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In accordance with
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

<5 IRIS Laserform

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

v

What this form is NOT fi
You cannot use this form
notice of shares taken by
on formation of the compz
for an allotment of a new
shares by an unlimited co

What this form is for

You may use this form to give
notice of shares allotted following
incorporation

A36

Company number

Company details

Ele s [T

i

28/03/2014
COMPANIFS HOVISF

=» Filling In this form
Please complele in typescnpt or in

Company name in full

EANARY SYSTEMS LTD

bold black capitals

Allfields are mandatory unless
specified o indicated by *

From Date

To Date

Allotmentdates ©
of  TFofs Falofify
FForrrrrr

d
-

© Allotment date
If all shares were aflotied on the
same day enter that date In the
'from date’ box If shares were
allolted over a penod of ime,
complete both 'from dafe’ and 'to
date' boxes

Shares allotted

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

© currency
If currency details are nol
compleled we will assume currency

Is i pound slerling
Class of shares Currency © Number of shares Nomunal vatue of Amount paid Amount (if any)
{Eg Ordinary/Preference etc ) aliotted each share (including share unpaid (inciuding
premium} on each share premism) on
shara each share
IA Ordinary Shares IGBP | 7833 I 0 01 10.00 | 0.00

|

|

|
| | | |
| | |

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

Caontinuation page
Please use a continuaiion page if

necessary
Detatls of non-cash
consideration
If aPLC, please attach
valuation report (if
appropriate)
L]
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SHO1

Return of allotment of shares

Statement of capital

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

company's 1ssued capital at the date of this retum

n Statement of capital (Share capital in pound sterting (£))

issued capltal Is in sterling, only complete Section 4 and then go fo Section 7

Please complete the table below to show each class of shares held in pound steriing If all your

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominal valus €

(E g Ordinary/Preference etc ) each share € on each share @
IOrdinary | 1 00[ 0 oo| 27000 [£ 270 00
|ordinary \ 166 67| 0 00] 73000 [ 730 00
|A ordinary [ 10 00[ 0 oo| 7833 |£ 78 33
I | I 0 00 l l£
[ Totals | 107833 [€ 1,078 33
ﬂ 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 paxd up on Amount (If any) unpaid Number of shares € Aggregate norunal value €

{E g Ordinary / Preference etc ) each share €) on each share @
I Totals | |

Currency

Class of shares Amounf patd up on Amount {If any) unpaid Number of shares €3 Aggregate nominal valua €

(Eg Ordinary/Preference efc ) each share € on each share €

| |

| |

Totals

|
| |
| |
| |

|
f
-

Statement of capital (Totals)

tssued share capital

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

@ Total aggregate nominal value
Please list tolal aggregate vafues in
different currencles separately For

Total number of shares | 107, 833

example £100 +€100 +$10 ele

Total aggregate £1,078 33

nominal value ©

© E g Number of shares ssued muliphed by
nominal value of each share

© Including both the nominal value and any
share premum

© Tolal number of issted shares in this class

Continuation Pages
Please use a Staternent of Capttal continuation
page f necessary

98027445v1\csdp
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SHO1

Return of allotment of shares

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

Please give the prescribed parliculars 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

ORDINARY

Prescribed particulars
L1

11 The A Ordinary Shares and the Ordinary Shares
shall rank equally in all respects save as set out
below

12 In the event of a return of assets on a
ligquidation or capital reduction or otherwise, the
Lic¢uidation Surplus shall be dastributed as follows-

SEE CONTINUATION SHEET

Class of share

A ORDINARY

:',rescnbed particulars

11 The A Ordinary Shares and the Ordinary Shares
shall rank equally in all respects save as set out
bealow

12 In the event of a return of assets on a
liguidation or capital reductaon or otherwise, the
Liguidation Surplus shall be distraibuted as follows

SEE CONTINUATION SHEET

Class of share

Prescribed particulars

© Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voing nghls,
including nghts that artse only in
ceriam circumstances,

b parlculars of any rights, as
respects dividends, to parlicipals
in a disinbution,

¢ paricutars of any nghts, as
respecis capilal, to participate
in a distribution (including on
vanding up), and

d  whether the shares aze lo be
redeemed or are liable {o be
redeemed at the option of the
company or the shareholder and
any terms or conditions relafing
to redemption of these shares

A separate able must be used for
each class of share

Continuation page
Please use a Slatement of Capital
conbnualion page if necessary

Signature

I | am signing this form on behalf of the company

Signature

Sgnature

X S X

This form may be signed by \‘o
Director @, Secretary, Persan authonsed €, AdministrXpr, Administrative recewver,
Recetwer, Receiver manager, CIC manager

@ Socletas Europaea

if the form is being filed an behalf
of a Societas Eurapaea (SE) please
delete ‘director’ and [nsert details

of whuch organ of the SE the person
signing has membership

© Person authorised

Under either section 270 of 274 of
the Qompanies Acl 2006

98027445vicsdp

CHFPQ25
03111 Version 5 ¢




In accordance with
Sechion 555 of the
Companes Act 2006

SHO1 - continuation page
Relurn of aliotment of shares

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

Class of share

QOrdinary

Prescribed pariculars

first, each Equity Shareholder shall be
entitled in respect of their Bquity Shares to
payment of an amount per Equity Share egqual
to the nominal value of that Eguity Share or,
1f the Ligquidation Surplug 15 wnsufficient to
enable payment to each Equity Shareholder for
all the Equity Shares held by them then such
Liguadationn Surplus shall be paid te the
Equity Shareholders in proportion to the
number of Eguity Shares held by each of them,

thereafter 1f therea as any remaining
Liguidation Surplus each Equity Shareholder
shall be entitled in respect of their Equaty
Shares to payment of an amount per Equity
Share equal to the Individual Premium or, af
the remaining Liguidation Surplus 1s
insufficient to enable payment of the
Individual Premium to be made then such
remaining Liguidation Surplus shall be paad
to the Eguity Shareholders 1in proportion to
the aggregate premium paid n respect of the
Equity Shares held by them,

thereafter 1£ there 1s any remaining
Ligquadation Surplus each Equity Shareholder
shall be entitled 1n respect of their Equity
Shares to payment of such amount per Equaity
Share {1f any) as w1ill ensure that after
payment pursuant to paragraph 1 2 2 has been
made all EBquity Shareholders will have
recerved (whether pursuant to this paragraph
12 or by way of dividend or other
distraibution) the Maxaimum Return or, i1f the
remaining Liguadation Surplus 1s insufficient
to enable all Equity Shareholders to have
recerved the Maximum Return then such
remaining Laiguidation Surplus shall ba pa:id
to Eguity Shareholders in such proportions as
to ensure that as far as possible all Eguity
Shareholders will have received the Maximum
Return after payment has been made pursuant
to paragraph 1 2 2, and

thereafter any balance shall be paid to the
Equity Shareholders in proportion to the
number of Equity Shares held by each of them

In the event of an Asset Sale, the Company
shall thereupon he wound up and the assets
available dastributed 1in accordance waith
paragraph 1 2

---See Continuation Sheebt---

98031356v1\csdp

CHFPg25

Laserform Intermational 510




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

Ordinary

Prescribed parficulars

In the event of a Sale where the Exit Valuation is
lower than or equal to the Issue Price paid by the
holders of the A Shares, the total of all and any
consideration received {whether 1n cash or
otherwise) in respect of the Shares that are the
subject of the Sale ghall be re-allocated between
the sellers of such Shares so as to ensure that
the Sale proceeds are distrabuted as follows

141 farst in paying to the holders of the A
Shares any Arrears,

142 second in payang to the holders of the A
Shares the Issue Prace paid for the A
Shares, and

143 the balance {i1f any) of such assgets
shall be distributed amongst the holders
of the Ordinary Shares and the A Shares
pari passu as 1f the same constituted
one class of share

Immediately prxior to an IPO where the Exat
Valuation 1s lower than the Issue Price paid by
the holders of the A Shares, the Company shall (to
the extent that 1t 1s able to do so), by way of
bonus i1ssue, allot to each holder of A Shares by
way of capatalisation of reserves such number of
Ordinary Shares (disregarding any fraction of a
Share) as shall have an aggregate price per share
at which such Ordinary Shares in the Company are
to be offered for =ale, placed or otherwise
marketed pursuant to the IPO equal to the Issue
Price of the A Shares held (together with any
Arrears)

Save with the consent of The Mercia Fund, the
Company shall ensure that any and all premium(s)
pard into the share premium account of the Company
in respeck of Shares allotted after the date of
adoption of these Articles shall be preserved in
order to enable the Company to satisfy its
obligations in paragraph 1 5 If the Company 15 not
lawfully permitted to make any bonus issue
pursuant to paragraph 1 5, 21t shall offer the
holders of A Shares the right to subscribe for the
number of Ordinary Shares referred to in paragraph
1 5 at par

-—--See Continuation Sheet---
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In accordance with
Section 555 of the
Compares Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescribed parliculars of nghts atlached to shares)

Class of share Ordinary
Prescribed particulars [Definitions

*A Shares" means the A ordinary shares of £0 01 each in
the capital of the Company,

"Arrears" means all arrears, accruals and deficiencies
of any dividend or other sums payable in respect of the
relevant Share whether or not earned or declared and
irrespective of whether or not the Company has had, at
any time, sufficient distrabutable profits to pay such
dividend or sums, together with all interest and cther
amounts payable thereon,

"Aaget Sale” means the completion of a sale of all or
substantially all (as a going concern) of the business
and assets of the Company and/or its subsidiaries,

"“Equity Shareholder®" means a holder of Equity Shares,
"Egquity Shares" means Ordinary Shares and A Shares;

"Exit Valuation" means the price per share on an Exit,
as follows-

(a) in the case of a Sale, the aggregate amount of
consideration received and to be received by the
shareholders in respect of Shares the subject of
the Sale together wath any non cash
consaderation whach might reasonably be
considered to form part of the aggregate
consideration payable in respect of the Sale
divided by the total number of Equity Shares the
subject of the Sale,

{b) the anticapated listing price per share of the
shares on an IPO,

~~-See Continuation Sheet---
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In accordance with
Sechion 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of aliotment of shares

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

Class of share

Ordinary

Prescribed particulars

"Individual Premium* means in respect of a Eguity Share,
the premium paid in respect of that Equity Share,

“IPO" means he listing of the entire share capital or
Ordinary Share capital of the company to tradang on a
public market or stock exchange,

*Issue Price" means in relation to any Share, the amount
paid up or credited as paid up on it (including the full
amount of any premium at which such Share was issued
whether or not such premium 1s applied for any purpocse
after that),

"*Liquidation Surplus" means on a return of assets on a
liguidation or capital reduction or otherwise, the
assets of the Company reamining after the payment of ats
liabilities,

"Maximum Return" means the maximum value of the
cumulative amount paid per Equity Share that any one of
the Equity Shareholders would have received following
payment under paragraphs 1 2 1 and 1 2 2,

*Ordinaxy Shares" means ordinary shares of £0 01 each in
the capital of the Company,

*Sale" The transfer (whether through a single
transaction or a series of transactions} of Shares as a
result of which any person (or persons connected with
each other, or persecns acting in concert with each other
(within the meaning given in the City Code on Takaovers
and Mergers as in force at the date of the transfer))
would hold or acquire beneficial ownership of or over
that number of shares in the Company which in aggregate
confers mere than 50 per cent of the votaing rights
normally exercisable at general meetings of the Company,

*The Mercia Fund"' means MERCIA GROWTH NOMINEES LIMITED
{company number (07711161), MERCIA GROWTH NOMINEES 2
LIMITED (company number 08452385), whose registered
offices are at Forward House, 17 High Street, Henley-in-
Arden BS5 SAA actaing by its manager Mercira Fund
Management Limited {company number 06973399} whose
regrstered office 1s at Forward House, 17 High Street,
Henley-in-Arden B95 5AA and any other Investment Fund
which 1s managed by Merc:ia Fund Management Limited from
time to time and which 1s a holder of Shares

98031405v1\csdp
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In accordance with
Section 555 of the
Gompanies Act 2006

SHO1 - continuation page
Return of allotment of shares

7

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

Class of share

‘;TOrdxnary

Prescribed particulars

123

first, each Equity Shareholder shall be
antitled in respect of their Egquity Shares to
payment of an amount per Equaty Share equal
to the nominal value of that Equity Share or,
1f the Liquidation Surplus 18 insufficient to
enable payment to each Equity Shareholder for
all the Equity Shares held by them then such
Liguadation Surplus shall be paid to the
Fguity Shareholders in proportion to the
number of Equaty Shares held by each of them,

thereafter 1f there as any remaining
Liquidation Surplus each Equity Shareholder
shall be entatled in respect of their Eguity
Shares to payment of an amount per Equity
Share egual to the Individual Premium or, af
the remaining Liguirdation Surplus 1S
insufficient to enable payment of the
Individual Premaiun to be made then such
remaining Ligquadation Surplus shall be paid
to the Eguity Shareholders in proportion to
the aggregate premium paid in respect of the
Equity Shares held by them,

thereaftrer 1 £ there 18 any remaining
Liguidation Surplus each Eqguity Shareholder
shall be entatled in respect of their Equity
Shares to payment of such amount per Equity
Share (1f any) as will ensure that after
payment pursuant to paragraph 1 2 2 has been
made all Equaty Sharehclders will have
received (whether pursuant to thig paragraph
12 or by way of dividend or other
drstraibut:on) the Maxaimum Return or, 1f the
remaining Ligquadation Surplus is insufficient
toe enable all Equity Shareholders to have
received the Maximum Return chen such
remarning Liguidation Surplus shall bhe paxd
to Equity Shareholders in such proportions as
to ensure that as far as possible all Equaty
Shareholders will have received the Maximum
Return after payment has been made pursuant
to paragraph 1 2 2, and

thereafter any balance shall be paid to the
Equity Shareholders 1in proportion to the
number of Equity Shares held by each of them

---See Continuaticn Sheet---
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In accordance with
Sechon 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A Ordinary

Prescribed particulars

In the event of an Asset Sale, the Company shall
thereupon be wound up and the assets available
distributed in accordance with paragraph 1 2

In the event of a Sale where the Exit Valuation is
lower than or equal to the Issue Price paid by the
holders of the A Shares, the total of all and any
consideration received (whether ain cash or
otherwise} 1in respect of the Shares that are the
subject of the Sale shall be re-allocated between
the sellers of such Shares 50 as to ensure that
the Sale proceeds are dastributed as follows

141 first in paying to the holders of the a
Shares any Arrears,

142 second 1n paying t¢ the holders of the A
Shares the Issue Price paid for the &
Shares, and

143 the balance (1f any) of such assets
shall be distributed amongst the holders
of the Ordinary Shares and the A Shares
pariy passu as 1f the same constituted
ong class of share

Immediately prior to an IP0O where the Ex:it
Valuation 1s lower than the Issue Price paid by
the holders of the A Shares, the Company shall (to
the extent that it s able to do so0), by way of
bonus issue, allot to each holder of A Shares by
way of capitalaisation of reserves such number of
Ordainary Shares (disregarding any fraction of a
Share} as shall have an aggregate price per share
at which such Ordinary Shares in the Company are
to be offered for sale, placed or otherwise
marketed pursuant to the IP0O equal to the Issue
Price of the A Shares held (together with any
Arrears)

Save with the consent of The Mercia Pund, the
Company shall ensure that any and all premium(s)
paid into the share premium account of the Company
in respect of Shares allotted after the date of
adoption of these Articles ghall be preserved in
order to enable the Company to satisfy aits
obligations in paragraph 1 5 If the Company 1s not
lawfully permitted to make any bonus 1issue
pursuant to paragraph 1 5, 1t shall offer the
holders of A Shares the right to subscribe for the
number of Ordinary Shares referred to in paragraph
1l 5 at par

~-~-See Continuation Sheet---
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In accordance with
Section 555 of the
Compantes Acl 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Prescnibed pariiculars of rights attached to shares)

Class of share

A Ordinary

Prescrived parliculars

Dafinitions

"A Shares" means the A ordinary shares of £0 01 each in
the capital of the Company,

*Arrears’ means all arrears, accruals and deficiencires
of any divadend or other sums payable in respect of the
relevant Share whether or not earned or declared and
irrespective of whether or not the Company has had, at
any time, gufficient distributable profits to pav such
dividend or sums, tegether with all interest and other
amcuntes payable thereon,

“Apset Sale" means the completion of a sale of all or
substantially all (as a going concern) of the business
and assets of the Company and/or 1ts subsidiaries,

“Equity Shareholder” means a holder of Equity Shares,
"Equity Shares" means Ordinary Shares and A Shares,

*Exit Valuation" means the price per share on an Exit,
as follows

{a) wn the case of a Sale, the aggregate amount of
consideration received and to be received by the
shareholders in respect of Shares the subject of
the Sale together with any non cash
cons:deration which might reasonably be
cons:dered to form part of the aggregate
consideration pavable in respect of the Sale
davaided by the total number of Equity Shares the
subject of the Sale,

[§=)] the anticipated listing price per share of the
shares on an IPO,

"Individual Premium"™ means 1n respect of a Eguity
Share, the premium paid in respect of that

Equity Share,

--~See Continuation Sheet---
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In accordanca with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of aflotment of shares

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

Class of share

A Qrdinary

Prescnibed particulars

"IPO" means he listing of the entire share capital or
Ordinary Share capital of the company to trading on a
public market or stock exchange,

"Issue Price" means in relation to any Share, the amount
paid up or credited as paid up on 1t {including the full
amount of any premium at which such Share was 1ssued
whecher or not such premium is applied for any purpose
after that),

‘*Liguidation Surplus” means on a return of assets on a
ligquadation or capital reduction or otherwise, the
assets of the Company reamining after the payment of its
liabilitaes,

"Maximum Return® means the maximum value of the
cumulative amount paid per Egu:ty Share that any one of
the Equaty Shareholders would have received following
payment under paragraphs 1 2 1 and 1 2 2,

*Ordinary Shares" means ordinary shares of £0 01 each in
the capital of the Company,

"Sale" the transfer {(whether through a saingle
transaction or a series of transactions) of Shares ag a
result of which any person (or persons connected@ with
each other, or persons acting in concert with each other
(writhin the meaning given in the City Code on Takeovers
and Mergers as in force at the date of the transfer})
would hold or acguire beneficial ownership of or over
that number of shares in the Company which in aggregate
confers more than 50 per cent of the voting rights
normally exercisable at general meetings of the Company,

"The Mercia Fund" means MERCIA GROWTH NOMINEES LIMITED
{company number (07711161}, MERCIA GROWTH NOMINEES 2
LIMITED (company number 0845238%5), whose registered
cffices are at Forward House, 17 Hagh Street, Henley-in-
Arden B95 5AA acting by 1ts manager Mercia Fund
Management Limited (company number 06973399) whose
registered office 1s at Forward House, 17 High Street,
Henley-in-Arxden B95 5AA and any other Investment Fund
which 1s managed by Mercia Fund Management Limited from
time to time and which is a holder of Shares

9B031474vi\csdp
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SHO1

Return of aliotment of shares

B?resenter information

n Important information

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

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

@ Where to send

| Conscttsre [ AUREN GRIEVE

[mernm
Mills & Reeve LLP

Im'm 78-84 Colmore Row

' Postiewn Bl rmaingham

|0mfme¢en
R o N KN A

lcwnw United Kingdom

!Dx DX 707290 BIRMINGHAM 65

lnnmm 0121 454 4000

n 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

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

secfion 2
seciion 3

Statement of Capital
L] You have signed the form

L} You have completed all appropriate share detarls In

[] You have completed the appropnate sections of the

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

For companies registered in England and Wales:
The Regsirar of Companies, Companies Houss,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardhff

For companies registered in Scotland-

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

139 Fountanbridge, Edinburgh, Scolland, 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 Flaor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further iInformation please see the guidance notes
on the website at www companteshouse gov uk
or emall enguiries@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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