RPO4

Second filing of a document previously delivered

Companies House

J What this form s for
You can only use this form to file
a second filing of a document
delivered under the Companies 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

What this form s NOT for For further infarmation, please
You cannot at
a second fili egovuk
delivered un
1985 regard!
delivered
*A4G84F3C
A second fil A33 18/09/2015 #54
cannot be fil COMPANIES HOUSE

information t ——— g e g
properly delivered Form RPO1 must

still appear on the register be used in these circumstances

Company details

Company number

(o3 [e o [e[F[FTT

Company name in full | SHAZAM ENTERTAINMENT LIMITED

+ Filling in this form
Please complete in typescript or in
bold black capitals

Al fields are mandatary unless
speafied or indicated by *

Description of the original document

Document type ©

Date of registration of E E WW

the onginal document

SHO1 - RETURN OF ALLOTMENT OF SHARES

SO

@ Description of the ongmnal
document
Please enter the document
type {e g a Return of allotment
of shares—5H01) and any
distinguishing information if more
than one document of that type was
filed on the same day

B

Applicable documents

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

APQ2  Appointment of corporate director
AP03  Appointment of secretary

AP04  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
TMO02  Termination of appointment of secretary
SHO1 Return of allotment of shares

ARO1  Annual 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 residential address, please post this form along with the updated
document(s) to the address below

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

© If you are currently in the process of
applying for or have been granted
2 Section 243 exemption, you
may wish to check that you have
not entered your usual residential
address as the service address i
the accompanying form {e g APOY

or CHO1)

CHFPCO0O
04/11 Version 10




RP0O4

Second filing of a document previously delivered

B Presenter information

n Important information

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

[ Contact name

| “™™™ TRAVERS SMITH

|

’ Address

’Poslluwn

10 SNOW HILL

LONDON

County/Region

= [e[e [+ [A[ Tz[x[T

“r ENGLAND

(nx

Telephane

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
O You can only use this form to file a second filing of
a document delivered to the Registrar of Companies
under the Companies Act 2006 on or after
1 October 2009 that held inaccuracies
O 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”

oo

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

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t 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 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Sectron 243 exemption

If 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 Compantes, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emal} enquines@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 prowided free of charge by Companies House

CHFPDOO
04/11 Version 10




In accordance with -y
Section 555 of the S H O 1 Ll:aserform
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file this form online
Please go to www companieshguse gov uk
< What this form 1s for K What this ion, please
You may use this form to give You canno ¢ at
notice of shares allotted following notice of st 1se gov uk
Incorporation on formatio #53
for an allotn A33 18:‘09!20150 USE
shares by a! COMPANIES H
II Company details
Company number ,TFF’T’?’TIT]T = Fllling In this form

Company name In full rSHAZAM ENTERTAINMENT LIMITED

Please complete 1n typescript of in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Allotment dates ©@
From Date ’T ’—‘T |'—“0— |F5— F ﬁ)— /T F € Allotment date

If ali shares were allotted on the

To Date ¢ S U l" same day enter that date in the
'from date' box If shares were
allotted over a period of ime,
complete both 'from date' and 'to
date' boxes

ﬂ Shares allotted

Please give details of the shares allotted, including bonus shares © cCurrency
{Please use a continuation page if necessary ) It currency details are not
completed we will assume cuirency
_ 15 1n pound sterling

Class of shares Currency € Number of shares Nomenal value of Amount paid Amount {if any)

(E g Ordinary/Preference etc } allotted each share (including share unpaid (inciuding
premium) on each share premium) on
share each share

| orDTNARY B | 28,327,443 |  0.00000¢ | 0 000004 |

| E | | | |

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

Continuation page
Please use a continuation page If

necessary
Cetails of non-cash
consideration
If a PLC, please attach
valuation report (if
appropriate)
CHFPO2S
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SHO1

Return of allotment of shares

Statement of capital

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

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 all your
Issued capiial 1s in sterling, only complete Section 4 and then go to Section 7

Amount paid up on

Amount (if any) unpaid
each share €

on each share

Class of shares
(E g Ordinary/Preference efc )

Number of shares € lAggregate nominal value €

’ (see continuation sheets) I ’ l |£
| | | | E
| | | | ;
| | | | g
I Totals I |£
E Statement of capital (Share capital in other currencies)

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

Currency

Class of shares Amount paid up on Number of shares € Aggregate nommnal value €

{E g Ordinary / Preference etc ) each share €

| | | |
| | | |
|

Amount (It any} unpaid
on each share €

' Totals

Currency

Class of shares Amount paid up on Amount (f any} unpadf Number of shares € Aggregate nominal value €

(E g Crdinary/Preference etc ) each share @ on each share

l Totals I |

E Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
issued share capital Please list {otal aggregate values in

different currencies separately For

Total number of shares | (see continuation sheets) example £100 + €100 + $10 elc

Total aggregate {see continuation sheets)

nominal value @

1] Including both the nominal value and any © E g Number of shares 1ssued multiplied by Contlnuation Pages

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

age If necessal
© Total number of issued shares in this class pag i

CHFPQ25
0311 Version 50




SHO1

Return of allotment of shares

7

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

Please give the prescribed particulars of rights attached to shares for gach
class of share shown in the statement of capital share tables in Section 4
and Section 5

Class of share

{see continuation sheets)

Prescribed particulars
1]

Class of share

Prescribed particulars

Class of share

Prescribed particulars
1]

© Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nights that anse only in
certain circumstances,

b particulars of any rghts, as
raspects dividends, to participate
In a distribution,

¢ particulars of any nghts, as
respects capital, to participate
in a disinbution {including on
winding up), and

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

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page «f necessary

|

Signature
| | am signing this form on behalf of the company € Societas Europaea
If the form 15 being filed on behalf
Signature Signature . of a Societas Ewropaea (SE) please
J 2 CJZ@ delete 'director and inser details
e X of which organ of the SE the person
signing has membership
49/ 0?/ Aot5 © Person authorlsed
This form may be signed by 4 Under either section 270 or 274 of
Director @, Secretary, Person authorised €, Administrator, Administrative receiver, | e Companies Act 2006
Recever, Recelver manager, CIC manager
CHFPO25

03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

n Important information

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

| Gontact name

[ Company name
Travers Smith LLP

|

‘Mdres 10 Snow Hill

| Positn  T,ondon

County/Region

= (e[ [T =[]t

| oy ENGLAND

|DX

Telephcns

Checklist

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

Please make sure you have remembered the

following:

[C] The company name and number match the
mformation held on the public Register

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

3 You have completed all appropriale share detalis in
section 3

L] You have completed the appropriate sections of the
Statement of Capital

[J You have signed the form

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 appropnate address below.

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

DX 33050 Cardift

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 Regrstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
0341 Version 5 0




| ; N
In accordance wit SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

Statement of capital

Please complete the table below to show any ¢lass of shares held in other
currencles Please complete a separate table for each currency

Currency £ {pound sterling)
Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominal value €
(E g Ordinary/preference elc } each share € on each share @ ‘
IORDINARY SHARES ‘ 0 000004| | 444,407,029| 1,777.63
[BRDINARY SHARES ‘ 0.30| | 458,685| 1.83
|ORDINARY SHARES ‘ 0 00253| | 29,004,577| 116.02
|ornINARY SHARES B 0.12] | 41,667 | 0.17
|ORDINARY SHARES [ 0.032| [_ 15,589| 0.06
[EEEFERRED ORDINARY A SHARES ’ 0-30| | 21,527,784| 4,305,556.80
IPREFERRED ORDINARY B SHARES ‘ 0-03226i | 85,709,455' 857,094 55
lPREFERRED ORDINARY C SHARES ‘ 0.00253| | 1,066,889,647[ 106,688 96
|PREFERRED ORDINARY C1 SHARES{Ai 0 013971| | 231,810,173, 23,181 02
IPREFERRED ORDINARY C2 [ 0 000001| I 45,312,071| 45 31
|PREFERRED ORDINARY C2 | 0 053763 | | 231,653,507 231 65
[DEFERRED SHARES ‘ 0 0000000001| |LO4aa?a32a317| 204 69
IFOUNDER SHARES ’ 0 000004! | 140,000,000] 560 G0
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | l | |
| | ! I |
| | | | |
| | | | |
| | | | |
| | | | |
| Tmmsl 2049176159501| 5,295,458.69
7 © Including both the nominal value and any © E g Number of shares issued multiplied by

share premium nominal value of each share

© Total number of 1ssued shares in
this class

CHFP{25 Lasertorm International 510




In acoordance with
Saction 565 of the
Companles Act 2008

SHO1 - continuation page
Return of allotment of shares

7

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

Class of shara

[

Prescnbed particulars

1 PRELIMINARY

11 In these continuation shoets, tha following words and expressions shall have the
{olowing meanings unless the contaxt requires otharwise

"A Liquidation Amount® moana as dolined In Paragraph 9 4 3,

*A Sharo Sale Liguldation Amount” has the meaning glven to that tem m
Paragraph 9 7 3,

“Acquirer” means as a bona fide amm's length purchaser,

*Additonal Ordinary Shares” shall mean all Ordinary Sharas iscuad (or deemaed
to ba 1ssued pursvant to Paragraph 7 4 1 below) by the Company after the Original
G2 tssue Date, cther than any Exempt Securlties

“Ad]ustad Number Of Foundar Shares” means the number of issued Founder
Shares (or, i calculsted on a Share Sale, the number of Issued Fourxier Shares
panielpating in that Share Sala} multipliad by tha spplicable Foundar Multpller;

“Aggregate Consldsration” moans the aggregate consideration to be paid by the
Acquirer 1o the Majonty Shareholders and the Dragged Sellers for thelr Shares,

“Assot Sale™ means tho sale of the whole, or any substantial part, of the
Company's businass, undertaking or assets,

"6 Uguidstion Amount' means as defingd in Paragraph 9 4 2,

"B Shore Sale Liquidation Amount” has the mearng gwven to that term in
Paragraph 97 2,

“Board” mgana the board of directors ol the Company from time to time,

"Busineas Day" means a day, other than a Saturday or 8 Sunday, on which banks
are open for business in the City of Longon,

"C Liqu/dation Amount‘ means as defined in Paragraph 84 1 1,

*C Ghams Bale Liqudaton Amount® has tha meaning glven to that term in
Paregraph 9.7 1 1;

"C1 Liquidation Amount* means as definad In Paregraph9 4 1 2,

“C1 Share Sale Liquidation Amount” has the meaning given 1o that term n
Paragraph98 71 2,

CHFPO2S

Lasartapm btamational 5410




e SHO1 - continuation page
Comparres Act 2005 Retum of allotment of shares

7 Statement of capltal (Prescribed paricutars of nghts attached to shares)
Class of share ]
Proseribed pgmculms "C2 Liguidatlon Amount” means s dsfined in Paragraph 94 1 3,

"C2 Sharo Sale Liquidatlon Amount” has the meaning gven (o that term in
Paragraph 971 3,

"Copltal Return™ means a retum of capltal to Sharehokiers of whatever nature
(including, without limitation, on a liquidation, dissohtion or winding up of Lthe
Company or by way of a Distnbution payable other than In the ordinary course of
the business and/or not out of trading profits) save to the extent the seme arises as
a result of any group recrgamsaton or other reconstilutton, and not, for the
avoudanca of doubl. to include a Distribution payable In the ordinary course of
basiness and out of trading profits,

“Connected Person” has the meaning given to # in section 839 ICTA,

“Coniroliing Interest” means an irderest in the Shares i the Company canfening
In aggregate more than 50% of tho total voling rights confested by all the Issued
Eqully Shares In the Company on an as converted basls but excluding, for the
avoldance of doubt, any Inlerast In Deferred Shares or Founder Shares,

“Convarslon A Ratio* means the ratlo determined in accordance with Paragraphs
33680338,

“Conversion B Ratlo® means the ratio determined In eccordance with Paragraphs
43804238,

“Conversion C Ratlo” means tho rabo determmned in accordance with Paragmphs
736 ad 737,

"Converslon C1 Ratlo® maans the rato determined in accordance with Paragraphs
637and638,

"Canvarglon C2 Rattle”™ means the rato detsmmined In accordance with
Paregrapha 736,737 and 75,

"CRA Subscription Prioe" means, In respect of any Preferred Ornary C2 Share,
tha applicable Subscnption Price for such Preferred Omdinary C2 Share as adyusted,
solely for the putpose of determining the adjusted Conversion C2 Ratio apphicabls
1o such Preferred Ordinary C2 Shara, pursuant to Paragraph 7 5,

"Current Foundar Balance™ means, as calculated on any Tranche Paymant Dats,
the relevant Founder Share Percentage of any Current Liquidaton Proconds

Rsmaining Balance and, lor the purposes of determining such Founder Sharg
Percertage

CHFPO25
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In accondance with
Section 555 of the
Compantas Act 2006

SHO1 - continuation page
Retumn of alloiment of shares

7 §

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

Class ol shara

Prescnbed particulars

i} i shall bo calcutated an the assumption that all Preferred Ordinary C
Shares and/or Prefermed Ordinary C1 Shares {or, i on a Share Sale, enly
those that parucipate in such Share Sals) pursuan! to Paragraph 4 3 4
andior Paragraph 5 3 4 (as applicahle) will have converted nto Ordmary
Shares, and

i) the relevant Founder Multipfler to calculate the applicable Adjusted
Number Of Founder Shares shall be that applicable to the then Cumrent
Liquidation Proceeds,

*Curront Llquidntion Procesds® means, on mny Tranche Payment Date, the
aggregate of any Liquidaton Proceeds already apphed in accordance with the
provisions of Paragraph 9 and pald out to Sharsholders, tho Escrow Balance and
any Distnbutable Tranche made avallable on such Tranche Paymant Date,

*Curront Liquldation Procoeda Remaining Balance™ maans that balance of the
Current Liquidation Proceeds that would be applied in accordance with Paragraphs
9 4 40r97 4 (as applicable),

"Deferred Share™ mesns a delewed share of £0 0000000001 In tho capital of the
Company.

*Distributable Tranche™ means any part of any Liquidation Proceeds which
becomes avaslable on a Tranche Payment Date for payment to Shaneholders,

*Distribution” means dvdends or distnbutions paid or made by the Company in
respact of Shares, other than n connection with a retum of capital following an
Asset Sala or In paying any Leuidation Proceeds,

"Economic Shares” means Shares (on an as converted basis and a fully-ciduted
basts) exciuding Defarred Shares,

“Equity Shares" means the Pratarred Ordinary Shares and the Ordinary Shares,

“Escrow Account” means any stand-along, interest-bearing, Sterling-denominated
bank account of the Company or Shareholders' Repressntative (as applicable)
established by the Company or the Shargholdors’ Representative lo hald the any
Escrow Balance,

CHFPe25
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in ecoardance with
Secuon 555 of the
Companies Act 2008

SHO1 - continuation page
Retum of allotment of shares

7 1

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

Class of shara

l

Prascribed parbeulars

"Escrow Balance®” means the amount {if any) standing to the credd of the Escrow
Accour, including any Interest accrued thereon,

“Exemnpt Securities* shall mean Shares or Optlons Issusd or deemed to be [ssued
as follows

0]

()

{111)

{iv}

v}

)

vy

{vhi}

Shares or Options Issued by reason of a diwdend on Preferred Crdinary
C2 Shares,

Sharas or Options Issuod by reason of a dividend, sub-division, bonus
Issue or other distribution on Shares,

Shares or Options 0 acquire Shares 1ssued to employeas, officars, or
dimectors of, or consultanis or adwvisara io, the Company or any of lis
subssdianes out of the Optlon Pool,

Sharas lssued upon the exercise of Opllons provided that such Issuance
Is pursuant to the terms of cuch Option,

Shares or Options Issued lo banks, equipment lessars or other financlal
Institutions pursuant to a debt financing or equipment leasmg transaction
In each casa subject 1o Prateranco Approval,

Sheres or Options issued pursuant 1o (A) a bona fide moquisibon of
another emity by thn Company (B) the purchase of substantally all of the
assets of, or purchass ol more than fifty percent of the outstanding equity
sacurities ol, such entty, or (C) pursuam to & bona fude joint vantury
agreement or pursyant to the grant of any hcence or asset acquisition
agreement, proyided, that such issuances are approved by the Board, by
Profersnes Approval o Investor Direclor consent (as applicabla) in
accordance with thase Paragraphs,

Shares or Optons lasuad as a rasult of a decrease In the CR
Subscnption Price of any Prelerred Ordinary C2 Shares resulting from the
opérabon of Pamgraph 75 In respect of such Praferred Ordinary C2
Sharas,

Sharas issued in a Qualitying Listing,

CHFPa25

Lasertorm internabones &4 0




In aecomdance with
Sacten 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

Prescribed particulars

(tx} the Issuance or desmed igsuance of Shares i the Company receives
written notce from the holders of st least 8 majonty of the then-
outstanding shares of Preferrad Ordinary C2 Shares on an ag-converied
basis agreeing that no edjiustment shall be made as the esult o! such
Issuance or deemed 1ssuBnco, or

{x} Oplions outstanding as at the Ongmal C2 Issue Date and Owdlnary
Shares 1ssued or desmed to be 1ssued pursuant to such outstanding
Optons

“Founder Multplier” means

{) 4 the Lguidation Proceeds are jess than £30 milion, the Founder

Multipber shall bo zero,

0] I the Liquidation Proceeds are £30 milllon or greater but lass than £37 5
milhon, the Founder Multiplier shall be 15/35,

[} It the Liquidation Proceeds ara £37 5 milllon or greater but tees than £45
milkon, the Founder Mudtipllar shall be 20735,

m H the Liquidation Proceeds are £45 milon or greater bud lass than £52 5
million, the Founder Multiplier shall be 25/35,

(] I the Ligu:dation Proceads are £52 5 million or graster but less than £65
milllon, the Foundar Multiplier shall be 30/35, and

v I the Liquidation Proceeds are £85 mifllon or greater, the Founder
Mulupler shall be cna,

and, {or the purposes of this definitian, It the Liquidaton Proceeds are payable ma
currency other than Sterding, the Foundar Muitipller shall be thai referable to the
Stering equivalent, determined al the exchange rate exprossed In or readiy
apparent from the documentaton undarfying the Lxuuedaton Event in respect of
which the refevant Uquidation Proceeds are made avallable for payment fo
Shareholders or, « no such exchange raie s o determinable, the relevant spot
exchange rate at close of business on the Business Day immediatoly preceding
such Liguidation Event,

“Feunder Shares” means the shares winch are designated as "Foundor Shares®
of £0 000004 each in tho captal of the Company,

CHFP25
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In accordance with
Section 555 of the
Compenlas Act 2008

SHO1 - continuation page
Return of allotment of shares

o

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

Ciass of share

Prescnbed particulars

‘Foundsr Share Perceniage”™ means the quotleal, expressad as a percentage,
determined by dividing the Adjusted Number Of Founder Shares by the aggregate
of the number of wsued Ordinary Shares (including any Ordinary Shares arising on
the conversion of Prefarred Ordinary € Shares end/or Preferred Ordinary C1
Shares (or, if detarmined on a Share Sale, on the conversion of those Preferrad
Ordinary C Shares end/or Preferred Ordinary C1 Sharea participaling in the Share
Sals) pursuant to Paragraph 5 3 4 and/or Paregraph 6 3 4 {respectively)) and the
Adjustod Number Of Feunder Shares,

“Founder Shareholder" means a hoider from {ime 1o time of any Founder Shares
and “Founder Sharghaldera® shall be construed accongingly,

“Indspendont Exper” means an independent and appropeiately quafified umplre
{acling as an experl and not &s an atxirator} apponted by the Board or, |f
applicable, the Sharcholders’ Repregentative,

“IPO Gubscription Price” means the {inal price per share at which Ordinary Shares
in the Company ese to b issuad, otlerod for sale, placod or othermse marketed
pursuant to a Usting, as determined by the financial edviser 1o the Coampany on the
Listing,

‘Liquidation Amount” means the sum of the A Liquidation Amount, the B
Lquidation Amount, the & Ligudaton Amount, the C1 Liquidation Amount and the
C2 Liquidation Amoun,

“Liquidation Eveni” means a Camtal Ratum, an Asset Sale, a merger of the
Company with another company In respect of which the Company 18 not the
surviving entity, or a Share Sale,

“Liquldation Proceads” means

m ocn a Share Salm, the Offered Aggregate Consideretion or the Aggregatle
Considaration recewahla from the Purchaser or the Acquurer (as
applicable) following complstion of the Shara Sale by the holdars of thoge
Sharas which parbopate in the Share Sale (and, for the avoidance of
doubt, any payment recalved by any Sharsholdsr In respect of any dobt
owed to um shall be ignored for the purposes of this dafinition}, or

CHFPQRS
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In Bcoordance with
Secvon 555 of the
Companies Art 2006

SHO1 - continuation page
Retumn of allotment of shares

7

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

Class of share

l

Prescribed particulars

{% on & folum of capitel loliowing an Assel Sale, the agprepale amoum
distributable to Sharcholders foliowing compiation of the Asset Sale {and,
for the avoidance of doubt, the Company's aggregate costs of such Assal
Sale shaifl have been deducted In detarmining such amount), or

{u) on a Capltal Retum or on & merger of the Gompany with another
company in respect of which ths Company Is not tha surviving entity, the
aggregate amount duintxtable to Shareholders following complstion of
the Capltal Retum or merger (and, for the awoldance of doult, the
Campany's aggragate cosls of such Capital Relurn or merger shall have
been deductad In determining such amount),

"Liquidation Procoeds Remaining Balance™ means any batance of the
Liquidation Proceeds which 15 avalable to be applied In accordance with
Paragrephs 9 4 4 or 8 7 4 (as epplicabls),

"Listing® means the admission of any Shares (or sacurilles representing those
shares) to listing (or the grant of parmisalen lor any such Shares or secunties to be
cealt in) on the Officlal Ust of ihe UK Listing Authorlty and to trading an the Mam
Market of London Stock Exchange ple, or to [sting or trasting on Nasdag National
Stock Market of the Nasdaq Stock Market Inc , on the AIM Market of the London
Stock Exchangsa plc or on any ather racopmised investment exchange (as delined m
section 285 of the Flnanclal Services and Markats Act 2000) or any othar public
securities market and such admission (or permission) becoming effective,

"Market Value™ means, 10 relation to Otfered Shares, the value of those Ctiored
Shares cateulatad In accordance with Paragraph 16 14 and in ralation 1o any other
non-cash censiderafion, calculated in accordance with Paragraph 9 12,

“Maximum Foundor Balance' means the Founder Share Percentage of the
Maximum Liquidation Proceeds Remaining Balance and, fer the purposes of
deterruining such Founder Share Percentage

0] it shall ba calculated on the assumption that all Preferred Ordinary C
Shares and/or Preferred Ordinary C1 Shares (or, it on a Share Sals, only
those thal pamcipals in such Share Sale) wll have converted Inio
Orinary Shares, and

{u) the relevant Foundar Mulilpller to calcuiate tha applicable Adusted
Number Of Founder Shares shall be that applicable to the then Maximum
Liquidation Procesds,
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Statement of capltal (Prescribad particulars of nghts attached to shares)

Class of share

l

Prescnbed pariculars

“Maximum Liquidation Procesds” means, as caleulated on any Tranche Payment
Date

()] If ascartainable, the highest possible amount of Liguidation Procoeds In
respect of a particular Liquidalion Event as determined by the Board or
tha Sharshokiers' Representative (as the case may be), whose daclsion
shall be final and xnding save in the case of manifest emur (and, for the
avoidance of doubt, such amount shall nclude any Liquidaton Proceads
winch aro to ba made available for payment to Sharpholders on defemed
and/or coniingent terms), or

(5] I{ unascerteinable, such amount shall be daemed to ba £85 million,

“Maximum Liquidation Procsads Romalning Balance® magns thal balanco of
the Maximum Uquigalion Proceeds that would be applied in accordance with
Parographs 8§ 4 4 or 9 7 4 (as applicabls),

"Oftered Aggregate Canalderation” means the aggregate conalderabon otered by
the Purchaser to the halders of the Tagging Shares and the Cantrolltng Shares for
thar Shares under the prowisions of Paragraph 17 1, togsther with any
considamation or bensflt recetvable by tha proposed transferor(s) of the Controling
Shares directly or Indirectly for or in connection with the aale or transfer;

“Optlon” shall mean any nght, ophon or wamant to subscribe for, purchase or
atherwisa acqulra Ordinary Shares or securitias (Including Shares) convertibla inta
Ondlnary Shares trom the Company

"Ordinary Share" means an Ordinary Share of €0 000004 each In the capital of the
Compary,

"Crdinary Share Percantage® means thal psrcentage resulting from the deduction
of the Founder Share Percentage from 100 per cent ,

"Ordinary Shareholders® moans the holders from Ume to Ume of ell of the
Ordlnary Shares (and an “Ordinary Shareholder' s a Person who holds an

Ordmary Share),

"Original C2 Iasue Date” shall mean the date cn which the tirst Preferred Ordinary
C2 Share was issued,

*Prafarence Sharehc!desr” maans the haldaer of any Preterred Ordinary Shares,
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Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Prescnbed particutars

“Profarred Ovdinary A Shares™ means |he shares designated as "Prelemed
Ordinery A Sharesa® of £0 20 each In the capital of the Company,

“Proforred Ordinary B Shares® moans tho shares designated as “Prelamed
Ondinary B Shares” of £0 01 sach m the capital of the Company,

“Preforred Ordinary C Shares” means the shares designated as "Prefaraed
Ordinary C Sharas” of £0 0001 each n the capital ol the Company,

"Proferred Ordinary ¢t Shares means tha shares designated as "Prefered
Ordinary C1 Shares™ of £0 0001 sach in the capital of the Company,

"Prefarred Ordinary C2 Sharea” means the shares designated as “Proforred
Onhingry C2 Shares™ of £0 000001 each in the capstal of the Company,

"Preferred Ordinary Shares' means the Prefered Ondinary A Shares, the
Profomed Ordinary B Shares, the Prefamed Ovdinary G Sharss, the Prefermsd
Ordinary C1 Shares and the Profered Ordinary C2 Shares,

*Pro-Now Monoy Yaluation® means the figure that results from miuitiplyirg the total
number of Ondinary Shares In [ssue immediately after a Listing (inctuding any
Ordinary Sharps arising on the conversion of Prefarred Qrdinary Shares pursuant to
Paragraphs 333, 433, 533, 633 or 733 bl axcluding any naw Ordinary
Shares issued upon thal Listing} by the subscrption pnce per share (Including any
premium) in respect of new Cwdinary Shares issued at the Lme of that Listng,

*Priority Amount” means the aggregate of the Senos C Investment, the Series G3
Invastment and the Sories G2 Investment,

"Quaitiylng [PO Subserption Price® means an IPO Subscrption Pnce of
£0 1075288 par now Ordinary Share Issued on & Listing (be!ng two times the
Subseription Price for tha Pretermed Ordinary G2 Shares), as adjuated i appiicabla
following any reorganisaton of the Company’s aharo capital (whethar by way of
split, combingtion of otharwse} or any bonus lssue afier the date of adoption of
these Paragraphs In accordance with Pasegraph 9 18
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Statement of capital (Prescnbed parbculars of nghts attached to shares)

Class of share

Presenbed parficulars

"Qualitying LIsting* means a Llsting where the net proceeds recerved by the
Comparty from the ssuo of new Ordinary Shares (at an IPO Bubscripton Prce
bemg no less than the Qualifying IPO Subscnption Pnce) and the sale of exsting
Shares on sych Listng 18 net lees than £30,500,000,

"Cualilled Converglon A Ratio® means as defined in Paragraph 33 4,
*"Qualifled Converslon B Aatio” means as dafined in Paragraph 4 3 4,
“Qualifisd Convarsion C Ratlo” means as defined In Pamagraph 53 5,
"Qualitlec Conversion C1 Ratlo® means as defined in Paragraph 63 5,
"Qualiited Conversion C2 Ratlo”™ means as defined In Paragraph 73 4,

"Relevant Conversion Rallo™ means in respect of the Pratamed Ordinary A Sheres
the Conversion A Ratw, m respect of the Preferred Ordinary B Shares the
Conversion B Ratio, In raspect of the Prefemred Ordinary C Shares the Conversion
C Ratlo, in respec! of the Preferred Ordinary G1 Sharea the Gonversion C1 Ratlo,
and In respsct of the Prelerred Ordinary G2 Shares tha Canversion G2 Ratio,

“Relevant Liquldatlon Amount” means in respact ol the Preferred Ordinary A
Shares the A Liquidation Amount or the A Share Sale Liguidaton Amound (es
appropnale), in respect of the Prelemed Ondinary B Shares the B Liquidation
Amouni or the B Share Sale Liquidation Amoun! (as eppropnate), in respect of the
Preferred Ominary C Shares the C Liguldation Amount or the C Share Sale
Liquidation Amount (as approprate); in respect of the Preferred Ordinary C1 Shares
the C1 Lgurdaton Amount or the C1 Share Sale Liquidahon Amount {as
appropnate), and i respect of the Praferred Ordinary €2 Shares the G2 Liquidation
Amount or the C2 Share Sale Liquidation Amournt (as appropriate),

"Serles ¢ Investmaetit® means the Subacnption Prica for the Preferrad Ordinary G
Shares multiphed by the number of Prelerred Crdinary C Shares in issue at the
time the amount 15 cakulated

"Series C1 Invastment” means the Subscription Pnce for the Preferred Ordinary
C1 Shares multiplied by the number of Preferred Ordinary G1 Shares tnissue at the
time the amount 18 calculated,
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Statement of capltat (Prescnbed particulars of nghts attached to shares)

Class of share

Prescribed particulars

“Sories C2 Investment® means the aggregate Subscnption Pnce for the Prefered
Ordinary C2 Shares in Issue al the time the emount ts calculated,

"Series C Share Sale Investment Amount” means, In respect o! any Share Ssale,
the Subscription Prce for the Protarred Ordinary C Sharas muftiplied by tha number
of Preterred Ordinary C Shares participating In the Share Sale (if any),

"Setles C1 Share Sale Investment Amoun® means, i respect of any Share Sale,
tha Subsenplion Pncs for the Prafervad Owndinary C1 Shares mulliplied by the
number of Praferred Ordinary C1 Shares participating In tha Share Sale (i any),

“Series C2 Share Sale Invastment Amount” means, In respect of any Share Sale,
the epgrepate Subscription Price for the Preisred Crdinary G2 Shares pariicipating
In the Share Sale (if any),

"Share™ means any share in the capital of the Company from time to time (and
*Shares” shall be construed accardingly),

"Share Sala" meana the completion of any eale or ransfer of any iIntarast n any
Sharas (whather in one tansaction or a series of related transactions) resufing In
the trensferas (aeither alone or together with its Connected Persons) holding B
Contrling merest In the Gompany save for any sale or transier thet ls permitted
uncier Paragraphs 15 1 210 15 1 8 Inclusive and/or 152 2 to 15 2 9 inclusive,

“Shara Sale Liquidation Amount” means, In respect of any Share Sale, the sum
of tha A Share Sale Liquidation Amount, the 8 Share Sale Liquidabon Amount, the
C Share Sale Ligwdaton Amount, the C1 Share Sale Liquidation Amount arxd the
G2 Share Sale Uquidation Amount,

“Share Sale Priority Amount™ means, in respect of any Share Sale, the aggregate
of the Serles C Share Sale Investment Amount, the Serfes C1 Share Salo
Investmant Amount and the Sgrles C2 Share Sale Investmant Amourt,

“Shareholder" msans a holder of any Share (and "Shareholders™ shall be
construed accordingty),

"Sharehclders’ Representative™ means as dafined tn Paragraph 6 8,
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Companies Act 2006 Retum of allotment of sharas

n Statament of capital (Prescnbed particulars of nghts attached to shares)
Class of shara |

Prescribad particulars | ~gupscription Prica® means In respect of each Preferred Orchinary A Share £0 30,
In respect of each Pratarred Ordinary B Share B0 03228, in respect of each
Prefared Ordinary C Share £0 00253, In respect of sach Preferrod Ordinary C1
Share €0 013971, in respect of each Prelerred Ordmary C2 Share other than the
IVP Opton Shares £00537634 and In respsct of each VP Option Share the
amount subsctibad for such IVP Option Share,

“Tranche Payment Date® means a data upon which any Liquidation Procesds ao
mats avallable for payment to Sharehotders (or would have been mada avaslable I
cerfain conditions had been satsfled), including (for the avesdance of doubt and (!
appropnate), the date of completion of any Liquidation Event,
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Statement of capital {Prescnbed particulars of nights attached to shares)

Class of share | oRDINARY
Prascribed particulars | , ORDINARY SHARES
21

211

22

23

24

Each Ordinary Shzre confers on its holdar the right o attend and speak at goneral
meetings of tho Company and to vola on a resclution proposed o hokters of
Ordinary Shares in accordance with the following

On a show of hands each holder of Shares conferring & nght lo
vota (whethgr present In person, by proxy or by corpomate
representanve) shall have one vote

On a poll each holder of Shares confering a nght to vole
{(whother present In person, by proxy of by compomte
representativa) shall be entitied to cast one voto for every
Ordinary Share hald or to which the hoider would be ontitled had
gl the Preferrod Ordmary Shares heid by that Shareholder been
converted into Ordinary Shares (at the Rolovant Conversion
Ratfo) Immediatety before ths right [s exerclsed

Dividends

Subject 1 the dwdend rights of the Prelemed Ovdmary A Shares, Proferred
Ordinary B Shares, Proferred Ordinary C Sheras, Pretenved Ordinary C1 Shares
and Preferred Ordinary G2 Shares, each Ordinary Share in 1ssue from bme to time
ghall share equaly with afl other ssued Orchnary Shares and all issued Prafermed
Ordinary Shares (on an as converled basis) in eny Disinbution declared, pald or
mads in mspect of Ordinary Shares

Perticulam of any rights, as respects captal to participate In a distribution
(nctuding on a wirding up) are set out in Pamagraph 9 of theso
continuahon shouls

The Ordinary Shares gre not redoemable
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Statement of capital {Prescnbed particulars of nghts attached to shares)

Ctass of share

|PREFERRED ORDINARY A

Prascnbed partieutars

k]

a

311

311

31tz

312

2

PREFERRED ORDINARY A SHARES

Votlng

Each Prefered Ordinary A Share confers on its holder the rights
(necluding the rghts to attend, speak and vots) at general meatinga of tha
Company on 8n as converted basis as If the Preferred Ondlnary A Shares
had s0 convertad Immediately before the relsvant rght Is exarcised, in
accordance with the follomng

On & show of hands each holder of Shares conternng a nght 1o voin

{whether prasant m persan, by proxy of by corporate represertative)
shall have one vote

On a poll each holder of Sharas conferring a right to vote (whether
present in person, by proxy or by corporate repraseniaiiva) shafl be
entitied to cast one vote tor every Ordinary Share hold or to which the
hoider would be antitied had all the Preferred Ordinary Shares held by
that Shareholder besn converted imo Ombnary Shares (a1l the
Relevant Conversion Ratio) immediately before the nght |5 exerctsed

©On a wniten resolutron avery holder ol Preforrad Ovdmary A Shares 88 at
the time on which the firs! copy of the resoluton s sent or submitted to
such Shareholder In accordance with Chapter 2 of Part 13 of the
Companles Act 2008, shall have one vole lor every Ordinary Share to
which hoe wouki be enttled on an ea converted basis

Dividends

Each Praferred Orinary A Share m issue from tme o ume confers on fs holder
the rfght to participate in any Distribution caclared in respect of Ordinary Shares on
an a3 converted basis as {f all the Praferred Ordinary A Shases held by that hokder
had so converted tmmediately bafora the Distribution was daclarad
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Class of share

Prescribed parhculars

33

331

< B I

333

3331

3332

334

3341

3342

Conversion

Proferred Ordinary A Shares shall convert into Ordmary Bhares on the
terms of this Paragraph 33 Whare thus would result in a reduction m the
nominal aggregate amownt of Shares held by the Shareholder (includng
where the Conversion A Ratio Is zero), the Prefermred Ordinary A Shares
shall also convert inla such number of Defarred Sharses as Is required to
ensure that the nominal aggregale amount of Shares held by that
Sharehotder remaing ths same

Each Prgtered Ordinary A Share confors on s holder the nght to etect
by notica in wnting given to the Boerd that some or all of the Preferred
Ondinary A Shares heid by such holder shall convert Into Ordinary Shares
at the Conversion A Ratlo

Al the Preferred Ordinary A Shares shall automatically convart into fully
pald Ordinary Sharea

at the Conversion A Ratio upon written notice signed by the holders of not
laas than 76% of the Proferred Ondinary A Shares then in 1ssue belng
gven to the Board and to each holder of Preferred Ordingry A Shares, or

at tho applicebla ratlo determined in accordence with Paragraph 334
immediately pnor to completion of a Quahtying Listing

In the event of a Quaktylng Listing, the Prefarrad Ordinary A Shares shall
convart Into Ordinary Shares, by multlplying the number of Preferrad
Ordinary A Shares by the luigher of

the Conversion A Rato as set out 1n Pamgraph 3 3 6 {as adjsied n
accordance with Paragraph 3 3 7 and/or Paragraph 3 3 8), or

the Qualiited Convaralon A Rato
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Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

|

Prescnbed particulars

For the purposes of this Paragreph 3, "Quallflled Converslon A Ratlo" means
the Comarmmon A Rabo es adjusted such that a holder of Praferred A Owdinary
Shares shall recervo on convarslon of its Preferred A Orndinary Shares that
rnumber {if any)} of Ordinary Shares such that the proportion which the Preferred A
Ordinary Shares held by that holder (on an as converted basig) bears 10 the
ssued Equity Shares ai the tme of e Qualityng LUisting on an as convered
basis (but excluding any new Ecquity Shares lssued upon that Qualtying Listing)
chall be squal to the proportion of the proceods thal such holder would have been
entitied to recerve on a Share Sale Involving the sale of all of the Shares on that
date (assuming for these purposes that the Licundaben Proceeds are equal to the
Pro-Naw Money Valugtion)

335 The Preferred Ordinary A Shares held by a Shareholder which ara
belng convertod shall convert inte the nearost whole numbor of
Qrdinary Shares determined by multplying the number of Prefemmed
Ordinary A Shares then belng convarted by the Converslon A Rabo or,
In the evert of a Qualitying Listing, by the applicable raba determined in
accordance with Paragraph 33 4

3986 The Conversion A Ratio shall, subject to Paragraphs 337 and 33 8,
be 2 0381 Ordinary Shares for sach Praelened Ordinary A Share

337 If there 15 a reorgansation of the Company’s sharo camital (whather by
way of eplt, combination or otherwasa) or there is an bonus 1Ssue after
the date of adoption of thase Paragraphs, ihe Board or & holder of the
Proferrod Ordinary A Shares may raquast an Independent Export to
adjust the Canversion A Ratio to take account of the reorganisation or
the bonus issue (as the cuse may bo) and 10 cortfy the then cument
Converson A Ratio so thel, upon conversion, the holders of tho
Prolerred Ordinary A Shares shall hold the same proportion of the
issued Ordinary Shares on an as converted basia as thoy would have
held had the reorganisabon or bonus 1ssue not occumed The
Independont Expert's costs shall ba boma by the Campany The
Indapandem Experts determinallon shall, except I!n the cass of
manifest error, bo binding on the Company and holders of Shares For
the avoidance of doubl, this Pasagmaph 337 shall not apply on a
Qualitying Usting
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Class of share

—

Prescnbed particulars

238

329

34

35

N

in the evanl (hal a Sharsholdes has recerved a payment in respec] ol any
of is Pretarred Ordinary A Shares pursuant to Paragreph 933 {(or
Paragraph 97 3 (it appropnate) the Conversion A Aatio 1 respect of
those Praferred Ordinary A Shares shall be adjusted such that the
Conversion A Ratio shall be the number denved from the falowing

formula

the aggregate amount received
pursuant to Paragraphs 943 or 973
(if appropnate) n respect of that
Preferred Ordinary A Share

the Subsenption Pnce for a Preferred
Ordinary A Share
Y L

whare A 15 the Conversian A Fatlo pnor to any adjusimen} pursuant to
this Paragraph 3 38  Notwithstanding the foregoing, It tha number
denved from the jermula above Is lass than zoro then the Converslon A
Ralio wif be zero

In tha event that the holdar lrom tune to tima of any Prelerred Oudinary
A Share has recewad amounts pursuan! to Paragraph 94 3 or 973 (U
appropnate) for that Preterred Ordinary A Share that in aggregaia squal
the Subscription Pnce for Prefarred Ordinary A Shares, that Preferred
Ordinary A Share shall avfomatcaly convert into such number of
Deterved Sharss as is egqual (o the nominal value of that Preferred
Ordinary A Share

Paniculars of any nghts, as respects capral to padicipate n a
distribukion {Including on a winding up) are set out in Paragragh 5 ol
these continuation sheets

The Prelerrad Ordinary A Shares are not redeemable
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Class of share I}REFE RRED ORDINARY B
Prescnbed particulars |, PREFERRED ORDINARY 8 SHARES
41 Voting

411 Each Preferred Ordmnary 8 Share conlfers on its holder the nghts
{including the nghts lo aitend, speak and vota) a1 general moelings ol the
Company on gn as converted basls as if the Preferrad Crdtnary B Shares
had o canverted immediataly before the relevant nght s exescised, n
accondance with the following

4111 On a show of hands each holder o! Shares confernng a nght 1o vola
{whethar present in person, by proxy or by corporalo representalive)
shall have ono vota

4112 Om a pali each helder of Shases confomng a nght 16 vote {(whether
present in person, by proxy or by corporate representative) shall be
enttiod to cast one vole for every Ordinary Share held or to whuich the
halder would be enttlag had all the Preferred Ovdinary Shares held by
that Sharoholder been converted into Ordinary Shares (a1 the
Relgvant Convarston Ratio) immediately betore 1he nght 3 exercised

412 On a wiilten resolution every holder of Preferred Ordinary B Shareg as at
the Ume on which the frst copy of the resolution 15 sent or submitted 1o
such SharehoMer in accordance with Chapter 2 of Part 13 of the
Companles Act 2006, shall have one vote for svery Ordinary Sharo b
which ho would be entiied on &n as convertad bans

42 Dividends

Each Proferrad Omdinary B Share m issue rom time to bme confers on its
holder the nght to participate in any Dhstributon doclarod In respect of
Ordinary Shares on an as converled basis s i all the Prefarred Ordinary B
Shares haki by lhat holder had so converted immediately before the
Disiribution was declared
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Class of share

Prascribed particulars

43

431

432

433

4331

4332

4341

4342

Conversion

Preferred Ordinary B Shares shall convert into Ordinary Shares an the
terms of this Paragraph 4 3 Where this would resuft in a reduction o the
nominal aggregate amount of Shares held by tha Shareholder (Inchuding
where the Conversion B Rato 18 zero), the Preferred Ordmary B Shares
shall alsc convert inte such number of Deferred Shares as 1s required to
ensie that the nominal aggregate amount of Shares hoeld by that
Shareholder remams the same

Each Preferred Ordinary B Share confers on i!s holder the right to elect
by nctoa in wrting gven to the Board that some o7 all of the Prefened
Ordinary & Shares held by such holder shall convert intc Ordinary Shares
at the Conversion B Ratlo

All the Preferred Ordinary B Sharesa shall autometically convert into fully
paid Ontinary Shares

at tha Conversion B Aatio upon wntten notlce signad by the holders of not
lesa than 75% of the Preferred Ordinary B Shares then m 1ssue being
given to the Board and to each halder of Praferred Ordinary B Shares, or

at the apphcable ratio determined m accordance with Paragraph 434
Immediataly prior to complet:on of a Qualtlying Listing

In the event of a Qualtying Listing, the Praferred Ordinary B Shares shall
corvert into Ordinery Shares, by multiplylng the number of Preferred
Ordinary B Shares by the higher of

the Conversion B Rato as set oul in Paregraph 4 36 (as adjusted n
accordance with Paragraph 4 3 7 and/cr Paragraph 4 3 8), or

the Qualified Conversmon B Rato
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Statement of capital (Prescnbed particulars of nghts atiached 1o shares)

Class of share

|

Prescnbed particulars

For the purposes of this Paragraph 4, "Qualified Conversion B Ratlo® means
the Conversion B Ralio as adjusied such that a holder of Prafarred B Ordinary
Shares shafl receve on conversion of its Profenad B Ordinary Shares that
aumber (1 any} of Ordinary Shares such that tha propartion which the Preforred B
Ordinary Shares held by that holder {on an a3 converted basls) bears to the
issued Equity Shares at the time of the Quatfying Listing on an as convested
basis (but excluding any new Equiy Shares issued upon that Quatlylng Listing)
shall be squal to the proportion ¢of the proceeds thal such holder would have been
eatitled to recelve on a Share Sale Involving the salo of all of the Shares on that
data (assuming for these purpases that the Uquidation Proceeds ars equal to the
Pro-New Money Valuation)

435 The Preferred Ordinary B Shares held by a Shareholder which are being
converted shal convert Imo the nearsst whols number of Ordinary
Sharas detarmined by mulliplying the aumber of Preferred Ordinary B
Shares then baing corverted by the Conversion 8 Ralle o, in the event
of a Qualdyg Listing, by the applicable ratio determined in aceordance
with Paragraph 4 3 4

436 The Conversion B Rato shafl, subject to Peragraphs 4 37 and 4 3 8, be
one Ordnary Share for each Preferred Orinary B gharo

437 It there 15 & recrganisaton of tho Company's share capital {whether by
way of eplit, combinalion or otherwisa) ar there Is an bonus lasus aftar
the dale ol adoption of thesa Paragraphs, the Boatd or a holder of tha
Profemmed Ordinary B Shams may request gn Independent Expen to
adjust the Conversion B Ratio to take account of the reorganisaton or the
bonus 1Bsue {as the case may be} and to certify the then cument
Conversion B Ratlo so that upon converslon the holders of the Prefemed
Ordinary B Shares shall hold the same proportion of the issued Ordinary
Sharas on an a3 converted basis as they would have held had the
reorganisation or bonus 1ssue not occurred  The Indepsndent Expert's
costs shell be bome by the Company The Independsnt Exper's
determination ghall, except In ithe case of manifest amror, be BInding on
tha Company and holders of Shares For the avoldance of doubt, this
Paragraph 4 3 7 shall no apply on a Qualifylng Listing
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438 In the event thal a Shareholdar has received a payment in respoct of any
of 1t Preferred Ordinary B Shares pursuani to Paragraphs 94 20r972
(It appropnate)), the Conversion B Ralio in respest of those Preferred
Ordinary B Shares shall be adjusted such that the Conversion B Ratio
shall b the number derived from the following formula

B
the aggregate amount receved pursuant to
Paragraphs 942 or 972 {(f appropnate)
raspact of that Preferred Ordinary B Share

the Subscnption Price for a Preferred Qrdinary B
. Share _)

Where A I3 the Conversion B Ratto (pror to any adiusiment pursuvant to this
Paragreph 4 3 8) Notwithstanding the foregoing, If the number denved from the
formula abave is lass than zero then (ke Conversion B Ratio shall be zero

439 In the evenl thet any holder fram tume to bme of any Praferred Ovdinary B
Share has recerved amounty pursuant 1o Paragraphs 842 or 87 2 (if
appropnate) for that Preferred Ordinary B Share that ;mn aggregate equal
tha Subscnption Pnce for Preterred Ordinary 8 Shares, that Prefemed
Ordinary B Share shall automatcally convert «nto such number of
Deferred Shares as s equa! to the nominal vajue of that Prelemed

Ordinary B Shara
44 Particulars o! any rights, as rezpects caplial to participate in a distnbution
(including on a windng up) are set out i Pamgraph 9 of thesa contnuation |
shoats
45 The Preferred Ordinary 8 Sharas are not radeemable
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51 Voting

5111

5112

¥ Dividends

P

was decl

511 Each Pralerred Omhinaty C Share confers on Rs holder the aghts
(inctuding the righis to allend, speak and voie} at general meetings of the
Company on an as converted basls as if the Preterrad Ordinary C Shares
had so converiad immechately belcre the relevant rght 1s exercised, in
accordance with the following

©On a show ol hands each holder of Shares confering a
right te vota (whether preseni in person, by proxy or by
comorale reprasentative) shall have one vota

On a poll each helder ol Shares confemng a nght to vote
(whother present In person, by proxy or by corporate
ropresentative) shall ba entitled 10 cast one vole for avery
Ordinary Share held or to which the halder would be
entiled had all the Proferred Ordmnary Shares held by that
Shareholder been converted inta Ordinary Shares (at the
Relavant Canversion Ralln) immediatety before the nght s
exarcised

512 ©Cn a written resclution avery holder of Preferrad Ordinary € Shares as at
the ime an which the first copy of the resolution (8 sent or submiited lo
such Sharehoider In accordance with Chapter 2 of Part 13 of the
Compames Act 2006, shall have one vote for svary Ordinary Shara to
which he would be entitied on an as converted basls

Each Proferred Ordinary C Share n issue from time to tme confers on fs
halder the dght 1o participate In any Distributlon declared In respect ol
Oedinary Shares on an as convened basis as it aft the Preteired Ordnary ©
Shares hsld by that helder had so converted mmmedialoly bafore the
Dust

o
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53

531

532

533

534

535

Converslon

Praferred Ordinary C Shares shall convert (nto Ordmary Shares on the
tsrm3 of this Paragreph 5.3 Whera thia would resudt in a reduction |n the
nominal eggregato value of Shares held by the Shareholder, the
Preferrad Ondinary © Shares shall also convart into such number of
Deferred Shares as is required to ensure that the nommal aggregate
vilua of Shares helc by that Shareholdar remains the same

Each holder of Preferred Ordlnary C Shares shall have the nght to elect
by notice in wntng to tha Board lo conven soma gr all of the Preferred
Ordinary C Sharea heid by such holder into Crdinary Shares at the
Caornversion C Rato

All tho Pralamed Ordinary C Shares shali automatically convert Into fully
pald Ordinary Shares

5331 a the Conversion € Rako upon written nobco signed by
holders of not less than 75% of the Preferred Ordinary C
Shares then in issue bemg given 1o tha Board and 0 each
holder of Preferrad Crdinary C Shares, or

§332 =al the apphcable rato detemmunsd in accordance with
Paragraph 53 6 Immediately pror to complsbon of a
Clualtymng Listing

Upon a Liguidation Event, thosa Prefemed Ordinary C Shares that
participate in that Liquidation Event and recelve the C Uquidation Amount
in full or the C Share Sale Liquidaten Amount in full pursuant to
Paragraphs 841 or 871 (as the case may be) shal automaticaly
convert into Ordinary Shares at the Converclon C Ratlo immed|ately
following recelpt of the ¢ Liqudation Amount or the C Share Sale
Liguidation Amount {as the casa may ba)

in the event of a Qualiying Listing, the Protemed Ordinary C Shares shefl
convert Into Ordinary Shares, by mutiplying the number of Proferred
Ordinary C Shares by the higher of

5351 the Conversion C Ratio as set out tn Paragraph 5.3 7 {(as
adfusted In accordance with Paragraph 53 8), or
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5352 the Qualliled Conversion C Ratio

Far the purposes of this Parpgraph §, "Qualfied Conversion C Ratlo” means
the Converslon C Ratio as adjusted such that & holder of Preferred C Ordinary
Shares shall receivo on conversion o lis Praferved C Ordinary Shares that
number (f any) of Ordinary Shares such that the proportan which tha Preferred
C Ovdingry Shases heldd by thal holder (on an as convertad basia) bears to the
tssuad Equity Shares at the tima of the Qualilying Listing on an as converted
basis {(but excluding any new Equity Shares issued upon that Qualitylng Listing)
shall be equal to the proportion of the proceeds that such holder would have
been entitfed to receive on a Share Sale invohing the sale of &l of the Shares
on that date (assuming for these purposes that the Laquidation Proceeds are
equal {0 tho Pra-New Maney Vatuation)

5386 The Prefered Ondinary C Shares held by a shareholder thal are
being converted shall convert into the nearest whole number of
Ordtnary Shares dsterminad by mutiphang the number of Preferred
Ordinary C Shares then being converted by the Conversion C Ratio
or, i the event of a Qualilying Lsting, by the applicable mto
daterminad in accordance with Paragraph § 3 5

537 The Convarsion C Ratio shall, subject to Paragraph 53 8, be one
Ordinary Shara for each Prafefred Ordinary C Sharo

538 if there iz a reorganisation of the Company's share capital (whether by

way of epht, combination or otherwsa) or there ts gn bonus [ssue after
the date of agopton of these Paragraphs, the Boand or a halder of
Prolemed Qrdinary C Shares may request an Independent Expern to
adjust the Conversion C Ratio to take account of the reorganisation or the
bonus issue {aa ths case may be} and to ceruly the then curent
Conversion C Ralio so thal upon conversion the hoiders of the Preferred
Ordinary C Shares shall hold the same proportion of the Issund Ordinary
Shares on an as converiod basls as they would have hald had the
reorganisation or bonus issue not occurred  The Indepondent Expert's
costs shall ba bome by the Comparry The Independent Experts
cortficate shall, except In the case of mantest ermor, be binding on the
Company and holkders of Shares For the avoldance of doubt, this
Paragraph 5 3 8 shall nal apply on a Qualifying Uisting
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54 Particulars of any rights, as respects capital 1o participate in a distribution
{including on a winding up) are a6t out in Paragraph 8 of these continuation
shents

55 The Pretermed Ordinary C Shares are not redgemabls
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61

611

6111

6112

812

62

PREFERRED ORDINARY C1 SHARES
Voting

Each Preferod Ordinary C1 Share confers on lis hokder the nghts
{intiuchng the nghts 1o atiend, speak and vote) at general meetings of the
Company on an ag corwerted basiz as f the Praferred Ordinary C1
Shares had so converted \mmediately before the relevant dght is
exercised, in accordance vath the following

On a shaw of hands each kolder of Shares confemng a fight to vole
(whether present in person, by proxy or by corporate representative)
shall have one vole

On a poll each holder of Shares confemng a right to vote (whether
prasert In persan, by proxy or by corpemle representative) shall be
entitted 10 cast one vote for every Omiinary Share held or to which the
nolder would be entitlad had all the Preferred Ordinary Shares held by
that Sharehclder been converted into Ordmary Shares (at the
Relevant Conversion Ratio) immediately before tha nght 13 exercised

On a wiitten resolution evary holder of Preferred Ordinary C1 Shares as
al the tme on which tha first copy of ihe resolubon 15 sent or submitied to
such Shareholder In accomdance with Chapter 2 of Pat 13 of the
Companes Act 2006, shall have one vota for every Ordinary Share to
which he wouid be entitled on an as converted basis

Dividends

Each Preferred Orchinary CG1 Share m 1ssue from ima to iime confors onils
holder the nght to pertcipate in any Distfbution daclared in raspect of
Ordinary Shares on an as convented basls as if all the Praferred Ordinary
C1 Shares held by that holder had so converted Immediately before the
Distribulion was declared
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63

631

632

633

B34

Converalan

Preterrad Ordinary C1 Shares shall corwernt o Ordinary Shares on the
terms of this Paragraph 8 3 Whare this would result in a reducbon in tha
noming! aggregate value of Shares hold by the Sharehoider, the
Preferred Ordinary Ct Shares shall also convert into such number of
Daterred Shares as Is required to ensure thal the nominal aggregate
value of Shares hek by that Shareholder remalns the sama

Eech halder of Preferred Ordinary C1 Shares shall have the right ta eloct
by nollce in wniting {o the Board to convert some or all of the Prelerrad
Ordinary C1 Shares held by such holder Into Ordinary Shares at the
Converslon C1 Ratlo

All the Preferred Ordlnary C1 Shares shall automatically convert into tully
paid Ordinary Shares

8331 al the Conversion C1 Ratlo upon written notica signed by
holdere of a majority of the Preferred QOrdinary C1 Shares
then in issue being grven to the Board and 1o each holder of
Prgfermad Ordinary C1 Shares,

6332 at tha Convarsion C1 Ralo upon the pagsing ol a resoluticn
n favour of such conversion by holders of a majority of tha
Preferred Ordinary C1 Shares in a mesting of hokiers of such
class of Shares, or

8333 a the appicable ratio determined in accordance with
Paragraph 6.35 [mmediately pnor to complehon of a
Quallfying Listing

Upon a Liquidation Event, those Prelerred Qrdinary C1 Shames thal
partictpate 1n that Ligudausn Event and recewvs the CT Uquidation
Amount in full or C1 Share Sale Liquidalion Amount In tull pursuant to
Paragrephs 941 or 971 (as the case may bs} shall autormatically
convert Inta Ordinary Shares at the Conversion C1 Ralio immed ately
lollowing recerqpt of the C1 Liguidation Amount or C1 Share Sale
Liquidalion Amount (as the case may be)
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836

6837

In tha avent of a Qualllying Listing, the Preferrad Ordinary C1 Shares
shall convert into Ordinary Shares, by muluplying the number of Prefered
Crdinary C1 Shares by the higher of

6351 the Conversion C1 Ratc as est out in Paragraph 63 7 (a5
adjusted In accordance with Paragraph 6 3 8), ar

68352 the Qualiffed Corwarslon C1 Ratlo

For the purposss of ttus Paragraph 8, "Qualifled Conversion C1 Ratio®
means the Conversion C1 Rato es adusted such that a holder of
Preferrect C1 Ordinary Shares shall receive on convaraon ot ita Praferred
C1 Ordinary Shares that number {(f any) of Ordinary Shares such that the
proporton which the Preforred C1 Ordinary Shares heid by thal holder
(on an as convertod basls) bears to the wsued Equity Shares at the tme
of tha Qualifying Listing on an as converted basts (but exciuding any new
Equity Shares issued upon that Qualllying Listing) shall be egqual to the
proportion of the proceeds that such holder would have been entitied to
tecaive on a Share Sale Involving the sale of all of the Shares on that
date {assuming for thsse purposss thal the Liquidalion Proceeds are
equal 1o the Pre-Now Monay Valuation)

Tho Preforrod Ondinary G1 Shares held by a sharehoider that are being
converted ghall convent into the noarest whole number of Ordinary
Shares detormmed by mulliplying the number of Preferred Ordinary C1
Shares then being convarted by the Conversion G1 Ratio or, In the svend
of a Qualifying Listing, by the apphcable rato determined in accordancs
with Paragraph 6 3 6

The Conversion C1 Ratio shall, subfect to Paregraph 638, bs ona
Crdinary Share for each Prefarred Ordinary G1 Share
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838

64

6§

If there 18 a reorganisation of the Company's share capital (whather by
way of split, comitnnation or otherwse) or thera IS an bonus 1ssue after
the date of adopton of these Paragraphs, the Board or a hoider of
Preferred Ordinary C1 Shares may request an independent Exper to
adjust the Conversion C1 Rallo to take accoun! of the reorganisation or
the bonus Issue {as the case may be) and 10 cerlily the then current
Conversion C1 Ratio so that upon conveorsion the holders of the Prefarred
Ordinary C1 Shares shall hold the same proportion of the issued Ordinary
Shares on an as converted basis as they would have hald had the
reorpamsatan or bonus Issue not occurred  The Independent Experts
cosls shall be berme by the Company The Independsnt Experfs
certficate shall, except in the case of manlfest orror, be binding on the
Company end holders of Shares For the avoldance of doubl, ths
Paragraph 8 3 8 shall not agply on a Qualiyng Lisung

Particutars of any rights, as raspects capital to participate in a distributton
(inctuding on a winding up) are se1 cut in Paregraph 8 of thase continuation
sheets

The Preferred Crdinary C1 Shares are not redesmzable
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71 Voung
711 Each Preterred Qrdinary C2 Share confers on us holder the rights

(including the nghts to attend, speak and vote) & gensral meatings of
the Company on an as converted basm as (1 the Prefered Qrdinary C2
Shares had so converted immodiately bofore the ralovant rght Is
exercisad, in accordance with the following

7111 ©On a show of hands each holder of Shares conferring a

nght to vote {(whether present in persan, by proxy or by
corporato rapresantative) shal have one vote

7112 On a poll each holder of Shares confemng a nght to vote
(whether present 1 pemson, by proxy or by corpomic
representative) shall be entitied to cast cne vata for evary
Ordinary Share beld or to which the holder would be
entited had ail the Prefeved Ordinary Shares held by that
Sharehotdar been converted o Ordmary Shares (at the
Relevant Conversion Rabo) immediately before tha right Is
exercised

712 On & written resolution every haider of Preterved Ordinary G2 Shares as
at tha imo on which tha first copy of the resolution 1s sent or subrmitted
16 such Sharsholder in accordance with Chapter 2 of Part 13 of the
Compantes Act 2006, shall have one vote for every Ordnary Shars to
which he would be ontitied on an as converted basis
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72

73

731

732

733

Dividends

Each Preferrad Ordinary G2 Share In Issus from time to time confera on iis
halder the nght to participate In any Distbution deciared in respect of
Ordinary Shares on an as convartod basis as # all the Prelerrod Omdinary
C2 Shares held by thal holder had so converted immadiately betore the
Distribution was declared

Converslon

Preferred Ordinary C2 Sharea shalt convert Into Ordinary Shares ontho
terms of this Paragraph 73 Where thus would result in a reduction in
the nominal aggregate valua of Shares held by the Sharehclder, the
Pretered Ordinary C2 Shares shall atso convest nto such numbaer of
Determed Shares s s required 1o ensure that the nominal aggregate
valup of Shares held by that Sharehclider ramalins the same

Each holder of Preferrad Ordinary C2 Shares shall have the right to
alact by notice In wntng to the Board to convert some or all of the
Profored Crdinary C2 Shares held by such holder Into Ordinary Shares
at the Converslon C2 Ratio

All the Prelerred Ordinary €2 Shares shall automatically convert into
fidly paid Ondinary Shares

7331 gt the Conversion C2 Ratio upon wnitan notice signed by
holders of a malority ol the Preferred Ordinary G2 Shares
then tn 1asue being given to the Board and to each holder of
Preferred Ordinary G2 Shares,

7332 ai tha Convergion C2 Ratio upon the passing of a resolution
in favour of such conversion by holders of a majonty of the
Praferrad Ordinary C2 Sharas in a meeting of holders of such
class of Shares, or

7333 g the opplicable rato determined i accondance with
Parsagmph 734 immediately prior to comploton of a
CQuaktying Listing
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734 In the svent ot a Qualfying Lisiing, the Preterred Ordinary G2 Shares
shall convent imtc Ordinary Shares, by mulliphing the number of
Profemed Ordinary C2 Shares by the highar of

7341 the Conversion C2 Rato as sat out in Paragraph 7 36 (as
edjusted n accordance with Parageaph 7 3 7). or

7342 the Quakfled Conversion G2 Ratio

For the purposes of this Paragraph 7, "Quallfled Conversion C2
Ratlo™ means tha Conversion G2 Ratlo as adjusted such that a holder
of Prefered G2 Ordinary Shares shall recelva on convarsion of Iits
Preterred C2 Ovdinary Sharas that number (if any) of Ordinary Shares
such that the proportion which the Preferred C2 Ordinary Shares held
by that hoidar (on an as converled basis) bears to the lssued Equity
Sharea al ths time of the Qualfying Listing on an as convaried bas:s
[but excluding any new Equity Shares issued upon that Quahfyng
Listing) shall be equal to the proporion of the proceeds that such
holder would have been entitled to receive on a Share Sale mvoivng
tha sale of all of the Shares on that date {assuming for these purposes
that the Ligudabon Proceeds are equal to the Pre-New Money
Valuaton)

735 The Proterred Ordlnary C2 Shares hekd by a shareholders that are being
convertad shall convert info the nearest whole number of Ordinery
Shares deterrmined by multiplying the number of Prefermed Ordinary C2
Shares then bamng converted by the Convarsion &2 Rato or, in tha
avent of a Quatiying Listing, by the applicable ratio determined m
sccordance with Paragraph 7 3 4

736 The Conversion C2 Rauoc shall, subjpoct to Paragraph 737 and
Paragraph 7 5, be one Ordinary Share for sach Preferred Ovdinary G2
Share
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I there s a reorgansation of the Company’'s share caplial (whethar by
way of spht, combination or atherwise) or there Is a bonus 1ssue after
the date of adoption of these Paragraphs, the Board or a holder of
Proferred Ordinasy G2 Shares may request an indepandent Expert to
adjust the Convarsion C2 Ratro to take account of the reorganieafion of
the bonus Issue (as the case may be) and to certily the then curment
Corwerslon C2 Rafio so thal upon conversion the holders of the
Preferred Ordinary C2 Shares shall hold the same proportion of the
issued Ordinary Shares on an as convertad basis gs they would have
held had the reorganisabon or banus issue nol occumed  The
Indapendant Exparts costs shall ba borne by the Company The
Indopendem Expert's cerificats shall, except In the case of marnfest
amor, be bindmg on the Company and holders of Shares For the
avoldance of doubt, thia Paragraph 7 3 7 shall not apply on a Qualltyling

Listing

74 Deemed (ssue of Additional Ordinary Shares

741 it tha Company shall issue any Options (excluding any Exempt Secunbas)

after the Orginal C2 Issue Date then the maximum number of Ondinary
Shares |aguable upon the exarcise of such Options shall be deemed to bo
Additional Ordinary Shares Issued as of the ime of such issue, assuming
satisfacion of any conddion to such exarcse, but without regard 1o the
operation of any ant-dilution rights attached to such Options
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742

743

744

1l the CA Subscription Prica of any Preferred Ordinary C2 Sharas s
adjusted punsuant to Paragraph 7.5 as a result of the lssue of any
Cption, and the terms of such Optlen ara amsnded (but excluding
automatic adlustments 1o such terms pursuan to antl-cilvtion or simidar
provislans of such Optlon) to provide for elther () any change in the
number of Ordinary Shares to be (ssued pursuant 1o such Optlon or ()
any change In the exerclse prnice of such Option, then the GR
Subscription Prica of such Preferred Ordinary C2 Shares shall be
resdjusted (o tha CR Subscrption Pnce thal would have been
esiatlished pursuant 1o Paragreph 7 § if such ravised terms had bean
in offect upon the ongmal date ot 1ssuance of such Option, providad
that the revised CR Subscripion Prica shall not exceed the lower of the
CR Subsaiption Price for such Preferred Ordinary C2 Shares () m
oftect Immediately pnor to tha ongnal adprstment made as a result of
the 1asuance of such Option, or (1) that would have resulted from any
1ssue of Additional Ordinary Shares {other than a deemed issue of
Addrtiona) Orcinary Shares as a result of the lssue of such Option)
between the orlginal adustment date and cuch readjustment dato

It the terms of any Optlon (exciuding any Optlons that are Exempt
Seturitles) which, when Lssued, did not resutt In an adjustment to the
CR Subscription Price of some or all of the Preferred Ordinary C2
Shares pursuani to Paragraph 7 S are revised after the Original Issue
Date [other than as a result ol any enti-diution righ! attached to such
QOption} to provida for ether (1) any ncrease m the number of Ordinary

axercise price, then such Optlon, as so amandad or adjusted, and the
Agditional Ordinary Shares subject thereto {determined in the manner
providad in Paregraph 7 4 1) shall be deemed 10 have been lasusd
upen such revision

Upon the lapse o any unaxercised Option {or pertien theranf) that
rasulted (either upon its original issuance or upon a rewislon of its
terms} In an adlustment to the CR Subscrpton Price of Prefemed
Ordinary C2 Shares pursuant to the terms of Paragraph 7 4 2, such CR
Subscrigtion Price shall be readjusted to tho GR Subscnption Price that
would have appled had such Option (or porton thoreof) nover been
issued
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745

75

If the number of Ordinary Shares to be Issued upon the exercise ol any
Opticn (other than any Exempt Saecunty), or the exercise pnce of such
Option, 15 ascertainable at tha tme such Opton 15 1I5sued or amended
but Is subject 1o adjusiment based upon subsequent events, any
adjustment to the CR Subscnphon Price of Pretarred Ordinary €2
Shares pursuant to this Paragraph 7 4 shall ba mada at the time of
Issue ol such Optian based on such number of Ordnary Shares or
exerclse pnce without regard to any provisions for subsequent
adjustments, and any subsequent adustments shall be teated as
provided in Paragraphs 742 and 743 agbove [l the number of
Ordinary Shares ta be Issued upon the exercise of any Cptlon or the
Bxercse price cannol be ascentamned a the tme such Option 18 lssued
or amended, any adjustment to such CR Subscnption Price that would
reault under tha terms of this Paragreph 7.4 at the time of such
ssuance or ampndmen shall instead be made at the time such
number of Ordinary Shares andior oxercise price 19 ascertamned (even If
subject to subsequent adjustmants)

Adjustmem of Conversion C2 Ratio Upon lssuance of Additional
Ordinary Shares

If the Company shall at any tma after the Orginal Issue Date 1ssue, or be
deemed to lssue, Addtional Ordinary Shares for a consideration per
Crdnary Share less than tha CR Subscnpton Price for any Prefemad
Crdinary €2 Shares 1n effect immedmtely pnor to such issue, then the
Converslon C2 Ratio for such Pretemed Ordinary C2 Shares shall ba
adjusted asn follows The CR Subsenption Pnce shall be raduced,
concumently with such ssue to a price {(calculated to the nearest one-
thousandth of a ponny) determined 1 accordance with the following
formuia

SP;=SP:1 " (AeB)+(A+C)

where

"SP;* shall mean the epplicable CR Subscnpton Prnce for the relevant
Praterrod Ordinary C2 Shares i effect immediately after such issuo or
deemed saue of Addibonal Ordinary Shares,
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Statemant of caplital (Prescribed particulars of nghts attached to shares)

Ctass of share

|

Prescnbed particulars

*SPy" shall mean () OSP (as defired below), | no adustment has
proviously been made in reepect of the CR Subscnption Price of the
relavan Praferted Ordinary C2 Shares pursuart io this Paragraph 7 5, or [il)
the SP2 resultng from the most recent adustmen! pursuant to this
Paragraph 7 5 immedatety prior to such issue or deemed lssus of
Add:tional Ordinary Shares, if an adjustment has previcusly been made,

A" ghall mean the number of Ordinary Shares outstanding mmmadiately
prior to such 1ssun or deemed issue of Additonal Qrdmary Shares (treating
for th!s purpose as outstanding al) Ordinary Shares @suable upon axarcise
of Options outstanding Immediately prior 1o such 133us),

"B shall mean the number of Ordinary Shares that would hava been Issued
or deemed i1ssued i such Additonal Crdinary Shares had been 1ssued at a
pnco por share equal to SPy (dotermined by dwviding the aggregate
consxderation recelved or recsivable by the Company in respect of such
Bsue by SPy), and

°C” ghall mean the number of such Additonal Ordinary Shares actually
issued or deemed [ssued in such transacton

and the adjusted Conversion C2 Ratio shall be X Ondinary Shares for every
ona Preferred Ordinary G2 Share where

X= 08P
SPa

and OSP = the original Subsctription Price In respect of such Pretemed
Ordinary G2 Share

CHFPIRS
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Class of share

Prescribed particulars

76

77

78

Multtple Clos:ing Dates

It tha Company sha!l 1ssue on more than ong date Addional Ordinary
Shares that are a part of one transection or a serfes ol related trensaciicns
and that would resull In an adjustment to the CR Subscription Price of
Preterad Ordinary €2 Shares pursuant to tha terms of Paragraph 7 5, then,
upun the final such issuance, the CA Subsenpilon Price of such Prelemed
Ordinary G2 Shares shall be readjusted to give effect to all such |ssuances
as I they occurred on the date of the fist such lssuance (and without ghang
sffact to any addiional adjustments as a resull of eny such subsequont
issuances within such period that are a parnt of such transacthon or series of
related transaction).

Partculara of any rights, as respscts capital to partcipate m a distnbuton
(In¢luding on a winding up) are sat out in Paragraph 8 of these continuation
shaets

The Preferred Ordinary C2 Shares are not redeemable
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Class of share

[ FOUNDER AND DEFERRED

Prescnbad pariculars

8

81

a2

83

84

FOUNDER SHARES AND DEFERRED SHARES
Yoting

Founder Shares and Deferred Shares confar on thetr holders no rights to
attend, speak or vota at general mestings of the Company or to vote on a
wntien resoluhan of the mambers

Dividends

The Foundsr Shares and Dafamed Shares in Issus from time to time confer
on thelr holders no nght to particrpate i any Distrlbution, including any
Distnbution declared in respect of Ondinasy Shares

Founder Shares

Any consoldation or subdivision affecting all issued Ordinary Shares as a
separate clags of Shares shall auiomatically and simultaneously apply o
and atect afl issusd Founder Shares in the same manner and the Board
shall ensure thal this provision 18 given due eftec]

Transfer of Defarred Sharos

a4 The conversion of any Shames nto Delered Sharps pursuant to
those Paragraphs shall be deemed lo confer an uvevoczble
authorty on the Company at any time to appoint any ong or more
ol the directors 10 executa on behalf of the holders of Deterred
Shares a transfer theraof and/or an agreement to transier the
same to the Company for £0 0000000001 per share

a4z On a Share Sale or Listing or in any ofher circumstance where a
holdgr of Deferred Shares transfers or Is required lo (ransfer his
chares to any person Including but not imhed to the Company cr
on a return of cepital, each hoider of Delerred Shares shall ba
entitied 16 receve £0 0000000001 1n aggregale for all of the
Daterred Shares transferred by or on behalf of him

CHFP®RS
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91

92

83

LIGUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liguidation Events other than Share Sales

Subject to apptcabls legislation, as soon as reasonably practicable
1ollowing an Asset Sale, the Board shali approvo and give effect to a return
of capital to Shareholders In an amount bemng the Liquidabon Proceseds
denving from tha consideration paid or payablp (whethar present, deferred
or contingant) atinbutabis to auch Asset Sale, upon receipt of the same by
tha Company

Subject to the provisions of fus Paragraph 9, on & Liquidaton Event other
than & Share Sale, all Liquidalon Proceeds shall be apphed by the
Company as lollews

(a) it tha Maximum Liguidation Proceeds are equal to ar fass than the
Priority Amount, in the order of priorty set out in Paragraph 8 3,
and

B wn all other gircumstances, in the order of prorlty set out m
Paragraph 9 3

The proviefons of thls Paragraph 92 ghall apply to sall ssued Shares,
including any Shares which are or will be allofied pumsuant to the axerciee
or conversion of opuons or rights to subscnbo or the conversion of
secunhes ¢onvertible Intc Shares that are exaerclsable upon the ceourrence
of the Liquidation Event.

Paying the Liquidation Proceeds o the holders of the Preferred Ordinary C
Bhares, the Prelemred Ordinary C1 Shares and the Preferred Ordinary C2
Shares pro rata to the aggregate Subscripilon Price paud by each halder for
such Shares
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Statement of capital (Prescribed particutars of nghis attached to shares)

Class of share |
Presenbed partculars [ g 4
841 First, paying the Liqudahon Proceeds, pro mata to tha liquidaton
prefsrence enililements of such classes of Shares under this
Paragragh 9 4, up to
9411 an amount equal to 300% of the aggregate Subscription
Priceo lor all Proferred Ordinary C Shares {the "C
Liquidstion Amount™) to the holders of the Preferred C
Ordinzry Shares pro rata to therr respective hokdings of
Prafemed Ordinary C Shares,
9412 an amount equat to 125% of the eggregata Subscrption
Prica for all Proferrad Ordinary G1 Shares (the "C1
Liquidation Amount™) 1o the holders of the Prefemred
Ordinasy C1 Shares pro rata to thetr respective holdmgs of
Preferred Ordinary C1 Shares, and
8413 an amount equal to 125% of tho aggregate Subscrpban
Price for all Pretered Ordinary C2 Shares {the "C2
Liquidation Amount'} to the holders of the Praferred
Ordinary C2 Shares pro rata ta their raspective holdings of
Prolemmed Ondinary C2 Shares,
a2 Second, paying from the balance of the Liqukdation Proceads, on a pro
rata basls, up 1o thn eggregale Subscrdption Pnce for afl Preferred
Ordinery B Shares (the "B Ligquidation Amount*) to tha holders of the
Preferred Ordinary B Shares pro rata to thelr respective holdings of
Pretered Ordinary B Shares,
8423 Third, paying trom the batance of the Liquidakan Proceeds, on a pro

rata basis, up to tha aggregale Subscnpion Prce for all Preferred
QOrdinary A Shares (thse *A Liquidation Amount®) to the helders of the
Preferrad Ordinary A Shares pro rata to thelr respective hotdings of
Preferred Ordinary A Sharss, and

CHFPOZ5
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Statement of capital (Prescnbed particulars of nghts aftached to shares)

Class of share

Prescnbed particulars | g44  Finally, paymg on a pro rata basis (subject to Paragraph 9 15 2)

9441 the Ordinary Share Percentage of the Liquidaton Proceeds
Remaining Balance (rounded down to the nsarest pound
Sterfing), to the holders of Ordinary Shares (including any
Ordinary Shares ansing on the conversion of Preferred Ordinary
G Shares andfor Prefeved Ordtnary C1 Shares pursuant to
Paragraph 53 4 and/or Paragraph € 3 4 {raspoctvely)) pro rata
to ther respeciive holdings of Ovdinary Shares, and

0442 the Founder Share Percentage of the Liquidation Proceeds
Ramaining Balance {roundasd down to the nearest pound
Gtarling}, to the holders of the Founder Shares, pro raia lo thair
raspective holdings of Founder Shares

Share Sales

95 Pror to completon of & Share Sale, those holders of Shares that are o
participate in the Share Sale shall eppomt & Sharehoiders’ Represantativer
n accordance with Paragraph 89 who shall recewve all considaration
payable ynder ths Share Sale as frustee on therr behalf and, subject to the
provislons of this Paragraph 9, shall apply them as follows

{a) If tha Maximum Liquidation Procaads are equal to or lesa than the
Share Sale Pnonty Amount, in the ormder of pnonty set out in
Paragraph 9 &, and

{b) in all other ciicumstances, i the order of pnority sel out In
Paragraph 8 7

08 Paying to the holders of the Prefered Qrdinary G Shares, the Preferred
Ordinary C1 Shares and the Preferred Ordinary G2 Sharas that panicipate
in the Share Sals the Liguidatlon Proceeds pro rata to the aggregale
Subscription Price paxd by each such holder for such Shares

CHFPOZ5

Laserform Intemational 510




mwoducowt  GHOY - continuation page

Section 555 of the

Companias Act 2008 Retumn of allotment of shares

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

Class of share [

Prescnbed particulars | 4

8711

9712

9713

871 First, paying from the batance of the Liquidation Proceeds, pro rata to the
liguidation preferonce entitiements of such classes of Shares under this
Paragraph 2 7, up to

Bn amount equal to 300% of the aggregate Subsaription Price
for all Preferred Ordinary C Shares (if any) that participate In the
Share Sale (the "C Share Sale Liquidation Amount®} o the
helders of the Praferred C Ordinary Shares that parhicipate in
the Shase Sale pro rata to their respective holdings of those
Preferred Ordinary C Shares,

an amount equal 1o 125% of the aggregate Subscription Price
tor ail Praferred Ordinary C1 Shares (It any) that participate in
the Share Sale (the "C1 Share Salo Liquidation Amount’) to
the holders of the Preferred Ordinary G1 Shares that particypate
in the Shars Sale pro rata to (heir raspactve holdings of those
Preterred Ordinary C1 Shares, and

an amount equal to 125% of the aggregate Subscnpton Price
for ali Praferred Ondinary C2 Shares ({f ary) that participate in
the Share Sale (lhe "G2 Share Sale Liquidation Amount™) 1o
the holders of the Preterred Ordinary C2 Shares that participate
in the Share Sale pro rata to their respactive holdings of those
Preferred Ordinary C2 Shares,

872 Second, paying from the balance of the Uquidation Proceeds, on a pro
rala basis, up to tha aggregate Subscription Pnce for all Prefemed
Ordinary 8 Shares (i any) that pamticpate in the Sharo Sale (the '8
Sham SGals Liguldation Amount?) to the holders of the Prafered
Ordinary B Shares tha! participate in the Share Sale pro rata to ther
respective holdings of those Preferred Ordinary B Shares,

CHFPQ2S
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Class of share i
Prescrbed particulars 973 Third, paying lrom the balance of the Liquidaton Proceeds, on a pro rata
basis, up to the aggregate Subscnption Prce for all Prelered Ordinary A
Shares {if any) that particlpate in the Share Sals (tha "A Share Sale
Liquidation Amount’) to the holders of the Preferred Ordinary A Shares
that participate in the Share Sale pro rata to their respective holdings of
those Preferred Ordinary A Shares, and
974 Flnally, paying on & pro rata bass (Gubjact to Paragraph 9 15 2)
8741 the Ordinary Share Percentage of any Laquidahon
Procends Remamning Batance (rounded down to the
nearsst whole pound Slerling) to the holders of
Ordinary Shares (If any) that participate in the Share
Sale (including any Ordinary Shares arlsing on the
convarsion of Preferred Ordinary € Shares andfor
Proforred Ordinary G1 Shares that participale in te
Share Sals pursuant to Paragraph 534 andor
Paragraph 634 (respectvely)) pro rata to their
respective holdings of those Ordinary Shares, and
9742 the Founder Share Percentage of any Liquidaton
Procasds Remaining Balance to the holders of those
Founder Sharas (i any) that partipate n tha Share
Sals, pro rata to their respectve holdings of those
Founder Shares
Fractional Entiflernont
o8 If the number of Sharas hald by any person would, bul for this provigion,

rasuit In that Shareholder bocoming entitied to a fraction of a pound Sterling
through the cpemtion of Paragraphs 91 to 97, the entilement shall be
munded down to the nearest whole pound Slering end any resulting
romaining balance of Liquidation Proceeds shall be distnbuted at the
absolute discretion of the Board
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89

910

an

Appointmaent of Shareholders’ Represontative

In the event of a Share Sale, the holders of a majorty of the Economic
Shares participating in the Share Sale shall appaint a representative (the
*Shareholders’ Representative™) who shall acl as frusteoe on behalf of afl
hoklers of all (hose Shares participaling In the Share Sale and in
accordance with the Instructions of & mejority of the Economic Shares
participating in the Share Sale, prowded siways that the Shareholdors’
Representative shall observa and act (in accordance wath the prowisions of
thass Pamgraghs (whethar or ngt In force theaughout the term of thelr
appolntment), unless sgread otherwisa by all holders of Economlic Shares
participating in the Share Sale

The hotdars of thoss Ecorarmic Shares participating In the Share Sale ghall
Indemnity (on & joint and sevenal basis) the Shareholdsrs’ Represenalive
for all llabilltes, bosses, claims costs or expenses Incurred anaing from or in
connection with s (or his) appeintimant under Paragraph 9 B

Board or Sharehoiders Representailve

The Board or the Sharehokiers' Representative {as appbeable) talung such
advice 'wWhe deems eppropriate (the cos! for whuch shall be deducted trom
the Liquidahon Proceeds pnor to the apphcation of Liguidation Proceeds
under thes Paragraph 8) shatt

8111 use reasonable endeavours to comply with its obligahons as
500N as reasonably practcable under this Paregraph 9,

8112 have the fiil power and authorlty to glve effect to Paragraph
817 and shall determine and apply the Liguidation Proceeds
due to each Sharehokder on each Tranche Payment Date under

this Paragraph 9,

and the Board’s or the Shareholders’ Representative’s doterminaton {as
applicabla) of such matters ghall be findd and binding, save in a case of
manitest arror

CHFPOZ5
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812

8121

9122

9123

Non-Cagh Congidamation

For the purposes of calculating the Uguidation Proceeds where the
proceeds of a Liqudaton Event are other than cash, lhe following
proviglona shall apply

Within 2 Business Days of the Liquidation Event, the considaration
shall bs vated by the Company (or, in tho event of a Share Sale, by
the Sharsholdars’ Representative) at its Market Value on the data of
such Liquldation Event and, If comprising shares, such shares shall be
valued by applying tha same assumpilons lo valuing the consideration
shares as apply to the detamination of tho Market Valus ao! ofiered
shares {mutatis mutandis) and the Company shall nohfy the
Shareholders (or the Shargholders' Represeniatve shall notity the
holders of those Shares that are panicipating In the Share Sale (It
applicabla)) of such Markel Value « writing,

Within three Business Days of recespt of such notice, any recipient
may, by noice In wirting to the Company or the Shareholders’
Raprosontative (as applicable), request that the Company or the
Shareholders' Ropresentative (as applicable) obimin an Independent
valuation of such non-cash consideration as soon as practcable and
the Company or Shareholders' Reprosenialive (as epphcable) shal
appoint an Independamt Expert of competent skill and knowledge to
value such non-cash considergtion and, II no such notica is glven to the
Company or tho Shareholders’ Represenlative {as applcable), the
original valuatvon shall be deemed the agreed, Tnal and binging Markat
Value for tha purposes of cakculsting and applyng the Liqu:dation
Procoeds,

The costs and expenses of any Independent Exgert shall (to the extent
poggibla) be met from the procssds of sale of sufficient non-cash
consideration end, the Company or Sharsholders” Reprasentative (as
applicable) shall have the raquisite power and authonty to sell suych
nen-cash consideraton In crder to realise autilclent funds to cover such
costs and axpenses, and
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l

Prescnbed particulars

213

014

915

B124 Tha decislon of any Indspendent Expert as to the Market Velue
shall be final and bmding for the purposes of calculating and
epplylng the Uiquidation Proceeds, save m the case of mamfest
grror

Having eppled Ihe Liqudation Proceeds denwving from any cash
considaratian In eccordance with this Paragraph 9, the Company or, in the
event of a Share Sale, the Shareholders' Representative shall apply the
Liquidation Procseds derving fram the non-cash consideration in
accordance wilh thrs Paragrapgh 9 as if such non-cash considaration wara
cash, on that basis determined by the value etinbuted ta such non-cash
consideration under Paragraph 8 12

To the extent that any amouni s required to be pald into the Escrow
Account under Peragraph @ 17 and these Is Insufficlent cash comprised in
the Distnbutable Tranche 1o do so, the noncash consideration shall be
vahued in accordance with the terma of Paragraph 9 12 and the Company or
Shareholdars' Representalive (as appllcabla) shall retan ¢n trust for the
Shareholders (or holders of Shares that are partioipating in the Share Sale
(f apphenble) end shall use reasonable endeavoura o sell sufficient non-
cash consideratlon for cash as soon as reasonably practicable, before
paying the proceeds of sale tnio the Escrow Account and they shall have
the requisite power and authenty to effect such a sale

Whare non-cash consxdaraton has been retalned on trust by tho Company
or Sharahoiders' Reprasentative by reason of their act having been able to
sell It under Paragraph 9 14

9151 on any future Tranche Payment Date the value atinbutable to
such non-cash consideration tor all purposss (whethar under
Paragraph B 17 or otherwise, save as expressly provided tor in
Paragraph & 15 2) shall be that value onginally atinbuted to it
under Paregraph 8 14, and
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918

217

consideratlon 15 gpplled as part of the Cument Liquidation
Proceeds Remaimung Balance m accordanco with Paragraph
94 of 97 (ns appropriata) foflowing the application of
Paragraph 917 11, it shall first be valued in accordance with
the terms of Paragraph 8 12 In order to attaln tha cumant value
ol that non-cash cons:deration and, when applying the Currant
Liquidation Proceeds Remalning Balance, the etfect of any
decreass in value of such non-cash censlderation since the
Tranche Payment Date on which it was mede avallable for
payment o Shareholders, shall ba bome entiroly by the holders
of the Founder Shares

Relovant Liquidation Amounts

Ta the exiend that the Ralevant Liquidation Amount In respect of a particular
Share haa been pald in part or In full on a previcus Liguidation Event, suCh
amount shall be sat cff against eny payment made to a Shareholder in
respect ol the Relevant Liquidation Amount pursuant to this Paragraph 9
and the Shareholder shall only recelve the balance of the Relevamt
Uquidabon Amount in rospect of that Share  Relerences n this Paragraph
9 (and In cap'talisad terms used in tins Paragraph 9) 1o tha € Liquidation
Amount, the C1 Ligulgation Amount, the C2 Liquldation Amount, the B
Liquidaton Amount, the A Ligudation Amount, the C Share Liquidaton
Amount, the C1 Sham Uqudaton Amount, the C2 Share Liquidation
Amount, the B Share Uquidation Amount and the A Share Liquidation
Amount shall be 1o such amounts as reducad by the amount of any partial
payment of the Relevant Lqudaton Amoum made on a provious
Liquidatinn Event,

Deferrad Consideration and Foundora

If any part of any Liguidaton Proceeds are to be made avalable for
payment 1o Sharshoitors on deferred temms, upon each Tranche Payment
Date the following provisions ahall apply
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9171 it the Madmum Liquidaton Procoeds are unascertalnable, the
Roquisita Escrow Bafance shall be dstermined In accordance with
Paragraph 8 17 2 and, In all athet circumstances, the Requisia Escrow
Balance shall be zero and

91711 to the extent that the Escrow Balance {f any) 15 In
oxcess of the Requisite Escrow Balance, such excess
shall be pald out of the Escrow Account by tho
Company or tha Sharcholders' Representative (as
eppiicable) and eppled In accomance wath Paragraph
9 4 or 9 7 (as appropriate) tollowed by the applcation of
the thetribuiable Tranche (H any), or

891712 to the extent that the Escrow Belance (if any) is lese
than the Requisita Escrow Balance, such shortfall shall
be deducted from the Distinbutable Tranche (if any) and
paid into the Escrow Account by the Company or the
Shamholders’ Representatve {as applicable) before the
balance of the Distnbutable Tmnche (if any) = applied in
accordance with Paragraph 9 4 or 9 7 (&8 appropriata),

and followeng any such adjustment, the Requisite Escrow Balance
shall be held by the Company or the Sharehoidars’ Reprassntative (e
applicable) in the Escyow Accounl on trust for the Shargholders or tha
holders of Shares particrpatng in the Share Sale (respectivety) until the
next Tranche Payment Dats,

gI172 The Requisite Escrow Balance shall be thal amount {or such non-tash
consideration valued in accordance with Paragraph 9 12) determined
by subtracting the Cument Founder Balance from the Maximum
Feunder Balance

8173 For the apphcation of any amounts in accordance with Paragraph 9 4 or
9 7 m comphance wth thus Paragraph 8 17, solely for the purposes of
determining tho Foundar Multipllar used to determine tha Adfusted
Number of Founder Shares, the Founder Shars Percantage and the
Ordlnary Share Parcentage (for the purposaa of Paragraph 94 4 and
8 7 4 (as applicable)), the Liquidation Procseds shall he deemed (o be
tha Current Liqundation Proceeds from tme 1o tma
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Qualitying Listing

918 The Qualifying IPO Subscription Price shall be adusted followng
reorganisation of the Company’s sharo capital (whether by way of spllt,
combinatien or otherwlse) or any bonus issue after the date of adoption of
these Pamgmpha to lake accound of the reorganisation or bonus issue as
determined by an Indepandan! Expert who shafl be requbed (0 provida a
cortillcats confirming the adjusted Guatifying (PO Subscriplien Pace which
ghall, excepd In the cass of manifest orror, be binding on the Company and
holders of Shares Tha costs of ihe !ndependent Expert shall be borme by
ths Company,
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