. Inaccordance with
Section 555 ¢f the
Compames Act 2006

SHO1

Return of allotment of sh

i

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

& Whatthis formis for

What this form is NOT-

You may use this form to give You cannot use this fom
notice of shares allotted following notice of shares taken b
incorporation on formation of the comy i
for an allotment of a newl™
shares by an unlimited cjied
Company details

25/022014
COMPANIES HOUSE

i

Company number 6 |9|4417 |8 | 514 I > Filling in this form
pany I——[_r—‘_l_ l_— Please complets in typescript or m
Company name in full [ JUST-EAT GROUP HOLDINGS LIMITED bold black capiials
r All fields are mandatory unless
specified or indicated by *
Allotment dates ©
From Do R [ R fif © At ia
2 f [ i e Goy it b o 0
To Date 2 same day en
l_ ‘from date’ box. f shares were
alloited over a penod of tme,
compiete both ‘from date’ and o
tale boxes.
Shares allotted
Please give details of the shares allotted, including bonus shares © currency
{Please use a continuation page if necessary.) i curency detais are not
complated we will assume currency
ts in pound stering

Class of shares Currency @ Numberofshares | Nominal value of Amount pad Amount {if any)

(E.g Ordinary/Preference elc ) allolted each share (including share unpad {incdluding
premium) on éach share premum) on
share each share

| orpINARY F}BP | 3544 | 0.0001 | 1.25 | 0.00

|B ORDINARY 33 l 7313 ] 0.0001 | 0.0001 | 0.00

ORDINARY GBP 475850 0.0001 0.0001 0.00
If the allotted shares are fully or partly paid up otherwise than in cash, please Gontinuation page
state the consideration for which the shares were allotted Please use a continuation page
necessary

Details of non-cash

consideration

IfaPLC, pleaseattach

valuation report (if

appropriate)

BIS| s e

CHFP025
0311 Verslon 50  Lasedorm knfematicnal 311
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SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Section § and Section 6, if appropnate) should reflect the
company’s issued capital at the date of this return.

ﬂ Statement of capital {Share capital in pound sterling (£}))

Please complete the table below to show each class of shares held m pound sterling If all your
1ssued capital is in sterling, only complete Section 4 and then go to Section 7.

Class of shares lAmmtpandupon Amount (if any} unpald lNumberoI shares © IAggregatemmJ\raheB
{E g Ordinary®°reference etc.) each share @ on each share @

|SEE cONTINUATION PAGE | | | B

I I I | G

I | | | E

| | I I €

[ Totals | €

Statement of capital (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 sharas Amount paid up on Amcunt (if any) umpaid Number of shares € Aggregate nominal value €
{Eg Ordinary / Preference efc.) each share €@ on sach share €

-

| | |

I I | Ir
B Totals |

Currency
Class of shares Amoust paid up on Amount (if any) unpald Number of shares € Aggregate nominal value €
{E.g Ordinary/Preference et ) each share @ on each share €
l Totals r I
ﬂ Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different cumrencies separately For
Total number of shares example £100+€100 +$10 efc.
Total aggregate
nominal value ©
© Including both the normunal value and any © Eg Number of shares issued multipiied by Contmuation Pages
shara premium. norminat value of each share. Please usa a Statement of Capiia! continuation
© Total number of 1ssued shares in this class page ff necessary
CHFPO25
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necconncenth © GH()1 - continuation page

Companes Act 2006 Return of allotment of shares

Statement of capital

Please complete the table below to show any class of shares held in other
cutrencies Please complete a separate table for each currency.

Currency I?BP
Class of shares Amount paid up on Amount (if any) unpaid lenbefofsharaso ‘Aggmgalenormnalvameﬁ
(Eg Ordinary/preference etc.) gach shere @ on each share @
IBRDINARY I 0.0001 |/ | 475850| 47.585
IB ORDINARY | 0.0001 I/ I 1250| 0.125
|SERIBS A | 0.0001 [,/ | 4573200 | 497.32
[szr1ES B [ o 0001{/ | 1808526 | 180 85
|sErIES € | 0.0001 | | 2502871 | 250.29
| I | | |
| I I | |
I | | | |
I I I I |
I | I I I
| | I | |
| | | | |
| | | | B
| | | I |
| | I | I
I I I | |
| | ! | I
| I | | I
I ! I I I
I | I I I
I | | I |
I | | | |
| | I | |
B | | ! I
| I | | |
I Totals I 9761637 I 976.17
© Including both the nominal value and any © Eg Number of shares issued muliphed by

share premium, nomnal value of each share
@ Total number of issued shares m

this class.

CHFPOZ5 Lasertorm Intematonal 510
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Inaccortancewth
Sechony 825 of the
Corgmpms Act 2008

SHO1 - continuation page
Retum of allotment of shares

"

Biatement of capita) {Prescribed parhcudars of ights altached b shares)

Closs of share

ORDINARY

wm‘mommslmzs SHALL CONFER ON EACH ORDINARY

SHAREHCADER THE RIGHTTO RECEIVE NOTICEOF ANDTO
ATTEND, SPEAK AND VOTE AT ALL GENERAL MEETINGS OF
'THE COMPANY ON A VOTE ON A SHOW OF HARDS, EACH
HOLDER OF SUCH SHARES WHO (RETHG AN INDIVIDUAL) IS
PRESENT IN FERSON OR BY FROXY OR (BEING A
CORPORATION) I8 FEESENT BY A DULY AUTHORISED
REPRESENTATIVE OR BY PROXY SHALL HAVE ONE VOTE AND
ON A POLL EACH BUCH HOLDER 50 PRESENT BHALL HAVE
ONEVOTE FOR EACH SHARE HELD BY HIM

ANY AVAILABLE PROFITS WHICH THE COMPANY MAY
DETERMINETO N

mmrmmrmmm\nm FORTHE
CURRENT FINANCIAL YEAR, EXCEED THE B ORDINARY

PROFITS IN RESPECT QF THE RELEVANT PERIOD

ON A DISTRIBUTION OF ASSETS ON A LIQUIDATION ORA
RETURN OR CAPITAL (OTHER THAN A CONVERSION (EXCEPT
N RESPECT OF THE CONVERSION OF SERIES CEHARES ),
REDEMPTION OR PURCHASE OF SHARES), THE SURPLUS
ASSETS OF THE COMPANY REMAINING AFTER PAYMENT DF
ITS LIABTLITIES SHALL BEAPFLIED A) FIRST IN PAYING TO
EACH OF THE HOLDERS OF SERIES C SHARES, IN PRIORITY TO
ANY OTHER CLASSES OF SHARES, AN AMOUNT PER SERIES C

PROVIDED THAT IF THERE ARE INSUVFICIENT SURFLUS
ASSETS TO PAY AN AMOUNT PER SERIES C SHAPE EQUALTO
THE SERIES ¢ FREFERENCE AMOUNT, THE REMAINING
SURPLUS ASSETS SHALL BE DISTRIBUTED TO THE HOLDERS
OF SERIES C SHARES PRO RATA 'TO THE AGGREGATE
AMOUNTS OTHERWISE DUE 70 THEM IN CIRCUMSTANCES
WHERE THE SERIES C SHARES HAVE BEEN CONVERTED INTO
ORDINARY SHARES ON ANY DISTRIBUTION OF ASSETS ON A
OR A RETURN OF CAFITAL THE SURPLUS

THE COMPARY 15 LAWFULLY PERMITTED TO D0 S0) FIRST [N
PAYING TO THE HOLDERS OF SERIES C SRARES THAT HAVE
BEEN CONVERTED INTO ORDINARY SHARES AN AMOUNT PER
SERIESC SHARE (HELD IMMEDIATELY PRIOR TO
CONVERSION) EQUAL TO THE SERIES C UPLIFT AMOUNT,

SHARE HELD EQUAL TO THE SERIES € PREFERENCE AMOUNT,

Lacarions baguatymel 570
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b aczontaxe wih
Sucton 555 of the
Compaaes Act 08

SHO1 - continuation page
Retum of aBiotmest of shares

: B

Siatement of capital (Prescribed parteutars of nghis attached to shares)

Class el share

|osomaRy (conTINUED)

Prescrhed pansndas

PROVIDED THAT [F THHRE ARE INSUFFICIENT SURPLUS
ABSSETS TO PAY AN AMOUNT PER SUCH SERIES C SBHARE
EQUAL TOTHE SERIES C UPLIFT AMOUNT, THE REMAINING
SURPFLUS ASCRTS SHALL BE DISTRIBUTED TO SUCH HOLDERS
OF SERTES C SHARES PRO RATA 7O THE AGGREGATE

ANY OTHER CLASSES OF SHARRS, PROVIDED THAT IF THERE
ASSETS TO PAY AN AMOUNT
PER (1) BEETES A SHARE BE(RIALTO THE GERIES A
, AND (T1) SERIRS B EHARE EQUALTO

SHARES, SERIES B SHARES AND ORDINARY SHARES ON A PAR
PASSU BASIS, PRORATA (AS IF THE SERIES A SHARES, SERIES
B SHARES AND ORDINARY SHARES CONSITTUTED ONE AND
THE GAME CLASS) TO THE NUMBER OF SERIES A SHARES,

TB AMOUNTS OTHERWISE
DUE TO THEM, D) THE BALANCE OF THE SURPLUS ASSETB (IF

- -

-
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SHO1 - continuation page
Retum of aliotment of shares

Statemant of cxpital (Prascnbed parbcutars of rights attached to shares)

Clags of shave:

B ORDINARY

SHAREMOLDERS SHALL ROT BE ENTITLED TO

ANY MEETINGS OF THE COMPANY (OTHER THAN AT
A SEPARATE MERTING B
SHARFHOLDERS)

RESPECTIVE

DALLY BASTS ASSUMING A 355 DAY YEAR. INTERIM
DIVIDENDY ARE AVAILABLF, IF JUSTIFIED BY THE AVAILABLE
PROFITS IN RESPECT OF THE RELEVANT PERIOD

ON A DISTRIBUTION OF ASSETS ON A LIGUIIATION OR A
RETURN OF CAPITAL (OTHER THAN A CONVERSIORN (EXCEPT
N RESPECT OF THE CONVERSION OF SERIRS C SHARES ),
REDEMPTION OR PURCHASE OF SHARES), THE SURPLUS
ASSETS OF THE COMPANY REMAINING AFTER PAYMENT OF
ITS LIABILITIES SRALL BEAPPLIED A) FIRST IN PAYING TO
EACH OF THE HOLDERS OF SERIES CSHARES, IN FRIORITY TO
ANY OTHER CLASSES OF SHARFS, AN AMOUNT P2R SERIES C

ASSETSTO PAY AN AMOUNT PER SERIES C SHARE EQUALTO
THE SFRIES C PREFERENCE AMOUNT, THE REMAINING
SURPLUS ASSETS SHALL BE DISTRIBUTED TO THE HOLDERS
OF SERTES € SHARES PRO RATA TO THE AGGREGATE
AMOUNTS OTHERWISE DUE TOTHEM IN CIRCUMSTANCES
WHERE THE SERIES ¢ SHARES HAVE REEN CONVERTED INTO
ORDINARY SHARES ON ANY DISTRIBUTION OF ASSETSONA

TION ORA RETURN OF CAFTTAL THE SURPLUS
ASSETS OF THE COMPANY REMAINING AFTER PAYMENT OF
YTS LIARILITYES SHALL RE APPLIED (TO THE EXTENT THAT
THE COMPANY IS LAWFULLY PERMITTED TO DO S0) FIRST IN
PAYING TO THE HOLDERS OF SERTES C SHARES THAT HAVE
HEEN CONVERTED INTO ORDINARY SHARES AN AMOUNT PER
SERIES C SHARE (HELD IMMEDIATELY PRIOR 70
CONVERSION) EQUAL TO THE SERTES CUPLIFT ANGUNT,
PROVIDED THAT IF THERE ARE INSUFFICIENT SURPLUS
ASSETSTOPAY AN AMOUNT PER SUCH SERIES C SHARE
PQUAL TO THE SERIES C UPLIFT AMOUNT, THE REMAINING
SURPLUS ASSETS SHALL BE DISTRTBUTED TO SUCH HOLDERS
OF SERIES C SHARES PRO RATATO THE AGGREGATE
AMOUNTS CTHERWISE DUE TO THEM,

= = e
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SHO1 - continuation page
Retan of alictment of shaes

Statrenent of capital (Prescribod parbculars of nghis attached to shares)

Chxrsof share

| ompIEARY (cowTIHGED)

Prescribed partutars

H) SECOND TH PAYING TO BEACH OF THE HOLDERS OF (D)

SERIEB A SHARES AN AMOUNT PER SERIES A SHARE HELD
BQUAL TO THE SERIES A PREFERENCE AMOUNT, AND ()
SERIRS B SHARES AN AMOUNT PER SERIES B SHARE HELD

TO THE SERIBS A FREFERERCE AMOUNT, AND (1) SERIES B
PREFERENCE AMOUNT,

AMOUNTS OTHERWISE
THEM, C)THIRD, IN PAYING ANAMOUNT EQUALTOTHE B
ORDINAXY PARTICIPATING AMOUNT TO THE HOLDERS OF
SERIES A SHARES, SERIES B BHARES AND ORDINARY SHARES
ON A PARI PASSU BASIS, PRO RATA (AS IP THE SERIES A
SHARES, SERIES B SHARES AND ORDINARY CHARES
CONSTITUTED ONE AND THE SAME CLASE) TO THE NUMBER
OF SERIES A SHARRS, SERTES B SHARES AND ORDINARY
SHARES HELD, PROVIDED THAT I¥ THE REMAINING SURPLUS
ASSETS ARE LESS THAN THE B ORDINARY FPARTICIPATING
AMOUNT, THE REMAINTHG SURPLUS ASSETS SHALL BE
DISTRIBUTED TO THE EOLDERS OF SERIES A SHARES, SERIES

DONE ARD THE SAME CLASS) PRO RATATO THE AGGREGATE
AMOUNTS OTHERWISE DUR TO THEM, b) THE BALANCE OF
THE SURPLUIS ABSETS (IF ANY) SHALL AE DISYRIBUTED
 AMONG THE HOLDERS OF SERIES A SHARES, SERIES B
ORDINARY SHANES AND R ORDINARY SHARES PRO
RATA (AS IF THEY CONSTITUTED ONE AND THE SAME CLASS)
TOTHE NUMBER OF SERIES A SHARES, SERIES B SHARES,
ORDINARY SHARES AND B ORDINARY SHARES HELD

CRIFOTS Laptktern Seterztomd FI0
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becemet  SH01 - continuation page
e s 008 ot of Sitmast ) shaes.

B Statwment of capital (Presoibed parfictlers of nghts eftached to shares)

Class of sham SERIES A
Prestrbed partentars [ THE SERTES A SHARES SHALL CARRY THE RIGHT TO ONEB

'THE SERTES C PREFERENCE AMOUNT,

oS Lustam bczeatone! SAD
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10 arcoetence wity
Corparses Asz 2000

SHO1 - continuation page
Retum of atptmant of shares

Statemant of capital (Prescubed parhoulars ofvights attached to shares)

Class of share

SERIES B

THE SERIES B SHARES SHALL CARRY THE RIGHT TO ONE

HAVE ONE VOTE AND ON A POLL EACH SUCH HOLDER 50
PRESENT SHALL HAVE ONE YOTE FOR EACH SHARE HELD BY

ED SHARES THE RIGHT TO
mmmwmmmmmw
MEETINGS OF THE COMPANY

ANY Avmwmmwmmmmum MAY

INTERIM
DIVIDENDS ARE AVAILABLE IF JUSTIFIED BY THE AVAILABLE
PROFITS IN RESFECT OF THE RELEVANT FERIOD

ON A DISTRIBUTION OF ASSETS ON.A LIQUIDATION OR A

OF SERIES C SHARES PRO RATA TO THE AGEGREGATE
AMOUNTS OTHERWISE DUE TO THEM

[~ Lseters kizyiond 510
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SHO1 - continuation paga
Retum of elotmest of shares

Sthtement of eapital (Prescrbed parbcudyrs of nghis attached (o shares)

Class of shase

[ssuts B {CONTINUED)

Prescrbed pardogiars | DN CIRCUMSTANCES WHERE THE SERJES C SHARES HAVE

BEER CONVERTED INTO ORDINAKRY SGHARES ON ANY
DESTRIBUTION OF ASSETS 0N ALIQUIDATION ORA RETURN

SURPLUS ASSETS SHALL BE

(7) BERIES A SHARES AN AMOUNT PER, S8ERTES A FHARE HELD
EQUALTO THE SERIES A PREFEREXCE AMOUNT, AND (1)
SERIES B SHARES AN AMOUNT PER SERIES B SHARE HELD
TOTHE SERIES B PREFERENUE AMOUNT, ON A PASI

7O THE BERIES A PREFERENCE AMQUNT, AND (iT) SERIES 3

SHARE EQUAL TO THE SERIES B PREFERENCE AMQUNT, THE

REMAINING SURPLUS ASSETS SHALL BE DISTRIBUTED 10 THE

HOLDERS OF SERIES A SHARES AND SERIES B SHARES FRO
AGGREGATE AMOUNTS

SERTES A SHARES, SERIES B SHARES AND ORDINARY SHARES

I e

am rmt e = orm




haotrowt  CHOY . continuation page
v mn  Relum of allctmerd of shares

1 § Sirtament of caplital (Prescribed parbetars of rights sitached to shares)
Class of share SERTES B (CONTIRUED)
Prescrbed partoutars [IN CIRCUMSTANCES WHERE THE SERIES C SHARES HAVE

FERMITTEDTO DO 80) FIRST IN PAYING TO THE HOLDERS OF
SERTES C SHAEES THAT HAVE BEEN CONVERTED INTO
ORDINARY SHARES AN AMOUNT PER SERIES C SHARE (HELD
TMMEDIATELY PRIOR TO CONVERSION)EQRIAL TO THE SERIES
C UPLIPY AMOUNT, PROVIDED THAT TV THERE ARR
INSUPFICIENT SURPLUS ASSETS TO PAY AN AMOUNT PER
SUCH SERIES ¢ GHARE EQUAL TO THE SERIES CUPLIFT
AMOUNT, THE REMAINING BURPLUS ASSETS SHALL BE

"TO THE SERIES A PREFERENCE AMOUNT, AND (II) SERIES B
SHARE BQUALTO THE SERIES B PREFERENCE AMOUNT, THE
REMATNING SURFLUS ASSETS SHALL 82 DISTRIBUTED TOTHE

ORDINARY SHARES AND B ORDTNARY SHARES HELD

[ 45 - Lmstom ixsies 510
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I actontece with
Bexhon 553 ol the

SHO1 - continuation page

Copares it 2008 Retum of afivhment of shares

3

Stateement of capltal (Prescrided pardeutars of nghts etiached b shares)

Cliss of share

|senzEs ©

Prestribed partestens | THR SERTES € SHARES SHALL CARRY THE RIGHT TO ONE

'VOTE PER SHARE UFNLESS, AT THE RELEVANT TIME, THE

EXCEED THE B ORDINARY

RESFECTIVE HOLDINGS

DALLY BASIS ASSUMING A 965 DAY YEAR. INTRETM
DIVIDENDS ARE AVAILABLE IF JUSTIFIED BY THE AVAILABLE
PROFITS IN RESPECT OF THE RELEVANT PRRIOD

= Lol necocnd 5710
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SHO1 - continuation page

Comprs A8 Ratom of gliotment of shares

Statwment of caphtal (Prescribed paricutars of rights gtiached o shaves)

Casdistae

|SERIES © (CORTINUED)

Prescnbed partculas REMATNING SORPLUS ASSETS SHALL BE DISTRIBUTED TO

THE HOLDERS OF SERIES C SHARES FRO RATATOTHE
AMOUNTS

¢ UPLIFT AMOTNT, FROVIDED THAT IF THERE ARE
INSUFFICIENT SURELUS ASSETS TO PAY AN AMOUNT FER
SUCH SERIES € SHARE EQUAL TO THE SERIES C UPLIFY
mm.mmmmmmmmm

ORDINARY SHARES AND BORDINARY SHARES HELD

— — —— = —
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SHO1
Retum of aliotment of shares

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

class of share shown m the statement of capital share tables m Section 4
and Section 5.

Class of share

|

%mﬂ:edpaxﬁuﬂars

Class of share

gmibed particulars

Class of share

Prescribed particulars

Please give the prescribed pasticufars of rights attached to shares for each © Prescribed particulars of rights

atiached to sheres

The pericudars are:

a particudars of any voling fighs,
Inching rights that arisa only 1
certan circumatances;

b parScutars of any rights, as
rspects dvidends, to particdipate
in a dictribution;

¢ pafculas of oy rights, &
respects caphsl, to perticipate

Signature

| 1 am signing this fom on behalf of the company.

Signature

CO G ¥

This form may be signed by:
Director @, Secretary, Person authonsed ©, Admintstrator, Administrafive recewver,
Rescelver, Recelver manager, CIC manager.

© Sockehas

Europasa
ifthe foem Is belng fed on befalf
of a Socletes Eigopaea {SE) please
delete "dirocios’ and insest detalls
aof which argan of the SE the pesson
signing has memberskip.

© Person authorised

Under efther section 270 or 214 of
e Companies Act 2006,

@ vesion 5.0
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SHO1.

Return of a!lotfnent of shares

B Presenter information

“ Important information

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

F’“"ﬂm JO BATTEN

BIRD & BIRD LLP

|M‘== 15 FETTER LANE

-

[““"" LONDON

|cmm=h-
= EEEEEE

| o u

[“" 119 LONDON/CHANCERY LANE

|TW 020 7415 6000

Checklist

We may retum 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 Regsster.

[J You have shown the date(s) of allotment in

Please note that all information on this form will
appear on the public record.

E‘Nhere 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 Regstrar of Companles, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Carddff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Lega! Post).

For companies registered in Northern lreland:
The Reglstrar of Companles, Companles House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG.

DX 481 NR Beffast 1

Further information

For further information please see the guidance notes
on the wehsite at www.companieshouse gov uk
or email enquirles@companieshouse gov.uk

This form is available in an
alternative format. Please visit the

section 2. , forms page on the website at
[J You have completed all appropnate share details In .
section 3 www.companieshouse.gov.uk
[ You have completed the appropnate sectlons of the
Statement of Capital
OJ You have signed the form
CHFPOZS

0341 Version 5 ¢
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Companies House

COMPANY NAME: JUST EAT PLC
COMPANY NUMBER: 06947854

A second filed SHO1 was registered on (09/05/2014




