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Return of allotment of shares

3
(aserform

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

What this form 1s NOT fo
You cannot use this form t
notice of shares taken by s

< What this form 1s for
You may use this form to give
notice of shares allotted following

AL

incorporation on formation of the compan
for an allotment of a new cl
13/08/2015 #231
r m
shares by an unhmited co COMPANIES HOUSE
n Company details

[ofsfe[7[afslolo

Company number

Company name In full | ACH PuRUSHING LTD

<> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

o
2 |

Allotment dates @

b [3fo Pofs Fifelifs
e F P PP

© Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date' bax 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, including bonus shares
(Please use a continuation page If necessary )

© Curency
If currency details are not
completed we will assume currency
1$ 1n pound stering

Class of shares Currency € Number of shares Nominal value of Amount paid Amount {if any)
(E 9 Ordinary/Preference etc ) allotted each share {including share unpaid (including
premium} on each share premium) an
share each share
|'A* ORDINARY | | 1376 | 0ol | 36 34 | 0 00
|PREFERENCE l [ 100000 ‘ 100 | 100 | 000

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

Continuation page
Please use a contnuation page f

necessary
Detaills of non-cash
consideration
IfaPLC, please attach
valuation report (if
appropnate)
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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

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
issued capital 1s in sterling, 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 etc ) each share on each share €@
| ORDINARY | 001 | 000| 10000 £ 100 00
| oRDINARY | 1000 | | 3¢ 003
| ORDINARY | 3634 | 1236 [£ 12 36
|'A" ORDINARY | 3634| 000| 2752 ¢ 27 52
| Totals | SE€EE (DNT. gjﬂe&'f
E Statement of capita! (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies

Please complete a separate table for each currency

Currency

Class of shares Amount pad up on Amount {if any) unpaid

(E g Ordinary / Preference etc }

each share €@

on each share @

;

| |

Number of shares € \ Aggregate nominal value €

| |

I

Totals !

-

Currency

Class of shares
{E g Ordinary/Preference eic )

Amount paid up on
each share @

Amount (If any) unpaid
on each share €@

Number of shares €3

Aggregate nominal value €

|

|

-

| |

I

Totals l

5 ]

Statement of capital (Totals)

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

Total number of shares

Total aggregate
nominal value ©

© Total aggregate nominal value
Please list {otal aggregate values in
different currencies separately For
example £100 +€100 + $10 efc

© Including both the nominal value and any
share premium

© Total number of 1ssued shares n this class

© £ g Number of shares 1ssued multiplied by
norminal value of each share

Continuation Pages
Please use a Statement of Capial continuation
page if necessary

CHFP025
03/11 Version 50




SHO1

Return of allotment of shares

Statement of capital (Prescnbed 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 §

Class of share

ORDINARY SHARES

Prescribed particulars
0

PLEASE SEE ATTACHED CONTINUATION SHEET

Class of share

'A' ORDINARY SHARES

;’,rescnbed particulars

PLEASE SEE ATTACHED CONTINUATION SHEET

Class of share

PREFERENCE SHARES

Prescnbed particulars

PLEASE SEE ATTACHED CONTINUATION SHEET

© Prescnbed particulars of nghts

attached to shares

The particulars are

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

b particutars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate
in a distribution {Including on
winding up}, and

d whether the shares are to be

redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate {able must be used for
each class of share

Conbinuation page
Please use a Statement of Capital
continuation page If necessary

Signature

l | am signing ihis form on behalf of the company

© Socetas Europaea

I the form 1s being filed on behalf

Signature Signature of a Sccietas Europaea (SE) please
‘ delete 'director’ and insert details
X ” . F M x of which organ of the SE the person
signing has membership
© Person authonsed
This form may be signed by Under either section 270 or 274 of
Director @, Secretary, Person authonsed €, Administrator, Administrative recewver, | 11 Companies Act 2006
Recewver, Recever manager, CIC manager
CHFPO025

03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

nlmportant information

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

|°°"m"“ SARAH WALTON
| Company name

Addess pALL MALL COURT

WEIGHTMANS LLP

61-67 KING STREET

|
|
|
["“‘“"'" MANCHESTER

County/Region

e qwlzf falefol] |

| Country

| DX 18564 MANCHESTER 7

|T*ﬂ“°"° 0161 24 0529

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

[] You have shown the date(s) of allotment in
section 2

L] You have completed all appropriate share details in
section 3

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

[J You have signed the form

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 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,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@ccmpanieshouse gov uk

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

CHFPQ25
03/11Version 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 n other
currencies Please complete a separate table for each currency

Currency

Class of shares
(E 9 Ordinary/preference etc )

Amaunt paid up on
each share @

Amgunt (if any) unpaid
on each share €

Number of shares €

Aggregate nominal value €

|
| PREFERENCE 1 100| 000 100000 | 100,000 00
| | | | |
| | | [ |
| | | | |
| | | | |
| | | | |
| | | | |
] | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | I |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
: —
l TotaIS| 2 a9 ||o(),l%Ci.CH‘

© Including both the nominal value and any
share prermum

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

© Total number of Issued shares i
this class

CHFP025

Laserform Intemational 510




SHO1Continuation Sheet

Defined terms shall have the meaning given to them in the articles of association of the Company

Voting Rights

The Ordinary Shares entitle 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

The Preference Shares do not 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

a}

(2)

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 comprising such event and triggering 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 and ‘AA’ Ordinary Shares (f any) held by the
Investor (or 1ts nominee, transferee or successor In title to such Shares) will, on notice being given by the
holder of the majority of ‘A’ Ordinary Shares and ‘AA" Ordinary Shares (f any) to the Company to that
effect, represent 95% of the voting nights attaching to all Shares at any general meeting of the Company
after the apphcation of this Article, such enhanced voting rights to be deemed distributed between the
holders of the ‘A’ Ordinary Shares and ‘AA’ Ordinary Shares (f any) then n issue, pro rata to therr
respective holdings such Shares at the relevant time PROVIDED THAT such enhanced voting rights shall be
used solely to remedy the breach in question and shall automatically cease to apply upon such breach
being remedied to the reasonable satisfaction of the Investor so that they are no longer occurring

Without prejudice to any provisions of the Companies Act as regards the modification of the rights attached
to classes of Shares, the prior written consent of the ‘A’ Ordinary Shareholder{s) shall be required in relation
to any proposal to

(@) make any changes to the i1ssued Share capital or create a new class of Shares or 1ssue any Shares,
(b) vary any rights attaching to any Shares,
(© pay any dividends on Shares or make any other distnbution to the Shareholders other than as

otherwise permitted under these Articles,

(d) make any bonus 1ssue of Shares or create or 1ssue any loan stock,

{e) redeem, purchase or convert any Shares,

() amend the Articles,

((s))] use any of the subscription proceeds from the i1ssue of Shares to repay all or any part of any

director’s loan account or any other loan

th) pass any resolution for its Liguidation, Sale, merger or de-merger or otherwise effect any merger or
de-merger,

() acquire or dispose of any interest in land,




()

(k)

U]

(m)

{n)

(0)

{p)

()

(y]
(@)

(s)

©

{v)

W)

(w)

(x)

y)
(z)

(aa)

dispose of the whole or substantially the whole or a matenal section of the Company’s business or
assets,

acquire or dispose of any Shares, debentures, mortgages or securities,
suspend 1ts trade,

expand or develop the Company’s business except through itself or a wholly owned subsidiary, or
through a joint venture in which the whole of its interest 1s held by itself or a wholly owned
subsidiary,

enter Into any contract or transaction except in the ordinary and proper course of its business on
an arms length basis,

grant, or agree to grant any security (whether by fixed or floating charge or otherwise), or create or
agree to create any encumbrance over the whole or part of the Company's undertaking, property or
assets,

Incur any borrowings or acquire any assets (other than borrowings specifically provided for in the
Budget) in excess of £10,000 on a single item or more than £20,000 1n any quarter,

make any loan or give credit in excess of £5,000 or make any loan to any director of the Company
or any other Group Company or any Shareholder,

give a guarantee or indemnity,

appoint or remove any director of the Company or any other Group Company (save for the

Investment Agreement},

other than the Service Agreements (as defined in the Investment Agreement and entered into
pursuant to that Agreement) and which shall not be amended after execution without the prior
written consent of the Investor),

enter Into any service or consultancy agreement or any other agreement (whether or not In the
nature of a service agreement) with any director or any Connected Person to any director or amend
any such agreement i1n any significant respect,

enter Into any employment or service agreement with any Manager {as defined in the Investment
Agreement} or with any key employee {being an employee whose total emoluments exceed £40,000
per annum} or any Connected Person to any Manager or key employee or enter into any
employment agreement with any employee which cannot be terminated on one month's notice or
less, or amend any such agreement as Is referred to in this Article 39 1n any significant respect, or
enter into any agreement, arrangement or contract of any nature with a Shareholder,

otherwise than in respect of monies due under a Service Agreement or employment contract, pay or
agree to pay any discretionary bonus or other discretionary payment to any director, Manager (as
defined in the Investment Agreement) or key employee {as defined in Article 39(1)(u) above),

enter Into any agreement or arrangement (including, but not hmited te, any consultancy
agreement) with any Shareholder or amend any such agreement in any significant respect,

establish or amend an executive/employee share option scheme/plan or grant options or otherwise
allocate Shares under any such scheme,

appoint advisers on a Sale, Listing or any form of further financing,

do anything which might reasonably cause the Company not to qualify for Enterprise Investment
Scheme relief,

make an early repayment of any bank or other debt or repay any loan made by a director or
Shareholder,




(2)

(bb) change 1ts registered office address or relocate the material part of its operations, people or
trading outside of the North West of England region, or

(co) any removal or transfer of funds from the Deposit Account (as defined in the Investment
Agreement)

If at any time an event as set out in clause 8 8 of the Investment Agreement has cccurred then, for so long
as the circumstances comprising such event and triggening the rights under this Article continue to subsst
without being remedied to the reasonable satisfaction of the Investor (so that they are no longer occurring),
any Investor Director attending any Board meetings shall be enutled to cast such number of votes In
aggregate at such Board meeting as shall equate to a majority of the votes capable of being cast thereat

Dividends

(1

)

(3}

4)

(5)

Notwithstanding anything contained in Model Articles 30 to 35 (inclusive), in respect of any financial year,
the profits of the Company available for distnbution in accordance with the Companies Act 2006 shall be
used to pay dividends as set out.n this Article 34

For so long as any Preference Shares remarn unconverted or unredeemed, the Company shall, without need
for a resolution of the Directors or the Company, and before application of any Available Profits to reserves
or for any other purpose, such dividend to accrue from the date of allotment and 1ssue and pay {payment to
be 1n accordance with Article 34(3)) in respect of each Preference Share a fixed, cumulative, preferential
dividend (‘Preferred Dividend'y at an annual rate of 10% of the 1ssue price per Preference Share to the
person registered as its holder on the due date (such date determined in accordance with this Article 34)
Subject to Article 34(3), the Preferred Dividend shall be paid from the second anniversary of the 1ssue of the
Preference Shares until the date of conversion or redemption of all Preference Shares, payablie in cash in
four equal tnstalments on the last Business Day of January, April, July and October of each year, the first
such payment to be made on the date which 1s two years from the date of allotment and issue of the
relevant Preference Shares

All unpaid arrears and accruals of the Preferred Dividend shall be pard on the date of an Sale or Listing or, If
earher, on the date of conversion or redemption of all Preference Shares in accordance with Article 33

The Company shall, without resolution of the Board or the Company In general meeting but with the prior
written consent of the Investors, distnbute by way of a dividend at least 30% of the Net Profit of the
Company and 1ts Group to the holders of the Ordinary Shares, the ‘A’ Ordinary Shares, the ‘AA’ Ordinary
Shares and the ‘B’ Ordinary Shares then in 1ssue par 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 prior written consent of the Investors pay to the holders of the ‘A’
Ordinary Shares and the ‘AA’ Ordinary Shares (as If the same constituted one class of shares) in respect of
each Financial Year of the Company a cumulative preferential 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 1ts Group for the relevant Financial Year as shown in the table below

Relevant Percentage Relevant Financial Year ending [ ]

10% 2019




{6)

(7)

8

(9

(10)

()

a2

(13)

(14)

10% 2020

20% 2021 and each financial Year thereafter

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

(a) the Ordinary Dividend to be made on 31 October 2020, and
(b) the Preferred 'A' Ordinary Dividend to be made on 31 October 2022.

The profits of the Company available by law for distribution shall be applied in the following priority

(@) first, the payment of the Preferred Dividend and any accruals,
{b) second, the payment of the Ordinary Dividend and any accruals, and
(0 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
(@) all arrears and accruals of the Cumulative Dividend have been paid, and
(b) the Company obtains tnvestor Consent to any such dividend

Subject to Article 34(8), any further Available Profits which the Company may determine to distribute in
respect of any Financial Year will be distributed among the holders of the Equity Shares (par 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 interim dividends prowvided that
(a) the Availlable Profits of the Company justify the payment, and
(b} the Company obtains Investor Consent to any such interim dwidend

Each dividend shall be distributed to the appropriate Shareholders 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 dividends are expressed net and shall be paid in cash

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

If, as a result of not having sufficient Avallable Profits, the Company 15 not fawfully permitted to pay the
Cumulative Dividend 1n full on the due date, it shall pay the Cumulative Dividend to the extent 1t 15 lawfully
able to do so The unpaid amount shall

(a) be a debt due from the Company, and

(b} accrue interest daily (assuming a 365 day year) at the rate of 10% per annum from time to time In
respect of the period 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 1n respect of which
the relevant interest accrues

If the Company 15 in arrears in paying the Cumulative Dividend, the first Available Profits arising shall be
apphed in or towards paying off

{a) first, in or towards paying off all accruals and/or unpaid amounts of Preferred Dividend,



o))

()

(d)

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,

third, 1n or toward paying off all accruals and/or unpaid amouats of Ordinary Dividend, and

fourth, 1n or towards paying off all accruals andfor unpaid amounts of Preferred ‘A’ Ordinary
Dividend

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

Capital

3) 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 liabihities and available for distribution to the Shareholders shall be applied as
follows -

(a)

(b

(o)

(d)

Redemption

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 Arucles) 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 distnbuted 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 (provided that the amount paid per Share to the Fund shall not be less than
the amount paid to any other Preference Shareholder), and

secondly, in paying to the holders of the ‘A’ Ordinary Shares and ‘AA’ Ordinary Shares (iIf any) the
amounts pald up on the ‘A’ Ordinary Shares and ‘AA' Ordinary Shares (If any then held by them If
there 1s insufficient cash 10 pay such amounts 1n 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 and 'AA’
Ordinary Shares (if any) then held by them (prowvided that the amount paid per Share to the Fund
shall not be less than the amount paid to any other Investor), and

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 |n 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

thereafter in distributing any balance of the surplus assets and retained profits armongst all the
Shareholders pro rata to the number of Shares (other than the Preference Shares) held by them
respectively at an equal price

The Ordinary Shares and ‘A’ Ordinary Shares are not to be redeemed and are not hable to be redeemed

¢D] Subject to the provisions of the Companies Act, the Preference Shares in 1ssue (or such part thereof as the
hotder(s) of the Preference Shares may specify) shall be redeemed as follows




4

(5)

(6)

(e) the Company shall {unless directed to the cantrary by the Investor Director) redeem all the
Preference Shares then in 1ssue immediately prior to a Sale or a Listing,

f to the extent that the Preference Shares have not been redeemed in accordance with article
33(1)a), the Company shall redeem the Preference Shares in twelve equal quarterly instalments
commencing on the second anniversary of the date of 1ssue of the relevant Preference Shares

If on a Redemption Date the Company I1s prohibited from redeeming some or all of the Preference Shares

the Company shall redeem the maximum amount of Preference Shares it 1s lawfully able to redeem and the

balance shall be redeemed forthwith on the first day (whether in one or more instalments) as may then be
consistent with the Companies Act to redeem the Preference Shares

Any notice of redemption shall specify the particular Preference Shares to be redeemed, the date fixed for
redemption (or if not then known, the expected date for redemption) and the place at which the certificates
for such shares are to be presented for redemption and upon such date each of the holders of the Shares
concerned shall be bound to deliver to the Company at such place the certificates for such of the Shares
concerned as are held by him in order that the same may be cancelled or any indemnity in a form
reasanably satisfactory to the Board in respect of any lost certificate  Upon such delivery the Company shall
pay to the holder (or, in the case of joint holders, to the holder whose name stands first in the Register of
Members of the Company in respect of such Shares) the amount due to such Shareholder in respect of such
redemption as set out 1n this Article 33 against the delwvery of a proper receipt for the redemption moneys
payable 1n respect thereof If any ceruficate so delivered to the Company includes any Preference Shares
not falling to be redeemed on the relevant Redemption Date a fresh certificate for such Preference Shares
shall be 1ssued to the holder or holders delivering such certificate to the Company as soon as practicable
thereafter and in any event within 14 days thereafter

There shall be paid on the redemption of each Preference Share an amount equal to the amount paid up on
each such Share together with all arrears and accruals of the Preferred Dividend payable thereon In
accordance with Article 34 (whether earned or declared or not) and Interest pursuant to Article 34
calculated up to and including the Redemption Date




