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Company details

Company number

[olr[1fzTs s o s
I Funding Circle Holdings Limited

Company name In full

-} Filling in this form
Please complete in typescript
or In bold black capitals

All fields are mandatory unless
specified or indicated by *

Allotment dates ©

o[ (5 [2[o[A[5
e P P T

© Allotment date
I 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 details of the shares allotted, included bonus shares

© Currency
If currency details are not
completed we will assume
currency 1s In pound sterling

Class of shares Currency @ Nrngber Icl)fn g Nocr?_.mgl value of .?mtlnudni palg AmoU‘;\t((ILIar:‘y)
shares allotie each share including share unpad (including
(E g Ordnary/Preference etc ) premum) on each | share premium) on
share each share
*C Ordinary Shares of £0 00001 3,473,500 0 0000100 0 000010 0 000000
If the allotted shares are fully or partly paid up otherwise than in cash,
please state the consideration for which the shares were allotted
Details of non-cash
consideration
If a PLC, please attach
valuation report (if
appropnate)
CHFP013
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SHO1

Return of allotment of shares

In accordance wath
Section 555 of the

Companies Act 2006
Statement of Capital
Section 4 {also Section 5 and Section 6, If appropnate) should reflect the
company's 1ssued capital at the date of this return
n 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 1ssued capttal 1s 1n sterling, only complete Section 4 and then go to Section 7

Class of shares Amount pad up on Amount (if any) unpaid | Number of shares € Aggregate nominal
{E g Ordinary/Preference etc ) each share @ on each share @ value ©
As per continuation sheet(s) 226,429,300 £ 220,707 595000
£
£
| | £
| Totals | 226,429,300 § 220,707 595000
H 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
(E g Ordinary/Preference etc )

Amount (f any) unpaid | Number of shares €
on each share @

Amount paid up on
each share @

Aggregate nominal
value ©

Totals

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share ©

Amount (if any) unpaid | Number of shares &
on each share @

Aggregate nominal
value ©

Totals |

Statement of capital (Totals)

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

Tota! number of shares | 226,429,300

Tota! aggregate
nominal value @

GBP 220,707 595000

© Total aggregate nominal

Please hst total aggregate values
in different currencies

separately For example

GBP 100 + EUR 100

+ USD 10 elc

© Including both the nominal value and any
share premum

© E g Number of shares i1ssued multiphed by
nomina!l value of each share

Continuation Pages

@ Total number of i1ssued shares in this class

Please use a Statement of Capital
centinuation page If necessary

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123834) CHFP013

03111 Version 50




etewe SHOT - continuation page

Companes Act 2006 Return of &llotment of shares

Statement of capital

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

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value @
(E g Ordmary/preference etc ) each share @ on each share @
| A Ordinary Shares 0 00001 0 | 1656000 | 1656
I B Ordinary Shares 0 00333 0 I 650000 | 65
| | |
| | | |
|
|
| | | |
| | | |
| | |
| |
| |
| | | |
| | | |
| | |
|
| CUBTOTAL Foil THIS PAGE Totals| 2306000 2306
© Including both the nominal value and any © £ g Number of shares issued multiplied by
share premium nominal value of each share
6 Total number of issued shares in
this class

CHFPDOO
03/11 Version 50




In accordance with
Sectron 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency

Class of shares
(E g Ordinaryfpreference etc }

Amount paid up on
each share ©

Amount (f any) unpaid
on each share ©

Number of shares &

Aggregate nomimnal value @

l C Ordinary Shares

0 00001

0

| 3473500

| 34735

| SUBTOTAL

THIS

PAGE

Totals| 3473500

| 34735

share premium

this class

@ Induding both the nominal value and any

© Total number of 1ssued shares in

© E g Number of shares 1ssued multiplied by

nominal value of each share

CHFPOOOD

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

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 paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value @
(E g Ordinary/preference etc ) each share © on each share @
Ordinary Shares | 0 001 0 [ 40838400 40839 4
Ordinary Shares | 00272 0 | 24544700 245447
| Ordinary Shares | 0031 0 194300 194 3
| Ordinary Shares | 0032 0 45200 [452
| Ordinary shares [0 0341 [0 2000 E
l Ordinary Shares ’ 0 03426 IF | 8300 ’ 83
| Ordinary Shares | 00344 0 [64700 647
| Ordinary Shares | 00761 0 [ 98800 98 8
Ordinary Shares | 00811 0 | 59600 596
Ordinary Shares l 008134 0 I 92000 92
I Ordinary Shares 00817 0 473500 [ 4735
| Ordinary Shares 01788 0 2200 | 22
Ordinary Shares 07727 0 [ 5791400 5791 4
|
I
| | | |
| | | |
|
|
|
|
| SOBTOTAC FOL THIS PALE Totals| 72216100 72216 1

© Including both the nominal value and any
share premium

© E g Number of shares 1ssued multiphed by
nominal value of each share

6 Total number of 15sued shares in
this class

CHFPDOO

03/11 Version S50




nucrinen®  SHOT - continuation page
Companies Act 2006 Return 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
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominat value ©
{E g Ordinary/preference etc ) each share @ on each share @
I Series A Preferred Shares 0 0875 IO 27392200 | 273922
| |
| |
| | |
| | |
| | |
| | | | |
| | | | |
| |
|
| | |
| | |
| | |
| |
| |
| | | | |
| | | | |
| |
| | | | |
| | | | |
| | | | |
| 3 U\?TOTA C O THIS VAGE Total5| 27392200 | 273922
© Including both the naminal value and any © £ g Number of shares 1ssued multiplied by
share premium nominal vatue of each share

© Total number of 1ssued shares in
this class

CHFPODO
03/11 Version 50




{n accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency

Class of shares
{E g Ordnary/preference etc )

Amount paid up on
each share @

Amount {if any} unpaid
on each share @

Number of shares &

Aggregate nominal value €

Sernies B Preferred Shares

0315 0

31492900

31492 ¢

—

[ sveTUTAL

FOL  This PaGE

Totals

31492900

31492 9

0 Induding both the naminal value and any
share premium

0 Total number of issued shares in
this dass

© E g Number of shares 1ssued multiplied by

norminal value of each share

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

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 Number of shares @

{E g Ordnary/preference etc )

Amount paid up an
each share ©

Amount {if any) unpaid
on each share @

Aggregate nominal value €

[ Series C Preferred Shares 0 001 0 4358700 43587
Series C Preferred Shares 00272 0 1652700 16527
Series C Preferred Shares | 07727 o | 26509100 [ 26509 1

| | | | |

| | | |

| | | |

| |

| |

| | | | |

|

|

|

| |

| | | |

| | | |

| | [ |

| | | |

| | | |

| | | |

| | | |

I S O@ WTAL Forl TH (s /AG E- Tutalsl 32520500 32520 5

© Including both the nominal value and any
share premium

© E g Number of shares 1ssued multiplied by
nominal value of each share

© Total number of 1ssued shares in
this dass

CHFPOQO

03/11 Version 50




naadmest®  SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

Statement of capital

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

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aqgregate nominal value @
(E g Ordinary/preference etc ) each share © on each share @
| Senes D Preferred Shares I 0 001 IO 4372900 l 4372 9
| Senes D Preferred Shares 00272 | 0 309800 3098
| Senes D Preferred Shares 0315 l 0 126400 1264
l Series D Preferred Shares | 07727 ’0 1026800 l 1026 9
Series D Preferred Shares 18579 0 I 19759700 | 197697
| |

| | | |
| | | |

| |
| | |

| |

| |
| | |
| | | |
| | | |
| | | |
| | | |
| | | |

|
|

| SUBTDTAL For THIS PAGE Totas] 25505700 | 265957

® Including both the nominal value and any
share premim

@ Total number of 1ssued shares in
this class

© E g Number of shares 1ssued multiplied by
nominal value of each share

CHFPO0O

03/11 Version 50




nxodewt:  SHOT - continuation page

Companies Act 2006 Return of allotment of shares

Statement of capital

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

Currency

Class of shares Amount pard up on Amount (f any) unpad Number of shares ® Aggregate nominal value ©
{E g Ordnary/preference etc } eath share O on each share @
| Senes E Preferred Shares 0001 o [ 429000 429

Series E Preferred Shares 00272 0 703500 7035

Sernes E Preferred Shares 00817 ] 20200 202
I Senes E Preferred Shares l 0 0875 | 0 I 1179100 [ 11791
I Senes E Preferred Shares 0315 IO [127000 ‘ 127
| Series E Preferred Shares 07727 o |—§98700 | 3987
| Sernies E Preferred Shares | 34536 E 28574900 (285729
| | | |
| | | |
| | | | |
| | |
| | | |
| | | |
| | | |
| | | |
| | | |

|
|
| | |
|
r

| OVERLALL  TOTH¢ Totals| 226429300 | 220707 595

© Including bath the nominal value and any
share premium

0 Total number of 1ssued shares in
this class

© E g Number of shares issued multiplied by

nominal value of each share

CHFPQOO

03/11 Versien 5 ¢




SHO1

Return of aflotment 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

Prescribed
particulars @

See continuation sheet(s)

Class of share

Prescrnbed
particulars @

Class of share

Prescribed
particulars ©

© Prescribed particulars of
rights attached to shares

The particulars are

{a) particulars of any voting
nghts, including nghts that
anse only in certain
circumstances,

{b) particulars of any nghts, as
respects dividends, to
participate in a distnbution,

(c) particulars of any nghts, as
respects capital, to participate
In a distributron (iIncluding on
winding up}, and

(d}) whether the shares are to
be redeemed or are hable tc
be redeemed at the option of
the company or the
shareholder and any terms or
conditions relating to
redemption of these shares

A separate table must be used
for each class of share

Continuation page

Please use a Statement of
Capita! conttnuation page if
necessary

Signature

I I am signing this form on behalf of the company

Signature

Signature

X /L\jw_y\ X

~

This form may be signed by
Director @ | Secretary, Person authonsed @, Administrator,
Administrative receiver, Recewver, Recerver manager, CIC manager

© Societas Europaea
[f the form 1s beng 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
Under either section 270 or 274
of the Companies Act 2006

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)

CHFP013
0311 Version 50




SHO1 - continuation page
Return of allotment of shares

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

Class of share

*A Ordinary Shares of £0 00001

Prescnbed particulars

The A Ordinary Shares have no voling rights

The holders of A Crdinary Shares shall be entitled to participate in any dividends
{other than the preference dividend pavable to the Senes A Preferred Shares) pro
rata to theirr shareholdings (to the extent vested), unless the Board determines that
the equity value of the Company 1s less than £450,000,000

On a distibution of assets on a liguidation or a return of capital, the Company's
surplus assets shall be distnibuted as follows (1) first, in paying to (a) the holders of
Series E Preferred Shares, £3 4536 per Senes E Preferred Share (plus any dividend
arrears) and (b} the holders of Senes D Preferred Shares, £1 8579 per Series D
Preferred Share (plus any dividend arrears), (i) second, in paying to (a) the holders
of Series C Preferred Shares, £0 7727 per Series C Preferred Share (plus any
dividend amrears), (b} the hclders of Series B Preferred Shares, £0 3150 per Series B
Preferred Share (plus any dividend arrears}, {c) the holders of Series A Preferred
Shares, £0 0875 per Series A Preferred Share (plus any dimdend arrears), and (d)
the holders of the Series A Preferred Shares, the Preference Dividend, {m) third, in
paying to the holders of the Deferred Shares, If any, a total of £1 00 for the entire
class of Deferred Shares, (1v) fourth, If the Company's surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Crdinary Shares and D Crdinary Shares, If any, a total of £1 00
for such shares, or, If the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be determined by the Board
after 2 Apnl 2015 (the "C/D Threshold Valug"), in paying to the holders of (a) C
Ordinary Shares and D Ordinary Shares and {b) unvested A Ordinary Shares and B
Ordinary Shares, If any, a total of £1 00 for such shares, or, If the Company's surplus
assets for distnbution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares a total of £1 00 for such shares, and (v)
thereaflar, the balance of the surplus assets (If any) shall be distnbuted amang the
holders of all shares (other than the Deferred Shares and any shares n respect of
which the holders have received a total of £1 under (1v)) pro rata to the number of
such shares held

The A Ordinary Shares are redeemable at the option of the shareholder at any time
within 3 months from the date of 1ssue of the relevant A Ordinary Shares

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)

CHFPO0O13
03/11 Version 5 0




SHO1 - continuation page
Return of allotment of shares

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

Class of share

*B Ordinary Shares of £0 00001

Prescnbed particulars

The B Crdinary Shares have no voting nghts

The holders of B Ordinary Shares shall be entitled to participate in any dividends
(other than the preference dividend payable to the Senes A Preferred Shares) pro
rata to their shareholdings (to the extent vested), unless the Board determines that
the equity value of the Company s less than £450,000,000

On a distnbution of assets on a iquidation or a return of capital, the Company's
surplus assets shall be distnbuted as follows (1} first, in paying to (a) the holders of
Senes E Preferred Shares, £3 4536 per Senes E Preferred Share (plus any dvidend
arrears) and (b) the holders of Senes D Preferred Shares, £1 8579 per Senes D
Preferred Share (plus any dwidend arrears), (1) second, in paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dvidend arrears), (b} the holders of Senes B Preferred Shares, £0 3150 per Senes B
Preferred Share (plus any dividend arrears), {c) the holders of Senes A Preferred
Shares, £0 0875 per Sernes A Preferred Share {plus any dividend arrears), and (d)
the holders of the Senies A Preferred Shares, the Preference Dividend, ()} third, in
paying to the holders of the Deferred Shares, if any, a total of £1 00 for the entire
class of Deferred Shares, (iv) fourth, If the Company's surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordmary Shares, C Ordinary Shares and D Ordinary Shares, if any, a total of £1 00
for such shares, or, if the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be determined by the Board
after 2 Apnil 2015 (the "C/D Threshold Value™), in paying to the hotders of (a) C
Ordinary Shares and D Ordinary Shares and (b) unvested A Ordinary Shares and B
Ordinary Shares, if any, a total of £1 00 for such shares, or, if the Company's surplus
assets for distnibution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, 8 Ordinary Shares, C
Ordinary Shares and D Ordinary Shares a total of £1 00 for such shares, and (v)
thereafter, the balance of the surplus assets (if any) shall be distnbuted among the
holders of all shares (other than the Deferred Shares and any shares in respect of
which the holders have received a total of £1 under (iv})) pro rata to the number of
such shares held

The B Ordinary Shares are not redeemable

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)

CHFPO13
03/11 Version 50




SHO1 - continuation page
Return of allotment of shares

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

Class of share

*C Qrdinary Shares of £0 00001

Prescribed particulars

The C Ordinary Shares have no voting nghts

The holders of C Ordinary Shares shall be entitled to participate in any dividends
{other than the preference dividend payable to the Senes A Preferred Shares) pro
rata to their shareholdings ({o the extent vested), unless the Board determines that
the equity value of the Company is 'ess than the threshold amount determined by
the Board after 2 Apnl 2015

On a distnbution of assets on a liquidation or a return of capital, the Company’s
surplus assets shall be distnbuted as follows (1} first, in paying to {a) the holders of
Senes E Preferred Shares, £3 4536 per Seres E Preferred Share (ptus any dividend
arrears} and (b) the holders of Senes D Preferred Shares, £1 8579 per Senes D
Preferred Share (plus any dividend arrears), (1} second, In paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dividend arrears), {b) the holders of Senes B Preferred Shares, £0 3150 per Senes B
Preferred Share (plus any dividend arrears), (c} the holders of Senes A Preferred
Shares, £0 0875 per Series A Preferred Share (plus any dividend arrears), and (d)
the holders of the Senies A Preferred Shares, the Preference Dvidend, () third, in
paying to the holders of the Deferred Shares, If any, a total of £1 00 for the entire
class of Deferred Shares, (v} fourth, if the Cempany's surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Ordmary Shares and D Ordinary Shares, if any, a total of £1 00
for such shares, or, If the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but tess than an amount to be determined by the Board
afler 2 Apnl 2015 (the "C/D Threshold Value"}, in paying to the holders of (a) C
Ordinary Shares and D Ordinary Shares and (b) unvested A Qrdinary Shares and B
Ordinary Shares, if any, a total of £1 00 for such shares, or, If the Company’s surplus
assets for distnbution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares a total of £1 00 for such shares, and {v)
thereafter, the balance of the surplus assets (if any) shall be distnbuted among the
holders of all shares (other than the Deferred Shares and any shares in respect of
which the holders have recewved a total of £1 under (iv)) pro rata to the number of
such shares held

The C Ordinary Shares are redeemable at the option of the shareho!der at any time
within 3 months from the date of 1ssue of the relevant C Ordinary Shares

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)

CHFPO13
03111 Version 50




SHO1 - continuation page
Return of allotment of shares

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

Class of share

*Ordinary Shares of £0 001

Prescribed particulars

The Qrdinary Shares shall be entitled to ¢ne vote per share

The holders of Ordinary Shares shall be entitled to participate in any dividends {(other
than the preference dividend payable to the Senes A Preferred Shares) pro rata to
{heir shareholdings

On a distnbutton of assets on a hquidation or a return of capital, the Company’s
surplus assets shall be distnbuted as follows (1) first, in paying to {(a) the holders of
Senes E Preferred Shares, £3 4536 per Senes E Preferred Share (plus any dividend
arrears) and {b) the holders of Senes D Preferred Shares, £1 8579 per Senes D
Preferred Share (plus any dividend arrears), (it) second, in paying o (a) the holders
of Senes C Prefemmed Shares, £0 7727 per Senes C Preferred Share (plus any
dividend arrears), (b) the holders of Senes B Preferred Shares, £0 3150 per Senes B
Preferred Share {plus any dividend arrears), (¢} the holders of Senes A Preferred
Shares, £0 0875 per Senes A Preferred Share (plus any dividend arrears), and (d)
the holders of the Series A Preferred Shares, the Preference Dividend, (ni} third, in
paying to the holders of the Deferred Shares, if any, a total of £1 00 for the entire
class of Deferred Shares, (iv) fourth, if the Company’s surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares, if any, a total of £1 G0
for such shares, or, If the Company’s surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be determined by the Board
after 2 Apnl 2015 (the "C/D Threshold Value"), in paying to the holders of (a) C
Ordinary Shares and D Ordinary Shares and (b) unvested A Ordinary Shares and B
Ordinary Shares, if any, a total of £1 00 for such shares, or, if the Company's surplus
assets for distribution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares a total of £1 Q0 for such shares, and (v)
thereafter, the balance of the surplus assets (if any) shall be distnbuted among the
holders of all shares {other than the Deferred Shares and any shares in respect of
which the holders have received a total of £1 under (v)) pro rata to the number of
such shares held

The Crdinary Shares are not redeemable

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)

CHFP013
03/11 Version 50




SHO1 - continuation page
Return of allotment of shares

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

Class of share

*Senes A Preferred Shares of £0 001

Prescribed particulars

The Senes A Preferred Shares shall carry the nght to one vote per share unless, at
the relevant time, the Senes A Preferred Shares are convertible mto a greater
number of Ordinary Shares or the holders of the Senes A Preferred Shares are
enhiled to Senes A anti-dilution shares, i which case, each holder of Senes A
Preferred Shares shall be entitled to exercise such number of votes as 1s equal to
the number of Crdinary Shares of which he would be the hoider assuming (a) he
had been issued all such Senes A anti-dilutton shares, and (b) all of his Sernies A
Preferred Shares (including any Senes A anti-dilution shares) were converted into
Qrdinary Shares at the then applicable conversion rate

The Senes A Preferred Shares are entitled to a fixed cash preferential dividend (the
"Preference Dividend™), which accrued at an annual rate of 8% of £8 75 in respect of
the penod from the date of 1ssue the Seres A Preferred Shares to 15 September
2013 The Preference Dividend shal! be paid on the earlier to occur an exit, IPO or
hgquidation The holders of Senes A Preferred Shares are also entitled to participate
in other dividends pro rata to their shareholdings

On a distnbution of assets on a liguidation or a retumn of capital, the Company's
surplus assets shall be distnbuted as follows 1) first, in paying to (a) the helders of
Senes E Preferred Shares, £3 4536 per Sertes E Preferred Share (plus any dividend
arrears) and (b) the holders of Senes D Preferred Shares, £1 8579 per Senes D
Preferred Share (plus any dividend arrears}, (1) second, in paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dividend arrears), (b) the holders of Senes B Preferred Shares, £0 3150 per Senes B
Preferred Share (plus any dividend arrears}, (¢) the holders of Senes A Preferred
Shares, £0 0875 per Senes A Preferred Share (plus any dividend arrears), and (d)
the holders of the Senes A Preferred Shares, the Preference Dividend, () third, in
paying to the holders of the Deferred Shares, If any, a total of £1 00 for the entire
class of Deferred Shares, (1v) fourth, if the Company's surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares, If any, a total of £1 00
for such shares, or, if the Company’s surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be deterrmined by the Board
after 2 Apnl 2015 (the "C/D Threshold Value"), in paying to the holders of (a) C
Ordinary Shares and D Ordinary Shares and (b) unvesied A Ordinary Shares and B
Ordinary Shares, If any, a total of £1 00 for such shares, or, If the Company's surplus
assets for distnbution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Crdinary Shares a total of £1 00 for such shares, and (v)
thereafter, the balance of the surplus assets (f any) shall be distnbuted among the
holders of all shares (other than the Deferred Shares and any shares in respect of
which the holders have recelved a total of £1 under {iv}} pro rata to the number of
such shares held

The Senes A Preferred Shares are not redeemable

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Lirmted (Company No 07123934)
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

*Senes B Preferred Shares of £0 001

Prescribed particulars

The Senes B Preferred Shares shall camry the nght to one vote per share unless, at
the relevant ttme, the Senes B Preferred Shares are convertible into a greater
number of Ordinary Shares or the holders of the Senes B Preferred Shares are
entitled to Senes B anti-dilution shares, in which case, each holder of Senes B
Preferred Shares shall be entitied to exercise such number of votes as 1s equal to
the number of Ordinary Shares of which he would be the holder assuming (a) he
had been i1ssued all such Sernes B anti-dilution shares, and (1) all of his Seres B
Preferred Shares (including any Series B anti-dilution shares) were converted into
Ordinary Shares at the then applicable conversion rate

The holders of Series B Preferred Shares are entitled to participate in dividends
(other than the Preference Diadend) pro rata to their shareholdings

On a distnbution of assets on a iquidation or a return of capital, the Company's
surplus assets shall be distnbuted as follows (1} first, in paying to {a} the holders of
Senes E Preferred Shares, £3 4536 per Senes E Preferred Share (plus any dividend
arrears) and (b) the holders of Senes D Preferred Shares, £1 8579 per Senes O
Preferred Share {plus any dividend arrears), (1) second, in paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dividend arrears), (b) the holders of Senes B Preferred Shares, £0 3150 per Series B
Preferred Share {plus any diwidend arrears), (¢} the holders of Senes A Preferred
Shares, £0 0875 per Senes A Preferred Share (plus any dvidend arrears), and {d)
the holders of the Senes A Preferred Shares, the Preference Dividend, (i) third, in
paying to the holders of the Deferred Shares, If any, a total of £1 00 for the entire
class of Deferred Shares, (v} fourth, if the Company’s surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares, if any, a total of £1 00
for such shares, or, If the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be determined by the Board
after 2 Apni 2015 (the "C/D Threshold Value"), in paying to the holders of (a) C
Ordinary Shares and D Crdinary Shares and (b) unvested A Ordinary Shares and B
Ordinary Shares, if any, a total of £1 00 for such shares, or, If the Company's surplus
assets for distnbution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
OCrdinary Shares and D Ordinary Shares a total of £1 00 for such shares, and (v)
thereafler, the balance of the surplus assets (if any} shall be distnbuted among the
holders of all shares (other than the Deferred Shares and any shares in respect of
which the holders have receved a tota! of £1 under (W)} pro rata to the number of
such shares held

The Series B Preferred Shares are not redeemable

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limiuted (Company No 07123934)
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

*Series C Preferred Shares of £0 001

Prescribed particulars

The Series C Preferred Shares shall carry the nght to one vote per share unless, at
the relevant tme, the Senes C Preferred Shares are convertble into a greater
number of Ordinary Shares or the holders of the Senes C Preferred Shares are
entitied to Senes C anb-dilution shares, in which case, each holder of Senes C
Preferred Shares shall be entitled to exercise such number of votes as 1s equal to
the number of Ordinary Shares of which he would be the holder assuming {a) he
had been issued all such Senes C anb-dilution shares, and (b) all of hrs Senes C
Preferred Shares (including any Sernes C anti-difution shares) were converted into
Ordinary Shares at the then applkcable conversion rate

The holders of Senes C Preferred Shares are entitled to participate in dividends
(other than the Preference Dividend) pro rata to their shareholdings

On a distnbution of assets on a quidation or a return of capital, the Company's
surplus assets shall be distnbuted as foltows (1) first 1n paying to (a) the holders of
Senes E Preferred Shares, £3 4536 per Senes E Preferred Share (plus any dividend
arrears) and (b) the holders of Senes D Preferred Shares, £1 8579 per Senes D
Preferred Share (plus any dividend arrears), () second, in paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dividend arrears), (b) the holders of Series B Preferred Shares, £0 3150 per Senes B
Preferred Share {plus any dividend arrears), {c) the holders of Series A Preferred
Shares, £0 0875 per Seres A Preferred Share (plus any dividend amears), and (d)
the holders of the Senes A Preferred Shares, the Preference Divtdend, {) third, 1n
paying to the holders of the Deferred Shares, if any, a total of £1 00 for the entire
class of Deferred Shares, {(1v) fourth, if the Company's surpius assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares, If any, a total of £1 00
for such shares, or, If the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be determined by the Board
after 2 Apnl 2015 (the "C/D Threshold Value™), in paying to the holders of (a) C
Ordinary Shares and D Ordinary Shares and (b) unvested A Ordinary Shares and B
Ordinary Shares, if any, a total of £1 00 for such shares, or, If the Company's surplus
assets for distribution are equal to or greater than the C/D Threshold Value, in
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares a total of £1 00 for such shares, and (v)
thereafter, the balance of the surplus assets (if any) shall be distnbuted among the
holders of all shares (other than the Deferred Shares and any shares in respect of
which the holders have received a total of £1 under (1v)) pro rata to the number of
such shares held

The Senes C Preferred Shares are not redeemable

Form SHO1 dated 01/09/2015 for Funding Crrcle Holdings Limited {Company No 07123934)
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SHO1 - continuation page
Return of allotment of shares

7

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

Class of share

*Senes D Preferred Shares of £0 001

Prescnbed partculars

The Senes D Preferred Shares shall carry the nght to one vote per share unless, at
the relevant time, the Senes D Preferred Shares are converhible into a greater
number of Ordinary Shares or the holders of the Series D Preferred Shares are
entitled to Senes D ant-diluhion shares, in which case, each holder of Senes D
Preferred Shares shall be entitled to exeraise such number of votes as 1s equal to
the number of Grdinary Shares of which he would be the holder assuming (a)} he
had been 1ssued all such Senes D ant-dilution shares, and (b} all of his Senes D
Preferred Shares {including any Senes D anti-dilution shares) were converied into
Ordinary Shares at the then applicable conversion rate

The holders of Senes D Preferred Shares are entitled to participate in dwidends
{other than the Preference Dividend) pro rata to their shareholdings

Cn a distnbution of assets on a hquidation or a return of capital, the Company's
surplus assets shall be distnbuted as follows (1) first, in paying to (a) the holders of
Senes E Preferred Shares, £3 4536 per Senes E Preferred Share (plus any dividend
arrears) and (b) the holders of Senes D Preferred Shares, £1 8579 per Senes D
Preferred Share (plus any dividend arrears), (1) second, in paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dividend arrears), (b} the holders of Senes B Preferred Shares, £0 3150 per Series B
Preferred Share (plus any dividend arrears), {(c) the holders of Senes A Preferred
Shares, £0 0875 per Senes A Preferred Share (plus any dividend arrears), and (d)
the holders of the Senes A Preferred Shares, the Preference Dividend, () third, in
paymng to the holders of the Deferred Shares, If any, a total of £1 00 for the entire
class of Deferred Shares, (v} fourth, if the Company's surplus assets for distnbution
are less than £450,000,000, in paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares, if any, a total of £1 00
for such shares, or, If the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amount to be determined by the Board
after 2 Apnl 2015 (the "C/D Threshold Value”), in paying to the holders of {a) C
Ordinary Shares and D Qrdinary Shares and {b) unvested A Ordinary Shares and B
Ordinary Shares, if any, a total of £1 00 for such shares, or, If the Company's surplus
assets for distnbution are equal to or greater than the C/D Threshold Value, In
paying to the holders of any unvested A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares a total of £1 00 for such shares, and (v)
thereafter, the balance of the surplus assets (f any) shall be distnbuted among the
holders of all shares (other than the Deferred Shares and any shares in respect of
which the holders have recewved a total of £1 under (1v}) pro rata to the number of
such shares held

The Senes D Preferred Shares are not redeemable

Form SHQ1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)
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Return of allotment of shares

" B

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

Class of share

*Sertes E Preferred Shares of £0 001

Prescribed particulars

The Senes E Preferred Shares shall carry the nght to one vote per share unless, at
the relevant time, the Senes E Preferred Shares are convertible into a greater
number of Ordinary Shares or the holders of the Senes E Preferred Shares are
entitled to Senes E anti-dilution shares, in which case, each holder of Senes E
Preferred Shares shall be entitled to exercise such number of votes as 1s equal to
the number of Ordinary Shares of which he would be the holder assuming (a} he
had been issued all such Senes E anti-dilution shares, and (b) all of tus Senes E
Preferred Shares (including any Senes E ant-dilution shares} were converted into
Ordinary Shares at the then apphcable conversion rate

The holders of Seres E Preferred Shares are entitled to participate in dividends
(other than the Preference Divdend}) pro rata to their shareholdings

On a distnbution of assets on a liguidation or a return of capital, the Company's
surplus assets shall be distnbuted as follows (1) first, 1n paying to (a) the holders of
Senes E Preferred Shares, £3 4536 per Senes E Preferred Share {plus any dividend
arrears) and (b} the holders of Senes D Preferred Shares, £1 8579 per Series D
Preferred Share {(plus any dividend arrears), (n} second, in paying to (a) the holders
of Senes C Preferred Shares, £0 7727 per Senes C Preferred Share (plus any
dmwdend arrears), (b) the holders of Senes B Preferred Shares, £0 3150 per Senes B
Preferred Share (plus any dividend arrears), (c) the holders of Senes A Preferred
Shares, £0 0875 per Sernes A Preferred Share (plus any dividend arrears), and (d)
the holders of the Senes A Preferred Shares, the Preference Dividend, () third, in
paying to the holders of the Deferred Shares, if any, a total of £1 00 for the entire
class of Deferred Shares, (v) fourth, if the Company's surplus assets for distnbution
are less than £450,000,000, \n paying to the holders of the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares, If any, a total of £1 00
for such shares, or, If the Company's surplus assets for distnbution are equal to or
greater than £450,000,000 but less than an amourt to be determined by the Board
after 2 Apn! 2015 (the "C/D Threshold Value"}, in paying to the holders of (a) C
Ordinary Shares and D Ordinary Shares and (b} unvested A Ordinary Shares and B
Crdinary Shares, if any, a total of £1 00 for such shares, or, if the Company's surplus
assets for distnbution are equal to or greater than the G/D Threshold Value, in
paying to the holders of any unvested A Crdinary Shares, B Ordinary Shares, C
Ordwnary Shares and D Ordinary Shares a total of £1 00 for such shares, and (v)
thereafter, the balance of the surplus assets (if any) shall be distnbuted among the
holders of all shares (other than the Deferrad Shares and any shares in respect of
which the holders have received a total of £1 under (v)) pro rata to the number of
such shares held

The Series E Preferred Shares are not redeemable

Form SHO1 dated 01/09/2015 for Funding Circle Holdings Limited (Company No 07123934)

CHFP013
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Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t 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

Contact name

Charlotte Hawkins

Company name

Funding Circle Holdings Limited

IMWS 71 Queen Victona Street

|
|

[Posmwn

{County/Reqion LOﬂdOﬂ

= e[ o[+ [

[ <" UK

[nx

[ Telephone

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following

O The company name and number match the
mformation held on the public Register

O You have shown the date(s) of allotment 1n
section 2

O You have completed all appropniate share details in
section 3

O You have completed the appropriate sections of the
Statement of Capital

O You have signed the form

Please note that all informaticn on this form will
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 tt 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 Registrar of Companies, Companies House,
Faurth fleor, Edmburgh Quay 2,

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

o LP - 4 Edinburgh 2 {Legal Post}

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

DX 481 NR Belfast 1

ﬂﬁrther information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or email enquiries@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 Compantes House
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