In accordance with
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

@111S

LASERFORM

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

v

What this form is for )( What this form 1s NOT for

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

You cannot use this form to ¢
notice of shares taken by suk
on formation of the company

for an allotment of a new clas
shares by an unlimited comp:

Company details

Company number

3191918 |8 311

(MR

29/05/2013
COMPANIES HOUSE

#346

=> Filling in this form
Please complete 1n typescnpt or in

Company name in full

Shazam Entertainment Laimited

hold black capitals

All fields are mandatory unless
specified or indicated by *

Allotment dates @

From Date

dp |91 My Mg ¥y2 Yo "1 '3

To Date

1 |92 My Mg Y 2o |1 |3

© Allotment date
If all shares were allotted on the
same day enter that date in the
'from date' box If shares were
allotted over a period 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 detals are not
completed we will assume currency
15 In pound sterling

Class of shares Curency €y Number of shares Nominal value of Amount paid Amaunt (If any)

(E 9 Ovdinary/Preference etc ) allotted each share {including share unpaid (including
premium} on each share premium} on
share each share

Ordinary Shares £ 103,812,816 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
Plaase use a continuation page If
necessary

Details of non-cash
consideration

ltaPLC, please attach
valuation report {if
appropriate)

BIS

Department for Business
Innovation & Skils

CHFPO25
0311 Version 5.0

Laserform Intemational 311



SHO1

Return of allotment of shares

Statement of capital

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

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

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

Class of shares
{E g Ordinary/Preference ete )

Amount paid up on
each share €

Amount {If any) unpaid
on each share €

Number of shares@

Aggregate nominal value@

|SEE CONTINUATION SHEETS l I ‘ ‘E
| | | | g
| | | | g
| | | | E
| Totals ] |£
ﬂ Statement of capital (Share capital in other currencies)

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

Currency

Class of shares Amount paid up on
{E g Ordinary / Preference etc ) each share @

Amount (if any) unpard Number of shares€y

on each share @

Agaregate nominal value€

|
| | | |
|

| Totals

Currency

Class of shares Amount paid up on 'Amount {if any} unpad Number of shares€} Aggregate nominal valuc€

(E g Ordinary/Preference etc ) gach share @ on gach share @

| Totals | I

E Statement of capital (Totals)
Please gve the total number of shares and total aggregate nominal value of © Total aggregate nominal "al'ue
issued share capltal Please hst total aggregate values in

different currencies separately For

Total number of shares example £100 + €100 + $10 efc

Total aggregate

nominal value @

€ Including both the nominal value and any © E g Number of shares issued multiplied by Continuation Pages

share premium nominal value of each share Please use a Statement of Capital continuation

€ Total number of 1ssued shares in this class page f necessary

CHFP(25

0311 Version 50




SHO1

Return of allotment of shares

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

Please give the prescnbed particulars of rights attached to shares for each
class of share shown In the statement of capital share tables in Sectien 4
and Section 5

Class of share

Prescrnibed particulars
o

SEE CONTINUATION SHEETS

Class of share

Prescnbed particulars

Class of share

Prescnbed particulars
o

€ Prescribed particulars of rights
attached to shares

The parliculars are
including nghts that anse only i

b particulars of any nghts, as
respects dwidends, to participate
In a distnbution,

¢ particulars of any rights, as
respects capital, to paricipate
in a distribution (iIncluding on
winding up), and

d whether the shares are to be
redeemed or are llable to be
redeemed at the option of the
company of the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page

continuation page necessary

s

Signature

[ I am signing this form on behalf of the company

© Soctetas Europaea
|t the form 1s being filed on behalf

Signature Signature of a Societas Europaea (SE) please
A delete ‘director’ and insert details
X a X of which organ of the SE the person
signing has membership
€ Person authorised
Thls form may be ) y Under either section 270 or 274 of
Duector @, Secretary, P : istrative receiver, the Comparies Act 2008
W
CHFPO25

03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Comparies House if there I1s a query
on the form The contact information you give will be
visible to searchers of the publc record

Gomactrams By-1 dget Kerle

Company name
Shazam Entertainment Laimited

Addess 26-28 Hammersmith Grove

Post lown London

County/Region

Posicode W 6 7 H A

Country

DX

Telephane

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following.

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

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share detalls in
section 3

You have completed the appropriate sections of the
Statement of Capital

You have signed the form

O 0O o0od

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

gWhere to send

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

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

DX 33050 Cardift

For companies registered in Scotland:

The Regustrar of Comparues, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information please see the guidance notes
on the websile at www companieshouse gov uk
or email enguines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
03/t1 Version 50




In accordance with - I i
i accordance wih SHO1 - continuation page
Companigs Act 2006 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 paid up on Amount (If any) unpaid Number of shares€p Aggregate nominal value@
(E g Ordinary/preference elc) each share €p on each share @
|orpINARY SHARES | 0 000004 | | 662630750 | 2,650 34
|ORDINARY SHARES / | 0.00235|/ ‘ 802216| 3 21
|ORDINARY SHARES ’ 0 00253 [/ | 11674238’ 46 70
|ORDINARY SHARES - | 0 002535‘/ | 18751584 | 75.01
|ORDINARY SHARES / | 0 032, ’ 15589 | 0.06
IPREFERRED ORDINARY A SHARES ,J, 03 I/ ' 21527784| 4,305,556.80
|PREFERRED ORDINARY B SHARES/I/ 0 03226[/ ’ 85709455| 857,094 55
|PREFERRED ORDINARY C SHARESA/ 0 00253 I/ ’ 1066889647‘ 106,688 96
’PREFERRED ORDINARY C1 SHARESI/ 0 013971‘/ ’ 231810173| 23,181 o2
|PREFERRED ORDINARY C2 SHARES‘/ 0.000001 I/ ’ 45312071| 45.31
|PREFERRED ORDINARY C2 SHARES|/” 0.053763 i / ‘ 231653507| 231 65
g
|PREFERRED ORDINARY C2 SHARES|/ 0 0618281/ ’ 133310000| 133 31
|PREFERRED ORDINARY C2 SHARES‘l/ 0 056663 |/ ‘ 54841712 | 54.84
|DEFERRED SHARES / l 0 0000000001’/ ‘ 2046879329317| 204 69
|FOUNDER sHARES / | 0 000004’/ | 140000000 | 560 00
B Totals| 2049584258043 | 5,296,526 45
© Including both the nominal valus and any © Eg Number of shares issued multiplied by
share premium nominal value of each share
€ Total number of 1ssued shares In
this class

CHFP025 Laserform Intemational 510
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b mar SHO1 - continuation page
Companiss Act 608, Return of allotmant of shares

& Statemant of capital (Prescrbed parlculars of rights attached to shares)

Cassofchare |
Prescribed particulare | 1-PRELIMINARY

1.1 In these confinuation sheets, the foilowing words and expressions shall have tha
following meanings unloss the context regquires otherwiss

"A Liquidation Amount® means as defined tn Paragraph 9.4.3;

“A Shure Gela Liquidation Amount® has the meaning given to that tem I
Puragriph 9.7.3,

"Acguirer" means as a bona fide ran's tength purchaser;

"Addltional Ordivtary Shares® shall mesn all Ovcdinzry Shares lssued (or deemad
mbelnnudpmumﬂlnPamgra#ﬂM balow} by the Company after the Originel
C2 lssup Date, cthor than eny Exempl Securitiss.

"Adjusted Numbaer Ot Fountdar Sheres® means the number of lawed Founder
Shares (or, H galculated on & Shars Hals, the number of [ssued Founder Shares
panicipaling In that Share Sals) muhiplied by the epplicable Founder Multlpliar;

“Aggregate Considoration” maans the aggragate consideration to bs pald by the
Aoqutrer to tho Majority Sharehoiders and the Dragged Baflers for theli Shares,

“Asget Sala® means the sals of the whols, of any cubstantial part, o! the
Company's businass, undertaking or assats;

*B Ligutdation Amount® moans es cefined in Paragraph 8.4.2;

‘B Gharo Gele Liguidation Amount® has Ow meaning given to that temm in
Paragraph 9.7.2,

“Boand” meana the board of dirctors of the Company from time to ime;

“Businaes Dey" means & day, othar then a Saturday or a Sundry, onwhich banks
are open for business in the City of London;

*C Liquidatlon Amount” meansa as defined In Paragraph 9.4.1 1;

“C Ghare Sale Liguidatlon Amount” has the meaning given te thal tarm In
Paragraph 6.711,

“C1 Liquidstion Amount* moaans as defined in Peragraph £4.1.2,

“C1 Share Sale Liguidation Amount” has the meaning glven to that term in
Paragragh B 712;




Inancordance with
Saction 536 of tha
Companfes Act 2000,

SHO1 - continuation page
Retum of alioiment of shares

U

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

Class of share

Prescribed paniculars

“C2 Liquidailon Amount™ meens as defned in Pamgragh 8.4.1.3,

“C2 Grare Bals Liquidation Amount” has the meaning to that torm In
Paragraph 8.7.1.9, gven

"Caplia! Rstum™ means a retum of capltal to Sharchokiers of whalover nature
{(ncluding, withoul kmRation, on a Iquidation, dlasoluion or winding up of the
Company ot by way of a Distribution payabie other than In the ondinyyy course of
the buztness and/or nol out of trading profits} save o the extent the sans erises as
& resull of any group feorganisation or other veconsifution, and ok, for the
avoidanse of doutd, to include a Distrihution payshle in the ardinay courss of
businnss and out of trading profita;

*Connocted Pareon® has the meaning given to it in soclion 639 IGTA,

“Coniroflizg Inferest” mesns an Interest in tha Sharea in the Compasy confuring
In agpregate more than 50% of tha tota) voting righta conferrod by el the lasued
Equity Sharea In the Compeny on an s convernsd basly but excluding, for the
svoldancs of daubl, any taterae! in Deferrad Shares ar Foundar Shares,

“Conversion A Ratlo® means the ratio detarmined In acoordance with Paragraphs
836810338,

“Convarston B Ratlo® means the ratlo determined In accordance with Paagraphs
43.8104.38;

*Convarsion C Ratlo® means the ratlo detemminad In accordance with Paragraphs
7368 and73.7,

“Convorston C1 Rallo' means the ratio determined bn apcordance with Parmgrephs
8,2.7 and 6.9.9;

"Conversion C2 Ratlto" means the ratlo determined bn eccodance with
Paragraphs 7.3.6, 7.3.7 and 7.5;

“CR Bubscaription Price’ means, In respec! of eny Prafemed Ordinary G2 Share,
the upplicable Subseriptton Price for such Preferred Ondinary C2 Sharees adjusted,
a0kly for the purpose of determining the adjustad Convergion C2 Raflo applicable
to such Praferred Ordinary C2 Share, pursuant to Paragraph 7.5,

“Current Foundsr Batance" means, as calcufated on eny Trancha Peyment Date,
the relevanl Founder Share Perentage of any Current Uiquidation Proceads
Remsining Bolance and, for the purposes of dstermining such Fomder Share
Percentage




e wr SHO1 - continuation page
Compariss At 2008, Retum of allotment of shares

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

Class of share

Prescribed parcutars

m it shall be calculated on tho assumption that ell Preferred Ordinary G
Shares andfor Preferred Ordlnary C1 Ghares (o1, H on a Ehye Sala, only
those that participate n such Share Sale} pursuant to Pamgraph 4.3.4
end/or Parsgraph 6 3 4 (a0 sppficabls) will have convertad into Ordinary
Shares; end

[1:1] the relevani Founder Multipfier to calculale the epplicable Adjusted
Number Of Fournder Shares ghall be that eppiicable to the then Current
Uquidation Proceads;

“Cumrent Liqutdation Procesds® meang, on any Tranche Paymett Date, the
eggregate of any Liquidation Proceeds slready applied tn accordance with the
provisiong of Paragraph B and pald out to Shareho!dera, the Eaorow Balance and
any Distributabls Tranchs made available on such Tranche Paymant Date;

*Current Ligutdstion Proceads Remalning Balance® mesns that buance of the
Curront Liguidation Proceods thet weuld be eppled In accordance with Peragraphs
B.44 or 8,7.4 (as applcetia),

*Deforrod Share” means a defetrad share of £0.0000000091 In the caphsal of the
Company;

“Distributable Tranche® means any pant of any Liquidation Procesde which
bacomes avallabia on a Tranchs Payment Date for paymanl tn Shareholidats;

*Distribution” means dividends or distibulions pald or made by the Company In
1espect of Shares, other than In connection with a redurn of capital following an
Asset Sate or in paying any Liquidalion Proceeds,

"Economlc Bhares” means Shares (on an ag convertad basls and a fully-diiuted
basls) excluding Delerrad Shares;

"Equity Shareg" meens the Preferred Ordinary Bhares and the Ondinary Shares,

“Esorow Account” means any stand-alone, Intersst-bearing, Sterlingdenominated
bank aecoum of the Compeny or Shareholders' Representative (83 applicable)
ostabllehed by the Company or the Bharghuldars® Representative 1o hold the any
Escrow Salance,

CHFFQZS
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In accordance with
Section 555 of tha
Companiaa Act 2008

SHOt - continuation page
Retum of afiotment of shares

N

Statement of capltal (Prescibed particulars of rights attached lo shares)

Class of share

Prascribed particutars

&

o

v

™

i)

0

"Escrow Batance” means the sracunt (If any} standing to the cradit of the Escrow
Account, ncluding any Interest acensed thereon,

"Exempt Sacuritivs” shall mean Bhares or Options lssued or desmmsdto be lssued
as follows

Shares or Options {ssusd by reason of a dividend on Prefered Ordinary
C2 Bharaa;

Shares or Oplions {ssusd by reason of a dividend, sub-tMalon, bonus
Issue or other disbibution on Shares;

Shares o7 Options Io scquire Bhares kesued to employeey, oftcers, or
diraciors of, or consuitans or advieors to, the Company or any of ita
subsidiades out of the Option Pool;

Sharas igsusd upon the exercize of Oplions provided that sich.Issuance
is pursuant to the lams of such Option;

Shares or Opfions issued to banks, equipment lassors or oher financial
Institutions pursuant to a dett firancing or equipment taastny traneaction
In each casa subject 10 Praterenco Approval,

Shares or Oplions lssued pursuant to (A} a bona fide ecquisiion of
another enily by the Company {B) the putchage of substanizlly all of the
esgats of, or purchase of mure than fifty percant of the cutshnding equity
eecurlties of, such enlity, or (C) pursuant to a bona fids joint venture
agresment or puravant to the grant of any ficence or asse! ecquisition
agrasmanl, grayigad, thet euch lasuances are epproved by he Board, by
Preferonce Approval or fnvestor Director consent (ss zpplicabls) in
accordance with these Paragraphs,

Shares ar Optiona issued as a resull of a dscreass in the CR
Subscription Price of eny Preferred Ovdinary G2 Bharea residiing from the
cperafion of Paregraph 78 In respact of such Preferred Ordinary C2
Shares,

(vil}  Shares Issued in a Qualifying Listing.

CHFFZG
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In accodance with
Saciion 588 of the

Compentas Act 2008.

SHO1 - continuation page
Retum of allotment of shares

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

Class of shars

Prescribed particulars

{0 the (ssuance of deemed lasvance of Bhares It tha Company recelves
wiillen rolice from the holders of at least a majority of the then-
outstanding shares of Prelerred Ordinary C2 Shares on an sa-converted
basls agresing that no adjustment shall ke mads a3 the mpsult of such
issuance or deemsad lssuance; or

) Opllons ouistanding es at the Qdginal C2 fasue Daote end Ordinary
Shares {ssued or desmed to be |ssusd pursuant to such outstanding

Ogptiona,

"Founder Multipior™ means

4] If the Liqukiation Procesds are less than £30 million, the Founder
Multipiiar shal be zero;

0 W tha Ligddaton Procsads are £30 milion or greater bul (sss than £37.8

mitiicn, the Founder Multipfer shall be 16/35;

(0] If the Liquidation Proceods ere £37.5 milion or greater but bas than £45
milGan, the Founder Mutiipliar shafl ba £0/35;

) It the Ligukiation Procesds are 246 milllon or greator but less than €62.5
mifllon, the Founder Multiplier shall be 26/35,

) It the Liquidalion Proceeds are £62.6 miillon or grealer bullsss than 285
miillon, the Foundar Multipller shall be 30/5, and

i) i the Liguidation Prececds are £685 millon or greater, the Founder
Multipfler shat] ba ane;

and, for the purposes of this defintion, If the Liquidalion Praceeds an payable ina
currency olher than Sterling, the Founder MuRtipller shali be that relarable to the
Starling aquivalent, dotermined a1 the exchange rate exprossed in or readly
apparen! from the documentation underlying the Liquidalion Event in respect of
which the relevant Liquidation Proceeds are made avallable for psyment 1o
Shereholders or, If no such exchango rate (s ao determinable, the refevant spot
axchanga rate &l clse of business on the Business Day knmedistly preceding
such Liguidation Event,

“Foundor Shares” means the shares which ase desipnated as "Founder Shares®
of £0 600004 each in tha capliat of the Company,

CHFPO26
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in accordence with
Bection 566 of the
Caornpaniea Act 2008,

SHO1 - continuation page
Retumn of allatment of shares

Statement of capflal (Prascrbed particulars of rights ettached to shares)

Class of share

Prescribed parficulara

“Foundar Share Percentage™ means the quotient, axpreased es a perceniage,
delemmined by tviding the Adjusted Number Of Founder Shares by e eggregate
of the numbar of (ssued Ordinary Shares {Inciuding any Ordinary Shans ardsing on
the convarglon of Proferred Ordinary G Bhares andior Protermed Ordinary 1
Shares [or, [t determinsd on a Ehare 8ale, on the converslon of those Preferred
Ordinary C Shares andfor Preferred Ordinary C1 Bhares participating n the Share
Sale) pursuant to Pamagraph 5.9.4 and/or Paragraph 6.9.4 (respacivily)) and the
Adjusted Number Of Founder Shares,

“Faunder Sharshoidsr™ means a holder from time to Ums of any Foonder Shares
and ‘Foundar Shareholders® shafl be construed eccardingly;

“Independont Expert” moans an independent and appropriately quafied umplre
{actng as an expent and not as an arbitrator) appointed by the Board or, i
applicable, the Shareholdars’ Representative,

PO Subscription Price” means tho final price per share et which Ordnary Shares
In the Company are to be lssued, oftered for sals, pleced or otharxiss marksted
pursuarnt to a Listing, as determined by the financ!al adviser to the Company on the
Usting;

"Liguldailon Amount™ means tha sum of tha A Lquidallon Amcunt, the B
Uquidation Amount, the C Liquidalion Amount, the C1 Liquidation Amount and the
G2 Liguidation Amound;

*Liquidation Event means a Capfial Refum, an Asset Sels, a mergsr of the
Compary with ancthar company [n respecl of which the Company ts not the
surviving enifly, or a Share Sala,

“Liquldaticn Proceads” maans

[} an & Share Sale, the Offered Aggrogate Consideration or e Aggregale
Conalderetion recelveble from the Purchaser or tha Aoguiver (ae
applicabls) faliowing completion of the Share Sala by the holders of thoae
Shares which perticipate in the Share Sale {(and, for the avoldance of
doub!, eny payment racaived by any Sharaholder [ respact of any dabt
cwed lo him shall be Ignored for the purposes of this definition), or

CHFP025

Lasatiom intemationa) 6110



in accordence with
Saction 655 of the

Companias Act 2008

SHO1 - continuation page
Retum of allotment of shares

1

Statement! of capital (Prescribed particulars of rights attachied to shares)

Clags of share

Prescribed particulars

{11 on & retutn of capltal lollowing an Asset Sats, the eggregate amoumn
distributable to Shareholders following completion of the Asset Sale (and,
for the avoidance of doub, the Company's eggregate cosis of such Asset
Bale shall have bean deducted In determining such amount), o

[1:5] on a Caplial Return or on a merger of the Company with another
company In respeot of which the Company ls not the surviving entlty, the
aggregate amount disibutable to Shareholders followtng complation of
the Capital Relun or menmger {and, for the avoldance of doudtt, the
Company's aggregale cosis of aych Caplisl Retum or merger shall have
bean daductad In determining such amount),

“Liquidation Procoads Remsining Balance® means any balmce of the
Uguidetion Proceeda which Is avellable to be applied In accodance with
Paragraphs 8 4 4 or 8.7 4 (as applicatle);

“Liating® means the admission of eny Shares (or secwitios ropretenting those
shares) to kisting {or the grant of permission for any such Shares or securitles o bs
dealt in) on the Offiglal List ¢f the UK Listing Authority end to trading on the Maln
Market of London Stock Exchange pic, or to Isting or trading on Masdaq Matlonal
Stock Market of the Nasdag Steck Market ing, on the AIM Market of the London
Stock Exchanga plo or on eny aher recognised investment exchange {as defined in
seclion 285 of the Financlal Servicos and Markels Act 2000) or sny other public
saCutilles market and such admiasion (or parmissicn} beooming effealve,

“Market Valus® means, in relation to Cftared Sharas, the velue of lhese Offered
Sharss cafsulated in accordance with Paragreph 18,14 and In relation to any other
non-cash cansideration, calculeted in accordance wih Paragraph 9.12;

“Maximum Founder Balance™ means the Founder Share Parcenlage of lhe
Maximum Liquidation Proceeds Remaining Balance and, for tha purposes of
determining euch Foundar Share Percentage.

1] It ghall be caleutated on tha assumpiion that afl Preferred Ordinary C
Shares and/or Praferred Ordinary G1 SBharea (o1, if on a Shars 8ale, only
those thal participate In such Share Sefe) will have converted into
Ordinary Bhares; and

5 the relevant Founder Mulipller to calculate the applicabls Adjusted
Nuriber Of Founder Shates shall be that applicable to the tien Maximum
Liquidation Proceeds,

Lasertom (ntsmutonst 510



In accordance wih
Seclon 55501 B

Conpmizs Ac 2006,

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescribed particulers of ights ettached to shares)

Class of share

Presciibed particulars

“Maxtmim Ulquidation Procoeds™ maans, as calculated on any Tranche Payment
Date:

0 It mscertakiabls, the highsst pesalbte amount of Liqukiation Procesds in
mspect of a particular Uguidation Evend aa datarmined bythe Board or
the Sharcholders’ Represenisiive (s the case may be), whoss deaislon
shall bo final and binding save In 1o case of manifest oo (and, for the
avoldance of doubt, such amourt shafl include any Liquidaion Procaads
which are to be macte avalieble for payment to Shareholden an defarred
andlor oonfingent termsy), or

()] 11 unaaceralnable, such emount shall be deemed to ba £85 milllen,

"Maximum Liquidation Proceods Romaining Bafange" moans thet balance of
the Maximum Liquidation Progeeds that would be applied in acwrdance with
Paregrapha £5.4.4 or 8.7 4 (as applcable),

“Oftared Aggregate Conslderstion™ meana the aggregate considsmton offerad by
the Purchaser to the holdera of the Tegging Ehares and the Controllhg Sharea far
thelr Shares under ths provisions of Paregraph 171, together with any
considaration or banofit recelvable by the proposed transfetor(s} of fe Conirlling
Shares directly or indirectly for or in connastion with the eale or transaler;

“Optlon™ shall moan any right, aplion or warrant to subscrlde fr, purchase or
ctherwles scquine Orndinary Shares or eecuritles (including Sheres) cnvastibls nto
Ordinary Sharas from the Company

“Ordinary §hare™ mears an Ordinary Share of £0 000004 each In thecapltal of the
Company,

*Ordinary Share Percentage”™ means that parcentage resufling from he deduction
of the Founder Share Percantage from 100 per cent.)

*Ordinary Sharsholders® means the holders from tms fo time of all of the
Orcinary Shares (and en "Ordinary Shareholder” Iz a Porgon vho hokls en
Ordinary Bhara);

“Original €2 lusus Dale" shall mean the date on which the frsl Profmed Ondinary
C2 Share wag !ssued,

“Proferenice Sherehalder” means the holder of any Prefarred Ordinay Shares:
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Companies Ateo0s. Retum of allotment of shares

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

Class of ghare

Prescribed particulars

"Preferred Qrdinzry A Shares® means the shares designated ss “Proferred
Ordinary A Sharea® of £0.20 each in the cepital of the Company;

“Profarvod Ordinary B Shares” means the shares designated ss "Prefsnad
Ordinayy B Sharea® of £0.01 each in ths capita) of the Company;

“Prefarred Ordinary C Sharea™ means the shares designated as “Proforred
Qrdinary C Bhmoes® o £0.0001 sech intha capiiel of the Company,

"Preforred Ordinary C1 8haros® means the shares designated as “Praferred
Ondinary G1 Shares® o1 £0.0001 each In the capital of the Gompany;

“Profarred Ordinary C2 Shares" merns thu shares designated a3 “Preferred
Ordinary G2 Bhares* of £0.000001 each In the capital of the Company;

‘Preforrod Ordinary Shares™ msans the Prefemed Ordinary A Sheres, the
Preforred Ordinary B Shares, the Preterred Ordinary O Shares, bis Pratamed
Ordinary Gt Bhares and the Preferred Ordinary G2 Shares,

“Pro-Now Monoey Vatuallon® means the ligure {hat resulls trom multipytng the total
number of Ordinary Sharss In lssue immediatsly altar a Lsfing [rotuding any
Ordinary Shares arlaing on the conversion of Preferred Ordinary Bhases pursusnt to
Paregraphs 3 3.9, 4.9.3, 5.3.9, 6.3.3 or 73.5 but exchrng eny new Orndinary
Shares lssued upon (ha? Listing) by the subscrpiion price per sharo fneluding any
premium) In respeot of naw Osclinery Bhares Isaued at the fime of thatListing,

“Priosity Amount® meuns the aggregais of the Serles C inveatmant, he Serles C1
tnvestment and the Sess C2 Investment;

"Gualltying (PO Subacription Prics” mears an PO Subscdpton Price of
£0,10752688 par now Qrdinary Share Issuod on a Lisiing (being tvo Umes the
Bubsaription Price for the Preferred Owndinary C2 Shares), as adjustsd it epplicable
tollowing any recrganisetion of tha Compeny's share capilat (whatter by way of
spill, combinatlon or otharwisa) or any bonua lasue after tha date o adoption of
thess Paragraphs in accordance with Paragraph 9.18

CHFPDSS
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peomtmoewin  SHO1 - continuation page
CompaniesAct2008.  Retum of allotment of shares

Statsment of capital (Prescribed particulars of rights attached to shares)
Clags of share

Prescribed particulers | ~quatitying Uisting” means a Listng where the net procesds received by the
Company from the issuv of new Ordinary Sharss {af an IPO Subswipion Price
being no lasa than the Gualilying IPO Subscription Prite) and the selb of exisling
Shares on such Listing fs nat tess than £30,500,000:

"Guallfied Conversion A Ratio® means as defined In Paragraph 3.3.4;
“Gueailfled Convarsion B Ratio” maans as definad In Paregraph 4 9 4,
"Qualified Convaralon C Ratlo® means as definad In Peregraph 5.3.5,
*Qualitied Conversion C1 Ratlo® meana as dalined in Paregraph 8.3 6,
“Quaiifisd Converalon G2 Ratlo® means as defined In Paragraph 7 3.4;

"Realavant Converaton Ratlo® means [n respect of the Prelemed Owdinry A Shares
the Conversion A Ratlo; in respact of the Preferred Ordinary B Shares the
Conversion B Ratlo, in respact of the Preferred Ordinary G Shares the Conversion
C Ratle, In respact of the Preferred Ordinary C1 Shares the Converson C1 Ratio,
and in respact of the Pretaed Ordinary G2 Shares the Conversion G2 Ratlo,

‘Relevant Liquidatlon Amount® means In respect of the Preferred Ondinary A
Shavesa the A tiqudetion Amount or the A Share Gale Liquidation Amoun! (as
appropriaie); n respett of the Prelemed Ordinary B Shaes the 8 Liguidailon
Amount or the B Share Sale Liquidation Amoun (as approgeiate); In nspect of the
Preforrad Ordinary G Shares ths C Liquidatlon Amount or the G Share Sale
Liquidation Amoun! {as epproptiate), in respect of the Preferred Ordinuy C1 Bharos
the C1 Ulquidation Amount or Ihe C1 Share Sale Liquidation Amount (as
appropriate), and In respact of the Praterred Ordinary G2 Shares the C2 Liquidation
Amaunt or the G2 Share Sale Liguidation Amourd (as appropriste);

*Berlos C Investmont” means the Subseription Price for the Preterred Ordinery G
Sharea multiplled by (he numbar of Prelamred Ordinary C Shares Inissus et the
thme the amount Is calculated;

“Saries C1 investment” means the Subseription Price for the Prefered Crdinary
€1 Shares multiniied by the number of Pretarad Qrdinsty Ct Sharan In lssue et tha
tme the amount ia calculated;
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Saotion 556 of ths

Compaciss Att 2008,

SHO1 - continuation page
Retum of allotment of shares

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

Ciassof share

Prescribed particutars

"Sestes €2 Invesimant” means the aggragate Subscdption Pdce for tie Prefaned
Ordinary C2 Shares In Iguo a1 the time the amount Ia calculated,

“Seties C Bhrre Sale investment Amount” means, in respeci of any Share Sals,
the Subscription Prige for the Proforred Ordinery © Shares mullipiled by the number
of Preferred Crdinary G Shares participating in the Share Balp (it any);

“Series C1 Share Bale Investment Amount” means, In respect of any Share Bale,
the Subscription Prica lor the Preferred Ondinary C1 Shares multpled by the
number of Preferred Ordinary C1 Shares participating in tha Share Ssle (it any),

“Ssriss G2 Share Sale investmant Amount” means, In respect of any Share Sale,
the apgregate Subscriplion Price tor the Preferred Ordinary €2 Sharses particlpating
in tha Share Sale (il any),

"Share® means any share In (he caplial of the Company from time ko ime {and
"Shares” shall ba construed accordingly):

“Share Sals® means the completion of any sale or transter of any iisrest In eny
Shares (whether In cns transaction or a sedes of releted transactions) resulting n
tho trensforoe (olthor atons or fogether with Its Connocted Parsom) holding &
Controliing Interast !n the Company save for any eale or transter that is panmitted
under Paragraphs 18.1 2 to $5.1.8 nchsalve andvor 15.2.2 to 15.2.9 incluaive;

"Share Sals Liquidetion Amaunt” means, th respect of any Bhare Sale, the sum
of tha A Share Sale Liquidation Amount, the B Share Bale Liguidation Amound, the
G Share Sate Liquidation Amount, the C1 Share Sale Liquidation Amount and the
C2 Share Sale Liquidation Amount;

“Share Sule Priority Amount” means, in respact of any Share Sale, the aggregate
of the Beies G Shere Sale investment Amount, the Serles Ct Share Bale
Investment Amount and the Series C2 Share Sale Investment Amount,

"Shereholdar’ means a holdar ol any Share (and “Shersholdes* shal be
construed accondingly),

*Sharehaldars’ Representative™ means as dafined in Paragraph 9.9;
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SHO1 - continuation page
Retum of aliotment of shares

7
¥

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

Cless of share

Preserbed parliculars

“Subsoription Pries™ means in respact of sach Profarred Ordinary A Shara £0.30,
In rospact of each Prefered Ozdinary B Share P0.03228, In rospact of each
Preforred Ordinary C Share £0.00253, In respect of each Prafemed Ordinary C1
Share £0 013971, In reapact of eech Praferred Ordtnary G2 Share obher than the
VP Opllon Shares £0.0537634 and In respact of each IVP Oplion Shara the
amount subseribed tor such IVP Oplion Bhare;

"Tranchs Payment Date™ means e date upon which any Liquidation Procesds are
made avaliabla for payment to Shareholders (or would have bean made avallable it
cartain conditiona had been sallsfled), Including (for the aveidance o doubt and I
appropriate), the date of complelicn of any Liquidation Event,
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SHO1 - continuation page
Retum of allotment of sharas

Statement of capitel (Prescribad particutars of rights attached to shares)

Class of ghare ORDINARY
Prescribed partioulars |, ORDINARY SHARES
21 Vatlng

Each Ordinary Share confers on [ts holder the fght to aftend and eposi &t genaml
mestings of the Company end to vote on a resolullon proposed o holders of
Ondirary Sharea In accordance wilh the following:

211 On a show of hands each holder of Shares confering a fight to
vote {whether present In person, by proxy or by corporate
represantative) shall have ons vote

212 On a poll ezch holder of Sharea confering a ight o vole
(whether pressnt in person, by proxy or by corporate
repragentative) shall be entited to casl one vole for every
Ordinary Share held or to which the hotdar would bs endlited had
ul the Preferved Ordinary Shares held by that Shamholder bean
converted into Ordinary Shares (at the Relevenl Converskn
Ratio) Immediately before the right s exernised

2R Dividands

Subject to the dividsnd rights of the Pretemed Ondinary A Shares, Prefamed
Ordinary B Sharss, Preferred Ordinary O Bhares, Prefarved Ordinary C1 Sharos
and Prefemred Ordinary C2 Shares, each Ordinary Share [n lssue trom tme to time
shall share equally with all othar Isausd Ordinary Shares and el) lssved Fralerred
Ordinary Shares (on &n as convertad basts) b any Disuibution declred, peld or
mads In respect of Ordinary Ghares.

239 Particutars of any rights, as respecis capital to particpate Ina disiribution

(ncluding on & winding up) ero est cut n Paregragh 9 ¢f those
continualion sheels

24 The Ordinary Bhares are niot redesmabia,

CHFROZS

Lasssiom Infemational 510




heowewih  GH(1 - continuation page
Companiea At 2006,  Hstum of aflotment of shares

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

Class of ghare PREFERRED ORDINARY A

Prasciibad pariculars | 5,

a3t

3t

a.1.41

‘8112

a2

PREFERRED ORDINARY A SHARES

Yoting

Each Prefemed Ordinary A Share corders on s holde the rights
{including the rights to attend, spsak and vots) at general mestings of the
Company cn an as converted basls as If the Pretesred Ordinary A Shares
hed so convertad immediataly betore the retsvent right is exerclsed, in
accordance with the following.

Cn a show of hands pech hokdar of Shares confaning arighl to vote

{whsther presen! In pareon, by proxy or by corpovats representative)
shall have one vols,

On a poll arch holder of Shares confering a rMight to wie (whether
present In person, by proxy or by corporate reprezenteive) shall be
enlllad to cast one voie tor every Ordinary Bhare held orto which the
kolder would be entitted had &l the Prefarred Ovdinary Sheres held by
that Sharehoider been converted inte Ordinary Shwes (at the
Relovant Conversion Ratio) immediately bafore the right ls exercised,

©n a written resolution every holdar o Prefemed Ordivmary A Shares es at
the ime on which the first copy of the rasclutlon is esnt or submitted to
such Shareholdsr In aoccordance with Chapter 2 of Pan 13 of the
Companles Acl 2008, shall hava one vole for evary Ordinery Shate to
which ha would ba entltled on an as converted basls.

Dividends

Each Preferred Ordinary A Share In lague trom time to Ume confers on its holder
tha fight to particlpate in any Olstribution dsclared in respect of Qrdinay Shares on
an as converted basts as If all the Prefarred Ondinary A Shares held ty that holder
had so converted immediately before the Disiributlon was declared
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SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particutars of rights atteched to shares)

Class of share

Prascribed parficutars

39

3381

32

234

3331

3392

334

33441

3342

Converslon

Proferrad Ordinary A Bharas shall converl Into Ordinary Ehases on the
terms of this Paragraph 3.3. Where this would resull In a redustion n the
nominal aggrugete emow of Shares hald by the Shareholdsr (Inchuding
where the Converslon A Raflo is zer), the Preferred Ordicary A Shares
shall aizo convert into such number of Deferred Shares asis required to
onsure that the nomial eggregale amcount of Shares held by that
Shareholder rernains the same.

Each Profarmed Oriinery A Shere confers en Rs halder tharight to elact
by notice in wriling given to the Board that some or all of the Prafarrad
Ordinary A Sherea held by such hokiar shall convert into Ondlnary Ghares
at the Converaion A Ratio

All the Praferrad Ordinary A Shuras shall automaticatly convert into huly
pald Ondinary Sharos

at the Converston A Ratlo upon wrttten notles signed by theholdars of not
lees than 756% of the Praterred Ordinary A Shares then b lssue balng
given to the Board and to each holder of Preterred Osdinary A Shares; or

al the applicable ratlo determinad In accordance with Puegraph 3.8.4
Immediately prior lo complation of & Qualllying Listing.

In tha evant of a Quakiying Llsiing, the Prefarred Ordinary A Sharas shall
convent nto Ordinary Sharea, by multfplying the number of Preferred
Ordinary A Sharos by tha higher of

the Conversion A Ratio as eat ot In Paragraph 33 8 (a3 edjusted In
accordance with Paragraph 3.9,7 antWor Paragraph 9.3.8), o

the Quallied Conversion A Ratio
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Compenigy Act 2008,

SHO1 - continuation page
Retum of allotrment of shares '

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

Class of share

Presoribed partlculars

Far the purpcess of this Pamagraph 3, "Quslifled Convarsten A Ratle® means
tha Converslon A Ratlo as adjusted such that a holder of Prefarred A Ordinary
Shares shall recalve on conversion of its Preferred A Ordinasy Shares thal
nuser (If any) of Ordinary Shares such that the proportion which (ks Preferred A
Ordinary Shares held by thal holder (on an as convaried besis) bears to the
Issued Equity Sherea al the tima of the Qualifying Listing on en v converted
basis (but excluding any naw Equity Shares Issued upon that Qus@ying Liating)
chall ba equal to the prapotion of the proceeds that such holder woutd have besn
endfited to recalve on a Share Sals Involving the gale o! all of the Stares on that
date {assuming for these purposss that the Liguidation Procoads amequal to tho
Fro-Now Money Valuaflon)

835  The Prafemed Ominary A Shares held by a Bharehotd which are
belng convarted shall conven Inte the nosrast whol number of
Crdinary S8hares determined by muttiplying the number ot Proferred
Ordinary A Shares then bsing convarted by the Conversion A Ratlo or,
n the svant ol a Quallfying Listing, by the applicable ratio dsterminsd tn
atcordance with Paregraph 3.3.4

398 The Conversion A Ratio shall, subject to Paragraphs 3.37 and 3.3.8,
bo 2.0891 Ordinary Bhares for each Preferred Crdinary A Shave.

337 I thare ls a reorgantsation o1 the Company’s shere capital {whather by
way of spiil, comhination or atharwias) or thers [s an boms Issue afier
the date ol edoption of theae Paragraphs, the Board or & hoidar of tha
Preferred Oxdinary A Sharee may raques! an indepandmt Expart to
afjusl the Converslon A Ratlo to take socount of the reomganisation er
the bonus Issus (az the case may be) and to certlfy thathen current
Conversion A Ratlo so thet, upon converslon, the haders of the
Prefoved Ordinary A Shares shall hold the same proportion of the
Issupd Ordinary Shares on &n as converted basle as they would have
heid had the reorganisetion or bonus ssue not otumed The
ndependent Expers costs shall be bome by the Company The
Independoni Experts determination shall, except In e cass of
manifes! emor, be binding on the Company and holdare of Bharas, For
the avoldance of doubt, this Paragraph 8 3.7 shall noi apply on &
Qualifying Listing
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SHO1 -

continuation page

Retum of allotraent of shares

Statemen! of captal (Prescribed pariicutars of rights attachad to shares)

Class of share

Prageribad paruculars

338

339

15

~

-

In the ovent that & Sharghalder has raceived a payment in spact ol any
o! its Preferrod Ordinary A Shares pursuanl to Paragrph 933 [or
Paragragh 8 7 3 (il appropriate), the Convecsion A Hatlo id respect of
thoge Prplorred Ordinasy A Shares shall be edjusted stch thal the
Converslon A Ralio shall be the number derved from the lollowing
omar
the aggregate amount recelved
pursuant to Paragraphs 8.4.3 of 973
(if appropriate} In respsct of that
Preferred Ordinary A Share

the Subscription Price for a Preferred
Ordinary A Share B,

whore A |5 the Converglon A Raflo prior to any edustimes) purevant to
ihls Pasegroph 3,986  Nowfihstanding the leregeing, | tha number
dorived from the formuia above s less then zero then the Gonverslon A
Ratlo will bo 2ar0

In the event thal tha holder from time 1o tme of erry Prelured Ordinary
A Share has recelvad amounts pursuant to Paragreph 843 0r 7.3 (i
appropriate) for that Prefetred Ordinary A Share thal In aggregate aqual
the Subactiption Price tor Preterred Ordinary A Shares, that Preferred
Ordinery A Share shalt avtomatically convert into gush numbsr aof
Deferred Shares as !s equal to the nominat valua of thel Prefarred

Ordinary A Shars

Particulars of any rghts, as respaols oaplial to puilchale in a
distribulion (including on a winding wp) are est out In Paregraph § of
these coniinuation shenis,

The Praterred Crdinary A sﬂms are nol redeomable
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I atcordance with
Saclion 5550 the
Compantas Act 2006,

SHO1

- continuation page .

Ratumn of allotment of shares

Stetement of capite! (Prescribed particulars of rights attached to shares)

Class of share

I;'REFERRED ORDINARY B

Prescnbed parficulars

4,

A0

411

41.11

4112

2

PREFERRED ORDINARY B SHARES
Voting

Each Preferred Qrdinery 8 Share confers on its hoklsr the rights
{inciuding the rights to altand, speak and vote} el general mestings of the
Company on an as converted basts as If the Preferred Ordinary B Shares
had so converted immediatety beforo the relevani rght is exercised, In
accordance with the following.

On a show of hands each hoider of Shares conferdng aright to vole
{whathor present In parson, by proxy or by corporate reprasentaiive)
shail have one volte,

On & poll sach holder of Shares conferring @ right to wele {(whether
pranant [n parson, by proxy of by corporate representalve) shall be
entitted 1o cast one vote for every Qrdinary Share held orto which the
halder would be entitiad hed all the Preferrod Ordinary Stares held by
that Shareholder been converted Into Ordinary Shwres {al the
Ralgvant Conversion Ratio) immediately before tha right 1 exerclsed

On a wilitan resolution every holder of Prelerred Ordinary B Shares &3 at
the Ume on which the firat copy of the reaclution 18 sert or submilted to
guch Sharehpldsr In accordance with Chapter 2 of Pad 13 of the
Comparjas Act 2006, shafl have cne vote lor every Ondinery Sham to
which he wauddbs entilled an an gs converted basis

Dividends

Each Pralarred Ordinary B Bhara in lssue from Ume to time confers on Its
holder the right to pariicipale in any Distibullon declared h respect of
Ordinary Bhares on an ap convertad basls as il all the Preterred Qrdinary B
Ghares held by that holder had so converied immediately before the
Distrfoution was declared.

GHFPO2S Lasertorm intemafionsl 810



I atcordance with
Becfion 555 of the
Compantas Acl 2006.

SHO1 - continuation page

Return of allotment of shares

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

Ciasa of share

Praseribed particutars

43

431

432

433

439.3.1

4332

434

48.4,1

43.4.2

Conwverslon

Pratemmed Ordinary 8 Shares shall convert into Ondinary Shares on the
tarm3 of thia Paragraph 4 8 Where this would resuft In & reducfion in the
nominal agoepate amount of Shares hetd by the Sherehokler (including
whera the Conversion B Ratlo i3 zero), tha Prefered Ordinary 8 Shares
shall alsp corvert Imo such number o! Daferred Shares asls required to
ensure that the nominal aggregals emount of Shares held by that
Sheareholder remains tho sams,

Each Preterrect Ordinary B Share confers on Its hokder the right to elect
by notice In wiling given to the Board that aome or all of he Prefsmed
Ordinary B Ghares hald by stich holder shall eanvert Into Orfinery Shares
&t the Conversion B Ratlo,

Al the Prelemed Ordinary B Shares shall sutomatically coavert into fufly
pald Ordinary Sheras*

ot the Convarsion B Ralio upon wiliten nollce signed by the hoiders of not
leas than 75% of tho Pretesred Ordinary B Shares then h Issue balng
given to the Botrd end to each halder of Preferred Ordinary B Shares; or

at tho applicable ratio determined In accordance with Pamgreph 4 3.4
Immedistely prior to completion of a Quallying Liating.

In the event of a Quallying Listing, the Prefarced Ordinary b Shares shall
corwenl Into Ordinary Sheras, by mudilplylng the number of Prelerred
Ordinary B Sharas by the highsr of

the Convarsion B Rallo as set out In Paregraph 4.3.6 (u adjusted in
accondance with Paragraph 4.3.7 and/or Paragreph 4 3.8), o

the Qualftad Conversion B Ratio.
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SHO1 - continuation page
Ratum of allotment of shares

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

Class of share

Prastribed parfioulars

For the purposes of tis Paragraph 4, "Quaiified Conversion B fallo® means
the Conversion B Ratlo as adjusted such that a holder of Prafemed B Ordinary
Shares shall recelve on convarelon of its Praferred B Qrdinary Shares that
number (If any) of Ordinary Shares such that the proportion which the Preferred 8
Ordinary Shares hetd by that holder {on en as convarted basis) bears to the
lssucd Equfty Shares s the ims of the Quaklying Lisiing on en &3 converted
basls (but exciuding any new Equity Shares issued upon that OusEylng Usting)
ghell be equat to the proporion of the procesds that such holder would have been
entifed to recaive on a Share Sata invoiving the eate of &fl of the Sheres on that
date {assuming for these purposes that the Liqutdalion Procesds an equal to the
Pre-New Monsy Vatuation),

438  The Preferred Ortinary B Shares hald by a Shareholdar which ere baing
converied shall convert Into the nzarest whole number of Ordinary
Ghares determinad by mulliplying the number o! Preforred Ordinary B
Shares then being convertad by the Conversion B Ratio o, in the event
of a Qualllylng Listing, by the applicable rallo dstenuined [ accordance
with Paragraph 4.8 4

43.6 Tha Convarsion B Ratlo shall, subjooct to Paragraphs 4.3.7 ex] 4.3.8, ba
ona Ordinary Shere for each Proemed Ordinary B shars

437 [l thora 1s a recrganisation of the Company's share capitel (whether by
way of splil, combination or othenatae) or there Is en boms lssus efter
the date of adoplion of these Paragraphs, the Board or a holder of the
Proferred Ordinary B Sheres may request an Independent Export to
adjus! the Converslon B Ratlo 1o taka accouni of tha raorgacization ar the
bonus iasue (ps the case may bHe) end to oertify the then ourrent
Convarsion B Retio so that tpon converslon the holders of ke Preferad
Ordinary B Ghares shall hold the same proporilon of the tasted Qrdinary
Bhares on an a8 oconverted basts as thay would have beid had the
reosganisation o1 borus (asue not ocourred  The Independant Expert's
costs shell be bomns by ihe Company The Indapendent Expert's
datermination shall, except In tha case of manilesi emor, be binding on
the Company and holdere of Shares. For the avoitanoa of doubl, this
Paragraph 4 3 7 shall not apply on a Qualiylng Listing
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SHO1 - continuation page
Ratum of allotment of shares

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

Class of share

Prescribed particutars

Ax

439

4.4

4.5

tn the evant thet a Sharaholder has recaived a payment In rsspact of eny
ot Its Preferred Ordinary B Shares pursuant to Paragraphs 9.4 20r872
(! appropirlate)), the Conversicn B Ratlo In seapect of these Preferred
Ordinary B Sheres shell be adjusted such that the Gonversion 8 Retlo
ghall ba the number derved trom tha following formula-

—
the aggregale emount received pursuant 1o

Paragraphs 94.2 or 872 (if appropriate} In
respect of that Prefarrad Qrdinary B8 Share

the Subscription Price for @ Praferred Ordinary B

L Share e

Where A Is the Converalen B Ratlo (pdor to any edjustment pususnt 1o this
Paragraph 4.9.6). Nobwiihstanding the loregoing, [t the number deived from the
formuta above Is less than zero then tha Conversion B Ratlo shafl be wsro

In e event that any holder from ttme to e of any Prafe:red Ordinary b
Shere has recalved amounts pursuant to Paragraghs 9.42 or 87.2 (1t
eppropriate) for that Praferred Ordinary B Shere that in eqgregate equal
the Subsoription Price for Prelerred Ordinary B Shares, bt Preferred
Ondinary B Ghare shall automatically converl Inlo euch number of
Dolomed Shares as {3 oqual to the nominal value of Gmi Prelamed
Ordinary B Share

Parliculars of any rights, as respecis capial to participata Ina distibution
(Including on a winding up) are el oul in Paragraph 8 of thesa continuation
ghoats

The Preterred Ordinary B Bhares are nol radssmable.

CHF25
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Companies Act 2006.

SHO1 - continuation page
Retum of allotment of shares

Statoment of capltal (Prescribed particulars of rights attached to shares)

Ctass of share

PREFERRED ORDIMNARY C

Prascribed particulars

-8

&l

511

512

Voling

PREFERRED ORDINARY C SHARES

Each Pralerred Ordinary C Shars confers on s holdyr the rghm
(inckuding the sights to attend, epeak end vole) al ganara! meatings of tha

Company on an as corwarled bas!s as if the Prelemed Ondinary G Shares.

had so converiad Immediately bafora the relavant rght is exerclaed, in
accordanos with the following.

g11¢

5112

On a show of hands each holder ol Shares confering a

right to vote {whether prasent In persan, by proxy or by
cotporate repraseniative) ehall have one vota,

On a poll vach helder of Shasas conferrng a right to vote
(whather presant in persan, hy groxy or by corperate
rapresentativa) shall ba entitied to cast ona vote for avery
Ordinasy Share hefd or to which the holder would be
eniitiod had all the Proferred Onditvary Shares he'd by that
Sharehclder bean converted Into Ordinary Shares (at the
Relevant Canversion Ralin) Immediately befors the right ks
axercised.

On & wiition resokdion every holder of Preterred Ordinary C Shares es al
the time on whish the firs! copy of the rosolution {8 sent or submitted lo
such Sharehoider In accerdance with Chapter 2 of Ped 13 of the
Companles Act 2008, shall have one vole tor evary Ordinary Share to
which ha would be entitled on en as converted baals

Dividsnda

Eech Preferred Ondinary C Share (n lssus from time to time conters on ils
hotdar the rght to participate in any Diatributlon declared b respect of
Ordinauy Shares on en as converted basia as if alf the Praferrsd Ordinary C
Shares held by that hotder had 80 convertad fmmediately before the
Distrimulon waa declared.

CHFPR2S
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Class of share

|

Prascribed particulars

63

53.1

533

534

Converglon

Preferrad Ordnasy C Shares shall convert bnto Ordinary Shares on the
terms of this Peragraph 6.9. Where this would resull in a reduction In the
nominel aggragate valus of Shares held by the Shawholder, the
Preferred Orfinary C Shares shall also convart Into such number of
Detarred Shares es Is required to ensure that the nominsl eggregate
value of Shares he!d by thal Shareholder remelns the same,

Each holder of Preferrad Ordinary G Shares shall have the right to elact
by notioe In wailing to the Board to convert aome or ell of he Pratemed
Ordtinary C Sharea held by such holder into Ordinary Eheros at the
Conversion C Ratio.

Al the Pratamrad Ordinary G Shares shall automatioally convert into fully
paid Ordinary Shares:

53371 a the Conversion C Ratio upon written natics signad by
heldore of nat tass than 756% o tho Preterred Ordinary C
Sharea than In lasus being given to the Board and to each
hotder of Pretored Qudinary C Bhares, or

6332 @ ihe applicable matio determined (n acosdance with
Pamgreph 635 immediately prdor to completion of a
Qualitying Listing

Upon a Liquidation Event, those Preferred Ordinary C Shares thal
patticipate In thet Liquidation Event and recelvs the G Liquidstion Amount
in full or the G Share Sale Uiquidation Ameunt In full pursuant to
Paragraphs 841 or 971 (as lhe case may be) shall sutomatically
convert Inlo Ordinary Sharsa al the Converslon ¢ Ratlo Immediately
followtng recelpt of the G Uiguidefion Amourt or the C Bhare Safe
Ligquidation Amount (as ths case may be).

In tha avent of a Qualilying Listing, tha Prafanad Ordinary C Shares shall
convart Into Ordinary Bhares, by muitiplytng the number of Prefared
Ordinary C Shares by the higher of

5361 the Comversion C Rallo as sel out In Paragrph 5 3.7 (as
adjusted Ip accondance with Paragreph 5 3.8), or
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SHO1 - continuation page
Retum of allotment of shares

-

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

Class of share

Prescribed particutars

6352 the Qualified Conversion G Ratio

For the purposes of this Peragraph 5, “Cumalifled Converston C Ratio™ means
the Corverslon © Rello as adusied such that a holder of Praferred C Ordinery
Ehares shafl racelve on converslon of s Prolaed G Ondinary Shares thet
rumber (Il any} of Ordinary Shares such thal the proportion which the Freiamed
G Ondlnary Shares hald by that holder (on an as corverted basis) bears to the
Issued Equlty Sharee at the Ume of the Qualllying Listing on an a8 convartsd
basls {(but excluding any new Equlty 8heres lssued upon that Quetlylng Listing)
shall ba equal to the proportion of the proceeds that such holder would have
baen entitied to recalve cn a Shars Sals tmvohing the aale of &ll of the Ehares
on that date {assuming for these purpesos that the Liguidatlon Proceeds are
equal to the Pra-New Money Valuation)

63.8 Tho Prefowed Ondlnary C Shares held by a shareholdsr thal are
being ocnveried shall convert Into (he neares! whok number of
Ordinary Gharas defermined by muiiplying the number of Profsmed
Ordinary C Shares then being converted by the Conversion C Rallo
or, In the ovemt ol a Qualilying Lising, by tho applenble ratic
datermined In accordance with Paragraph 6.9.6.

§3.7  The Conversion C Rallo shafl, subject to Paragragh £3 B, he one
Crdinary 8hare for sach Prefamed Ordinatry C Share,

538  [f there ls a recrganisation of the Company's share capllat (whather by
way of split, combinatlon or atherwies} or there Is en bonus lasus after
the date of adoplion of thaes Paregraphs, the Board or a holder of
Prafarred Ordinary C 8Shares may request an indapendsnt Expert fo
adjust (he Converston G Ratio 1o teke account of the reorganisation or the
bonus Issue (as tho case may be) ent [0 cenlly the then guirem
Convarslon C Ratlo 8o that upon converslon the holdsrs of the Pretared
Ordinary C Shares ahall hold the same praportion of the Isswed Ordinasy
Bhares con an as converled basls aa they would have held had the
recrpanisation o7 banus Jssue not occurred  The Indspendant Experts
cogls ahell bo borne by the Company The independsnt Experfs
certificate shall, excap! In the case of maniteat error, be binding on the
Company and hoiders of Shares For the mvoidanca ¢ doubt, this
Paragraph 5.9.8 shafl nol apply on a Qualllylng Listing.

CHFPORS
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Section 655 of the

SHO1 - continuation page
comparles Azt 2008, Retum of alloiment of shares

-

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

Clase of share
Prescribed particulars (54 Particulars of any rights, as raspacts capltal to particpats in 8 distribution
{imctuding on a winding up) are sst out In Paragraph 9 of thess confinuation
sheets.
68 ‘The Preferred Ordinary C Shares ars not redeemable.
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Class of share PREFERRED ORDINARY Cl

Prascribed perticulars | g
6

811

8111

6112

6.2

PREFERRED ORDINARY C1 8HARES
Vollng

Each Proferved Ondinary C1 Share confers on its holdy the rights
{inctuding the rights to aftand, epeak and vote} at gsneral misings ol the
Company on an as converted basis as it the Preferred Ordinary C1
Sharas had so corwerted Immediately befors tho relevant right I
exerclsad, In accordence with the following

On a show ¢f hands cach holder of Shares confendng a dght to vote
{whether present in parson, by proxy or by coiperate representalive}
shall have cne vole

On a poli each holder of Shares conferring a right to wte (whather
prasent in pemon, by proxy or by corporate repressntaive) shall be
entitled to cast cne vote for every Ondinary Shace hold o to which the
holder would be entitsd had afl the Prefemed Ordinary Shares held by
that Shasehokier been converted inio Ordinary Shares (At the
Relevani Convarslon Rallo) immadlataly before the right by exercised

On a wiittan resotution every halder of Prefared Ondinary ¢1 Shares es
a! tha time on which the first copy of the resolulion ie sant of submitted to
such Shargholder In actordance with Chapter 2 o! Pal 13 of the
Companles Acl 2006, shall have ons vota for every Ordlnary Share to
which he would be entitled on an us converted basls,

Dividenda

Eech Prefemed Ortinasy O1 Share [n ssue from time to hme confers on Rs
hotdar the right to pariicipats in any Distibution daciared i respect of
Ordlnary Shares on an as converled bagiy as H all the Prefered Ordinary
C1 Shares hald by that holder had so convertad immediatdy bafore the
Distitbution was declared.

OHFFs
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Class of share

Preseibed particulars | g 9 CGonversion

8491 Preferred Ordinary C1 Shares chall canvert Into Ordinary Shares on the
terms of Ihls Paragraph 6.3 Whare this would rezult in & reduction In the
nomina! aggregate value of Bheres held by the Shenhoider, the
Prafared Ordinary G Shares shall also convert Into such rumber of
Doferred Shares as 18 required to engure that the nomina aggregate
value of Shares hald by that Sharehaldsr remaing (he anme,

632  Each holder ot Prefered Ordinary C1 Shares shall have the dght to elact
by notice In wiiting to the Board to convert some or &l of he Prelerred
Ordinary C1 Shares held by such holder Into Ordinary Enares af the
Convarslon Gt Ratlo.

833 Al the Preferred Ordinary G1 Shares shall automatically corvert into fully
pald Ordinary Shares*

8.5.31 af the Convarsion C1 Hatlo upon wilten nolce signed by
holders of & majosity of the Preforred Ordinary C1 Shares
than In Iasue belng given to the Board and to each hokler of
Preferrad Ozdinary C1 8hares,

83.92 atthe Convarsion C1 Ratio upon the passing ¢ a resolutton
in tavour of such conversion by halders of a majordly of the
Preferrad Ordinary Ct Shares In a meeting of hoiders of such
ciegs of Shares; or

6333 at the spploabls ratl determined In accerdence with
Paragraph B35 |mmedlately prior to complefion of a
Qualfying Listing.

634 Upcn a Liquigation Event, those Preferred Ondinery C1 Shares that
participate in (ha! Liquidafion Even! and reoceive the 1 Liquidation
Amount In {uil or C1 Share Sale Liquidation Ameunt In {ul) pursuant lo
Paragraphs 941 or 8.7.1 (as the case may be) shall automalically
conven Inlo Ordinary Shares at the Conversion C1 Ratle immadiataly
following raceipt of the C1 Liquidation Amount or C1 Share Sale
Liguldattan Amouni {(as tho case may be).

CHFRZS
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Class of shars
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886

837

In the svent of a Qualliying Listing, the Preferred Ordinery C1 Shares
shall canvart Into Ordinary Shares, by mulliplying the numbar of Proferred
Ordnary Ct Shares by tha higher of

63514 ihe Conversion G Ratlo as gt oul in Paragraph 637 (as
adjustad In accordance with Paragraph 6.3.8), or

6352 the Qualifisd Conversion G1 Ratio.

For the purposoz of this Paragraph 8, “Gimilited Conversion €1 Ratlo®
means the Corwersion O1 Ratlo as edjusied such that a holder of
Profered C1 Ordinary Shares ehall recelve on canverslon of e Prefered
C1 Ordinary Ehares that number (If any) of Owdinary Shanes such that the
proportion whith the Preferrsd C1 Odinary Bhares hekd by thal holder
{on an as convertsd basis) bears to the Issusd Equity Bhares at the ime
of the Qualifying Listing on an as converted basts {bul excludng eny new
Equity Shares issued upon that Qualilylng Listing) shall be equal to the
proportion of the procesds that such holder would have basn entitlad to
facalve on a Share Sale Involving the sale of all of the Shares on that
dats (assuming for these purposes thal the Liquidation Proceeds are
equal to the Pre-New Monay Valuation)

Tho Preterred Crdinary C1 Shares hald by a sharehoider thal ere being
converted shall convert into the nearest wholo number of Ordinary
Bhares determinad by mulliplying the rumber of Proterred Ordinary C1
Shares then belng converied by the Converslon C1 Ratio o5, In the event
of a Qualitying Listing, by the applicable ratio delermined In accordance
with Paragraph 6.9.5.

The Converslon C1 Ratio ghall, subject to Parapreph 63 8, be one
Ordinary Shara for each Prefarred Ordinary Ct Share,

CHFPS
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Class of share

Prescribed particulars

630

84

5

it thare ta & reorganisation of the Company's share capltel (Whether by
way of splt, combinallon or otherwdse) or there bs an boms Issue efter
the date of adoption of these Paragraphs, the Board o 8 holder of
Profaved Ordinary C1 Sheres may requesi an independn! Expeart to
adjust the Conversion C1 Ratlo to taka acoount of the reoganisation or
the bonus lssue (as the cass may be) snd to cadify ths then current
Conversion C1 Rafio so that upon conversion the holders of the Prefaned
Ordinary C1 Shamas shall hold the same proportion of the Istied Ondinary
Bhares on an as corwerted basle as {hey would have held had the
recrganiastion or bonus Issue net ocouned, The Indepentent Experts
coste shall bs bomo by the Company. The Independam! Experts
oariiicate shall, except In the case of menitest eror, be tiding on the
Company and holders of Shares. Far the avcidance o doubl, this
Paragraph 8.3.8 ghall no! apply on a Qualifying Listng.

Particulars of any righte, a8 respetis capltal to participate e distibulion

({inchuding on a winding up) are sel oul in Paragraph 9 of thase continuation
ghoets,

‘The Praterad Ordinary C1 Shares are not redsemable.

* CHFPOZS
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Class of share |ererERRED ORDINARY C2
Preseribed parficulars |7, PREFERRED ORDINARY C2 SHARES
EA Voting

711

712

Each Prafered Ordinary C2 Shate confars on ite holder the rghts
(inchuding the rights to ettend, epeak and vote) at gansre) meetings of
ths Company on an a8 convortod basta s H the Preferred Ordinary C2
Shares had so converted immadiately befors the retsvart righl Is
exarclssd, in accordence with tha fallowing®

FARAY

7112

On & show of handa each holder of Shares confering a
right to vota (whather pressnt in person, by proxy or by
carparals rapresaniative) ahall hava one vots.

On e poll each holder of Shares conferring a fight 1o vole
{whether presont in peraon, by proxy or by corporate
representative) shall ba antiiled to cast one vte for gvery
QOrdinary Bhare held or to which the holder would ba
ontitied had alt the Preterred Ordinary Shares held by that
Shareholdor been converted into Qrdinary Shares {at the
Relovant Converslon Ratlo) Immediatety bafurs the right ts
oxgrcised.

On a written resclutlon every holder of Preferad Ordinary C2 Shares as
al the tima on which the flret copy of the resolution I gen or submitted
to such Shareholdsr In accordance with Chapter 2 of Parl 13 of the
Companies Act 2005, shali have one vote lor every Ordinary Shage to
which he would be enilllsd on en as converted basls,
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Prascribed particulars

72

13

T8t

732

7383

Dividends

Eauh Prefened Orcinary C2 Shara In issue from time to ttme confers on s
haidar the gt to partlelpate bn any Distribution declared in respso! of
Ordinary Sharas on an as converied basis gs (! ell the Prelered Ordinary
©2 Shares held by that holder had so converted tmmediatey before the
Distributton was declared

Conversion

Protomed Ordinary G2 Shares shall conven Into Ordinary Shares on tha
terms of this Paragraph 7.3. Where this would result In & reducion in
the nominal aggregate value of Shares held by the Gharehokdar, the
Preferred Ordinary G2 Shares shall also convent into such numbar of
Dotarred Shares as Is requited to ensure that (he nomhal aggregate
valua of Sharos haid by that Bhareholder vemalns the same

Eech holdse of Proferred Ordinary G2 Shares shall have (ha right 1o
alact by nolioe In wriling to the Board to convert soms or ail of the
Pretervod Ordinary G2 Bhares held by euch hokler into Onlinery Ehares
a1 the Gonverslon G2 Ratlo.

All the Pretarred Ordinary C2 Shares shall automaticaly conven Into
{ully peid Ordinary Shares:

7391 at the Conwerslon C2 Ratlo upon wiliten nolce eigned by
holders of a malority of the Prafermed Ordinary C2 Shargs
then In Issue belng given to the Board and to each holdor of
Prefemed Ordinery C2 Shares;

7382 =i the Conversion C2 Ratlo upen the passing of a resolullon
In tavour of such converslon by holders of a majerity of ths
Protored Ordinary G2 Shares In a mesting of holders of such
clags of Gharos, or

7333 al the applicedble ralio detarmined In accordance with
Paragraph 7.9.4 immediately pror to completion of a
Qualiying Usting
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734

7956

738

tn the event of a Quafifying Listing, the Preferred Crdinay C2 Shares
shall convenl nto Ordinary Shares, by muftiplying the aumbsr ol
Preferved Ordinary G2 S8hares by the higher of

7841 (he Conversion C2 Ratio a8 eal oul in Paregieph 7.9.6 (a3
adjusted in accordancs with Peragraph 7.3.7), of

7342 the Quaflfled Conversien C2 Rallo.

For the purposes of this Peragraph 7, "Qualiftad Conversion C2
fatlo® means the Conversion C2 Ratlo as adjusted such that 4 holder
of Preforred C2 Ordinary Shares shall recelve on conversion of fis
Prafersred G2 Ordinary Shares thal number {If any) of Ordnary Shares
such that the proportion whish the Prefared G2 Ordinary Bhares hald
by that holder {on an as converted basis) bears to the baued Equlty
Bhares s the Ume of the Quallying Uisting on an es convariad basls
(tut excluding eny new Equity Shares lssued upon that Quallying
Listing) shafl be egual to the proporiicn of the proceads that such
hotder would have been entiled to recelve on a Shara Szle invalving
the sals of all of (he Shares on tha! date (assuming for these purposes
that the Liguidation Procoeds aere equel to the Predlow Monoy
Valuation}

The Pretarred Ordinary C2 Shares hold by o sharehaldar hat are baing
converted shall convert Into the neareal whole number of Ondinary
Shares determined by muliplying the number of Prefermd Ondnary G2
Sharas then being corwerted by the Conversion G2 Rafo or, [n the
event of & Qualifying Listing, by the applicable ratio datermingd in
accordanco with Paragraph 7.9.4

The Convemglon C2 Rallo chal, subject to Peragreh 7.3.7 and
Paragraph 7 6, ba ons Ordinary Bhara for each Prefermsd Ordinary C2
Share

CHEFOS
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Class of share

Presosibed partisulera

137

T4

744

1f thers is a reorganisaion of ths Company'’s share capllal (whether by
way of spiit, comblination or ctharwise) or thera Is a bonws [ssus after
the dale of adoption of these Paragraphs, the Board or & holder of
Preforad Ordinary C2 Shares may request an Independint Expert to
rdjust the Conversion C2 Retio to take account of the rexganisalion or
tha bomzs Issus {&s the cass may be) and to cenify the then cument
Conversion C2 Ratfo go thet upon converslon the hdders of the
Profemed Ordinary G2 Shares shafl hold the same proportion of the
tasued Ordinary Sharea on an & oconverted basis as they would have
hald had the reorganisation or bonus {ssus not ocowred.  The
Indapandsnt Experts costs shall be borne by the Company. The
Independent Experts cerlificate shafl, except in the cass of manifeat
anor, be binding on he Company end holders of Shams. For the
aveldance of doubt, this Paragraph 7.3 7 shall not apply oo a Quallfying
Listing

Deemod lasus ot Additional Ordinary Shares

It the Company shali lssus eny Options (excluding any Exemp! Securities)

after the Original G2 lssue Date then the maximum mumber of Ordinary
Sharea issunble upon the exercise of such Options shall badesmed to be
Additlonal Orclinary Shares lssued an of the time of such [ss, assuming
satistaclion of any condition 10 such exarclse, but without regard fo the
operation of any ant-dilution rights ettached to such Options,
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T42

743

744

1 the CR Sybsciiption Price of any Prafamed Ordinary 02 Sharea Is
edjusted pursuant to Paragraph 7 8 as & reaull of the lBaus of any
Option, and the terms of such Option are amended (bul exchding
avtomatle adustmants to such terma pursuant to ani-difulon of efmitar
provisions of such Option) to provide for efther (1) any change In the
number of Ondinary Shares to be lasued purswant to such Opilen or (1)
any change in the oxercise price of such Opllon, then the CR
Subscrplion Price of such Preferred Ordinary G2 Shuea shal be
readjusted 10 tha CR Subscription Prce that woutd have been
sstablished pureuant to Paragraph 7.5 Il such ravised tems had bean
In elfect upon the orighal date of Issuance of such Oplkn, provided
that the revised CR Bubscitption Prics shall not excesd ths Jowsr of tha
CR Subsciipion Prize for such Prefarred Ordinary G2 Ehares {I} In
elfest Immediatsly pror to the odginal adjusiment made a3 a resull of
the Issuance of such Option, or i} that would have resuled trom any
issus of Additional Ordinary Sharas (other than a deemed [ssue of
Additions! Ordinary Shares es a resull of the lssus of such Option)
batween the original edjustment data and such readjustmant date.

i the terms of any Oplion (excluding any Oplons that are Exompt
Becurities) which, when tssued, did not vesult in an adjstment to the
CR Subscription Price of soms or all of the Preferred Ondinary C2
Shares pursuant to Paragraph 7.5 are revised eftsr the Original lssue
Dale {other them as a resul! of any anfi-iution right atiached to such
Option) to provide for elther {f} any increase in the number of Ordinery
Bhares to be ssued pursuant lo such Option or (I} any decraaze in the
exarciee price, then such Option, a8 so amended or adjusted, and the
Additions) Ordinary Shares subject thereto {dstarmined i the manner
provided In Pamgraph 7.4.1) shall bo deemad to havs been kaued
upon such revision.

Upen the lapse of any unsxsrcised Optlon {or portion theraof) that
resultad (eliber upon Its original Issuance or upon & fvision of fta
torme) In an edjustmert to the CR Bubscription Price of Preferred
Ordinary C2 Shares pursuant to the terma of Paragraph 7.4 2, such CR
Subscription Price shat be readjusted to the CR Subscripfon Price that
would have apgllad had such Optlon {or portion thersol) nover been
[ssued
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T45

16

11 the mumber of Ordinary Shares to bo Issued upon the exsrciss of any
Option (ether than any Exempt Securlly), or the exercise price o such
Option, is ascertatnable at Ihe timo suoh Cptlon [s Isousd or emended
but ts subject to adjusimant based upon subssquen! events, any
adlusiment to the CA Subscrption Price of Preterred Ordinery C2
Shares pursyenl to INs Paragraph 7.4 ehall bo made & the tms of
Issue of such Opllon basad on such number of Ordinay Shares or
exercise price without regard to any provisions for subsequent
adjustments, and any subssquerd adjusiments shall bs treated es
provided In Paragraphs 7 4.2 end 7.4.3 above. It the number of
Ordinary Shares to be lasusd upon the exercise of any Optlon or the
exoroise prics cannot ba ascartatned at the time such Oplon Is ssued
or amendad, &ny adjustmsnt to such CR Subscrption Price that would
resuft under the terms of ihis Paragraph 7.4 at the tme of such
Isouanos or amandment shall Instead be made ot the Ums such
number of Ordinary Shares and/er exercise price ko asceraned {even It
subject to subsequent adjustments).

Adjustment of Conversion C2 Rello Upon lssuance of Addittonal
Ordinary Shares

It the Company shall &l any Ume after the Orginel lssue Data lssue, or be
deemed to lssus, Addtional Ordinary Sharea for a consdemtion per
Ordinary Bhare less than the CR Subscripfion Prics for sy Prelerred
Ordinary G2 Shares In effect Immadiatsly pror to such lewe, then the
Conversion G2 Ratlo for such Preferred Ordinary C2 Shwes shall be
edusted as follows. Tha CR Subscriplon Price ehall be reduoed,
concurrontly wih such lssue to a price (calculated to the nearest cno-
thousandth of a penny} datermined in accordance with ho following
formula.

BPa= 8P A+B)+(A+C)

whera

“SPy" ghall mean the applicable CR Subscription Price for the refsvant
Prefamed Ordinary C2 Shaves In effect Immsdiately aftar such Issue or
deemed Izsue of Addilonal Ordinary Shares,
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Class of share
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*5Py" ghall mean {f) OBP (as defined below), f no adiwtment has
previously besn made in respect of the CR Bubscription Price of the
ralsvant Prefemed Ordinary C2 Shares pursuznt to this Paragraph 7 5, or (i)
the SPs rasulng from tho mos! secen! adjustmeni pursiant o Inis
Paragraph 75 Immediately pror to such issue or desmsd lsaus of
Addilional Opdinary Bharss, If an edjustment has previously beesn mada;

*A" ghalf mean ths number of Ordirary Shares cutstanding immedialely
prior to such Issue or geemed issue of Additional Ordinary Ehwes (treating
for this purpose as culstanding all Ordlnary Shares lssuable won axercise
of Opilons outstanding immediately prior to such tssue),

*B" ghall mean the number of Qrdinary Shares that would havabeen lssued
or dasmed lasuod If such Additionat Ordinary Shares had been lssued atl 8
price per share eque! to 8Py (dslermined by dividing the aggrogate
consideration recaived or recelvable by the Company In respect of such
lasue by BP); and

*C* ghall mean the numbsr of such Additional Ordinary Shares acluslly
lesuad or deemed issugd In such trangacilon.

and the adjusied Conversion G2 Rallo ahalt be X Ondinary Shares lor every
ong Prefarred Ordinary G2 Share where,

X-gfp
8P

end OSP = the orignal Subscripion Price In respect of swich Praferred
Ordinary C2 Share

CHIFD2S
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77

78

Mutilple Closing Dates

i the Gompany shail issue on more than one dale Adultional Ordnary
Shares that are & part of one transection or a serlas of related irentacilans
and that would result in an adjustment 1o the CR Subscriplion Price of
Prefomed Ordinary G2 Bhares pursuant to tha terms of Pasagraph 7.5, then,
upon ths final such lasuance, the CR Subscription Prica of such Pratemred
Ordinary C2 Shares shall ba readjusted to give effect to afl auch lssuances
as I they oocurred on the date of the first such lssuance (and without giving
aflet to eny edditional edjustments as a result of eny such subsaquent
iasuances within such perlod that rre 6 par of such transacticn of series ol
related trangaction).

Particulars of any rghts, a8 respoots capital 1o participate Ina distribution
(Including on a winding up) are set cut in Pamagraph 9 of thess contrwation
cheats.

Tha Preferrad Ordinasy C2 Shares are not redeemabls.
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a2

8.3

84

FOUNDER BHARES AND DEFERRED SHAREB
Voung

Founder Shares and Delerred Sharea conler on thelr hokism no rights to

aftsnd, spaak or vots at gansral meetings of tha Company ar'to vota on a
writtan rasokutlon of the membaere.

Dividands

The Founder Shares and Deferred 8hares in lssue from time o time conter
on thelr hoiders no right to participate In any Distribution, inckiding any
Distribution declared In respact of Ordinary Shares.

Founder Shares

Any consolidation or subdivision affecting all Issued Ordinary Sharee as a
cepanate class ¢f Shares ehall automatically and elmultanswsly apply to
and affact all Issued Founder Sharas in the same mannar end the Board
shall ensure that th's provislen Is given due effect,

Trangfer of Deferred Sharas

841 The conversion of any Shares into Dalerred Shares pursuant to
these Paregraphs shefl be desmed to confer en kmevocable
authorily on the Company at any time to appolmt any one o¢ mote
of the direclors to executa on hehell of the holden of Deferred
Shares a trensler thereo! and/or an egresment ty transter the
same to the Company far £0 0900000001 per share.

842 On a Share Bale or Lisling or In any olher clrcumsiance where a
holdar ol Deferred Ghares transfers or Is required to transfar his
shares to any person Inctuding but not imited to the Company or
on a retum of caplial, each holder of Delerred Ghazas shall ba
entittod to rapelva EQ 0000000001 In eggrepate br afl of the
Defarad Shares franstarred by or on behali of him.
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a1

| 2]

4.8

LIQUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liqutdeiion Events other than Share Eates

Sutjeot to epploshis leglsladon, as soon as reasonably praciicable
follewing an Agset Safe, the Board shall approva and give efict to a relum
of capital to Shareholdsm In an amount baing the Liquidation Frocesds
dariving from tho oonsideration paid or payahle (whather pressnt, deferred
©or contingant) atiibutabls to euch Assst Sals, upan recalpt of the same by
the Company.

Subject to tha provisions of this Paregraph 9, on a Liquidaticn Evant olier
than & Shae Bale, afl Liguidation Proceeds shell bo applled by the
Company as follows,

(n} It the Maxtmum Liquidation Frocaads ere equal to o [eas than the
Priority Amoun, in the order of pricrity set cut in Paragraph 0.3,
and

[17) In all other clicumsatances, in the order of priodly eet cut In
Paragraph 9.3,

Tho provislons of this Paragraph 8.2 shall apply to all lsusd Sheres,
including any Shares which are or will be sliatlad pursuant to the exerolss
or conversion of options or rights to subscribe or the conversion of
gaourtties convarllbie info Sheres that are axercisable upon tha accumence
of the Liguidation Evarnt,

Paying the Liquidation Proceeds to the holders of the Pretarred Crdinary C
Shares, the Preferred Ordinary G1 Sharas and the Pratemed Qrdinary C2
Shares pro raia 1o the eggregate Subscription Price palkt by each holder for
guch Shares,
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0.4

941

942

9439

Firs, paying the Liquidation Procesds, pro mta to e lquidation
proference entiiiomonta of such classes of Shares undor this
Paragraph 9 4, up ta.

9411 an amount equal to 300% of the aggregats Subscription
Price for all Prefered Ordinary C 8hems (the "C
Liquidation Amount™) to tha holdars of (1 Preterrsd O
Ordinary Shates pro rala to thelr respectiv holdings of
Prefemed Ordinary C Shares;

94.1.2 an amourt equal to 125% of the aggregets Subseription
Pilce for all Prolerred Ordinery ©1 Shaes {the "C1
tiquidation Amount®} to tha hoiders of he Preferred
Ordinary C1 Shares pro rata to thelr reapecto hokiings of
Prefered Ordinary O Shares; and

B4.1.3 an amoun! equal 10 126% of the eggregats Subscriplicn
Price for ell Prefened Ordinary G2 Shams {the “C2
Liquidation Amount”) to the holders of he Prefemed
Ordinary C2 Bhares pro rata to thalr respeciive hotdings o
Protemed Ondinary C2 Sharas;

Savond, paying rom the balance of the Liquidation Procseds, on a pro
rala baals, up to the aggregate Subscription Prce for all Preforred
Ondinary B Sharas (the "B Liquidation Amount”) to the hotders of the
Proferred Ordinary B Sheres pro rats to thelr respectve holdings of
Proferred Ordinary B Shares,

Third, paying from ths balance of the Liquidalion Procesds, on a pro
rain basls, up to lhe aggregate Subscription Price for all Prefarred
Ordinary A Shares {the "A Liguidation Amount') to tha holders of the
Proferred Ordinary A S8hares pro rata to thelr respsciv holdings of
Preferred Ordinary A Bhares; and
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944  Finally, paying on a pro rata basls (subjact to Paragraph 9.16.2)'

9441 the Orcdinary Share Parcentage of the Liguldaien Progeeds
Ramaining Balance (rourdsd down to the neares! pound
Steriing), 10 the holdere of Owlinary Shares (nciuding eny
Ordinary Shares arising on the conversion of Pretfered Ordinary
C Gharen and/or Pretered Ordnary C1 Ghares pursuam to
Paragripgh 6.3.4 and/or Paragreph 6.5.4 (respeclively)) pro rata
1o thsir respective heidings of Ordinary Shares; end

0442 the Foundar Share Percentage of the Liguidaton Procesds
Remalning Balancs (roundsd down to the rsarest pound
Stering), to the hoiders of the Foundery Sheres, pw reia fo thalr
respeciive hoidings of Founder Shares

Share Sales

.5 Pdor to completion of a Share Sale, these holders of Sharss that are to
pesticipata in the Share Sats chall appoint a Sharsholders’ Ripresentalive
In amocordance with Paragraph 99 who shall recstve all conslderation
payahle under ths Ghare Gele Bg trustes on thelr beha!! and, subject to the
provislons of this Paragraph 9, shall epply them as follows:

{a) If the Maximum Liquidation Procoeda are egqual to or leas than the
Share Sala Priofly Amount, in the order of peiotly got out In
Paragraph 9 6, and

1] In all other circumstances, In the order of prordly sel ol In
Paragraph 8.7.

8.8 Paying to the holdars of the Preferrad Ordinary C Shares, he Preferred
Qrdinary C1 Shares end the Praferred Ondinary C2 Sharsa that particlpate
in tho Share Sale Lhe Liquidalion Procaeds pro rata to fe aggregate
Subsorption Price pald by each such holder for such Shares
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87

8711

g71.2

8713

971  FAml, paying kom the batanca of the Liquidation Procesds, (ro rata to the
liquidation prefarence enliifements of such classge of Shaws wnder this
Paragraph 8.7, up to.

en emount equal to 300% of the aggregate Subscripiion Price
{or all Praferred Qrdinary C Shares (If any) that parfcipata in the
Share Sale {the "C Share Ssle Liquldation Ampunt”) to the
holders of the Prefared C Ordinary Shares that particlpate In
the Ghare Bale pro rata to thelr respeclive hokings of thoge
Pretened Ordinary G Shares;

an amount equal to 125% of the aggregate Subsaiplion Price
for all Praterred Ordinary Gt Bhares (If any) thai partioipats in
the Bhare Sale (the "C1 Share Sals Liguidation Amount”) to
the holdars of the Prefermed Ordinary C1 Shares that participate
In the Share Sale pro rata to thelr respactive haldngn of those
Preferred Ordinary Ct Shares, and

BN BMount equal to 126% of the aggregate Subscription Price
for all Praterred Ondinesy G2 Shares {i! any) that participats in
the Bhare Sale (the "C2 Share Sale Liquidation Amount”) to
the holders of the Preterred Ordinary C2 Shares Uat participate
in the Share Safe pro rata to (heir respective holdngs of those
Prefarred Ordinary G2 Shanes;

872  Second, paying lrom the balance of the Liquiiation Procesds, on a pro
mtg basts, up to the aggregate Subscription Pice for mll Prelerred
Ordinary B Shares (It any) thay participate In the Share Sale (the "B
Share 8ale Liquidation Amount’) lo the holders of he Prefoired
Ordinary B Sherga thel parficlpate in the Share Bals pro rats to thalr
respective holdings of those Preferred Ordinary B Shares;
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ara

Third, paying trom tha balanca of the Liquidation Procesds, ¢n a pro rata
basis, up to the aggregate Subscription Price for il Praferred Ordinary A
Shares (I eny) that participate In the Shars Sale {tha “A Shsre Salo
Liquidation Amount'} to the holders of the Prefened Ordinary A Sharss
that particigate in the Shars Safe pro rata to thelr respective holdings of
those Prefarred Ordinary A Shares, and

8.7.4  Finally, paying on & pro rate basis (subjact to Paraguph © 15.2),

8741 the Orfinary Share Parcentage of eny Liguidation
Proceeds Ramaining Balance (rounded dovn to the
negrest whole pound Stering) to the holders of
Ondinary Shares (Il any) that participate i the Share
Salo {inoluding eny Ordinsry Bhares sfsing on the
conversion of Preferred Ordinary O Shares andfor
Proforred Ordinary C1 Shares that partiipats in the
Share Bala pwsuam to Paragraph 534 andior
Paregraph 6.3.4 [respectively)) pro mia to thelr
respective holdings of those Ondinary Shares, and

8.742 the Foundor Shere Peroeniago of amy Liquidation
Proceods Remaining Balance to the holdars of theae
Founds Shares {if any) that paricipade In ihe Share
Sale, pro mata to thelr respective holiigs ol those
Founder Shares.

Fractional Entitlement

if the number of Bhares held by any parson would, but for ihls provision,
rasuit In that Shareholder bacoming enitied to e fraction of a gound Stering
throisgh the operation of Paragraphs 8.1 to 87, the entifenant shall be
rounded down to tha nearest whols pound Slerling and any reasulling
remaining balance of Liquldation Praceeds shal be distfbuted al the
abaolute discration of the Board,
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-E:

810

an

Appolniment of Shareholders’ Roprasentative

in the event of @ Ehare Sale, tha holders of a majority of ha Ecanomic
Shares particlpeting tn the Shate Saja shall appoint n represantative (the
"Sharoholders’ Repressntative™) who shall act as trustee on hohalf of all
holders of all those Shares paricipating in tho Share Bale and In
accordance with the hstuclions of a8 mejority of the Ecorandc Shares
participating in the Share Bale, pravided sfways thai the Sharaholdera'
Represertative shall observe and act In accordance with the provisiens of
these Peragrephs (whether or not In force throughout the term of thetr
nppointmeny), unless agreed otherwise by all heldera of Ecommio Shares
pasticizating In the Share Sale.

The hotders of those Economle Shares partlcipating In the Shire Sale shall
Indemnily {an & joint and several basia) the Bhareholders' Rapresentative
{or all Rablines, losass, alalma costs ar expsnses incured arisng from of In
vonnection with (ts (or his) appelntment under Peragriph 9.9,

Board or Shareholders’ Representative

The Board or the Shareholdors' Represantajive {as applicabls} taking such
advico IVhe desms appropriste {ihe coat for whish ehall be daducted trom
the Liguidation Proceeds pidor to the appllcation of Liquidaton Proceeds
under this Paragraph 8) ahall*

9111 uea reasgnable endsavours to comply with its ehiigations as
soon as reasonably practicable under this Paragreph 8,

a91t2 hava the full power and authorly to giva effeci to Paragraph
917 and shal) datermine and epply tha Liquidaton Proceads
due to each Sharsholder on each Tranche Payment Date under
this Paragraph 8,

and the Boend's or the Shareholders’ Representalive’s delemination (as
applicatis) of such manens shall be fina! and binding, save in A case of
marnilest ermor
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212

9,121

9122

9123

Non-Cash Considaration

For the purposes of calculating the Liguidaton Proceads where the
proceeds of a Liquidallon Evont ars other than cash, the following
provisions shall apply*

Within 2 Businecs Days o! the tiquidation Evany, the consideration
shall be vatued by the Company {or, [n the event of a Shara Sale, by
the Shareho!ders' Repreesntiativa) at [ta Markst Value on the date of
such Liguidation Event and, [t compitsing sharea, such sharea chall be
vehied by applying the same assumptions to valuing the considsration
sharea as apply to the determination of the Market Vai of offered
gharea (mwiails mutandls) and the Company shal nolify the
Sharsholders (or the Shereholders' Representalive ehall notity the
fiolders of those Shares that ere participating In the Shame Sale (f
epplicable)} of such Markst Value In wiiting;

Within three Business Days of receipt o such nolice, any recipient
may, by notice in witng to tha Company or the Shamholders®
Aepresentative (es epploabls), sequest thal the Company or the
Shargholders' Repressriative (ra applicahls) cbiain an independsnt
valualign of such non-oash consideratlon as soon as plcivable and
the Gompany or Shareholders' Represantetiva (as epplcable) shall
eppoint an Independent Expsrt of competant skill and knowladge to
valus such non-cash conalderation and, If no such notice Is given to the
Company of the Sharcholders' Represeniative {as appliceble), the
original vatuation shall be deemed the agreed, fina! and binding Market
Valua for the purposes of calculating and applying ths Uguidation
Procoeds,

Tho coste and espenses of any independent Expert shall {to the extent
possibla) bs met from the proceeds of sele of suffldsnl non-cash
coneldaration &nd, the Company or Sharsholders’ Raprezontalive {as
applicable) shall have the reguisite power and authorlly to seli such
non-cagh conslderation In ordar to realise sutficient funds to cover such
cosle and expenass; and
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8.13

214

815

9.124 The daclslon of any tndapondani Exgort as to the Market Value
shall ba final end binding for the purposes of catulating end
applying the Liquidalion Procaads, save In the cass of manifest
anor,

Heving appled the LUiquidation Proceeds deriving from awy cash
consideration In accordance with this Peragraph 8, the Compzny or, In the
ovont of & Share Sale, the Shareholders’ Reprasontative shall epply the
Liquidefion Proceads dedving from the noncash conddemtion In
accordance with this Paragraph & a3 f such non-cash consldsrafion were
cash, ¢n thal basis determinad by the value altrbuted 1o ewch pon-cagh
consideration untiar Paragraph 9 12

To the extent that any amouni s required to be pald Into the Eecrow
Account under Paragraph 8.17 and there Is insufiiclent cash comgprised in
the Distributable Tranche lo do so, the non-cash conslderalion zhal bs
valued In accordance with the terms of Peragraph 9 12 end the Company of
Sharahoiders' Representative {(ns appliceble} shell retaln on tnrst for the
Sharaholdam {or halders of Shares that are parlcipating In the Shara Sale
(it epplicable) and shall use reasonable endeavours lo sell guillclant non-
cash consldaration for cash as scon as reasonably pracilcabls, before
paying tha proceads of sale into the Escrow Account and they ahall have
tha requisite power and authorily to effact such a sals

Where non-cash conslderation has besn retained on trust by e Company
or Sharaholders' Representative by reason of thelr not having baan abie to
sofl B undor Paragraph 8 14°

8151 on any future Tranche Payment Date the valuo atibutabls to
such non-cash consldemailon for all purposas (whsther under
Paragraph 8 17 or otherwise, save as expressly provided for In
Paragraph 9 16 2) shall be that value criginally atnbuted to Rt
urder Peragraph 8 14, and
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918

9.17

2152 on the first Tranche Payment Date when swh non-cash
consiteration is applled as pat of the Cumenl Liquidalion
Proceads Remalning Balance In mccordance whh Paragraph
84 or 87 [as appropriate) following the eppllcation of
Pasagraph 9.17.1 1, it ahall fizst be valued In accordance with
the terma ol Paragraph 8 12 in order to attan the current velue
of that non-cash consideration and, when applying the Curment
Uquidalion Frocesds Remaining Balance, the dfect of any
decrenss In valus of auch noncash consideratn since the
Tranche Paymenl Date on which H was meds svelable for
payment to Sharehoiders, shall bo bome enthrely Ly the holders
o the Foundar Sharea

Relevant Liquidation Amounts

To the extant that the Relevant Liquidation Amount in reapect o a parficutar
Share has besn pald in part or In full on a previcus Uguidation Event, such
amount shall be sot off agalnst eny payment mede to a Sharehclidar n
ragpact of the Relevant Liquidation Amount pursuant to this Paragraph 9
and the Bhareholder shal only recelve the balence of ha Relevant
Liquidation Amount in respsct of that Share. Refarences in s Paragraph
© (and In capitafised terms used In this Paragraph ) to the G Liquidation
Amount, the Ct Liguidation Amount, the G2 Uguidation Amount, the B
Liquidation Amourt, the A Liquidation Amount, the C Sham Liguidaticn
Amount, the Ci Share Liquidalton Amouni, the C2 Ehan Liquidatlon
Amount, the B Share ilquidation Amount and the A Share Liquidation
Amount ehall bs to such amounts as reduced by the amount of any partla
payment of the Relevent Liquidation Amaunt made on a previcus
Liquidalion Evant

Datorred Considoration and Foundera

It any pant of any Liquidation Procoeda are to be mads avalabls for
paymen! to Shareholders on defemred torms, upen each Tranche Payment
Data the following praviglons shall apply*

Leserfoom internations) 540



b+ &zcordance whh
Seotfan 558 of the

SHO1 - continuation page :
CompenisActzocs.  Retum of allotment of shares

7§

Statement of capltal (Prascribed particulars of rights attached to ehares)

Class of share

Prescribed parlloutars

8171

8172

8173

it the Maxtmum Liquidation Proceeds are unasceraingble, the
Raquislte Escrow Balance shall be datermined in accordance with
Paragraph 9 17.2 and, [n all cthar clrcumstances, the Requisite Escrow
Batance shall ba zaro and:

2.17.1.1 to the extert that the Escrow Balance (I &ny) Is In
sxcass of the Raquisite Escrow Batance, such excess
shall bs pald out of the Escrow Account by the
Company or the Sharsholders’ Represoniative (as
applicable) and appllad In accordance wth Paragraph
8 4 or 97 (ae eppropriate) foflowed by the applleallon of
the Clatritwiablia Trancha {if eny); or

81712 to the extent thet the Eecrow Balance {1 any) I8 less
than the Requisite Escrow Balance, such shorttall shall
be detucted from the Distributeble Tranche (If any) and
paid into the Escrow Accouni by the Company or the
Shareholders' Reprosentative (as epplicabis) bstare the
batancs of the Distdbutablo Tranche (If ary)} ts applied n
accordance with Paragraph 6.4 or 8 7 (as sppropriate),

and, folawing any suth adjustmant, the Requisite Excrow Balance
shall be held by the Company or the Shareholders’ Reprssontative (as
applicablo} In the Escrow Account on trust for the Sharsholdera or the
hoiders of Ehares parficipating in the Share Sals {reapecivaly) unti the
next Tranche Payment Date,

The Requistte Escrow Balance shall be that amount {or sch non-cash
conglderation valued In accordance with Paragraph 9.12) datermined
by sublracting the Current Feunder Balance from the Maximum
Founder Balance

For tha application of any amounts in accordancs with Paragreph 9 4 or
9 7 In compilence with this Parsgraph 9 17, solaly for ths purposes of
determining the Founder Mulllplier vsed to dstemmine the Adfusted
Number of Founder Shares, the Founder Share Percerlage and the
Ordinary Shere Percentage (for the pupossa of Paragrph 94 4 and
9 7.4 [ag epplicable)), the Liguidation Procsads shall ba desmed lo be
the Current Liquidation Proceads from time to time,
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.18

The Qualilying IPO Subscription Price shed be adjuded following
reorganisation of the Compary's shars capital (whether by way of eplit,
cambination or otherwise) or any konus lesua after the date o adopiion of
these Peragraphs to take accourt of the reorganisation or benus iasuo as
determunad by an Indepondant Expen who shall be required io provide a
cartificats gonflsming the axfusted Qualitying IPO Subscription Price which
shall, excapt in the cags of maniiss! eror, be binding on the Company and
holders of Shares  The coats of tha Independent Expert shal bs bome by
the Company;
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Companies House

COMPANY NAME: SHAZAM ENTERTAINMENT LIMITED
COMPANY NUMBER: 03998831

A second filed SH01 was registered on 25/09/2015.




