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[

@laserform

)

P | - A
D www.gov.uk/companieshouse 19/09/2016 4 |
< What this form s for % What this form is NOJ N e oE e
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. | A03 22/08/2016 #72
notice of shares allotted following notice of shares taken | , COMPANIES
incorporation. on formation of the con ' , COMPANIES HOUSE
for an allotment of a n . *ASCPANIH* =TT T
shares by an unlimited AZ3 05/08/2016 #314
COMPANIES HOUSE _
r Company details
Company number | 6 l 0 | 1 | 3 | 9 | 8 | 0 ~> Filling In this form
Please complete in fypescript or in
Company name in full | Import Fashion Solutions Limited bold black capitals.
[ Ali fields are mandatory unless
specified or indicated by *
Allotment dates @
From Date ‘61 |d5 |mo |m7 © Allotment date
If all shares were allotted on the
To Date l" I" |"‘ I"‘ same day enter that date in the
'from date’ box. If shares were
allotted over a period of time,
complete both 'from date’ and 'to
date’ boxes.
I Shares allotted
Please give detalls of the shares allotted, including bonus shares. © Currency
(Please use a continuation page If necessary.) H currancy datafls ara not
completed we will assume currency
is in pound sterling.
Currency © Class of shares Number of shares | Nominal value of Amount pald Amount (if any)
(E.g. Ordinary/Preference sfc.) allotted " |'each share (including share unpaid {including
T premium) on each share premium) on
share each share
EBP l A Preferred Ordinary [ 1290 l : 0.01 ;58.3939793023255{3{{
[GBP IC Ordinary ’ 1451 l 0.01 r 0.01 [

[ | | | ]

|

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

Continuation page
Please use a continuation page if

necessary.

Details of non-cash
consideration. -
IfaPLC, please attach o
valuation report (if
appropriate)
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SHO1

Return of allotment of shares

+

Statement of capital _
Complete the table(s) below to show the issued share capital at the date to which this return is made up.

Complete a separate table for each currency (if appropriate). For example, add pound sterling in
‘Currency table A’ and Euros in ‘Currency table B,

Please use a Statement of Capital continuation page if necessary.

Currency

Complete a separate
table for each currency

Currency table A

Aggregate nominal value | Total aggregate amount
(£, € $, etc) unpaid, if any (£, €, $, etc)

Number of shares issued | Including both the nominal
multiplied by nominal value | valus and any share premium

Class of shares Number of shares

E.g. Ordinary/Preference etc.

I See continuation page

|
i - [
| :

[ [ |
B | | I
r B { :

Currency table C [

-

l

F

]
I
[ I
| | N

"Totals
Total number Total aggregate Total aggregate
of shares ; nominal value @ amount unpaid @
Totals (including continuation ¢
pages)[ 26812[ 268.12 LO.;OQ ]

O Please list total aggregate values in different currencies separately.
For example; £100 + €100 + $10 etc.
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of rights attached to shares for each
class of share shown In the share capital tables In Section 4.

Class of share

rPlease see continuation page

Prescribed particulars
o

Class of share

Please see continuation page

‘P’rescribed particulars

Class of share

[Please see continuation page

Prescribed particulars

© Prescribed particulars of rights
attached to shares

The particulars are:

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

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

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

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

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

Continuation page
Please uss a Statement of Capital
continuation page if necessary.

s

Signature

l ] am signing this form on behalf of the company,

Signature

Signature

X X

M

This form may be signed by:

© Socletas 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

#6565586v1\donna

Director @, Secretary, Person authorised @ , Administrator, Administrative receiver, | & Companies Act 2006,
Receiver, Receiver manager, CIC manager.
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In accordance with
Section 555 of the
Ccinpanies Act 2006.

SHO1 - continuation page

Return of allotment of shares

Statement of capital

Complete the table below to show the issued share capital.
Complete a separate table for each currency.

Currency Class of shares Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate E.g. Ordinary/Preference stc. (£ €8, elc) unpald, If any (£, €, $, etc)
table for each currency Number of shares issued | Including both the nominal
mulliptied by nominal value |value and any share premium

GBP A Ordinary 4900 49.00!
GBP B Orxrdinary 13900 139.
GBP C Ordinary - 2451 24.
GBP D Ordinary 200 2.00
GBP A Preferred Ordinary 4343 43.43
GBP B Preferred Ordinary 1018 10.18

Totals 26812 268.12f D .0 O
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in accordance with SHO1 - continuation page

Section 555 of the

Companies Act 2006. Return of allotment of shares

H Statement of capital (prescribed particulars of rights attached to shares)

Class of share l: Ordinary

Prescribed particulars

income/ Dividend

The holders of A Ordinary Shares as a class shall be entitled to receive, in priority to
the holders of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares and B Preferred Shares Iin respect of each financial year from and including
the financial year ending on 31 January 2021, a cumulative preferential net cash
dividend (the "Long Term Dividend") of a sum which is equal to the higher of (a) the
Minimum Fixed Return; and (b) 10% of the Net Profits.

Subject to payment of the Long Term Dividend and subject to other
considerations,the holders of the Equity Shares (being the A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares and D Ordinary Shares and the A Preferred
Shares) as a class shall be entitied to receive a dividend (the “Performance
Dividend") which shall be distributed amongst the holders of the Equity Shares pro
rata according to the number of Equity Shares and shall be of such amount as would
provide the B Ordinary Shares held by Stephen Buck and Claire Buck with an
aggregate net amount of £250,000 per annum (after any taxation payable in respect
of the Performance Dividend to Stephen Buck and Claire Buck).

Further distributions - Subject to Investor Consent (prior written consent of BGF), the
balance of any profits resolved to be distributed shall be distributed amongst the
holders of the Equity Shares pro rata according to the number of Equity Shares held.

Capital

On an Exit (a Sale, a Disposal, a Liquidation or a Listing ) cr: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 liabilities (other than arrears and accruals of Long Term Dividend and Performance
Dividend) and available for distribution among the shareholders or proceeds of the
Exit (in each case the "Exit Proceeds") will be applied: (a) If the Capitalisation Value is
equal to or less than the A Ordinary Threshold, then the Exit Proceeds shall be
distributed to the A Preferred Shares and the amount to be paid will be The Super
Preferred Return Amount, to the preferred ordinary shares, the preferred return
amount less, in respect of the holdings of the A Preferred Shares, the Super
Preferred Return Amount. to the A Ordinary Shares and the amount to be paid will be
amounts credited as Paid Up on all issued A Ordinary Shares, together with an
amount equal to all arrears and accruals of Long Term Dividend, to the A Preferred
Shares, A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares amounts will be paid are to be all arrears and accruals of the Performance
Dividend will be distributed pro rata amongst the holders of the A Preferred Shares, A
Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as if
such shares constituted one and the same class) and the B Ordinary Sharés, C Ordinary Shares
and D Ordinary Shares shall be paid the balance of Exit Proceeds will be distributed pro rata
amongst the holders of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as if
such shares constituted one and the same class); (B) If the Capitalisation Value is greater than
the A Ordinary Threshold then the holders of the B Preferred Shares will receive the B
Preferred Return and the remaining Exit Proceeds (less the B Preferred Return), will be
distributed among the holders of the Equity Shares. The A Share Per Cent shall be allocated to
the holders of the A Ordinary Shares and the A Preferred Shares pro rata, the B Share Per Cent
Value shall be allocated to the holders of the B Ordinary Shares pro rata, the C Share Per
Cent. Value shall be allocated to the holders of the C Ordinary Shares pro rata; and the D
Share Per Cent, shall be allocated to the holders of the D Ordinary Shares pro rata. Please note,
where the A Share Per Cent. is the percentage that the A
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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 rights attached to shares)

Class of share

[X Ordinary

Prescribed particulars

Ordinary Shares and the A Preferred Shares bear to the totai issued and to be issued
Equity Shares minus 75% of the Additional C Share Percentage (if any);

the C Share Per Cent. is (save as provided below) 10 (ten) %; the D Share Per Cent.
is 1(one)%; and the B Share Per Cent. is 100% less the aggregate of the A Share Per
Cent., the C Share Per Cent. and the D Share Per Cent. ~~

Voting

Subject to Articles 3.4(a)(ii), 3.4(a)(iii), 3.4(b), 8.7 and 8.1(e), the holders of the Equity
Shares (the A Ordinary Shares, B8 Ordinary Shares, C Ordinary Shares and D
Ordinary Shares and the A Preferred Shares) shall have the right 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 written resolution of the Company. Save, in each case, as
provided otherwise in the CA2006, each such holder gresent in person or by proxy or
by representative shall be entitled on a show of hands tc oné vote and on a poll or
written resolution to one vote for each Equity Share held by hirti. - ’

Subject to Articies 3.4(b) and 18.5, the voting rights cOnferre'd on the holders of the A
Ordinary Shares and on the holders of A Preferred Shares who-also hold A Ordinary
Shares pursuant to Article 3.4(a)(i) shail be restricted In ag'gregate to the lower of
40% of the voting rights attaching to all shares and the number of votes aliocated
pursuant to Article 3.4(a)(i) and the percentage of voting rights held by the B Ordinary
Shares and the D Ordinary Shares shall be reduced accordingly pro rata.

Enhanced Voting

if any Enhanced Voting Event occurs then BGF may serve written notice on the
Company of the Enhanced Voting Event requiring that BGF’s voling rights shall be
increased from the date such notice is 'served, and_uritil such notice has been
withdrawn by BGF the voting rights attaching to the A’ Ordinary Shares shall be
increased to 51% of the voting rights attaching to ‘all the shares in the capltal of the
Company, PROVIDED ALWAYS THAT Claire Buck and'Stqphen Buck shall each be
entitled to such number of votes In respect of their holdings ‘of shdres as would result
in each of them being able to cast §% of the total votes to be cast on the relevant poll
and the balance of the votes shall be allocated in proportion to the numbers of shares
held by the remaining members.

The shares do no confer any rights of redemption.

$6565586v1\donna
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In accordance with
Section 555 of the
Cornpaniss Act 2008.

SHO1 - continuation page
Return of allotment of shares

Class of share

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

B Oxdinary

Prescribed particulars

Income/ Dividend

The holders of A Ordinary Shares as a class shall be entitled to receive, in priority to
the holders of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares and B Preferred Shares in respect of each financial year from and including
the financlal year ending on 31 January 2021, a cumulative preferential net cash
dividend (the "Long Term Dividend") of a sum which is equal to the higher of (a) the
Minimum Fixed Return; and (b) 10% of the Net Profits.

Subject to payment of the Long Term Dividend and subject to other considerations,
the holders of the Equity Shares (being the A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares and the A Preferred Shares) as a class shall
be entitled to receive a dividend (the "Performance .Dividend") which shall be
distributed amongst the holders of the Equily Shares pro rata according to the number
of Equity Shares and shall be of such amount as would provide the B Ordinary
Shares held by Stephen Buck and Clalre Buck with an aggregate net amount of
£250,000 per annum (after any taxation payable in respect of the Performance
Dividend to Stephen Buck and Claire Buck).

Further distributions - Subject to Investor Consent (prior written consent of BGF), the
balance of any profits resolved to be distributed shall be distributed amongst the
holders of the Equity Shares pro rata according to the number of Equity Shares held.

Caplital

On an Exit (a Sale, a Disposal, a Liquidation or a Listing ) 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 liabilitles (other than arrears and accruals of Long Term Dividend and Performance
Dividend) and available for distribution among the shérehalders or proceeds of the
Exit (in each case the "Exit Proceeds") will be applied: (a) If the Capitalisation Value Is
equal to or less than the A Ordinary Threshold, then the Exit Proceeds shail be
distributed to the A Preferred Shares and the amount to be paid will be The Super
Preferred Return Amount, to the preferred ordinary shares, the preferred return
amount less, In respect of the holdings of the A Preferred Shares, the Super
Preferred Return Amount. to the A Ordinary Shares and the amount to be paid will be
amounts credited as Paid Up on all issued A Ordinary Shares, together with an
amount equal to all arrears and accruals of Long Term Dividend, o the A Preferred
Shares, A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares amounts will be paid are

16565586v1i\donna
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In accordance with
Section 555 of the
‘Companies Act 2006,

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (prescribed particulars of rights attached to éhares)

Class of share

B Ordinary

Prescribed particulars

to be all arrears and accruals of the Performance Dividend will be distributed pro rata
amongst the holders of the A Preferred Shares, A Ordinary Shares, B Ordinary
Shares, C Ordinary Shares and D Ordinary Shares (as if such shares constituted one
and the same class) and the B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares shall be paid the balance of Exit Proceeds will be distributed pro rata amongst
the holders of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as if
such shares constituted one and the same class); (B) If the Capitalisation Value Is
greater than the A Ordinary Threshold then the holders of the B Preferred Shares will
receive the B Preferred Return and the remaining Exit Proceeds (less the B Preferred
Return), will be distributed among the holders of the Equity Shares. The A Share Per
Cent shall be allocated to the holders of the A Ordinary Shares and the A Preferred
Shares pro rata, the 8 Share Per Cent Value shall be allocated to the holders of the B
Ordinary Shares pro rata, the C Share Per Cent. Value shall be allocated to the
holders of the C Ordinary Shares pro rata; and the D Share Per Cent. shall be
allocated to the holders of the D Ordinary ‘Shares pro rata. Please note, where the A
Share Per Cent. is the percentage that the A Ordinary Shares and the A Preferred
Shares bear to the total issued and to be issued Equity Shares minues 75% of the
Additional C Share Percentage (if any); the C Share Per Cent. is (save as provided
below) 10 (ten)%; the D Share Per Cent. is 1(one)%; and the B Share Per Cent. is
100% less the aggregate of the A Share Per Cent., the.C:Share-Per Cent. and the D
Share Per Cent. a B RS

Voting

Subject to Articles 3.4(a)(ii), 3.4(a)(iii), 3.4(b), 8.7 and 9.1(e), the holders of the Equity
Shares (the A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D
Ordinary Shares and the A Preferred Shares) shall have the right 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 written resolution of the Company. Save, in each case, as
provided otherwise in the CA2006, each such holder present in person or by proxy or
by representative shall be entitled on a show of hands to one vote and on a poll or
written resolution to one vote for each Equity Share held by him.

Subject to Articles 3.4(b) and 18.5, the voting rights conferied on the holders of the A
Ordinary Shares and on the holders of A Preferred Shares who-also hold A Ordinary
Shares pursuant to Article 3.4(a)(i) shall be restricted .in ‘aggregate to the lower of

pursuant to Article 3.4(a)(l) and the percentage of voting rights held by the B Ordinary
Shares and the D Ordinary Shares shall be reduced accoidingly. pro rata.

Enhanced Voting

If any Enhanced Voting Event occurs then BGF may serve written notice on the
Company of the Enhanced Voting Event requiring that BGF’s voting rights shall be
increased from the date such notice is served, and until such notice has been
withdrawn by BGF the voting rights attaching to the A Ordinary Shares shall be
increased to 51% of the voting rights attaching to all the shares in the capital of the
Company, PROVIDED ALWAYS THAT Claire Buck and Stephen Buck shall each be
entitled to such number of votes in respect of their holdings of shares as would result i

BN

40% of the voting rights attaching to all shares and 'thé number of votes allocated.
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In accordance with SHO01 - continuation page

Section 555 of the

Companiss Act 2006. Retum of allotment of shares

Statement of capital (prescribed particulars of rights attached to shares)
Class of share |§ Ordinary :
Prescribed particulars in each of them being able to cast 5% of the total votes to be cast on the relevant poll

and the balance of the votes shall be aliocated in proportion to the numbers of shares
held by the remaining members. :

The shares do no confer any rights of redemption.
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In accordance with SHO1 - contmuatlon page

Section 555 of the

Companies Act 2006. Retum of allotment of shares

H Statement of capital (prescribed particulars of rights attached to shares)

Class of share E Ordinary

Prescribed parficulars

Income/ Dividend

The holders of A Ordinary Shares as a class shall be entitled to receive, in priority to
the holders of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares and B Preferred Shares in respect of each financial year from and including
the financial year ending on 31 January 2021, a cumulative preferential net cash
dividend (the “Long Term Dividend") of a sum which is equal to the higher of (a) the
Minimum Fixed Return; and (b) 10% of the Net Profits.

Subject to payment of the Long Term Dividend and subject to other considerations,
the holders of the Equity Shares (being the A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares and the A Preferred.Shares) as a class shall
be entitled to recelve a dividend (the "Performance. Dividend”) which shall be
distributed amongst the holders of the Equity Shares pro rata according to the number
of Equity Shares and shall be of such amount as would provide the B Ordinary
Shares held by Stephen Buck and Claire Buck with an aggregate net amount of
£250,000 per annum (after any taxalion payable in respect of the Performance
Dividend to Stephen Buck and Claire Buck).

Further distributions - Subject to Investor Consent (prior written consent of BGF), the
balance of any profits resolved to be distributed shall be distributed amongst the
holders of the Equity Shares pro rata according to the number of Equity Shares held.

Capltal

On an Exit (a Sale, a Disposal, a Liquidation or a Listing ) or.a return of capita! of the
Company (other than a redemption of shares or the purchase by the ‘Company of its
own shares), the surplus assets and retalned profits of lh ) mpany after payment of
all liabilities (other than arrears and accruals of Long Term ledend and Performance
Dividend) and avaliiable for distribution among the shareholders or proceeds of the .
Exit (in each case the "Exit Proceeds") will be applied: (a) if the Capitalisation Value is
equal to or less than the A Ordinary Threshold, then the Exit Proceeds shall be
distributed to the A Preferred Shares and the amount to be paid will be The Super
Preferred Return Amount, to the preferred ordinary shares, the preferred return
amount fess, in respect of the holdings of the A Preferred Shares, the Super

Preferred Return Amount. to the A Ordinary Shares and the amount to be paid will be
amounts credited as Paid Up on all issued A Ordinary Shares, together with an
amount equal to all arrears and accruals of Long Term Dividend, to the A Preferred
Shares, A Ordinary Shares, B Ordinary Shares, C Ordlnary Sharas and D Ordinary
Shares amounts will be pald are
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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 rights attached to shares)

Class of share

C Ordinary

Prescribed particulars

to be all arrears and accruals of the Performance Dividend will be distributed pro rata
amongst the hoiders of the A Preferred Shares, A Ordinary Shares, B Ordinary
Shares, C Ordinary Shares and D Ordinary Shares (as if such shares constituted one
and the same class) and the B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares shall be paid the balance of Exit Proceeds will be distributed pro rata amongst
the holders of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as if
such shares constituted one and the same class); (B) If the Capitalisation Value is
greater than the A Ordinary Threshold then the holders of the B Preferred Shares will
recelve the B Preferred Return and the remaining Exit Proceeds (less the B Preferred
Return), will be distributed among the hotders of the Equity Shares. The A Share Per
Cent shall be allocated to the holders of the A Ordinary Shares and the A Preferred
Shares pro rata, the 8 Share Per Cent Value shall be allocated to the holders of the B
Ordinary Shares pro rata, the C Share Per Cent. Value shall be allocated to the
holders of the C Ordinary Shares pro rata; and the D Share Per Cent. shall be
aflocated to the holders of the D Ordinary Shares pro rata. Please note, where the A
Share Per Cent. is the percentage that the A Ordinary Shares and the A Preferred
Shares bear to the total issued and to be issued Equity Shares minues 75% of the
Additional C Share Percentage (if any); the C Share Per Cent. is (save as provided
below) 10 (ten)%; the D Share Per Cent. is 1(one)%, and the B Share Per Cent. is
100% less the aggregate of the A Share Per Cent., the C Share Per Cent. and the D
Share Per Cent. RS

Voting

Subject to Articles 3.4(a)(ii), 3.4(a)(lil), 3.4(b), 8.7 and 9.1(e), the holders of the Equity
Shares (the A ‘Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D
Ordinary Shares and the A Preferred Shares) shall have the right 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 written resolution of the Company. Save, in each case, as
provided otherwise in the CA20086, each such holder present in person or by proxy or
by representative shall be entitled on a show of hands to one vote and on a poll or
written resolution to one vote for each Equity Share held by him.

Subject to Articles 3.4(b) and 18.5, the voting rights conferred on.the holders of the A
Ordinary Shares and on the holders of A Preferred Shares who also hold A Ordinary
Shares pursuant to Article 3.4(a)(i) shall be restricted in- aggregate to the lower of
40% of the voting rights attaching to all shares and the number of votes allocated
pursuant to Article 3.4(a)(i) and the percentage of voting rights hi;ld by the B Ordinary
Shares and the D Ordinary Shares shall be reduced accordingly pro rata.

Enhanced Voting

If any Enhanced Voting Event occurs then BGF.may serve written notice on the
Company of the Enhanced Voting Event requiring that BGF’s voting rights shall be
increased from the date such notice Is served, and untll such notice has been
withdrawn by BGF the voting rights attaching to the A Ordinary Shares shall be
increased to 51% of the voting rights attaching to all the shares in the capital of the
Company, PROVIDED ALWAYS THAT Claire Buck and Stephen Buck shall each be
entitled to such number of votes In respect of their holdings-of shares as would result |
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In accordance with SHO1 - continuation page

Section 555 of the
Companies Act 2006. Return of allotment of shares

E ‘ Statement of capital (prescribed particulars of rights attached to shares)

Class of share C Ordinary

in each of them being able to cast 5% of the total votes to be cast on the relevant poll
and the balance of the votes shall be allocated in proportion to the numbers of shares
held by the remaining members. :

Prescribed particulars

The shares do no confer any rights of redemption.
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nacocencewth —— SHO1 - continuation page

Segction 555 of the

Companias Act 2006. Return of allotment of shares

H ~ Statement of capital (prescribed particulars of rights attached to shares)

Ctass of share E Ordinary

Prescribed particulars

Income/ Dividend

The holders of A Ordinary Shares as a class shall be entitled to receive, in priority to
the holders of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares and B Preferred Shares in respect of each financial year from and including
the financial year ending on 31 January 2021, a cumulative preferential net cash
dividend (the "Long Term Dividend") of a sum which is equal to the higher of (a) the
Minimum Fixed Return; and (b) 10% of the Net Profits.

Subject to payment of the Long Term Dividend and subject to other considerations,
the holders of the Equity Shares (being the A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares and the A Preferred Shares) as a class shali
be entitled to receive a dividend (the "Performance Dividend") which shall be
distributed amongst the holders of the Equity Shares pro rata according to the number
of Equity Shares and shall be of such amount as would provide the B Ordinary
Shares held by Stephen Buck and Claire Buck with an aggregate net amount of
£250,000 per annum (after any taxation payable in respect of the Performance
Dividend to Stephen Buck and Claire Buck).

Further distributions - Subject to Investor Consent (prior written consent of BGF), the
balance of any profits resolved to be distributed shali be distributed amongst the
holders of the Equity Shares pro rata according to the number of Equity Shares held.

Capiltal

On an Exit (a Sale, a Disposal, a Liquidation or a Listing } or a. return of capual 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 liabilities (other than arrears and accruals of Long Term- Dlvldend and Performance
Dividend) and available for distribution among the shareholdérs or proceeds of the
Exit (in each case the "Exit Proceeds") will be applied: (a) If the Capitalisation Value is
equal to or less than the A Ordinary Threshold, then the Exit Proceeds shall be
distributed to the A Preferred Shares and the amount to be paid will be The Super
Preferred Return Amount, to the preferred ordinary shares, the preferred return
amount less, in respect of the holdings of the A Prefersed Shares, the Super
Preferred Return Amount. to the A Ordinary Shares and the amount to be paid will be
amounts credited as Paid Up on all issued A Ordinary Shares, together with an
amount equal to all arrears and accruals of Long Term Dividend, to the A Preferred
Shares, A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares amounts will be paid are
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

5

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

Class of share

D Ordinary

Prescribed particulars

to be ail arrears and accruals of the Performance Dividend will be distributed pro rata
amongst the holders of the A Preferred Shares, A Ordinary Shares, B Ordinary
Shares, C Ordinary Shares and D Ordinary Shares (as if such shares constituted one
and the same class) and the B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares shall be paid the balance of Exit Proceeds will be distributed pro rata amongst
the holders of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as If
such shares constituted one and the same class); (B) If the Capitalisation Value is
greater than the A Ordinary Threshold then the holders of the 8 Preferred Shares will
receive the B Preferred Return and the remaining Exit Proceeds (less the B Preferred
Retumn), will be distributed among the holders of the Equity Shares. The A Share Per
Cent shall be allocated to the holders of the A Ordinary Shares and the A Preferred
Shares pro rata, the B Share Per Cent Value shall be allocated to the holders of the B
Ordinary Shares pro rata, the C Share Per Cent. Value shalf be aflocated to the
holders of the C Ordinary Shares pro rata; and the D Share Per Cent. shall be
allocated to the holders of the D Ordinary Shares pro rata. Please note, where the A
Share Per Cent. is the percentage that the A Ordinary Shares and the A Preferred
Shares bear to the total issued and to be issued Equity Shares minues 75% of the
Additional C Share Percentage (if any); the C Share Per Cent. is (save as provided
below) 10 (ten)%; the D Share Per Cent. is 1(one)%; and.the 8 Share Per Cent. is
100% less the aggregate of the A Share Per Cent., the.C Share Per Cent. and the D
Share Per Cent. . : .

Voting

Subject to Articles 3.4(a)(li), 3.4(a)(ili), 3.4(b), 8.7 and 9.1(e), the holders of the Equity
Shares (the A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D
Ordinary Shares and the A Preferred Shares) shall have the right 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 written resolution .of the Company. Save, in each case, as
provided otherwlise in the CA2006, each such holder present in person or by proxy or
by representative shall be entitled on a show of hands to one vote-and on a poll or
written resolution to one vote for each Equity Share held by him. -

Subject to Articles 3.4(b) and 18.5, the voting rights conferred on the holders of the A
Ordinary Shares and on the holders of A Preferred Shares’who also hold A Ordinary
Shares pursuant to Article 3.4(a)(i) shall be restricted In aggregate to the lower of
40% of the voting rights attaching to all shares and the numbeér of votes allocated
pursuant to Article 3.4(a)(i) and the percentage of voting rights held by the B Ordinary
Shares and the D Ordinary Shares shall be reduced accordingly pro rata.

Enhanced Voting

If any Enhanced Voting Event occurs then BGF may serve written notice on the
Company of the Enhanced Voting Event requiring that BGF's voting rights shall be
increased from the date such notice is served, and until such notice has been
withdrawn by BGF the voting rights attaching to the A Ordinary Shares shall be
Increased to 51% of the voting rights attaching to all the shares in the capital of the
Company, PROVIDED ALWAYS THAT Claire Buck and Stephen Buck shall each be
entitled to such number of votes in respect of their holdings of'sharés as would result i
. S <t
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In accordance wih SHO1 - continuation page
Companies Act 2006. Return of allotment of shares

H Statement of capital (prescribed particulars of rights attached to shares)

Class of share E Ordinary

Prescribed pamcmars in each of them being able to cast 5% of the total votes to be cast on the relevant poli
and the balance of the votes shall be allocated in proportion to the numbers of shares
held by the remaining members.

The shares do no confer any rights of redemption.
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In accordance with SHO1 - continuation page

Section 555 of the

Companies Act 2006. Return of allotment of shares

I Statement of capital (prescribed particulars of rights attached to shares)

Class of share

A Preferred Ordinary

Prescribed particulars

Income/ Dividend

The holders of A Ordinary Shares as a class shall be entitled to receive, in priority to
the holders of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares and B Preferred Shares in respect of each financial year from and including
the financial year ending on 31 January 2021, a cumulative preferential net cash
dividend (the "Long Term Dividend") of a sum which Is equal to the higher of (a) the
Minimum Fixed Return; and {b) 10% of the Net Profils. .

Subject to payment of the Long Term Dividend and subject to other considerations,
the holders of the Equity Shares (being the A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares and the A Preferred Shares) as a class shall
be entitled to receive a dividend (the "Performance Dividend") which shall be
distributed amongst the holders of the Equity Shares pro rata according to the number
of Equity Shares and shall be of such amount as would provide the B Ordinary
Shares held by Stephen Buck and Claire Buck with an aggregate net amount of
£250,000 per annum (after any taxation payable in respect of the Performance
Dividend to Stephen Buck and Claire Buck).

Further distributions - Subject to Investor Consent (prior written consent of BGF), the
balance of any profits resolved to be distributed shall be distributed amongst the
holders of the Equity Shares pro rata according to the number of Equity Shares held.

Capital

On an Exit (a Sale, a Disposal, a Liquidation or a Listing ) 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 liabilities (other than arrears and accruals of Long Term Dividend and Performance
Dividend) and available for distribution among the shareholders or proceeds of the
Exit (in each case the "Exit Proceeds") will be applied: (a) If the Capitalisation Value is
equal to or less than the A Ordinary Threshold, then the Exit Proceeds shall be
distributed to the A Preferred Shares and the amount to be paid will be The Super
Preferred Return Amount, to the preferred ordinary sharas, the preferred return
amount less, in respect of the holdings of the A Preferred Shares, the Super
Preferred Return Amount. to the A Ordinary Shares and the amount to be paid will be
amounts credited as Paid Up on all issued A Ordinary Shares, together with an
amount equal to all arrears and accruals of Long Term Dividend, to the A Preferred
Shares, A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares amounts will be paid are R
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In accordance with
Section §55 of the
Companies Act 2006,

SHO1 - continuation page
Return of allotment of shares

s 4

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

Class of share

A Preferred Ordinary

Prescribed particulars

to be all arrears and accruals of the Performance Dividend will be distributed pro rata
amongst the holders of the A Preferred Shares, A Ordinary Shares, B Ordinary
Shares, C Ordinary Shares and D Ordinary Shares (as If such shares constituted one
and the same class) and the B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares shall be paid the balance of Exit Proceeds will be distributed pro rata amongst
the holders of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as if
such shares constituted one and the same class); (B) If the Capitalisation Value is
greater than the A Ordinary Threshold then the holders of the B Preferred Shares will
recelve the B Preferred Return and the remaining Exit Proceeds (less the B Preferred
Return), will be distributed among the holders of the Equity Shares. The A Share Per
Cent shall be allocated to the holders of the A Ordinary Shares and the A Preferred
Shares pro rata, the B Share Per Cent Value shall be allocated to the holders of the B
Ordinary Shares pro rata, the C Share Per Cent. Value shall be allocated to the
holders of the C Ordinary Shares pro rata; and the D Share Per Cent. shall be
allocated to the holders of the D Ordinary Shares pro rata. Please note, where the A
Share Per Cent. is the percentage that the A Ordinary. Shares and the A Preferred
Shares bear 1o the total issued and to be issued Equity Shares minues 75% of the
Additional C Share Percentage (if any); the C Share Per-Cent.-is (save as provided
below) 10 (ten)%; the D Share Per Cent. s 1(one)%; and the B Share Per Cent. is
100% less the aggregate of the A Share Per Cent., the C Share Per Cent. and the D
Share Per Cent. R

Voting

Subject to Articles 3.4(a)(ii), 3.4(a)(iil), 3.4(b), 8.7 and 9.1(e), the holders of the Equity
Shares (the A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D
Ordinary Shares and the A Preferred Shares) shall have the right 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 written resolution of the Company. Save, in each case, as
provided otherwise in the CA2006, each such holder present in person or by proxy or
by representative shall be entitled on a show of hands to:one vote and on a poll or
written resolution to one vote for each Equity Share held by-him.

Subject to Articles 3.4(b) and 18.5, the voting rights conférréd on the holders of the A
Ordinary Shares and on thie holders of A Preferred Sharés who also hold A Ordinary
Shares pursuant to Article 3.4(a)(i) shall be restricted In aggregate to the lower of
40% of the voting rights attaching to all shares and the number of votes allocated
pursuant to Article 3.4(a)(l) and the percentage of voting rights held by the B Ordinary
Shares and the D Ordinary Shares shall be reduced accordingly pro rata.

Enhanced Voting

If any Enhanced Voting Event occurs then BGF may serve written notice on the
Company of the Enhanced Voting Event ‘requirlng that BGF's voting rights shall be
increased from the date such notice is served, and until such notice has been
withdrawn by BGF the voting rights attaching to the A Ordinary Shares shall be
increased to 51% of the voting rights attaching to all the shares in the capital of the
Company, PROVIDED ALWAYS THAT Claire Buck and Stephién Buck shall each be
entitled to such number of votes in respect of their holdings-of shares as would result i

)
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In accordance with SHO1 - continuation page

Section 555 of the
Companies Act 2006. Return of allotment of shares

r Statement of capital (prescribed particulars of rights attached to shares)

Class of share A Preferred Ordinary

In each of them being able to cast §% of the total votes to be cast on the relevant poll
and the balance of the votes shall be allocated In proportion to the numbers of shares
held by the remaining members.

Prescribed particulars

The shares do no confer any rights of redemption.

CHFP025
06/16 Version 6.0  Laserform International 6/16

#6565586v1\donna




In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

o

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

Class of share

B Preferred Ordinary

Prescribed particulars

Income/ Dividend

The holders of A Ordinary Shares as a class shall be entitled to receive, in priority to
the holders of the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares and B Preferred Shares in respect of each financial year from and including
the financial year ending on 31 January 2021, a cumulative preferential net cash
dividend (the "Long Term Dividend") of a sum which is equal to the higher of (a) the
Minlmum Fixed Return; and (b) 10% of the Net Profits. o

Subject to payment of the Long Term Dividend and subject to other considerations,
the holders of the Equity Shares (being the A Ordinary Shares, B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares and the A Preferred Shares) as a class shall
be entitled to receive a dividend (the “"Performance Dividend") which shall be
distributed amongst the holders of the Equity Shares pro rata according to the number
of Equity Shares and shall be of such amount as would. provide the B Ordinary
Shares held by Stephen Buck and Claire Buck with an aggregate net amount of
£250,000 per annum (after any taxation payable in respect of the Performance
Dividend to Stephen Buck and Claire Buck).

Further distributions - Subject to investor Consent (prior written consent of BGF), the
balance of any profits resolved to be distributed shall be-distributed amongst the
holders of the Equity Shares pro rata according to the numb ,;ofl,E_quity Shares held.

Capital

On an Exit (a Sale, a Disposal, a Liquidation or a Listing ) .or & 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 liabilities (other than arrears and accruals of Long Term Dividend and Performance
Dividend) and available for distribution among the shareholders or proceeds of the
Exit (in each case the "Exit Proceeds") will be applied: (a) if the Capitalisation Value is
equal to or less than the A Ordinary Threshold, then the Exit Proceeds shall be
distributed to the A Preferred Shares and the amount to be pald will be The Super
Preferred Return Amount, to the preferred ordinary shares, the preferred return
amount less, in respect of the holdings of the A Preferred Shares; the Super
Preferred Return Amount. to the A Ordinary Shares and.the amount to be paid will be
amounts credited as Pald Up on all issued A Ordinary Shares, together with an
amount equal to all arrears and accruais of Long Term Dividend, to the A Preferred
Shares, A Ordinary Shares, B Ordinary Shares, C Ordinary -Shares and D Ordinary
Shares amounts wlll be pald are .
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Segtion 555 of the

Companies Act 2006. Return of allotment of shares

E : Statement of capital (prescribed particulars of rights attached to shares)

Class of share I; Preferred Ordinary

Prescribed particulars

to be all arrears and accruals of the Performance Dividend will be distributed pro rata
amongst the holders of the A Preferred Shares, A Ordinary Shares, B Ordinary
Shares, C Ordinary Shares and D Ordinary Shares (as if such shares constituted one
and the same class) and the B Ordinary Shares, C Ordinary Shares and D Ordinary
Shares shall be paid the balance of Exit Proceeds will be distributed pro rata amongst
the holders of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares (as if
such shares constituted one and the same class); (B) If the Capitalisation Value is
greater than the A Ordinary Threshold then the holders of the B Preferred Shares will
receive the B Preferred Return and the remaining Exit Proceeds (less the B Preferred
Return), will be distributed among the holders of the Equity Shares. The A Share Per
Cent shall be allocated to the holders of the A Ordinary Shares and the A Preferred
Shares pro rata, the B Share Per Cent Value shall be allocated to the holders of the B
Ordinary Shares pro rata, the C Share Per Cent. Value shall be allocated to the
holders of the C Ordinary Shares pro rata; and the D_Share Per Cent. shall be
allocated to the holders of the D Ordinary Shares pro rata. Please note, where the A
Share Per Cent. is the percentage that the A Ordinary -Shares and the A Preferred
Shares bear to the total issued and to be issued Equity Shares minues 76% of the
Additional C Share Percentage (if any); the C Share Per Cent. is (save as provided
below) 10 (ten)%; the D Share Per Cent. is 1(one)%; and the B Share Per Cent. is
100% less the aggregate of the A Share Per Cent., the C Share Per Cent. and the D
Share Per Cent. :

Voting

Subject to Articles 3.4(a)(ll), 3.4(a)(lli), 3.4(b), 8.7 and 9.1(e), the holders of the Equity
Shares (the A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and D
Ordinary Shares and the A Preferred Shares) shall have the right 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 written resolution of the Company.  Save, in each case, as
provided otherwise in the CA2006, each such holder present in. parson or by proxy or
by representative shall be entitied on a show of hands to-vne vote and on a poll or
written resolution to one vote for each Equity Share held by-him.

Subject to Arlicles 3.4(b) and 18.5, the voting rights conferfed on the holders of the A
Ordinary Shares and on the holders of A Preferred Shares who also hold A Ordinary
Shares pursuant to Article 3.4(s)(i) shall be restricted in aggregate to the lower of
40% of the voting rights attaching to all shares and the number of votes allocated
pursuant to Article 3.4(a)(i) and the percentage of voting rights held by the B Ordinary
Shares and the D Ordinary Shares shall be reduced accordingly pro rata.

Enhanced Voting

if any Enhanced Voting Event occurs then BGF may serve Wriytqn notice on the
Company of the Enhanced Voting Event requiring that BGF’s. voting rights shall be
increased from the date such notice is served, and until such noti‘cé has been
withdrawn by BGF the voting rights attaching to the A Ordinary Shares shall be
increased to 51% of the voting rights attaching to all the shares in the capital of the
Company, PROVIDED ALWAYS THAT Claire Buck and Stephen Buck shall each be
entilled to such number of votes in respect of their holdings of shares as would result |
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Sewion 555 of the
Companies Act2006..  Return of allotment of shares

ﬂ Statement of capital (prescribed particulars of rights attached to shares)

Class of share B Preferred Ordinary

in each of them being able to cast 5% of the total votes to be cast on the relevant poll
and the balance of the votes shall be allocated in proportion to the numbers of shares
held by the remaining members.

Prescribed particulars

The shares do no confer any rights of redemption.

CHFP025
06/46 Version 6.0  Laserform International 6/16

$6565586v1\donna




SHO1

Return of allotment of shares

BPresenter 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.

[““”“"a"” Amy Donnelly

|m“m“wrle Addleshaw Goddard LLP

|

lMdress 100 Barbirolli Square

Postiosn  Manchesterxr

|
|
|

CouniyReglon  Greater Manchester

F‘I"“—_l—rl—!—[—l—r[

County United Kingdom

l 0X 14301 Manchester

]TelaphonB 0161 934 6000

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.

{T] You have shown the date(s) of allotment in
section 2.

[J You have completed all appropriate share details in
section 3.

] You have completed the relevant sections of the
statement of capital.

(] 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,
Beifast, Northem lreland, 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@companieshouse.gov.uk

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