In 2ccordance with
Section 555 of the S H 0 1
Compames Act 2006
Return of allotment of shares
You can use the WebFlling service to file this form online
Please go to www compameshouse gov uk
 What this form s for ¥ What this form 1s NOT for
You may use this form to give You cannot use this form to
notice of shares allotted following notice of shares taken by sut *AXOATYIE®
incorparation on formation of the compar AZ7 181102011 241
shares by an unlimited comp | A22 1210/2011 164
COMPANIES HOUSE
Company details
Company rumber I 0 IT[?,TP!—[T,T[T 9 Filling tn the form

Company name tn full 'Shazam Entertainment Limited

Please complete in typescnpt or in
bold black captals

All fietds are mandatory unfess
- speafied or indicated by *

Allotment dates @

From Date

s oo

To Date

Qoo

2 [ofr[T
Bgpg

© Allotment date
If ali shares were allotted on the
same day enter that date in the
‘from date’ box H shares were
allotted over a pened of time,
complete both ‘frem date’ and ‘to
date’ boxes.

Shares allotted
Please give details of the shares allotted, iInduding bonus shares @ Cunency
(Please use a continuation page if necessary ) if currency detarls are not
completed we will assume currency
s m pound stecing

Class of shares Currency @ Number of shares Nomunal vatue of Amount paid Amount (if any)

{E g Ordinary/Preference etc) allotted each share (including share unpant {ncluding
presuum) on each share prerniumj} on
share wach share

Ordinary £ 3,832,272 0 000004 0 000004 1]

if the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares were allotted Please use a continuation page if
necessary
Oetails of non-cash
consideration
if a PLC, please attach

valuation report (if
appropnate)

BIS|

Departmant lor Buzinesy

CHFPOCD
03111 Version 50




SHO1

Return of allotment of shares

Statement of capital

Section 4 {also Section 5 and Section 6, if apprepnate} should reflect the
company's issued capital at the date of this retum

u Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each dass of shares held in pound sterling [f all your
1ssued capital 15 1n sterling, only complete Section 4 and then go to Section 7

Ctass of shares Amount pasd up on Amount (if any) unpawd Number of shares @ Aggregate nominal value ©
{E g Ordunary/Preference etc } each share O on each share ©
see continuation sheets £
£
£
| £
l Totalsl £
I 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 curvency
Cumrency
Class of shares Amgunt pasd up cn Amount {d any) unpad Number cf shares @ Aggregate nominal value ©
{E g Orchnary / Proference etc ) each share @ on each share ©@
Totals
Currency
Class of shares Amount pad up on Amount (if any) unpaid Numbet of shates & Aggregate nonunat value ©
(E g Orhinary/Preference #tc) each share © on each share @
Totals
m Statement of capital {Totals)
Please give the totat number of shares and tota! aggregate nominal value of ©Total aggregate nommal value
issued share capital Please st tota) aggregate values in
different currencies separately For
Total number of shares example £100 + €100 + 510 etc
Total aggregate
nominal value ©
0 Including both the nominal value and any ©E g Number of shares issued multiplied by Continuation Pages
share premium nominal value of each share Please use a Staternent of Capital contnuaton

@ Total number of issued shares in this class page ff necessary

CHFPDOO
03/11 Version 50




SHO1

Return of allotment of shares

Statement of capital (Presciibed particulars of nghts attached to shares)

and Section 5

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

Class of share

see continuation sheets

OPresaibed partculars of nghts
attached to shares

The parbiculars are
a particulars of any votng nghts,

zrescnbed particulars

inctuding nghts that anse only n
certam aroumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distmbutian,

¢ partculars of 2ny nghts, as
respects capital, to participate
in a destribution (including on
wanding up), and

d whether the shares are 1o be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms ar conditrons relating

Class of share

to redemption of these shares

zrescnbed particulars

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page if necessary

Class of share

zrescnbed particulars

Signature

I am signing ths form on behalf of the company

6 5ocietas Evropaea

Signature

T3 )p o

X

If the form 15 being filed on behalt
of a Soaetas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
sigming has membership

This form may be signed by

Director @ Secretary, Person authonsed ® Administrator, Adminustrative recerver,
Recewver, Recerver manager, CIC manager

© Persan authorised
Under erther section 270 or 274 of
the Companies Act 2006

CHFPOOO
03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

mmportant information

You do not have to give any contact information, but it
you do it will help Cempanies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

[“=*= " Bndget Kerle
Copan e chazam Entertainment Limited

Address

26-28 Hammersmith Grove

l
-

1oyt 1w

EquFFFWFFT

Ii
Iium
Checklist

We may retumn the forms completed incorrectly
or with information missing

Please make sure you have remembered the
fallowing'

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

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

o D O O

Please note that all information an 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 1t to the appropnate address below

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

DX 33050 Cardiff

For companses registered in Scotland:

The Regustrar of Companites, Compantes House,
fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northem ireland
The Regustrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further mformation please see the guidance notes
on the website at www compameshouse govuk
or ematl enquines@cempanieshouse gov uk

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

Thes form has been provided free of charge by Companies Housa

CHFPOOO
03/11 Version 50




tn accordance with
Sectan 555 of the
Comparues Act 2006

SHO1 - continuation page
Retumn of allotment of shares

Statement of capital

Please complete the table below to show any dass of shares held in other
currenaes Please complete a separate table for each currency

Currency I £
Ctass of shares Amount paid 11 on Amount (if any) unpasd | Numnber of shares ® Aggregate nominal vaive ©
(E g Crdmary/preference etc } each share O on each share O
| Ordinary Shares 0 000004 446515791 4,764 08
Ordinary Shares 0 00235 802216 I
Ordinary Shares 0 00253 11674238 46 70
Ordinary Shares 0 002535 18751584 7501
Ordinary Shares 0032 15589 006
Preferred Ordinary A Shares 03 21527784 4,305,556 80
Preferred Ordinary B Shares 003226 85709455 857,094 55
Preferred Ordinary C Shares 0 00253 1066889647 106,688 96
Preferred Ordinary C1 Shares 0 013971 231810173 23,181 02
Preferred Ordinary C2 Shares 0 000001 45312071 45 31
Preferred Ordinary C2 Shares 0053763 231653507 23165
Deferred Shares © 0000000001 2046879329317 | 204 69
Founder Shares 0 000004 140000000 560 00
I
|
Totals| 2029179991372 | 5,295,482 02

@ induding bath the nomuinal value and any
share premium

@ Totai number of 1ssued shares In
this dass

© E g Number of shares issued multiplied by

nominal value of each share

CHFPO0D
0311 Version 50




In acoordance with
Section 555 of e
Compantes Act 2008

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class ol share

x

Presenbed particulars

t PRELIMINARY

1 1 n those continuabon shoots, e following words and expressions shall have the
following meanings uniass tha cantext requlres otharwse

“A Liquidation Amount® means es defined In Paragraph 9 4 3,

*A Share Bale Liguidetion Amount” has the meanmg given to that termn in
Paragraph 8 7 3,

~Acquirer* means as a bona hde arm's length purchaser,
~Additional Ordinary Shares™ shall mean all Ovdinary Shares issued (or desmed

to be msued pursuant to Paregraph 7 4 1 below) by the Company after the Original
C2 Issue Date, other than any Exempt Securihes

*Adjusted Numbor Of Fonmder Sharoa® the number of Issued Founder
Shares (or, it calcutated on a Share Sale, the number of ssued Foundsr Shares
participatng in that Share Sale)} muthplied by the applicable Founder Multpher,

"Aggrogats Consideration™ means the aggregate consideration to be pad by the
Acqutrer to Ihe Majonty Shareholders and the Draggod Sellers tor thelr Shares,

"Asest Sals® means the sale ol the whole, or any subslantal pan, of the
Company's business, undenaking or assets,

"B Liquidailon Amount” msans as defined in Paragraph 9 4 2,

"B Share Salk Liquidation Amount® has the mearmg gven to thal term in
Porograph & T 2,

“Baard™ means the board of directors o the Company from time to time,

“Business Day’ means a day, othsr than g Salurday or a Sunday, on which banks
are open for business in the Crty of Loncon,

“C Liquidation Amount” means &3 defined In Parsgraph 94 1 1,

“C Share Sale Liquidstion Amount™ has the meammg given to thal temn n
Paragraph 87 1 1,

“C1 Liquidation Amount” maans as dofined In Paragraph 94 1 2,

“Ct Shame Sak Liguidation Amourt™ has the meanmg given to thal term m
Paragraph 8712,

Lasarforn Intsmatonal 510




In accontance with
Secton 555 of he
Comparnces At 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capltal (Prescabed particulars of nghts attached to shares)

"“CZ Liquidation Amoun!™ means as defined in Paragraph 841 3,

“G2 Share Sale Liguidation Amount™ has tha mearang given to that tesn in
Paragraph § 713,

“Cepltad Rotum™ means a retumn of capital to Shareholders of whatever nature
(including, withoul kmitation, on a hquidation, dissolution or winding up of the
Company or by way of 8 Dwtribution payable other than In the ondinary course of
the business and/or not out of rading profits) save to the extent the aame anses as
a resufl of any group reorganisabon or other reconstitution, and nol, for the
avoldance of doutd, o :nciude a Distribution payable In the ordinary course of
busmess end out of tmdmyg prolits,

“Connectad Person” has the meaning given to i In section 839 ICTA,

“Comrolling Interest® means an irterast In tha Sharea in the Company confemng
m aggregate more than 50% of tha tota voting rights conferved by all the ssued
Equity Shares In the Company on an as converted basis bl excludmg, for the
avodance of doubt, any mteres! in Deterred Shares or Founder Shares,

“Conversion A Ratlo™ means the ralio detenmuned in accordance with Paragraphs
3360338,

“Corversion B Ralle” means the mbo determined in accordance with Parageaphs
4360438,

“Conversion C Ratlo™ means the ratio detsrmined m aocordancs with Paragraphs
T36 and737,

“Conversion C1 Ratlo” means the ratlo determinad in accordance with Paragraphs
B37and 838,

“Conversion C2 Ratioc™ meana lhe muo detmrmined In aoccomance wih
Paragraphs 736,737 and 7 5,

“CR Subscription Price™ maans, In respect ol any Preferred Ordinary C2 Sharm,
the applicable Subscription Price tor such Prefermed Ovdinary C2 Share as adjusted,
solely lor the purpose of datermining the adjustad Conversion C2 Ratio apphcable
to such Preferred Ordinary C2 Share, pursuant to Paragraph 7 5,

*Current Founder Baionce” means, as cadculated on any Tranche Payment Date,

the mlevan Founder Share Percenlage of any Cumenmt Liquidation Procesds
Remaining Balance and, for the purposes of determunmg such Founder Share
Percomntage

CHFPO25

Lasaciorm intematonad 510




In accondance with
Saection 555 of the
Companies Art 2000

SHO1 - continuation page
Retum of allotment of shares

Statemen! of capital (Prescnbed partcuars of nghis attached to shares)

Class of share

Presenbed parbculars

()] it shall be calculated on the assumpbon that all Prefermed Ordmary C
Shares and/or Preterred Orinary C1 Sharas (o7, d on a Share Sale, only
thosa that participate in such Share Sale} pursuant (o Paragraph 4 3 4
and/or Paragraph 5 3 4 (a8 applicable} will have converted mto Ondinary
Shares, and

[10)] the relevam! Founder Multipler 10 celcutata the appilcable Adjusted
Number Of Founder Shares ahall be that applicabla to the then Currenmt
Ligudation Procoods,

“Curret Liquidation Procoeds™ moans, on any Tranche Payment Date, the
apgregate of any Liquidation Procewds atready applod n eccordance with the
provisiona of Pamagraph 9 and pald aul to Sharehokders, the Escrow Batance and
any Distnbutabls Tranche made avatabls on such Trinche Paymant Date,

*Current Liquidetion Procoeds Reamaining Batance™ means that balance of the
Cument Liquidation Proceeds that wauld be apphed In accordance with Paragraphs
24490974 (as applicenie).

"Datarrod Ehan” meoans a doferred share of £0 0000000001 n the captal of the
Company,

“Distributable Tranche™ means any pant of any Liqudaion Proceeds which
bacornes avallable on a Tranche Payment Date for paymen! 10 Shascholders,

*Distribution® means dwidends or disttbulions pad or made by the Company m
nespect o Shems, ¢lher than in connection with & retum of caphal following an
Asset Sale or in paying any Liquidation Proceeds,

“Economic Shares™ means Shares (on an as converied basts and a hully-diluted
basts) exctuding Deferred Shares,

"Equity Shares” means the Prefermed Ovdinary Shares and the Ordinary Shares,

“Escrow Account” means any stand-alons, intoresi-beanng, Stertng-denominatsd
bank eocourd of the Company or Shareholders’ Representative (as applicatie)
esiabhshed by the Company or the Shareholdars’ Represeniative to hoid the any
Escrow Balance,

CHFPO2S

Lazerdonn Inttrihons 510




hexmawn  SHO1 - continuation page
Companes Ad 2008 Retum of allotment of shares

ﬂ Statement of capltal (Prescnbed particulars of nghts attachad to shares)

Cassofshas |

Prescribed partcutars “Egccrow Balance™ means the amount (i any) stending to the cvadit of the Escrow

0

m

(us)

(v

)

v

)

(vd)

Acoount, including eny interest accrued thereon,

“Exampt Securitles™ shall mean Shares or Optons wsuod or deemed (o be lssuad
as follows

Shares or Options Isswed by reason of a dwdend on Pretarred Ovcinary
C2 Shares,

Shares or Options tssued by reascn of a dividend, sub-division, bonus
L3
wssue or other chstibution on Shares,

Shares or Options 1o aoquire Shares issuod to employees, officers, or
directors of, or consultants or adwisors to, the Company or any of lis
subsianes oA of the Opton Pool,

Shares issusd upon The exercise of Options prowided that such Issuance
& pursuant fo the terms of such Ophion,

Shares or Oplions lssued to banks, aquipment lessors or other fmascal
mnstiytions pursuant to a dabt inancing or equipmant lsasing transaction
m each case subject to Preference Approval,

Shares or Options tssued pursuant to (A) & bonn fide acqursdtion of
another entity by tho Company (B} the purchase of substantially all of tho
gssets of, or purchage of more than ity percani of the outstanding equay
seouritles of, such entity, or (C) pursuant o a bona fide joint veniure
egreement of pursuant (o the grant of any boence or assel acgsiton
ggreement, provigad, thal such Issuances ans epproved by the Board, by
Pralerence Approval of investor Director consent (as apphcable) m
accordance with thege Peragraphs,

Shares or Oplions wsssued as a resuft ol a decrease n the CR
Subscrpton Prce of any Prefered Ondinary C2 Shares resuftng from the
operetan of Paragraph 7 5 In respect of such Preferred Ordinary G2
Shares,

Shares rssued In a Quakining Listin,

Leserform intomatonst 510




In axcordance with
Secbon 555 of the
Compenes Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Prescnbed parbiculars

{tx) the issuance or doomed ssuance of Shares If the Company receives
written notice Irom the holders of at teast 8 majonty of the Men-
outstanding shares of Prefemed Ondinary G2 Sharea on an as-converied
basis agreemg tha no edjustmen chall be made as the esull of such
ausnce or deemed (Ssuanca, of

) Optionz outstanding as al the Ongmal C2 (ssue Date and Ordinary
Shares 1ssued or desmad 1o be «sued pursuani to such outstanding
Opbons

*Founder Multiplier” means

(0] H the lLiqukiation Procesds are less than £380 midion, the Founder
Muttipiter shall be zero,
] if the Liqundation Proceeds ane £30 millon or greater bui less than £37 3

mithon, the Founder Multpter shall be 1535,

()] if the Liguidation Proceeds are £37 5 milflon or greater but less than £45
mulben the Founder Multipher shall ba 20/35,

{m) it the Ligusdabon Procoeds are £45 milkon or greater but less than £525
milBon, the Founder Multipker shall be 25735,

{v) H the Ugukiaton Proceods are £52 B mithon or greater but tess than £65
mibian, the Founder Multiplier shafl be 30/35, and

{v) 1 the Liquidation Procoeds are £65 milllon or greater, the Founder
Multplier shafl be one,

and, for the purposes of this definiion, If the Liguidabon Procesds ere payeble in a
currency other than Sterling, the Founder Mulipter shall be that refersbla to the
Sterling oquivalent, detanmined ot the exchange rate exp d I or wsadily
apparamt trom the documentaton underlying the Lepddankon Event m respect o
which the relevant Liquidalion Proceeds are made avadable for paymemt o
Sharsholders or, | n0 such exchange mate s oo dotermmable, the relevant spol
exchangs mie al close ¢l busmess on tho Business Day wmmedately preceding
such Lequidaton Event,

"Foundes Shares” means the shares which are designated as "Founder Sheres®
of E0 000004 each in tha capital of the Company,

Laserforn inesaboral S10




1n accordance with
Secyon 555 ol e
Comparses Act 2008

SHO1 - continuation page
Retum of allotment of shares

m—

Statement of capltal (Prescrbed parbculars of nghis aftached to shares)

Class of share

Prescnbed particulars

“Founder Share Percentzge” maans ths quotienl, expressed as a percanlags,
determmed by dividing the Adjustsd Number Of Founder Shares by the aggregate
of the number of ssued Ordinary Shares {including any Ordinary Shares ansing on
the conversion of Preferred Ordinary C Shares and/or Preferred Orcinary C1
Shares {or, i datermined on a Share Salo, on the comvarsion of those Preferrad
Ordinary C Sheres and/or Prefemed Crdinary C1 Shares participating in the Share
Sale) pursuant to Paragreph 53 4 andlor Paragreph 6 3 4 (respecilively)) and the
Adjustad Number Of Founder Shares,

*Founder Sharghotdar” means a hotdsr (rom time to tma of any Founder Shares
and "Founder Shareholders” shall be construed accordingty,

"Independent Export” means an independent and appropriately quattied umpre
(acting a5 an expart and not as an arbitraity) appointed by the Board or, H
applicable, the Shareholders’ Representative,

“1PO Subscription Price”® means the fmal price par share at which Ondinary Shares
n the Company are to be issued, offered for sale, pteced or otherwse marketed
pursuant 1o a Listing, 83 determined by the tnancial adwviser to the Company on the
Listmg,

“Liquidatlon Amount® means the sum of e A Lxudabon Amouni, the B
Liquidaten Amournt, the C Liquidation Amourt, the C1 Liguidation Amoum and the
C2 Ligudaton Amount,

“Liquidation Event" means & Capital Retumn, an Asset Sole, a merger of the
Company with another company in respoct of which the Company 5 nat the
gurvmving entity, or a Share Sale,

“Liquidation Procseds® means

() on a Sham Sals, tha Offered Aggregate Consideralion or the Aggregate
Conswderation recetvable trom the Purchaser or the Aoquirer (as
apphcable) following compiletion of the Share Sate by the holders of those
Shares wiuch partiapate in the Share Sale (and, for the avogance of
doutA, eny payment recaved by any Shareholder in respect of any debt
owed to him sha¥l be sgnored for the purposes of (ks deltabion), or




In acoordance with
Secton 555 of the

Comparees Act 2006

SHO1 - continuation page
Retum of allotment of shares

" 1

Staternent of capltal (Prescnbed particulars of nghts attached to shares)

Class of share

l

Prascnbed pasticuiars

) an a retum of captal followeng an Asset Sale, the aggregate amourt
distributable to Sharehoiders tallowing completion of the Asset Sato (end,
{or the avodance of doubt, the Company's aggregate costs of such Asset
Sata shall have been deducted In determimng such amownt), or

(L] on a Capitst Rehon or on a mormger of the Company with encthar
company in respact of which the Company |a not the surviving entity, (he
aggregate amount distributable to Sharehoiders following completion of
the Capital Retum or memger {(and, for the avoldanca of doubt. the
Company's aggregate costs of such Capial Retum or merger shail have
been deducted in determmning such amount),

Liquidatian Prooseds Remalning Balance® moans any balance of the
Liqudation Proceeds wiuch 13 availsble to be applied In accordance with
Paragraphs 9 4 4 ot 9 7 4 (a5 apphcable),

“Listing" msans the acdmission of any Shares (or securities representing those
shares) 1o islng (or the grant of permussion tor any auch Shares or secunties to be
deaht m) on 1he Officzal Lisi of the UK Lisling Authorily and to trading on the Mamn
Markel 5! London Stock Exchange plc, or 1o listing or trading on Nasdaq Natlonal
Stock Market of the Nasdan Stock Market inc , on the AIM Market of the London
Stock Exchangs pic or on any other recogresed iwvestment exchange {as defined tn
socilon 285 of the Financsal Services and Marksts Act 2000) or any other public
securities market and such admisson (or permission) becoming efective,

“Markel Value® meana, (n refation to Offered Shares, ihe value of thoge OHered
Shares calculatod In 2ccordance with Paragraph 18 14 and In relabon to any other
non-cash consideration, calcuisted In accondance with Paregraph 9 12,

"Mzxmum Founder Balsnce® means the Founder Share Pevcentage of the
Manmum Uquidation Procesds Remamwng Balance and, for the purposes of
detemuning such Founder Shara Percenage

0 it shall be caicilgted on the assumption that all Profernrad Ordinary C
Shares and/or Preterred Ordinary C1.Shares {or, it on a Share Sats, only
those thal pestoipate in such Share Sale) wil have converted Ino
Ordinary Shares, and

D] the rolevam Founder Multipller to ceicuiate the applicable Adjustsd
Muanber O Founder Shares shall be thal applicgble to tha then Maxyhum
Liquidation Proceeds,




In accontance with
Sacuon 555 ¢! the
Companes Act 2006

SHO1 - continuation page
Retum of allotmenl of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of shara

Prescnbed particulars

"Maximum Liquidation Procoeds® means, as cakutated on any Tranchs Peyment
Date

)] If ascertainable, the hughest possible amount of Liquicat:on Proceeds In
respoct of a particular Uquidation Evenl as datemruned by the Board or
the Shargholders' Representative (as the case may be), whose decssion
shall be tmal and tending save iy the cass of manifest emor (and, for the
avardance ¢f doulxt, such amount shall mcfuds any Liqudabon Procesds
which are to be made available (or payment to Shareholders on deferved
end/or contingen! terms), or

{n} Il unascertainable, such amoum shall be deemed 10 bo £65 mibon,

"Maximum Liquidstion Pruocseds Remzining Balance™ means thal batance of
tha Maximum Lquidalion Procesds that would be appbed m ecocrdance with
Paragraphs 9 4 4 or 9 7 4 (as applicable),

“Offered Aggrogate Consideration® means the aggregate constderation otfered by
the Purchaser to tha holders of the Tagging Bhares and the Controlkng Shares for
their Shames undes the prowsons of Paragraph 17 1. logether wiath any
consaderahon or bensfil recervable by the proposed transteror(s) of the Controllng
Sharas directly or Indirectly for or in connection with the sals or transier,

“Option® shall mean any nght, option or waant to subscnbe for, purchase or
otherwise acqure Ordinary Shares or securites (Including Shares) convartible into
Onfinary Shares from the Company

“Ordinary Share* means an Ovdinary Share of £0 000004 each In the capltal of the
Company,

"Ordinary Share Percentage” means that percamage resytiing trom tha deduction
of the Founder Share Percantage trom 100 per cemt ,

"Ordinary Shareholdors™ means the holders from time to Utme of al of the
Ordinary Shares (and an "Ordmary Shareholder” Is & Person who holds an
Ordinary Share),

“Original C2 !asue Dats” shall mean the data on which ths iirst Preferred Orchinary
C2 Share was lssued,

“Proference Shareholder” mozans the hoider of any Preferred Ordinary Shares,

CHFPR2S Lassriorm intsmatonal £10




in accorndence with
Secton 555 ofthe
Companies Act 2000

SHO1 - continuation page
Retumn of aflotment of shares

7

Statement of capital (Presenbed partculars of nghts attached to shares)

Class of share

Prescrbed paricutars

*Prafermed Ordinary A Shares® means the shares designated as “Preferred
Ordinasy A Sharos™ of £0 20 sach in the caprtal of the Company,

“Preforrod Ordinary B Shares” means the shares designated as "Prefened
Ordmary B Shares” of £0 01 sach n the capizl of the Company,

“Proterrad Ordinary C Shares® means the shares desipnated as "Preferred
Ordlnary C Shares” of £0 0001 sach i the capital of the Company,

“Praferred Ordinary C1 Ghares® means the shames designated as “Preferred
Qrdnary C1 Shares” of £0 0001 each in the capital of the Company,

“Prefarred Ordinery €2 Shares” menns tho shares designatod as “Preferred
Ordinary C2 Sharea” of £0 800001 each In the capital of the Company,

“Preferred Ordinary Shares® means the Preferred Ordinary A Shares, the
Prolerred Ondmary B Bhases, the Prolemed Ordinary C Shares, the Prefermed
Ordmary C1 Shares and the Preterred Ordinary C2 Shares,

"Pre-Naw taney Valuallon® means the figure that resulls from multipiveng the total
number o Ondinary Shares In ssue immediately after a Listng (Including any
Ovdinary Shares artsing on the conversion of Prelered Ordinary Shares pursuant to
Paragraphs 333, 433, 533, 633 of 733 bul excluding any new Ordinary
Shares wsued upon that Listmg) by the subscrption pnce per shame (including eny
premium) 1n respect ol new Ordinary Shares tssusd at the tme of that Ltsting,

“Priority Amount” means the aggregata of the Senes C Investmen, the Series C1
Investment and the Sertes C2 Invastmant,

"Qualitying PO Subzcription Price” means an IPO Subsoription Price of
€0 1075268 per new Orfinary Share ssusd on a Listing (being two tmes ths
Subscription Price for he Prefened Ordinary C2 Shares), as adjusted If applicable
followmng arny reorgantcation of the Company's sharn capital (whether by way of
spllL, combination or otherwise) or any bonus issue after the date of adopton of
these Paragraphs i accordance with Paragraph 9 18
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Class of share

Prescnibed partculars

“Oualitysng Listing™ means a Listng whero the net procesds roceved by the
Company from the ssue of now Ondinary Shares (at an IPO Subscnpbon Price
betng no less than the Quatiying IPO Subscrphon Price) and the sala of exstng
Shares on such Lisung i not bess than £30,500,000,

“Gualified Conversion A Retlo® means as defmed In Paragraph 3 3 4,
“Qualified Conversion B Ratlo® means as defined in Paragraph 4 3 4,
“Qualified Conversion C Ratio” means a3 defined in Paragraph 53 5,
*Guafified Conversion C1 Ratio™ means as defined in Paregraph 6 3 5,
*Qualified Conversion C2 Ratlo” means as defined in Parmgraph 73 4,

"Relovent Convergion Ratio” means in raspect of the Prelerred Ordinary A Shares
the Conversion A Ratio, m respect ol the Preferred Ordmary B Shares the
Corversion B Rato, in respett of the Preferred Ordinary C Shares the Conversion
C Ratio, m respect of tho Preforred Ovdinasy C1 Shares the Conversion C1 Rato,
and In respect of the Prelerred Ondinary C2 Shares the Convermion C2 Ratio,

“Relevent Liquidation Amount™ means in mspect of the Proferred Ordinary A
Shares ths A Liquidatich Amounl or the A Share Sale Lguidatton Amount (as
sppropiate), in respect of the Preterrsd Ordinary B Shares the B Liquidation
Amount or the B Share Sals Liquidation Amount (as appropriate), n respect ol the
Preferred Ormary C Shares the C Liqudabon Amount of tho C Share Sals
Uquidation Amouni (as apgropriate), in respect of the Preferred Orncinasy C1 Shares
tha C1 Liquidation Amount or the C1 Share Sale Lquidation Amount (as
appropnate), and n respect of the Proterred Ordinary C2 Shares the C2 Liguidalion
Amauri or ihe C2 Share Sale Uiquudation Amount {8s eppropriate),

"Serias C Investment” maans the Subscription Price for the Preferred Ordinary C
Shares muthplied by the numbes of Preterred OrGinary C Shares in lssue at the
trne the amoun la calculated,

"Serles C1 Investment™ means the Subscnphon Prige for the Proferred Ordinary
C1 Shares muflipied by the number of Protecred Crdinery C1 Shares in issue at the
time the amount t5 calcutated,
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Class of ghare

Prescnbed partcuiars

“Sertes C2 Investmen?™ means the aggrepate Subscrnplion Pnce for the Prefemed
Ovdmary C2 Shams In Issus at tha time the amount is calkculated,

“Saries C Share Sale nvestment Amount™ means, t respect of any Share Sale,
the Subscription Pnce for the Prefemed Ordinary C Shares mautiplied by the number
of Prefermed Ondinary G Shares participaiing in ths Share Sala (if any),

“Sarles C1 Share Sale Investment Amount” maans, m respect of any Share Sale,
the Subscnption Pnce for the Preferred Ordinary C3 Ghares multiplied by the
number ¢l Preferred Ordinary C1 Shares particpatmg 1n the Shar Sale (i any),

"Series C2 Shara Sale Investment Amount” means, in respect of any Share Sale,
the aggragate Subscnption Price for the Preferred Ordmary G2 Shares partepatmg
in the Shere Sale (i any),

"SBhare” means amy sham in the camtal of the Company tom tme to ime (and
“Shares" shall bs construed accosdingly),

"Shere Ssle” means the complelion of any sale or transter of any interest In eny
Shares (whether In one rensaction or a serles of relaled transactions) resufting in
e ransteres (eithor alone or together with jis Connocted Persons) holding &
Controling Interest In the Company save for any sale or transter that s permated
under Paragrapha 15 1 210 15 1 8 mclusive and/or 15 2 210 15 2 8 mclusive,

“Share Sale Liguidstion Amount” means, In respect of any Share Sale, the sum
of the A Share Sale Liquidation Amount, the B Share Sale Liqurdation Amount, the
C Share Sale Liqusdabion Amount, the C1 Share Sale Liquidation Amount and the
C2 Share Sale Lipidanon Amournt,

"Share Sale Priority Amount™ means, in respect of any Share Sale, the aggrepate
of the Seres C Sham Sale investmenmt Amount, the Senses C1 Share Sale
tnvestment Amount and the Serles C2 Share Sale Investment Amour,

“Shareholder means a holder of any Share (and “Sharohaldors® shall be
construad accoriingly),

~Shareholders’ Repressnistive” mesns as defined in Peragraph 9 9,
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Prascnbed particulars

*Subscription Price” mears in respect of each Preferred Ondinary A Share £0 30,
m respect of each Preterred Ordinary B Share £0 03226, in respect o each
Pretarad Ordinasy C Share £0 00253, m respect of sach Preferred Ordmary C1
Shara €0 013971, In respect of each Preferred Onlinary C2 Share other than the
IVP Option Shares £0 0537634 and In mspect ot eath IVP Opdon Share the
amount subscnbed for such IVP Opton Share,

“Tranche Pasyment Date™ means a date upon which amy Liguidation Proceeds are
mads avallable for payment to Shareholders {or would have been made available i
certain conditions had been satisfied), mciuding (for the avoxdance of doubst and it
appropriztse), the date of complation of any Liquidaton Event,
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Class of share |orDINARY
Prescribed parhculars | ORDINARY SHARES
21 Voting

Each Ordinary Share confers on Its holder the rght to attend and speak at gencral
moestings of the Company and tp vole on a reschumon proposed to holders of
Ortinary Shares in aocordance with the following

211 ©On a show of hands each holder ol Sharea confernng a nght o

vota (whether preseni In person. by proxy o by corporate
representative) shall have ans vole

212 On a poll eech holder of Shares conlerming a nght to voie
fwhethes present in person, by peoxy or by comorsie
represanialive} shall bo enled to cast one vote for every
Ordinary Share held or to which the hoider would be entitied had
a!l the Proferred Ordinary Shares heid by thal Shareholder boan
converted 1nto Ordinary Shares (at the Ralevan! Conversion
Ratio) immediately beforo the right is exercised

22 Dividends

Subsect to the dwidend rights of the Prefered Ordmary A Sheres, Preferred
Ordmary B Shares, Proferred Ordinary C Shares, Preferred COrcinary C1 Shares
and Proferred Ordinary C2 Shares, aach Ordinary Share 1n issue from tme to tme
shefl share equally with ell other issusd Ordinary Shares and all issued Prelerved
Ordinary Shares (on an as converied basis) In any Distribution declased, pald or
made 0 respect of Ordinary Shares

23 Particulars o) any rights, as respects caprdal to parbeipate in a distibution
(including o0 & winding up) are 681 out in Paragraph 9 of these
coninuation sheots

24 The Ordinary Sharea ama not radeemable
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PREFERRED QRDINARY A

Prescribed particularg

3

31

31

3t

312

312

32

PREFERAED QRDINARY A SHARES
Voting

Each Frefered Ordinary A Share conders on its holder the rights
(inchading the rights to artend, speak and vole) at general mestings of the
Company on an as canverted bas:s as (f tho Preferred Ordinary A Shares
had $0 converted immediately befors the felevant right s exercised, m
accordance with the followng

On a show ol hands each holer of Shares oonferring a nght to vote

(whether presant in perasan, by proxy or by corporate represantative)
shall have one vote

On a poll each holkder of Shares contening a rght to vote (whether
presem n person, by praxy or by corpomate representative) shall be
enttied to cast one vote tor gvery Ordinasy Share held or to winch the
holder would be entstied had all the Prelered Ordinary Shares held by
that Shesehoider been convoried Imo Ordinary’ Sheres (a1 the
Relevant Conversion Ratic) immediaiety betore the ngiit s exercised

On a witten resoluton every holder of Preferred Ordmary A Shares as at
the tme on whech the first copy of the resolulion & sent or submiited 1o
such Sharehoxies in accordance with Chaptes 2 of Pan 13 o) the
Compames Act 2008, shall have one vola for every Ordinary Share to
wihuch he wouid be eniiiled on an as converted basis

Dividends

Ezch Preterred Ordinary A Share In lague trom time to tme confers on s holder
the right to participate in any Distribution dectared in respect of Ordinary Shares on
an as converted basis as If all tha Pretered Ordinary A Shares hekd by thal holder
had 6o converted immediately balors the Distnbution was dectared

CHFPO2S Laserform Intamatons 5H)




In pocordance with
Section 655 of the
Comparces Act 2006

SHO1

- continuation page

Retum of allotment of shares

Statement of capital (Prescrbed parbeutars of nghts attached 1o shares)

33

331

332

333

333

3332

334

3341

3342

Conwversion

Preferrod Ordinary A Shares chai corwert mip Ordmary Shares on the
terms of this Paragraph 3 3 Where this would resufl In a recuction i the
nominal aggregate amount of Shares held by the Shareholider (Including
where the Conversian A Raho 1a zomo). the Preferred Ordknary A Shares
shalt a!so conver! Into such number of Deferrad Shares as s required to
ensure that the nomine! aggrogate amount of Shares held by thal
Sharaholder romams the same

Each Preterred Ordinary A Share confers on ts holder the nght to elect
by nobce in witing gven o the Board that some or all of the Prelerred
Ordinary A Shases hald by such holder shall convert Into Ordmary Shares
at the Conversion A Ratlo

All the Prelened Ordinary A Shares shall avtomatically convert inio fully
paxd Ordinary Shares

at the Conversion A Ratio upon wrtiten noilce signed by the holders of not
less than 75% of the Prelered Ordmary A Shares then in 1esue being
grven to the Board and to sach holder of Preferred Ordmary A Shares, or

ul the appbcable ratio determined in accordance with Paragraph 33 4
immediately prior 1o compietion of a Quabiying Listing

In the event of a Quairying Ligtng, the Preferred Ovdinary A Shares shall
convant into Ordnary Shares, by multplyng the number ol Protorred
Ordinary A Shares by the higher of

the Conversion A Rato as sel out 1n Paragraph 3 3 6 (23 adjusied m
accordance with Paragraph 3 3 7 and/or Paragraph 3 3 8), or

the Quatfied Cormvermon A Rabo

CHFPRS

Lassprfoamn intarmetiona 610




In accordantg wih
Secbon 555 of he
Comparies Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capltal (Prescnbed particulars of nghts attached to shares)

Class of share

r

Prescnbed particulars

For the purposes of this Paragraph 3, "Qualifled Conversion A Ratio” means
the Conversion A Rato as adjusted such thal a holder of Prefermed A Ordinary
Shares shall recerve on conversion of s Preferred A Ordlrary Sheres that
number (il any) of Ordinary Sharss such that the proportion which the Praferred A
Ovdinary Shares held by that hoidor (on an s convened basia) bears to the
msusd Equity Shares at the time of the Qualiying listing on an as converted
basis (but excluding any nsw Equity Shares Issued upen that Qualitving Listing)
ehall be aqual to the propartion of the proceeds that such holdet woukd have boon
entitied to receve on a Share Sale invoMng the sale of all of he Shares on thal
date (assuming for thase purposes fhat tha Liqundation Proceeds are equal 1o the
Pre-Neow Mongy Valuation)

33s The Preferred Ordmary A Shares held by a Sharehokier which are
bemng converted shall convert mto the noarest whole numbar of
Ondmary Shares detenmined by mulnplyving the number of Preferred

Ordmary A Shares then being converted by the G 1 A Ratio or,
m the event of a Qualfying Listing, by the applicable ratio datesrined in
accordance with Peragraph 33 4

338 The Conversion A Ratio shall, subject to Paragraphs 337 and 398,
be 2 0391 Ordinary Shares for each Preterred Ordinary A Share

337 IF there ts a reorgansation of tha Company’s share capital (whether by
way of 5pil, combination or otherwise) of there 13 an bontis ssuo after
the dale ol adoption of these Paragraphs, tho Board or a hoider of the
Preferrad Ordinary A Shares maey mequest an independent Expen to
adjust the Conversion A Rano 1o take eccount of tha reorgansanon or
tha bonus Issuo {as the case may be) and lo certify the then curvom
Cenversion A Rato so thal, upon conwersion, the holders of the
Preiemed Ordinary A Shares shall hold the same proporhon of the
igsuad Ontinary Shares on an as tonverted basls as thoy would have
held had thes rcoganisation or borus ssue nol occumed The
Independent Expem’s costs shall be boove by ¢w Company The
Independem Expert's determination shall, excepl in tha case of
marsfesi emor, be birkkng on the Company and holders of Shares For
the avokiance of doubt, this Paragraph 337 shall nol apgly on &
Qualtying Listing
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r

Prescribed particulars

338

339

5

N

in tha eveni that 8 Sharehokier has recerved & paymen i respect of any
ol 15 Pretesred Ordinary A Shares pursuan) to Paragraph B33 (er
Paragraph 9 73 [ appropnate) the Canversion A Ranc i respect of
those Pretened Ordinary A Shares shall ba edusied such that the
Convarsion A Ratio shall be the number derved from the lolowng
formuia

the aggregate amount recewed
pursuant to Paragraphs 843 or 87 3
(f appropnate) n respect of that
Preferred Qrdinary A Share

the Subscrption Pnce for a Preferred
Ordinary A Share
Y B,

whara A m the Conversion A Ratio pnor 1o any adjusiment pursuan 1o
thia Paragraph 338 N hstanding the foregoing H ™e number
denved trom the lormula above 15 lass than zaro than the Conversian A
Ratio will be 2070

in the avent that the holder lrom tme to tma of any Pralemed Ordinary
A Shars has recelved amounts pursuant to Paragraph 943 01973 (0
appropriaie) for thal Praferred Ordinary A Share that ¢ aggregate equal
the Subscription Prce los Preformed Oninary A Shares, thar Prefamed
Orcmary A Share shall automaicaly converl mio such number of
Delerred Shares as Is equal to the noming) value of that Prelered
Ordinary A Share

Paruculars ©f any nghts, as respocis capltal to paricgpate in o
distribution (inclusding on B winding up} are get oul In Paragraph 8 of
thase continuabon sheels

The Pretarmed Ordinary A Shares are nol redesmable
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TPREE'ERRED ORDINARY B

Prescnbed particulars

4

a1

a1

4111

4112

4z

PREFERRED ORDINARY B SHARES

Yeting

Each Prelemed Ondinary 8 Share confers on s holder the nghls
(Inchuding the nghts to attend, speak and vole} al general meeungs of tha
Campany on an as convested basls as «f tha Pralerred Ordinary B Gharet
had so converied immedkately belore the retevand nght |8 exarcised, m
accomance with the followsng

©On 8 show of hands each holder ol Shares confernng a nght to vote
{whothsr presen! in porscn by proxy or by corporate representative)
ghail have ana vote

On a pell sach holder ol Shates confemng & nght 10 vole {whether
present in persen, by proxy or by corporale ropresentative) shall be
anutied to cast one vala lor every Ordinary Share hald or to which the
hotder would be entitiad had afl the Praferred Ordinary Shares held by
that Sharehokler been converted nto Ordmnary Shares (a1 the
Relevani Conversion Rato) immediately belore the nght 13 exoraised

©On a wniten resoluton every holder of Praterred Ordinary B Shares as at
the ume on wisch the rst copy of the resolulon 15 sent or submittad to
such Shargholder n accordance with Chapter 2 of Pant 13 of the
Companles Acl 2008, shall have one vole ior every Ondingry Share to
wivch he would be enistied on an as converted bacs

Dividends

Each Praterred Ordinary B Share in tssue trom tme o mo confers on is
holder the right to perlicipate in any Distrbuton declared in respect of
Otdinary Shares on an e converned basis as il all the Prefermed Crdinary B
Shares heid by that holder had eo converted immediately before the
Disiributon was declared
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43

421

432

432

4331

4332

434

4341

4342

Conversion

Preterred Crdinary B Shares shall convert inte Ordinary Shases on the
terns of thie Paragraph 4 3 Where this would resuft in a reduction in the
nomingl eggregate amount of Shases hely by the Sharehalder (Inchuding
where the Conversion B Ratio is zemo). the Preferred Ordinary B Shares
shal also convert into such number of Delemed Shares as Is required to
ensure hal the nominpl eggregate emount of Shares held by thal
Bharsholder emams the same

Each Pwterred Ordinary B Share confers on s holder the righl to ekect
by notice in wiiting given to the Board that some or all of the Prelemed
Ordinary B Shares held by such holder shall convert Into Ordinary Shares
et tha Convers:on 8 Ratio

All the Prelemed Ordinary B Shares shal automatcally convert into fully
pald Ordinary Shares

mtmcomemonBRauouponwﬂmmuevevymmsoimt
less than 75% of the Pretered Ordinary B Shares then In ssue bemng
gven to the Boand and to each holder of Prefesred Ordinary B Shares, or

al the spptcable ratio determined in accordance with Paragmph 43 4
immedately pnor to complehon of a Qualifying Listimg

In tho event of a Quabfying Listing, the Preferred Ordinary B Shares shall
convert mio Orcknary Shares, by mufuplying the number of Profemed
Ordmary B Shares by the hugher of

the Conversion B Rato as sel ou) m Paragraph 4 3 8 (as adjusted n
accordance with Paragraph 4 3 7 and/or Paragraph 4 3 8}, or

the QuaMied Conversion B Ratio
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Class of share

Prestvbed pareutes

For the purposes of Ins Pamgraph 4, "Quafified Conversion B Ratlo” means
the Comversion B Ratio as adjusted such that a holder of Pretermed B Ordinary
Shares shall recolve on conversion of ia Preferred B Ordinary Shares that
number (it any) of Ordinary Shares such that the proporton whach the Preferred 8
Oxdmary Shares heid by that holder (on an as converted basis) bears to the
issusd Equily Shares al the tme of the Qualllying Listng on an as converied
basls (but excluding any new Equity Sharas issued upon that Gualdying Listing)
shall be equal 1o the proporion of the procseds that such hokier woutd have besn
entited to recenve on & Share Sale irvomng the sale of all of the Shares gn that
date (assummg tor these purposes that the Uiquidation Proceads are equal to the
Pre-New Mongy Vahation)

435 The Preferred Ordmary B Shares hald by a Sharshokier which are being
converted shall convert Imo the nearest whole nenber of Ordinary
Shares determinod by multplying the number of Prefermed Orcnary B
Shares than being converted by the Conversion B Rato or, in the event
of a Qualiying Lishng, by the apphcable rabo datermingd m accondancs
wilth Paragraph 4 3 4

438 The Conversion B Rawo shall, subjoct to Paregraphs 4 37 and 4 3 B, be
one Ordinary Share for sach Prelerved Ondinary B share

437 H there B & reorganisabon of the Company’s share capital (whether by
way af sphl, combination or otherwise) or there 1s an bonus Issus after
the date of adopton of these Paragraphs, the Boand or & holder of the
Proferred Orinwy B Shares may request en independent Expert to
adjust the Gonversion B Ratia to take aocount of tha reorgarisabion or the
bonus ssue (s the case may be) and to certify the then currem
Conversion B Rato 80 that upon converson the holders of the Proferred
Orcinary 8 Shares shall hoid the same proportion of the ssuwed Orcmary
Bhares on &n as converled basis as they would have held had the
reorgarssation or bonus Issue not occuted  The independent Expert's
costs chall bse bome by the Company The independenmt Expen's
daterrmmabon shall, excapt in the case of manifest emmor, be binding on
the Company and hokders of Shares For the avoedance of doubt, Uus
Paragraph 4 3 7 shalfl not epply on a Gualifying Listing
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Class of share

Prescnbed parhculars | 438 in the event 1hat 2 Shareholder has recesved & payment in respect of any

ol 112 Prolemed Ondinasy 8 Shares pursuant to Paregraphs 842 or 87 2
(it appropriate)), the Conversion B Ralle In rospect of those Prefered
Ordinary B Shares shall be aduusted such that the Conversion B Ratio
shatl be the number dertvad trom the {ollowing fonmula

o~ TN
the aggregale amount recewved pursuant fo

Paragrapghs 942 or ©72 (f appropnate) in
respect of that Preferred Crdinary 8 Share

the Subscription Pnce for a Preferred Ordwnary B
AN Share Ao

Where A Is the Conversion B Ralio {pnor to eny adpstmenmt pursuanl to this
Paragraph 4 3 8) Notwithstanding the toregoing, il the number denved from the
tonmuta above i3 less than 2o1o then tha Conversion B Ratio shall be zero

439 In the event that any hoider trom lime to time of &ny Praferred Ordinary B
Shars has tecerved amounts pursuanl to Paragraphs 842 or 87 2 (it
sppropriale) lor that Prefered Ordinary B Share that ¢ aggregate equal
the Subscnphion Price for Preferred Ordinary B Ghares, that Pretorred
Ordinary B Share shall autematcally comvent Inlo such numbor of
Defarod Shares as 1B expal 10 the nominal value ol that Prolomed
Ondmary B Share

44 Particulars of any nghts, as respects capital to participate in a distibution
{Inchuding on a windmy up} are set oul in Paragraph 9 of thege continuatan
shoets

45 The Prefemed Ordinary B Shares are not redesmable
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Class of share

| PREFERRED ORDINARY C

Prescribed pariculars

5

51

11

52

PREFERREC ORDINARY C SHARES

Vating

Each Pralemed Orcdinary C Share confers on us holder tho nghis
{inchuchng Lhe rights to altend, speak and voie) ai general meelings of the
Company on an as converted basis ag iIf the Prefered Orinary C Shares
had 50 converted immechately belors tho relevam dAght 13 exercised,
acoordance with the following

5111 On a show o! hands each holder of Shargs confermng &
nght to voie (whether present in person, by praxy or by
cormorate reprasentative) shall have one vole

5112 On 2 poll sach hokier of Shases conlernng & Jght to vole
(whathar present n person, by proxy or by corporats
rapresentative) shall ba anilifed to cast ona vole lor avery
Orginary Share held or to which the holder would be
entited had alfl the Preferred Ordinary Shares held by thet
Sharsholder boen converted mio Crdinary Shares (ai the
Retevani Conversion Ralo) immediatoly batora the nght is
axercised

©On o wntten rosofubon every hokier of Preferred Ordinary C Shares as at
the tine on which the firs1 copy of the resohtion s sem of submmed 1o
such Shareholder In accordance with Chapter 2 of Panl 13 of the
Companes Acl 2008, shall have ones vole for every Ordinary Sharo to
whuch he would bo entitied on &n as converted bass

Dlvidends

Each Preterred Ordinary C Share m Issue from tme to ume confers on ns
bolder the right to pariicpate i any Disinbution declared m respect of
Ordinary Shares on an as corvorted basis as H all the Preferred Ordmary C
Shares heid by thal holder had so converted immedately betorg the
Destribution was doclared
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¢

Prescnbed partrculars

53

s

632

533

538

Converslon

Protorred Oretnary C Shargs shall convert into Ordmary Shares on the
terms of this Paragraph 53 Whore (hts would result m a reducthon In the
nominal aggregate value of Shares held by the Shareholder, the
Preferred Qrdinary C Gharea ghall also convert mto such number of
Deferred Shares s 13 required to ensure that the nominal aggregate
value of Shares heid by that Sharehoider remains the same

Each holder of Pretammed Ordinary C Shares shall have the nght to elect
by notica in wiiling to the Board to convert some of all of the Preferred
Ovcinary C Shares hetd by such holder into Ordinary Shares at the
Conversion C Ratio

AR [he Prefarmed Orhinary C Shares shall extomatically converl into fully
paid Osdinary Shares

5331 a1 the Conversion C Ralm upon wrdten notice signed by
hoiders of not less than 75% of the Preferred Ordinary C
Shares then In tssue bemg given 1o the Board end o each
holder of Prefamed Ordinary C Sharnes, or

5332 at the =pplicable rallo determined In  accordance with

Paragraph 535 Immediately pnor o completon of a
Quakiyng Listing

Upon a Liquidabon Event, thosa Prelemed Ovdinary C Shares thal
parhcipats in that Liqusdaton Event and recsive the C Liquidation Amourt
n full of the C Share Sale Lgquidation Amount in full pursuam to
Paragraphs 941 or 971 (a8 the case may be) shall astomatically
corwert 1o Oncinary Shares a1 the Conwersion G Rabto ummediately
following receipt of the C Uquidation Amount or the C Share Sale
Liguidation Amount (as the case may ba)

In the event of a Qualifysng Listing, the Prefarred Orndinary C Shares shall
convert Into Ovdinary Shares, by muliphying the number of Pretemed
Orchinary G Shares by tha hughsr of

5351 the Conversion C Rallo as set out in Paragraph 537 (as
sdjusted In accordance with Paragraph 53 8) of

CHFPQ25
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Class of share

-

Prescnbed particulars

§352 the Quathed Conversion C Ratio

For the purposes of this Paragraph &, "Gualrbed Conversion C Ratlo™ means
tha Conversion C Rato as adjusted such that o halder of Pretarred C Ordinary
Shares shall receive on conversion of its Frefersd C Owdinary Shares that
number (it any) ot Qrinary Shares such that the proportion which the Prefemmed
C Ordinary Shares heid by thal holder (on an as converied basis) bears 10 the
wssusd Equlty Sharss at the time of the Quabtying Listng on an as convertad
basls {bul excluding eny new Equity Shares tssued upon thal Quablying Listing)
shall be equal to the propertion of the procesds that such holder would have
been entitied to recerve on B Share Sals Invoiving the sale of all of the Shares
on that date (assuming for these purposes thal the Liquidation Procoeds are
equal 1o the Pre-New Money Vahuation)

538 The Preterrod Ordinary C Shares held by a sharehokier thar are
boing corwered shall convert into the nearest whole number of
Ordinary Shares determined by muttiplying the number of Preferred
Ondinary C Shares then being converted by the Conversion C Ratio
or, in the event of a Quallying Listng, by the appleable ratio
determined tn accordance with Pamagraph § 9 5

537 The Conversion C Rato shall, subyect to Peragraph 538, be ons
Ordinary Share for each Preferred Ordinary C Share

538 H there Is a reorgarssation of the Company's s¥are caprial (whether by

way of &phl, comixnabon or otherwise) or there 1s an bonus lssue afier
the date of adoplon of theso Pamgraphs, the Bosrd or a holder of
Praterred Ordinary C Ghares may request an independent Expen to
adyust the Conversion C Reto to take account of the roorgamsation or the
boms Issue (as the case may bo) and W certfy the then cument
Corversion C Ratlo so that upon conversion the holders of the Prefened
COrdinary C Shares shall hokt the same proportion of the issued Ordnary
Shares on an as converted basis as they woutd have heid had the
recrganisalion or bonus lssue not occured  The Independent Expert's
costs shall be bome by the Company The Independent Expery
certdicate shall, except in the case o! manitest ervor, be binding on the
Company and hoiders o Shares For the avoidance ol doubl, s
Paragraph 53 & chall not epply on a Qualfying Listing
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Prescrbed partculars

54

55

Particulars of any rights, as respects capital to participate i a dstnbution
({including on a winding up) are sst oul In Paragraph © of these contmraton
shosts

The Praiemod Ordinary C Shares are not redeomablo
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Class of share [PREFERRED ORDINARY Cl
Prescnbed pariculars | PREFERRED ORDINARY C1 SHARES
81 Vating
611  Each Prefered Ordinary CY Share confers on Rs holder the righs

{inciuding the rights to attend, speak and vote) at genaral mestings of the
Company 0n an as converted basia as «f the Praferred Owndinary C1
Shares had so converted mmedately before the relevant nght =
exercised, in accondance wih the {ollowing

6111 On a show of hands each holder of Shames confermng 8 Aght to vete
{whether present In person, by proxy or by corporate repeasentative)
shall have cne voto

6112 On a poll each hoider of Shares confernmg m nght to vole (whether
gresent in pereon, by proxy or by corporate represesnteiive) shall be
sntiled to cast one vole for every Ordinary Share hetd or to whuch e
holder would be eniled had all the Preferred Ordinary Shares heid by
that Shureholder been converted Into Ordmary Shares {(at the
Relevant Conversion RAatle) immediately boloro the ngitt 13 exofcised

812 ©On a wrinen resolusion every hoider of Prafemed Ordinary C1 Shares as
@ the ima on which the first copy af the resoluton 13 sam or submitted to
such Sharsholder in accordance with Chapter 2 of Part 13 of the
Companles Act 2008, shall have ong vote lor avaty Ordinary Share 1o
which ha would be entitied on an es converted besls

62 Dividends

Each Prelesred Ordinary C1 Share In issue from time to thrta confera on fta
holter the nght to participate in any Dustributron dectared in respect of
Ordingry Shares on an as converied bass as d all the Praterred Ordinary
€1 Shares held by that holder had 56 converted immed]ately before the
Distribution was declared
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Class of share

r

Prescribed particulars

63

a31

632

633

834

Conversion

Preterred Ovdinary C1 Shares shall conven into Ovdinary Shares on tha
terms of this Peragmaph 6 3 Where this would resuft m a reduction i the
nomonal  aggregate value of Shares hald by the Shareholder, the
Profarred Ordnary C1 Shares shall also convert into such number of
Deaferred Shares as Is requirod to ¢nsurg thal the nomine aggregats
value of Sharas held by thal Shareholder remains the same

Eath helder of Preferred Orhnary C1 Shares shall have the right 1o eloct
by nolice in wnting to the Board to convert some or all of the Preterred
Ordinary C1 Shares held by such holder into Ordmary Ghares at the
Commrsion C1 Aaho

All the Praferred Ordinary G1 Shares ahall automatcally convert mio fully
paid Ordinary Shares

E331 a the Conversion C1 Ralo upon wiiften notca signed by
holders of & majority of the Preferrod Ordinary C1 Sheres
then in issue being given to the Board and to each holder of
Prefeed Ordinary C1 Shares,

6332 atthe Conversion CY Raho upon the passimg of a resolution
In favour of such conversion by holders ol a majordy ol the
Preferred Ordinary C1 Shares m a mesting of holders of such
class of Shares, or

68333 at the appilcable ratio detemmined In accordance with

Paragraph 635 immediately prior w ocompleton of a
Qualitying Listing

Upon a Liquidation Event, those Prefered Ordinary C1 Shares that
participale in tha! Liquidahon Event and receive the C1 Liquidahon
Amount In i or C1 Share Sale Liguidation Amoum in full pursuant to
Peragraphs 941 or 971 (&s the case may be) shall avtomatically
converl kMo Ondnary Shaves al the Conversion C1 Rato immediately
folowing recerpt of the C1 Ligwdation Amount o C1 Share Sals
Liquidation Amoum (as the cass may be)
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Statement of capital {Prescnbed particulars of nghts attached to shares)

Ciassofshare |

Prestnbed partcifars

835

tn the event of a Qualiying Listmg the Prefgmed Ondinary C1 Shares
shall convert Inte Ondintry Shares, by multiplying the number of Prolerred
Orcinary C1 Shares by the higher of

6351 the Conversion C1 Ratlo a3 set ou! In Paregraph 6 37 (as
adustad in eccordance with Paregraph 6 3 8), or

6352 the Qualihed Corversion C1 Ratie

For the purposas of Ihis Parmagraph 6, “Quailited Conversion C1 Ratio®
means the Conversion C1 Ratio as adwsted sych that a hokler of
Proferred C1 Ovcirary Shares shall vecerve on conversion of e Prefomred
C1 Ordinary Shares that numbes (i any) of Ordinary Shares such that the
proportion which the Proferred C1 Owfinary Shares haid by that hokier
{on an as corverted basis) bears to the ssuesd Equaty Shares el the time
of tha Ouaktying Listng on an as converied basts (bul excluding any new
Equity Shares tssuad upon thal Qualifymg Listing) shall be aqual to the
proporton of the proceads that such holder would have besn enutied to
receive on a Share Sale Involving the sale of all of tho Shares on that
dato (assuming for these purposes thal the Liguidadon Proceeds are
equal to the Pre-New Money Valuation)

The Preterrod Ordinary C1 Shares heki by a sharehoider that are being
convarted shall convart o the nesarest wholy number of Ordinary
Shares deternmuned by mufuplying the number of Prelerred Ordmary Ct
Shares then being converted by the Conversion C1 Retio o, In the event
of a Quailying Listng, by the apphbcable ratlo determmed In accordance
with Paragraph 6 3 6

The Converson C1 Rato shall, subjact to Paregraph 638, be one
Ordinary Shara {or each Prolarred Ondmary C1 Share
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838

a4

85

i there 11 a reorgantsation of the Comparny's share capial (whether by
way of spit, combination or othermse) or there Is an bonus msue after
the date of agopton of these Paragraphs, the Board or a holdor of
Preforrod Orcinary C1 Shares may request an Independent Expernt 1o
adiust the Conversion C1 Ratw to take account of the reorganisation or
the bonus issue (as the case may be) and o cedify the then current
Corwersion C1 Rabo so that upon co 1ion the holders of the Prefened
Ordinary C1 Shares shall hold the same proportron of the 1ssued Ordmary
Shares on an as converted basiz as thoy would have held had the
reorganieation or bonus 16sue not occumed The Independant Expert's
costs shall be borne by the Company The [ndependeni Expert's
certbeate shafl, except n the case of manifest emor, be hinding on the
Company and holders of Shares For the avgidance of doubt, ths
Paragragh 6 3 8 shall not apply on a Qualiying Listing

Pariculars of any nghts, as respects capital to participate in a distnbubon
(ncluding on & winding up) arn sot out in Paregraph 9 of these continualion
gsheets

The Preferred Ordinary G1 Shares ate not redeernable
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71 Voting

711

Each Prefered Ordinary G2 Share conters on its holder the rights
(including the nghia to attend, speak and vole) &l general meatings of
the Comparny on an as cofvenod bams as o the Preterted Ordinary C2
Shares tmd 50 converted immedkately bekwe the retevamt npid is
exardiend, in accordance with the lolowing

rT111 ©On a show of hands each holder of Shares cordening a
nght to voie (whether present in person, by proxy or by
corporate representative) shall have cne vote

7112 ©On a poll each holder of Shares conferring a right to vole
(whether presert i person, by proxy or by corporate
representatve) shall be entitled to cast one vole for every
Crdinary Share held or (o which the holder would be
entifled had all the Pratenred Ordinary Shares heid by that
Shareholder besn converted smo Crdinary Shares (ai the
Retavam Gonversion Aaho) Immediately before the right s
exercised

On a written resotution every holder of Preterred Ordinary C2 Shares as
at the sme on which tha trst copy of the resclution 13 sen! or subminied
1o such Shareholder m accordance with Chapter 2 of Part 13 of the
Companes Act 2008, shall have one vole for every Ovdinary Share to
which he would be enlitied on an as convarted basis
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72

73

731

732

733

Dindends

Each Preferred Ordinary C2 Share i msue from tims to tima conlers on its
holder the right to paricipate in sy Distribulion declared in respect of
Ordinery Shares on an as converted basts as if all the Preferred Omdinary
C2 Shares held by that holder had eo conwverted Immediately belore the
Distnbution was declared

Converslon

Proferred Ordinary C2 Shares shall convert inte Ordimary Shares on the
torms of this Paragraph 7 3 Where this would resull 1n a reduction in
the nommnal aggregate vadue of Shares held by the Shareholdsr, the
Preferred Ordinary C2 Shams shall also convert into such number of
Delerred Shares as Is required to ensure that the nominal aggregate
value of Shams heild by thal Shareholdar remains the same

Esch holder of Preferred Ordinary C2 Sharea shall have the nghi 1o
elect by notice In wnling to the Board lo convert some or all of the
Prefemed Ondinary C2 Shares held by such holder into Ordmary Shares
at the Conversion C2 Rato

All the Preferrad Ordinary G2 Shares shall astomatically convert into
fully pard Ovdnery Shanss

i

7331 al the Conversion C2 Rano upon wntien notcs signed by
hoiders of a mapnty of the Preferved Ordinary C2 Shares
then i 13sus being given to the Board and to each hokder of
Preterred Ordinary G2 Shares,

7332 athe Conversian C2 Ratio upon the passing ot a resolution
in favour of such conversion by holders of a maonty of the
Preterrad Orchinary G2 Shares in a meating of hotdars of such
cipss of Shares, or

7333 at the applicable o determined mn accordance wilh
Paragraph 73 4 immedkately prior to completion of a
Qualtying Listing
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|

Prasenbed pariculars

734

735

736

in the event o} a Qualdying Listing, the Prderred Ordinary C2 Shares
shall convert imo Owdinary Shares, by mullplyng the number of
Preferred Ordnary C2 Shares by tha higher of

7341 the Converdion C2 Ratm as sel out in Paregraph 7 3 6 {85
adusied i accordance with Paragreph 7 8 7}, or

7342 the Quakfled Conversion C2 Ratlo

For the pumoses of this Paragraph 7, "Qualified Converslon C2
Ratio" means the Conversion C2 Reto as adjusted such that a holder
of Pretsmed C2 Ordinary Shares shall recelve on conversion of its
Pralerred C2 Orcnary Shares thatl number (f any) of Ordmary Shares
such that the pmporticn which the Preferred G2 Ondinary Shares held
by that holder (on an &s converiad basis) bear to the issusd Equity
Shares at the time of the Qualilying Listing on an &4 convertsd basis
{ut excluding eny new Equlty Shares issued upon that Qualiying
Liksling) shall be equal to the proportion of the proceeds that such
heider woukd have been entfled to recelve on a Share Sale invohng
the sale ol all of the Shares on that date (assuming for thase purposes
that the Luidahon Proceeds are equal to the Pre-New Money
Valuation)

The Preferred Ordinary C2 Sharoz held by a sharehokder that are beng
cowverted shall convert mnto the nearesl whola number of Ordinary
Shares deterrmnad by multiplying the number of Prefermad Ordinary C2
Shares then being converted by the Conversion C2 Ratio or, in the
event of B Quallying Listing, by the appliceble ratlo determined in
accordanca mith Paragraph 7 3 4

The Corwverston C2 Rato shall, sutnect to Parageph 737 and
Paragraph 75, be one Ordinary Share for each Pretemed Ordinary G2
Share

CHFPO2S

Lasertom mymabonal 510




In accortance with
Section 555 of the
Companses Acl 2008

SHO1 - continuation page
Retumn of allotment of shares

Statement of capltal {Prescnbed pariculars of nghts attached to shares)

Class of share

Prescnbed parteulars

737

74

741

1 there 18 a reorgawsabon of the Company’s share capita) (whether by
way of spli, combination or otherwise) or there is & bonus issue after
the date of adoption of these Paragraphs, the Board or & holder of
Praferred Ordinary C2 Shases may reques! an independert Expert to
adjust the Conversion C2 Ratic to take account of the reorganisaton or
the bonus issus (as the case may be) and to certify the then cument
Comwersion C2 Ralio so thal upon conversion the hoikders of the
Prefemed Oxdinary C2 Shares ghal hold the same proportron of the
lasued Ordinary Shares on an as corveried basia as they would have
held had the reorganisation or bonus issue not occurred  The
Independent Expert’s costs shall be bome by the Compeny The
Independem Expert's ceriificate shall, axcept In the case of marfast
enor, be hindmg on the Campany and holders of Shares For the
avoldancs of doubt, this Paragreph 7 3 7 shall not appdy on a Qualitying
Listng

Deemed Issue of Addionat Ordinary Eharos

i the Company shall issue any Options (exchuding eny Exempt Secunbes)

after the Original C2 tasue Date then the maximum number of Ondinary
Sharss issuable upon the exercise of such Opbons shall be deemed to be
Addniona) Ordingry Shares 155ued as of the time of such 1ssue, assuming
satlisfection of any condidion 10 such exercise, bul without regard to the
operation of any anti-cilution rights attached to such Options
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Class of share

Prescnbed partculars

742 Il the CR Subscnphon Price of any Prefered Ordinary C2 Shares
adjusted pursuant to Paragraph 7 5 as a resull of the issua of any
Option, and the terms of such Option are amended (but excluding
avtomatic edjustments to such lesms pursuant to enti-cilution or sirmitar
pronswons of such Option) to provide tor either {f) any chenge In the
fumber of Ondinary Shares to be issued pursuant to auch Option or (4)
any change In the exerclse price of such Qpbon, then the CR
Subscnption Price of such Preferred Ordinary C2 Sharea shall be
readjusted o the CR Subscripbon Pnce that would have been
ostablshed pursuant to Paragraph 7 5 i such revised terms had been
in effect upon the onginal date of issvance of such Opllon, provided
that the revisec GR Suhscription Price sheall not exceed tha lower of the
CR Subscripton Price for such Prefarred Owdinary C2 Shares (1) in
eftect mmadiatety pror to the onginal adustment made as a result of
the ssuance of such Option, or [1) thal would have resulted trom any
lasue of Addhional Ordinary Shares (other than a deemed issue of
Addmional Ordinary Shares as a resull of the issus of such Option)
between the orginal adjustmont date and such readustment date

743 if the terms of any Opbon {exciyding any Options that are Exempl
Securties) which, when issued, dd not result in an adjusimen te the
CR Subscniption Price of some or ol of the Prefermed Orcinary C2
Shares pursuant to Peregraph 7 5 are revised atter the Origmal Issve
Date (other than a9 a resuft of any antl-cilution right aftached to such
Option) 1o provids for esther (1) any Increasse in the number of Ovdinary
Shares 10 be lssued pursuant 10 such Opton of (n) any decreass m the
axercige prica, then guch Oplon, as e0 amended o adusted, and the
Addittorm) Ordinary Sharea subject theseto {determuned tn the manmer
provded in Parzgraph 7 4 1) shalt be deemad to hawe boen iasuad
upon such renasson

744 Upon the lapse of any unexarcised Option (or portion thereof) that
resulted (esther upon its orgpnal issvance or upon a rewision ol ds
terms} in an edusimen to the CR Subscrphon Price of Preferred
Ordinary C2 Shares pursusn to the temna of Paregreph 7 4 2, such CR
Subscnption Price shall be readpusted to the CR Subscrption Pnce that
would have appled had such Option (or porhon themof) never been
ssued
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748 H tha number o! Cvdinary Shargs to be lssued upon the exercise of any
Option [other than any Exempt Secunty), or the exercisa prce of such
Option, 1s ascertzinabie at the time such Opbon Is Issusd or amended
but 5 subject to edjusiment based upon subseguem events, any
adjustment 1> the CR Subscription Price of Prafermed Ondnary G2
Sharea pursuam to this Paragraph 7 4 shall bo made at the ume of
Issus of such Opilon based on such number of Ordinary Shares or
exercise price without regard to any provisions for subsequent
adjusiments, and any subsequen! adjustments shall be trealod as
provded In Peragraphs 742 and 743 above I tho number of
Omdinary Shares to be insued upon the exercise of any Ophon or the
exprcise price canno! ba ascerigingd at the time such Ophbion 15 ssued
or amended, any adustment to such Cft Subscription Price that would
resull undoer the terms of this Paragraph 74 at the tme of such
issuance or amendment shall instead be made =i tha tima such
number of Ordinary Shares and/ar exercise prce is ascertaned (even it
subgect to subsoquent adjustments)

75 Adjustment of Conversion C2 Ratio Upon Issuanoe of Additlonal
Ordinary Shares

i the Company shall a1 any time after |ha Original Issue Dats issus, or be
desmed to Isgsun, Addlional Ordinary Shams for & conzideration per
Ovndinary Share less than the CR Subscnpiion Price for any Prelerred
Ordingry C2 Shares in effect immediately pror to such 155ue, then the
Corverston C2 Rawo for such Pretered Qrdinary C2 Shares shall be
adiusted as folliows The CR Subscrpion Pnce shal be reduced,
concurrently with such issus to a price (calculatsd to the nearest one-
thousandth of a penny) determined in accomance with the following
fomula

SP:= 8P * (A+B)=~(A+0Q)

where

“SPy" shall mean the applicable CR Subscnphon Price for the relevant
Preferred Ordinary G2 Shares in ofiect immedsalely alter such ssue of
desmed asue of Addional Ordinaty Shares,
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“8P," shall mean (} OSP {(as defined bolow), § no edjustmem has
previousty been made in respect of the CR Subscription Price of the
refevant Preterrad Ortinary C2 Shares pursuant 1o this Paragraph 7 5, or (i)
the SP; resutling from the mes! recemt adustment pursuam to this
Poragraph 75 Immediately prior to such ksue or deemed issve of
Additional Ordinary Shares, If an adjustment has previously beon made,

*A" shal mean the numbar of Ordinary Shares outstanding mmmedmiely
pror to such ssue o deemed issus of Addibonal Ordinary Shares (treating
for this purposs as outstanding all Ordinary Shares ssushle upon exarvise
of Opons outstanding immadlately prior to euch issus),

“B* shall mean the nurmber of Ordinary Shares that would have been 1ssued
or deemed 1ssued if such Additional Ordinary Sheres had been wsued at 8
price per share oqual to S§P, (determined by dividing the aggregale
consideration recsived or receivable by the Company in respect of such
18804 by SPy), and

*C" shall mean the number of such Addmona Omdinary Shares actually
istuod or deemed issued In such ansacton

and the adjusted Conversion C2 Ratio shall be X Ordinary Shares for every
ons Prafarred Ordinary €2 Share where

XaQOSP
§P;

and OSP = the original Subsenption Price In respect of such Prefemed
Ordinary C2 Share
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76

77

78

Multiple Closing Dates

It tha Company shall 1ssue on more than one date Addhional Orncinary
Sharas that are a part of one ransaction or a senes of related transactions
and that would result n an adjusiment to the CR Subscription Pnoo of
Pretesred Ordinary C2 Shares pursuant to the terns of Paragraph 7 5, then,
upon the final such issuance, the CR Suhscription Price of such Preferred
Ordingry C2 Shares shall be readjusied to give effect to all such Issuances
as if ihey occurred on the date of the first such issuance (and without gving
effect to any addiional ediuatments as a resull of any such subseguent
Bsuancas witha such period that are a part of such transacton or sertes of
refated transacton)

Particulars of any nghts, as respscts capital 1 participate In a dsinbution
(inctuding on a winckng up) are sel out In Paragraph 9 of these continuaton
sheots

The Prefamred Ovdinary C2 Shares are not redeemable
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Chass of share [FounpEr AN DEFERRED
Prescabed particulars | g FOUNDER SHARES AND DEFERRED SMARES
81 Voling

Founder Shares and Delerrod Shares confer on ther holders no rignta to
attend, speak or vole al genaral meetngs of the Company orio vote on e
written resolution of the members

a2 Dividends

The Foundes Shares and Deferred Shares in 1ssue from time to ttme confer
on their holders no nght to participate m any Distibuteon, incluckng any
Distribution declared in respect of Ordintary Sheres

a3 Founder Sheres

Any eonsobidation or subdivision aftectmg all issued Ordinary Shares as a
saparate ¢lass of Shares shall automatically and simullansously apply to
and affoct all issued Founder Shares m the same manner and the Board
shall ensure that this provision s gven due effect

84 Transter of Deferred Gheras

841 The conversion of any Shares into Defermred Shares pursuant 1o
those Paragrephs shall be desmed to confer an mevocable
authority on the Company at any time to appoint any one or more
of the drectors to sxecute on beha!! of the holders of Deferred
Shares a tansfer thereof and/or an agreemem to transfor the
same to the Company tor £0 0000000001 per shara

842 On a Share Sale or Listing or in any other crcumsiance where a
hoider of Deterred Shares tranafers or is required to transier his
shares to any person includmg but not brled to the Company o
on & mium of capital, each holder of Deferred Sharas ghall be
entitied to recelve £0 0CDOOCO00! in aggregate for &8 of the
Defarrad Shares transferred by or on behalf of him
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a1

82

23

LIQUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liquidation Events othar than Bhare Salea

Subject o applilcable legislation, as soon as remsonably pracicable
followng an Asset Eale, the Board shall approve and giva effect to a return
of caphtal to Shareholdsrs in an amount being the Liquidation Proceeds
donving trom tho considerabon pald or payable (whother present, deferred
or contingent} atinbxutable to such Asset Sale, upon receipt of the same by
the Company

Subject to the provisions of thts Paragraph 8, on a Liquidaton Event other
than a Share Sele, all Liqedation Proceeds shall be applied by ths
Comparny a3 foliows

(2} o the Maxamum Liquidaton Proceeds zre equal to or lass than the
Pnority Amouni, i the order of priortly set out in Paragraph 93,
and

®) in afl other clrcumslances, in the ordgr of pnonty el out m
Paragraph € 3

The provisicns of this Paragraph 92 shall apply 1o all issued Shares,
inckiding any Shares which are or will ba allatted pursuant to the exercise
or convarsion of optiona ©r nghts to subscnbe or the conversion of
securlbes convertble into Shares that are exercisable upon the occurence

of the Uquidation Event

Paying the Liquidation Proceeds to the holders of tho Pretemed Orcinary C
Shures, the Preterred Ovdinary €1 Shares and the Prelerred Ordinary C2
Shares pro rata to the aggregata Subscriphion Price pad by each holder lor
such Shares
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Class of share |
Prescnbed parbculars { g 4
41 FAmt, paying the Liguidaten Proceeds, pro rata to the hquidation
pistorence enttiements of such classes of Shares under ths
Paragreph 9 4, up to
8411 an amount equal to 3C0% of the aggregate Subscnplion

Pnca for al Preferred Ordinary C Shams {ths C
Liquidation Amoumt") to the holders of the Pretermed C
Ovdinary Shares pro rata to thetr respoctve hokdings of
Preferred Ordinary C Shares,

0412 an amount equal 1o 125% of the aggregate Subscripton
* Pnca for all Preferred Ordinary G1 Sharez (the "€
Liguidation Amount”) to the holders of the Profered
Ordinary C1 Shares pro rata to therr respectiver holdings of

Preferred Ordinary C1 Shares, and

9413 &n amount equal to 125% of the eggregste Subecripbon
Pnce for all Freferred Ordinary G2 Shares (the ‘C2
Liquidanon Amount™) tp the holders of the Prelemed
Ordinary C2 Shares pro rata 1o thelr respective holdings of
Prelerred Ordinary C2 Shares,

942 Second, paying from the balance of the Liquidation Proceeds. on r pro
rats basws, up to the aggrogate Subscnpton Pnce for afl Prefemed
Ordinary B Shares (the "B Liquidation Amount®) to the holders of the
Prelemed Ordinary B Shares pro vala to thelr respective holdings of
Praferred Ordinary B Shares,

943 Third, paying trom the batance of the Liguidation Procseds, on a pro
rata bass, up o the epgregato Subsonption Prics for all Preterrod
Oncfirzry A Shares (the "A Liquidetion Amount”) to the holders of the
Praferred Orlinary A Shares pro rata o thelr respechve holdings of
Preferred Ordinary A Shares, and
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944 Finally, paying on a pro reta basis (subject to Paragraph 9 15 2)

g441 the Ordmary Share Percentage of the Liquidation Procoeds
Remalnmg Balance {(ounded down to the neerest pourd
Sterimg). 1o the holders of Ordinary Shares (Incuding any
Ordinary Sharps anmnig on the converslon of Preferred Ordinary
C Shares andfor Preferred Ordirry C1 Shamos pursuant to
Paragraph 5 3 4 and'or Paragraph € 3 4 (respectvely)) pro rata
to thelr respective holdings of Ondinary Shares, and

9442 the Founder Share Perceniage of the Liquidation Procseds
Remaining Balance (rounded down (o the nearsst pound
Btering), to the holders of the Founder Shares, pro rata o thelr
respectve hotdings of Founder Shares

Share Safes

85 Prior to complation of a Share Sale, those holders of Shares that are to
participate in the Share Sate shall appoini a Shareholders’ Represantative
in accordance with Paragraph 98 who shall receve all considerabion
payabie under the Sheve Sale as wustes on ther behalf and, subjett to the
provisions of this Paragraph 9, shall apply them as follows

(a) i the Maxmum Liquidabon Procoods ae equal to of leas than the
Share Sale Pnonty Amount, in tho order of pnotly et ol
Paragraph © 8, and

(b} In al) other crrcumstances, n the ordss of prority sst oul m
Paragreph § 7.

%6 Paying 10 the holders of the Prelewed Ordingry C Shares, the Preferred
Ordinary C1 Shares and the Preferred Ordinary C2 Shares that participate
n tho Share Sale the Ligudation Procoeds pro rata to the aggregate
Subscription Price paud by each such holder for such Shares
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87

871 First, paymng lrom the balance of the Laqusdation Procesds, pro rata to the
Icpuldaton pwlorence entllerments of such classes of Shares under this
Paragraph 8 7, up to

@711

8712

89713

an amount equal to 300% ol the aggregste Subscnplion Price
tor afl Pretemed Ordinary G Sharas (If any) that participate in the
Share Sale (the “C Share Sale Liguddation Amoun™} (o the
holders of the Pretered C Ordinary Shares that parbeipate n
the Share Salo pro rala to their respective holdings of those
Prefermed Ordimary € Shares,

an amount equal to 125% of the aggregate Subscnphon Price
for ell Preferred Ordinary C1 Shares (if any) that paricipato in
the Share Sale (the "C1 Share Sale Ligquidation Amount”™) to
(he holders of the Praferred Orthnary C1 Shares that partcrpate
in the Share Sale oro rata to their respective holdings of thosa
Preterred Ordinary €1 Shares, and

an amount equal to 125% ol the aggregate Subscnption Prca
for all Proterred Ondnary G2 Shases (I ary) thay partictpets In
the Share Sale {the "C2 Sham Sale Liguidation Amoumt™) to
the holders ol the Preterred Ordinary C2 Shares that participats
In the Share Sale pro raia to thelr respective holdngs of those
Prafarred Ordinary C2 Shares,

872 Second, paying from the balance of the Liquikiation Procaeds, on & pro
reta basis, up to the agoregate Subscription Price for all Preferred
Ovdinasy B Shares (7 any) thal particpate in the Share Saks (the *B
Share Sale Liquidation Amount™ to the holders of the Preferred
Omdinery B Sharea that parbcxpata tn the Share Sala pro cata to thalr
respoctive hoidings of those Preferred Ordinary B Shares,
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Class of share I

Prescnbed particulars | 973 Twrg, payng trom the batance of the Liuidatson Procesds, on a pro rata
basls, up to the eggrogate Subscnpton Price for ak Preferred Ordinary A
Shares (It any] that parucapate in the Shara Sals ((he "A Share Sale
Liquidstion Amount”) to the holders of the Preferrad Ordinary A Shares
that participate in the Share Sale pro raia to therr respective holdings of
those Prefarred Ordinary A Shares, and

974  Finally, paying on a pro rata basis (subjec) to Paragraph 8 15 2)

8741 the Orcirary Sharo Percentage of any Lepuedaton
Procesds Rematning Batance (rounded down (o the
neares! whola pound Sterting) to the holders of
OnSingry Shares (H any) that participale In the Share
Salo (inchuding any Ordinary Shares arsing on the
converson ot Pralerred Ordinary C Shares andior
Preferred Orinary C1 Shares that partcipate in the
Share Sale pursuamt to Faragraph 534 andior
Paragraph 634 {respectvely}} pro rmta to ther
respectrve holkdings of those Ordinary Shares, and

g742 tha Founder Share Percenmtnge ol any Liquidaton
Proceeds Remaining Balance to the heiders of those
Founder Shares (if any) thal paticipate in the Share
Salo, pro rata to their respoctve holdings ©f those
Founder Shares

Fractional Entitiarment

98 i the number of Shares held by any person would, but for this prowvision,
result by that Sharsholder becoming entitied to a fraction of a pound Sterling
through the cpematon of Paragraphs # 1 to 87, the enbdement shal be
rounded down ™o the nearast whole pound Stering and any resulting

' remaining balance of Lquidation Proceeds shall be distnbuled at the

absolute discretion of the Board
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-3 ]

910

Appolntrment of Sharehofders’ Representative

In the event of a Share Sals, the holdars o! a majorily of the Economic
Shares participating in the Share Sale shall appoint a reprasentatve (the
“Shereholdera” Repraszaniative®} who ghall act as trustoo on behaff of af
holders of all those Shares patapating n the Share Sale and in
accordance wih e Instrucbons of 4 majorty of the Economsc Shares
participating m the Share Sale, provided always that the Sharebolders’
Rapresentative shall cbaerve and act i atcordance with the provsions of
thess Paragraphs {whether or not in toroe throughout the term of thewr
appowntment), uniess agreed atherwise by all holders of Economic Shares
parbcipating in tho Share Saln

The holders of thogo Econormie Shares participahng in the Share Sals shall
ndamnily (on a folnt and several basis) the Sharsholders’ Representative
tor all Rabdiges, losses, claims costs or oxpenses mcumed ansing trom o m
connecton with its {or hus) appantment undar Paragraph © 9

Board or Shareholdsrs' Represeniative

The Board or the Sharehoiders Representabve (as applhcable) takng such
agwico he deems sppropnate (the cost for whach shall be deducted from
the Liquidabon Proceeds prior o the appbcaion of Liquidation Proceeds
under thrs Paragraph 8) shall

111 use masonable endeavours to comply with its obligations as
800N &3 reasanably pracuicable under thes Paragraph 9,

8112 have the Iull powar and authority to give eflect to Pamgraph
917 and shall determine and apply the Liguiiation Froceeds
dus to each Sharehoider on each Tranche Payment Date under
this Paregreph 9,

and the Boand’s or the Sharoholders’ Representative's determination {as
eppliceble) of such matters shail ba final and binding, save n a case of
manifest eror
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Non-Cash Constderation

812 For the purposes of calculating the Uguidaton Proceeds where the
procoods of & Liquidabon Event amo other than cash, the following
provisions shall apply

g121

9122

8123

“Within 2 Business Days of the Lauidation Event, the consideration
shall be valued by the Company (or, in the event of a Share Sale, by
Ihe Sharehoidors’ Ropresemintive) al its Market Value on the dale of
such Liquidation Event and, it compriging sharas, such shares shall ba
valued by applying the sams assumphon to valulng the conswderation
shares es apply to the determinaton of the Markat Value of oftered
shares (mutahs mutandis) and the Company shall notty the
Shargholders {or tho Shareholders’ Represertatrva shall notfy the
holders of those Shares tha! are panicipating In the Share Sale (1
apphcable)) of such Markast Vakis in witing,

Within three Business Days of receipt of such nolice, any recipient
may, by nobce In wntng to the Company or the Sharehoiders'
Roprasentative (as applcabls), request that the Company or the
Shareholders' Representative (as applicahis) obtain an Independent
valuaton of such non-cash consideration as soon ms prachcable and
the Company or Shareholders’ Representatve (as appbcable) shall
appoint an Independent Expert of competent sl and knowledge to
value such non-cash considaration and, if no such nehce 18 given to the
Company or the Sharsholders’ Representative (as spphcabla), the
onginal vatuation shall be desmed the agreed, final and binding Market
Value for the purposes of calculatng and apphying the Liquitabon
Procends,

The costs and expanses of any Independani Expert shatl {to the extent
pussie) be met from the proceeds of sale of sufhclent non-cash
consideration and, the Company or Sharsholders’ Ropresentative (as
appkeable} shali have the reqursto power and authonly to sell such
non-cash consxieration i order to realse sulficient funds to cover such
costs end expenses, and
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Prescribed particulars 9124  The decision of any independont Expert as to the Market Valus

213

914

215

shall be inal and bndmyg for the puposes of caiculating and
applying ths Liquidation Proceeds, save In the case of manitest
emor

Having epplled the Uqudation Proceeds derving from any cash
consideration In accordance with this Pamagraph 9, the Company or, n the
event ol a Share Sale, the Sharehoidors' Ropresentative shall apply the
Liqudation Proceeds damang from the noncash  consideration in
accordance with this Pamgreph 9 a3 If such noncash conskieralion were
cash, on that basis determined by the valus aimbuted o such non-cash
consideration under Paragraph 9 12

To the exte that any amount  required to be paxd wto the Escrow
Accounl under Paragraph 9 17 and there is Insufficlent cash compnsed In
the Distributable Tranche to do 5o, the non-cash considerstion shall be
valued In accordance with the terms of Paragraph 8 12 and the Company or
Shareholders” Represaniatve (a9 epplicabla) shall retan on trust ior te
Shareholders (or holders of Shares that are partiepating in the Shars Sate
(¢ apphcable) and shall use reasonzble endvavours 1o sell Suthcient mon-
cash consseration for cash as soon as roasonably pracicable, batog
paying the proceads af sale :nto the Escrow Account and they shall have
the reguisits power and authonty to sffect such a sale

Where non-cash consideration has besn retained on irust by the Company
or Shareholders' Rspresentative by reason of their not having boen ablo to
goll it under Paragraph 9 14

8151 on any hiure Tranchs Payment Date the value atinbuteble to
such non-cash considemtion tor all purposss (whethar under
Paragraph 8 17 or olhamwise, save a3 exprassly provided for i
Paragraph 9 15 2) shall be that valus ongmally attnbuted to &
under Paragragh 9 14, and
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918

817

9152 on the first Tranche Paymem Date when such noncash
consideration Is applisd as part of the Cumemt Liguxation
Pmceods Remamng Balance in accordence with Paragraph
94 or 9.7 (as appropriate) following the epplication of
Paragreph 817 1 1, ¢ shall irst be valved in accordance with
the terma ol Paragraph 9 12 in order to aftaln the cumont value
of that nor-cash consideration and, when applymy the Cusrrent
Uquidaticn Progssds Reamaining Balance, the effect of any
decrense 1n value of auch non-cash considerzton since the
Tranche Payment Date on which it was made avatable for
paymeni to Shareholders, shall ba bome entrely by the holders
of the Founder Shares

Rolevant Liquidstion Amounts

Ta the extent that the Relevant Liquidaticn Amount In respec of a parcular
Share has been pald m part or in &l on & previous Liquadaten Event, such
amount shall bo eel off aganst any payment meda to a Gharsholkder In
respect of the Retevant Liquidation Amoun! pursuant v this Paragraph 9
and the Sharehoider shall only receive tho balance of the Relsvant
Lxquidabon Amount in respect of that Share  References in thus Paragraph
B (and in capaBised terms used In this Pamgraph B) to the C Liquidation
Amount, the C1 Liquidaion Amount, the C2 Liguidaton Amount, the B
Liquidation Amount, the A Liguidation Amount, the C Share Liquidaton
Ampunt, the ¢1 Shars Liquidation Amount, tha C2 Share Liquidanon
Amount, the B Share Liquidation Amcunt and the A Share Liquidahkon
Amount shall be to such amounts es reciecad by the amount of any partlal
paymem of the Relevant Liguidation Amount made on a previous
Liquiciation Event.

Deferred Consideration snd Founders

If any part ot any Liquidabon Proceeds are to be made avadable for
paymsent to Sharsholders on delerrad tems, upon each Tranche Payment
Dzie the following provislons shall apply
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9171

89172

B173

it the Maxcmum Lqudabon Proceeds are unascertainable, the
Roquisite Escrow Batance shall be determuned in scoordance with
Paragraph 9 17 2 and, wn a8 other cucumstances, the Regursite Escrow
Balance shall be zero and

91711 to the extem that the Escrow Balance (d any) o In
excess of the Requisite Escrow Balance, such sxcess
shall bs paid out of the Escrow Account by the
Company cor ihe Sharcholdore® Representalive (es
applicable) and applied in accordancs with Pasagreph
9 4 or 97 (us appropriate) loliowed by the application of
the Distritutable Tranche (i any), or

81712 to the externt that the Escrow Balance (1 any) 19 ks
than the Requisite Escrow Bafance, such shorttall shal
be decducted from fhe Disinbutable Tranche (if any) and
pald Into the Escrow Accound by the Company or the
Shareholders' Representative (as applicabls) bofore the
balance of the Distributable Trancha (if any) s applied m
acvordance with Paragraph © 4 or 8 7 (a5 appropriate),

and, following any such adjustment, the Requisite Escrow Batance
shall be held by the Company or the Sharehoidors’ Representative (as
applicable) wn the Escrow Account on trust for the Shareholders or the
holders of Shares particrpating in the Share Sala (respectively) untd the
ned Tranche Paymeni Date,

The Raquisito Eacrow Balance shall be thal emoum (or such non-cash
congigersion valued in accordance with Paragraph 9 12) determined
by cubtracting Iha Curent Founder 8alance from the Maximum
Founder Betance

For the appheation af any amounis in accordance with Paragraph 9 4 or
9 7 In comphance with this Pamgraph 9 17, solely for the purposes of
determuming the Foundsr Multipiler used to delermins the Adjusted
Number o! Founder Shares, the Founder Share Percenlage and the
Orcinary Share Perceniage {{or the purposes of Peragraph 9 4 4 and
9 7 4 (as applicahls)), the Liquidation Proceeds shall be deemed (o be
the Cument Liquidation Proceeds from bma (o hma
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218 The CQuallying IPO Subzenpbon Prica shail be adjusted followng
reorganisation of the Companys share capital (whether by way of splt,
comienatipn or otherwise) or any bonus 1ssus atter the date of aduption of
these Paragrephs to take account of the reorganisation or bonus lssup as
determuned by an Indoporxdant Expert who shail be required lo provide a
cenliicate confirming the adjusted Qualitying IPO Subscription Pnce which
chall, except n the case of manitest emor, be binding on the Company and
helders of Shares  The costs of tho Independent Experl shall be borre by
ihe Company,
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