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RP04

Second filing of a document previously delivered

What this form s for

You can only use this form to file

a second filing of a document
delivered under the Companies Act
2006 on or after 1 October 2009
that held inaccuractes

A second filng of a document must
only be filed where it is providing
corrected information that has been

X What thes form 1s NOT for

You cannot use this fo
second filng of a docum
under the Companies Ag
the Compames (Northe
Order 1986 regardiess
delvered

SATURDAY

A second filing of a doc
cannot be filed where it

Hig

properly delivered but inaccuracies
still appear on the register

infermation thal was ongMeny nuw

used in these circumstances

properly delivered Form RP0O1 must be

For further information, please

R S—

04/02/2017
COMPANIES HOUSE

Company number

Company details

[efefez527 1

<> Filling in this form
Piease complete in typescnpt or in

Company name in full [SHEPHERD DIRECT LIMITED

bold black capitals

J

All fields are mandatory unless
speciiied or indicated by *

2 |

Applicable documents

APO1
APO2
AP03
AP04

CHO1
CHO2
CHO3
CHO4

TMO01
TM02

SHO1

ARD1

CSo1

PSCO1
PSC02
PSCO3
PSCO04
PSC05
PSC06
PSCO7

PSCO8
PSC09

This form anly applies to the following forms

Appaintment of director
Appaintment of corporate director
Appointment of secretary
Appointment of corporate secretary

Change of director's details

Chanae of comorate director’'s details
Change of secretary's details

Change of corporate secretary's details

Termination of appointment of director
Termination of appointment of secretary

Retumn of allotment of shares
Annual Return
Confirmation statement (Parts 1-5 only)

Notice of iIndividual person with significant control {PSC)

Notice of relevant legal entity (RLE) with significant control

Notice of other registrable person {(ORP) with significant control
Change of details of individual person with significant controf (PSC)
Change of details of relevant legal entity (RLE) with significant control
Change of detalls of other registrable person (ORP) with significant
gontrol

Notice of ceasing to be a person with significant control {(PSC}),
relevant legal entity {RLE), or other registrable person (ORP)
Notification of PSC statements

Update to PSC statements '
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RP04

Second filing of a document previously delivered

I Description of the onginal document
Document type © Return of allotment of shares - SHOL © Descnption of the onginal
document
Please enter the document
fype {e g a Relum of allotment
of shares — SH01) and any
distinguishing information if more
than one document of that type was
filed an the same day
Date of registration of "2 |°6 0 |’“1 v2 |"0 1 I" 7
the onginal document
n Section 243 or 790ZF Exemption @
If you are applying for, or have been granted, exemption under section 243 © 1f you are curently in the process of
or 7902F of the Compantes Act 2006 and the document(s) you are updating apé’;fggn’;;g’ ’:37"503‘;92 9’3"‘;9”
contain(s) your usual residential address, please post this form along with the ;Ou iy enh o check th:f;;ﬂ on,
updated document(s) to the address below have not entered your ususal
The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE residental address as the service
address in the accompanying form
{e g APO1 or CHO1)

CHFPO25
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RP04

Second filing of a document previously delivered

Bﬁesenter information

mnportant information

You do not have to give any contact information, but If
you do it will help Compantes House if there 1s a query
on the farm The contact informatian you give will be
visible to searchers of the public record

Contzcinome P aye McConnell

Compary name
Browne Jaccbson LLP

adress Mowbray House

Castle Meadow Road

Pesttwn - Noft ingham

CountyRagion

e I Mef2] 202051

|Cwﬂw United Kingdom

—_—e e

[DX DX 718130 Nottingham 27

Paem 0115 976 6000

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[] The company name and number malch the
information held on the public Register

[ You can only use this form to file a second filing of

a document delivered to the Registrar of Companies

under the Companies Act 2006 on or aiter

1 October 2009 that held inaccuracies

If you are updating a document where you have

previously pard a fee, do not send a fee along with

this farm

You have enclosed the second filed document(s)

If the company to which this document relates has

signed up to the PROOF (PROtected Online Filing)

scheme, you must also deliver with this form, and

the second filed document(s), a PRO3 form ‘Consent

for paper filing'

oo

Please 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 appropnate 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 1n Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

Section 243 or T90ZF exemption

If you are applying for or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

HFurther information

For furdher information, please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

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

CHFP025
06/16 Version 1 0




In acoordanoe with
Sechon 555 of the
Corrparies Act 2006

SHO1

Retum of allotment of shares

Wy

Go onfine to file this iInfonmation

www gov Uidoompanieshouse \)
v What this formis for K. What this formis
You may use this farn to give You cannot use this f
notice of sheres alcited fallomng noboe of shares
Incorporaion. on formatton of the - }
for en dlotment of a Pt e
sheres by an uriimit A10 04/02/2017 #27
COMPANIES HOUSE
n Company details
glselolsisti2t71}1 ~» Hling in this form
Comparynumbr [0 [ o [s [s 2 [v [+ o oot
Corrpany nare i ful [ SHEPHERD DIRECT LIMITED bold black capitals.
Al fiels are mancatory unfess
[ speafied or indicated by *
2 B Allotmert dates ©
ronte__[Of%  [Of 2o [i[7s S o
ToDale [—r r—r— l—l—f_ﬁ 'frunch!efbmclfsi'aresvntaa
dlokted over a period of time,
corrpiete bath 'from date’ and o
date’ boes.
B Shares allotted
Please gve detals of the shares allotted, induding bonus shares L2 ?rmv st rorct
(Please use a corminuation page if necessary ) m‘“"’m‘*m il
i In pound stering.
Qmey @ Classof sheres Nurrber of shares Norrnal vafue of Amount paid Amount (if any)
{Eg. Ordrery/Preference efz.) aliotted each share (Induding share ungeid (including
prerrum) on each share premum) on
share each share
£ FORDINARY 52872 f 1 00 r 1 oo[ 0 00

]
| | I I I
| | | I |

state the oonsideration for which the shares were dicited Please use a cortiruetion pagelf

If the allatted sheres are fuily or partly pad Up otherwse than in cash, please [ Contlmation page
neoessary

Detals of nonrcash
consideration.

IfaPLC, pleaseattach
vauaton report (if
appropnate)

The shares have been allotted pursuant to two Share Exchange
Agreements dated on even date with this SHO0l, as consideration for

1 the transfer of certain shares in SDL Bigwood Lamited to Shepherd
Direct Limited, and

2 the transfer of certain shares 1in SDL Graham Penny Laimited to
Shepherd Direct Limited

CHFROZS
06M8Verdon 6.0 Lasedom Intermatiord 616



SHO1
Retum of allotment of shares

T Statement of capital

Completa the tahle(s) betow to show the issued shere capitd at the date to which this refum is made up

Complete a separate table for each cumrency (if appropnate). For exanrple, add pound stesingin
‘Cuamency tahle A and Euros in ‘Curency table B

Please use a Statement of Capital corimuation page If necessary

Class of shares MNumber of shares Aggregate nomna) value | Tota! aggregate amount
Eg OdnayPreforence e, * (£ €3¢ urpald, if any (£, & § etc)

Nurrber of shares issued [ Induding both the nominat
mubiphed by nornd value | value and any share premum

See continuation page 2050454! 2,060,454 00

-

l
]
I |
l

2050454' 2,060,454 00[g oo

——
l
|

I
B B [

I |
|
|

Toais | i [

Total number Total aggregate Totd aggrepte
of sheres nomna value @ amount unpard ©
Tota!s(mdudingcomimnﬁnnl 2060454 2,060,454 00|0 00 !

pages)
© Please list total aggregate values in differert cumencies seperately
For exarrple £100 + €100 + $10 €le,

06/16 Verson 8.0




SHO1
Refum of allotmertt of shares

Statement of capital (prescribed particutars of rights attached to

shares)

dass of share shown in the share capitd tables in Section 4.

Please give the prescnbed particulars of nghts attached to shares for each

Oass of shae

'See continuation page

gmbed partodars

Qass of share

g&smbed partodars

Class of share

zrmbed parbadas

© Prescribed particubars of rights

attached to shares

The parbcutars arer

a pabcuars of any voing ights,
mnduding nghts thet anse only n
certam arcumstances;

b paiicuars of any nghts, as
respects dhadends, to pariapate
tn a distribufion;

¢ partcuars of gy nghls, as
respedts capital, o periapate
in a distibuiion {(Induding on
wnding up); and

d whether the shares are tobe
redeermed or are lisbie to ba
redeamed at the opfion of the
corrpany o the sharehalder

Ascparatn thle muet be used for
each dass of share.

Contimuation page
Please use a Staterment of Captal
corhmustion page if necessary

Signature

{ | am sigrung this form on behalf of the comparny

Sipnature

Sgretue

X(SAQ’\/——;

X

© Socetas

Europaea
If the form s bemg filed on behaif
of a Sonetes Buropeea (SE) lease
delete 'director’ and insert details
of which orgent of the SE the person
sgng has marbership.

© Person authonsed

This formumay be agned by Under either section 270-or 274 of
Director @, Secretary, Person authonsed € , Adminisirater, Admmistrative recaver, | the Companies Act 2008,
Recerver, Recerver manager, QC manager

CHTRS

06/16 Version 6.0




SHO1
Retum of allotment of shares

[N Presenter information

mrrpcrtant information

You do not have to giva any contact informetion, but if
you do it will help Cormperves House if there1s a query
con the form. The cortact information you gve will be
visihle to searchers of the public recond

[ Cottrame paya McConnell

[W'Ham

(

[kmm Mowbray House

Browne Jacobson LLP

lCastle Meadow Road

|

ITNM Nottingham

f;:m
[ (e Tafefaf”

[Omv United Kingdom

[m DX 718130 Nottingham 27

lrdq:w 0115 976 5000

W4 creadist

Wb may retum the forms completed incommectly
or with infformation missing.

Please make sure you have remenvbered the
following
(1 The company name and rumber metchi the

Please note that all information on this formwall
appear on the public recond.

(=] Where to send

You imay retum this formto any Compames House
address, however for expediency we advise you to
retumit to the appropriate address below:

For compares registered in England and Wales.
The Regstrar of Comparues, Companies House,
Croan Way, Cardiff, Weles, CF14 3UZ

DX 33050 Carciff

For corparties registered in Scotlanc:

The Regstrar of Corrpanies, Comperees House,
Fourth floor, Edinburgh Quay 2,

139 Fauntarbndge, Edinburgh, Soctland, B-3 8FF
DX BD235 Edinbunghi 1

or LP - 4 Edinburgh 2 (Lega Post)

For conparnies registered in Northem frefand-
The Regstrar of Corrparies House,
Second Hoor, The Linenhall, 32-38 Linerdell Stret,
Betfast, Northem Indand, BT2 8806,

DX 481 NR Belfast 1

I Further information

For further informrathon please ses the gudance notes
on the website at www gov Ukocompanieshouse
or emal enqunes@oomparieshouse.gov Lk

This formis available in an

information hedd on the public Regster . . .
[ Youhave shown the datefs) of allctmert n atemative format. Please visit the
(] :ﬁmmﬁdwdlwatemwaﬂsin fonTBpageonthemebsiteat
section 3 www.gov uk/companieshouse
1 Youhave completed the relevant sectians of the
staterment of caprtal
[7] Youhave signed the form
CHFDES

08/16 Version 6.0




naxorreewth —— SHO1 - continuation page
CompeniesA2008. Redfurn of allotment of sheres
El Staterment of capital

Complete a separate table for each cumency,

Comrplete the teble belowto showthe iesued shere capital

Currency Class of shares Nurber of shares Aggregata nominal value | Total aggregate armourt
Corplete a separate E g Ordirary/Preference ete. (£ €589 unpeud, if any (£, € §, etg)
table for each curency umber of sharesissuad | Indhuding both the normd

muitpiied by nomnd vaiue | value and any share presmium
£ PREFERENCE 500000 500,000 00
£ ORDINARY 1100365 1,100,369 00
£ A ORDINARY 422735 422,735 Q0
£ B ORDINARY 37350 37,350 QO

Tota!sr 2060454| 2,060,454 000 OO

CHAIS

018 VerstonS0  Laserforminiematiord €16




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Returmi of allotment of shares

3

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

Class of share

ORDINARY

Prescnbed particulars

CAPTTAL

order and pnonty if

(a) Subject always to the provisions relating to Leavers’ Offered
Shares, on an Exit or a return of capital of the Company (other than
a redemption of Shares or the purchase by the Company of 1ts own
Shares), the surplus assets and retawned profits of the Company
after payment of all habilities (other than arrears and accruals of
Long Term Dividend) and available for distnbution among the
shareholders or proceeds of the Exit wall be applied 1n the following

1. such surplus assets and retained profits, or
N the proceeds of the Exit

are equal to or less than the A Ordnary Threshold

Priority | Class of Share

Amount to be paid.

1 Preference
Shares,

Amounts Credited as Paid Up
on all 1ssued Preference
Shares, together with an
amount equal to all arrears
and accruals of Preference
Dwvidend whether earned or
declared or not

2 A Ordinary
Shares

Amounts Credited as Paid Up
on all 1ssued A Ordinary Shares
,together with an amount
equal to all arrears and
accruals of Long Term
Dmidend whether earned or
declared or not and any other
dividend declared on the A
Ordnary Shares

3 Ordinary and B
Ordinary Shares

The balance of surplus assets
and retained profits or
proceeds of Exit

CHFPQ25

Laserlorm Intemabonal 510



In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Return of aliotment of shares

B

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

Class of share

ORDINARY

Prescnbed parbculars

Shares

(b} Except where (a) applies on an Bxit or a return of capital of
the Company (other than a redemption of shares or the
purchase by the Company of 1ts own shares) then, subject
always to the provisions relating to Leavers’ Offered

1 the surplus assets and retamned profits of the Company
after payment of all habilities and arrears and accruals of
Long Term Dividend and available for distnbution ameng
the shareholders, or

1 the proceeds of the Bxt after payment of all arrears and
accruals of Long Term Drndend
will be applied 1n the following order and prionty

Prionty | Class of Share Amount to be pard.
1 T preference Amounts Credited as Paid Up
Shares on all wssued Preference ~
Shares ,together with an
amount equal to all arrears
and accruals of Preference
Dmidend whether earned or
declared or not
2 A Shares, Any balance of such surplus
Ordinary Shares assets and retained
and B Shares (as if | profits/proceeds of Exit
one class)

{c) Any return on a particular class of shares will be made
amangst their holders pro rata as nearly as possible to their
respective holdings of shares of that class

(d} Immedhately pnior to a Listing the Company shall 1ssue to
each holder of A Ordinary Shares such number (f any) of
Ordinary Shares that are required so that the proportion
of the Equity Shares held by that member following the
completion of all such issues and the conversion of all A
Ordinary Shares shall be equal to the proportion of the
praceeds that member would have been entitled to
receve on a Sale (assurming a valuation of the Company
equal to the Pre-New Money Valuatian)

CHFP025

Laserform Intematronal 5/10



In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retumn of allotment of shares

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

Class of share

fORDINARY

Prescrbed particulars

{e) The additional Ordinary Shares to be allotted under this
Article shall be paid up by the automatic capitalisation of
any amount standing to the credit of the share prermum
account or any other avalable reserve of the Company as
determined by the directors. The capitalisation shall not
require any action on the part of the members and the
directors shall allot the Ordnary Shares ansing on the
capitalisation to the members entitled to them mn
accordance with this Article

(fy i the Company 1s not permitted to carry out the
capitalisation under the Compames Acts or other
apphcable law, the holders of the A Ordinary Shares shall
be entitled to subscnbe at par wn each case for that
number of additional Ordinary Shares as would otherwise
have been 1ssued pursuant to this Article

VOTING

“Equity Shares” means the Ordinary Shares, the A Ordinary Shares
and the B Ordinary Shares

(i} Subject to (i1} and the enhanced voting nghts below, the
holders of the Equity Shares shall have the nght to recerwve notice of
and attend and vote and speak at any general meeting of the
Company and shall be enbitled to vote on any written resolution of
the Company Save, in each case, as provided otherwise 1n the
CA2006, each such holder present n person or by proxy or by
representative shall be entitled on a show of hands to one vote and
on a poll or wntten resolution to one vote for each Equity Share
held by tam.

A1) Subject to the enhanced voting nghts {and the provisions
around the removal of the Investor Dwrector), the voting nghts
conferred on the holders of the A Ordinary Shares pursuant to
Article (1) shall be restnicted to the lower of 40% of the voting nghts
attaching to all shares and the number of votes allocated

DISTRIBUTIONS AND DIVIDENDS

Subject to Investor Consent, the balance of any profits resoived to
be distributed i any financial year or penod shail be distributed
amongst the holders of the Equity Shares pro rata according to the
number of Equity Shares held

REDEMPTION
The Ordwnary Shares are not tiable to be redeemed

CHFP(25

Laserform Internationa 510



In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page

Return of allotment of shares

7

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

Class of share A ORDINARY
Prescnibed particulars | CAPTTAL

(a) Subject always to the provisions relating to Leavers’ Offered
Shares, on an Exit or a return of capital of the Company (other than
a redemption of Shares or the purchase by the Company of 1ts own
Shares), the surplus assets and retained profits of the Company
after payment of all habilities (other than arrears and accruals of
Long Term Dividend) and available for distmbution among the
shareholders or proceeds of the Exit will be apphed 1n the following
order and pnonty 1

1 such surplus assets and retained profits; or
1 the proceeds of the Exit

are equal to or less than the A Ordinary Threshold

Pronty

Class of Share

Amount to be paid

1

Preference
Shares

Amounts Credited as Paid Up
on all 1ssued Preference
Shares, together with an
amount equal to all arrears
and accruals of Preference
Dividend whether earned or
declared or not

A QOrdinary
Shares

Amounts Credited as Paid Up
on all issued A Ordinary Shares
,together with an amount
equal to all arrears and
accruals of Long Term
Dmwvidend whether earned or
declared or not and any other
dnadend declared on the A
Ordinary Shares

Ordinary Shares
and B Ordinary
Shares

The balance of surplus assets
and retained profits or
proceeds of Exit

CHFPO25

Laserform Intemationat 510



In accordance vath
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

]7\ ORDINARY

Prescnbed particulars

(b} Except where (a} applies on an Exit or a return of capital of
the Company {(other than a redemption of shares or the
purchase by the Company of its own shares) then, subject
always to the provisions retating to Leavers’ Offered

Shares

the surplus assets and retained profits of the Company
after payment of all liabilities and arrears and accruals of
Long Term Diwvidend and available for distnbution among

the shareholders; or

n the proceeds of the Exit after payment of all arrears and

accruals of Long Term Dwidend

will be apphed 1n the following order and prionty

Prionty Class of Share Amount to be paid.
1 Preference Amounts Credited as Paid Up
Shares | on all 1ssued Preference
Shares ,together with an
amount equal to all arrears
and accruals of Preference
Dwidend whether earned or
declared or not
2 A Shares, B Shares | Any balance of such surplus
and Ordinary assets and retained profits /
Shares {as 1f one proceeds of Exit
class)

{c) Any return on a particular class of shares will be made
amongst their holders pro rata as nearly as possible to their

respective holdings of shares of that class.

{d} Immeciately pnor to a Listing the Company shall 1ssue to
each holder of A Orchnary Shares such number (f any) of
Ordinary Shares that are required so that the proportion
of the Equity Shares held by that member following the
completion of all such 1ssues and the conversion of all A
Ordinary Shares shall be equal to the proportion of the
proceeds that member would have been entitled to
receive on a Sale {assuming a valuation of the Company

equal to the Pre-New Money Valuation)

CHFP025

Laserform International 5/10



In accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

A ORDINARY

Prescnbed particulars

{e} The addivonat Orchnary Shares to be allotted under this
Article shall be paid up by the automatic capitalisation of
any amount standing to the credit of the share premum
account or any other available reserve of the Company as
determined by the directors The capitalisation shall not
require any action on the part of the members and the
directors shalt allot the Orcdnary Shares ansing on the
capitalisation to the members entitled to them n
accordance with this Article

{fy I the Company 15 not permitted to carry out the
capitalisation under the Companies Acts or other
applicable law, the holders of the A Ordinary Shares shall
be entitled to subscribe at par n each case for that
number of additional Ordinary Shares as would otherwise
have been 1ssued pursuant to this Article

VOTING

“Equity Shares” means the Ordinary Shares, the A Ordinary Shares
and the B Orchnary Shares

() Subject to (n) and the enhanced voting nghts below, the
holders of the Equity Shares shall have the nght to receive notice of
and attend and vote and speak at any general meeting of the
Company and shall be entitled to vote on any wntten resolution of
the Company Save, in each case, as provided otherwise 1n the
CA2006, each such holder present 1n person or by proxy or by
representative shall be entitled on a show of hands to one vote and
on a poll or wntten resolution to one vote for each Equity Share
held by him

{m Subject to the enhanced voting nghts (and the provisions
around the removal of the Investor Director), the voting nghts
conferred on the holders of the A Ordinary Shares pursuant to
Article (1) shall be restricted to the lower of 40% of the voting nghts
attaching to all shares and the number of votes allocated .

CHFP025

Laserform Intermatgnal 5/10



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

|74 ORDINARY

Prescnbed particulars

DISTRIBUTIONS AND DIVIDENDS

“Mimmum Fixed Return” means a sum which 1s equal to 10% of the
amount Credited as Paid Up on the A Ordinary Shares

“Intenm Payment” means a sum which 15 equal to 50% of the
Mimmum Fixed Return

“Balancing Payment” means 1n respect of each year a sum equal to
the Long Term Dwidend for that year less the Interim Payment
“Net Profits” means the profit on ordinary activities after taxation
of the Company and 1ts Substdiaries calculated on the historical
cost accounting basis and shown 1n the Accounts for the relevant
financial year but adjusted by adding back any payment or
provision which has been made for any dwvidend on any share
capital of the Company or any of 1ts Subsichanes, the transfer of
any sum to reserve and any amortisation of gcodwll

() Subject to payment of the Preference Dividend, the holders
of A Ordinary Shares as a class shall be entitled to receive, n
prionty to the holders of the Ordinary Shares and B Ordinary Shares
in respect of each financial year from and including the financial
year commencing or current on 31 March 2021, a cumulative
preferential net cash dividend (the "Long Term Dwvidend”) of a sum
which 15 equal to the higher of

{A) the Mmimmum Fixed Return, and
(B) 9.3% of the Net Profits
n) The Lang Term Diwvidend shall be paid in two instalments 1n

respect of each year on the following dates
(A) the Intenm Payment to be paid on 30 September of
that year, and
(B) the Balancing Payment to be paid on the earlier of.
M end of month 4 in each year in respect of
the financial year of the Company ending on 31 March of
the previous year; or
n 3 days after the Accounts for the relevant financial year are
approved by the Board,

CHFPO2S
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

7 J

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

Class of share

]X ORDINARY

Prescnbed particulars

provided that 1f, due to delays 1n the preparation of the Accounts,
the Balancing Payment cannot be calculated by the date it 15 due
for payment there shall be paid forthwith (subject always to {the
dividend provisions below) a further Intenm Payment The next
and (if appropnate) any subsequent Long Term Dividend shall be
adjusted to take account of any underpayment in respect of the
said Balancing Payment which becames apparent when the
Accounts are available

{m) If the Long Term Dividend needs to be calculated to a date
part way through the Company’s financial year it will be calculated
according to the Net Profits earned in the relevant penod by
reference to the most relevant financial information available at
that time.

REDEMPTION

The A Qrdinary Shares are not liable to be redeemed
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In accordance wath
Sechion 555 of the
Companigs Act 2006

SHO1 - continuation page

Return of allotment of shares

7 J

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

Class of share

B ORDINARY

Prescnbed particulars

CAPITAL

{(a) Subject always to the provisions relating to Leavers’ Offered
Shares, on an Exit or a return of capital of the Company (other than
a redemption of Shares or the purchase by the Company of 1ts own
Shares), the surplus assets and retawned profits of the Company
after payment of all habilities (other than arrears and accruals of
Long Term Dividend) and available for distnbution among the
shareholders or proceeds of the Exit will be applied 1n the following
order and prionity 1f

1 such surplus assets and retained profits, or
n  the proceeds of the Exit

are equal to or less than the A Ordinary Threshold

Priority

Class of Share

Amount to be pad

1

Preference
Shares

Amounts Credited as Paxd Up
on all ssued Preference
Shares, together with an
amount equal to alt arrears
and accruals of Preference
Dmidend whether earned or
declared or not

A Ordinary
Shares

Amounts Credited as Paxd Up
on all issued A Ordinary Shares
,together with an amount
equal to all arrears and
accruals of Long Term
Dwidend whether earned or
declared or not and any other
dividend declared on the A
Ordinary Shares

Ordinary Shares
and B Ordinary
Shares

The balance of surplus assets
and retained profits or
proceeds of Exit

CHFPO25
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In aceordance with
Section 555 of the
Compares Act 2006

SHO1 - continuation page
Return of allotment of shares

7 |

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

Class of share

B ORDINARY

Prescnbed particulars

(b)

Except where (a) applies on an Exit or a return of capital of
the Company (other than a redemption of shares or the
purchase by the Company of 1ts own shares) then, subject
always to the provisions relating to Leavers’ Offered
Shares*

the surplus assets and retained profits of the Company
after payment of all habilities and arrears and accruals of
Long Term Dinidend and available for distmbution among
the shareholders, or

the proceeds of the Exit after payment of all arrears and
accruals of Long Term Divideng

will be applied in the following order and pnonty

Prionty | Class of Share Amount to be paid-
1 Preference Amounts Credited as Paxd Up
Shares on all 1ssued Preference

Shares ,together wath an
amount equal to all arrears
and accruals of Preference
Dwidend whether earned or
declared or not

A Shares, B Shares | Any balance of such surplus

and Ordwnary assets and retained profits /
Shares {as if one proceeds of Exit
class)

(©

{d)

Any return on a particular class of shares will be made
amongst their holders pro rata as nearly as possible to their
respective holdings of shares of that class

Immediately prior to a Listing the Company shall 1ssue to
each holder of A Ordinary Shares such number (if any) of
Ordnary Shares that are required so that the proportion
of the Equity Shares held by that member following the
completion of all such 1ssues and the conversion of all A
Ordinary Shares shall be equal to the proportion of the
proceeds that member would have been entitled to
receive on a Sale (assuming a valuation of the Company
equal to the Pre-New Money Valuation)

CHFPD25
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In accordance with
Section 555 of the
Companies Act 2006

SHO01 - continuation page
Return of allotment of shares

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

Class of share

ﬂa ORDINARY

Prescnbed particulars

(&) The additional Ordwnary Shares to be allotted under this
Article shall be paid up by the automatic capitalisation of
any amount standing to the credit of the share premum
account or any other available reserve of the Company as
deterrmined by the directors The capitalisation shall not
require any action on the part of the members and the
directors shall allot the Ordinary Shares ansing on the
capitabisation to the members entitled to them in
accordance with this Article

(fy If the Company 15 not permitted to carry out the
capitahsation under the Compames Acts or other
applicable law, the holders of the A Ordnary Shares shall
be entitled to subscrbe at par in each case for that
number of additional Ordinary Shares as would otherwise
have been 1ssued pursuant to this Article,

VOTING

“Equity Shares” means the Ordinary Shares, A Ordinary Shares and

B Ordnary Shares

(M Subject to {n) and the enhanced voting nghts below, the
holders of the Equity Shares shall have the nght to receive notice of
and attend and vote and speak at any general meeting of the
Company and shall be entitled to vote on any wntten resolution of
the Company Save, in each case, as provided otherwise in the
CA2006, each such holder present n person or by proxy or by
representative shall be entitled on a show of hands to one vote and
on a poll or wntten resolution to one vote for each Equity Share
held by him.

n) Subject to the enhanced voting rights {and the provisions
around the removal of the Investor Director}, the voting rights
conferred on the holders of the A Ordinary Shares pursuant to
Article (1) shall be restricted to the lower of 40% of the voting nghts
attaching to all shares and the number of votes allocated
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Companies Act 2006 Return of allotment of shares

n Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share B ORDINARY

Prescribed particulars | DISTRIBUTIONS AND DIVIDENDS

Subject to Investor Consent, the balance of any profits resolved to
be distributed m any financial year or pengd shall be distributed
amongst the holders of the Equity Shares pro rata according to the
number of Equity Shares held

REDEMPTION
The B Ordinary Shares are not lhiable to be redeemed
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Sechon 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

[PREFERENCE

Prescribed particulars

CAPITAL

(a) Subject always to the provisions relating to Leavers' Offered
Shares, on an Exit or a return of capital of the Company (other than
a redemption of Shares or the purchase by the Company of its own
Shares), the surplus assets and retained profits of the Company
after payment of all hamlities (other than arrears and accruals of
Long Term Dwvidend) and avaitable for distnbution among the
shareholders or proceeds of the Exiat will be applied 1n the following
order and prionty 1f

1 such surplus assets and retained profits, or

n the proceeds of the Exit
are equal to or less than the A Ordinary Threshold

Prnonty | Class of Share Amount to be paid:
1 Preference Amounts Credited as Paid Up
Shares on ali 1ssued Preference

Shares, together wath an
amount equal to all arrears
and accruals of Preference
Dividend whether earned or
declared or not

2 A Orchnary Amounts Credited as Paxd Up
Shares on all 1ssued A Ordinary Shares
,together wath an amount
equal to all arrears and
accruals of Long Term
Dividend whether earned or
declared or not and any other
dwidend declared on the A
Ordinary Shares

3 Ordinary Shares The balance of surplus assets
and B Ordinary and retawned profits or
Shares proceeds of Exit

(b} Except where (a) apples on an Exit or a return of capital of
the Company {other than a redemption of shares or the
purchase by the Company of 1ts own shares) then, subject
always to the provisions relating to Leavers’ Offered
Shares

1 the surplus assets and retained profits of the Company after
payment of all labihties and arrears and accruals of Long Term
Dwidend and available for distnbution among the sharehotders, or
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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 {Prescribed particulars of nghts attached 1o shares)

Class of share

PREFERENCE

Prescnbed particulars

1

the proceeds of the Exit after payment of all arrears and
accruals of Long Term Dwidend

will be applied n the following order and prionty

Pnonty | Class of Share Amount to be paid
1 Preference Amounts Credited as Paid Up
Shares on all 1ssued Preference

Shares ,together with an
amount equal to all arrears
and accruals of Preference
Dividend whether earned or
declared or not

A Ordinary Any batance of such surplus
Shares, Ordinary assets and retaineg profits /
Shares and B proceeds of Exit

Ordinary Shares
{as 1f one class)

(c)

id)

(e)

")

Any return on a particular class of shares will be made
amongst their holders pro rata as nearly as possible to their
respective holdings of shares of that class

immediately pnor to a Listing the Company shall 1ssue to
each holder of A Ordinary Shares such number (f any) of
Ordinary Shares that are required so that the proportion of
the Equity Shares held by that member following the
completion of all such 1ssues and the conversion of all A
Ordinary Shares shall be equal to the proportion of the
proceeds that member would have been entitled to receive
on a Sale (assumng a valuation of the Company equal to
the Pre-New Money Valuation)

The additional Ordinary Shares to be allotted under this
Article shall be paid up by the automatic capitalisation of
any amount standing to the credit of the share premium
account or any other available reserve of the Company as
determined by the directors The capitabisation shall not
require any action on the part of the members and the
directors shall allot the Ordinary Shares ansing on the
capitalisation to the members entitled to them in
accordance with this Article

If the Company 1s not permitted to carry out the
capitalisation under the Compames Acts or other applicable
law, the holders of the A Ordinary Shares shall be entitled
to subscnbe at par in each case for that number of
additional Ordinary Shares as would otherwise have been
1ssued pursuant to this Article
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Section 585 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Ctass of share

IFREFERENCE

Prescnbed particulars

VOTING

The holders of the Preference Shares shall be entitled to recewve
notice of any general meeting and a copy of every wntten
resolution of the Company and to attend either in person (or, being
a corporation, by duly authonsed representative) ar by proxy and
speak at any general meeting of the Company but shall not be
entitled to vote (either personally, by authonsed representative or

by proxy)

DISTRIBUTIONS AND DIVIDENDS

M The holders of Preference Shares shall be entitled to
recewve, In prionty to the holders of any other class of shares, a
fixed cumulative preferential net cash dividend (the "Preference
Diwvidend”) at a rate on each Preference Share which 1s equal to

3 5% above the Bank of England base rate from time to time
("Preference Diwvidend Rate"}, calculated 1in accordance with article
(n}, which shall accrue from day to day and shall be paid monthly in
equal amounts 1n arrears (each a "Dividend Date”), the first such
payment to be made on 31 December 2015

m The Preference Dividend Rate for each month shall be
calculated using the Bank of England base rate on the first day of
the respective month, and that rate shall apply for the entire
month

REDEMPTION

"Sate” means

(a) the sale or other disposal (whether by one transaction or a
senes of related transactions) of 50% or more of the issued
share capital of the Company on completion, or

{b) where the purchaser(s} and 1ts connected persons (within
the meaning of Section 252, CA 2006) or associated bodies
corporate (within the meamng of Section 256, CA2006), as
appropnate, already hold shares n the capital of the
Company, the sale or other cisposal of such number of
shares such that the purchaser(s) and s connected persons
or associated bodes corporate, as appropnate, hold 50% or
more of the issued share capital of the Company)
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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 (Prescribed particulars of nghts attached to shares)

Class of share

PREFERENCE

Prescnbed particulars

"Disposal” means the sale or other disposal {whether by one
transaction or a senes of related transactions) of:

(a) the whole or a substantial part of the business and assets of
the Company, or

(b) 50% or more of the 1ssued share capital of any immediate
Subsidiary or Subsidianes to the extent that 1t or they
compnse the whole or a substantal part of the business
and assets of the Group

"Listing” means the becoming effective of a listing of any Group
Company's secunties on a Stock Exchange or the granting of
permission for any of any Group Company's secunties to be traded
on a Stock Exchange and the listing shall be treated as occurring on
the day on which trading in the secunties began

“Controlling Interest" means an interest n shares (as defined 1n
Schedule 1 of the CA2006) conferning in aggregate more than 50% of
the total voting nghts conferred by all the shares 1n the equity
share capital of the Company for the time being n 1ssue

{a) the Company shall redeem the following number of
Preference Shares on the following dates

Date No of Preference Shares

10 July 2016 500,000 (as held by
Chnstopher Hickling and Juha
Hickling 1n equal amounts of
250,000)

10 Juty 2017 500,000 (as held by Juha
Hickling)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of alletment of shares

" B

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

Class of share

PREFERENCE

Prescnbed particulars

{b)

{c)

(@

(e)

Subject to the provisions of the Companies Acts the
Company may upen serving 5 Business Days' notice on the
holders of all Preference Shares, redeem all or (in
nstalments of not less than 100,000 Preference Shares)
some of the Preference Shares in advance of the due date
for redemption and n the absence of any contrary
agreement between such holders and the Company any
partial redemption shall be deemed to relate to the shares
falling due for redemption n inverse order of matunty

Subject to the prowisions of the Compames Acts, on the
date upon which a Sale, Disposal or Listing occurs or on the
date on which a Controlling Interest 1s transferred, all of
the Preference Shares shall be redeemed immediately.

Subject to receipt of the relevant share certificates or an
ndemmity n respect of them mn a form reasonably
satisfactory to the Company, on the dates fixed for any
redemption the Company shall pay to the holder of each
Preference Share then to be redeemed

0] £1.00 per share; and

(n) all arrears and accruals of Preference Dwidend
payable on it (whether earned or declared or not)
calculated to and including the date fixed for
redemption which shall become a debt due and
payable by the Company to the holder

If any share certificate so delivered to the Company
includes any Preference Shares not falling to be redeemed
on the relevant redemption date a fresh certificate for the
Preferences Shares not so redeemed shall immediately be
1ssued to the member concerned.
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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 {Prescribed particulars of nghts attached to shares)

Class of share

PREFERENCE

Prescnbed particulars

(f

(9

If there 1s more than one holder of Preference Shares, the
number of each holder's Preference Shares to be redeemed
on each occasion on which Preference Shares are redeemed
shall be such number (as nearly as may be) as shall bear the
same proportion to the total number of Preference Shares
to be redeemed on each such occasion as that proportion
which each such holder's entire holding of Preference
Shares bears to the total number of Preference Shares then
n 155ue

If the Company 15 unable at any time to redeem In
accordance with the Compames Acts the number of
Preference Shares then due to be redeemed pursuant to
this Article, the Company shall

{n redeem on the date fixed for redemption such
number of Preference Shares as 1t 1s then able to
redeem 1n accordance with the Companes Acts and
shall redeem the balance as soon as 1t 1s able to do
so, and

(ny nterest shall accrue from day to day on the
redemption momes then due and payable 1n
accordance with this Article at the rate of 4% per
annum above the base lending rate of Barclays Bank
plc from time to time and shall become due (as a
charge agawnst the Company) and be paid at the
same tiume as the amount to which 1t relates 15 pad
or, if any such amount remains outstanding on 30
June or 31 December wn any year, on such half-
yearly dates to the extent accrued at that time.
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