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Companies House

J What this form 1s for
You can only use this form to file
a second filing of a document
delivered under the Compantes Act
2006 on or after 1 October 2009
that held inaccuracies

A second filing of a document must
only be filed where 1t 15 providing
corrected information that has been
properly delivered but inaccuracies
still appear on the register

What this form 1s NOT for
You cannot use this form to file
a second filing of
delivered under t
1985 regardless ¢
delivered

A33

A second filing of
cannot be filed wi
infermation that v
properly delivered
be used In these circumstances

For further infarmation, please
refer to our mndanra at

A

18/09/2015
COMPANIES HOUSE

ovuk

ERTIL 1%

o

Company number

Company details

[ofsTefofaf8]3[1

2 Filling i this form

Company name n full

| SHAZAM ENTERTAINMENT LIMITED

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

2 |

Description of the original document

Document type @

SHO1 - RETURN OF ALLOTMENT OF SHARES

Date of registration of Id2 FT— WI—"?

the onginal document

o

©Description of the original
document
Please enter the document
type (e g a Return of allotment
of shares—SHO1) and any
distunguishing mformation f more
than one document of that type was
filed on the same day

3 |

Applicable documents

This form only applies to the following forms
APO1  Appointment of director

AP02  Appointment of corporate director
AP03  Appointment of secretary

APO4  Appointment of corporate secretary
CHO1  Change of director’s details

CHO2  Change of corporate director’s details
CHO3  Change of secretary’s details

CHO4  Change of corporate secretary's details
TMO1  Termination of appointment of director
TM02  Termination of appointment of secretary
SHO1 Return of allotment of shares

ARO1  Apnual Return

Section 243 Exemption®

If you are applying for, or have been granted, exemption under section 243
of the Companies Act 2006 and the document(s) you are updating contain(s}
your usual resrdential address, please post this form along with the updated
document(s) to the address below

The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE

®1f you are currently in the process of
applying for or have been granted
a Section 243 exemption, you
may wish to check that you have
not entered your usual residential
address as the service address in
the accompanying form (e g APO1
or CHO1)

CHFPOOC
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RPO4

Second filing of a document previously delivered

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

I Contact name

| e TRAVERS SMITH

|
|
|
|
|

Address

10 SNOW HILL

Post town

LONDON

County/Region

ﬁf_ﬁﬁﬁﬁrﬁﬁﬁ

|DX

l Telephone

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You can only use this form to file a second filing of
a document delered to the Registrar of Companies
under the Companies Act 2006 on or after

1 October 2009 that held inaccuracies

if you are updating a document where you have
previously paid a fee, do not send a fee along with
this form

You have enclosed the second filed document(s)

If the company to which this document relates has
signed up to the PROOF (PROtected Online Filing)
scheme, you must also deliver with this form, and
the second filed document(s), a PRO3 form ‘Consent
for paper filing’

]

0oa

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

@ Where 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, Compantes House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 48t NR Belfast 1

Section 243 exemption

H you are applying for or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquires@companieshouse gov uk

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

This form has been provided free of charge by Companies House

CHFPOOO
04/11 Version 10




In accordance with "/
Sechon 555 of the S H 0 1 (I___aserform

Companies Act 2006
Retumn of allotment of shares

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

< What this form 1s for X Wha ormation, please
You may use this form to give Yout ndance at
notice of shares allotted following notrce eshouse gov uk
Incorporation onfor
foran #51

912015
share A33 18/0
I COMPANIES HOUSE

n Company details
Company number I 0 [ 3 (9]¢ | 8|8 |3 [ 1 - Filling in tis form
Please complete in typescript or in
Company name in full I SHAZAM ENTERTAINMENT LIMITED bold black capitals
All fields are mandatory unless
I specified or indicated by *
E Allotment dates ©

3

From Date ‘s ™™ Y2 [0 Po |'9 © Allotment date
It all shares were allotted on the
To Date ‘1 %9 lmO Mg Y2 "o [ 1 "1 same day enter that date n the
‘from date' box If shares were
allotted over a period of time,

complete both 'from date’ and 'to
date’ boxes

-

u Shares allotted

Please give details of the shares allotted, including bonus shares © Currency

(Please use a continuation page If necessary ) It cumrency details are not
completed we will assume currency

15 In pound sterling

Class of shares Curtency € Number of shares Nominal value of Amount paid Amount (if any}

(E g Ordinary/Preferance etc } allotted each share {including share unpaid {including
premiurn) on each share premium) on
share each share

| orRDINARY [f_ |346,1261,105 [ 0.000004 | 0 ooo238s |
| PREFERRED ORDINARY C2 [ £ | 231,653, 507 ] 0.00000% [ 0.0537634 [

If the allotted shares are fully or partly pard up otherwise than in cash, please Continuation page

state the consideratton for which the shares were allotted Eéiaeii:;e a continuation page If
Detalls of non-cash
consideration
IfaPLC, please attach
valuation report (if
appropriate)

CHFP025
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if approprate) should reflect the
company's 1ssued 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 sterling If ail your
1ssued capital ts In stetling, only complete Section 4 and then go to Section 7

Amount paid up on

Amount {if any} unpaid
pach share €

on each share €@

Class of shares
(E g Ordinary/Preference etc )

Number of shares €3 I Aggregate nominal vaiue €

| {see continuation sheets} | I ( [2
| | | | E
| | | | E
| | | | B
I Totals | |£
ﬂ Statement of capital (Share capital in other currencies)

Please complete the tatle 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
{E g Ordinary / Preference etc ) each share € on each share €

Number of shares €

Aggregate nominal value €

| | |

| | | |
|
|

l Totals

|
|
|
|

Currency

Class of shares
(E g Ordinary/Preference eic)

Amount paig up on

Amount (i any} unpaid
each share €

on each share €

[ |

| |
: —

Totals

Number of shares € ’ Aggregate nominal value €

ﬂ Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
Issued share capital

Total number of shares | (see continuation sheets)

© Total aggregate nominal value
Please list total aggregate vatues in
different currencies separately For
example £100 + €100 + $10etc

Total aggregate {(see continuation sheets)
neminal value €@
© Including both the nominal value and any © Eg Number of shares 1ssued multiphied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

age If necessa
© Total number of 1ssued shares n this class pag v

CHFPQ25
0311 Version 50




SHO1

Return of allotment of shares

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

and Section 5

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

Class of share

(see continuation sheets)

Prescnibed particulars
1]

Class of share

Prescribed particulars
L 1]

Class of share

Prescribed particulars
1 ]

© Prescribed particulars of rights
attached to shares

The particulars are

a parhiculars of any voting nghts,
including nghts that anse only m
certain crcumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distrbution,

¢ particulars of any nghis, as
respects capttal, to parlicipate
in a distnbution {Including on
winding up), and

d whether the shares are to be
redeemed or are llable to be
redeemed at the option of the
company or the shareholder and
any terms or condiions relating
1o redemption of these shares

A separate table must be used for
each class of share

Contlnuation page
Please use & Statement of Capital
continuation page i necessary

Signature

| I am signing this form on behalf of the company

Signature

Signature

X @&aya LS

X

© Socletas Europaea
If the form 15 being filed on behali
of a Societas Europaea {SE} please
delete ‘director ang insert details
of which organ of the SE the person
signing has membershup

/ 8/ 03/ 20/5 © Person authonised
This form may be signed by / / Under either section 270 or 274 of
Director @, Secretary, Person authonised @, Administrator, Administrative receiver, | e Companies Act 2008
Recewer, Recewver manager, CIC manager
CHFPO25

0311 Versien 50




SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have 1o give any contact informatton, but if
you do it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Cantact name

| Company name
Travers Smith LLP

|Mdress 10 Snow Hill

[

l Pestiown  T,ondon

County/Region

= e R

F"”"V ENGLAND

|DX

I Telephane

Checklist

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

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Regrster

] You have shown the date(s) of alfotment in
section 2

1 You have completed all appropriate share details in
section 3

] Youhave completed the appropriate sections of the
Statement of Capital

] You have signed the form

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 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further iInformation please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines @companieshouse gov uk

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

CHFP025
0311 Version 50




In accordance with
Section 5585 of the
Companies Act 2008

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency £

(pound sterling)

Class of shares

Amount paid up on

Amount (i any} unpaid

Number of shares € ’Aggregate nominal value €)

(E g Ordinary/preference elc ) each share on each share €
[SRDINARY SHARES | 0.000004{47 I 416,079,586[47 1664 32
|ORDINARY SHARES | 0.30[ [ 458,685[ 1 83
{ORDINARY SHARES l 0 00253 | | 29,004,577| 116 02
IORDINARY SHARES I 0 12| | 41,667| 0 17
|oRDINARY SHARES | o 03z [ 15,589 [ 0 06
|PREFERRED ORDINARY A SHARES | 0-30| ] 21,527,784' 4,305,556 80
[éREFERRED ORDINARY B SHARES | 0-03226| {4' 85,709,455] 857,094 55
|PREFERRED ORDINARY C SHARES |7 0.00253 | 1,066,889,647] 106,688 96
|PREFERRED ORDINARY C1 SHARES’ 0 013971| 231,810,173[_ 23,181 o0z
[EEEFERRED ORDINARY C2 0 000001[ 45,312,071| 45 31
|PREFERRED ORDINARY C2 0 053763| 231,653,507[__ 231 65
|DEFERRED SHEARES 0 0000000001| 2,046, 879,329, 317 204 69
140,000,000 560 00

IFOUNDER SHARES

0.000004|

i e e e B

|
|
|
|
|
|
|
|
|
[
|
|

|
|
|
|
|
|
|
|
|
|
|
|

Totals

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
f

2049147832058

|
|
|
|
|
|
|
|
I
|
|
|
|
|
|

5,295,345 38

(1] Including both the nominal value and any

share premium

© Total number of 1ssued shares in

this class

© E g Number of shares issued multiphed by

nominal value of each share

CHFP025
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Prescribed particulars

1 PRELIMINARY

1 1 In these continuation sheets, the {ollowing words and expressions shall have the
lollowing meanings unless the conlext requires othermse

"A Liquidation Amount™ means as defined i Paragraph 9 4 3,

“A Share Sale Liquidatton Amount™ has the meaning gven to that term m
Paragraph 97 3,

"Acquirer” means as a bona fide arm'’s length purchaser,

“Additlonal Ordinary Shares” shall mean all Ordinary Shares 1ssusd (or deemed
to be issued pursuant to Paragraph 7 4 1 bolow) by the Company alter the Onginal
C2 Issue Date, other than any Exempt Securities

“Adjusted Number Of Founder Shares” means the number of i1ssued Founder
Sharaes {(or, il calculated on a Share Sale, the number of issued Founder Shares
participating m that Share Sale) muliplied by the applicable Founder Multiplier,

*Aggregate Conslideratton® means the aggregate constderation to be pad by the
Acquirer to the Majonty Shareholders and the Dragged Sellers tor their Shares,

*Asset Sale” means the sale of the whole, or any substantial pant, of the
Company's business, underiaking or assets,

"B Liquidation Amount® means as deftned in Paragraph 9 4 2,

‘B Share Sale Liquidation Amount” has the meaning gven fo thal term m
Paragraph97 2

"Board" means the board of directors of the Company from time o tme,

“Business Day" means a day, other than a Saturday or a Sunday, on which banks

are open for business in tha City of London,
‘C Llquidation Amount® means as defined in Paragraph 94 1 t,

"C Share Sale Liquldation Amaunt” has the meartng gven to that term in
Paragraph971 1,

*C1 Liguldation Amount” means as defined in Paragraph 94 1 2,

“C1 Share Sale Llquidation Amount™ has the meanng given to thal tarm in
Paragraph 971 2,

CHFPO25

Lasertorm internatonal 5110




fn accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Prescribed particulars

' C2 Liquidation Amount” means as defined in Paragraph § 4 1 3,

"C2 Share Sale Liquidation Amount” has the meamng gven to that term in
Paragraph 9713,

*Capital Return” means a return of capnai to Shareholders of whatever nature
(ncluding wathout hmitation, on a hkquidaton dissolution or winding up of the
Company or by way of a Distnbution payable other than in the ordinary course of
the busmeass andfor not out of trading profits) save to the extent the same anses as
a resull of any group reorgamisation or other reconsiitution, and not, for the
avoldance of doubt to include a Distnbuton payabie 0 the ordinary course of
business and out of trading prohts,

“Connsacted Person” has the meaning given to it in section 839 ICTA,

"Controlling Intarast* means an interest in the Sharas in ths Company confernng
in aggregate more than 50% of the total voting nghis conferred by all the 1ssued
Equily Shares in the Company on an as converted basis but excluding, for the
avaidance of doubt, any nteraest in Deferred Shares or Founder Shares,

*Conversion A Ratio” means tha ratio determimned in accordance with Parapraphs
336338,

"Conversion B Ratio" means the ratio determined in accordance with Paragraphs
43610438,

"Conversion C Ratio” means the ratio determined n accordance with Paragraphs
736 and737,

"Conversion C1 Ratlo™ means the ralto delermined in accordance with Paragraphs
637and638,

"Conversion C2 Ratio” means the rato determined i accordance with
Paragraphs 736,737 and 7 5,

“CR Subscription Price™ means, in respect of any Prelerred Ordinary C2 Share,
the apphcable Subsenplion Pace for such Preferred Orcinary G2 Share as adjusted,
solely for the purpose of determiring the adjusted Conversian C2 Ratio applicable
to such Preferred Ordinary C2 Share, pursuant 1o Paragraph 7 5,

*Cutrent Founder Balance™ means, as calculated on any Tranche Paymeni Date,
the relevant Founder Share Pcrcentage of any Current Liquidabton Proceeds

Remaiung Balance and, lor the purposes of determuming such Founder Share
Perceniage

CHFPQ25

Lasedarm Internasanal 510




In accardanca with
Section 555 of the
Comparies Act 2006

SHO1 - continuation page
Retum of allolment of shares

7 ]

Statement of capital {Prescnbed particulars of nghts attached o shares)

Class of share

Prescnbed particulars

0] it shall be calculaled on the assumption that all Prelemed Ordinary C
Shares and/or Preferred Ordinary C1 Shares (or, if on a Share Sale, only
those that particpate in such Share Sale) pursuant to Paragraph 434
anc/or Paragraph 53 4 (as applicable) will have converled wilo Ordinary
Shares, and

(n} the relevant Founder Muliiphier to calculate the apphcable Adjusied
Number Of Founder Shares shall be that applicable (o the than Current
Liquidatan Proceeds,

"Current Liquidation Proceeds® means, on any Tranche Payment Dale, the
aggregate of any Liguidaton Proceeds already applied in accordance with the
provisions ol Paragraph 9 gnd pawd out to Shareholders, the Escrow Balance and
any Distnbutable Tranche made avadable on such Tranche Payment Date,

“Current Liquldation Proceeds Remalning Batance™ means that batance of the
Currant Liquidaton Proceeds that would be applied 1n accordance with Paragraphs
94 4 0or 974 {as apphcablo),

~Deterred Share” means a deferred share of £0 0000000001 1n the capital of the
Company,

"Distributable Tranche™ means any pant ol any Uquidaton Proceasds which
becomes avarlable on a Tranche Payment Date for payment to Shareholders,

*Distributlon” means dwdends or distrbutions paid or made by the Company in
respecl of Shares, other than in conneclion with a refurn of capial following an
Assel Sale or in paying any Liguidation Proceeds,

“Economlc Shares® means Shares {on an as converted basis and a fully-diluted
bas:s) excluding Daferred Shares,

"Equity Shares" means the Preferred Ordinary Shares and the Ordinary Shares,

“Escrow Account” means any starxi-alane, interesl-beanng, Stering-denominated
bank account of the Company or Shareholders’ Representative (as applicable)
astablished by the Company or the Sharehoidars Representative 10 hold the any
Escrow Balance,

CHFP025
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In aceordance with
Seclion 555 of the
Companiss Act 2006

SHO1 - continuation page
Return of aflotment of shares

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

Class of share

Prescnbed particulars

“Escrow Balance® means the amount (if any) sianding to the gredil of the Escrow
Account, mcluding any interest accrued therean,

“Exempi Securlties” shall mean Shares or Cplons 1ssued or deemed 10 be ssued
as follows

0] Shares or Options 1ssued by reason of 8 dwvidend on Preforred Ordinary
C2 Shares,
on Shares or Options 1ssued by reason of a dividend, sub-division, bonus

155u@ or other distribution on Shares,

{i) Shares or Oplions to acquire Shares ssued to employees, officers, or
directors of, or consultants or adwisors to, the Company or any of ils
subsidianes out of the Option Pool,

() Shares 1ssued upon the exercise of Options provided thal such issuance
15 pursuant {0 the terms of such Option,

{v) Shares or Optiens 1ssued to banks, equipment lessors or ather financial
wstitubons pursuant 10 & debl finaneing or equipment leasing transachion
in each case subject to Preference Approval,

{w) Shares or Oplions 1ssued pursuant 1o {A) a bona fde acqusition of
another entity by the Company (B) the purchase of substantally all of the
assets of, or purchase ol more than ifly percent of the culsianding equity
secunties of, such enlity, or {C} pursuani 10 a bona fide joint venture
agreement or pursuant to the grant of any Lcence or asset acquisiion
agreement, proviged, that such issuances are approved by the Board, by
Prelerence Approval or Investor Director consenl (as applcable} n
accordance with these Paragraphs,

{1y Shares or Optons 1ssued as a resull of a decrease it the GR
Subscapuon Price of any Prelerred Ordinary C2 Shares resutung from the
operation o Paragraph 7 5 n respect of such Preferred Ordinary C2
Shares,

(vt}  Sharesissued in a Cualifying Listing,

CHFPO25
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In accerdance with
Section 555 of the
Comparses Act 2008

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached 1o shares)

Class of share

Prescnbed particulars

{1} the 1ssuance or deamed 1ssuance of Shares if the Company recewves
wniten nolice from the holdars of at least a majonty of the then
outstanding shares of Preferred Ordinary C2 Shares an an as-converted
basis agreeng that no adjusiment shali be made as the resull of such
issuance or deemad iIssuance, or

(x} Options outstanding as al the Onginal €2 Issue Date and Ordinary
Sharas issued or deemad to be 1ssued pursuant to such outstanding

Options
"Founder Multipller” means

{} If the Liquidatren Proceeds are less than £30 million, the Founder
Multipber shall ba zero,

(n If the Liquidatron Proceeds are £30 miflion or greater but less than £37 &
millan, the Founder Mulitplier shall be 15735,

(1] If the Ligindation Proceeds are £37 5 milllon or greater but less than £45
milon, the Founder Multipler shall be 20/35,

[r1} ! the Liquidation Proceeds are £45 milion or greater but less than £52 5
milion, the Founder Muliplier shall be 25/35,

{v) Il the Liquidation Proceeds are £52 5 million or greater but less than £65
million, the Founder Mutlipher shall be 30/35, and

(v} It the Liquidabhon Proceeds are £65 million or greater, the Founder

Mulipher shall be one,

and, for the purposes of this defimtian, l the Liqurdatilon Proceeds ara payablo n a
currency other than Slerfing, the Founder Multiplier shall be that referable lo tha
Stering equivalent, determuned at the exchange rate expressed in or readily
apparent trom the documentation underlying the Liquidaton Event in respect ol
which the relevant Liquidation Proceeds are made avalable for payment to
Shareholders or, f no such exchange rate 15 s0 determinable, the ¢elevant spot
exchange rate at close of business on the Business Day immediately preceding
such Liquidation Event,

"Founder Shares” means the shares which are designated as *Founder Shares”
of £0 000004 each in the capilal of the Company,

CHFPO25
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In accordante with
Secbon 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Prescnbed pariculars

"Founder Share Percentage™ means he quoluceni, expressed as a percentage,
determmed by dwiding the Adjusted Number Of Founder Shares by the aggregate
of the number of issuad Ordinaty Shares (including any Ordinary Shares ansing on
the canversion of Proferred Ordinary C Shares and/or Prelened Ordinary G1
Shares (or, il determined cn a Share Sale, on the conversion of those Preferred
Ordinary C Shares and/or Preferred Ordinary C1 Shares participating in the Share
Sale) pursuant to Paragraph 5 3 4 and/or Paragraph 6 3 4 (respectively)} and the
Adjusted Number Of Founder Shares

"Founder Shareholder means a holdar lrom tme to me of any Founder Shares
and "Founder Shareholders® shall be construed accerdingly,

‘Independent Expert™ means an independent and appropnalely qualiied umpire
facting as an exper and not as an arbiraior) appointed by the Board or, I
applicable, the Shareholders' Representative,

"IPO Subscription Price™ means the final price per share at which Ordinary Shares
;n the Cempany are to be issued, offered lor sale, placed or otharwmse marketed
pursuant to a Listing, as determined by the financial adwviser to the Company on the
Listing,

“Liquidation Amount® means the sum of the A Liguidabon Amouni, the B
Liquidation Amount, the C bquidaton Amount, the CG1 Lguidabon Amount and the
C2 bquidation Amount,

“Liquidatlon Event” means a Capital Return, an Asset Sals, a merger of the
Company with another company in respect ol which the Company 1s not the

surviving enlity, or a Share Sale,
“Liquidation Proceads™ means

) on a Share Sale, the Ctiered Aggregale Consideration or tha Aggregate
Consideraliion receivable from the Purchaser or the Acquirer {as
applicable) followang completion of tha Share Sate by the holders of those
Shares which participate n the Share Sale (and, for the avoidance of
doubt, any payment received by any Shareholder in respact of any cebt
owad to tum shall be ignored for the purposes of this definitton), or

CHFPORS Laserform Intemational 510




In aceordance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Prescnbed particulars

) on a relum of capital following an Asset Sale, the aggregale amount
distnbutable to Shareholders tollowing completion of the Asset Sale (and,
for the avoidance of doubl, the Company's aggregate costs of such Asset
Sale shall have been deducted in determining such amount), or

{m) on a Capital Return or on a merger ol the Company with another
company in respect ol which the Company 15 not the sunaving entity, the
aggregate amounl distnbutable to Shareholders foflowming completion of
the Capital Retum or mergar {and, for the aveidance of doubt, the
Company's aggrogate costs of such Capital Return or merger shall have
been deducted in determuning such amount),

*Liquidation Procesds Remalning Balance™ means any balance of the
Ligudaton Proceeds which s avalable to be apphed in accordanca with
Paragraphs 9 4 4 or 9 7 4 (as applicable),

“Listing” means the admssion of any Shares (or secuntias representing thoss
sharges) to listing {or the gran! o! parmession for any such Shares or secunties 1o be
dealt in) an the Olhead List of the UK Listing Authonty and to trading an the Mamn
Market of London Stock Exchange plc, or to hsting or trading on Nasdaq National
Stock Market of the Nasdag Stock Market Inc, on the AlM Market of the London
Stock Exchange pic or on any other recogrused investment exchange (as definad in
sechon 285 of the Financial Sarvices and Markets Act 2000) or any other public
secunties markat and such admission (or permission) becoming effiective,

"Marke! Value™ means, in relation to Offered Shares, the valus of those OHerad
Shares calculaled v accordance with Paragraph 16 14 and in relatton to any other
non-cash consideraton, calcutated in accordance with Paragraph 9 12,

"Maximum Founder Balante" means the Founder Share Percenlage of the
Mawmum Liquidation Proceeds Remamung Balance and, for the purposes of
determining such Founder Share Percentage

" i shall be calculated on the assumpton that all Preterred Ordinary C
Shares and/or Preferred Crchnary C1 Shares (or, 1! on 2 Share Sala, only
those that paricipate in such Share Sale) will have converted into
Qrdinary Shares, and

{u) the relevant Founder Multipher lo calculate tho applicable Adjusted
Mumber Of Founder Shares shall be thal apphicable to the then Maximum
Liquidaton Proceeds,
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-

Prescribed particulars

"Maximum Liquidation Proceeds™ means, as calculated on any Tranche Payment
Date

0] if ascertamable, the highest possible amount of Liqudaton Proceeds in
respect of a particutar Liquidatton Event as determined by the Board or
the Shareholders' Representauve {as the case may be), whose deciston
shall ba final and binding save in the casa ¢ manilest error (and, for the
avoidance of doubl, such amount shall include any Liquidation Proceeds
which are 16 be made avallable for paymeni 1o Shareholders on deferred
andior contingent 1&ms), or

() if unascertamable, such amount shall be deemed to be £65 million,

‘Maximum Llquidation Proceeds Remaining Balance™ means that balance of
the Maximum Ligquidation Proceods thal would be apphed m accordance with
Paragraphs 9 4 4 or 9 7 4 {as applicable},

"OHered Aggregate Cons!deration”™ means the aggregale consideration offered by
the Purchaser 1o the holders of the Tagging Shares and the Controlling Shares for
their Shares under the prowsions of Paragraph 17 1, logether with any
consideration or banefit racevable by the proposed transfercr(s) of the Controlling
Shares directly or indirectly for or in connection with the sale or fransfer,

“Qpton® shall mean any nght, optron or wamrant to subscnbe for, purchase or
otherwse acquire Ordinary Shares or secunties (including Shares} convertblo into
Crdinary Shares frem the Company

"Ordinary Share” means an Ordinary Share of £0 000004 gach in the capital of the
Company,

“Ordinary Share Percantage” means that percentage resuling from the daduction
of tha Founder Share Percentage trom 100 per cent ,

*Ordinary Shareholders”™ means the holders from hme to tme of all of the
Crdinary Shares (and an "Ordinary Shareholder” s a Person who holds an
Qrdinary Share}

“Original C2 I1ssue Date” shall mean the date on which Lhe first Praferred Qrdinary

C2 Share was ssued,

"Preterance Shareholder” means the holder of any Preferred Qrdinary Shares,
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*Preferred Ordinary A Shares™ means the shares designated as “Prefened
Ordinary A Shares™ of £0 20 each m the capital of the Company,

“Preferred Ordinary B Shares” means the sharas designated as "Prefemed
Ordnary B Shares™ of £0 01 each in the capial of the Company,

“Preferred QOrdinary € Shares” means the shares designaled as “Preferred
Ordmary C Shares” of €0 0001 each in the capial of the Company,

*Proferred Ordinary C1 Shares” means the shares designated as "Prefemed
Ordinary C1 Shares™ ol £0 0001 sach i the capstal of the Company,

"Preferred Ordinary C2 Shares® means the shares designated as "Prelerred
Ordinary C2 Shares" ol £0 000001 each in the capital of the Company,

*Preterred Ordinary Shares” means the Prefemed Ordinary A Shares, the
Prefermed Ordinary B Shares, the Preterred Ordinary G Shares, the Prelerrad
Orcinary C1 Shares and the Preferred Ordinary C2 Shares,

‘Pre-New Mongy Valuation™ means the figure that results from multiplying the total
number of Ordinary Shares in 1ssue tmmedately after a Listing {including any
Ordinary Shares ansing on the conversion of Prelemed Ordinary Shares pursuant to
Paragraphs 333, 433, 533, 633 or 733 but excluding any new Ordinary
Shares 1ssued upon that Lising) by the subscnption price per share (including any
premium) 1n respect of new Ordinary Shares 1ssued at the imp of that Lsting,

*Priority Amount™ means the aggregals of the Senes C Investmeni, the Senes C1
Investment and the Senes C2 investmant,

"Quallfying IPO Subscription Prlee” means an IPO Subscaplion Pnce of
£0 1075268 per new Ordmnary Share issued on a Listing {baing two umes the
Subscnphion Pnea for the Preferred Orthnary C2 Shares), as adjusted o applicable
following any reorganisation of the Company’'s share capial (whether by way of
spiit, combination or otherwise) or any bonus 1ssue after the date of adoption of
these Paragraphs «n accordance with Paragraph 9 18
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"Quatitylng Listing” means a Listng where the net proceeds received by the
Company trom the i1ssue of new Ordinary Shares (at an IPO Subscnption Pnce
being no less than the Qualiying IPO Subscnption Price) and the sale of existing
Shares on such Listing 15 not less than £30,500,000,

"Qualilled Conversion A Rallo” means as defined in Paragraph 3 3 4
"Qualitied Conversion B Ratio™ means as defined in Paragraph 4 3 4,
"Qualihed Conversion C Ratlo” means as defined 1 Paragraph 53 5,
"Qualilled Conversion C1 Ratio™ means as dafined in Paragraph 6 3 5,
*Qualitied Conversion C2 Ratlo™ means as defined in Paragraph 7 3 4,

“Relevant Conversion Ratio” means in respect of the Prelemed Ordinary A Shares
the Conversion A Rato, in respect of the Preferred Ordinary B Shares the
Conversion B Ralo, in respect ol the Preferred Ordinary C Shares the Conversion
C Ratio, in respect of the Prelarred Ordinary C1 Shares the Gonversion C1 Rato,
and in respect of 1he Preferred Ordinary C2 Shares the Conversion C2 Ratio

"Ralevant Liquidation Amount™ means In respect of the Prelerred Ordinary A
Shares the A Liquidation Amount or the A Share Sale Liquidation Amount {as
appropnate), n respect ol the Preferred Orcinary B Shares the B L:quidation
Amount or the B Share Sale Liquidalion Amount {as appropriale), in raspect of the
Preferred Ordinary C Shares the C Lqguidation Amount or the C Share Sale
Liquidaven Amount {as appropnate}, in respect of the Preferred Ordinary C1 Shares
the C1 Liqudanon Amount or the C1 Share Sale Liqudaton Amaunt (as
appropnate), and 1n respecl of the Prefarred Ordinary C2 Shares the C2 Liquidation
Amount or the C2 Share Sale Liquidation Amount (as appropnate},

“Senes C Investment“ means the Subscnption Pnce for the Preferred Ordinary C
Sharas multiphed by the number of Preferred Ordinary C Shares in 1ssue at the
time the amount 18 catculated,

“Serles C1 Investment® means the Subscrpton Pnce for the Preferred Qrdinary
C1 Shares multiphed by the number of Preterred Ordinary C1 Shares inissue at the

ttme the amounl 15 calculated,
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“Serles C2 investment' maans the aggregate Subscrnption Pnce for the Prefemred
Ordinary G2 Shares in 1ssue at the tme the amount is calculated,

“Serles C Share Sale Investmant Amount” means, m respect of any Share Sale,
the Subscnption Pnee for the Prelermed Ordinary C Shares multiphed by the number
of Preterred Ordinary C Shares participating in the Share Sale (It any)

“Serips C1 Share Sale Investmont Amount” means, in respect of any Shara Saleg,
the Subscnpton Pnice for the Preterred Ordinary C1 Shares muliplied by the
number of Pratarred Ordinary C1 Shares participatng in the Skare Sale (i any),

“Series C2 Shara Sale Investment Amount™ maans, in respect of any Share Sals,
the aggregate Subscnption Price for the Preferred Orcinary €2 Shares participating
in the Share Sale (if any),

*Share™ means any share n the capial of the Company from tme to tme (and

"Shares" shali be construed accordingly),

"Share Sale” mgans the complation of any sale or transfer of any interest in any
Shares (whether in one transacton or a senes of related transactions) resulting in
the transferee (eiher alons or together wath its Connected Persons) holding a
Controlling Interest In the Company save for any sale or transier that 1s permitied
under Paragraphs 15 1 2to 15 1 8nclusive andior 15 2 2 to 15 2 9.nclusive,

*Share Sale Liquidation Amount” means, in respect of any Share Sale, the sum
of the A Share Sale Liguidation Amount, the B Share Sale Liquidaten Amount, the
C Share Sale Lgtndaton Amount, the C1 Share Sale Liguidaton Amount and the
€2 Share Sale Liquidation Amount,

~Share Sale Prlority Amount" means, in respect of any Share Sale, tho aggregate
ol the Senes C Share Sale Invesiment Amount, the Senes C1 Share Sale
Investment Amount and the Senes C2 Share Sale Investment Amount,

"Shareholder" means a holder ol any Share {and “Shareholders™ shall be
construed accordingly),

“Shareholders’ Representative” means as defined in Paragraph 99,
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*Subscription Price” means in respect of each Preferred Crdinary A Share £0 30,
in respect of each Preferred Ordinary B Share £0 03226. n respect of sach
Preiemed QOrdinary C Share £0 00253, n respect of each Preferred Ordinary C1
Share £0 013871, in respect of each Prefarred Orcinary G2 Share other than the
IVP Opton Shares £0 0537634 and in respect of each VP Option Share the
amount subscnbed lor such IVP Option Share

"Tranche Payment Date” means a date upon which any Ltquidaton Proceeds are
mado avallable for payment to Shareholders (or would have been made available if
certan ¢ondiions had been satishied), mcluding (for the avoidance of doubt and o
appropnate), the date of compleuon of any Liquidation Event,
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Prescribed particulars |, ORDINARY SHARES
21 Vollng

Each Ordinary Share confers on its holder the nght to attand and speak at gensral
meetngs of the Company and o vole on a resclulion proposed to holders of
Ordinary Shares n accordance with the {ollowang

211 On a show of hands each holder of Shares confernng a night to
vote (whether prasent n person, by proxy of by corparato
representative) shall have one vote

212 On a poll each holder o!f Shares confernng a nght to vote
{whethor present : persen, by proxy or by corporate
represeniative) shall be entlled 1o cast one vote lor every
Ordinary Share held or 1o which the helder would be anttled had
all the Prefered Ordinary Shares held by thal Shareholder been
converted inte Ordinary Shares (at the Relevan! Conversion
Ratio) immediately before the night 1s exercised

22 Dividends

Subject 10 the dividend nghts of the Pralemed Ordinary A Shares, Preferred
Ordinary B Shares, Prelerred Ordinary C Shares, Preferred Ordinary C1 Shares
and Preterred Ordinary C2 Shares, each Ordinary Share in 1ssue from time to ime
shall share equally with all other issued Ordinary Shares and all 1ssued Preterred
Ordinary Shares {on an as convertad bas:s) i any Distribubion declared, pad or
made in respec! of Ordinary Shares

23 Pariculars of any nghls, as respects capital to parucipals tn a distribution
(ncluding on a winding wvp) are set oul in Paragraph 9 ol these
continuaton sheels

24 The Qrdinary Shares are not redeamable
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PREFERRED ORDINARY A

Prescribed particulars

3

31

311

3T

3112

312

32

PREFERRED ORDINARY A SHARES

Votlng

Each Preterred Ordinary A Share confers on 11s holder the nghts
{including the nghts to attend, speak and vote) at general mestings of the
Company on an as converted basis as If the Preferred Ordinary A Shares
had so converted i/mmediately before the refevant nght 1s exercised, n
accordance wiih the following

On a show of hands each halder of Shares confemng a nght to vole
[whelher present in person, by proxy or by corporate rapresantative)

shall have one vole

On a poll each holder of Shares contemng a nght to vole {whather
present n person, by proxy or by corporale representative) shall be
entitied to cast one volte for avery Ordinary Share held or to which the
holder would be entitled had ail the Preferred Crdinary Shares held by
that Shareholder been convarted into Ordinary Shares (at the
Relevant Conversion Rauo) immediately belore the nght 15 exercised

On a wnitten resolution every holder of Preferred Ordinary A Shares as al
the ttme on which the first copy of the resclution ts sant or submitted to
such Shareholder in accordance with Chapter 2 of Part 13 of tha
Companies Act 2006, shall have ona vole for every Ordinary Share to
which he would be entilled on an as converted basis

Duvidands

Each Preferred Ordinary A Share i 1s5ue rom time to time conters on its holder
the nght to paritcipate in any Distnbution declared in respect of Ordinary Shares on
an as convernled basts as if all the Preterred Ordinary A Shares held by that holder
had so convarted immediately before the Drstnbulion was declared
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33

33

332

333

3331

333z

334

3341

3342

Conversion

Preferred Crcdinary A Shares shall convert into Ordinary Shares on the
terms of this Paragraph 33 Whero ftus would result in a reduction in tho
nominal aggregate amount of Shares he!d by the Shareholder (inctuding
where the Conversion A Ralto 1s zero}, the Praterred Ordinary A Shares
shall also convert into such number of Deterred Shares as s required (0
gnsure that the nomwnal aggregale amount of Shares held by thal
Shareholder remains the same

Each Prefered Ordinary A Share conlers on its holder the nght o elect
by netice in wnting gven lo the Board that some or all of the Preferred
Ordmary A Shares held by such holder shall convert into Ordinary Shares
at the Conversion A Ratio

All the Prefared Ordinary A Shares shafl automatically convert into fully
pad Ordinary Shares

at the Conversion A Ratio upon written nolice signed by the holders of not
less than 75% of the Prelerved Ordinary A Shares then n issue being
gwven to the Board and to each holder of Preferred Ordinasy A Shares, or

at the applicable rate determined in accordance with Paragraph 334
immediately prior to completion of a Qualifying Listing

In the event of a Qualifying Listing, the Preferred Ordinary A Shares shall
convert nto Qrdinary Sharaes, by muitiplying the number of Preferred
Qrdinary A Shares by the higher ol

the Convarsion A Rata as set out in Paragraph 336 (as adjusted n
accordance with Paragraph 3 3 7 and/or Paragraph 3 3 8), or

the Qualified Conversion A Ralio
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For the purposes of tms Paragraph 3, "Qualified Converslon A Ratlo® means
the Conversion A Ratio as adjusled such that a holder of Preferred A Ordinary
Shares shall receve on conversion of ds Prelerred A Ordinary Shares that
number (il any) ot Ordinary Shares such that the proportion which the Preferred A
Ordinary Shares held by thal holder [on an as converled basis) bears to the
issued Equily Shares atl the ume of the Qualdying Listing on an as converted
basis (but excluding any new Equity Shares 1ssusd upon that Qualifying Usting)
sha¥i be equal to the proportion of the proceeds 1hat such holder would have been
entitled to receive on a Share Sale involving the sale of all o! the Shares on that
date (assuming for these purposes that the Liguidaticn Proceeds are equal to the
Pra-New Money Valuation)

3as The Preferred Ordinary A Shares held by a Shareholder which are
being convered shall convert inlo the nearest whole number of
Ordinary Shares determined by multplying the number of Preferred
Ordinary A Shares then being converted by the Conversion A Rato or,
in the event of a Qualfymg Listing, by the apphcabls raho determuned in
accordance with Paragraph 3 3 4

338 The Conversion A Ratio shall, subjec! to Paragraphs 337 and 33 8,
be 2 0391 Ordinary Shares for each Preferred Qrdinary A Share

a7 1 there 1s a reorgarisation of tha Company's share capdal (whether by
way of split, combination or otherwise) or there 15 an bonus issue aftar
the date of adoplion of these Paragraphs, the Board or a holder of the
Prelerred Ordinary A Shares may request &n Independent Expert to
adjust the Conversion A Ratio to take account of the reorganmisation or
the bonus 1ssue (as the case may be) and 1o certily the then current
Conversion A Ratio so thal, upon conversion, lhe holders of the
Prelemed Ordinary A Shares shall hold the same proportion of the
1ssued Ordinary Shares on an as converled basis as they would have
held had the recrgarusation or bonus i1ssue not occurrad The
Independent Expert's costs shall be bome by the Company The
Independent Experts determination shall, excepl in the case of
manilest error, be binding on the Company and holders of Shares For
tho avoidance of doubt, this Paragraph 3 3 7 shall not apply on a
Quallying Listing
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338

139

34

35

QOrdwnary A Share
L Y _

tn the eveni thal a Shareholder has (ecawved a payment i respect of any
ol its Preteried O:dinary A Shares pursuant ta Paragraph 933 {of
Paragiaph 97 3 (f appropnate} the Conversion A Ratio n respect of
those Prelerred Otdmary A Shares shall be adjusted such that the
Conversion A Rano shall be the number derved from the tollowng

{ormula

the aggregate amount recewed
pursuant to Paragraphs 943 or 97 3
(f appropriate) in respect of that
Preferred Ordinary A Share

the Subscription Price for a Preferred

where A 1s tha Conversion A Rato prior to any adjustment pursuant 10
this Paragragh 338  Notwithstanding the loregoing 1 tho number
derved from the formula above 15 lass than zaro then tha Convarston A

Ratio will ba zero

In 1he event that the holder frem tme le tme of any Preterrad Ordinary
A Share has recerved amounis pursuant 1o Paragraph 94 30r973 (4
approprate) lor that Preterrad Ordinary A Share that in aggregate equal
the Subscriplion Pnce for Prefarred Ordmary A Shares that Pralerred
Ordinary A Share shall astomatically convert into such number of
Detarred Shares as 15 equal 1o the ngminal value of that Preferred
Crdinary A Share

Particulars of any nghis as respecls capital to participate in a
disteibytion [including on a winding up) are set pul n Paragraph 9 of

these continuation sheets

The Pralerred Ordinary A Shares are not redeemable

—_—
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41

411

4111

4112

412

42

PREFERRED ORDINARY B SHARES

Yolng

Each Prelerred Crdinary B Share confers on s holder the aghts
{including the nghts to attend, speak and vole) al general meetings of the
Company on an as converted basis as if the Preferred Ordinary B Shares
had so converleg immediately before the relevant nght 15 exeraised, m

accordance wih the lollowing

On a show of hands each holder of Shares conlemng a nght to vote
(whethar presenl In person by proxy or by corporate representative)

shall have one vote

On a poll each holder of Shares conferrng a right 1o vole {whether
present in person, by proxy or by corporate representative) shall be
entilled lo cast one vote for every Ordmary Share held or to which the
hotder would be entitled had all the Preterred Ordinary Shares held by
thal Shareholder been converted nto Qrdinary Shares (at the
Ralevan! Canversion Ralo) rmmediately befora the nght is exercised

On a writen resolutron every holder of Preterred Ordinary B Shares as at
the time on which ithe Lrst copy of the resolution 1s sent or submilied to
such Shareholder in accordance with Chapter 2 of Part 13 aof the
Companies Act 2006, shall have one vole lar avery Ordinary Share to
which he would be enntled an an as converted basis

Dwvidends

Each Preterred Crdinary B Share in 1ssue from tme to time coniers on s
holder the nghl to pariicipate  any Distnbution declared in respact of
Ordinary Shares on an as converted basis as if all the Preferred Qrdinary 8
Shares held by thal holder had so converted wmmediately before the

Distribulion was declared
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43

431

4331

4332

4341

4342

Conversion

Preferrad Ordinary B Shares shall convert into Ordinary Shares on the
terms of this Paragraph 4 3 Where this would resull th a reduction in the
nominal aggregate amount o! Shares held by the Shareholder {including
where the Conversion B Ratio 15 zero), the Preterred QOrdinary B Shares
shall also convert into such number of Deferred Shares as is required Lo
ansure that the nominal aggregate amount of Shares held by that
Shareholder remains the same

Each Preferred Ordinary B Share conlers on its holder the nght to elect
by notice 1n wnling given to the Board that some or all of the Preferred
Ordinary B Shares hetd by such holder shall convert inio Crdinary Shares
at the Conversion 8 Ratio

All the Preferred Ordinary B Shares shall astomatically converl into fully
paid Ordinary Shares

at the Corwersion B Ralio upon wrnitten nolice signed by the holders of not
less than 75% of the Preferred Ordinary B Shares then in 1ssue being
given to the Board and to each holder of Prelarred Ordinary 8 Shares, or

at the applicable rauo dotermined in accordance with Paragraph 4 3 4
tmmedrately pnor to completion of a Qualifying Listing

In the event of a Qualiying Listing, the Preferred Ordinary B Shares shall
convert into Ordinary Shares, by multiplying the number of Prelerred
Ordinary B Shares by the higher of

tha Conversion B Ratio as get out in Paragraph 4 3 6 (as adjusted in
accordance with Paragraph 4 3 7 and/or Paragraph 4 3 8), or

the Qualiied Conversion B Ralio
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For the purposes of this Paragraph 4, "Qualified Conversion B Ratlo™ means
the Conversion B Ratio as adjusted such thal a helder of Preferred B O:dimary
Shares shall recewve on conversion of ds Pralerred 8 Ordinary Shares that
number (if any) of Ordinary Shares such thal the proportion which the Prelerred B
Orcinary Shares held by thal holder {(on an as converted basis) bears 10 the
issued Equity Shares at the time of the Qualifying Listing on an as converted
basis (but excluding any new Equity Shares rssued upon thal Qualidying Listing)
shall be equal 10 tha proportion of the proceeds that such holder would have been
entitled 1o recerve on a Share Sale involving the sale of all ol the Shares on that
date (assuming for these purposes that the Liquidaton Proceeds are equal to the
Pre-New Money Valuation)

435 The Preferred QOrdinary B Shares held by a Shareholder which are being
converted shall convert into the nearest whole number of Ordinary
Sharas determimned by multiplying the number of Prefarrad Ordinary B
Sharas then being converted by the Conversion B Rato or, in the event
of a Quabtying Usting, by the applicable ratio determined in accordance
wath Paragraph 4 3 4

436 The Conversion 8 Ratio shall, subject to Paragraphs 437 and 438 be
one Ordinary Share for each Preferred Ordinary B share

437 ! there 1s a reorganisation of the Company’'s share capital (whelher by
way of sphil, comiwnation or otherwise) or there s an bonus issue alter
the date of adoption of these Paragraphs, the Board or & holder ol the
Preferred Ordinary B Shares may request an Independent Expert to
adjusl the Conversion B Ratio to lake account of the reorganisation or the
bonus I1ssue (as the case may be) and {o certity tho then current
Conversion B Ratio so that upon convarsion the holders of the Prelerred
Ordinary B Shares shall hold the same proportion of the 1ssued Ordinary
Shares on an as converted basis as they would have held had the
reorganisation or benus 1ssue not occurred The Independent Expen's
costs shall be borne by the Company The Independent Expert's
determunation shall, except in the case of manifes! error, be binding on
the Company and holders of Shares For the avaidance of doubt, this
Paragraph 4 3 7 shall not apply on a Qualitying Listing
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438

439

44

45

In the evenl thal a Shareholder has received a payment in respect of any
of its Preterred Ordinary B Shares pursuant lo Paragraphs 942 0r 972
(i appropriate)), the Conversion B Ralio in respect of those Preferred
Ordingry B Shares shall be adjusled such thal the Conversion B Ratio
shall be the number denved from the l{ollewang formula
~ =~
the aggregate amouni received pursuant to
Paragraphs 942 or 972 (if appropriate} in
respect of that Preferred Ordinary B Share

the Subscription Price for a Preferred Ordinary B

L_ Share .

Where A is the Conversion B Ratio (prior to any adustment pursuant to this
Paragraph 4 38} Notwithslanding the foregomng, f the number denved from the
formula above s less than zero then tha Conversion B Ratio shall be zero

In the event that any holder from tme to tme of any Prelerred Orcdinary 8
Share has received amounts pursuant (o Paragraphs 942 or 97 2 (d
appropnate) for that Preferred Ordinary 8 Share that n aggregate equal
the Subscnption Price for Preferred Ordinary B Shares, that Prelerred
Ordinary B Shara shall automatically conven into such number of
Deferred Shares as 1s cqual 1o the nomnal value of that Preferred

Ordinary B Share

Particulars of any nghts, as respects capital to paricipate in a distnbution
(ncluding on a winding up) are sot out in Paragraph 8 of these continuation

sheets

The Proferred Ordinary B Shares are nol redsemable
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5

51

511

52

PREFERRED ORDINARY C SHARES
Volng

Each Praferred Ordinary C Share conlers on s holder the nghts
tincluding the nghls 10 attend speak and vole) al general meetings of the
Gompany on an as converted basis as if the Prelerred Ondinary C Shares
had g0 convened immedately before the relevant nght 15 exercised, In

accordance with the (ollowing

5111 On a show ol hands each holder of Shares confernng a
nght lo vote (whether present in person, by proxy or by
corporatle represeniative) shall have one vole

5112 On a poli each holder of Shares confernng a nghl to vote
{whether present in person, by proxy or by corporate
representative) shall be entitted 1o casi ane vote for every
Qrdinary Share held or to which the holder would be
ankitied had all the Prelerred Ordinary Shares held by that
Shareholder been converted into Crdinary Shares (al lhe
Relevant Conversion Ratio) immedialely betore the nght s
axercisec

On a writen resolution every hotder of Preterrad Ordinary C Shares as al
the time on whuch the first copy of the resolution I1s sen! or submitled to
such Shareholder 0 accordance with Chapter 2 of Part 13 of the
Companies Act 2006, shall have one vote for every Ordinary Share 1o
which he would be entitted on an as converted basts

Dividends

Each Preferrad Ordinary C Share i 1ssug from tune lo tme confers on its
holder the nght to participate 1n any Disinbution declared n respect of
QOrdinary Shares on an as converted basis as If all the Preferred Ordinary C
Shares held by that holder had so converted smmedately belore the
Distnbulion was declared
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53

531

5§32

533

534

5§35

Converslon

Praferred Ordinary C Shares shall convert into Orcinary Shares on the
terms of this Paragraph 53 Where this would result 1n a reduction in the
nominal aggrepate value of Shares held by the Shareholder, the
Prelerred Ordinary C Shares shall alse convert inte such number of
Deferred Shares as 15 required 1o ensure that the nominal aggregale
value of Sharas held by thal Shareholder remains the same

Each holder of Prelerred Ordinary C Shares shall have the nght to slect
by notice In wrtmg 1o the Board to convert some or all of the Preferred
Ordinary C Shares held by such holder into Ordinary Shares at the
Canversion C Ratio

All the Preferred Ordinary C Shares shall automatically convert into fully
paid Ordinary Shares

5331 at the Conversion C Rabo upon wrtten nolce signed by
holders of not less than 75% of the Preferred Qrchnary C
Shares then i 1ssue being given 1o the Board and to each
holder of Preferred Ordinary C Shares, or

5332 at the applicable rato determined 1n accordance with
Paragraph 535 immediately pnor 1o completon of a
CQualty:ng Usting

Upon a Liqudanon Event, those Preferrad Ordinary C Shares (hal
participate 10 that Liqguidation Event and receive the G Liuidation Amount
m full or the C Share Sale bLigmdaten Amount In tull pursuant 1o
Paragraphs 941 or 271 (as the casa may be} shall automatcally
convert into Ordinary Shares at the Conversion C Raho immediately
following recespt of the C Liqwdalon Amount or the € Share Sale
Liquidation Amount {as the case may be)

In the event of a Qualiying Listing, the Preferred Ordinary G Shares shall
convert into Ordinary Sharas, by mulbplymg the number of Prelerred
Ordinary C Shares by the higher ot

5351 the Conversion C Ratio as sel out i Paragraph § 37 (as
adjusted n accordance with Paragraph 53 8), or
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:
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5352 the Qualfied Conversion G Ratio

For the purposes of tus Paragraph 5, "Quallfied Conversion C Ratio” means
the Conversion C Rato as adjusted such thal a holder of Praterred C Ordinary
Shares shall recewe on conversion of 11s Preferred G Ordinary Shares that
number (I any) of Ordinary Shares such that the propartion which the Freferred
C Orcinary Shares held by that holder {(on an as converted basis) bears to the
issued Equity Shares at the time of the Qualifying Listing on an as converted
basis (bul excluding any new Equily Sharas issued upon that Gualifying Listing)
shall be equal to the proportion cf the proceeds that such holder would have
besn entittad to receive on a8 Shara Sale ivolving the sale of all of the Shares
on that date (assuming for these pumposes that the Liqudaten Proceeds are
equal to the Pra-New Money Valuation)

536 The Preferred Ordinary C Shares held by a shareholder thal are
being converted shall convert into the nearest whole number of
Ordinary Shares determined by muliphying the number of Preferred
COrdinary C Shares then being converted by the Conversion & Ratio
or, in the avenl of a Qualfying Listng, by the applcable ranc
determined in accordance with Paragraph 53 5

537 The Conversion C Ratuo shall, subject to Paragraph S38 be one
QOrdinary Share for each Preferred Ordinary C Share

538 Il there 15 a sreorgamisauon of the Company's share capital {whether by

way ol split, combmation or otharwise) or lthero 1S an bonus 15sue after
the dale of adopton o these Paragraphs, the Board or a helder of
Preterred QOrdinary C Shares may reguest an Independent Expert to
adjust the Conversion C Ratio to take accounl of the reorganisation or the
bonus 1ssue (as the case may be) and o cerify the then currant
Converston C Rato so (hat upon conversion the holders of the Preferred
Ordinary C Shares shall hold the same proportion of the 1ssued Ordinary
Shares on an as canveited basis as they would have held had the
reorgamsalion or bonus issue nol occurred  The Independent Expert's
costs shall be borne by the Company The Independent Expert's
cerificate shall, except in the case of maniest eror, be binding on the
Company and holders of Shares For the svoidance of doubt, this
Paragraph 5 3 8 shall not apply on a Qualifying Listing
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54

5%

Particulars of any nghts. as respects capital to participate in a distnbution
{tnciuding on a winding up) are set out in Pamagraph 9 of these continuation
sheets

The Prelemed Ordinary C Shares are nol redeemable
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6

61

611

6111

6112

612

62

PREFERRED ORDINARY C1 SHARES
Voting

Each Preferred Ordinary C1 Share coniers on its holder the nghts
{including the nghts to attend, speak and vole) al general meetings of the
Company on an as converted basis as if the Prelerred Ordinary C1
Shares had so converled immediately before the relevant nght s
exergised, in accardance with the following

On a show of hands each holder of Shares conlemng a nght to vote
(whether presem In person, by proxy or by corporate representiative)

shall have one vota

On a poll sach holder of Shares coniemrng a nght to vote {whether
present in person, by proxy or by corporate representalive) shall bo
enlitled to cast cne vote for every Ordinary Share held or to which the
holder would be entitied had all the Preferred Ordinary Shares hald by
that Shareholder been converied into Ordinary Shares (at the
Relavant Conversion Rato) immediately before the nght 15 exercised

On a wniten resolulion every holder of Preferrad Ordinary C1 Shares as
at the ime on which the lirst copy of the resolution is sent or submitted to
such Shareholder in accordance with Chapter 2 ol Part 13 o! the
Companias Act 2006, shall have one vole for every Ordinary Share to
which he would be entiled on an as converted basis

Dwvidends

Each Preferred Ordinary C1 Share in 1ssue from time 1o tme conters on iis
holder the nght to parhcipate in any Distnbulion declared in respect of
Ordinary Shares on an as converted basis as if all the Prefarred Ordinary
C1 Shares held by that holder had so converted immediately before the
Distnbution was declared
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63

631

632

633

B34

Conversion

Preferred Ordinary C1 Shares shall convert o Ordinary Shares on the
terms of this Paragraph 6 3 Where 1lus would resull in a reduction in the
nominal aggregale value of Shares held by the Shareholder, the
Preterred Orcinary Ct1 Shares shall also convert into such number of
Delerred Shares as i1s reguired to ensure that the nominal aggregate
value ot Shares held by that Shareholder remains the same

Each holder of Prelerred Ordinary C1 Shares shall have the nght 1o elect
by nolce i wniting to the Board 1o converl some or all of the Preterred
Ordinary C1 Shares held by such holder into Ordinary Shares al the
Conversion C1 Ralio

All the Preferred Ordinary C1 Shares shall automatically convert inta fulty
paid Ordinary Shates

€331 at the Conversion C1 Ralio upon wnlien notice signed by
holders of a majonty ol the Preferred Ordinary C1 Shares
then 1n 1ss5ue being given to the Board and to each holder of
Prelerred Ordinary C1 Shares,

6332 at the Conversion Ct Ratio upon 1he passing of a resofution
in favour of such convarsion by holders of a majonty of the
Preferred Ordinary C1 Shares in a meeting ol holders of such

class of Shares, or

6333 al the applicable ratio determined In accordance with
Paragraph 635 immediately pnor to completon ol a
Quabhnng Listing

Upcn a Ligudaton Event, those Preferred Ordinary C1 Shares that
participate in that Liquidauon Event and recerve tha C1 Liquidation
Amount in full or £1 Share Sale Liquidation Amoun! in full pursuant io
Paragraphs 941 or 971 (as the case may be) shall automatically
converl into Ordinary Shares al the Conversion C1 Raltio immediately
followtng recept of the Ct Liquidaton Amounl or C1 Share Sale
Liguidatien Amouont (as the case may ba)
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635

636

637

In the event of a Qualitying Listing, the Preferred Ordinary C1 Shares
shall convert into Ordinary Shares, by muluplying the number of Preferred
Ordinary G1 Shares by the highar of

6351 the Conversion C1 Rato as set cut in Paragraph 63 7 (as
adjusted in accordance with Paragraph 63 8), or

6352 the Qualhed Gonversion C1 Ralio

Far the purposes of tus Paragraph &, "Qualified Conversion C1 Ratlo®
means the Conversion C1 Rato as adjusted such that a holder of
Preferred C1 Ordinary Shares shall receive on conversion of 11s Preferred
C1 Ordinary Shares that number {if any) of Ordinary Shares such that lhe
proportion which the Pralerred C1 Ordinary Shares held by that holder
{on an as converted basis) bears to the 1ssued Equity Shares at the hme
of the Qualifying Listng on an as converted basis (but excluding any new
Equily Shares 1ssued upon thal Qualifying Listing) shall be equal to the
proportion of the proceads that such holder would have been entilled to
recerve on a Share Sale involving the sale of all of the Shares on that
date (assuming for these purposes that tho Liquidation Proceeds are
equal to the Pre New Money Valuation)

The Preterred Ordinary C1 Shares held by a shareholder that are being
convertad shall converl nto the nearest whols number of Ordinary
Shares determined by multiphing the number of Preferred Ordinary C1
Shares then being converted by lhe Canversion G1 Ratio or, in the evant
of a Quahfying Listng, by the applicable ratio determined n accordance
with Paragraph 6 3 5

The Conversion C) Rato shali, subject to Paragraph 6 38, be one
Ordinary Share for each Prederred Grdinary C1 Share
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638

64

65

I thera 15 a reorgarusation of the Company's share capital (whelher by
way of spli combination or olhermsa) or there 1s an bonus 1ssue after
the date of adoption of these Paragraphs, the Board or a holder of
Pretarred Qedinary C1 Shares may request an Independeni Expert to
adjust the Conversion C1 Rauo to take account ol the reorganisation or
the bonus i1ssue {as the case may be) and to cerbfy the then current
Conversion C1 Ratio so that upon conversion the holders of the Prefered
Ordinary C1 Shares shall hold the same proportion of the 1ssued Ordinary
Shares on an as convened basis as they wculd have held had the
tegrgamsation or bonus 1ssue not occurred  The independent Exper's
costs shall be borne by the Company The Independeni Expert's
certificate shall, except 1 the case of manifest error, be bxnding on the
Company and holders of Shares For the avoidance of doubt, this
Paragraph 6 3 8 shall not apply on a Qualitying Listing

Particulars of any nghts, as respects capital to participate in a distnbution
{(including on a winding up) are set out in Paragraph 9 of these continuation

sheets

The Preferred Ordinary C1 Shares are not redeemable
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7

71

711

Voting

PREFERRED ORDINARY C2 SHARES

Each Preferred Ondinary C2 Share confers on (ts holder the nghts

{including the nghts to altend, speak and vote) at general meetings of

the Company on an as converted basis as If the Preferred Ordinary C2

Shares had so converied immedately belore the relsvant nght s

axercised, in accordance with the lollowang

7111

7112

Cn a show ol hands each holder of Shares conlemng a
nght to vote (whether present in person, by proxy or by

corporate reprasaniativa) shall have one vote

On a poll each holder of Shares confermnng a nght to vote
(whether present in person, by proxy or by corporate
represeniative) shall be enulled to cas! ona vate for every
QOrdinary Share held or to which the holder would be
entilled had all the Preferred Ordinary Shares held by that
Shareholder been convarted o Ordinary Shares (at the
Relevant Conversion Rato) immediately before the nght 1s
exaercised

On a wnttan resolution every holder of Preferred Qrdinary C2 Shares as

at the me on which the first copy of the resolution 15 sent or submitted
to such Shareholder in accordance with Chapter 2 of Part 13 of the

Comparies Act 2006, shall have one vote tor every Ordinary Share to

which he waould be entitled on an as converted basis

CHFPOZ5

Leserdom Intematonal 510




In accordance with
Saction 555 of the
Comparues Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Prescribed particulars

73

732

733

Dividends

Each Preterred Ordinary €2 Share in 1ssue from time to ttme confers on its
holder the nght to parbcipate in any Distnbution declared in respect of
Ordinary Shares on an as converied basis as  all the Preferred Qrcdinary
€2 Shares held by that holder had so converied /mmedately belore the
Distnbution was declared

Conversion

Preferred Qrdinary £2 Shares shall convert inlo Ordinary Shares on the
terms of this Paragraph 73 Where {us would result in a reduchon m
the nominal aggregate value of Shares held by the Shareholder, the
Prafered Ordinary G2 Shares shall alse convert into such number of
Deferred Shares as 15 raquired to ensure that the nominal aggrepate
value of Sharas held by Lhat Shareholder remains the same

Each holder of Preferred Ordinary C2 Shares shall have the nght to
etect by notice n wnting o the Board 1o canven some or all of the
Prefened Ordinary C2 Shares held by such holder into Ordinary Shares
at the Conversion C2 Rano

All the Preferred Ordinary C2 Shares shall automatically converl into
fully pard Ordinary Shares

7331 af the Conversion £2 Ralio upon wntten notice signad by
holders of a majorty of the Preferred Ordinary C2 Shares
then 1n 1ssue being given lo the Board and lo each hoider of
Preferred Orchnary C2 Shares,

7332 atthe Conversion C2 Ratio upon the passing of a resolution
in favour of such conversion by holders of a majonly of tha
Predarred Ordinary C2 Shares in 8 meeting of holders of such
class of Shares, or

7333 at the applicable rabo delermined n accordance with
Paragraph 734 immedialely pnor lo completion of a
CQualifying Listing
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734

735

7386

In the gvent of a Qualitying Listng, the Preferred Ordinary C2 Shares
shall convert into Ordinary Shares by mulliplyng the number cf
Preferrad Ordinary C2 Shares by the higher of

7341 the Conversion C2 Rato as set oul n Paragraph 7 36 {(as
adjusted in accordance with Paragragh 7 3 7), or

7342 the Qualfied Conversion C2 Ratio

For tha pumoses ol this Paragraph 7, "Qualified Conversion C2
Ratlo™ means the Conversion C2 Ratio as adjusted such that a holder
of Preferred G2 Crdinary Shares shall recewve on conversion of s
Praterred C2 Ordinary Shares that number (If any) of Ordinary Shares
such thal the proportion which the Preferred C2 Ordinary Shares held
by that holder (on an as converted bases) bears to the 1ssued Equity
Shares at the tme of the Qualifying Listing on an as converted basis
{but excluding any new Equity Shares i1ssued wpen that Qualifying
Listng) shall be equal to the proportion of the proceeds that such
holder would have been enutled 10 recewve on a Share Sale involving
the sa'e of all of the Shares on thal date (assuming lor Lheso purpeses
that the Liquidation Proceeds are equal to the Pre-New Money
Valuation)

The Preferred Ordinary C2 Shares held by a shareholder that are being
converled shall converl wic the nearesi whole number of Crdinary
Shares determined by multiplying the number of Preferred Ordinary C2
Shares then being converted by the Conversion C2 Ratio or, in the
evenl ol a Quabfying Listing, by tho apphcable rato determined in
accordance with Paragraph 7 3 4

The Conversion C2 Ratio shall, subject to Paragraph 737 and
Paragraph 7 5, be ona Ordinary Share lor each Preferred Qrdinary C2
Share
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737

74

741

If there 15 & reorganisation of the Company's share capial (whether by
way af spit, combinaton or otherwse) or there 15 a bonos 1ssue afler
the dale of agoplion of these Paragraphs, the Board or a holder of
Preterred Ordinary C2 Shares may request an independent Expent to
adjust the Conversion C2 Ratio to take account of Lhe reorganisation or
the bonus 1ssue (as the case may be) and (o certify the then current
Conversion C2 Ratio so that upon conversion the holders of the
Preferred Qrdinary C2 Shares shall hold the same proportion of the
1sstad Ordinary Shares on an as converted basis as they would have
held had the reargamsaton or bonus 1ssug not occurred  The
Independent Expert's costs shall be bome by the Company The
Independent Expert's certificale shall, except n the case of manifest
error, be binding on the Company and holders of Shares For the
avoidance of doubt, this Paragragh 7 3 7 shall not apply on a Qualiying
Listing

Deemed Issue of Additional Ordinary Shares

If the Company shall issue any Options {excluding any Exempt Secunties)

alter the Onginal C2 Issue Date then the maximum number of Ordinary
Shares 1ssuable upon the exercise of such Options shall be deemed 1o be
Additona! Ordinary Shares 1ssued as of the tme of such issue, assuming
satistaction of any condition 1o such exercise, but without regard 1o the
aperation of any anti-dilution nghts attached to such Oplions
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742

741

744

i the CR Subsenplion Prce of any Preferred Ordinary C2 Shares 1s
adjusted pursuant to Paragraph 75 as a resull of the 1ssue of any
Opton, and the terms of such Option are amended (but excluding
automatic adjustments to such terms pursuant to ant-dilution or similar
provisions of such Option) lo provide for ether () any change n the
number of Ordinary Shares to be 1ssued pursuari to such Oplion or (1)
any change in the exercise pnce of such Option, then the CR
Subscnption Pnce of such Preferred Ordinary C2 Shares shall ba
readjusted to the CR Subscripuon Pnce that would have been
established pursuant to Paragraph 7 5 if such revwised lerms had been
in effect upon the onginal date of 1ssuance of such Oplion, provided
that the revised CR Subscnplion Price shall not exceed the lower of the
CR Subscnption Prnice {or such Preferred Ordinary C2 Shares (1) in
effect immedchately pnor to the onginal adjustment made as a resu't of
the 1ssuance ol such Option, or (1) that would have resulled from any
issue of Additional Ordinary Shares (other than a deemed issue of
Additonal Ordinary Shares as a resuit of tho sssue of such Option)
between tha onginal adjustment dale and such readjustment date

If the terms of any Oplion (excluding any Optians that are Exempt
Secuniies) which, when 1s5ued, did not result (in an adjustment to the
CR Subscnption Pnce of soma or ali ol the Preferred Ordinary C2
Shares pursuant o Paragrapgh 7 5 are rewised after the Onginal issue
Dale (other than as a resull ol any ant-chluticn nght attached to such
Opuan) 1o provide for either (1) any increase in the number of Ordinary
Shares to be 1ssued pursuant to such Option or (1) any decrease i the
exercise pnce, then such Oplion, as so amended or adjusted, and the
Additonal Qrdinary Shares subject therato (determined in the manner
provided 1n Paragraph 7 4 1) shall ba deemed to have been i1ssued

upon such revision

Upon the lapse of any unexercised Option (or porton thereci) that
resulled {either upon s onginal issuance or upon a revision of ils
terms} n an acdjustment to the CR Subscription Pnce of Prelerred
Qrdinary C2 Shares pursuant to the terms of Paragraph 7 4 2, such CR
Subscription Price shall be readjusied (o tha CR Subscnption Prce that
would have appled had such Opton {or portion thereof) never been
ssued

CHFP25

Lasedorm lnlemazsonal 510




in acoordance with
Section 655 of the
Comparues Act 2006

SHO1 - continuation page
Retum of allotment of shares

" B

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

Class of share

Prescribed particulars

745

75

If the number of Qrdinary Shares (o be 1ssued upon the exertise of any
Opuon (other than any Exempt Secunty), or the exercise pnce of such
Option, 15 ascertainable at the tme such Option 1s 1ssued or amendad
but 18 subject 1o adjustment based upon subsenuent events, any
adjustmen! to the CR Subscnption Pnce of Preterred Ordinary C2
Shares pursiant to this Paragraph 7 4 shall be made at the time of
issue of such Option based on such number o! Ordinary Shares or
exercise prnce withoui regard 10 any prowisions for subsequent
adjustimenis, and any subsequent adjustments shall be treated as
provided m Paragraphs 742 and 743 above [f the number ol
Ordinary Shares to be ssued upcn the exercise of any Oplion or the
exercisa pnce cannot be ascertaned al the tme such Oplion 15 155ued
or amended, any adjustment to such CR Subscnption Price that would
resull under the terms of this Paragraph 74 at the tme of such
tssuance or amendment shall instead be made at the tme such
number of Ordinary Shares and/or exercise pnce s ascetained {even |}
subject to subsequent adjustments)

Adjustment of Converslon C2 Ratlo Upon lssuance o! Additional
Ordinary Shares

If the Company shall al any time after the Ongmal Issue Dale 1ssue, or be
deemed to i1ssua, Additonal QOrdinary Shares fer a consideralion por
Crdinary Share less than the CR Subscnpticn Pnca for any Preferred
Ordinary C2 Shares i eflect )/mmedialely pnor to such issus, then the
Conversion C2 Rato for such Preferred Ordmmary C2 Shares shall be
adusted as lollows The CR Subscrpbon Pnce shall be reduced,
concurrenily with such issue (0 a pnce (calculated to the nparost one-
thousandth of a penny) determined n accordance with the following
formula

SP;=SP* {A+B)+ (A+C)

where

"SP;" shali mean the applicable CR Subscnpton Pnee for the relevant
Preferrad Ordinary C2 Shares in effect immediately after such issue or
deemed 1ssus ol Addittonal Ordinary Shares,
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"SP,“ shall mean (i} OSP (as defned below), f no adjustment has
previously boen made in respect of the CR Subscnpvon Pnce ol the
ralavant Preferred Ordinary C2 Shares pursuant 10 this Paragraph 7 5, or ()
the SP: resulting from the most recenl adjusiment pursuant lo this
Paragraph 7 5 immediately pnor to such issue or deemed 1ssue of
Additional Ordinary Shares, «f an adjustment has previously been made,

"A" shall mean the number of Ordinary Shares outslanding immediately
prior 10 such Issue or deemed 1ssue of Addittonal Ordinary Shares {treating
for this purpose as outstanding all Ordinary Shares 1ssuable upon exercise
of Options outstanding immediately prior to such 1ssua},

“B" shall mean the number of Ordinary Shares that would have been :ssued
or deemed 1ssued if such Addibonal Crdinary Shares had been issued at a
price per share egual to SP: (determined by dividing the aggregale
consideration received or receivable by the Company in respect ol such
1ssue by SPy), and

“C" shall mean the number of such Additional Ordinary Shares aclually
1ssued or deemed 1ssued in such transaclion

and the adjusted Conversion C2 Ratio shall be X Ordinary Shares for avery
ong Preterred Ordinary C2 Share where

X=QgP
SP;

and OSP = the ongina! Subscoplion Pnce in respect of such Prelerred
Ordinary €2 Share
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76

77

78

NMultiple Closing Dates

It the Compeny shall 1ssue on more than one date Addilonal Orcnary
Shares thal gre a part of one transaction or a senes of related ransactions
and that would resull in an adjustment to the CRA Subscrpton Pnco of
Preterred Ordinary C2 Shares pursuant to the terms of Paragraph 7 5, then,
upon the tinal such issuance, the CR Subscnption Pnce of such Preferred
Qrdinary C2 Shares shall be readjusted to give elfect to all such issuances
as 1f they occurred on the date of the first such issuance (and without giving
offect to any additional adjustments as a result of any such subsequent
i1ssuances within such penod thal are a part of such transaction or senes of
related transaction)

Particulars of any nghts, as respects capdal to participate n a disinbution
(inctuding on a wainding up) are set out In Paragraph 9 of these continyation
sheels

The Preterred Ordinary G2 Shares are not redcemablo
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I FOUNDER AND DEFERRED

Prescnibed panticulars

8

81

82

a3

g4

FOUNDER SHARES AND DEFERRED SHARES

Voling

Founder Shares and Delerred Shares confer on their holders no nghts (o
attend, speak or vote at general meetings of the Company or to vote on a

wrilien resolulion of the members

Dividends

The Founder Shares and Deterred Shares i 1ssue from time 1o tme confer
on ther holders no nght to participate n any Distnbution, incluging any
Distnbution declared in respect of Ordinary Shares

Founder Shares

Any consohdation or subdivision atfecting afl tssued Ordinary Shares as a
separate class of Shares shall avtomatcally and simultaneously apply to
and affect all 1Issued Founder Shares n the same manner and the Board

shall ensure that this provision 1s given due effect

Transfar of Deferrad Sheres

841 The conversion of any Shares into Deferred Shares pursuant to
these Paragraphs shall be daemed to confer an irrevocable
authonty on the Company at any time to appein! any one or more
of the directors to execute on behalf af tho holders of Delerred
Shares a transier thereo! and/or an agresment to transfer the
same 1o the Company for £E0 0000000001 par share

842 On a Share Sale or Listng or in any other cucumstance where a
holder of Oeterred Shares transters or 1s required to transter his
shares o any person ncluding but not hrmited to the Company or
on a retum ol capital, each holder of Deferred Shares shall be
eninled 1o recewe £0 0000000001 1n aggregate for all ol the
Deterred Shares transferred by or on behalf of him
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9

81

92

93

LIQUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liquidation Events other than Share Sales

Subject 1o apphicable legislavon, as soon as reasonably practicable
{ollowing an Asset Sale, the Board shall approve and give effect to a relurn
of capial lo Shareholders in an amount bemng the Liquidation Proceeds
denving from the consideration paid or payable (whether present, doferred
or contingent} atinbutable lo such Asset Sale, upan receipt ol the same by
the Company

Subject ta the provisions of this Paragraph 9, on a Liquidation Evenl other
than a Share Sala, all Lquidaton Proceeds shall be apphed by the

Compary as lollows

(&) if the Maximum Liquidation Proceeds are equal to or less than the
Pnonty Amount, in the order of pnonty set out in Paragraph 9 3,
and

(=] in all olher circumstances, 1n the order ol prnonty set out in
Paragraph 9 3

The prowisiens of this Paragraph 9 2 shall apply 10 all issued Shares,
including any Shares which are or will be allotted pursuani to the exercise
or conversion of options or nghis to subscnbe or the conversion of
secunties convertidie inlo Shares that are exercisable upon the occurence

of Ihe Ligudation Event

Paying the Liquidation Proceeds 1o the holders of the Preferred Ordinacy G
Shares, the Preferred Ordinasy C1 Shares and the Preferred Ordinary G2
Shares pro rala o the aggregate Subscnption Pace paid by each holder for
such Shares
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941

942

943

First, paying the Liquidaton Proceeds, pro rata to the liquidation
preference entilements of such classes o! Shares under this

Paragraph @ 4, up to

9411 an amount aqual to 300% of the¢ aggregate Subscnplion
Pnce for afl Prelemed Ordinary C Shares {the "C
Liquidation Amount®) to the holders of Lhe Preferred C
Ordinary Shares pro rata 1o ther respective holdings of
Preferred Ordinary C Sheres,

9412 an amount equal to 125% of the aggregate Subscnption
Pnce for all Preterted Ordinary C1 Shares (the "C1
Liquidation Amount”) to the holders o! the Preferred
Ordinary C1 Shares pro rala to their respective holdings of
Preferred Ordinary C1 Shares, and

9413 an amounl ggual to 125% of the aggregate Subscnplion
Pnce for all Preferred Ordinary C2 Shares (the "C2
Liguidation Amount”} to the holders of the Preferred
Ordinary C2 Sharas pro rata to their respective holdings of
Preterred Crdinary G2 Shares,

Second, paying from the balance of the Liquidation Proceeds on a pro
rata basis, up 1o the aggregate Subscnption Pnce for all Prelerred
Ordinaty B Shares (the "8 Liquidation Amount”) (o the holders of the
Preterred QOrdinary B Shares pro rata to therr respective holdings of
Preierred Ordinary B Shares,

Third, paying from the balance of the Liquidation Proceeds, on a pro
rala basis, up to the aggregata Subscnplion Prce for all Preferred
Ordinary A Shares (tha A Liquidation Armount’} to the holdars of the
Preterred Qrdinary A Shares pro rata to their respective holdings of
Preterred Ordinary A Shares, and
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Prescnbed particulars 944 Finaflly, paymg on a pro rala basis (subject to Paragraph 9 15 2)
9441 the Ordinary Share Percentage of the Liquidauon Proceeds
Remaing Balance (rounded down to the nearest pound
Sterting), to the holders of Ordinary Shares {(ncluding any
Ordinary Shares ansing on the conversion of Preferred Ordinary
C Shares and/or Preferred Ordinary C1 Shares pursvant to
Paragraph 53 4 and/or Paragraph 6 3 4 {respectvely)) pro rata
ta theirr raspective holdings of Ordinary Shares, and
9442 the Founder Share Percenlage o! the Liquidaton Procoeds
Remaining Balance (rounded down to the nearest pound
Sterling), to tha holders of the Founder Shares, pro rata to therr
respectve holdings of Founder Sharaes
Share Sales
95 Prior 1o completion of a Share Sale, those holders of Shares that are 1o
participate tn the Share Sale shall appoint a Sharaholders’ Represenative
in accordance wih Paragraph 899 who shall receive all considaration
payable under the Share Sale as trustee on thew behall and, subject to lhe
pravisions of this Paragraph 9, shall apply them as follows
(& i the Maparmum Liguidaton Proceeds are equal 1o or less than the
Share Salo Pnonly Amount, in the order of pnonty set out in
Paragraph 9 6, and
{b) in alf other circumstances, in the order o! pnonty set out In
Paragraph 97
96 Paying to the holders of the Preferred Ordinary C Sheres, the Preferred

Crdinary C1 Shares and the Preferred Ordinary G2 Shares that participate
in the Share Sate the Liquidation Proceeds pro rata to the aggregate
Subscnption Pnce pard by aach euch hoider for such Shares
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971

972

First, paying from the balance of the Liqwdabon Proceeds, pro rata to the

hquidation preierence entillements of such classes of Shares under this

Paragraph 9 7, up to

9711

9712

9713

an amount equal to 300% of tha aggregate Subscriphon Prce
for all Prelerred Ordinary C Shares {if any) that participale in the
Share Sale (the "C Share Sate Ligquldation Amount®} to the
holders of the Preferred C Ordinary Shares lhat parucipate in
the Share Sale pro rata to theirr respective holdings of those
Preterred Ordinary C Shares,

an amount equal to 125% of the aggregate Subscnption Price
for all Preferred Qrdinary C1 Shares (1 any) thal participate in
the Share Sale (the "C1 Share Sale Liguldation Amount”) io
the holders of the Prelerred Ordinary C1 Shares that participate
in the Share Sale pro rata to thewr respeciive holdings of those
Preferred Ordinary C1 Shares and

an amount equal o 125% of the aggregate Subsenplion Pnce
for all Preterred Ordinary C2 Shares (I any) that participate n
the Share Sale ({the "C2 Share Sale Liquidation Amount”) to
thae holders of the Preterred Ordinary C2 Shares that participale
in tha Share Sale pro rata 1o their respective holdings of thase
Prefermed Ordinary C2 Shares,

Second, paying from the balance of the Liquidation Proceeds, on a pro

rata basis, up 10 the aggregate Subscnption Prce for all Preferred
Ordinary B Shares {(if any) that participale in the Share Sale (tho °B
Share Sale Liquidation Amount™} to the holders of the Prelened
Ordinary B Shares thal paricipate n the Share Sa's pro rata o therr

respective holdings of those Preferred Ordinary B Shares,
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973

g8

Third, paying from the balance of the Liquidation Proceeds, on a pro rata
basis, up 1o the aggregate Subscniption Pnce for all Prefemmed Ordinary A
Shares (if any} that participate in the Share Sale (the “A Share Sale
Liguidation Amount™} 1o the holders of the Preferred Ordinary A Sharas
that participate in the Share Sals pro rata to their respective holdings of
those Preterred Ordinary A Shares, and

974 Fnally, paying on a pro rata bas:s (subject to Paragraph 915 2)

9741 the Ordinary Share Percentage ol any Liquidation
Procoeds Remairung Balance (rounded down to the
nearesl whole pound Sterhng) to the holders of
Ordmary Shares (i any) that parscipate in the Share
Sale (meluding any Ordinary Shares ansing on the
conversion of Preferred Ordinary C Shares and/or
Preferred Ordinary C1 Shares thal participate n the
Share Sale pursuant to Paragraph 534 andlor
Paragraph 634 (respectively)) pro rala to ther
raspective haldings of those Ordinary Shares and

9742 the Founder Share Percentage of any Liquidaton
Proceeds Remanung Balance 1o the holders of those
Foundar Shares (if any) that paricipate in the Share
Sale, pro rata to ther respective holdings of Lhose
Founder Shares

Fractional Eniitlement

If the number of Shares held by any person would, but for this provision,
result n that Sharehotder becoming entdled to a fraction of a pound Sterling
through the operation of Paragraphs 91 to 97, the entitlement shall ba
rounded dowm to the nearest whole pound Stering and any resulting
remamning balance o! Liquidaton Proceeds shall be disinbuted ai the
absolute discretion of the Board
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99

o1

Appointment of Shareholders’ Represeniative

In the event of @ Share Sale, the holders of a majonty o! the Economic
Shares participaling in the Share Sale shall appoint a representative (the
“Shareholders Representative™} who shall act as truslee on behalf of all
holders of all those Shares particpating wn ke Share Sale and in
accordance with the structions ol a majonty of the Economic Sharaes
participating n the Share Sale, provided atways that the Shareholders'
Representative shall observe and act 1n accordance with the provisions of
these Paragraphs (whether or not n force throughout the term of ther
appointment), unless agreed atherwise by all holders of Economic Shares
paruicipating in the Share Sale

The holders of those Econcmic Shares pariicipating in the Share Sale shall
demnily {on a joint and several basis) the Shareholders’ Representatve
for alt latihiies, losses, claims cosls or expensas ncurmed ansing from or in

connectron with its (or his) appointment under Paragraph 9 9
Board or Shareholders’ Rapresentaltive

The Board or the Shareholders Representative (as applicable) taking such
advice iwhe deems appropnate (the cost for which shall be deducted from
the Liqudatson Proceeds pnor to the appheatron of Liquidaton Proceeds
under this Paragraph 9} shall

5111 uso reasonable endeavours to comply with rts obligations as
soon as reasonably practicable under this Paragraph 9,

2112 have the full power and authonty to give etect to Paragraph
917 and shall deterrune and apply the Ligwdation Proceeds
due to each Shareholder on each Tranche Payment Date under
thes Paragraph 8,

and the Board s or the Shareholders' Representative’s determinaton {as
applicable) of such matters shall be final and binding, save in a case of

manmies! error
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912

9121

9122

9123

Non-Cash Consideration

For the purposes of calculating the Liquidation Proceeds where the
proceeds of a Ligquidaton Event are other than cash, the followmng
provisions shall apply

Within 2 Business Days of the Liquidation Event, the consideration
shall be valued by the Company (or, in the avert ol a Share Sals, by
the Sharehclders’ Reprasentative) at its Market Value on the date of
such Liquidation Event and, f compnsing shares, such shares shall be
valued by applytng the same assumplions 1o valuing the consideration
shares as apply to the determination of the Market Value of offarad
shares (mulaus mutandis) and the Company shall noufy the
Shareholders (or the Shareholders' Representative shall notfy the
holders of those Shares that are participating in the Share Sale (f
applicable)} af such Market Valug in wnling,

Within three Business Days o! receipt of such nolice, any recipiant
may, by nolice in wnkng to the Company or the Shareholders
Representalive (as applicable), request that the Company or the
Shareholders' Representative {as applicable) obtain an independent
vatuation of such non-cash consideration as soon as practicable and
the Company or Shareholders’ Represenmiativa {as apphicable) shall
appoint an Independent Expert of competent skifl and knowledge to
value such non-cash consideration and, if no such notice 1s given to the
Company or the Shareholders' Representative (as apphcable), the
onginal valuation shall be deemed the agreed, final and binding Market
value for the purposes ol calculaing and applying the Liguidation

Proceeds,

The costs and expensas of any Independen! Expert shall (1o the extent
possible) be met irom the proceeds of sale of sulicient non-cash
consideraton and the Company or Shareholders’ Representative (as
applicable) shall have the requisite power and avthonly 1o sall such
non-cash consideration in order to realise suthcient tunds to cover such
costs and expenses, and
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913

914

915

2124 The deasion of any Independent Expert as to the Market Value
shall be inal and bind:ng far the purposes of calculating and
appiying the Liquidation Proceeds, save in the case ol manifast
ermar

Having apphed the Liquidaton Proceeds denving from any cash
consideration 1n accordance with this Paragraph 9, the Campany or, in the
event ol a Share Sale, the Shareholders’ Representative shall apply the
Ligquidation Proceeds denving from 1he non-cash considerabon in
accordance with this Paragraph 8 as I such non-cash consideration were
cash, on that basis determined by the value attrbuted to such non-cash
consideration under Paragraph 9 12

To the extent that any amoum I1s required to be pad into the Escrow
Account under Paragraph ¢ 17 and there 1s insufficient cash compnsed in
the Distnbutable Tranche to do so, the non-cash consideration shall be
vatued m accordance with the terms of Paragraph 9 12 and the Company or
Shareholders Representatve (as applicable) shall retan on trust for the
Sharehotdars (or holders ol Shares that are participating in the Share Sale
(if applicable) and shall use reasonable endeavours to sell sufficient non-
cash considerauon for cash as soon as reasonably practicable, before
paying the proceeds of sale nto the Escrow Account and they shail have

the requisite power and authonty (o effect such a sala

Where non-cash consideration has been retaned on st by the Company
or Shareholders' Representatwe by reason of their nel having been able to
seli it under Paragraph 8 14

9151 on any future Tranche Payment Date the value attnbutabls lo
such non-cash consideration for all purposes (whether under
Paragraph 9 17 or olherwise, save as expressly prowded lor in
Paragraph 9 15 2) shall be that value onginalty attnbuted to
under Paragraph 9 14, and
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916

917

9152 on the fwst Tranche Payment Date when such non-cash
consideration 15 applled as part of the Current Liquidaton
Proceeds Rematning Balance n accordance wih Paragraph
94 or 97 {as appropnate) following the applcation of
Paragraph 9 7 1 1, 1 shall firs1 ba valued in accordance with
the terms of Paragraph 9 12 in order to attain the current value
of that non-cash congideraton and, when applying the Current
Liqgudaton Proceeds Remaining Balance. the effect ot any
decrease In value of such non-cash consideraton smnce the
Tranche Payment Date on which it was made avalable for
payment to Shareholders, shall be borng entirely by the holders
of the Founder Shares

Relavant Liquidation Amounts

To the extent that the Relevant Liquidation Amount in respect ol a particular
Share has been paid in part or in fufl on a previous Liguidation Event, such
amoun! shall be set off against any payment made to a Shareholder in
raspect of the Relavant Liquidabon Amount pursuant 1o thus Paragraph 9
and the Shareholder shall only receive the balance of the Refevant
Liquidation Amount i respect of thal Share References in this Paragraph
9 {and in capitaised terms used in thus Parageaph 9) ta the C Liquidation
Amount, the C1 Liquidation Amount, the C2 Ligwdabion Amount, the B
biquidation Amount, the A Ligudaton Amount, the C Share Liquidation
Amount, the C1 Share Liqudation Amount, the C2 Share Lguidation
Amount, the B Share Liquidaton Amount and the A Share Liquidation
Amaount shall ba to such amounts as reduced by the amount of any partial
paymen! of the Relevant Liquidalion Amount made on a previous
Liquidaton Event

Deferrad Consideration and Foundars

W any part of any Liquidaton Proceeds are to be made avalable for
payment 1o Sharehoiders on delerred terms, upon each Tranche Payment

Date the followmng provisions shall apply
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9171

g172

9173

it the Maximum bLquidation Proceeds are unascertainable, the
Requisite Escrow Balance sha!l be determined v accordance with
Paragraph 9 17 2 and, wn all other circumstances, the Requisite Escrow
Balance shail ba zero and

891711 to the extent that the Escrow Balance (I any} 1s in
axcess ol the Requisita Escrow Balance, such excess
shall be pmd out of the Escrow Account by 1he
Company or the Shareholders’ Representative (as
applicable) and apphed in accordance with Paragraph
84 or 97 (as appropriate) lollowed by the application of
the Oistributable Tranche {if any), or

91712 to the extent that the Escrow Batance (it any} 15 less
than tho Reguisite Escrow Balance, such shortfall shall
be deducied from the Distnbutabla Tranche {if any) and
paid into the Escrow Account by the Company ar the
Shareholders' Representative (as applicable) before the
balance of the Distrbutable Tranche (if any) s applied
accordance wilh Paragraph 9 4 or 9 7 {as appropnata),

and, following any such adpsiment, the Requsite Escrow Balance
shall be hetd by the Company or the Shareholders' Representalive (as
applicable) 1n the Escrow Account on trust for the Sharehalders or the
holders of Shares participating in the Share Sale (respectively) until the
next Tranche Paymen! Date,

The Requisite Escrow Balance shall be that amount {(or such non-cash
consideration valued in accordance with Paragraph 9 12} determined
by subtracting the Current Founder Batance from the Maximum
Founder Balance

For the application of any amounts in accordance wih Paragraph 9 4 or
9 7 in comphance wath this Paragraph 9 17, solely for the puposes cf
determuinung the Founder Mullipher used to delermine the Adusted
Number of Founder Shares, the Founder Share Percentage and the
Orcinary Share Percentage (for the purpeses of Paragraph 9 4 4 and
8 7 4 (as applcable)), the Liqgudation Proceeds shall be deemed (o be
ihe Current Liquidation Proceeds from time to tme
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918

Qualitylng Listing

The Qualiyng IPO Subscrpion Pace shall be adusted folowng
reorgamisation of the Company’s share capital (whether by way ol splt,
combination of otherwise) of any bonus i1ssue aftar the date of adoption of
these Paragraphs lo take account of the reorganisation or bonus Issue as
determined by an Independent Expert who shall be required 1o provide a
cortficate confirming the adjusted Qualifying |IPO Subscnplion Prce which
shall, axcept in the case of manfest eror, be binding on the Company and
holders of Sharas The costs of the Independent Expent shall be borne by
the Company,
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