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Return of allotment of shares

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

J What this form s for X What this form Is NOT for
You may use thus form to give You cannot use this form fo givg
notice of shares allotted following notloe of shares taken by subschd
incarporaton on formation of the company or = I I
for an allotment of & new class 2 A3LOBAOX
sharas by an unfimited compan A3 29/11/2014 #186

COMPANIES HOUSE

T Company detalls
Company number IT rls—fa_ ’TIT’T’T IT => Filling In this form

Please complate In typaseript or in
Company name in full | ACH PUBLISHING LIMITED bokd biack capitals

| All flelds are mandatory unlaas
speciliod or Indicated by *

r Allotment dates ©
From Date FF‘? |"‘_{W E—WFF © Alotmont date
oD FF FF P FT T e do e o

'from date’ box, If shares wore

~

allotted over a period of time,
completa both 'from dale' and to
date’ boxes
3 | Shares allotted
Please give detalls of the shares allotled, including bonus shares e l‘f:"mnw "
cumency detals are
{Pleass use a continuaticn page if netessary ) completod we wil sssumo currency
} ] is In pound sterling

Class of sharus Cumency @ Number of shares | Nominal value of Amount paid Amount (i any)

{E.g Ondinary/Preference elc} allottad each share (inclugitng share unpaid {lncluding
premium) on each share premium) on
sharg aach share

[ordinary | | 1239 | 0.01 | 36.34 |
|'a* ordinary | | 1376 | 0.01 | 36.34
i the allotted shares are fully or partly pald up otherwise than in cash, please Continuation page
state the consideration for which the shares were allotted ﬁe;"ﬁiéf}“ eoninuaion oge t
Detalls ofnon-cash | The Company agreed to allot and issue 3 Ordinary Shares in consideration
consideration of the release of debts totalling the sum of £30 00
faPLC, pleasaattach
valuation report (if
appropriate)
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SHO1

Return of allotment of shares

Statement of capital

7 Sectlon 4 (atso Section 5 and Section 8, if appropriate) should reflect the
company's 13sued capital at the date of this retum

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

Please complate the tabla below to show each class of shares held in pound sterding, If all your
issued capital is In slering, only complete Section 4 and then go to Section 7,

Chass of shares Amount paid up o Avourt {if any) unpeld Mumber of shares © Aggregale neminal value €
{Eg Ordinary/Preference eic.) oach shers @ on each shere P l ‘

ordinary | 0.01 | 10000 [€ 100.00

|ordinary ] 10.00 | 3fe 0.03

ordinary | 36 34 | 1236 \c 12.36

|-7pu Ordinary | 36,34 | 1376 [¢ 13.76

| Totals | 12615¢ 126 15

Statement of capital (Share capital in other currencies)

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

| Currency I
Class of shares Amount pald up on Amound (if any} unpaid Number of shares € Aggregate nominal value €
(E.9 Ordmary / Praference efc.) each share on each share ©

| | | |

|
| | | i |

[ Totals l
Currency
i Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggragate nommal value ©
i {E.g. Ordinary/Preferance etc.) each share on ezch shae @

H | | | B

| | | | |

| Yotals | [

ﬂ Statement of capital (Totals)
Please glve the fotal number of shares and total aggregate nominal value of © Total aggregate nominal vaiue
1ssued share capital Pleasa list total aggregate values in
different curvencies separaiely For
Total number of shares | 12, 615 example £100 + €100+ $10 et
. Total aggregate £126 15
nominal value @
© including both the nomnal value and eny © E g. Number of shares lssued multipliad by Continuation Pages
! share pramhm. nominal value of each share Please use a Statement of Capital continuation
© Totol number of tssued shares In this ciass page if necessary
CHFPO25

0311 Version 6.0
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Retumn of allotment of shares

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

Pleasa glve the prescribed particulars of Aghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Saction 5

Class of share ORDINARY SHARES

Prescnbed particulars |Please see attached continuation sheet
i

Class of share |'A' ORDINARY SHARES

Prescribed particlars [Please see attached continuation sheet
o

Class of share |

Prescribed particulars

0

© Prescribed particulars of rights
attached to shares

The pariculars am

particutars of any voting rights,
Including rights that artse only in
certain ciroumstances,
parfictdars of any rights, as
respects dividands, to pariicipate
in a distribution;

particulars of any rights, as
respects capital, to participate

In a dishibution {Including on
winding up), and

whether the shares are to be
redeemed or are llable to be
redeemed at the opbon of the
compary or the sharehokder and
any terms or condfbons relafing
to redemption of these shares.

A separats table must be used for
each class of share

Continuatlon page
Ploase usg a Statement of Capital
canfinuation paga if necessary

Signature

IG“ stgning this form on behalf of the company

Signature

Shynature

X 2 X
This form Iﬁafge signed by.

Director @, Secretary, Pe uthonsed €, Administrator, Administrative racetver,
Recever, Receiver manager,{C{C manager,

© Soclgtas Europaea
If the form Is baing filed on behalf
of a Soclelas Europaea {SE) please
delate "director’ and tngert details
of which argan of the SE the person
sgning has membership.

© Person authorised
Under efther section 270 or 274 of
the Companles Act 2006

CHFP025
03411 Verslon 5 0
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Return of allotment of shares

HPresenter information

n Important information

You do not have to glve any contact information, but if
you do it will help Companies House If there 1s a query
on the form. The contact information you give will be
vishble to searchers of the public record

Coiactname o prah Aslam

Compaety wams
JMW Solicitors LLP

[;h“ 1 Byrom Place

-

|

Fﬂb" Manchester

mmwwm Greater Manchester

T——l_f_l_l_f*rf_l_

|3m United Kingdom

Pﬁ-14372 Manchester 1

"mpnm 0845 402 0001

Checklist

We may return the forms completed incorrectly

Please note that &ll Information on this form will
appear on the public record.

Where to send

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

For companies reglstered In England and Wales.
The Reglstrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DA 33050 Cardiff

For companies registered in Scotland:

The Reglstrar of Companies, Companies Hause,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Compames Housa,
Second Floor, The Linenhall, 32-38 Lmenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N.R. Belfast 1

muMer information

or with Information missing. For further mformation please see the guidancs notes

on the website at www companleshouse gov uk

Pleass make sure you have romsmbered the or emall enquines@companieshouse gov.uk

followlng:

(7 The company name and number match the This form is available in an
mformation held on the public Register, . .
saction 2, forms page on the website at

[ You have completed all appropnale share details In pag .
section 3 www.companieshouse.gov.uk

(] Youhave completed the approptiate sections of the
Statement of Capital

(] You have signed the form.

CHFPO2S
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SHO1 Continuation Sheet

Prescnbed particulars of rights attaching to Ordinary Shares and ‘A’ Ordinary Shares
Terms dsfined in the articles of association of the Company shall apply below

Voting rights

The Ordinary Shares sntitle the holders thereof to receive notice of all general meetings and
to attend and to vote at any such general meeting

The ‘A’ Ordinary Shares entitle the holders thereof to receive notice of all general meetings
and to attend and to vote at any such general meeting

Enhanced voting rights

If at any time an event as set out in clause 8 8 of the Investment Agreement has occurred
then, for so long as the circumstances compnsing such event and tnggenng the rights under
this Article continue to subsist without being remedied to the reasonable satisfaction of the
Investor so that they are no longer occurring, the number of votes attaching to the ‘A’
Ordinary Shares held by the Investor (or its nominee, transferee or successor in title to such
Shares) will, on notice being given by the holder of the mayority of ‘A’ Ordinary Shares to the
Company to that effect, represent 85% of the voting rights attaching to all Shares at any
general meeting of the Company after the application of this Article, such enhanced voting
rights to be deemed distributed between the holders of the ‘A’ Ordinary Shares then In issue,
pro rata to their respective holdings such Shares at the reievant time PROVIDED THAT such
enhanced voting nghts shall be used solely to remady the breach in question and shall
automattcally cease to apply upon such breach being remedied to the reasconable
satisfaction of the Invastor sa that they are no longer accurring.

Dividends

The Company shall, without resolution of the Board or the Company in general meeting but
with the prior written consent of the Investors, distribute by way of a dividend at least 30% of
the Net Profit of the Company and its Group to the holders of the Ordinary Shares, the A
Ordinary Shares and the B Ordinary Shares then in issue pari passu according to the
number of such Shares held by them respectively as if they constitute one class of share
(‘Ordinary Dividend’)

In respect of the following Financial Years, the Company shall, without resolution of the
Board or the Company in general meeting but with the pnor written consent of the Investors
pay to the holders of the A Ordinary Shares as a class in respect of each Financial Year of
the Company a cumulative preferentia! net cash dividend (hereafter in these Articles referred
to as a ‘Preferred A Ordinary Dividend') of a sum equal to the relevant percentage of the Net
Profit of the Company and its Group for the relevant Financial Year as shown in the table
below,

Relevant Percentage Relevant Financial Year ending | ]

10% 2019

10% 2020




20% 2021 and each financial Year thersafter

The Ordinary Dividend and the Preferred A Ordinary Dividend shall be in cash not later than
4 months after the end of each Financial Year of the Company with the first payment for:

Al Ochower 2020
(a)  the Ordinary Dividend to be made on ; and
(b)  the Preferred A Ordinary Dividend to be made on &/ Ociove 2022
The profits of the Company available by law for distribution shall be applied in the following
priority
(a) first, the payment of the Preferred Dividend and any accruals;
(b} second, the payment of the Ordinary Dividend and any accruals, and
(c) third, the payment of the Preferred A Ordinary Dividend and any accruals
The Company shall not declare or pay any further dividend unless and until,
(a) all arrears and accruals of the Cumulative Dividend have been paid, and
{b) the Company obtains Investor Consent to any such dividend
Subject to Article 34(8), any further Available Profits which the Company may delermine 1o
distribute in respect of any Financial Year will be distnbuted among the holders of the Equity
Shares (pari passu as If they constituted Shares of the same class) pro rata to their
respective holdings of Equity Shares.
Subject to the Companies Acts, the Directors may pay interrm dividends provided that.
(a) the Available Profits of the Company justify the payment, and
(b) the Company obtains Investar Consent to any such interim dividend.
Each dividend shall be disinbuted to the appropriate Sharsholders pro rata according to the
number of Shares held by them respectively and shall accrue daily (assuming a 365 day

year) as well after as before the commencement of a winding up All dwidends are
expressed net and shall be paid in cash,

Unless the Company has insufficient Available Profits, the Cumulative Dividend shall,
notwithstanding that such dividend i1s expressed to be cumulative, be paid immediately on
the relevant payment date.

If, as a result of not having sufficient Available Profits, the Company is not lawfully permitted
to pay the Cumulative Dividend In full on the due date, it shall pay the Cumulative Dividend
to the extent it is lawfully able to do so. The unpaid amount shah

(a)  be adebt due from the Company; and
(b) accrue inferest daily (assuming a 365 day year) at the rate of 10% per annum from

time to time In respect of the penod from the due date to the actual date of payment (both
dates inclusive), compounded to the end of each calendar month and such interest shall, to




the extent outstanding for the time being, be paid on the date of payment of the Cumulative
Dividend in respect of which the relevant interest accrues,

If the Company 1s In arrears in paying the Cumulative Dividend, the first Available Profits
ansing shall be applied in or towards paying off*

(a) first, 1n or towards paying off all accruals and/or unpaid amounts of Preferred
Dividend,

(b) second, in or toward redeeming all Preference Shares which have not been
redeemed on or by the due date for redemption in accordance with article 33;

(c) third, 1n or toward paying off all accruals and/or unpaid amounts of Ordinary
Dividend, and

{d) fourth, in or towards paying off all accruals and/or unpaid amounts of Preferred A
Ordinary Dividend

The Company shall pracure that the profits of the Company available for distribution shall
from time to ime (and to the extent lawful), be paid by way of dividend to the Company (or,
as the case may be, the relavant Group Company that 1s its immediate holding company) to
the extent necessary to permit lawful and prompt payment by the Company of the Preferred
Divwdend

Capital

On a return of capital whether on a winding-up or reduction of capital or otherwise (except in
the case of the purchase by the Company of its own Shares), the surplus assets and
retained profits remaining after the payment of the Company's liabilities and available for
distnbution to the Shareholders shall be applied as follows -

(a) first, In paying to the holders of the Preference Shares in respect of each Preference
Share held the amount paid up on that Preference Share, together with a sum equal to any
arrears and accruals of the Preferred Dividend (as defined in the Articles) in respect of that
Preference Share calculated down to (and including} the date of the return of capital and, if
there 1s a shortfall of assets remaining to satisfy such payments in full, the proceeds shall be
distributed to the holders of the Preference Shares pro rata to the aggregate amounts due
under this Article 35(1)(a) to each such Preference Share held (pronded that the amount
pad per Share o the Fund shall not be less than the amount paid to any other Preference
Shareholder), and

(b) secondly, in paying to the holders of the ‘A’ Ordinary Shares the amounts paid up on
the ‘A’ Ordinary Shares then held by them. If there 1s insufficient cash to pay such amounts
in full, payment will be made to the Investors, pro rata as nearly as possible to the respective
amounts paid up on the 'A’ Ordinary Shares then held by them (provided that the amount
paid per Share to the Fund shall not be less than the amount paid to any other Investor), and

(c) thirdly, in paying to the Shareholders (other than the ‘A’ Ordinary Shareholders and
the holders of the Preference Shares) the same amount per Ordinary Share or B Ordinary
Share then held by them as that paid per Share to the Investors in accordance with Article
35(1)(b) above If there are insufficient surplus assets and retained profits to pay such
amounts in full, payment will be made amongst the holders of such Shareholders pro rata as
nearly as possible to the respective amounts paid up on the Ordinary Shares then held by
them:; and




(d) thereafter in distnbuting any balance of the surplus assets and retained profits
amongst all the Shareholders pro rata to the number of Shares (other than the Preference
Shares) held by them respectively at an equal pnce.

Redemption

The Ordinary Shares and ‘A’ Ordinary Shares are nof to be redeemed and are not liable to
be redeemed.




