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fn accordance with
Section 853A of the
Companijes Act 2006.

C501

Confirmation statement

>y y

A fee may be payabl
Please see 'How to pa

Go online to file this information
www.gov.uk/companieshouse

i

. IRIS

AN

 What this form is for What this form is NO

You may use this form to confirm You cannot use this for 13/07/2018 #130

that the company has filed up to of changes to the comp! COMPANIES HOUSE

date, You must file a confirmation people with significant TA/BLMALS*®

statement at least ance every year. {PSC), registered office A16 21/06/2018 o7
of single alternative ins COMPANIES HOUSE
address (5AIL} information.

Before you start Other changes

You can check your company details for free on our onfine service: 1t you need to make any

changes to:

https//beta.companieshouse. gov.uk

Change to your company information

If you need to make any changes to:

» Part 1 Principal business activities or standard industriat classification (SIC)

* Part 2 Statement of capital

* Part 3 Trading status of shares ard exemption from keeping 2 register of
people with significant control (PSC)

+ Part 4 Shareholder information

Use the additional parts of this form to do this.

+ registered office address

* single alternative inspection
address {SAIL) and company
records

« officer appointments

« information about people with
significant control

You must do this separately

before or at the same time as this

confirmation statement.

Company details

Company number

(ol 7[7[+[s[3[2

+ Filling in this form
Please complete in typescript or in

Company name in full

’Retail Box Media Limited

bold black capitals.

Confirmation date

@ Check when your confirmation

Please give the confirmation statement date. You must deliver this form within
14 days of this date, Please check your company records for the date of your

Confirmation date @

confirmation period.
gaNooNaoa0

statement is due

To check your confirmation
statement date: :
httpsibeta.companieshouse.gov.uk

You can make a statement at
any time during the confirmation
period. This will change your next
confirmation date, .

: |

Confirmation statement

| confirm that all information required to be delivered by the company prsuant
to section 853A(1)(a) of the Companies Act 2006 in relation to the confirmation
period ending on the confirmation date above either has been defivered or is
being delivered with this statement.

Signature

8 Societas Europaea
If the form is being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
signing has membership.

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

This form may be signed by:
Director @, Secretary, Person authorised®, Charity commission receiver and
manager, CIC manager, Judicial factor.

06/17 Version 2.0




In accordance with
Section 853D of the
Companies Act 2006.

CS01- additional information page
Confirmation statement

part2

Statement of capital ;hange

Complete this part in full if there has been any change to your share capital or
prescribed particulars since the last statement of capital was delivered.

 This part must be sent at the

For further information, please
refer to our guidance at
www.gov.uk/companieshouse

% Not required for companies
same time as your confirmation without share capital.

statement.

You must complete both sections B1
and B2.

Share capital

Complete the table(s) below to show the issued share capital. Continuation pages

. . Use z statement of capital
Complete a separate table for each currency (if appropriate). For example,i ontinuation page ":';Lessam

add pound sterling in ‘Currency table A" and Euros in "Currency table B',

Currency Class of shares Number of shares Aggregate nominal value| Total aggregate amount
Complete a separate E.g. Crdinary/Preference etc. AR unpald, if any (£, €, 3, etc
table for each currency Number of shares issued | Including both the nominal
multiptied by nominal value | value and any share premium
GBP | Ordinary Shares 640 640
GBP Preference 360 360
Totals | 1000 1000 0
Totals
Totals
Total number Total aggregate Total aggregate
of shares nominal value © amount unpaid ©
Totals (including continuation
pages) |1000 1000 0

© Picase list total aggregate values in different currencies separately,
For exampte: £100 + €100 + $10 etc.

06/17 Version 2.0




(S01- additional informaticn page
Confirmation statemem

Prescribed particulars

Please give the prescribed particulars of rights attached to each class of share
shown in the "share capital’ tables in Section B1.

Class of share

Ordinary Shares

Prescribed particulars

See continuation page

Class of share

Preference Shares

Prescribed particulars

See continuation page

Class of share

Prescribed particulars

Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

particulars of any rights, as respects
dividends, to participate in a
disteibution;

. particulars of any rights, as
respects capftal, to participate in a
distribution {including on winding
up); and

whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company o the shareholder.

o

el

a

A separate table must be used for
each class of share.

Please use a prescribed particulars
continuation page if hecessary.

06/17 Version 2.0



CSO1- continuation page

Confirmation statement

Prescribed particulars

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section B1.

Class of share

[ | Ordinary Shares
]

Prescribed particulars

“Acting in Concert” bears the meaning given to it in The City
Code on Takeovers and Mergers and the Rules Governing -
Substantial Acquisitions of Shares published by the Panel on
Takeovers and Mergers (as amended from time to lime

"Arrears” in relation to any Share, means all accruals,
deficiencies and arrears of any dividend in respect of such
Share

“Artlcles” means these Articles of Association, whether as
originally adopted or as from time to time aliered by special
resalution

i "Asset Sale” means the disposal of alt or substanlially all of
the undertaking and assets of the Company and/or any of its
subsidiaries

"Avalilable Profits” means profits available for distribution
within the meaning of part 23 of Companies Act 2006

"Company" means Retail Box Media Limited (comapny
number 10774932 of 5 Rosemary House Lanwades
Business Park, Kentford, Newmarket, Suffolk CB8 7PN

"directors" means the directors for the time being of the
Company or (as the context shall recqulre) any of them acting
as the board of directors of the Company -

Equity Shares” ar "Shares” means the Ordinary Shares and
the Prefersnce Shares

"Issue Price” means the subscription price patd per Share
including the nominal value paid together with any premium
pald up in accordance with the Investment Agreement

"Proceeds of Sale” means the considaration payable
{including any deferred and/or contingent consideration)
whether in cash or otherwise to those Shareholders seliing
Shares under a Share Sale

"Share Sale” means the sale of (or the grant of a right to
acquire or to dispose of) any of the Shares {in one
transaction or as a series of transactions) which will result in
the purchaser of those Shares (or grantee of that right) and
persons Acting in Concert with him tagether acquiring a
Contraolling Interest in the Company, except where following
completion of the sale the shareholders and the proportion of
shares held by each of them are the same as the
shareholders and their shareholdings in the Company
immediately prior to the sale

o

@ Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,

including rights that arise only in

certain circumstances;

particulars of any rights, as

respects dividends, to participate

in a distribution;

. particutars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

. whether the shares are to be
redeemed or are {iable to be
redeemed at the aption of the
company or the shareholder.

~

(=8

A separate table must be used for
each class of share.

06/17 Version 2.0



CS01- continuation page

Confirmation statement

Prescribed particulars

of share shown in the statement of capital share tables in Section B1.

Ciass of share

!Ordinary Shares
I

Prescribed particulars

Please give the prescribed particulars of rights attached to shares for each class

! 4,1, On a distribution of assets on a liquidatlon or a return of capital (other than

a conversion, redemptlon or purchase of Shares) the surplus essets of the
Company remaining atter payment of its flabilittes shall be applied {lo the
extant that the Campany is lawfully permitled to do sc}:

4.1.1. first, t& each holder of Prelerence Shares the amount of any
unpald Arrears (if any) In respact of the Arrears sutstanding
on the Prelerance Shares held by him, (provided that if the
avallable assets are not sulficient io distribute In il the
amounts so due i respect of all Prelerence Shares, then
e available assels (il any) shall be distributed rateably as
between the holders ol Preference Shares In proparfon to
thelr unpaid Arrears on each Preference Share;

4.1.2, second, to each holder of Ordinary Shares the amount of
any unpald Arrears (If any) In respect of the Atrears
outstanding on the Ordinary Shares hald by him, {(provided
that it the available assels are not sulficient to distribute i
full the amounts so due In respect of all Ordinary Shares,
then the avallable asssts (if any) shall be distribuled rateably
as balwean the heiders of Ordinary Shares In proportion to
{helr unpald Arrears on each Ordinary Share;

41.3. third In paylng to each of the holders of the Prefarence
Shares, an amount per Preterence Share held equal to the
lssue Prce (provided that il such surplus essels are
Insulliclen! to pay the Isswe Price for each and every
Preterence Share, such surpius assels shall be distributed
{o the holdars of the Preference Shares pro rata lo the
number of Preference Shares held);

4.1.4 jourth In paying to each of Ihe holders of Shares an amount
{or in the cese of any hoiders of Prelerence Shares e turther
amounlt) per Share so thal the aggregate amoun! pald oul
[ per every Share pursuant to Acticle 4.1.3 and Arlicle 4.1.4 Is
i equel ("Equalisation Amount”) (provided that If such
suplus assets are Insulficlent to achleve the Equalisation
Amouni for each and every Share, such surplus assels shali
be distributed ta the holders of the Frelerence Shares pro
rals o the number of Prelerence Shares held unifl the
Equalisation Amount Is achleved for all holders of
Prefarence Shares held until the Egualisation Amount is
achfaved for all holders of Preference Shares and then any
remalning assels shafl be dislributed to the holders of Lhe
Cedinary Shares pro rats to the nhumber of Crdinary Shares
held}; and

4.1.5 the balance of the surplus assets (If any) shalt be distributed
among the holders of Ordinary Shares pro rata to the
numbrer of Ordinary Shares held.

@ Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up}); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the aption of the
company or the shareholder.

A separate table must be used for
each class of share,

06/17 Version 2.0




CSO1- continuation page
Confirmation statement

Prescribed particulars

Please give the prescribed particulars of rights attached to shares for each class | @ Pprescribed particulars of rights

of share shown in the statement of capital share tables in Section B1. attached o shares
The particuiars are:
Class of share : a. particulars of any voting rights,
Prescribed particulars | [4.2.  On a Share Sale the Proceeds of Sale shall be : ‘;ﬁ,‘t‘;‘?;"g,‘C‘S,‘;‘;;:i‘e;““’ onlyin
) distributed in the order of priority set out in Article 4.1 b. particulars of any rights, as
and the directors shall not register any transfer of respects dividends, to participate
Shares it the Proceeds of Sale are not so distributed in a distribution;
save in respect of any Sharas naot soid in connection c. particulars of any dghts, as
with that Share Sale provided that if the Proceeds of vespects capitai, to participate in a
Sale are not settled in their entirety upon completion aof distribution {including on winding
the Share Sale, the directors shall not be prohibited up); and
from registering the transfer of the relevant Shares so d. whether the shares are to be
long as the Proceeds of Sale that are settled have redeemed ar are liable to be
been distributed in the order of priority set out in redeemed at the option of the
priority company or the shareholder.
Article 4.1. In the event that the Proceeds of Sale are
distributed on more than one oceasion (for any A separate table must be used for
deferred or cantingent consideration or otherwise}, the each class of share.

consideration so distributed on any further occasion
shall be paid by continuing the distribution from the
pravicus distribution of consideration in the order of
priority set out in Anticle 4.1.

4.3. Onan Asset Sale the surplus assets of the Company
remaining after payment of its liabilities shall bs
distributed (to the extent that the Company ls lawfully
permitted to do s0} in the order of priority set out in
Article 4.1 provided always that if it is not lawful for the
Company to distribute its surplus assets in accordance
with the provislons of these Articles, the Shareholders
shall take all reasonable measuras to effect the order
of priotily set out in Article 4.1.

Dividends

5.2 Any Available Profits which the Company may
determine to distribute in respect of any financial year;
will be aliocated equally amongst the helders of Equity
Shares {pari passu as If the Equity Shares constituted
one.class) pro rata to their respective holdings of
Equity Shares and distributed in accordance with

rticle 4.

06/17 Version 2.0




C501- continuation page
Confirmation statement

Prescribed particulars

| + . - .
Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section 81.

O Prescribed particulars of rights
attached to shares

Class of share

! Preference shares

Prescribed particulars

“Acting In Concent” bears the meaning given to it in The City
Code on Takeovers and Mergers and the Rules Governing
Substantial Acquisitions of Shares published by the Panei o
Takeovers and Mergers (as amended from time to time

“Arrears” in relation to any Share, means all accruals,
deficiencies and awrears of any dividend in respect of such
Share

"Articies" means these Articles of Assoclation, whether as
originally adopted or as from time to time allered by special
resalution

"Asset Sale" means the disposat of all or substantially all of
the uhdertaking and assets of the Company and/or any of its
subsidiaries

"Avallable Proflts" means profits available for distribution
within the meaning of part 23 of Companies Act 2006

"Company" means Retall Box Media Limited (comapny
number 10774832 of 5 Rosemary Houss Lanwades
Business Park, Kentford, Newmarkel, Sutfotk CB8 7PN

"directors” means the directars lor the time being of the
Company or (as the context shali require) any of them acling
as the board of directors of the Company

Equlty Shares” or “Shares” means the Crdinary Shares and
the Preference Shares

“lssue Price” means the subscription price paid per Share
including the nominal value pald together with any premium
pald up in accordance with the Investment Agreement

“Proceeds of Sale' means the consideration payable
(including any deferred and/or contingent consideration)
whether in cash or otherwise to those Shareholders selling
Shares under a Share Safe

"Share Sale” means the sale of {or the grant of a right to
acquire or to dispuse of) any of the Shares (in one
transaction or as a series of transactions) which will result in
the purchaser of those Shares {(or grantee of that right} and
persons Acting in Conceri with him together acquiring a
Controlling Interest in the Company, except where foltowing
completion of the sale the shareholders and the proportion of
shares held by each of them are the same as the
shareholders and their shareholdings in the Company
immediately prior 1o the sale

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be
redeemed or are liable t¢ he
redeemed at the aption of the
company or the shareholder.

A separate table must be used for
each class of share.

06/17 Version 2,0



CS01- continuation page

Confirmation statement

Prescribed particulars

Class of share

Prescribed particulars

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section B1.

r'F'reference Shares

4.1.1.

4.1.2,

4.1.3,

41 On a distribution of assels on a llquidation or a relurn of capital (clher than
8 conversfon, rademption or purchase of Shares) the surplus assals of the
GCompany remalning efter payment of its liavilities shall be applied (lo the
axient that the Company Is lawfully permitted to do s6):

first, to each holder of Preference Shares the amount of any
unpald Aseears {If any) In respect of the Arrears outstanding
on the Preference Shares held by him, {provided thet if the
available assels are not sufficient to distribute in tull (he
amounts 5o due In respect of all Prelerence Shares, then
the avallable assels {if any) shall be distibuted rateably as
between the halders of Preference Shares in proportion to
thefr unpald Arrears on each Preference Share;

second, to each holder of Ordinary Shares the amount of
any unpaid Arrears {1l any} In sespecl ol the Arrears
autstanding on the Ordinary Shares held by him, {provided
that If the available assets are not suflicient to distribute in
full the amounts s¢ due In respact of all Ordinary Shares,
then the avaitable assets {it any) shall be distribuled rateably
as betwaen the holders of Ordinary Shargs In propottion 1o
their unpalt Arrears on each Ordinary Share;

third |n paylng to each of the holders ol the Preference
Shares, an amount per Prelerence Share held equal to the
Issue Price {provided that if such sumplus assels are
Insufficient o pay the Issue Price for each and every
Preference Share, such surplus assets shall be distributed
to the holders of the Preference Shares pro rala lo the
number of Prelerence Shares held):

fourth in paying to each of the holders of Shares an amount
(or in the case of any hoiders of Prefererice Shares a lurther
amount) pe¢ Share sc thal the aggregate amount paid out
per svery Share pursuant to Artiale 4.1.3 and Article 4,14 (s
equal ("Equalisation Amoum”) (provided that Il such
surplus assels are Insulficient to achieve the Equallsaition
Amount {or each and evary Share, such surplus assets shall
be disidbuted (o the haolders of the Profersnce Shares pro
rata lo the number of Preference Shares held until the
Equallsalion Amount is achleved for all holders of
Prelerence Shares held until the Equalisetion Amount [s
achleved for all holders of Preference Shares and then any
remalning assets shall be distributed to the holders of the
Ordinary Shares pro rata lo the nhumber of Ordinary Shares
held); and

the balance of the suiplus assels (Il any) shail be distribuled
ameng the holders of Ordinary Shares pro rata to the
riumber of Ordinary Sharss held.

OPrescribed particulars of rights

attached to shares

The particulars are:

a, particulars of any voting rights,

including rights that arise only in

certain circumstances;

particulars of any rights, as

respects dividends, to participate

in a distribution;

. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up); and

. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

=

n

p=1

A separate table must be used far
each class of share.

]
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Confirmation statement

Prescribed particulars

Please give the prescribed particulars of rights attached to shares for each class | @prescribed particulars of rights
of share shown in the statement of capital share tables in Section B1. attached to shares

The particulars are:

Class of share ’ Prefer_ence Shares ) a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

Prescribed particulars 4.2, On a Share Sate the Proceeds of Sale shall be

distributegl in the order of pin(i{y set out in Article 4.1 b. particulars of any rights, as

and the direclors shall not register any transter of respects dividends, to participate
Shares if the Proceeds of Sale are not so distributed in a distribution:

save in respect of any Shares not sold in connection c. particufars of any rights, as

with that Share Sate provided that if the Proceeds ot respects capital, to participate in a
Sale are not settied in their entirety upon completion of distribution {including on winding
the Share Sale, the directors shall not be prohibited up); and

from registering the transfer of the relevant Shares so d. whether the shares are to be
long as the Proceeds of Sale that are setiled have redeemed or are liable to he

redeemed at the option of the

been distributed in the order of priority set out In
company or the shareholder.

Article 4,1, In the event that the Proceeds of Sale are
distributed on more than one oceasion (for any
deferred or conlingent consideration or otherwisa), the
consideration se distributed on any {urther occasion
shall be paid by continuing the distribution from the
previous distribution of consideration in the order of
priority set out in Article 4.1,

A separate table must be used for
each class of share.

4.3. Onan Asset Sale the surplus assets of the Cornpany
remaining after payment of its liabllities shall be
distributed (to the extent that the Company Is lawfully
permitted to do so) in the order of priority set out in
Article 4.1 provided always that if Il is not lawful for the
Company to distribute its surplus assets in accordance
with the provisions of these Articles, the Shareholders
shall take all reasonable measures to effect the order
of priority set out in Article 4.1.

Dividends

52  Any Available Profits which the Company may
determine to distribute in respect of any financial year,
will be allocated equally amengst the holders of Equity
Shares (pari passu as if the Equity Shares constituted
one class} pro rata to their respective holdings of
Equity Shares and distributed in accordance with
Article 4,

06/17 Version 2.0



naotenenie  CS01- additional information page

of the Companies Act Confirmation statement
2006.

Im!. Shareholder information change

Only use this Part to tell us of a change to shareholder information since the company last
delivered this information.

If completed this Part must be X Not required for companies For further information, please

sent at the same time as your without share capital or DTR5 refer to our guidance at

confirmation statement. companies. www.gov.uk/companieshouse

m Sharcholder information for a non-traded company @ [ iher shareholders
How is the list of shareholders enclosed. Please tick the mf::;:;zna é“)‘:‘:::r'ldfr; e
appfopfiate box below: company) continuation page if
. . . . necessary.
The list of sharehelders is ["] The list of shareholders is
enclosed on paper. enclosed in another format.

Show any information that has changed for each person.

Please list the company shareholders in alphabetical order. Joint sharehotders
should be listed consecutively.

Shares held at Shares transferred (if appropriate)
comfirmation date
Shareholder's Name Class of share Number of shares Number of shares bate of registration
{Address not required) of transfer
Mr Christopher Edward Brown |Ordinary Shares  |5¢g b
. - T ! {
Caledonian Heritable Limited |Preference 360
Ms Rachel Patience Groves Ordinary Shares 180 £
Harker
SFD Systems Limited Ordinary Shares 100 o
! !
li !
/ li
! /
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Confirmation statement

B Presenter information

n Important information

You do not have to 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.

All information on this form will appear on the
public record.

Contact name

Company name

Morris Owen

Address

43-45 Devizes Road

Post town

|
|
| SWINDON

County/Region

Wiltshire

= [s[nf[+] [efsfe]

“™ United Kingdom

(129

Telephane

01793 603900

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

0 You have checked the company information that
we hold.

O You have shown any relevant changes made to your
information on the additional parts to this form or
filed the appropriate form hefore or at the same
time as this confirmation statement.

O You have signed the form.

(3 You have enclosed the correct fee if appropriate.

How to pay

You must include a £40 fee with the first
Confirmation Statement you file each year.
Further Confirmation Statements made in the
same year don't require a fee.

Make cheques or postal orders payable to ‘Companies
House.'

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 helow:

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 Linenhali, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companiashouse.gov.uk

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

This form has been pravided free of charge by Companies House.
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