In accordance with
, Saction 555 of the
Compantes Act 2006

SHO1

Return of allotment of shares

plaserform

Py |y

Go online to file this information
www gov uk/companieshouse

iyl

v

What this form is
You cannot use thi
notice of shares ta

What this form 1s for

You may use this form to give
nolice of shares allotted following
incorporation

shares by an unlim

[alal Y]

X ease
& use
on formation of the =
for an atlotment of *ASFP2Z69"
A14

LN ath TTSRNF Iy L LW

17/09/2016

banIES WM ICE

#139

o

Company number

Company details

o fafsfefofafr]

<> Filling in this form

Company name i full

’GBUK Group Limited

Please complete in typescnpt of in
bold black capials

|

Al fields are mandatory unless
specified or mdicated by *

From Date

To Date

Allotment dates ©@
il fofa [alofrle
e rrrr

© Allotment date
If all shares were allotted on the
same day enter that date in the
'from date' box If shares were
allotted over a penod of ume,
complete both 'from date' and 'to
daie’ boxes

Shares allotted

Please give detalls of the shares allotted, including benus shares
(Please use a continuation page if necessary )

© Currency
if currency details are not
completed we will assume cufrency
15 In pound sterling

Curmency € Class of shares Number of shares Nominal value of Arnount pad Amount (If any)
(E g Ordinary/Preference etc ) allotted each share {including share unpaid (including
premium) on each share premium} on
share each share
|Ster11ng [preference Shares | 2469400 ] £0 001 | £1 00 | 0 00
ISterl:Lng IA Ordinary Shares | 30600 l £0 01 l £1 00 I 0 00
Sterlaing A Preference Shares 1973409 £0 001 £1.00 0 00

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

Continuation page
Please use a continuation page if

necessary
Details of non-cash
consideration
tfaPLC, please attach
valuation report (if
appropnate)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

s B

Shares allotted

Please give details of the shares allotted, including bonus shares

[@© Currency

If currency details are not
completed we will assume curency
15 In pound sterling

06/16 Version 6 0

Class of shares Currency © Number of shares Nominal vatue of Amount paid Amount if any)
{E 9 Ordinary/Preference etc ) allotted each share (including share unpad (including
premium} on each share premium) on
share each share
B Ordinary Shares Sterlaing [ 26591 £0 01 £1 00 £0.00
CHFP025
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In accordance with 1 1
- Ihaccoidance wid SHO1 - continuation page
Compantes Act 2006 Return of allotment of shares
u Statement of capital
Complete the table below to show the 1ssued 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 ele (£ €3 etc) unpaid, tf any (€, €. §, elc)
table for each currency Number of shares issued | Including both the nominal
mulksplied by nominal value {value and any share premum
Sterlang Preference Shares 14419400 £14,419 40
Sterlaing A Preference Shares 19734093 £1,973 409
Sterlang A Ordinary Shares 280600 £2,806 00
Sterling B Ordinary Shares 76521 £765 91
Sterling € Ordinary Shares 32000 £320 00
U eRe e ARSI
Totals| 16,782,000 £20,284 7190 00
CHFPQ25
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SHO1

Retumn of allotment of shares

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

Please give the prescnbed particulars of nghts attached ta shares for each
class of share shown in the share capital tables in Section 4.

Class of share

IPreference

:”rescnbed particulars

{a) Voting The Preference Shares have no voting rights

() Income The holders of Preference Shares shall be entitled
to receive, 1n priority to the holders of any other class of
shares (other than A Preference Shares), a fixed cumulative
preferential dividend at the annual rate of 12 5 per cent of
the Preference Share Value (subscription price plus accrued but
unpaid preference dividends} which are payable on Exat or at
any time with the consent of the Board and the Investor
Majority

{c} Capital See continuation sheet re A Ordinary Shares

{d} Redemption The Preference Shares are not redeemable

Class of share

A Preference

Prescribed particulars
1]

{a) Veting The A Preference Shares have no voting rights

(b) Income The holders of A Preference Shares shall be
entitled to receive, 1n priority to the holders of any other
class of shares (cther than Preference Shares), a fixed
cumulative preferential dividend at the annual rate of 11 per
cent of the A Preference Share Value (subscription price plus
accrued but unpaid A Preference Dividends) which are payable on
Ex1t or at any time with the consent of the Board and the
Investor Majority

{c) Capital See continuation sheet re A Ordinary Shares

{d) Redemption The A Preference Shares are not redeemable

Class of share

A Ordinary

Prescnbed particulars
1]

{a} voting See continuation sheet for A Ordinary Shares

(b} Income If any dividends are paid the A Ordinary Shares
participate pari passu with with the holders of B Ordinary
Shares and C Ordinary Shares as 1f they were one class of share
according to the number of shares held

{c) Capital See continuation sheet for A Ordinary Shares

(d) Redemption The A Ordinary Shares are not redeemable

@ Prescribed parbiculars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certain circumsiances,

b parbeulars of any nghts, as
respects dvidends, to pariicipate
in a distribution,

¢ particulars of any nghts, as
respecis capital, to participate
i a distribution {including on
winding up), and

d whether 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 use a Statement of Capital
continuation page if necessary

Signature

| | am signing this form on behalf of the company

© Societas Europaea

If the farm 15 being filed on behalf

Signature Signature of a Societas Europaea (SE) please
delete 'drector’ and insert details
X Q/_-- X of which organ of the SE the person
signing has membership
© Person authonsed
This form may be signed by Under either section 270 or 274 of
Director @, Secretary, Person authonsed @, Administrator, Administrative recever, the Companies Act 2006
Recever, Receiver manager, CIC manager
CHFP025
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In accordance with
. Sechon 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

A Ordinary Shares

Prescnbed particulars

(a} Voting The holders of A Ordinary Shares as a class are
entitled to 75% of the votes on a show of hands, a poll and a
written resolution allocated in proportion to the number of
such shares held, save 1n certain default situations when if
the holders of A Ordinary Shares vote in favour then the
resolution 18 deemed passed and 1f they vote against the
resolution 1t shall be deemed not to have been passed

{c} Capital O©On a capital distribution (other than a redemption
of shares or the purchase by the Company of 1ts own shares)
then the surplus assets and retained profits of the Company
remaining after payment of all its liabalities or the proceeds
of the Exait as appropriate (the “Proceeds”} are applied in the
following order and priority (1) to the holders of Preference
Shares and A Preference Shares the Subscription Price on all
1ssued Preference Shares and A Preference Shares together with
an amount equal to all arrears and accruals of Preference
Davidend and A Preference Dividend whether earned or declared
or not, and {11) any balance of the Proceeds after the payments
referred to at (1) above (the "Balance") shall be paid to the
holders of A Ordinary Shares, B Ordinary Shares and C Ordinary
shares (together "Equity Shares”) as follows {A) 2f the Balance
18 less than £50,000,000 but equal to or more than £40,000,000,
pro rata to the number of such Equity Shares held, (B} i1f the
Balance 18 less than £40,000,000 (1) to the holders of A
Ordinary Shares and B Ordinary Shares (par: passu as 1f the
same conscituted a single class of share) an amount "X"
calculated as follows and allocated pro rata to the number of A
Ordinary Shares and B Ordinary Shares held X = [{((A + B}/E) +
0 04] x Balance, Where "aA" means the number of A Ordinary
Shares in 1ssue at the relevant time, "B" means the number of B
Ordinary Shares in 1sgsue at the relevant taime, "C" means the
number of C Ordinary Shares in 1ssue at the relevant time, and
"E" means A plus B plus €, and {11} to the holders of C
Ordinary Shares an amount "Y" calculated as follows and
allocated pro rata to the number of C Ordinary Shares held Y =
[(({C/E} - © 04] x Balance, and{C) 1f the Balance is equal to or
exceeds £50,000,000 {1)to the holders of A OQrdinary Shares and
B Ordinary Shares (pari passu as 1f the same constituted a
single class of share) an amount "W" calculated as follows and
allocated pro rata to the number of A Ordinary Shares and B
Ordinary Shares held W = [((A + B}/E) - 0 04] x Balance, and
{(11) to the holders of C Ordinary Shares other than those that
are Leavers (save where an Investor Majority has consented to a
Leaver being 1included 1n this category} an amount "2"
calculated as follows and allocated pro rata to the number of C
Ordinary Shares held 2 = [({AC/E} + 0 04) x Balance, Where
"AC" means the number of € Ordinary Shares in issue at the
relevant time other than any C Ordinary Shares held by a Leaver
save where an Investor Majority has consented to a Leaver being
included in this category, and (111} to the holders of C
Ordinary Shares who are Leavers (other than those Leavers who
fall within paragraph (C){11) above} an amount "S" calculated
as follows and allocated pro rata to the number of ¢ Ordinary
Shares held by such Leavers S = (L/E) x Balance, Where "L
means the number of C Ordinary Shares held by Leavers at the
relevant time (other than those Leavers who £all within
paragraph (C) (11)

CHFP025
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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

B Ordinary Shares

Prescribed particulars

(a) Voting The holders of B Ordinary Shares and C Ordinary
Shares {(par: passu as :f a single class of share) as a class
are entitled to 25% of the votes on a show of hands,a poll and
a written resolution allocated amongst them in proportion to
the number of such shares held, save 1n certain default
situations when 1f the holders of A Ordinary Shares vote an
favour then the resolution 1s deemed passed and 1f they vote
against the the resclution 1t shall be deemed not to have been
passed

{b) Income If any dividends are paid the B Ordinary Shares
participate parl passu with with the holders of A Ordinary
Shares and C Ordinary Shares as 1f they were one class of share
according to the number of shares held

{c} Capital See continuation sheet for A Ordinary Shares

{d) Redemption The B Ordinary Shares are not redeemable

CHFPO25
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In aceordance 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 Shares

Prescribed particulars

{a) Voting The holders of B Ordinary Shares and C Ordinary
Shares {pari passu as 1f a single class of share) as a class
are entaitled to 25% of the votes on a show of hands,a poll and
a written resoluticon allocated amongst them in proporticon to
the number of such shares held, save in certain default
situations when 1f the holders of A Ordinary Shares vote 1n
favour then the resolution 1s deemed passed and 1f they vote
against the the resolution i1t shall be deemed not to have been
passed

(b) Income If any dividends are paid the € Ordinary Shares
participate pari passu with with the holders of A Ordinary
Shares and B Ordinary Shares as 1f they were one class of share
according to the number of shares held

(¢c) Capital See continuation sheet for A Ordinary Shares

(d) Redemption The C Ordinary Shares are not redeemable
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