in accordance with
Section 555 of the
Comparies Act 2006

SHO1

Return of allotment of shares

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

< What this form s for What this form is NOT fo S
You may use this form to give You cannot use this form t IS
notice of shares allotied following notice of shares taken by « [
2
Incorporation on formation of the compa T *ARXWPSWT*
for an allotment of a new ¢ A5 31/03/2011 a5
shares by an unlimited col COMPANIES HOUSE
r Caompany details
Company number o} I 6 I 0|5 | 5 | 2 (7 I 1 —> Filling In this form
Please complete in typescnpt or in
Company name in full I SHEPHERD DIRECT LIMITED bold biack capitals
| Al fields are mandatory unless
specified ¢r indicated by *
E Allotment dates ©
From Date |‘3 ld 0 !'“o I’“s |V2 iv 0 |V 1 |V 1 © Allotment date
If all shares were allotted on the
To Date ¢ Id 1m im |y |v ‘v lr same day enter that date in the
‘from date’ box if shares were
allotted over a petiod of ime,
complete both from date’ and 'to
dale' boxes
ﬂ Shares allotted
Please give details of the shares ailotted, including bonus shares © g‘&“::zy detals are not
A . i
(Please use a continuation page if necessary ) completed we vl assume curency
_ 15 1n pound sterfing .

Class of shares Cumrency © Number of shares Nominal value of Amount paid Amount {if any)

(Eg Ordinary/Preference elc.) allofted each share (including share unpad (including
premium) on gach shara premium) on
share each share

lC ordinary shares rﬁ 10582693 | 1.00 r 1.00 r 0 ¢o

| |

|
e

-

I the allotted shares are fully or partly paid up otherwse than in cash, please c"““““‘““%
state the consideration for which the shares were allotted. :&‘Z‘;a“? a continuation page

Detalls of non-cash
consideration,

If aPLC, please attach
valuation report (if
appropriate)

The C ordinary shares were issued by way of a bonus issue utilising a
merger reserve in the sum of £10,582,633.

BIS|e=imsm
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropnate) should reflect the
company’s Issued capital at the date of this return

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

Please complete the table below to show each cfass of shares held 1n paund sterling If all your
issued capital I3 In steding, 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 eic ) each share € on each share

l;. ordinary shares | 5 66[ o.oo| soooooli 500,000 00
|B ordinary shares | 5.66 | 0.00] 500000 € 500,000 00
Ic ordinary shares | 1.00| o.oo| 10532593[£1o,saz,693 00
|Preference shares | 1.oo| o.oo| 3000000|£ 3,000, 000.00
I Totals r 14582693 |£14,582, 693.00
E 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 I

Class of shares Amount paid up on Amaunt (f any) unpaid Number of shares € Aggregate nominal value €
{Eg Ordinary / Preference efc) each share @ on each share ©

| Totals | |
Curmrency

. Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregata nominal value €
(E g Ordinary/Preference etc ) oeach share € on each share @

! | ]
| | |

I
|
[ Totals [

ﬂ Statement of capital (Totals)
Please give the total number of shares and total a ate nominal value of © Total aggregate nominal value
1ssued sghare capital 9greg Piease [ist total aggregate values m
different cumencies separately For
Total number of shares | 214, 582,693 exampie £100 €100+ $10 etc
Total aggregate £14,582,693
nominal value ©
© tncluding both the nomunat value and any €© E.g Number of shares issued muttiphed by Continuation Pages
share premium nomina value of each share Prease use a Statement of Capital continuation
page If necessary

© Total number of 1ssued shares in this dass

CHFP025
0311 Version 5€




SHO1

Retum of allotment of shares

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

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

Class of share

A ordinary shares

Prescnbed particulars
[ 1]

a) Each share 1is entitled to one vote in any
circumstances

b} The A ordinary shares, B ordinary shares and C
ordinary shares are entitled to dividend payments
and distributions equally but shall rank behind the
Preference Shares in order of prioraty.

¢) See continuation page.

d) The shares are not redeemable.

Class of share B ordinary shares

Prescnbed parficulars |a) Each share is entitled to one vote in any

L 1] circumstances
b) The A crdinary shares, B ordinary shares and C
ordinary shares are entitled to dividend payments
and distributions equally but shall rank behind the
Preference Shares in order of priority.
¢} See continuation page
d} The shares are not redeemable

Class of shate C ordinary shares

Prescnbed particulars
1]

a) Each share 1s entitled to one vote in any
circumstances

b) The A ordinary shares, B oxdimary shares and C
ordinary shares are entitled tc dividend payments
and distributions equally but shall rank behind the
Preference Shares in order of priority.

c) See continuation page.

d) The shares are not redeemable.

€ Prescribed particulars of rights

attached to shares

The particulars are

a partculars of any voling nghts,
including nghts that anse only in
certain circumstances,
particulers of any nghts, as
respects dvidends, to parbeipate
n a distnbution,

particulars of any nghts, as
respects capital, to participate

In a distnbution (including on
winding up), and

whether the shares are to ba
redeemed or are liable to be
redeermed at tha option of the
company or the shareholder and
any tarms or conditions relatng
{o redemption of these shares

A separals table must be used for
each class of share

Continuation page
Please use a Statement of Capial
continuatlon page if necessary

Signature

I I am signing 1hrs form on behalf of the company

Signature

<.

x QU

fo’/,x/-

This form may be signed by
Director @, Secretary, Person authonised €, Administrater, Administrative recerver,
Receiver, Receiver manager, CIC manager

© Sotietas Europaea
If the form is being fled on behal
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
syning has membership

© Person authorised
Under erther section 270 or 274 of
the Companies Act 2006

CHFP025
03111 Versien 50




SH1

Return of allotment of shares

B Presenter information

mmportant information

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

[“m“““ Tina Robinson

ICampalmm

|

[ﬁmﬁ Victoria Square House

Browne Jacobson LLP

|Victoria Square

|

{EQ““ Bairmingham

WWW“N‘ West Midlands

l‘——rrﬁrrrrﬁ

I Coury 1K

|nx 727740 Birmingham 62

Fuhon- 0121 237 3900

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.

{71 You have shown the date(s) of allotment in
section 2

J You have completed all appropnate share details in
section 3

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

[CJ You have signed the form

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

Where to send

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

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

DX 33050 Cardiff

For companies registered In Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered In Northem Ireland:
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N R. Belfast 1

mnher information

For further information please see the guidance notes
on the website at www.companieshouse 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

CHFPO25
0311 Version 50




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescrbed particulars of nghts attached 1o shares)

Class of share

A ordinary shares

Prescribed particulars

¢) On a return of assets on liquidation or capital
reduction or otherwise the assets of the Company
available for distribution amongst shareholders
after payment of 1its liabilities and the costs,
charges and expenses of winding up, shall be
applied first in paying the holders of the
Preference Shares £1 each together with all unpaid
arrears and accruals of the Preference Dividend
calculated to the date of the return of capital on
the Preference Shares, second 1n paying to the
holders of the A ordinary shares, the B ordinary
shares and the € ordainary shares in proprtion to
the number of shares held by them; and finally in
paying the balance to the holders of the A ordinary
shares, the B ordinary shares and the C ordinary
shares equally as 1f they were all shares of the
same clags in the same proportion to the number of
shares held by them.

CHFPO25

Laserform Intemabonal 510




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

B

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

Class of share

B ordinary Shares

Prescribed particulars

¢) On a return of assets on ligquidation or capital
reduction or otherwise the assets of the Company
available for distraibution amongst shareholders
after payment of 1ts liabilaties and the costs,
charges and expenses of winding up, shall be
applied first in payang the holders of the
Preference Shares £1 each together with all unpaid
arrears and accruals of the Preference Dividend
calculated to the date of the return of capital on
the Preference Shares; second in paying to the
holders of the A ordinary shares, the B ordinary
shares and the € ordinaxry shares in proprtion to
the number of shares held by them; and finally in
paving the balance to the holders of the A ordinary
shares, the B ordinary shares and the C ordinary
shares equally as if they were all shares of the
same class i1n the same proportion to the number of
shares held by them

CHFPQ25

Laserform Intemational 510




tn accordance with
Section 555 of the
Coempantes Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

C ordainary shares

Prescnbed particulars

c) On a return of assets on liquidaticon or capital
reduction or otherwise the assets of the Company
available for distribution amongst shareholders
after payment of 1ts liabilaties and the costs,
charges and expenses of winding up, shall be
applied first in paying the holders of the
Preference Shares £1 each together with all unpaid
arrears and accruals of the Preference Dividend
calculated to the date of the return cf capital on
the Preference Shares; second in paying to the
holders of the A ordinary shares, the B ordinary
shares and the ¢ ordinary shares in proprtion to
the number of shares held by them; and finally in
payang the balance to the holders of the A cordinary
shares, the B ordinary shares and the C ordinary
shares equally as if they were all sharxes of the
same class in the same proportion to the number of
shares held by them.

CHFP025

Laserform Intemabonal %10




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retumn of allotment of shares

”

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

Class of share

Preference shares

Prescnbed particulars

a) The holders of the Preference Shares shall not
be entitled to vote.

b) Each share 1is entitled to receive a fixed
cumulative preferential net cash dividend (the
"preference Dividend®)} at a net rate on each share
which 18 equal to 3.5% above the Bank of England
base rate from time to time The Preference
Dividend 1s paid in priority to the holders of the
A ordinary shares, the B ordinary shares and the C
ordinary shares

c) On a return of assets on liquidation or capital
reduction or otherwise the assets of the Company
available for distribution amongst shareholders
after payment of 1ts liabilities and the costs,
charges and expenses of winding up, shall be
applied fairst in paying the holders of the
Preference Shares £1 each together with all unpaid
arrears and accruals of the Preference Dividend
calculated to the date of the return of capital on
the Preference Shares, second in paying to the
holders of the A ordinary shares, the B ordinary
shares and the ¢ ordinary shares i1n proprtion to
the number of shares held by them; and finally in
paying the balance to the holders of the A ordinary
shares, the B ordinary shares and the C ordinary
shares equally as 1f they were all shares of the
same class in the same proportion to the number of
shares held by them

d) The Preference Shares are capable of being
redeemed by either the Company or the holders
serving notice to that effect on the Company and/or
the holders of the Preference Shares (as
applicable) as follows.

i) 1,500,000 Preference Shares on 10 July 2014;
i1) 500,000 Preference Shares on 10 July 2015,
111) 500,000 Preference Shares on 10 July 2016, and
1v) 500,000 Preference Shares on 10 July 2017

In such cases, the relevant price payable for the
Preference Shares shall be £1 per share

Any Preference Shares not redeemed on an Exit
(being the sale of 75% of the voting raights
attaching to the A ordinary shares and of 75% of
the voting rights attaching to the B ordinary
shares to a bona fide purchaser on arms length
terms), shall be redeemed upon an Exit.

CHFP025
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