In accordance with
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

QIris

LASERFORM

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

What this form s for

x What this form i1s NOT for

For further information, please

You rray use this formtc give You cannot use this formto give refer to our guidance at
notice of shares alictted fallowing  notice of shares taken by subsanbers wwa corrpanieshouse gov uk
Incorporation an forrrahon of the corrpany or
for an allotment of a new class of
shares by an unlimited company
_ P
n Company details
Company number 3 (2|9 8 8|31 > Filting n this form
Please complete in typescnpt or in
Company name In full | Shazam Entertainment Limited bold black captals
All fields are mandatory unless
specified or ndicated by *
ﬂ Allotmentdates @
From Date 92 |1 Mo M3 Y2 o Y1 b3 © Allotment date
If di sheres were alldted onthe
To Date ¢ d moom ¥ y Y y same day enter that date Inthe

‘from date’ box If shares were
allotted over a penod of time,
complete both 'from date' and 'to
date’ boxes

Shares allotted

Please give details of the shares allotted, including bonus shares
(Please use a continuation page If necessary )

© Currency
if currency details are not
completed we will assume currency
15 1n pound sterling

Class of shares Currency € Number of shares Nominal value of Amount paid Amount {f any)

(E g Ordinary/Preference etc ) aliotted eachshare (including share unpaid {(iIncluding
premium}) on each share premium} on
share each share

Ordinary Shares £ 15,293,751 0.000004 0 000004 0

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

Continuation page
Please use a continuation page if
necessary

Details of non-cash
consideration

If a PLC, please attach
valuation report {If

I

I

appropnate)
07/05/2013 #108
COMPANIES HOUSE
BIS | b g CHEPO2S

03/11 Version 50 Laserform Internatonal /11

- n




SHO1

Return of aliotment of shares

Statement of capital

| Section 4 (also Section 5 and Section 6, if appropriate) should reflect the
company's issued capital at the date of this return

r Statement of capital (Share capital in pound sterling (£)}

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

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € l Aggregate nommal value @
{E g Ordinary/Preference eic ) each share € on each share @

]SEE CONTINUATION SHEETS ] | | | £

| l | | E

| l | | B

| { | | G

| Totals [ I£

E Statement of capital (Share capital in other currencies)

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

Currency r

Class of shares Amount paid up on Amount (f any) unpaid Number of shares @ Aggregate nominal value €
{E g Ordinary / Preference etc ) each share € on each share €
| Totals [ |
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate nomnal value €
{E g Ordinary/Preference etc ) eachshare @ on eachshare @
l Totals r |
ﬂ Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate nomnal value
issued share capital Please list total aggregate vatues in
different currencies separately For
Total number of shares example £100 + €100 + $10 etc
Total aggregate
nominal value @
© Including both the nominal value and any (3 g Number of shares 1ssued multiplied by Contmnuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation
€ Total number of issued shares in this class page f necessary
CHFPO25
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nights attached to shares for each
class of share shown in the statement of capttal share tables in Section 4
and Section 5

Class of share

Prescnbed particulars
1]

SEE CONTINUATION SHEETS

Class of share

Prescribed particulars
1

Class of share

Prescnbed particulars

© Prescribed particulars of nghts
attached to shares

The particulars are
mcluding nghts that anse only In

particulars of any nights, as
respects dividends, to parbcipate
In a distripution,

parbouars of any nghts, as
respects capial, to participate

in a distnbution (including on
winding up), and

whether the shares are to be
redeemed or are l1able to be
redeemed at the option of the
company or the shareholder and
any terms or condions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page

continuatien page if necessary

Stgnature

I | am signing this form on behalf of the company

© Societzs Europaea
If the forms being filed on behalf

Slgnature Signature of a Societas Europaea (SE) please

. delete 'director’ and insert details
X M x of which organ of the SE the person

H(_f@‘/ Q sigming has membership
_ © Person authonsed
This form may be signed by Under erther section 270 or 274 of
Secretary, P mini ve receiver, the Companies Act 2006
CHFP0Z5

03111 Verson 50




SHO1

Return of allotment of shares

mresenter information

nlmportant information

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

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

@ Where to send

Contact name Bridget Kerle

Company name
Shazam Entertainment Laimited

Adess 26-28 Hammersmith Grove

Post town London

Ceunty/Regian

Postcode W 6 7 H A

Country

DX

Telephona

W4 checkiist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following*

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

[] You have shown the date(s) of ailotment 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

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address helow.

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

DX 33050 Cardiff

For companies registered in Scotiand:

The Regstrar of Comparnies, Corrpanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, BH3 9FF
OxX Edinburgh 1

or LP - 4 Edinburgh 2 {Lega Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk

or errall enquines@eonmpanieshouse. gov Lk
This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
03111 Version 50




In accordance with
Section 555 of the

Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency £

Class of shares Amount pard up on Amount (if any} unpaid Number of shares @ IAggregate nominal value @
(E g Ordmary/preference etc) each share @ on each share €

[bRDINARY SHARES ' 0 000004' | 558817934[_ 2,235.09
|ORDINARY SHARES | 0 oozssr | aozzlsl 3.21
|oRDINARY SHARES | 0 00253 | | 11674238 | 46.70
[bRDINARY SHARES | 0 002535' ] 18751584| 75 01
IORDINARY SHARES | 0 o32| | 15589| 0 06
IPREFERRED ORDINARY A SHARES | 0 3| | 21527784[ 4,305,556 80
IPREFERRED ORDINARY B SHARES I 0.03226' l 85709455| 857,094 55
|PREFERRED ORDINARY C SHARES | 0 00253| f' 1066889647| 106,688 96
| PREFERRED ORDINARY C1 SHARES| 0 013971 | 2316810173 | 23,181.02
[PREFERRED ORDINARY C2 SHARESl 0 000001| | 45312071‘ 45 31
|PREFERRED ORDINARY C2 SHARES' 0 053763| | 231653507[ 231 65
|PREFERRED ORDINARY C2 SHARESI 0 061828[ I 133310000| 133 31
|PREFERRED ORDINARY C2 SHARESI ¢ 056663‘ [7 54841712| b4 B4
’DEFERRED SHARES l 0 0000000001[ I 2046879329317| 204 69
IFOUNDER SHARES | 0 000004[ | 140000000| 560.00
| | | | |

| | | | |

| | | [ |

| | | | |

| | | | |

| | | | |

| | | | |

| | | | |

| | | | |

| | | | |

| Tomhl 2049480445227| 5,296,111.20

1] Including both the nominal value and any

share premium

€ Total number of 1ssued shares in

this class

© Eg Number of shares i1ssued multiplied by
nominal value of each share

[

CHFP025

Laserform International 5(10




In accordance with
Section 565 of the
Compantas Act 2006,

SHO1 - continuation page

Retumn of allotment of shares

- B

Statement o capital (Prascribed particulars of rights attached to shares)

Class of chare

I

Prescribed pariiculars

1.PRELIMINARY

1.1 In thess continuation eheets, ths following worda and expressions shall have the

following meanings unless the context reguires ctharwise

"A Liquidation Amount® means as definad in Paragraph 9.4.3,

“A Share Bela Liquidstion Amount® has lhe moaning given to that temn in
Paragraph 8.7 3,

“Acqulrer” means as abena flde arm's length purchaser,

"Additiona) Ondinary Shares” shall mean ell Ordinary Sharas issusd {or deemsd
to be lasued pursuan to Paragraph 7 4.1 below} by the Company atter the Original
C2 tssue Date, other than any Exempt Securitisa

“Adjusted Numbsr Of Founder Shares” means the number of ssed Founder
Shares {or, if calcutated on a Share Sale, the number of lssued Founder Shares
panicipating in that Share Sais) mulliplied by the epplicatle Founder Multipiter;

“Aggregats Consldoration” means the aggregats consideration to bs pald by the
Acquirer to the Malority Shareholders and the Draggad Selters {or thelrShares,

"Anoat Sala" means the sale of the whols, o any substantial pan, of the
Company's businoss, undertaidng or agsets,

"B Liqu!dation Amount” means as defined in Paragraph 8.4.2,

"B Shere Sale Liguldatlon Amount” has the meaning given to that tarm In
Paragraph 9.7.2,

"Board” means the boerd of direclors of the Company from tima to tims,

"Business Day” means 8 day, cther than a Saturday or a S8unday, on which banks
are open for business in the Clty of London;

“C Liquidallon Amount means aa defined In Paregraph 8 4.1.1;

“C Ghara Sale Liguidation Amount' hes the meaning given to thal term In
Paragraph 8.711,

“C1 Liquidation Amount” means as defined in Paragraph 9.4 1.2,

“Ct Share Sals Liguldstion Amount® has the meaning given to thal term in
Paragraph 8.7 1 2,




n azeordanto wih
Setfion 556 of the
Companies Act 2008,

SHO1 - continuation page
Retum of alloiment of shares

-

Statement of capital (Prescribed particulars of rights attachsd to shares)

Class of share

Prescribed parilculars

"C2 Liquidation Amoum” means as defined In Pamagraph B 4.1.3,

“C2 Ghare Bals Liguidation Amount” has the meaning given 1o thal term In
Paragraph 9.7.1.3,

“Capltal Retum™ msans a retum of capital to Sharsholders of wheisver nature
(including, wilhout kmitation, on a Iquidation, dissolution or winding up of tha
Company or by way of & Disiribution payable other than In the ondinwy courss of
the business and/or not out of trading profits) save Lo the extent the sane arlses as
a result of any group recrganisalion or other reconstivtion, and not, for the
avoldance of doubt, to nclude a Distribution payabs In the ordinay course of
businsss and sut of trading profits,

"Connectad Parson® has the meaning given to H In section 838 ICTA,

*Controlling interest” means en Interest In the Shares In the Company cenferring
fn aggregate more than 50% of tha total voing rights conferred by al the Issued
Equity Shares In tho Company on an as converted basls but exchding, for the
avoldance of doubt, any interest In Deferrad Shares aor Founder Shares,

“Conversion A Ratlo® means the ratio determined in accordance wilh Paragraphs
3.38t03.38,

“Conversion B Ratlo® means the ratip determined In eccordance with Paragraphs
43610438,

"Convarglon C Ratlo" means the ratio determined In accordance with Paragraphs
796 and737,

‘Convaraton C1 Ratlo® means tha ratlo datermined In aocordance with Paragraphs
8.3.7 and 6.3.8;

"Conversion C2 Ratio™ means the ratlo determined In accodance with
Paragraphs 7.38,7.3.7and 7 5,

"CR Bubsoription Price” means, In respect of any Prefemed Crdlnay C2 Share,
the appteable Subscription Prica for such Prefarrec Ordinary C2 S8hase ea adjusted,
solely for tho purpose of datarmining the adjustad Converston C2 Ratlo appiicable
{0 such Praterred Ordinary C2 Share, pursuant to Paragraph 7.5;

“Current Founder Balance" means, as calculated on any Tranche Pgyment Date,
the relevant Focunder Share Percentage of any Cumenl Llquidaton Proceeds

Remaining Balance and, for the purposas of determining such Founder Share
Parcantage




In accordance with
Saction 655 of the
Companles Act 2008

SHO1 - continuation page
Retum of aflotment of shares

Statement of capital (Prescrived particulars of nghts attached to shares}

Class of share

Preseribed particutars

(1) it ahafl be oskculated on tha assumption that all Preterred Ordinary G
Shares andfor Prafemed Ordinary C1 Bharas (o1, H on a Shae Sals, only
thoso that particlpate in such Share Sele) pursuani 1o Pargraph 4.3 4
and/or Paragraph 53 4 {es applicable) wil hava converted Iato Ordinary
Shares, ant

({1} the relevant Founder Multiplier to cefculnto the applicsble Adjusted
Number Of Feunder Shares shall be that applicable to the ihen Current
Liquidation Proceads,

"Cwront Ligquldation Procoeds” means, on any Tranche Payment Date, the
aggregate of any Liquidation Proceeds elready applied In accordence with the
provisions of Paragraph 9 and pald out to Shareholders, the Escrow Balance and
any Distibutabls Tranchs made avallable on such Tranche Payment Date;

"Currant Liquidation Procesds Remalning Balance® maeans thal talance of the
Current Liquidation Procesds that would be applled In accordance with Paragraphs
9 4.4 or 9.7.4 (as applicadle),

“Dotervod Share” means a delerred share of £0 0000000001 In the caphtal of the
Company:

*Distributsble Trenche" memns any pant o! any Liquidailon Procesds which
bacames avallable on a Trancha Payment Date lor paymant to Sharaholdars;

“Distributlon® means dividends or distdbutions pald or mads by the Company In
respect of Shares, oiher than In connsclion with a retum of capltel following an
Asset Sale or In paying any Liquidation Proceeds,

"Eoconomlic SBhares® means Shares (on an as converted basls and s fully-diuted
basis) excluding Deferrad Shares,

“Equity Shares” moans the Preferred Ordinasy Bhares and the Ordinary Shares,

“Eascrow Acoount” means any stand-alene, Interast-bearing, Slerling-denomInated
bank accoum of the Company or Sharehoiders' Representative (e applicabls)
establiched by the Compaty or the Sharghoiders’ Repregentative to hold the any
Eecrow Balance,

CHrRas

Lasedorm intematonal 510




In accordance with
Section 555 of the

Companiss Ac1 2000,

SHO1 - continuation page
Retum of allotment of shares

I

Statement of capital (Praseribed particulars of rights attachied to shares)

Class of shars

Praseribed parficulars

@

{0

“Escrow Balance” means the amount {if any) atanding to the credit d ths Escrow
Acomm, Including any tntereat accrued thareon,

"Exampt Securitles® shall mean Sharas or Options lasuad or deemstdto be Issued
as follows

Shares ar Optlons isaued by reason of a dividend on Prelered Ordinary
C2 8haras;

Bhames or Options issued by rsason of a dividend, sub-gMslon, bonus
Issus or other distributlon on Shares;

Shares or Options 0 acquire Shavaa lesued to employoes, officers, or
directora of, or consultenis or advisors to, the Company o¢r any of ita
subslidiaries out of the Option Poc!,

Shares lssued upon the exercas of Options provided that such Issuance
Is purauant 1o the tarms of such Oplion;

Shares or Options 1ssued 1o banks, equipment lassora or other linanclal
Institutions pursuani to a debt financing or oquipmant lsasing transaction
In &ach case subject to Preforence Approval,

Shares or Optlons Issued pursuant 1o (A) a bona fide scquisition of
another entity by the Company {B) the purchase of substantally all of the
asgals ol, or purchase of more than flity percent of tha outstinding equity
sacuriies of, such entlty, or (C) pursuant to a bona fids joint venture
agresment or pursuant to the grant of any fcence or ase acquisition
egreoment, provided. thet such [asuances ars approved by the Board, by
Prefsrance Approval or Investor Oirector consent (as epplicabls) in
accordance with these Paragraphs,

Shares or Options Issusd as A result of a decreass In the OR
Subseripilon Price ol any Prafarred Ordinary C2 Shares resulting from the
operalon of Paragraph 7 6 in seepect of such Preforred Ordinary G2
Sharas,

(vil}  Sheresissued (n a Quablying Listing,

CHRS
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Inaccordancs with
Saction 585 of the

Compenies Act 2005

SHO1 - continuation page
Retum of allotment of shares

Statemont of capital (Proscribed particulars of rights attached to shares)

Class of share |
Prescribed parlicutars (] the lssuance or doomed lasuance of Shares !t tha Compiny receives

wiitten notlce from the holders of &t lezst & majorlly of the then-
cutstanding shares of Preferred Ordinary C2 Shares on an sa-converted
bas!s agresing 1hat no adjustment shall be mads as the msult of such
issuance or deemed tssuance, or

() Cplions outsiancing as at the Onginal C2 fssue Date snd Crdinary
Shares Issusd or desmed 1o be lssued pursuant to such outstanging
Cptione

“Founder Multipiier™ means.

(i1} If the Liquidation Proceeds are laas than E£30 milllon, the Founder
Muttiplier ahall be zero;

(11} If the Liguidation Procoeds ara £30 milfion or greater bul lets than £37.5
miillan, the Foundar Muliipller shall be 15/35;

m If the Liquidation Procesds era £37 5 mifllon or greater tut less than £45
million, the Faunder Multiplior shall ba £0/35;

m It the Liguidation Procesds are 245 milllon or greatar but less than £52 5
million, the Founder Multipliar shall be 26/35,

) It the Ugquidation Proceads ara £52.8 millon or greater but less ihan £65
milfon, the Foundar Muitlpller shall be 30/38, end

tv {I the Liquidation Procesds are £85 miilon or greater, the Founder

Multipller shafl be one;

and, for the purpoees of this definition, if the Liquidation Praceeds arn payable In a
currency other than Sterling, the Foundsr Multipller shall be that referable to the
Starling equivalent, delermined at the exchangs rate exprassed in or readlly
apparent from the documentation underlying the Liguidelion Event in respect of
which the relevant Liquidation Proceeds ate made avallable for payment to
Shareholders of, it no such exchange rate ls so detesminable, the relavant spot
exchange rato at close of business on the Busingss Day Immadiatsly precading
such Liquidation Evant,

“Foundar Sharpa™ msans the chares which are deslgnated as “Founder Shares®
of £0 000004 each in tha capital of the Company,

CHFPO25

Laseriomn intematonat 5/80




In accordance with
Bection 685 of the
Companies Act 2008.

SHO1 - continuation page
Retum of allotment of shares

1

Statement of capita! (Proscribed particulars of rights attached to shares)

Class ol share

Prascribed parifcutars

"Founder Shars Psrcentage™ means the quotlen), expresssd as & percentags,
detwimined by dividing the Adjusted Number Of Founder Shares by lhe aggregate
of the number of lasued Ordinary Sheres (Including sny Ordinary Sheses arising on
the corvaralon of Preferred Crdlnary C Shares and/or Pretsrred Ordinary 1
Bharee (or, i determinad on a Share Sals, on the conversion of thsse Prefemed
Ordinary C Shares and/or Preferred Ordinary C1 Bhares participating In the Share
Sale} pursuani to Paragraph § 3 4 andfor Paragraph 8 3.4 (respecivly)} and the
Adjusted Number Of Foundar Shares,

“Foundsr Shareholder" means a holder lrom lime to time o1 any Founder Shares
and “Foundar Sharehotdars® shall be conatrued accordingly,

“independant Expert® means an indopendem and appropriately quitiie¢ umpire
{acting s an expsnt and not @s an arbiirator) appolnted by the Board or, If
applcatls, the Shareholders’ Representative,

"IPO Subscription Price” means tha finat price per share at which Ordlnary 8hares
In the Company are to ba iasusd, offerad ior sale, placed or otharwise merketed
pursuant to a Lieting, as detarminad by the iinanclal adviser io the Company on the
Listing;

‘Liguidation Amaunt” means the sum of the A Liquidstion Amgunt, the B
Liquidation Amount, the C Uguidation Amount, the C1 Uquidation Amount and the
2 Liquidatien Amount:

“Liquidation Event' means a Caplial Return, an Asset Stle, a merger of the
Company with ancther company In respecit of which the Compary s not the
surviving anlity, or a Share Sate,

“Liquidation Progaeds® means

)] on & Share Salv, the Oftered Agpregate Consideration or tha Aggregate
Consideration recelvable fom the Purchaser or ths Acquirer (as
applcable) following completion of the Bhare Sale by the helders of those
Shares which participale in the Shara Sale (and, for the avoidance of
doubl, any paymant received by any Sharsholdar In respact of any dabl
owed to him shall be Ignored for tha purpasas of this deflnitkn}, or

CHFPR2S

Leserdorm intemational 510




{naccordance with
Sachon 655 of the
Companies Act 2008

SHO1 - continuation page
Retum of allotment of shares

1

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

Class of share

Prascribed parficulars

m on a return of capital following an Asset Sale, the aggregate amcunt
distributable 10 Shareholders tollowing completicn of the Assst Sale {and,
for the avoldanca of coubt, the Company's eggregate costs of such Asset
Sele shall have been deducied In determining euch amount}, or

2] on a Capitel Retum or on a merger of the Company with another
company In respact of which the Company Is not the survivieg antlty, the
aggregats amount distributable to Shareholders following complation of
the Capital Retum or mergar {and, for the avoldance of doubt, the
Company's eggregate ccsts of such Capltal Retum or merger shall have
bean daducted In determining such amount),

‘Liquidation Prooseds Remaintng Bafance” msans any balece of the
Liguldation Procesds which is avaliable to be applled in accerdance wilk
Paragraphs 9 4 4 o7 6 7.4 (as applicabls);

"Listing” means the admission of any Shares (or securities representing those
ghares) lo dsting (or the grant of permission fer any such Shares or secutilles to ba
dealt in) on 1he Officlal List of the UK Listing Authodty and to trading on the Main
Market of London Stook Exchange pic, or to [sting or trading on Nesdaq Natlonal
Stock Market of the Nasdag Stock Markset Ine , ¢n the AIM Market of the London
8tock Exchangs plo of on any other recognised Investmant exchangs {as defined In
soclion 286 of the Financlal Servicea and Markets Act 2000) or any other public
securities market and such edmiasion (or parmission) bacoming effecive,

"Market Velue® means, In relation to Offarad Shares, the valve of lhose Offered
Shares calculated In eccordance with Paragraph 18,14 and !n refatlon to any othar
nen-cash conslderatlon, calcutated In acoordance with Paragraph 9 12;

"Maximum Founder Batange® means the Founter Share Percentage of the
Maximum Liquidation Proceeds Remaining Balance and, for the purposes of
determining such Foundar Shars Percentage.

[} it ghalt bo celcuisted on the assumpiion that all Prefarred Otcinary C
Shares and/or Proterred Ordinary G1 Shares (or, if on a Share Bala, only
those that participate in such Share Sale) will have convered Into
Ordinary Shares; and

(-] the relsvan! Founder Multipller to cafculate the appiicala Adjusted
Number Qf Founder Sharea shall be that applicable {0 the then Maximum
Liquidation Proceads,

CHFPS
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in accordence with
Section 655 of e

Cornpanses Act 2000.

SHO1 - continuation page
Retum of alloiment of shares

r

Statement of capltal (Prescribed particutars of rights attached to shares)

Class of ghare

Prescribed particulars

"Maximum Liquidation Proceeds” means, as calcuialed on any Tranhe Payment
Dato

n {1 ascorteinable, the highest possible amount of Liquidation Procesds In
respect of a paricular Liquidation Everd as determined by the Board or
the Shareholders’ Representative (es the case may be), wiose deciston
shell be final and binding save In the casa of manifest error {(and, for tha
avoldance of douht, such amount shall include any Liquidaion Procesds
which ara to be made avallable for payment to Sharehokdes on deferred
and/or contingen! terms), or

(I if unescerialnghte, such amount ehall be deemad to be £65 millon,

"Maxtimum Liquidation Procesds Remaining Balange" means that balance of
the Maximum Liquidation Procesds that would be applied in actordance with
Paregrapha 84 4 or 8 7.4 (as gpplicabla),

“Oiterad Aggragate Consideratlon” msans the aggregale consideraton oftered by
the Purchaser to tha holders of the Tagging Shavas and the Controllng Shares for
thelr Sheres under the provisions of Paragraph 171, logether with any
considaratlon or banalit receivable by the proposed fransferor(s} of the Condrolling
Ehares directly or indiractly for or in connaation with the aalo or transfer;

*Opilon” shall mean any righl, oplion or wasrant to subseribe for, purchase or
olherwise acquire Ordirary Shares or securltles (including Sheres) convartibls Into
Ondirary Shares from the Company

*Ordinary Bharo® means an Ordinary Share of £0 000604 sach In theceplial of the
Company,

"Ordinary Share Percentage* means that percentage resulting from the deduction
ol tha Foundar Share Percsniage from 100 per cent.;

"Ordinary Shareholders® means ths holders from Ume 1o time of all of the
Ordinery Shares (and an "Ordinary Sharsholder” I8 a Person who holds an
Ordinary 8hare);

"Origina) C2 |asue Date® shail meen the date on which the first Pralarag Ordinary
C2 Share was issued,

“Prefarance Sharehoider” maans tha holder of any Prelarred Ordinary Shares;

CHFPO2E
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In eccordence with
Section 555 of tha
Companles Act 2008

SHO1 - continuation page
Return of aflotment of shares

- B

Statement of capttal (Prescnbad particulars of rights attached to shares)

Cless of share

Preseribed particulars

“Praferrad Qrdinery A Shares” means the sheres designated as "Preferred
Crdinary A Shares® of £0 20 each in the capital of the Company,

"Preforrod Ordinaty B Shaves” means the shares designatad ss "Prelamed
Crdinary B Shares® of £0.01 sach.n the cepital of ths Company,

“Prefarred Ordinary C Shares® means the shares designated =3 “Praferred
Ordinary C S8hates” of £0.0001 sach in the capital of the Company,

“Proferrad Qrdinary Ct1 Shares™ means the shares designaied 83 “Pralerred
Ordinary G1 Shares" of £0.0001 each In tha capita! of the Company;

"Prefarred Ordinary €2 Shares” means the shares designated as “Preferrsd
Ordinary C2 Shares” of 20.00000t each In the capital of the Company;

“Preferred Ordinary Shares® means the Prefemed Ordlnary A Shares, the
Preferred Ordinary B Bhares, the Prefered Ordinary C Shares, e Preterrad
Ordinary C1 Shares and the Predarred Ordinary G2 Shares;

"Pro-Naw Monoy Valuatton® maans the ligure ihat results fram muitipying the tolal
number of Orndlnary Shares In Issue mmedlately after a Listing (ncluding any
Opdinary Shares artsing on the converalon ol Preferred Ordinary 8hinfes pursuant to
Paragraphs 339, 433, 639, 833 or 7.3.3 bt axchuding any new Ordinssy
Shares [esued upon Ihat Listing) by tha subscription price per share (ncluding any
prémium) [n respect of new Ordinary Bhares Issusd at the time of that Listing,

“Priority Amount’ moans the eggregate of the Series C Invesiment, the Serles C1
Investment and the Serea C2 Invegtment;

“Qualitying PO Subacription Pricd” means an PO Subseriplon Price of
£0.1075268 per new Ordinary Share Issusd on a Usting (belng two tmea the
Bubscription Price for the Prefemred Ordinary C2 Sharea), as adjusled It applicable
following any reorganisation of the Company's share capllal (whether by way of
apllt, combination or ctharwisa) or any bonus lssue aftar the date of adoption of
these Paragraphs In eccordance with Paregraph B 18
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tosonsecerin  SHO1 - continuation page
Compantes Act2008.  Hetum of allotment of sharas

u Statement of capital {Prescribed particulars of rights attached to shares)
Class of share

Presoribed particulars | ~guaiifying Listing® means a Listing where the nst procesds recsived by the
Company from the lssue of new Ordinary Shares (at an IPO Subsciption Price
being no lezs than the Gualifying 1PO Subscriplion Price) and the safa of exisiing
Shares on such Listing Is not less than £30,500,000;

*Qualifisd Converaion A Ratlo® means as defined in Paragraph 8.3.4;
*Gualiffad Converalon B Ratto” maans as dofined In Pemagraph 4 3 4,
"Quallfled Converslon C Ratlo” meanz as definad In Paragraph 5 3.5,
“Qualified Converslon C1 Ratlo® means as daflned in Paragraph B 3§,
*Qualified Conversion G2 Ratio® means as defined In Paragraph 7 34;

*Rolsvamt Conversion Ratlo” means In respect of the Prefarmed Ondinary A Shares
the Conversion A Ratlo; in respect of the Prolerred Ordinary B Shares the
Convarsion B Ratio, in reapect of the Preferred Ordinary C Shares tha Converston
C Rallo, In respect of the Preferred Ordinary C1 Shares the Convorsion C1 Ratio,
and In respect of the Preferrad Ondinary C2 Shares tha Conversion C2Ratio;

*Rolevant Liquidation Amount® maans in respoct of the Pratferres Ordinary A
Sharea the A Liguidatlon Amount or the A Share Sale Liquidalion Amount (as
appropriate), In respect of the Preferred Ordinary B Shares the B Liquidation
Amount or the B Shars Sale Liquidation Ameunt (as appropriats); In sepect of the
Preferred Ordinary C Shares the € Liquidation Amounl or the C Share Sale
Liquidation Amount {as appropriate), In respect of the Preferrad Ordinay C1 Shares
the C1 Liguidation Amount or the C1 8hare Bale Liguldation Amount (as
approptiale), and In respect of the Praferred Ordinary C2 Shares the C2 Liqu'dation
Amcuni or the G2 Share Sale Liquidation Amount {as eppropriatas);

“goriea C Investment® means 1he Subscription Price for the Prefemred Ordinary C
Bharas mulliplled by the number of Preferres Ordinary C Sheres InIssus at the
time the amount is calculated;

"Serlas C1 Investmant’ means the Subscription Price for the Prefemed Ordinary
©1 Bharss muliiphind by the number ot Prefenzed Ordinary C1 Sheres inissus et the
time the amount Is calculatad,
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{n accordance with
Saction 658 of the
Companias Act 2008

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescribed paricutars of rights attached to shares)

Ciass of share

Preseribed particutars

"Serles C2 Invesiment® means the aggrogate Subscdption Prico for the Pretered
Ordinasy C2 Shares in Iseue at the time tha amount |s calculated,

“Serles C Bhars Sale Investment Amount™ meeans, In respect of any Share Sale,
the Subseripiion Price for the Pretarred Ordinary C Sharas mullipiied by the number
of Preferred Ordinary G Shares participating in the Share Sala (if any);

"EBarles C1 Share Sale Investment Amount” maans, in respect of any Share Sale,
the Subscription Price lor the Prefermed Ordinary C1 Shares multplled by the
number of Prelerred Ordinary C1 Shares participating In the Share Safa (I any),

*Sarios C2 Share Sale inveatmeant Amount* means, In respact of any Share Sate,
the aggregate Bubacsiption Pilce fur the Preferred Ordinery C2 Sharas participating
in the Bhare Gals {i! any),

"Share™ means any share In the capltal of the Company from time lo Gmo (and
*Shares” ghall ba construed accordingly);

*Share Sals” maans the completion of any sale or lransfar of any intsrest in any
Shares (whether in one transactlon or a sartea ol rolatad transactions) resulting n
the fransiares (sither alone or together wilh lts Connected Persom) holding &
Contralling Interes! in the Company asva for any sate or transfer thatis parmitted
undsr Paragraphs 15 1 210 16 1 8 Inclusive endfor 15.2.2 to 15.2.9 Inclusive;

Share Sals Liquidstion Amount” means, In respect of any Share Sale, the sum
of the A Bhars 8ale Liguidation Amount, the B Share Bals Liguidation Amount, the
C Share Sale Liquidation Amount, the G1 Ehare Sale Liguidation Amount and the
©2 Share Sala Liguidation Amount,

*Shase Sale Priority Amount® means, in respect of any Share Stle, te aggregate
of the Seriea C Ghare Sale investment Amount, tho Seorles C1 Share Sale
Invasimant Amount and the Seres C2 Share Sale lnvegtment Amaount;

*Shargholdar’ means a holdar of any Share (and “Sharsholders® shall ba
construod accordmgly},

"Shareholdare’ Representatlve” means as defined in Paragraph 9 8;
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Gorpaissact200s.  Retumn of allotment of shares

' Statement ot capital (Prescribed particulars of righls attached to shares)
Class of share

Praseribed particulars

*Subscription Price® means In respoct of sach Prefarred Ordinary A Share £0.30,
In respect of each Prelerred Ordinary 8 Share £0.03228, In respect of each
Preferred Crdinasy C Share £0.00253, In respect of aach Praferred Ordinary C1
Share €0 013971, In respact of each Praferred Omdinary C2 Share ahar than tho
IVP Opllon Shares £0 0537634 and in vespect of each WP Option Share the
amount subscribed for such IVP Option Share,

*Tranche Payment Date* means a date ypon which eny Liquidation Procsads are
made avallable for payment to Sharoholders (or would have bean made avallable
cartain conditlons had been sallsfied), Including (for the avoldance of doubt and it
appropriats), the dele of completion of any Liquidation Event;
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In accortance with
Section 655 of the
Comparies Art 2008,

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescribed pasticulars of rights attached to shares)

Ciags of share ORDINARY
Prascribed particufars | g, ORDINARY SHARES
23 Veting

Each Ordlnary Shara conlars on Its holder tha right to attend and spesk at general
meetings of the Company and to vole on & resolution proposed to holders of
Ordinary Shares In accordance with the following:

211 On a show of handa aach hotder of Sharas confaring a dght to

vote (whether present In person, by proxy or by comporate
repressnietive) shall hava onn vole

212 On a poll each holder of Shares conferring a rght to vote
(whether prasspt In parson, by proxy of by CcOfporate
repregoniative) shall be entited to cast one vole for every
Crdinary Shave held or 1o which the holder would be entitled had
all the Praferred Ordinary Shares held by that Shareholder been
converted Into Ordinary Sharea {(at the Relsvan) Conversfon
Ratlo) Immediately before the sight s exercised

ee Divldends

Subject to the dividend rights of the Prefemed Ordinary A Shares, Preferred
Ordinary B Shares, Praterrad Qrdinary O Shares, Prefomed Ordingry C1 Sharea
and Pratarmed Ordinary G2 Shares, each Ordinary Share In Issue from tme to time
shall share equally with all other lssusd Orndinary Shares and &l Issued Preferred
Ordinary Shams (on an as converied basis) in any Distributlon dedlared, pald or
made In respect of Ordinary Shares

23 Parifcutars of any rights, es respects capital to panicipate Ina distribution
including on a winding up) are set out In Paragraph 9 of thase
continuation sheels.

24 The Ordinary Shares are not redesmable,

CHIPO25
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Companles Act 2008,

SHO1 - continuation page
Relum of allotment of shares

-

Statement of capital (Prescribed pariiculars of rights attached to shares)

Class of share

PREFERRED ORDINARY A

Prescribad pariiculars

3.
as

3t1

3111

‘s1i2

312

ae

PREFERRED ORDINARY A SHARES

Voling

Each Prefemed Ordinary A Share confers on Ite holdar the vghts
{inctuding the rights to attend, spaak and vote) at genaral meotings of the
Company on an as converted bass as if the Preferred Ordinary A Shares
had go converied immediately befare the ralavant right Is exercised, in
accordance with the following.

On a show of handa each holdsr of Shares confeming aright to vote
{whethar present In perspn, by proxy or by comorets represantative)
shall have one vole,

On a poll each holder of Shares conferring a right to wle (whether
present In person, by proxy or by corporate representalive} shall be
enliiled to cest one vole for every Ordinary Shere held orio which the
holdar would be entitted had all the Prefarred Ordinary Shares held by
that Sharcholder been convertad Intc Omdinary Shares (at the
Relevant Converalon Retio) immaecdiately before the nght [ exerclasd,

On a writtan resolution avery holdar ol Preferred Ordinary A Shares as at
the time on which the first copy of the resolution is sent or submiited to
such Sharsholder in aocordance with Chapter 2 of Pat 13 of the
Companles Acl 2008, shall have one vote for evary Crdinary Share to
which he would bs enfitled on an as converted basls

Dividends

Each Pretfarrad Ordinary A Shara In issua from time to time confers on iis holder
he righl to participate in any Distribution dsclared In respect of Crdinay Sharea on
an as converted bas!s as If all the Prefarred Ordinary A Shares held by that holder
had so converted Immedialely bafora the Distribution was declared

CHIFIEs
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In accordance with
Section 655 of the
Companles Aci 2008

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particutars of rights attacked to shares)

Class of ghare

Prascribed pariculars

3.3

3.31

332

a3

333t

3332

334

33449

3342

Conwverslon

Proferred Ordinary A Sharas ghall convert Into Ordinary Shares on the
terme of this Paragraph 3.3 Where this would result in a reduction In the
nominal aggregate amount of Sharea hald by the Shanehoier {including
wheo the Conversicn A Ratlo is zero), the Preterred Ordinary A Bhares
ghall also convert info such number of Doferred Sharee asis requited fo
gnsure that the nominal aggregate amount of Shares hald by that
Shareholder rerains the same.

Each Prefarred Ordinary A Share confers on its holder the fght to elact
by notice in wiiling given to the Board that some or all of the Prefarred
Ordinary A Shares hatd by such holder shall convert Into Criinary Shares
at the Conversion A Ratio.

All the Preferrad Ordinary A Shares shall agtomatically comvent into fully
pald Ordinary Shares’

at the Conwersion A Ratlo upon writtan notice signed by the holdars of nol
legs than 75% of the Prelemed Ordinary A Shares then h issue baing
given to the Board and to each holdar of Preferred Ordinary A Shares, or

at the apploabls ratlo determined In accordance with Pasgraph 334
Immediately prior to complailon of & Qualifying Lisling.

In the avent of a Qualifying Lisiing, the Preferved Ordinary A Shares shall
convert Inio Ordinary Shares, by multiplying the number of Preterred
Ordinary A Shaves by (he higher of

the Conversion A Rallo as set out in Paragraph 3.3.6 (2 adjusied In
accordance with Paregraph 3.3,7 and/or Paragraph 3 3 B); or

the Qualited Conversion A Ratlo,
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In ancordance with
Sactlon 565 of B
Companley Act 2008,

SHO1 - continuation page
Return of allotment of shares

Statement of capltal (Prescsibed particulars of rights attached to shares)

Class of ghare

Presoribed particulars

For the purpoaes of this Paragragh 3, "Qualified Converston A Ratlo® means
ths Conversion A Ratlo as adjusted such that a holder of Preferrsd A Ordinary
Shares shall recelve on conversicn of ite Preferred A Ordinary Sharos that
membos (If any) of Ordinary Bhares such that the propoition which the Praterred A
Crdinary Shares hetd by that holder (on an as converted basis) bears to the
Issued Equity Shares e1 the time of the Qualitying Listing on en s converted
basls (but excluding any new Equdly Shares issusd upon that Cuallying Listing)
shall be oqual to the proporion of the procesds that such holder would have basn
antilled {o recalve on a Shere Sele involving the sale of all of the Sharas on that
date {agsuming for thesa purposes thal the Liquidation Proceeda awequal to the
Pre-New Money Valuafion).

335 The Proferred Ordlnary A Shares held by a Shareholdsr which are
bsing converted shall convert Into the nearest wholy number of
COrdinary Shares determined by multiplying the number of Preferred
Ordinary A Shares then bsing converted by the Convarsion A Rallo or,
in the avent of a Qualllying Listing, by the applicable ratio dotermined in
accordance with Pamgraph 33 4

33s The Conversion A Ratlo shall, subject to Paragraphs 347 and 338,
be 2 0391 Ordinary Shares tor each Preterred Ondinary A Shars

337  Itthere Is a raorganisation of the Company's shara capitel (whether by
way of splil, combination o7 otharwiae) or thore I8 an bonus issue after
tha date of edoplion of thess Paragraphs, the Board or a hotder of the
Preferred Ordinery A Shares may request an Independsnt Exgen to
adjust the Converslon A Ratlo to take account of the reoiganisation or
the bonus Issus (a3 the case may be) and 1o certity thethen currant
Conversion A Ratlo go thei, upon converzion, the hoders of the
Prafered Ordinary A Shares shall hold the same propertion of the
Issued Ordinary Shares on an as converted basis as they would have
held had the reorganisation or bonus lssue not owumed The
Indepondent Expeit's cosla ghafl bs bome by the Company The
Indepsndsnl Expert's determination shall, except In the nase of
manilee! emor, be binding on the Company and holders ol Bheres For
the avoldance of doubt, this Paragraph 337 shall nol apply on &
Qualifying Usting,

CHFFO25
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In azeordance wilh
Sastion 585 0f Ihe
Companles Act 2008

SHO1 -

continuation page

Retum of allotment of shares

'

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

Class of share

Prescribed particulars

3as

339

34

35

/‘

L Ordinary A Share W,

In the eventi that & Shargholder has recsived a paymant In raspect of any
of its Pralerred Ordinary A Shares pursuant lo Paraguph 93.3 (or
Paragraph 87 3 (i approprale}, ihe Conversion A Ratlo in respect of
those Prplerrad Ordinary A Sharas shall be edjusted such that lhe
Conversion A Raflo shall be tha numbar derived fram the lollowing
formula

By == W -~ _——ta e .y

the aggregate amount received
pursuant to Paragraphs 9.4.3 or 9 7.3
(f appropriate) in respect of that
Preferred Qrdinary A Share

the Subscription Price for a Preferred

whare A ls the Conversion A Rallo prior lo any gdjusimen) pursuant lo
this Pasagraph 338  Noiwithstanding the loregoing, If the numbar
darived fram the fonmula above is less than zero than the Gonversion A
Ratlo wili bs zero

In the event that the holder irom time 1o time of any Preferrad Ordinary
A Share has recelved amounts pursuant to Paragreph 84 30r 873 (I
appropriate) for that Pratarred Ordinary A Share thal in nggregate agual
{he Subscrlption Prics for Preferred Ordinary A Shares, hat Preferred
Ordinary A Share shali suiomatically oonvan Into Ewh numbsr of
Deferred Shares as Is equa! to the noming! value of that Preferred

rdinery A Bhare

Parlcutare of any srights, ma reapacis caplial lo pafichate in a
distribullon (Including on a winding up} are set oul In Paragraph 9 of
thesa continuation gheals.

The Prafarred Ordinary A Sr}nrea are nol redsomabie
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Inaccondance with
Saction 555 of The
Companies Act 2006,

SHO1

- continuation page. L

Return of allotment of shares

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

Class of shara

F’REE‘ERRED ORDINARY B

Presenbed particulars

4.

4.4

411

41.14

4112

PREFERRED ORDINARY B SHARES
Votng

Each Preferred Qrdinary B Share confers on lts holder the rights
fincluding the dghts to alland, speak and vote) i goneral mesiings of the
Company on an as comvaried basts es If the Prefered Ordinary B Ehares
had so canverted immediataly befare the relavant rght s exercised, in
accordance with the following.

On a show of hands each holder of Shares conferring & right io vole
{whether prezent In porson, by proxy or by corporats reprasentative)
shafl have ona vole

Cn a poll each holder of Shares conferring & right to wle {(whether
peosant In person, by proxy or by corporate representaive) shall be
entitled to cast one vole (or evary Ordinary Share hetd orto which ths
hotder would be entitlad had all the Preferred Ordinary Shares held by
Ihat Shancholdar been converted Into Ordinary Sheres (at the
Rslevani Conversion Ratlo) Immadiately before the right is exerclsed

On a wrilten resolulion evary hoider of Fretferred Ordinary B Sheres as at
the time on which lhe first copy of the rasolution is sent of submitiad to
guch Shareholder In accordance with Chepter 2 of Ped 13 of the
Companlea Act 2006, shall have cne vote lor evesy Ordinry Share to
which he would be enlliled on an ss converted basia

Dividends

Each Prefemed Ordinary B Share in Issue from Ume to Ume confers on lis
holder the right to participate in any Olstribullon declared h respect of
Ordinery Shares on an as converted basis as Il ell the Preferred Ordinary 8
Shares held by that holder had so converted immediately beiore the
Distrlbytion was declared.
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In accordance with
Bection 555 of the
Companies Act 2006,

SHO1 - continuation page
Return of allotment of shares

" B

Statement of capital {Prescribed particulars of rights attached to shares)

Clags of share

Prascribed particulars

43

431

432

433

48,94

4332

4841

4342

Converaton

Praterred Ordinary B Shares shall converl Into Ordinary Shares on the
tetms of this Paragraph 4 3, Where this would rasull In a reduclion in the
nominal aggregate amount of Shares held by the Shareholder (Including
where the Conversion B Ratlo ia zero), the Preferred Orcinary B Shares
shall also converl Into guch number of Deferred Sheres asls required to
snsure that the nominal aggregale amount of Sheres held by that
Ehareholder romains the same.

Eaoh Pretarrad Ordinary B Share confers on lis holder therigh! to elect
by notice n wiiting given to the Board that some or all of the Prefaned
Ordinary B S8haroo held by such halder shafl convert Into Ondinary Shares
at the Converslon B Ratio

Afl the Preferred Orcinary B Shares shal automatically convert into fully
pald Ordinary Sheres

at the Coaverslon B Ratlo upon written notice signed by the holders of not
lass then 78% of the Prefened Ordinary B Shares then in Issue belng
glven fo the Board and to sach hoider of Prefarred Ordinary B Shares; or

al the appilcable ratio detarmined In accordance with Pemgreph 434
Immadiataiy prior to completion of a Quaiifying Listing

In the ovent of a Qualllying Listing, the Proferred Ordinary 8 Sharas shall
econwert Into Ordinary Shares, by mulllplying the number of Praferred
Ordinery B Shares by the higher of

the Convorsion B Ratlo as eol out In Paragraph 4.98 {es adjusted in
a¢corcance with Paragraph 4 3.7 and/or Paragraph 4 3 8), or

the Cualified Converslon B Ratic
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In eccordance with
Bectfon 655 ot the
Compenlas At 2008,

SHO1 - continuation page
Retum of allotment of shares

.
'

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

Class of share

Prastribed pariiculars

For the purposes of this Paragraph 4, *Quaiifiad Conversion B Rallo® means
the Converslon B Raflo as adjusted such that a helder of Preferred B Ordinary
Shares shall recelve on convarsion of its Preferred B Ordinary Sheres that
number (f any) of Ordinary Shares such that the proportion which ih# Preferred B
Ordinary Shares held by that holder (on en as converted bas!s) bears to the
Issued Equity Sharas at the Ume of the Qualltying Listing on an &3 convertsd
basts {but excluding any new Equity Shares Issued upon that Quaffying Usting)
shall bo equal to the preportion of the procoasds that guch holdar woud have been
entitied to receive on a Share 8ale lnvolving the eale of all of the Sharas on that
date (aseuming for these purposes that the Liquidation Proceads areequa! to the
Pra-New Monsy Valualion),

438  The Prelerred Ordinary B Shares held by a Shareholder which era baing
corvertad shall convert Into the nsarest whole number of Orclnary
Shares determined by muitiplying the number of Preferrad Orcinary B
Shares then belng converted by the Converslon B Ratio or, In the svent
of a Qualifying Uisting, by (he applicable ratio determined In accordance
with Paragraph 4 3 4.

436 Tha Conversion B Reflo ehall, subject 1o Paregrephe 4.3 7and 4 38, be
one Ordinary Sham for each Prefermed Ordinary B shara

437 i there ks a reorganisetion of tha Company's share capiial (whether by
way of spiit, combination or otherwise} or there |s an bonus [ssue after
the date ot adopilon of these Paragraphs, the Board or a holder of the
Prafened Ordinary B Gharas may request an Indepandent Expent to
adjus! the Conversion B Ratio to take account of (ha raorganisation ar the
bonus Issus (es the case may be) and to certlfy the then curreni
Conversion B Ratio so that upon conversion the holdors of the Praferred
Ordinary B Shares shal hold the sama proporion ol the Issuad Ordinary
Shares on an a8 oonverted besls as thay would have beld had the
reorganisation or bonua lesus not occurred, The Indepsndent Experta
costs shall bo berne by ihe Company The independent Expert's
determination shall, except in tha case of manifest eror, be binding on
the Company and holders of Shares For the avoldanoe of dout, this
Paragraph 4 3 7 shell not apply on a Qualilying Uisting
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Companies Ast 2008

SHO1 - continuation page
Return of allotment of shares

-

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

Class of share

Prescribed particulars

438

Ax

438

44

4.5

In the avent (hal & Shareholder has recelved s paymant In respact of any
ot Its Prefened Ordinary B Shares pursuant to Pamgraphs 8420197 2
{It appropriate)), the Conversicn B Ratlo in cespect of these Profered
Crdinary B Shares shail be edjusted such that the Converslon B Rallo
shall be the number dertved from the foliowing formula*

~

the aggregate emount received pursvant 1o
Paragraphs 4.2 or 872 (f approprite) in
respect of that Prefarred Ordinary B Sharn

the Subscription Price for a Prafarred Ordnary 6

e Share —

Where A I3 the Converalon B Retlo (pdor to any adjustment pusuant 1o this
Paregraph 4.3 8)  Notwithstanding the foregoing, It tho number deivad from the
tormula abova Is lese than zefo then the Conversion B Ratlo shafl be zero

in the event that any holder from tima to 1tme of any Pratensd Ondinary B
Share has recelved amounts pursuant to Paragraphs 942 or 9.7.2 (If
appropriate) for thet Preferred Ordinary B Share Ihat In egiregate equal
the Subscription Price for Prefered Ordnery B Shares, hat Preferred
Ordinary B Bhare shall avtomatioally conven [nlo such number of
Dalerred Shares as Is equal to the nominal velue of hat Prelered
Ordinary B Shase

Paniculars of any rights, as respects capital to paricpste [na distribution
{inctuding on & winding up) &re set gut in Paragreph  of thass continuation
gheats

The Preferred Crdinary B Shares are nol redeemable.
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Retum of allotment of shares

: B

Statement of capllal (Prescribed particulars of rights attached to shares)

Class of share IPREE‘E RRED ORDINARY C
Prescribed particulars {5, PREFERRED ORDINARY C SHARES
&1 Voling

511 Each Prelerred Ordinary C Share confers on iis holder the rights
{including the rights to atlend, speak and vote) at general meatings ol the
Company on an as converted basis as If the Praterred Ordinary C Shares
had so0 converied Immediately bafore the relevant rdght Is exercised, in
accondancs with the following

511¢ On a show of hands each holdsr of Shares confening a
fght to vote (whsether pressnt in person, by proxy or by
cotperate reprassniativa) shall have one vola,

5112 On a poll each holder of Shares conterring a right 1o vote
(whether present In person, by proxy or by corporale
rapresantativa) shall be antitted to cast ana vste lor gvery
Ordinery Share held or to which the holder would be
entitled had all the Preferred Ordinary Shares hetd by that
Sharsholder been converted Into Ordinary Shares (at the
Relavant Convarslon Ratio) Immediately bafore the right Is
axerclged.

§12  Onawiliten resohution every holder of Preferred Ordinary G Shares as a)
the ms on which the 4ist copy of tha reachdion i3 sent o1 submitted to
cuch Sharaholder In accordence with Chapter 2 of Pat 15 of the
Cornpanies Act £008, shall have one vole for svery Ordinary Share to
which he would bo entitled on an as converted basls

82 Dividenda

Eanch Prelerred Ordinary C Share in [s5ue trom time to lime contars on lis
holdar the dght to participete In eny Distibution declared b respect of
Ordinary Shares on an as converted basts as if alf the Prefermed Ordinary G
Shares held by that holder had s0 converied immediately before the
Dlalribution was declared.

Leserfomn Litemalonzi 5/10




in accordance with
Boction 555 of the

'ommm 2008,

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Prescribed particulars

53.1

632

633

534

635

Conversion

Preferred Ordinary C Shares shall convon Into Ordinary Shares on the
tarms of this Paragraph 53 Whsre {his would resull In a reduction In the
nominal aggregate valus of Shares held by the Shamholder, the
Proferred Ordinary C Sharas shall also convert Into such number of
Detorved Shares as i3 regquired to ensure thal the nominal aggregete
value of Shares held by thal Shareholder remalns the same

Each holder of Prefarred Ordinary C Sharea shall have the dght to efact
by notioa In wrilling to the Board lo convert some of all of he Preferred
Ordinary C Sherea held by such holdar Into Ordinary Ghares at the
Conversion C Ratlo

All the Prgtamad Ordinery C Sharcs shall sutomationlly convert Into fully
peid Ordinary Shares;

5331 at the Conversion C Rafio upon written notice e'gned by
holders of not less than 75% of the Preferred Ordinary C
Sharea then in lssue being given to the Board and to each
holder of Preferved Ordinary C Shares; o

5332 a1 lhe spplicable ratio dotonmined [n accudance with
Paragraph 5.35 Immeadiately prior to completion of 8
Cualifying Listing.

Upon a Uiguidation Event, those Pretermed Ordinary C Bhares that
partigipate In that Liquidation Evenl and recelve tho C Liquidition Amount
in full or the C Share Gale Umddation Amount bn ful pursuam to
Paragraphs 941 or 0.7 1 (as {he case may bs) shall avtomatically
convert into Ordlnary Shares al the Conversion C Rallo Immediately
following receipt of the C Ugquidallon Amount or the C Share Sale
Liquidation Amount (as ths case may be)

In the avant of a Quafltying Listing, the Prefemed Ord!nary C Shargs ehall
convert Into Ordinary Shares, by multlplylng the number of Proferrod
Ordinary C Shares by the higher ot

5351 the Conversion C Ratio as set out In Paregreph 537 (as
adjusted In accordence with Paragraph § 3 8), of

CHFPQ25
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83.82 the Qualllisd Conversion C Ratlo

For tha purposes of this Peragraph B, “Qualitled Conversion C Aatie* means
the Conversion C Ratlo as adjusted such that a holder of Pretered C Ordinary
Shares shafl racalve gn converswen of lta Prelerred C Crdinery Shares that
number (If any) of Ordinary Shares such thal tha proportion which the Prefarred
G Ordivary Shares held by that holder {on an ga converted basis) bears to the
lasuad Eqully Sharge at tne time of the Qualltying Listing on an 28 convartad
basis (bul excluding any naw Equity Shares Isaued upon that CQuetfying Listing)
shall be egqual to the propartion of the procesds that such holdsr would have
baesn entitled o recalve or & Bhare Sela Involving the sale of all of tha Ghares
on that date {aseuming for these purposes thal the Liguidalion Proceeds are
equal to the Pra-New Mcney Valuation).

§38  The Prefomed Oxdinary C Shares held by a gharehoder thal are
being converted chall convert into the nearest whols numbser of
Ordinary Shares determined by multiplying the number of Preferrsd
Ordinary C Sharas than being converted by tha Conversion C Ratlo
or, In tha event of a Quelilylng Lisling, by the applicable ratlo
determined In accordance with Paragraph 6.3.5.

537 The Convarsion C Ratio shall, subject to Peragraph 63 8, be one
Ordinary 8hare for each Prafered Ordlnary C Share

538 1 thare Is a reorganication of the Campany's share caplie (whether by

way of splt, combination or othorwlas} o thers !s an bonss lssue after
the dale of edoption of thess Paragraphs, the Board or a holder of
Prafarrod Orclinary C Bhares may request an tndependint Experl fo
adjust the Conversion C Ratio to take account of the recrganisation or the
bonus lesua (as the case may be) and to ocerlly the then curran!
Converalon C Ratlo so thet upon conversion the holders of he Praferred
Ordinary C Shares shall hetd the same preportion of the lssued Ordinary
Shares on an as converied basis as they would have held hed the
reorganisalion or bonus [ssua no! occurred  Tha independent Expert's
cosls ehall be borme by the Company The Independsnt Expor's
certilicate shall, except In the case of manieat error, be binding on the
Company and holders of Shares For the avoidance o doubt, this
Paragraph 5.3 6 shall not apply on a Qualilying Listing,

CHFPO25
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Partlculars of any rights, as respects capital to participats in & distribution
{including on a winding up) are ast owl in Paragraph O of these continuation
sheets.

-1 Tha Preferred Ondinary C Shares are not redeemabls,
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a1

811

8111

8112

612

6.2

PREFERRED ORDINARY C1 SHARES
Voting

Each Preferred Ondinary €1 Shave conters on iie holder the sdghts
{Including the rights to attend, spaak and vole)} at genaral rsstings of the
Campany on an as convened basle as If the Preferred Ordinary C1
Shares had so corwerted immodiately before the relevant tight Is
exercised, In accordance with tha following

On & show of hands each hotdar of Sharas confening aright to vote
(whethar pregent in person, by proxy or by corporate representative)
shall have one vote.

On a poll each holder of Shares conferring a right to vote {whether
praseni in person, by proxy or by coyporate representatve} shall be
entitled to cast one vote for evary Oxdinary Share hsld of to which the
holder would ha entitled had all the Preferved Ordinary Shares held by
that Shareholder bsen converted Info Ordinary Shaes (at the
Retevani Convarslon Rato) immoadiately betore the right Is exerclaed

On a writtan resolution evary holder of Preforred Osdinary C1 Shares ag
at tha time on which the {lrst copy of the resolulion is sant or submitted to
such Shareholder In accordance with Chapter 2 of Ped 13 of the
Companles Act 2006, shall have one vote lor avery Ordinery Share to
which hs would be entlilad cn an as converted basls.

Dividenda

Erch Prefemad Ordinary C1 Share {n 1gsue from (ime to tme conlera on lts
holdar the right to participate in any Dlstdbulion daclared b respect of
Ordinary Shares on an as converted bagls as [l ab the Prefsmed Oudinary
C1 Shares held by that holder had so converted Immediately before the
Distribution was declared.
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63

831

832

833

634

Conversion

Preferred Ordinary C1 Shares shall canvert Into Crdinary Shares on the
torms of thie Peragraph 6.3 Where this would result In a reduction In the
nominal eggregate value of Shares held by the Shaehcider, the
Prefarred Ondinary G1 Shares shall alsa convert Into euch number of
Daferrad Shares as 15 required to encure thal the nominal aggregato
value of Shares hatd by that Sharehalder remaing the aame.

Each holder of Praterred Ordinary 1 Shares shall have the right to elect
by notice In wiiting to the Beard to convert some or all of he Prefered
Ordinary C1 Bhares held by such holder Info Ordinary Shares sl the
Convarslon C1 Ratlo,

All the Pratarred Ordinary C1 Shares shall avtomatlcally covert into tully
pald Oxdinery Shares*

6331 et the Cowerslon C1 Ratic upon wiitten notice signed by
holders of a majority of the Preferred Ordinay C1 Shares
then In Issue baing given to the Boasd and to each holdar of
Prefarred Ordinary C1 Shares,

6332 atthe Conversion C1 Ratlo upan the passing of a rasolutlon
In tavour of such conversion by holders of a najodly of the
Prafamed Ordinary C1 Shares in a maeting of hoiders of such
class of Shares; or

€333 at the applioabls rello delenmined in accordance wilh
Paragraph 6.3 6 Immediately pror to completion of a
Qualltying Listing.

Upon a Liguidation Event, thpse Profered Ondinary C1 Shares that
pariicipate In Ihat biquidation Event and racsive the C1 Liguidation
Amount in fufl or C1 Share Sale Liquidatlon Ameunt In ful) pursuant lo
Paragraphs 941 or 9.7.1 (as the case may bs) shal automatically
converl Info Ordinary Sharas et the Conversion Ct Raflo Immediataly
following racelpt of the C1 Liquidation Amount or Ci Share Sale
Liguidation Amount (as the case may bae)

CHFPES
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836

837

in the event of & Qualllying Listing, the Preferred Ordinary C1 Shares
shali convart Into Ordinary Shares, by mulliplying the number of Preferred
Crdinary C1 Sharea by the highar of

6.35.4 the Conversion Ct Ratio s cot oul In Paragraph 8637 (es
adjusted in accordance with Paragraph 8.3 8}; or

6.35.2 the Qualiied Converslon C1 Ratlo.

For the purposes ef this Paragraph 6, “Qualifled Conversion C1 Ratlo”
means the Conversion G1 Ratlo as edjusted such that a holder of
Prafered C1 Ordinary Shares sheil recolve on converston of lls Prefemed
€1 Ondinary Shares that number {I} any) ol Ordinary Shares such thal The
proportion which tha Preferrad C1 Ordinary Shares held by that holder
{on an as convarted baals) bears to the issued Equity Shares a1 the tims
of the Qualltying Listing on an as convarted basls (bit excludng any new
Equity Shares Issuad upon that Qualifying Listing) shall be squal 1o the
proportion of the procasds that such holder would have besn entitled to
racelve on a Share Sale Involving the asle of all of the Shares on thet
dato (ageuming for these purposes that the Liquidation Proceeds are
equal to the Pre-New Monsy Valuation)

The Preterred Ordinary C1 Shares hald by a shargholdor thal are being
converted shall convert into the nearest whole number of Ordinary
Shares determinad by mulliplying the numbar of Prelerred Ordingry C1
Shares then belng converted by the Conversion C1 Ratlo o7, In the evemnt
¢f a Qualilying Listing, by the applicable ratlo detemtined In accordance
with Paragraph 6 3.5,

The Cenversion G Rafio shall, subject to Paragraph 83 8, be one
Crdinary Shase for each Preterred Ordinary C1 Share,
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838

-2

If there Is a morganisaticn of tha Company's share capital (whelhar by
way of splil, combination or otharwise) or there Is an bonus issue after
the date of adoption of these Paragraphs, the Board or & holder of
Preforred Ordinary C1 Shares may requoest en Independint Expert 1o
adjust the Conversion GY Raflo to take account of the reoganisation or
the bonus ssue (ea ths case may be) and to cerify the then current
Conversicn C1 Retlo 5o that upon conversion the holders ol the Preferred
Ordinery C1 Shams shall hold the same propertion of the lssued Ordinary
Bhares on an @s convertad basls as thoy would have held had the
raorganiaation or bonus Issue not cocumed. The Indepsndent Expert'e
coata ahall bs bome by the Company, The Independant Experts
cerifficate shall, except In the case af mantfest srror, be binding on the
Company and holders of Shares. For the avoldance o doubl, this
Paragraph 8.3.8 shat) not apply on a Qualitying Ligting.

Particutars of any vights, as reapecis caplial to participate ine distribution
(Including on a winding up) are eel out In Peragraph 9 of these continuvalion
ehaata

The Praterrad Ordinary C1 Shares are not redasmable
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LA Voting
711 Each Preferred Ordinary G2 Share confer on its holder the rights

{including the rights to atiend, apaak and vote) at genare mestings of
tha Company on an as converted basle as Y the Preferred Ordinary C2
Sheres had so converted immediately before the relevant right ls
exarclsed, In accordanze with tha following®

IARR! Cn a show of hands each holder of Shares conlering a
right to vote (whether present in parason, by proxy or by
corporate raprasentative) shafl hava ane vote.

7142 On a poll each heltder of Shares conterring e sight to vote
{whether preasnt in person, by proxy of by corporate
rapreaeniative) shall bo entitted to cast one vole for avary
Ordinary Bhara held or to which the holdar would be
entitied hed all the Preferred Ordinary Shares held by that
Sharoholder baen converted into Ordinary Shares (at the
Relevant Converslon Ratlo) iImmediately before the right is
exerclped,

712 On g written resolution every holder of Praferred Ordinary C2 Shares as
&t the tima on which ths lirat copy of the resolution is sent or submittad
to auch Shareholdar In accordance with Chapter 2 of Part 13 of the
Companles Act 2006, shell have one vote for every Ordinary Shere to
which he would be entilied on an as converted basls

CHFPO2S
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72

73

781

732

733

Dividends

Egch Prefared Ordinary C2 Share In isaua trom time to time confers on s
holder the right to pariolpate In any Distributlon declared In respect of
Ordinasry Shares on an as converted basia as It all the Profered Orcinary
C2 Sharea held by that holder had so converted Immediately hefore the
Disiribution was declared.

Conversion

Proferred Ordinary C2 Sharea shall convert Inte Ordinary Shares on the
{erms of this Peragraph 73 Whare this would result In & reduction in
the nominal aggregate vatue of Shares held by the Shersholder, the
Preferred Ordinary G2 Shares shall atso conven Into sech number of
Doterrad Shares as Is roquired to ensure fhat the nomhal aggregate
valya of Shareg haeld by ihat Shareholder remains the same

Each holder of Preferred Oxdinary C2 Shares shall hawe the right to
elect by notice In willing to tha Board to converl some or all 0! the
Preferred Ordinary 02 Shares held by such holder into Oxtinary Shares
at the Conversion C2 Ratlo.

All the Pretarred Ordinary C2 Shares shall automallcaly convent Into
fully patd Ordinary Shares:

7331 &t the Conversion C2 Ratlo upon writton nofce signed by
hotders of a majority of the Prefered Ordinay G2 Shares
then In Issus being given to tha Board and to each holder of
Preferred Ordinery C2 Shares,

7332 atihe Convarsion C2 Ratio upen the passing of a resolullon
in faveur of such conversion by hoidera of a majerity of the
Pralarred Ordinary C2 Shares in a mesling of holders of auch
class of Shares; or

7.33.8 at tha applicable ratlo determined in accordance with
Paragraph 7.3.4 Immediately pror 1o complsion of a
Qualifying Listing
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T34

135

736

In the event of a Quallfying Listing, the Prefermsd Ordinay G2 Shares
gha'l convert into Ordinary Shares, by multiplylng the numbsr of
Preferred Ordinary €2 Shares by the higher of

7.9.41 tho Corwarslon C2 Ratlo as sei out in Paragrph 73 @ {as
adjusted in accordance with Paragraph 7.3.7): o

7342 the Qualfied Conversion C2 Ratlo.

For the purposes of this Paragraph 7, "Qualifled Conversion C2
Rallg® meana the Conversion C2 Ratlo as adjustsd such that a holder
of Praferred C2 Ordinary Shares shall recelve on converston of Its
Praferrad C2 Ordinary Shares that number {if any) of Crdnary Shares
such that the propertton which the Preferved C2 Ondinary Shares held
by that holder {on an as converted basis) hoara 10 the ssued Equity
Shares a) the tme of the Quelllylng Listing on an as converted basls
(out excluding eny new Equity Shares lssued upon that Quailfying
Listing) shall be equal to the proportion of the proceeds that such
hoider would have been entitied 1o recelve on a Share Sala Invoiving
ths gate of all of tha Bharas on that date (assuming for theze purposes
that the Liquidation Procesds are squal to the PreNew Monoy
Valuation}

The Prefarred Ordinary C2 Sharss hold by a sharehalder hat are belng
converted ehell converl Into the neareat whole number of Ordinary
Shares daterminsd by mulliplying the number of Prefered Orlinary G2
Bhares then ba'ng convertad by the Conversion G2 Relio or, In the
ovent of a Quallying Listing, by the applicable ratio determined In
accordance with Paragraph 7 3 4

The Conversion G2 Ralio shall, subject to Paragreph 7.9.7 and
Paragraph 7 6, ba ono Ordinary Share for each Preferred Ordinary G2
Shara

CHRPORS
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737

74

741

if there I8 a rsorganisaiien of the Company’s ghare capital (whether by
way of aplit, comblnation or otherwise) or there s a bonus Issue afier
the date of edoption of these Paragraphs, the Board o a hoider of
Prefared Ordinary C2 Shares may requesi an indapendint Expert to
adjust the Converalon C2 Ratlo 1o take acoount of the reciganisation or
tho bonus lssua (a8 the case may be) and to certlfy the then cument
Comverston C2 Ralio so that upon gonvarelon the hoidars of the
Profemed Ordinary C2 Shares shall hold the same progortion of the
lssued Ordinary Bhares on an a8 converted basle as they would have
held had the reorganisation or bonus Issue not cocurad  The
Indspendent Experts costs shall be borne by the Company The
Indspendent Experte cerificate shall, excepl in the case of manifeat
aror, be binding on the Compeny and hoidera of Shams For the
avokdance of doubt, this Paragraph 7 3 7 shall nal apply on & Qualltying
Listing

Deomed 1aaus of AddHlonal Ordinary Ehares

I the Company shall Issus any Options (exoluding any Exempt Sscuritles}

after the Original C2 tssue Date then the maximum number of Oreinary
Shares issuablp upon the exercisa of such Options shall be deamed to ba
Additionad Orclinary Shares Issued as of the time of such tesus, assuming
satistaction of any condiion 10 such exarcise, but without ragard to the
aperation of any anthdilution rights attached to such Optians,

CHRS
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742

743

744

H the CR Subseriplon Price of any Preferrad Ordinery (2 Shares Is
adusted pursuant to Peragraph 7.5 as a resull of the [ssup of any
Option, and the terms of such Optlon are amended (ut excluding
automatic adjusiments to such terms pursuant to antl-cilulion or aimilar
provisions of such Option) to provide for efther (/) any change in the
nurmber of Ordinary Shares fo be lssuad pursuant to such Opilon or (i)
any change In the exercise price of such Option, lhen the CR
Subscription Price of such Prelerad Ordinary C2 Shwes shall bo
readjusted to the CR Subserption Price that would have bean
aslablished pursuant to Paragraph 7.5 If such revised tems had been
in afiect upon the original date of issvance of such Oplion, provided
that tha revissd CR Subscription Price shall not excead the lower of the
CR Subscription Price for such Prelerred Ordinary C2 Bhares (|} In
effeat immadiately prior to the odginal adjusiment made s a resull of
the Iseuance of such Option, or {li) that woukd have resulled from any
issus of Additiona! Crdinary Sharsa {other than a daemed Issue ol
Addillonal Ordinary Shares as a reeult of tho tssue of such Oplion)
betwaan the orginal agjusiment date and such readjustment date

" the terms of any Option (excluding any Opfions that are Exempt
Seturities) which, whan Issued, did not resull in an adjusiment to the
CR Subsaription Price of somp or ail of the Prefeed Ordinary €2
Shares pursuant to Paragreph 7 & are revised after the Original lssus
Date {other than as a result of any anti-dilution rigit atiached to such
Option) to provide for elther {f) any increase in the number of Ordinary
Shares to be Issuad pursuant to such Optlon or () any decrease In the
exercise price, then such Option, as so amended or adjucted, and the
Addiional Ordinary Sharas subject thareto (detesminad 1h the manner
provided In Paragraph 7 4.1) shall be deemed to have been lssued
upon such revision

Upon the lapse of any unexsrcised Option {or portion thereof) that
resulted (ellher upon its originel lssuance or upon a evision of its
terms) In an adjustment fo the CR Subscription Price of Preferred
Ordinary C2 Bharas pursuant to the terms of Paregraph 74 2, such CR
Subscription Price shall he readjusted to the CR Subscripion Pries that
wou'd have applled had such Opllon {or poriion theresl} never bean
Issued.
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748

15

1f tha numbar of Ordinary Shares to bs Issued upon the exercise of any
Optlon {other than any Exempt Security), or the exercise price of such
Option, Is ascertalnable at the time such Opiion [s Issusd or amended
but Is subject to adjustmen! based upon subsequent svenis, any
adjustment to the CR Subscdption Price of Preferred Ordinary C2
Shares pursuant to this Paragraph 7.4 shall be made & the ime of
lssua of such Oplion based on such number of Ordinay Shares or
exercise price withoul regard to any provisions for subsequent
adjustmenis, and any subsaquent adjustmentis shall be treated as
providad {n Pamgraphs 74.2 and 7.4.3 above. if tho number of
Ordinary Shares o bs Issued upon the exercise of any Option or the
axercise price cannot be ascertalned at the time such Opion |s Issued
or amended, any adjustment to such CR Subscription Price that would
resull under the terms of this Paragraph 7.4 at the fme of such
Issuanca of amendment shall Instead be made at the time such
number of Ordinary Shares and/or exerolse price is asceranad (even It
subjact to subsequent adjustments).

Adjustment of Converslon C2 Ratlo Upon lssuanca of Additional
Ordinary Bhares

If the Company shall al any time after the Original issua Dats Iseus, or ba
daemed to Issue, Additional Ordinary Shares tor a consideration per
Ordinary Share less than the CA Subscriplion Price for ey Preferrad
Ordinary C2 Shares In effect Immediately prior to such lssue, then the
Converslon C2 Rallo for such Preferred Ordinary C2 Shwes shall be
adjusted as follows. The CR Subacripllon Price shall be reduced,
corcurrantly with such lssue to e price (calculated to the neasest one-
thousandth of a panny) determined In accordance with the following
formuta:

5Pz = 8P, * fA*B)*(AfG)

where

"SP,* ghall mean the applicable CR Subscription Price for the relevant
Preferred Ordinary C2 Shares In effect immaediately after such issue or
desmed Izsue of Additional Crdinary Sharas,
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*8P;" ghall mean () OSP (a8 dotired below), if no adjustment has
previously been made in respect of the CR Subacription Price of the
relevani Prefemed Ordinary C2 Shares pursuant to this Paragreph 7 5, or (i)
the SPz resulling from the most mcent edjusiment pumsuant 1o ihis
Paragraph 7.5 Immediately prior to such lssue or deemd lsaue of
Additional Ordinary Shares, if an edjustment has pravicusly baen mads;

*A" shall mean the numbar of Ordinary Shares cutstanding immadiately
prior to such lssus or deemed lssus of Addions! Ordinary Sheres (treating
{or this purposs as oulstanting all Crdinary Shares tssuable upon exarcise
of Opfons outstanding immedlataly prior (o such lasue),

“B" shall mean the number cf Ordinary Shares that would hava been Issusd
or deemed lesusd If such Additional Ordinary Shares had been issued at a
pice per share equal fo 8Py (dstermined by dividing the aggrepale
considomation received or recelvabie by the Company In respect of such
{ssue by SPy), and

*0" shall maan the numbar of such Additional Ordinary Shires actually
lesuad or deemed [gsued In such trensaction,

and the adjusted Converslon C2 Ratlo shall be X Crdinary Shates for every
one Prefarred Orcinary C2 Shara whare.

Ka
&h

and OSP = the original Subscriplion Price In respect of such Preferred
Ordinary C2 Share

CHIFRORS
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Section 555 of the
Companiea Act 2008

SHO1 - continuation page

Retum of allotment of shares

Statement of capital (Prescribed pariculars of rights attached to shases)

Class of share

Prascribed particulars

76

1)

748

Muillple Closing Dates

if the Company shall igsue on moro than one daie Addiicnat Ordinary
Shares |hat are a part of one transection or e serles of related ransaciions
and that would result [n an adjustment to the CR Subscripion Prce of
Prefsrred Ordinary G2 Shares pursuant to the terms of Parageph 7.5, then,
upon the fina! such Issuance, the CR Subscription Prica of euch Preferrsd
Crdinary C2 Shares shall ba readjusted to give effect to afl auch lasuances
as If they cooumed on the date of the first such [ssusnce (and wihout giving
affect to eny edditional edjustments as a result of eny such subsequent
iasuances within such peried that are a part of euch transaction or seres ol
related transaction)

Parliculars of any rights, as respecta caphal to panticipate Ina distributlon
(including on a winding up) are et out In Paragraph 8 of thesa centinuation
shaets.

The Prefered Qndinary C2 Shares are nol rdsamable.

CHFPOZS
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In acoordance with
Saction 555 of the
Campanias Act 2008

SHO1 - continuation page
Retum of aliotment of shares

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

Class of share

FOUNDER AND DEFERRED

Proscribed particutars

a9

a4

FOUNDER SHARES AND DEPERRED SHARES
Vating

Founder Shares and Delerred Shares confer on thelr haidas no tights to
afterd, epask or vole &t generel mestings of the Company o fo vate on a
wriften rasolution of the members.

Dividends

The Founder Shares and Doferred Shares in igsue fram time to time confer
on thelr holders no right (o participate in any Distributfon, chiding any
Distribution dectarad In respact of Ordinary Shares.

Founder Shares

Any consdlidallon or subdivision aflecting all lssued Ordingry Shares as a
separate ciass of Shares shall automatically and simuftanowsly epply to
and alect al issued Founder Sharos In the sams manner and the Board
shait ensure that thig provision Is given dus sffect

Trangtor of Datarred Shares

B41 The conversion of any Shares into Dolered Shares pureuant to
these Paregraphs shall be dsomed to confer & tvevocable
authority on the Company at any time to appoint any one or more
of the dlrectors to exegute on behalf of the holdens of Daferred
Shares a tanster thersnf and/or an agresment to transter the
sams to the Company for 20 0000000001 per share,

842 On g Ghare Sale or Lisiing or In any olher circumstance where a
holder of Daterrad Shares transters or is required (o iransfer his
sharea to any person inctuding but not iimlted to the Company or
an a retum of cepilal, each holder of Defered Sharas shall be
entitied to recelve £0.0000000001 in aggrepals tor al of e
Defarad Sheres transferred by or on bahaf of him.

CHFPUZS
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In accordance with
Sactlon 655 of the

Compenies Act 2008

SHO1 - continuation page

Retum of allotment of shares

.

Statement of capital {Prescribed particulars of rights attached to shares)

Class of share

Prescribed particulars

a1

LIQUIDATION BVENT, LISTING AND QGUALIFYTNG LISTING
Liguidation Evanta other than Bhare Sales

Subject to applicable legislation, as eoon as reasonably praciicable
following an Asse! Sale, the Board ahall epprove and give effect to a retum
of capital to Sharehotders In an amount baing the Liquidaton Procasds
deriving from the conaidsratton pald or payable (whether pressit, defermed
or contingeni) attfbuiable to such Asset Sale, upon receipt of the same by
the Company

Subjuct to tha provisions of this Paragraph €, on & Hiquidation Event other
than a Share Sals, ell Liquidation Procoeds shall be applied by the
Company as follows

) if the Maxtmum Liquidation Procesds are aqual to osless than the
Prlority Amaunt, in the order of priority set out in Paragraph 9.3;
and

[151] in all other circumstances, In the order of priodly set oul in
Paragraph 9 3.

The provisions of this Paragraph 82 ehall apply to all lssued Shares,
Including any Bhares which are or will bs aflotted pursuar 1o the exarcles
or conversion of options or rights to subscribe or the conversion of
securities converllble Into Shares thal aro exercisable upon the accumence
of the Ligu!dation Evant,

Paying the Uquidation Procesds to the holders of the Pretamed Ordinary O
Shares, the Prefemed Ordinary C1 Shares and the Preferrsd Ordinary C2
Shares pro rala to the aggragate Subscription Price pald by sach holder for
such Shares

CHFPOZS
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Saction 555 of the
Companiss Act 2008.

SHO1 - continuation page
Retum of alfotment of shares

Statement of caphtal {Prescribed particulars of rights attacked to shares)

Class of share
Prescribed particulars | o 4
941 Firal, paylng the Liquidaion Precesds, pro rata fo fhe lquidation
proferonce ontittemente of such classes of Shares undor this
Paragraph 84, up to
94.1.1 an amount equal to 300% of the aggregals Subscription
Price for all Pretered Ordlnary C Shaws (tha "C
Ligutdaticn Armount®) to tha helders of ths Preterrad G
Ordinary Shares pro rata to their respectivw holdinga of
Preferrad Ordinary C Shares;
9412 an amount aqual 10 125% of the eggregats Subscription
Price for all Prelered Ordinary C1 Shawes (the "G1
Liguidatlon Amount®) to the hoidars of he Preferred
Ordinary C1 Sharas pro rata to thair respsctva holdings of
Preferred Ordinary G1 Shares; and
9413 an amoun equel to 126% of the aggregats Subacription
Price for afl Prelored Ondinary C2 Shems (the "C2
Liquidation Amount”) to the holders of he Prelemed
Ordinary G2 Bhares pro rata to thalr rezpeciive hoidings of
Preferred Ordinary C2 Shares,
942 Bacond, paying irom the balance of (he Liquidation Proceeds, on a pro
rala basls, up to the aggregate Subscription Price for afl Prefemed
Qrdinary B Shares (the "B Liquidation Amount*} 1o ihe bolders of tha
Proterred Ordinary B Shares pro rata to thelr respeclive holdings of
Prafored Ordinary B Sharas,
943 Third, paylng from the balanca of the Liquidallon Procesds, on a pro

rata basis, up to the aggragate Subscription Pdce for all Prefarred
Ordinary A Shares (the *A Liquldation Amount’) to the holders of the
Prefatred Ordlnary A Shares pro rata to thek respactive holdings of
Prefamred Ordinary A Shares, and

CHFPQS
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SHO1 - continuation page
Retum of allatment of sharas

- B

Statement of capltal (Prescribed particutars of rights attachad to shares)

Class of share

Prasoribed particulars

Finally, paying on a pro rata basis (subjact to Paragraph 9,16.2)'

8441 lhe Ordinary Share Percentage of the Liguldation Procesds

Remalning Balance (rounded down to the neates! pound
Slarling), to the holders of Omdinary Shares (ncluding any
Ordinary Shases arlsing on tha conversion of Prelsired Ordinary
C Ghares andlor Prefemed Ordinary C1 Shares purauen! to
Paragraph 6.3 4 and/or Paragraph 8.3.4 (respeciively)) pro rala
to thair raspentive holdings of Ordinary Shares; and

0442 the Foundar Share Parceniage of the Liquidation Procesds

Remaining Balance {rounded down to the nearest pound
Steriing), 10 the holders of the Fountar Shares, g rata to thelr
raspective holdings cf Founder Shares

Share Sefes

Prior to completion of & Share Sale, those holders of Sharaes thay are to
participale In the Share Sale shall appoini & Sharcholdors' Representative
In accordance with Paregraph 9.0 who ghall recelve all consideratlon
payabla under the Share Sale as trustee on tholr behalf and, subject to the
provisions of this Paragraph 9, shall apply thom as follows:

{a} i the Maximum Ligquidation Procesds are aguel to or lesa than the
Share Sale Priority Amount, in the order of priory get out in
Paragraph €.8, and

(1] In al other circumstancas, n the order of prodly set out In
Paragraph 9.7,

Paying to the hoidera of the Preferred Ordinary C 8hares, the Prefared
Ordinary C1 Sharea and the Preferrad Ordinary C2 Bhares that perticipate
In tha Share Sale the Liguidation Procasds pro rata to he aggragate
Subscriplion Price pald by each such holder for such Shares

CHFFES
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Retum of efiotment of shares

i

Statement of capltal (Prescribed particutars of rights attached to shares)

Class of share

Prescribed particulars

87

9711

271.2

9713

971  Frsl, paying from the balancs of the Liquidatlon Proceads, po rata to the
liquidatlon praference enfillements of such classes of Shares under this
Paragreph 8,7, up to

an amount equal to SC0% of the aggregate Subscription Price
for all Preferred Ordinary C Shares (if any) that paricipate In the
Share Sate (the “C Share Sale Liquidatian Amount”) to the
holdere of the Prefemmed C Ordinary Shares that participate In
the Share Sele pro rata to thelr respactive hokings of those
Pratarred Ordinary C Shares,

an emount agqual to 126% of the aggregale Subsuiplion Price
for all Praferred Ordinary Cf Bharea (if any) thal participate in
the Bhara Sale (the ‘C1 Shere Sale Liquidallon Amount”) lo
the holders of the Preferrad Ordinary C1 Shares that participate
In the Share Sale pro rala to thelr respactive holdngs of those
Prefercad Ordinary C1 Shares, and

an amount agqual to 126% of the aggregata Subscription Price
for ait Preferred Ordinary C2 Shares {if any) that participate in
the Share Sale (the "C2 Bhare Sale Liguldation Amount”) to
the holders of the Prelerred Ordinary C2 Shares that participate
in the 8hare Safe pro rata to thelr respective holdngs of those
Prefarred Ordinary G2 Shares;

872  Baecond, paying {rom the balance of the Liquidation Procesds, on a pro
mata basla, up to the aggregate Subscrdption Pice for all Preferred
Ordinary B Shares (f any) thal particlpate In the Share Sale (the "8
Shere Sale Liquidation Amount”) to the holders of the Praferred
Ondlinary B Sharea that parlicipale In the Shara Sale pro rala to thelr
raspeciive holdings of those Preferrad Ordinary B Shares;

LB}
.
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Saction 656 of the
Compaties Act 2008.
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Retum of allotment of shares

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

Clags of ghare

r

Prescribed perticulars

973

Third, paying from the balance of the Liguidatton Proceeds, on a pro rata
basls, up to the aggregate Subscripion Price for all Pretamed Ordinary A
Shares (if any} that participate tn the Share Sale {tha “A Share Sale
Liquidation Amount*) to the holders of the Preferred Ordinary A Sharea
that participate In the Share Sate pro rata to thalr respective holdings of
those Preterred Ordinary A Shares, and

974 Finally, paying on & pro rata basts (subject to Paragmph & 15.2).

8.7.41 the Ordinary Share Perceniage of any Lliquikdation
Proceads Remaining Balance (rounded down to the
naarmest whole pound Siering) fto the holders of
Ordinary 8heres (i any) that participate in the Share
Sale (ncluging any Ondinary Shares adeing on the
converslon of Preferred Ordineyy G Shares and/or
Preforrad Ordinary Ct Bhares that pantitipate In the
Sharm Sale pursuant to Paragreph 534 andfor
Paragraph ©.34 (respectively)) po wia to thelr
reapective holdings of those Ordinary Shares, and

8.74.2 the Founder Eharo Peroentage of any Liguidetion
Proceeds Remalning Balance o the holders of those
Founder Shares (i eny) that paricipate in the Share
Sale, pre rala to thelr espective holdings of those
Founder Shares.

Fractional Entitfemant

If the rumbear of Shares hald by any porson would, but for ihis provisien,
result In that Sharehwider becoming entitied to a {ractlcn of a pound Sterling
through the operation of Paragraphs € { to 97, the entillement shall be
rounded down to the nearest whols pound Siering and any resulling
roemaining balance of Liquidation Proceeds ehall be distibuted at the
absolute discratlon of the Board

P
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B

Statement of capital {Prescribed particutars of rights attached to shares)

Class of share

Prescribed particulars

9.10

911

Appolntment of Shareholdsrs' Represontative

in the event of a 8hare Sale, the holdars of a maljority of he Eccromic
Shares pariclipaling In the Share Sale shall appoint a represantative {the
*Shareholders’ Representative™) who shall act as wustes on behalf of all
holders of all those Shares paricipating m the Share Eale and In
accordance with the nstructione of & mejorlty of the Econmio Sherss
paricipating in the Ghere Sale, provided always thal the Ghargholders’
Representative shall obgerve and act In accordance with the provisions of
thess Paagraphs (whether or not in force throughout the term of thelr
appointment), unless agread otherwice by all holders of Economic Shares
participating In the Share Sala

The holders of those Economic Shares participating in the Share Sale shall
indemnity {on a join! and several basia} the Shareholders* Asprezentative
for all labiliiea, losses, claims costs or expenses Incurred arlsing from or in
connsction with its (or his} appointment under Paragraph 9.8,

Board or Shareholders’ Representative

The Board or the Shareholders' Representative {as applicable) taking such
advico ithe deems apprepriate (the cost for which shall be dductad from
the Liquidation Proceeds prior to the application of Liquidaton Proceeds
under this Paragraph 9) shal

#1114 use reasonable endeavours to comply with its dhligations as
s00n as raascnably practicable undar this Paragraph 9;

9112 have the full power and authorily to give effact lo Paragraph
£,17 and shall determine and apply the Liquidalion Proceads
due 1o sach Shareholder on each Tranche Payment Date under
this Paragraph 8,

and the Board's or the Shareholders’ Reprasantative's deteimination {as
apptlicabla} of such matters shall be final and binding, save In & case ot
manifest arror

CHFPO2S
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Statement of capital {Prescribed particulars of rights attached o shares)

Class of share

Prescribad particulars

912

LA EA

9122

8123

Non-Cash Considsration

For the purposss of caloulating the Liquldaton Proceeds where the
proceade ol a Liguidaion Event ere other than cash, he ioflowing
provisions ehall apply:

Within 2 Businsss Days of the Liquidation Evenl, the tonsideration
shall bo valued by the Company {or, In the event of a Bhare Sale, by
the Sharehciders' Repreasniative) at [ts Markat Value n the dale of
such Uquidation Event and, if comprising shares, such shares shall be
valued by applying the same assumptions to valulng the considaration
shares as apply to the determination of the Market Vals of ofiered
gheres (mulatis mutandls) and the Company shal notity the
Shareholders (or the Shareholdars' Representallve shill notily the
holders of those Shares thal are partolpating [n the Share Sale {If
applicable)) of such Market Vafue In writing;

Within three Business Days of recelpt of such nolice, any recipiant
may, by notice In wiiling to the Company or the Sharcholders’
Representalive (as appiicable), request thal tho Company or the
Shareholders' Repressntative (es appiicabls) oblaln an Indapendent
valuation of such non-cash consideration a3 soon as practicatis and
the Company or Shareholders' Representative (as applicable) shall
appoint an Independent Expert of compatent gkil and krowladge to
value such non-cash eonsideration and, If no such notice (s given to the
Company or the Shareholders’ Representative (as applicable), the
original valuation shall be gdaomed the sgread, fing! and binding Marker
Valua for Ihe purposss of calculafing and applying the Uguidation
Proceads,

Tha oosts ang expances of any Indapendent Expert shall (o the extent
posaible) be met from (he proceeds of saele of suffitent non-cash
conalderation and, the Company or Sharsholdere' Reprasentative {as
applicable) shall have the requlsite power and authorily to sell such
non-tash conglderation in order 1o realise sulficlent fundsto cover such
cosis and expenaes; and

CHFPO2ZS6
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

Prascribed particulers

913

914

915

0124 The dectelon of any Independeni Expert as to the Market Velus
shall be firal and binding for the purposss of catulsting and
applying the Liquidation Proceeds, egve in the cass of manifest
arror.

Having eppled the Ugquidslion Proveeds dariving from any cash
consideratlan In accordance wilh this Paragragh 8, the Compeny o, In the
even! of a Shara Sale, the Shareholders' Representelive shall epply the
Liquidation Prosesds dedving from the noncash conskderation In
accordance with this Paragraph 8 as |l such non-cash consitsrafion were
cach, on thal basis determined by tho valus Bifbuted to euth noncath
consideration under Paragraph 9 12

To the extent that any amount Is required to be peld into the Escrow
Agcount under Paragraph 8.17 and there is Insufficlont cash compriced in
the Disiributable Tranche lo do 8o, tha non-cash consideratlon shall ba
valued in accordance with the terms of Paragraph 8 12 and the Company or
Bharaholders' Representetive (es applicebls] shall retaln on trust for the
Shareholders (or holders of Shares that are parficipating In ths Share Sals
(It applicable) and shafl uge reasonablo endaavoure to eell extticlart non
cash congideration for cash as soon as reasonably practicable, bafore
paying the procesds of gale Into the Escrow Atcount and they shafl have
tha requisite power and authorlty to effgct such a sale

Whera non-cash conalderation has bean retalned on trust by the Company
or Sharaholders' Reprosentative by reason of thelr not having baen abla to
sell It undor Paragraph 8 14!

g15.1 on any future Tranche Paymen! Date the valus aftrdbutable to
such non-cash conslderation for all pumoses (whether under
Paragraph § 17 or otherwise, save as exprassly povided for In
Paragraph 9 15.2) shall be that value oniginally altnbuted to It
under Paragraph 8.14, and
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Class of share

Prascribed particulars

916

9.17

9152 on the first Tranche Payment Date when such non-cash
conslderation s epplled ae part of the Currenl Liguidation
Proceods Remalning Balance In accordance wih Pamgraph
94 or 97 (as appropiate) following the applcation of
Paragraph 9.17.1.1, it shaf! first bo valued in agcordance with
the terms of Paragraph 8.12 in order to atiatn the current value
of that non-cash conslderation and, when applying the Current
Liquidation Procesds Remaining Balance, tho effect of any
decrease In value of such non-cash consideretion since the
Tranche Payment Date on which 1 was made evallable tor
payment to Shareholders, shall be bome entiraly by tho holders
of he Founder Shases

Relevant Liquidation Amotints

To the extent that the Ralevant Liquidation Amount In respact of a particular
Share has biean pald in part or in full on a previous Liguidatios Event, such
amoun! shall be sel off againat any paymant made to a Shareholder in
respact of the Relevant Uquidation Amount pursuant to thls Paragraph 9
and the Shareholder shall only racelve the batance of the Relsvant
Liquidation Amount in respact of that Share. References In this Paragrapi
9 {arxi [n oapitafised terms used in this Paragraph 9) to the G Liquidation
Amount, the C1 Liquidation Amount, the G2 Ligquidation Amount, the B
Liguidation Amount, the A Liquidailon Amount, the C Share Liquidation
Amount, the C1 Share Liguidation Amound, the C2 Share Lquidailon
Amount, the B Share Liquidation Amoun! and the A Shae Liquidation
Amount shall bs 1¢ such amounis as reduced by tho amount of any parlal
payment of the Relevant Liquldation Amount mede on a previous
Liquidation Event.

Deferred Consideration and Foundera

if any part of any Liquidalion Proceeds are to be made availabla for
payment to Sharsholders on defesrad terms, upon each Tranche Payment
Qate (he following previsions shall apply
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Prescribed partfcufars

2171

9172

81738

I the Madmum Uguidaion Proceeds are unascertainable, the
Raquisite Escrow Balance shall be determined n accordance with
Paragraph 9 17.2 and, In all other circumstancas, the Requisile Escrow
Batance shall ba zero and:

9.17.1.1 to the extent that the Escrow Balance (I eny} Is In
oxcoss of the Requlsite Eacrow Balance, such excess
gheti be pald out of the Escrow Account by the
Company or the Shareholders' Reprasentative (as
dpplicabls) and applied In accordance with Peragraph
¢ 4 or 9 7 (as appropriate) followed by the application of
tha Distributable Tranche (If any): or

91712 to the extent that the Escrow Balance (i any) I8 less
ihan the Requlsite Escrow Bafance, such shortfall shall
be deducted from the Distributable Tranche (it any) and
paid Into the Escrow Account by the Company or the
Shareholders' Repregentative (as applicabie) balore the
balanee of the Distributable Tranche (if any) ls epplled in
gocordance with Paragraph © 4 or 9 7 {as sppropriate),

and, following any such adjustment, the Requisite Escrow Balance
shall be held by the Company or the Shareholders’ Representative (as
epplicable} in the Escrow Account on trust for the Shareholders or the
holders of Sharas pariicipating in he Shase Gate (raapectvely) until the
noxt Tranche Payment Date,

‘The Requlsite Escrow Balance shall ba that amount {or such non-¢cagh
considoration valued 1n accordance with Paregraph 9.12) datermined
by sublracling the Current Founder Belance from the Maximum
Founder Balance

For the application of any amounts In accordance with Patagraph 9 4 or
97 in compliance with this Paragraph 9 17, soiely for the purpozes o
determining the Founder Multipller used to datemning the Adjusted
Number of Founder Shares, he Founder Share Pervemege and the
Ordinary Share Parcentage (for the purposes of Paragraph 94 4 and
9.7 4 (as applicable)), the Liguldation Procaeds shall ba desmed to be
the Cument Liquidalion Praceeds from time to ime
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Prescribed particulars

818

Guafifying Listng

The Qualiying PO Subscription Prics shall be adjustsd foliowing
roorganisation of the Gompany's share capltal (wheiher by way of split,
combination or otherwlge) or any bonus lagus altor the date of adopiion of
thess Paragraphs to take account of the rearganisation or bonus Issua as
determined by an Indepandent Expert who shall be requlved o provide a
cerlificate conflrming the edjusted Qualitying IPO Subscription Price which
shall, excapt in the cass of manifes! eror, be binding on the Company and
holders of Shares The costs of the Independent Expert shalbe bome by
the Company;
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