotted
Please give detalls of the shares allotted, including bonus shares © Currency
If cumency detalls are not

(Please use a continuation page if necessary.)

completed we will assume currency
15 i pound sterling

Class of shares Curency © Number of shares Nominal value of Amount paid Amount (if any)

(E g Ordinary/Preference etc ) allotted each share {including share unpaid (including
premium) on gach share premium) on
share each share

IORDINARY I ‘ 5618413 | 0.001 r 0 001 l 0.00

|c ereFERENCE [ | 7esorar| o 001 o 001 | 0 00
If the allotted shares are fully or partly paid up otherwise than in cash, please g°"ﬂ"""“°" page .
state the consideration for which the shares were allotted leasa use a continuation page t

necassary

Details of non-cash

consideration

ifaPLC, please attach

valuation report {if

appropnate)
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0311 Version 50 Laserlorm Intemaponat 311
LONDQCS/3489172




— = p tgu—

g

SHO1

Retumn of allotment of shares

Statement of capital

Section 4 (also Section § and Section 6, if appropnate) should reflect the
company's Issued ¢apital at the date of this retumn

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

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

Class of shares Amount paid up on Amount (if any) unpaid Number of shares €3 \ Aggregate nomunal value €

(E g Qrdinary/Preference eic ) each share € on each share €@

I PLEASE SEE ATTATCHED | ‘ | | £

| | | | o |
l | | | B :
| | | | g
{ Totals | 0 | £ 0 00 3
I Statement of capital (Share capital in other currencies) r

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

e ar

Currency uss

Class of shares Amount pard up on Amouni {if any) unpad Numbar of shares € Aggregate nominal value €
{E g Ordinary  Preference etc ) each share © on gach share @
|A-0RDINARY | 1 oo| o.oo| 1[ 1 00
| Totals I 1 | 1 00
Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregata nominal value €
{E g Ordinary/Prefarence eic) cach share @ on each share €

|

|

|
| |
f

Totals

|
| |
| |
| |

Statement of capital (Totals)

1ssued share capital

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

© Total aggregate nominal value
Please [ist total aggregate values n
differen? currencies separately For

Total number of shares | 100002538

axampie £100 + €100 +$10 etc.

Total aggregate £100002.5837 + US$1

nominal value ©

© Inciuding beth the nominat value and any © E g Number of shares issued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statemant of Capital continuation
© Total number of 1ssued shares in this class page if necessary
CHFPO25
03/41 Vergion 50

LONDOCS/3489172




in accordance wih SHO1 - continuation page
Companies Act 2006 Retum of allotment of shares
Statement of capital
Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each currency
Currency GBP
Class of shares Amount paid up on Amount {if any) unpaid Number of shares € l Aggregats nomnal value €
{E g Ordmaryipreference etc) each share € on each share €
|ORDINARY | 0 001| 0 oo| 25139734! 26,139 73
|0RDINARY NON-VOTING | 0.001| 0.00| 4334 l 4,33
]A PREFERENCE | 0 001| 0 00| 31369641[ 31,369 64
{B PREFERENCE ’ o 001 0 00 7077781 | 7,077 78
|c PREFERENCE [ 0 001| o.ooi 35411047| 35,411 05
| | l | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | I
| | | | |
| | | | l
l | | | |
| | | | |
| | [ | |
| | | | |
! | | | |
| | | | |
I I | | |
| Totalsl 100002537| 100,002 53
© Including both the nommal vatue and any © Eg Number of shares 1ssued multiplied by
share premium nominal value of each share
© Total number of issued shares in
this class
CRFPO25 Laserform Internabonal 5110
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SHO1

Return of allotment of shares

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

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

Class of share

IA— CRDINARY

Prescribed particulars
L+

{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
holders of the A-ordinary shares shall be entitled to receive a
davidend as declared by the company

{c) Subject to the rights attached to the Preference shares, if the
company is wound up, the liquidator may divide among the holders of
the A-orfinary shares in specie the remaining assets of the

company

{d) The A-ordinary shares are not lssued 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
©

(a}) On a show of hands every member shall have cne vote and on a
poll every member shall have one vote for every share of which he
ig the holder

{b) Subject to the rights attached to the Preference shares, the
holders of the ordinary shares 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 liguidator may divide among the helders of
the 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 NON-VOTING
Prescnbed parhcubrs {a) The holders of the mon-voting ordinary shares shall not have
‘) any voting rights with reapect to the shares of non-voting ordinary

shares held by such holders

(b} Subject to the rights attached te the Preference shares, the
holders of the non-voting ord:nary shares 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 liguidator may divide among the holders of
the non-voting ordinary shares in specie the remaining assets of
the company

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

€ Prescribed particutars of rights
attached to shares

The particulars are

a particulars of any voling nghts,
including nghts that anse only i
certain circumstances,

b particulars of any nghts, as
respects dvadends, to paricipate
in a distnbution,

¢ particulars of any nghts, as
respects capial, to participate
in a distnbution {including on
winding up), and

d whether the shares are to be
redeemed or are liable o be
redeemed at the option of the
company or tha shareholder and
any terms or condiions relating
to redemption of these shares

A separate table must be used for
each class of share

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

Signature 1
l } am signing this form on behalf of the company © Societas Europaea
If the form 18 being filed on behalf
Signature Signature of a Socletas Europaea (SE) please
delete ‘duector’ and inseri detalls
- X of which organ of the SE the person
For and on signing has membership
GADQ NOQPANEC ST © Person authorised
This form may be signed by Under either section 270 or 274 of
Director @, Secretary, Person authonsed €, Administrator, Admnistiative recewver, | e Companies Act 2008
Receiver, Receiver manager, CIC manager
CHFPO25
03/11 Verson 5 0
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In geccordance wath
Sectlon 555 of the
Companies Act 2006

SHO1 - continuation page
Retumn of allotment of shares

B

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

Class of share

A PREFERENCE

Prescrbed particulars

(a) Each holder of outstanding Class A Praference Shares shall be
entitled to cast such number of votes as 18 egual 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 decermining
shareholders entitled to vote on such matter The holders of Class
A Preference Shares, Class B Preference Shares and Class C
Prefarence Shares shall vote together with the holders of Ordinary
Shares as a saingle class

{b) The holders of the Class A Preference Shares shall be entitled
to receive dividends at the rate per annum of USS0 09229 per Class
A Preference Share {as appropriately adjusted to reflect any
subdivision or consclidation of Class A Preference Shares) (the
“Class A Accruing Dividends”) plus the amount of [US$e] in respect
of all dividends previcusly accrued (as of the Closing Date) on the
shares of Series A Preferred Stock pursuant to the Photoways
Cercificate {(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 1s8sued, whether or
not earned or declared, shall be cumulative, and together with the
Clags A Accrued Dividends shall be payable when and as declared by
the Board or the Company

¢) In the event of any voluntary or involuntary liquidatien,
dissolution or winding up of the Company and after the payment of
all preferential amounts reguired to be paid to the holders of
shares of Liguidation Preference Shares the hocldere of Class A
Preterence Shares Lhen outstanding shall be entitled to be paid out
of the assets available for distribution to its shareholders,
bafore any payment shall be made to the holders of Ordinary Shares,
Non-Voting Ordinary Shares or any other c¢lass or geries of shares
ranking on liquidation subordinate to the Class A Preference Shares
by reason of the rights attaching thereto, an amount equal to the
greater of (a) USS1 153604721271 per share, as adjusted for scrip
dividends, sub-divisions, consolidations or other similar
recapitalisations effected after the Closing Date affecting the
ghares of Claas A Preference Shares (cthe "Class A Original Issue
Price") plus any dividends declared but unpaid thereon, including,
without limitation, the Class A Accruing Dividends and the Claas A
Accrued Dividends; and (b) such amount per share as would have been
received had all shares of Class A Preference Shares been converted
to Ordinary Shares in accordance with Article 12 immediately prior
to such liquidation, digsolution or winding uvwp The amount to which
& holder of a Clags A Preference Share isg entitled to receive is
hereinafter referred to as the "Class A Liquidation Amount™ 1If
upon any such liquidation, dissolution or winding up of the
Company, after payment in full of the Class B Liquidation Amount
and the Class C Liquidation Amount, the remalning assets available
for distribution to its shareholders shall be insufficient to pay
the holders of Class A Preference Sharea and any class or series of
shares ranking on liguidar:ion pari 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 cless or ger:es of
shares ranking on liquidation pari passu with the Class A
Preference Shares shall share in any distribution of the remaining
asaets available for distribution in proportion to the respective
amgunta which would otherwise be payable in respect of the ghares
held by them upon such distripution if all amounts payable on or
with respect to such shares were paid in full

{d} The A Preference shares are not issued as redeecmable, and a are
not redeemable other than pursuant to Chapter 5 of Part 18 of the
Companies Act 2006

CHFPOZS
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

[B PREFERENCE

Prescribed particutars

(a} Each holder of outstanding Class B Preference Shares shall be
antitled to cast such number of votes as is 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 entitled to vote on such matter The holders of Class
B 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 holdars of the Class B Preference Shares shall be entitled
to receive in preference to the holders of any other class or
serles of shares {(other than the holdera 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 US$S0 15256
per Claas B Preference Share (as appropriately adjusted to reflect
any subdivision or c¢onsolidation of Class B Freference Shares) (the
"tlass B Accruing Dividends") plus the amount of [US$e] in reapect
af all dividends previcusly accrued {(as of the Closing Date} on the
shares of Series B Preferred Stock pursuant to the Photoways
certificate (the *"Class B Accrued Dividends"} The Class B Accruing
pividends 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
Accrued Dividends have not been declared by the Board or the
Company

¢) 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 Class C Preference Shares
{the "Ligquidation Preference Shares") then cutstanding shall rank
pari passu and the holders of such shares shall be entitled to be
paid out of the essets available for distribution to ite
sharehocldera, 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 liguidaticon
subordinate to the Liquidation Preference Shares by reason of the
rights attachaing thereto, an amcunt equal to the greater of (a) in
the case of the Class B Preference Shares, US§l 907 per share, as
adjusted for scrip dividends, sub-divisions, consolidations or
other similar recapitalisations effected after the Closing Date
affecting the Class B Preference Shares (the "Class B Original
Issue Price®) plus any dividends declared but unpaid thereon,
including, without limitation, the Class B Accruing dividends and
the Class B Accrued Dividends (b) such amount per share as would
have been recelved had all Liquidatlion Preference Shares been
convarced to Ordinary Shares in accordance with Article 12
immediately prior to such liquidation, dissolution or winding uwp
The amount to which a holder of a class B Preference Share ls
entitled to receive is referred to as the "Class B Liquidation
Amount® If upon any such liquidatien, of the Company the remaining
agsets available for distribution to 1ts shareholders shall be
insufficient to pay the hclders of bLiquidation Preference Shares
the full amount to which they shall be entictled, the holders of
Liquidation Preference Shares shall share in any distribution of
the remaining assets available for distribuction in proportion te
the respactive 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 redeemable, and & are
not redeemable other than pursuant to Chapter 5 of Part 18 of the
Companies Act 2006

CHFP025
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

C PREFERENCE

Prescribed particulars

(a) Each holder of ocutstanding ¢lass C Preference Shares shall be
entitled to cast such number of votes as is equal te the number of
Ordinary Shares into 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 che 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
clasg

{b} The holders of the Class C 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 B Preference
Shares) and on a pari passu basis with the holders of Class B
Preference Shares, dividends at the rate per annum of [8 0%] per
Class C Preference Share (as appropriately adjusted to reflect any
subdivision or consolidation of Claas 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 Clasa C
Preference Share was first issued, whether or not earned or
declared, shall be cumulative, and shall be payable, in prioricy to
payments to all other classes or seriesa of sharesa {other than the
payment of Class B Ahccrulng Dividends and Class B Accrued
Dividends) when and as declared by the Board or the Company, or, Lf
any Class € Accruing Dividends have not been declared by the Beard
or the Company, upon a l:quidation, diassclution or winding up of
the Company

c) In the event of any voluntary or involuntary liquidation,
disgolution or winding up of the Company, the Clasa B Preference
Shares and Class ¢ Preference S5hares (the "Liquidation Preference
Shares®) then ocutstanding shail rank pari passu and the holders of
such shares shall be entitled to be pald out of the assets
available for diascribution to its shareholders, before any payment
shall be made to the holders of Class A Preference Shares, Qrdinary
Shares, Non-Voting Ordinary Shares or any other class of shares
ranking on ligquidation subordinate to the Liquidation Preference
Shares by reason of the rights attaching thereto, an amount egual
to the greater of (a) in the case of the Class C Preference
Shares, €E[1 75] per share as adjusted for scrip dividends, sub-
divigions, consolidaticns or other similar recapitalisations
effected after the Closing Date affecting the Class C Preference
Shares (the "Class C Original Issue Price"} plus any dividends
declared but unpaid thereon, including, without limitatien, the
Class C Accruing Dividends (b) such amount per share as would have
been received had all Ligquidation Preference Shares been converted
to Ordinary Shares immediately prior te such liguidation,
dissolution or winding up If upon any such liguidacion,
dissolution or winding up of the Company the remaining assets
avajilable for distribution to ite shareholders shall be
insufficient to pay the holders of Liguidation Preference Shares
and any ¢lass or series of shares ranking on liguidation pari passu
with the Liquidation Preference Shares shall share in any
distribution of the remaining assets avallable for distribution in
proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upon such
distribution i{f all amounts payable on or with respect to such
shares were paid in full

(d}) The C Preference phares are not issued as redeemable, and a are
not redeemable other than pursuant to Chapter 5 of Part 1B of che
Companies Act 2006

CHFPO25
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SHO1

Return of allotment of shares

B Presenter information

mmportant information

You do not have o give any contact informatian, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

[cmem REF . EWR
| comom 20 64 ) Mo TE LA

!‘“"" 100 New BRIOLE STREET
l

| Paem gy

[ [ fcafv] [e[a]a
| G f L)

[* 233 CHAmcEr LawE
| 1807 9191000

Checklist

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 match the
information held on the public Register

[J You have shown the date(s) of allotment in

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

E Where to send

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

For companles registered In England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardrff

For companies registerad in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinbusgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further mformation please see the guidance noles
on the website at www companeshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the

section 2 forms page on the website at
J You have completed all appropnate share details in .
seclion 3 www.companieshouse.gov.uk
3 you have completed the appropnate sections of the
Statement of Capital
[ You have signed the form
CHFPO25
0311 Version 5 0
LONDOCS/3489172




