In accordanga with
Sechon 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

Blaserform

o

Go online to file this Information
www gov uk/companieshouse

v

What this form is for

You may use this form to give
notice of shares allotted following
mcorporation

% What this form is NOT fo

You cannot use this form t¢
notice of shares taken by g3
on formation of the compa
for an allotment of a new
shares by an unlimited co

WRRIRT

08/02/2017
COMPANIES HOUSE

#204

* ]

Company number

Company details

[ofefalslelof2]"

Company name n full I GBUK Group Limited

=

~> Filling In this form
Please complete m typescapt of
bold black capitals

All figlds are mandatory unless
specified af ndicated by *

2 |

From Dale

To Date

Allotment dates ©

2f1 Folt

FWFE-

Frorrorre

€ Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date’ box if shares were
allotted aver a period of ime,
complete both ‘from date’ and 'to
date’ boxes

B

Shares allotted

Please give detatls of the shares allotted, incfuding bonus shares
{Please use a continuation page If necessary )

© Currency
If currency details are not
completed we will assume currency
15 m pound sterling

Currency © Class of shares Number of shares Nominal value of Amount paid Amount (if any)

{E g Ordinary/Preference elc ) edch share (including share unpaid {Including
prermium) on each share premum} on
share each share

’_Sterllng lc Crdinary Shares 7583 l £0 01 I £0 01 I 0 00

I

-

I

a

i

I the allotted shares are fully or parily pafd up otherwise than In cash, please Continuation page
state the consideration for which the shares were allotted Please use a contmuation page if
necessary
Detauls of non-cash
consideration
ifaPLC, please atlach
valuation report {if
appropnate)
CHFPO2S

06116 Version 60 Laserform Internationdl 615



SHO1

Return of allotment of shares

Statement of capital

‘Currency table A" and Euros in 'Currency table B’
Please use a Statement of Capita! continuation page if necessary

Complele the table(s) below to show the 1ssued share capital at the date to which this return 1s made up
Complete a separate table for each currency {if appropnate) For example, add pound stefing in

Currency

Complete a separale
table for each currency

Sterling

Class of shares Number of shares

E g Ordinary/Preference ate

Aggregete nominal value
{E, € 3, elc)

Number of shares 1ssued
multiphed by neminal value

Total aggregate amount
unpaid, if any (€, €, §, etc)

Intiuding both the nominal
value and any share premium

lSee Continuation Sheet

16783333|

20,298 049

|

Currency table B

Totals

|
|
| |
|

16783333 l

20,298 049

[
| |
| |
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Totals l

|

Totals

|
|
| |
|

|
|
|
|

Total number
of shares

Tota! aggregate
nominal value @

Total aggregate
amount unpaid ©

Totals {including continuation I
pages)

16783333 I£20,298 049

-

|0 oo

© Please hst total aggregate values in different currencies separately
For example £100 + €100 + $10 etc

CHFPO25
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In accordance with
Section 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Curréncy Class of ghares Number of shares Aggregata nominal value | Total aggregats amount

Camplete a separate E g Ordinary/Praference etc {£. €3 ek) unpaid, If any (€, €, §, etc)

table for sach curency Number of shares issued | Including both the nomenal
mutbplred by nomnal value |value and any share premium

Sterling Preference Shares 14419400 £14,419 40

Sterling A Preference Shares 1973409 £1,973 409

Sterling A Ordinary Shares 2B0600 £2,806 00 ]

Sterling B Ordinary Shares 76591 £765 91 i.;__

Sterling C Ordinary Shares 33333 £333 33
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Totals

16,783,333' £20,2928 049|0 00
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SHO1

Retumn of alloiment of shares

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

Please gwe the prescnbed particulars of nghts attached to shares for each
class of share shown in the share capital fables in Section 4

Class of share

|Preference {"Prefe")

:;escnbed particulars

{(a) voting The Prefs have no votang raghts

{b) Income The holders of Prefs shall be entitled to receive,
in priority to the holders of any other class of shares {other
than A prefs), 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
divadends) which are payable on Exit or at any time with the
consent of the Board and the Investor Majority

{e) Capital See continuation sheet re A Ords

{d) Redemption The Prefs are not redeemable

Class of share

A Preference ("A Prefag")

Prescnbed particulars
©

fa) voting The A Prefs have no voting rights

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

(c) capital See continuation sheet re A Ords

{d) Redemption The A Prefs are not redeemablie

Class of share A Ordanary {("A Ords")
Prescnbed particulars {a) Voting See continuation sheet for A Ords
© (b} Income If any dividends are paid the A Ords participate

pari passu with with the holders of B Ords and C Ords as if
they were one class of share according to’the number of shares

held
{c) Capifal See contlnuation sheet for A Ords

{(d) Redemption The A Ords are not redeemable

© Prescribed particulars of nghts
attached to shares

The particulars are
a partculars of any voling nghts,

including nghts that anse only In
cerlain circumstances,

b parliculars of any nghts, as

respects dividends, te participate
in & distnbution,

¢ particulars of any nghts, as

respects capltal, to partcipate
In a distribution {mcluding on
winding up), and

d wheiher the shares are {o be

redeemed or are hable to be
redeemed &t the ophan of the
caompany or the shareholder

A separale lable must be used for
each class of share

Coentinuation page
Please use a Statement of Capital
conbnuation page If necessary

Signature

Signature
I | am signing this form on behalf of the company
Synature
This form may be signed by
Director €, Secretary, Person authonsed €, Administrator, Administrative receiver,
Receiver, Recever manager, CIC manager

© Socletas Europasa

If the form 1s being fled on behalf

of a Sotletas Europaea {SE) please

delete 'director’ and Insert details
of which organ of the SE the person
signing has membershsp

© Person authorised

Under either section 270 or 274 of
the Companes Act 2006

CHFP025
D6/16 Version 60




In accordance wih
Section 555 of he
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

IKOrd:.nary Shares ("A Ordsg")

Prescribed particulars

{a) voting The holders of A Ords as a class are entitled to
7s% of the votes on a show of handa, a poll and a written
resolution allocated in proportion to the number of such shares
held, save in certain default situations when if the holders of
A Ords vote in favour then the resolution is deemed passed and
ig¢ they vote agalinst the resolution it shall be deemed not to
have been passed

{c} Capital On a capital distribution (other than a redemption
of shares or the purchase by the Company of its own shares)
then the surplus assets and retalned profita of the Company
remaining after payment of all its liabilities or the proceeds
of the Exit as appropriate (the “Proceeds”) are applied in the
fallowing order and priority {i) to the holders of Prefs and A
Prefs the Subscription Price on all issved Prefs and A Prefs
together with an amount equal to all arrears and accruals of
Preference Dividend and A Preference Dividend whether earned or
de¢lared or not, and (ii) any balance of the Proceeds after the
payments referred to at (i) above (the "Balance") shall be pa:d
to the holders of A Ords, B Ords and C Ords (together "Equity
Shares") as follows (A) if the Balance 18 less than E£S50,000,000
but equal to or more than £40,000,000, pro rata to the number
of such Bquity Shares held, (B} if the Balance is less than
£4(,000,000 (i) to the holders of A Ords and B Ords (pari passu
ag if the same constituted a single class of share) an amount
"X" calculated as follows and allocated pro rata to the number
of A Ords and B Ords held X = [{{A + B)/E} + 0 D4] x Balance,
Where "A" means the number of A Ords in issue at the relevant
tame, “B" means the number of B Ords in issue at the relevant
cime, "C" means the number of C Ords in issue at the relevant
time, and "E" means A plus B plus ¢, and {(ii} to the holders of
C Ords an amount "Y" calculated as follows and allocated pro
ratd to the number of C Ords held Y = ([((C/E) - 0 04] x
Balance, and{C)__ 1f the Balance 213 equal to or exceeds
£50,000,000 {i)to the holders of A Ords and B Ords (pari passu
as 1f the same constituted a single class of share) an amount
*wr calculated as follows and allocated pro rata toe the number
of A Orda and B Ords held W = [{{A + B}/E) - 0 04] x Balance,
and ({11} to the holders of € Ords other than those that are
Leavers (save where an Investor Majority has consented to a
Leaver being included 1n this category) an amount "E"
calculated as follows and allocated pro rata to the number of C
ords held 2 = [({(aC/E) + 0 04] x Balance, Where "AC" means
the number of C Ords an issue at the relevant time other than
any C Ords held by a Leaver save where an Investor Majority has
congented to a Leaver being included in this category, and
(iil) to the holders of ¢ Ords who are Leavers (other than
thoBeé Leavers who fall withain paragraph (C){1i) above) an
amount "S" calculated as follows and allocated pro rata to the
number of C Ords held by such Leavers & = (L/E} x Balance,
Where "L" means the number of € Ords held by Leavers at the
relevant time {other than those Leavers who fall within
paragraph {C) (1i)

CHFPO25
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naceodancewth — SHOT - continuation page
Companies Act 2006 Return of allotment of shares

E Statement of capital (prescrnibed particulars of rights attached to shares)

Class of share B Ordainary Shares ("B Oxrds")

Prescribed particulars | (2} Voting The holders of B Ords and C Ords (pari passu as if
a sangle class of share} as a class are entitled to 25% of the
votes on a2 show of hands,a poll and a written resolution
allocated amongst them in proportion to the number of such
shares held, save in certailn default situations when 1f the
holders of A Ords vote in favour then the resolution is deemed
passed and 1f they vote against the the resolution it shall be
deemed not to have been passed

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

{c} Capital See continuatlon sheet for A Ords

(d) Redemption The B Ords are not redeemable

CHFP025
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In accordance vaih SHO1 - continuation page

Segﬂon 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 C Ordinary Shares {"C Ords")

Prescnbed pamcuiars {a) Voting The holders of B Ords and C Ords (pari passu as if
a saingle 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 in certain default situations when if the
holders of A Ords vote in favour then the resolution i1s deemed
passed and if they vote againat the the resolution it shall be
deemed not to have been passed

{b) Income If any dividends are paid the C Ords participate
parl passu with with the holders of A Ords and B Orxds as if
they were one class of share according te the number of shares
held

(e} Capital See continuation sheet for A Ords

{d} Redemption The C Ords are not redeemable

CHFP025
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SHO1

Return of allotment of shares

Presenter information

n Important information

You do not have le give any contact information, but if
you do it will help Compamies House if there is a query
on the form The contact information you give wiif be
visible to searchers of the public record

]“““”m Jayne Aarons

| Company name

|
|

| Postown  T,eeds

Sguire Patton Boggs {(UK} LLP

Addess & Wellington Place

County/Regon

s [= [T

‘ Caurty England

Im

|wconme +44 (0113) 284 7000

m\ecklist

We may return the forms completed incorrectly
or with informatien missing.

Please make sure you have remembered the

following.

[7] The company name and number match the
information held on the public Register

[J You have shown the dale(s) of aflotment in
sechion 2

[J You have completed all appropnate share defais In
section 3

O 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 pubhc record

mhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

For companies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiif

For companies registered in Scotiand.

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

139 Founiainbndge, Edinburgh, Scotland, EH3 3FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Sireet,
Belfast, Morthem Ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ?urther information

For further information please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companteshouse 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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