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Second filing of a document previously delivered

Companies House

J What this form is for

You can only use this form to file

What this form 1s NOT for
You cannat use this form to file

For further information, please
refer to our guidance at

a second filing of a document a second fi “use gov uk
delivered under the Companies Act delivered u

2006 on or after 1 October 2009 1985 regar

that held inaccuracies delivered

A second filing of a document must A second fi

only be filed where it 1s providing cannot be *A4GB4F3S*

corrected information that has been  informatio A33 18/09/2015 #56

properly delivered but inaccuracies properly d COMPANIES HOUSE

stll appear on the register be used In these arcumstances

Company details

Company number

[os[s[s e [s [T [T

Company name in full

| SHAZAM ENTERTAINMENT LIMITED

< Filling 1n this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Description of the original document

Document type @

Date of registration of
the onginal document

SHO1 - RETURN OF ALLOTMENT OF SHARES

2o oo [zlofifr

©@Description of the onginal
document
Please enter the document
type {e g a Return of allotment
of shares—SH01) and any
distinguishing information if more
than one document of that type was
filed an the same day

Applicable documents

This form only applies to the following forms

AP01  Appointment of director

AP02  Appointment of corporate director
AP03  Appointment of secretary

AP04  Appointment of corporate secretary
CHO1  Change of director’s details

CHOZ  Change of comporate drector's details
CHO3  Change of secretary’s details

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

ARO1  Annual Return

s )

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, PO BOX 4082, Cardiff, CF14 3WE

O |If you are currently in the process of
applying for or have been granted
a Section 243 exemption, you
may wish to check that you have
not entered your usual residential
address as the service address in
the accompanying form (e g APO1
or CHO1)
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RPO4

Second filing of a document previously delivered

B Presenter information

n Important information

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

Contact name

| “*™m TRAVERS SMITH

Address

10 SNOW HILL

|
|
|
|

| Post town

{LONDON

’ County/Meg:on

ﬁf_FFWWTFFW

lnx

| Telephone

Checklist

We may return forms completed incarrectly 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
srgned 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 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 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 Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

Section 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 Companies, 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 ematl 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 provided free of charge by Companies House

CHFPOOD
04/11 Version 10




In accordance with ~y
Section 555 of the S H 0 1 Laserform
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk
& What this form is for % Wha ormation, please
You may use this form to give Yout ndance at
notice of shares allotied following notic: Ieshouse gov uk
incorporation on fo
fora A33 18/09/2015 #55
shar COMPANIES HOUSE
n Company details
Company number |T |T |T F l? |? |T IT = Filling in this form

Company name mn full | SHAZAM ENTERTAINMENT LIMITED

|

Please complete in typescript or
bold black capitals

Ali fiekds are mandatory unless
specified or indicated by *

u Allotment dates ©
From Date E— F W W © Allotment date

- -
e [y ]
- -z
o o

iy
[+

1§ ali shares were allotted on the

To Date %2 |0 ™ |9 same day enter that date in the
‘from date’ box If shares were
allotted over a period of time,
complete both ‘from date' and 'to
date’ boxes

E Shares allotted

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

{Please use a continuation page if necessary )

It currency detals are not
completed we will assume currency
1s In pound sterting

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

(E g Ordinary/Preference etc ) allotted gach share {including share unpaid {including
premium) on each share premum) on
share each share

| ORDINARY E | 3,832,272 0.000004 | 0 000004 | 0.00

| | i | |

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
Detalls of non-cash
consideration
ifaPLC, please attach
valuation report (if
appropriale)
CHFPO25
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (alsc Section 5 and Section 6, f appropnate) should reflect the
company's 1ssued capital at the date of this return

u 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
1ssued capital 1s i sterling, only complete Section 4 and then go to Section 7

Class of shares Amount pad up on

Amgunt {if any} unpaid Number of shares €

‘ Aggregate nominal value ©

{E g Ordinary/Preference elc ) each share € on each share €

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

Please complete a separate table for each currency

Please complete the table below to show any class of shares held in other currencias

Currency

Class of shares
(E g Ordwary / Preference efc )

Amount paid up on
each share @

Amount (if any) unpaid Number of shares €

on each share €

Aggregate nominal value €

| |

Totals

|
| |
| | |
| |

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share €@

Amount (f any} unpaid Number of shares €

on each share €

Aggreqate nominal vafue €

|
| |
|

Totals

|
| |
| | |
| |

ﬂ Statement of capital (Totals)

Issued share capital

Please give the total number of shares and total aggregate nominal value of

O Total aggregate nominal vaiue
Please list total aggregate values n
diffesent currencies separately For

Total number of shares

{see continuation sheets)

example £100 + €100 + $10 etc

Total aggregate
nominal value @

{see continuation sheets)

© Including both the neminal value and any

share premium

€ Eg Number of shares 1ssued multiplied by
nominal value of each share

€ Total number of i1ssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page il necessary

CHFP025
0311 Version 50




SHO1

Return of allotment of shares

T

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

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

Class of share

(see continuaticn sheets)

Prescribed particulars
o

Class of share

Prescribed particulars
(1]

Class of share

2escnbed particulars

€ Prescribed particulars of rights

attached to shares

The particulars are

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

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

¢ particutars of any rights, as
respects capial, to participate
In a distributson {including on
winding up}, and

¢ whether the shares are to be

redeemed or are liable to be
redeemed at the ophion 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 Capal
continuation page if necessary

Signature

| | am signing this form on behalf of the company

Signature

Signature .

X Qte/le

X

© Societas Europaea

if the form is being filed on behalf
of a Societas Europaea (SE} please
delete 'director’ and insen detatls

of which organ of the SE the person
signing has membership

ff/ 05/ 2045 © Person authonsed
Thls [orm may be s]gned by / / Under either section 270 or 274 of
the Comnpanies Act 2006
Director €, Secretary, Person authonised €, Administrator, Administrative receiver,
Recewer, Receiver manager, CIC manager
CHFP025

03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

Mportant 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

| Contact name

ICumpa.nyna.mu
Travers Smith LLP

-

ﬁdfﬂss 10 Snow Hall

| Pstown  London

County/Region

[ Tefe[sfal T2fals

| Coutty  ENGLAND

|ox

Telephone

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following

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

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

] You have completed all appropriate share details in
section 3

1 Youhave completed the appropriate sections of the
Statement of Capital

(] You have signed the form

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland-

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

139 Fountambndge, 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 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 emall enquines@companieshouse gov uk

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

CHFPO25
0311 Version 50




In accordarice with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency £ (pound sterlaing)

Class of shares
(E g Ordinary/preference etc )

Amount paid up on

Amount (if any} unpaid
each share €

on each share €

Number of shares € ‘ Aggregate nominal value €

[ORDINARY SHARES 0 000004| 448,239,301| 1,792 96
|ORDINARY SHARES 0 30| 458,655| 1 83
IORDINARY SHARES 0 00253| 29,004,577| 116 02
|ORDINARY SHARES a 12| 41,667| 0 17
|ORDINARY SHARES 0 032| 15,589| 0 06
|PREFERRED ORDINARY A SEARES a2 30| 21,527,784| 4,305,556 80
|PREFERRED ORDINARY B SHARES 0 03226| 85,709,455| 857,094 55
‘PREFERRED ORDINARY C SHARES 0 00253| 1,066,889,647| 106,688 96
|PREFERRED ORDINARY C1l SHARES 0.013971| 231,810,173| 23,181.02
|PREFERRED ORDINARY C2 0.000001| 45,312,071| 45 31
IPREFERRED ORDINARY C2 0 053763| 231,653,507] 231.65

0 0000000001| 204 69
’FOUNDER SHARES 0 ooooo4| 140,000,ooo| 56C.00

|
|
|
|
|
|
|
|
|
|
|
IDEFERRED SHARES |
|
|
l
|
|
|
|
|
|
|
|

|
|
|
|
|
|
l
;
|
|

| 2,046,879,329,317 |

Totals [ 2049179991773 rs, 295,474 02

© Eg Number of shares 1ssued mulliphed by
nominal value of each share

@ Including both the nominal value and any
share premium

€ Total number of issued shares in
this class

CHFP025
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In accordznce with
Section 555 of the
Compantes At 2008

SHO1 - continuation page
Retum of allotment of shares

’

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

Class of share

Prescnbed particulars

1 PRELIMINARY

1 1 In these continualtion shoets, the lollowing words and expressions shall have the
following meanings uniess the context requires otherwise

"A Ligquldation Amount™ means as delined in Paragraph 9 4 3,

*A Share Sale Liquidatlon Amount® has the meanng given to that temn in
Paragraph 9 7 3,

~Acqulrer” moeans as a bona fide arm's leagih purchaser,

*Additonal Ordinary Shares® shall mean all Ordinary Shares issued (or desmed
to be issued pursuant to Paragraph 7 4 1 balow) by the Company after tho Original
C2 Issue Date, other than any Exempt Securites

“Adjusted Number Of Founder Shares" means the number of Issued Founder
Shares (or, i! calcutated on a Share Sale, the number of 1s5ued Founder Shares
participating in tha! Share Sale) mulnplied by the applicable Founder Mulupler,

“Aggregate Consideration” maans the aggregate consideration to be pad by the
Acquirer 1o the Majonty Shareholders and the Dragged Seilers for thelr Shares,

~Asset Sale” means the sale of ihe whole, or any substanual pan, of the
Company's businesa undertaking or assets,

"B Liquidatlon Amount® magans as ¢efined in Paragraph 9 4 2,

*B Share Sale Liquidaticn Amount® has ths meanmng given to that term m
Paragraph 9 7 2,

"Board™ means the board ol directors of tha Company from tima to tme,

"Business Day" means a day, other than a Salurday or a Sunday, gn which banks
are open for busingss [n the Crty of London,

"C Liguldation Amount™ means as defined In Paregreph 94 1 1,

“C Share Sake Liquidation Amount" has the meamng given to thal ferm in
Paragraph9 711,

~C1 Liguidation Amount® means as dofined In Paragraph 9 41 2,

“C1 Share Sale Liquidation Amount" has (he meamng given to thal term m
Paragraph 9.7 1 2,

CHFPO2S
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In acoordance with
Secton 555 of the
Compantes Act 2008

SHO1 - continuation page
Retum of allotment of shares

7 B

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

Class of share

Prascnbed particulars

~C2 Liguidation Amount™ means as definad in Paragraph 84 1 3,

"C2 Share Sale Liquidation Amoum” has the meamng given to that term in
Paragraph 8713,

“Capita! Roturn® means a retum of capltal to Shareholders o whatever nature
{inchuding, wiathout bmiation, on & hquidalion, dwschtion or wanding up of the
Company or by way of a Drstributlon payabis other than In the ordinary course of
the business and/or not ou! of Ireding profils) save Lo the exient the same anses as
a resull o) any group reorganisation or other reconstilulion. and nol, lor the
avoidance of doubt, to include a Disilbution payable In the ordinary course ol
business and out of trading profits,

~Connected Porson™ has the meaning given to i In section 839 ICTA,

“Controlling Interest” means an Interast [n the Shares in the Company conformng
m aggregate more than 50% of the tolat voting rights conferred by all the 1ssued
Equity Shares in the Company on an as converted basls but axcluding, for the
avodanco of doubt, any intersst in Defered Shares or Founder Shares,

“Convarsion A Rauo" means the ratio determined in accordance with Paragraphs
33610338,

*Converskon B Ratlo® mgang the ratio determined In accordance with Paragraphs
43610438,

"Converslon C Ratio® means tho ratio determined In accordance with Paragraphs
736 and?737,

*Converslon C1 Ratic" means the ratio determined in accordance with Paragrephs
637and638,

“Conversion C2 Rallo™ means the mio determined in accordance with
Paragraphs 7 36,73 7and 7 5,

“CR Subscripiion Prica™ maans, In respect of any Preferred Ordinary C2 Share,
the applcable Subscription Price for such Preferred Ordinary C2 Share &3 adjusted,
solely for tho purpose of determining the adjustaed Converslon C2 Ratio appbcablo
1o such Preterred Ordinary G2 Share, pursuant to Paragraph 7 5,

*Current Founder Batance® means, as calculated on any Tranche Payment Date,
the relevant Founder Share Percentage of any Cument Liquidation Proceeds

Remalning Balance and, for the purposes of determurung such Founder Share
Parcentage

CHFPO25
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In accordance with
Section 555 ol the
Companies Act 2008

SHO1 - continuation page
Retum of alloiment of shares

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

Class of share

Prescnbed particulars

[} 1 shall be calculated on the assumpton that &l Prefered Ordinary C
Shares and/or Pralarred Ordinary C1 Shares (o, 1 on a Sharo Sale, only
those that participate in such Share Sale) pursuant to Paragraph 43 4
and/or Paragraph 5 3 4 {as appficable} will have converted inlo Owdinary
Shares, and

m the relevant Founder Muftipller to calculata the applicable Adjusted
Number Of Founder Shares shall be that appficable to the then Current
Liguidaton Proceeds,

"Curremt Liquidation Proceeds”™ means, on &ny Tranche Paymenl Dale, lha
aggrogate of any Liquidation Procesds already apphied n accordance with the
provisions of Paragraph 9 and pald o1 1o Sharchoiders, the Escrow Batance and
any Distmbutable Trenche madae available on such Tranche Payment Dats,

*Current Liquidstion Procoeds Remalning Balanco” means that balance of the
Current Liquidation Proceeds that would be appliad in accordance with Paragraphs
844 0r987 4 (as applicable},

"Deterred Share” means a cdolamed share of £0 0000000001 in the capial of the
Company

"Dlatributatie Tranche® means any part of any Liquxdaton Proceeds whch
becomes avallable on a Trancha Payment Date tor paymant {o Shareholders,

*Disirbution” means dividends or distfbstions pad or made by the Company in
respect of Shares, other than in connection with a return of caplial following an
Assot Sale or In paying any Liguidation Proceeds,

“Econcmic Shares® means Shares (on an as converied basis and a tully-ciluted
basis} axctuding Deferrad Shares,

“Egulty Shares™ means tha Prelerred Ordinary Shares and the Ordinary Shatos,

*Escrow Account™ means any stand-alons, interest-boanng, Stertng-denominated
bank account of the Company or Shareholders' Representative (gs applicable)
estabbshed by the Company or the Shareholdars’ Representalive 10 hold the any
Escrow Balance,

CHFPO25
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In gecontance with
Bection 555 ol tha
Companies Acl 2008

SHC1 - continuation page
Retum of allotment of shares

m—

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

Class of share

Prescrbed particufars

"Escrow Balance™ means the amount (If any) standing to the credit of the Escrow
Acoount, inctuding any inlerest actrued thereon,

"Exampt Securitles” shall mean Sharos or Options asued or deemed o be issued
as follows

(0] Shares or Oplions issued by rsagon of a dindend on Preferred Ordinary
C2 Shares,
(il} Shares or Optlons Issued by reason o a dvidend, sub-division, bonus

185u0 or other distribution on Shares,

()] Shares or Optiona 10 pequire Shares issued to employaes, officers, or
directors of, or consultants or advisors to, the Company or any of 19
subsihianes out of the Option Pocl,

v} Shares issued upon lhe exercse of Optons provided that such [ssuance
Is pursuant to the terms of such Option,

{v) Sharas or Optlons lssued to banks, equipment lessors or other financial
Institutlons pursuant 1o & debt inancing or equipment kxasing transaction
i each ¢ase sybject to Prelerence Approval,

(vi) Shares or Options issued pursuant 10 (A) a bona fide acquisiion of
another entity by the Company (8} the purchase of substantially all of the
assets of, or purchase of more than fifty percant of the outstancing equity
securiies of, such enuty, or (C) pursuant to a bona fide joint venure
agreement or pursuant o the gram of any eence or asset acquisition
sgreement, proviged, that such issuances are approved by the Board, by
Proterence Approval or lnvesior Oirector consent (as apphcable) n
accordanca with these Peragraphs,

fvin) Shares or Cplons wBsued as a resull of a decrease In the CR
Subscnption Pnca ot any Prelerred Ordinary C2 Shares resulting from the
operatton of Paragraph 7 5 In respect of such Preferred Ordinary G2
Shares,

{wit}  Shares igsued in a Quakfying Usting,

CHFP(RS
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In atcortance with
Secton 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

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

Class of share

l

Prescribed particutars

{ix} the issuance or doamed issuance of Shares if the Company receives
wrilten notce from the holders of at least a majonty of the then-
oursianding shares ol Prelemed Ondingry C2 Shares on an as-converied
basis agreetng that no edjustment shall be made as the rosult of such
158UaNCO or deemed IssuUANCe Of

(x) COptions outstending a3 al tha Onginal C2 Issue Date and Crdinary
Shares issued or desmed {0 be sawod pursuani to such outstanding
Cpuans

*Founder Muitipller® means

(i) It the Liquidation Proceads are Jess than £30 milion, the Founder
Muflplizs shall be zero,
()] it the Liqndaton Procseds are £30 million or greater but Iess than £37 5

milion he Founder Mulipher shall be 15/35,

()] 11 tha Liquidation Proceeds are £37 5 million or greater but less than £45
milhon, the Founder Multipher shall be 2035,

{m) it the Liquidation Proceeds are £45 milllon or greater but less than £52 5
miftion, the Foundor Multipter shall be 25735,

{v) H the Uquidaton Proceeds are £52 5 million or greater but loss than 65
millon, the Founder Multipker shail ba 30/35, and

{v) 1 the liquidation Proceeds are E65 milllon or greater, the Founder
Muttmplier shall be one,

and, for the purposes ol this deflnitson, 1§ the Liquidation Proceeds are payabls it g
currency other than Stering, the Foundar Mulipker sha!l be that referable to the
Sterling equivalent, determned al Ure exchangs mala expressed in or readly
apparant from the documentation underlying the Liquidawon Even! n respect of
which the relevant Liquidaton Proceeds era made avaslable for payment to
Sharshotders or, if no such exchange rate is s0 determmable, the rolsvant spot
axchangs rate al close o busmess on the Business Day immedmatety preceding
such Liquidatan Event,

“Founder Shares™ means the shares which are designated s "Founder Shares®
of £0 000004 each in the capltal of the Company,

CHFPORS

Laseriorn tmemabonal 510




n accordence with
Section 555 ol the
Companies Act 2008

SHO1 - continuation page
Retum of aliotment of shares

—

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

Class of share

Prescnbed particulars

"Founder Share Percemiage” means the quotient, expressed as a percentage,
determined by dividing the Adjusted Number Of Founder Shares by the aggregate
of the number of ssued Ordinary Shares (including any Cidinary Shares ansing on
the conversion of Preferred Ordinary C Shares andior Preterred Ordlnary C1
Shares (or, Il determined on a Share Sale, on the conversion of thosa Prefemresd
Ordinary C Shares and/or Preferred Ordinary C1 Shares participating in the Share
Sale) pursuant to Paragraph 5 3 4 and/or Paragraph 6 3 4 {respeciively)) and the
Adjusted Number Of Founder Shases,

“Foaunder Shareholdar' means a holder from time to tme of any Founder Shares
and "Founder Sharohalders® shall be construed accordingly,

*Independent Export® means an wdependent and appropriately qualified umpire
{acting as an expert and not as an arbltrator) appolnted by the Board or, It
applicable, the Sharehoiders’ Representative,

“IPO Subscription Price” moans the final price per share at which Ordinary Shares
i tha Company are 1o be Issued, offered for sole, placed or otherwse marketed
pursuant to a Listing, as determined by the financial adviser to the Company on the
Listng,

“Lquidatllon Amoumt® means the sum of the A Lguwdaton Amocunt, the B
Liquidaton Amount, the € Liquidation Amount, the C1 Uguldation Amoum and the
€2 Ligudaton Amount,

“Liquidation Event” moanga a Capital Retum, an Assat Sele, a merger of the
Comparty with anothar company n respect of which the Company 15 not the
surviving enllty, or a Share Sale,

"Liquidation Procoeds” means

1)) on a Share Sale, the Oflerad Aggregate Consideration or the Aggragate
Consideration roceivable from 1ho Purchaser o the Acquirer (as
apphicable) following completion of the Share Sale by the holders of those
Shares whuch participate in the Sharp Sale (and, for the avordance of
doubt, any paymenl received by any Shareholder In respect of any debt
owed to him shall be ignored for the purposes of this deliutron}, or

CHFPUZS
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In eocordance with
Section 555 ol the
Companizs Act 2006

SHO1 - continuation page
Retum of allotment of shares

' 1B

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

Ctass of share

Prescnbed particulars

{n) on a rotum of capital lollowming an Assel Sale, the aggregale amount
distributable to Shareholders fallowing completion of the Asse! Sale (and,
far the avoidance of doubt, the Company'e sggregate costs of such Asset
Sate shall have been deducted In determinung such amount), or

(up on a Capltal Return or op a merger of tha Company with another
company in reapect of which the Company Is not the surviving entty, the
spgregate amount disirbutabla to Sharsholders foflowing completion of
the Capital Retum or merger {&nd, for the avoidance o! doubt, the
Company's apgregale costs o such Capital Return or merger shall have
been deductad in determining such amgunt),

“Liquidation Procoeds Remalning Balance”™ means any balanco of the
Ligidation Proceeds which 18 avalable to be appiiod In accordance wih
Paragraphs 9 4 4 or 9 7 4 (ay applicable),

“Listing” means the admission of any Shares (or securlies representing thosa
sharas) to listing {(or the grant of permission tor any such Shares or secunties 1o be
deall 1n) on ihe Offictal List of the UK Lisling Authority and to trading on tha Man
Market of London Stock Exchange plc, or to Isting or trading on Nasdaq Nationa!
Stock Market of the Nasdaq Stock Market Inc, on the AiM Market ¢of tho London
Stock Exchangs plc or on any olher recogrused investment exchange (as defined in
section 285 of the Financial Services and Markets Act 2000) or any other public
securities marke!l and such admission [or parmission) bacoming effective,

“Market Valus® means, in relation to Otlered Shares, the value ¢! those Oterad
Shares calculated In accordance with Paragraph 16 14 and In relalon (o any other
non-cash consideration, calculatsd In accordance with Pamgreph 9 12,

*Mmumum Founder Balange® means the Founder Share Percentage of the
Maxmum Uquidaton Proceods Remamung Balance and, for the purposes of
determining such Founder Share Perceriage

n It shall ba calculated on the assumptlon that all Prelerred Ordinary C
Shares and/or Preterred Qrdingsy C1 Shares {or, f on a Share Sale, only
those thal partcipale in such Share Sale) will have convened into
Ordinary Shares, and

(n) the relgvant Founder Multipher 1o calculale the applcable Adjusied
Numbes Of Founder Shases shall bo Ihat applicable to tha then Maximum
Liguidation Proceeds,
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Class of share

Prescnbed particulars

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

[0} if ascartanable, the lwghest pessible amount of Liquidation Proceeds In
respect of a particular Uquidation Event as determuned by the Board or
the Sharghokiers” Representalive (as the case may be), whose decision
shall be hnal and binding aave i the case of manifest amor (and, for the
avoudanco of doubt, such amoum shall inctude any Liquidation Procesds
which are to be made available for payment to Sharchotders on deferred
and'or contingent terms), ¢r

) I unascertainalye, such emount shall be deemed 1o be £65 million,

“"Maximum Liquidation Proceeds Ramaining Balance™ means tha! balance of
the Maximum Liquidalion Proceeds thal would be appled in accordance wih
Paragraphs B 4 4 or 8 7 4 (as npphcable),

“Otfered Aggregate Consideration™ means 1he eggregale consideraton offered by
the Purchaser to the holders of the Tagging Shares and the Controling Shares for
thew Shares under the provisions of Paragraph 171, together with any
consideration or benefit recarvable by the proposed transteror(s) of the Controltmyg
Shares directly or indiactly for or in connection with 1he sale or transter,

“Option® shall mean any nghl, option or warrant to subseribe for, purchase or
otherwise acquire Ordinary Shares or securities (including Shares) convertible Into
Orilnary Shares from the Company

*Ordinary Shere” means an Crdinary Share o! £0 000004 each In tha caphal of the
Campany.

“Ordinery Share Percentege” means that percemage resulling trom the dsduction
of the Foundsr Share Percantage trom 100 per cent ,

"Ordinary Sharcholders" means the hplders from time te tme of all of the
Ordinary Shares (and an "Ordinary Shareholder” Is a Person who holds an
Crdinary Shara),

“Original C2 Izsue Date” chall mean the date on which the tirst Preferred Orhinary
C2 Share was Issued,

“Praferonce Shareholder” means the holder of any Preterred Ordinary Shares,
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Class of ghare

|

Prescnbed particulars

*Preferred Orglnary A Shares™ means the shares demgnated 8s “Profermed
Ordinary A Sharos® of £0 20 each in 1hs capital of the Company,

"Prefarrgd Ordinary B Shares™ means the shares designated as "Profemoed
Ordmary B Shares™ of £0 01 sach in the capital of the Company,

“Proterrod Ordinary C Shares® means the shares designated as “Preferred
Qrdinary C Sharea®™ of £0 0001 each n tha capital of the Company,

"Preterred Ordinary 1 Sharas* means the shares des'gnated as “Preferred
Qrdinary G1 Shares” of B0 0001 each in the capital of the Company,

“Protarrad Ordinery C2 Shares* means the shares designated as “Preferred
Qrdinary C2 Shares® o £0 000001 each In the caplta! of the Company

"Proferrod Ordinary Shares® means the Preferrod Ordnary A Shares, the
Pralerod Onlinary B Shases, the Pralemed Ordnary G Shares. the Pretered
Ordinary C1 Shares and the Preterred Ordinary C2 Shares,

"Pra-Now Money Yaluation® means the figure that results from muliiplyeng the total
number a! Ordinary Shares 'n issue immediatety after a Lisung {Including any
Ordinary Shares astsing on the conversion ol Pretened Ordinary Shares pursuan to
Paragraphs 333, 433, 5§33, 6323 or 733 bul excluding any new Qrdinary
Shares 13sued upon that Listing} by the subsenption pnca per share (including any
pramium) In respect of new Ordinary Shares issued at the tima of that Listing,

"Priority Amount® means the aggregata of the Senes C Invastmen, the Seres G1
Investment and tha Sarles G2 Invesiment,

“Qualitying PG Subscription Price” means an IPO Subscription Prica of
EQ 10752588 per new Ordinary Share issued on a Listing (belng two tmes the
Sybscrption Price tor tha Proterred Ordinary C2 Shares), as adjusted it applicabie
tollowng eny reorgpamsation of the Company’s ghare capital (whelher by way of
spilt, comblination or otherwiss) or any bonus Issue after the date of adoption ol
these Paragraphs (n accordance with Paragraph 9 18
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|

Presenbed particulars

‘Qualfyning Usting™ means a Listng where the net proceeds received by the
Company from Ihe 1ssue of now QOcdlnary Shares (ai an IPO Subscnplion Price
being no tess than the Qualltying IPQ Subscnpton Price) and the sale ol exsiing
Shares on such Listng 15 not less than £30,500,000,

"Quallfied Conversion A Ratio® means as delined in Paragraph 3 3 4,
“Qualified Convorsion B Ratio® means as defined In Paragraph 4 3 4,
“Qualified Conversion C Ratlo™ means as defined in Faragraph 53 5,
“Quaflified Conversion C1 Retlo™ means as defined In Paragraph 6 3 5,
*Quallfted Converslon C2 Ratlo” means s dafined in Paragraph 73 4

“Relovant Convarslon Rello" means In raspect of the Preterred Ordinary A Shares
the Conversion A Ratw, I respect of the Preterred Ordinary B Shares the
Conversion B Ratio, in respect of the Preferred Crdinary C Shares the Converson
C Ratio, in respect of the Prelemed Ordinary C1 Shares the Convorsion C1 Rabo,
and In respect of tho Prefered Ordinary G2 Shares the Conversion G2 Ratlo,

"Relevant Liguldatton Amouni™ moans w1 respect ol the Praferred Ordinary A
Shares the A Liguidation Amoumt or tho A Share Sate Ligquidaton Amount (as
approprats), in respect of the Preferred Ordinary B Shares the B Liguidation
Amount or the B Share Sale Liquidation Amount (as appropriate) m respact of the
Preferred Ordinary C Shases the C Uquidabon Amount or tha C Share Sale
Liquidation Amouni (as appropriate), in respect of the Preferred Ordinary C1 Shares
tha C1 Liquldatlon Amount ¢r the C1 Share Sale Liquidation Amount (as
appropnate), and tn respect of the Preferred Ordinary C2 Shares the G2 Liquidation
Amount or the G2 Share Sale Liqurdatron Amount {as appropriate},

“Series C Investment” means the Subscrplion Price for the Prefetred Ocdinary C
Shares mulipled by tho number of Praferred Ordinary C Shares (n issue at the
tme tha amoun is caleidated,

“Series C1 Invpstment™ means tha Subscnption Price tor the Preferred Ordinary
C1 Shares mufiipied by 1he number o! Preferred Ordinary Ct Shares in Issue at the
time the amount 15 calculatad,
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=

Prescribed parteulars

“Series C2 Investment” means the aggregate Subscnption Pnce for the Prelerred
Ondinasy C2 Shargs In issue at the Ume the armount is calculated,

“Serles C Share Sale Investment Amount™ means, i respec! ol any Share Sale,
the Subscription Pnce for the Praterred Ordinary C Shares multiplied by the number
of Preferred Ordinary G Sharea participating In the Ehase Sale (Il any),

“Searles C1 Share Sala Investment Amount” means, in respect of any Share Sale,
the Subscription Pnco for the Prelemed Owdinary C1 Shares multipfied by the
number ol Preterred Ovdinary C1 Shares participating in the Share Sale (if any),

*Series C2 Share Sale Inveatmant Amount” means, in respect of any Share Sale,
the aggregale Subscnplion Price for lhe Preferred Ordinary C2 Shares pancipating
n the Share Sale {If any),

“Share" means any share in the capital of the Company from time {o time {and
“Shares" sha!l be construed accordingly),

“Share Sale” means the completion 0! any salo or transfer of any interes! In any
Shares (whether in one trensaction or a sarfes ol related transactions) resulting In
the trensieree (erther alone or together with jis Connected Persons) holding a
Controlling Interest In the Company save for any salo or transtor thal 15 permitied
under Paragraphs 15 1 2 to t5 1 8 inclusive and/or 15 2 2 to 15 2 9 inclusive,

“Share Sale Liquidation Amount” means, In mspect of any Share Sale, the sum
of the A Share Sale Liquidation Amount, the B Sharo Sale Liquidahon Amount, the
C Share Sale Liquedabon Amount, the C1 Share Sale Liquidation Amount and the
€2 Share Sale Liquidation Amount,

“Share Sale Priority Amount™ means, in respect of any Share Sale, tho aggregale
of the Sorles C Share Sale investment Amount, the Senes C1 Shara Sale
Investmant Amcunt end the Serles C2 Share Sale Investment Amount,

‘Sherehoider means a holder of any Share (and “Shargholdors™ chalfl bs
construed accormdingly)

“Sharehotders' Representatve™ means as defined In Paragraph 9 3,
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Class of share
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*Subacription Price™ means in raspect of each Preferred Ordinary A Share £0 30,
tn fespe¢t ol each Preferred Ordinary B Share £0 03226, in respect of each
Preferred Ordinary C Share £0 00253, m respect of each Preferred Ordinary C1
Share £0 013971, in respect of each Pmrlerred Ordinary G2 Share other than the
IVP Optlon Sharas £0 0537634 and In respect of each IVP Option Shara the
amount subscnbed for such IVP Option Share,

“Tranche Payment Date™ means o dale upen which any Uquidation Proceeds are
made avaitable lor payment to Sharehc!ders {or would have baon made available il
cerain conditions had besn sallsfied), including (for the avoidance of doub! and i
appropriate), the date of completion of any Liquidation Event,
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ORDINARY

Prescribed paricutars | 5

21

211

212

22

23

24

ORDINARY SHARES

Each Ordinary Share confars on It holder the right to attend and speak at general
meetings of the Company and 1o vole on a reschution proposed to holders ol
Orcinary Shares in eccordance with the following

On a show ol hands each holder of Shares confernng a nght lo
vole {whether preseni in person, by proxy o by corporale
reprasentative) shall have ona vote

On a poll each holder of Sharas conferring a nght In vole
(whether present in person, by proxy or by comarale
representalive) shall be enfitied to cast one vola for evaery
Ordwnary Share held or to which the haolder would be entiled had
gil the Prafemed Ordinary Shares heid by that Sharehotder baan
converted info Ordinary Shares (at the Rslevanl Conversion
Aatlo) immaedlately betore the right Is exercised

Dividends

Subyect to the dwdend rights of the Preterred Ordinary A Shares, Preferred
Ovdinary B Shares, Prolerred Ordinary C Shares, Pretarred Ordinary C1 Shares
and Preferred Ordinary C2 Shares, each Ovdinary Share n issue trom tme to tme
shall share equally with all oiher 1ssued Ordinary Shares and all Issued Prafarmod
Ordinary Shames (on an as converted basis) In eny Distribution declared, pald or
mada i respect of Ordinary Shares

Particulars of any rights, 8s respecis capdal to particrpate in a distribution
(ncfuding on a winding up) are sst out in Paragraph ¢ of these
continuation sheets

Ths Ordinary Shares are not redearmabls

CHFPO25

Lazgriom Iniematonal $10




In accordance with
Section 555 of e
Companies Act 2006

SHO1

- continuation page

Retum cof allotment of shares

o

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

Class of share

l PREFERRED ORDINARY A

Prescribed particufars

3

31

31

ast2

32

PREFERRED ORDINARY A SHARES
Voting

Each Preferred Ordinary A Share corfers on Ita holder the rghts
{including the rights to aftend, speak and vote) at general meetings of the
Company on an as converted bas:s as if tha Preterred Ondinary A Shares
had so converted immediately belore the relevant right is exercised, m
accordance with the followmng

On a show of hands each holder of Shares conferring a nght to vote
(whethar presant m person, by proxy or by cofporate repressniativa)
shall have one vote

On a poll éach holder of Shares conferring a right to vote (whather
present in person, by proxy or by corporate reprasentative} shall be
entitled 10 cast one vole for every Ordinary Share held or to which the
holder would bo enttled had all the Pretorred Ordinary Shares hels by
that Shereholder been converted into Ordinary Shares (a1 the
Relgvant Conversion Ratlo) immedrately betore the nght s exercised

On a wittan resolution every holder of Preterred Ordinary A Shares as at
™o vme on which the first copy ©! the resohslion 18 sent or submitied 1o
such Sharghoider < accerdance with Chapter 2 ot Pan 13 of the
Compames Act 2006, shall have one vote for every Ordinary Share to
which he would be entilled on an as converted basls

Dividenda

Each Prelerred Ordinary A Share in lssue from lime to bme confers on its haolder
the right to participate In any Distribution declated In respect of Ordinary Shares on
an as converted basis s If gl the Preferred Ordinary A Shares hokd by that holder
had o converted mmediatety belora the Disinbutien was declared
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33

331

332

3331

3332

3341

3342

Converslon

Preferted Ordinary A Shares shall convert mito Ordinary Shares on the
terms of this Paragraph 33 Whare this would resull in a reduction i the
nomina! eggregate amount of Shases held by the Shareholder {including
whaora the Conversion A Aato 8 zero), the Preferred Ordinary A Shares
shall glse convert Inte such number of Deferred Sharee as 1& required to
ensure that the nominal aggregdte amount of Shares held by that
Sharshotdar romains tha same

Each Preferred Ordinary A Share confers on lta helder the nght to elect
by motice In wntlng gven to the Board that some or all of the Preferred
Ordinary A Shares hald by such holder shall convert into Ordinary Shares
at the Convarsion A Ratio

All the Prefemed Ordnary A Shares shall automalically convert into fully
paid Ordinary Shares

at the Conversion A Ratio upon written notlce signed by the holdars of ol
less than 75% ol the Prelemed Ordinary A Shares then in 18sus being
grven to 1he Board and 1o each hotder of Pretered Orctinary A Shares, or

at the applcable ralle determined in eccordance with Paragraph 33 4
immadiataly pror 1o completien of a Qualifying Listing

In the event o! a Qualifying Listing, the Preferred Ordinary A Shares shall
convert into Ordinary Shares, by multiplying the number ol Prefered
Ordinary A Shares by the higher of

the Conversion A Ratio as sel out 1 Paragraph 33 6 (ms ndusted in
accondance with Paragraph 3 3 7 and/or Paragraph 3 3 8, or

the Quatified Conversion A Rabo
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For tha purposes of this Paragraph 3, *Quasilfled Conversion A Ratio® moans
tha Conversion A Ralo as adjusted such that a holder of Pretered A Ordinary
Shares shall receive on conversion of ns Prelerred A Ordinary Shares thal
number (i any) of Ordinary Sharas such that the properton which the Preferred A
Ordinary Shares hetd by that holder (on an as converted basis) bears 1o the
1ssued Equity Shares ai the tims of the Qualfylng Listing on an as converted
basis (but excliuding any new Equily Shares Issued upan thal Qualitying Usting)
shal! bo equal to the proportion of the proceeds that such holder wouid have been
gntilled to recerva on a Share Sala Involving the sale of all ¢f the Shares on thal
date {assurung for these purposes that the Liquidation Procoeds are equal lo the
Pre-New Money Valuation)

335 The Preferreds Ordimary A Shares held by a Sharoholdar which ase
bewnng converted shall convert ;¢ the neares! whole number of
Ordinary Shares determined by mulbpiying the number of Preterred
Ordinsry A Shares then being convarted by the Conversion A Ralio or,
in the event of a Qualitylng Listing, by the apphcable ratio determined in
accardancs with Peragraph 33 4

336 The Converclon A Ratio shall subject to Paragraphs 337 and 33 8,
be 2 0291 Orcdinary Shares for sach Pretferred Ordinary A Share

33?7 If there 15 & reorgamusation of the Company's share capltel (whether by
way of split, combinaton or otherwiso) or there 13 an bonus ssue after
the dale of adoption of these Paragrapha, the Board or a holder of the
Prefermmed Ondinary A Shares may request an Independent Expert to
adjust tha Conversicn A Raho to take account of tho recrganisation or
the bonus (ssus (as the case may be) and to cenity the then curremt
Conversion A Ralo so that, upon conversion, the holders ¢! the
Preferred Ordinary A Shares shall hold the same proportion of the
Issued Ordinary Shares on an as converted basls as thoy would have
held had tho reorpanisation or bonus ssue not occumred The
Independent Expert's costs shall be bome by the Company The
Independeni Export's determinatlion shall, except in the case ol
marsles) error, be bicding on the Company and holders of Shares  For
the avoldance of doubt, this Paragraph 3 37 shall not apply on a
Qualitying Lisiing
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338

339

34

I5

/"’

N—

In the evenl thal @ Sharehoider has recaived a payment in respact of any
ol nis Preterred Oidinary A Shares pursuan! to Paragiaph 933 (of
Paragraph 973 (! appropniate} the Conversion A Ratio i respect of
those Pre'ened Chdinary A Shares shall be edustad such that the
Conversion A Ratio shall be 1he number derved from tha lollowing

lormula

the aggregate amount received
pursuant to Paragraphs 843 or 97 3
(f appropnate) in respect of that
Preferred Ordinary A Share

the Subscrption Prce for a Preferred
Ordinary A Share
Y Y,

where A 15 the Conversion A Ratio grior 10 any adjusiment pursuant 1o
Ihis Paragraph 338  Nomihstancing the loregolng, U the number
denved from the lormula above 15 tess than zero then tho Converslon A
Ranc will be zaro

In tha avenl ihat the holdsr fram ime to tme of any Profemred Ordinary
A Share has recelved amounts pursuant to Paragraph 84 3 ar 973 {i
appropriate) for that Preferred Ordinary A Share that i aggregate oqual
the Subscription Price tor Prelerred Crdinary A Shares, that Preferred
Ordinary A Share shall auvtomatically convert into such number of
Doterred Shares as Is equal 1o the nomingl valug of that Prolerred
Onrdinary A Share

Paruculars ©of any nghts, as respocls capital to parucipale In a
distsibution {Incluching an a winding up} are set out in Paragraph 9 of
thase continualon sheels

The Prelerred Ordinary A Shares are not fedesmable
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Prescnbed pertculars § 4 PREFEARED ORDINARY B SHARES

41 Voting

411 Eath Preferred Ordinery B Share confers on its holder tha nghls
(inctuding the nghts to attend, speak and vate) ai general meetmgs of the
Campany on an as converted bas!s as (! the Prelerred Ordinary B Shares
had so converted immediately botare the relevant nght Is exercised, n

accordance with tha following

4111 ©On @ show ¢! hands each holder ol Shares confermng a nghl to vole
{whethar present n person, by proxy or by corporate representative)

shall have ona vote

4112 On & pali each holder of Shares coniemng a nght to vole {whether
present in person, by praxy or by corporate representative) shall be
entitled to cast one vote (or every Ordinary Share held or to which tha
hoidar would be entitied had al tho Preferred Ordinary Shares held by
that Sharehokder besn converted inloe Ordinary Shares (a1 the
Ralovanl Conversion Ratio) mnmaediately betors the nght s exercised

412 On a wnitan resolution every holder of Preferred Ordinary B Shares as al
the tme on whech 1he fust copy of the rasolutlon (s sent or submtited to
such Shareholder in accomdance with Chapter 2 of Pan 13 of the
Companies Act 2006, shall have one vote for every Ordinary Share to
which he would ba entitled on an as converied basis

42 Dividends

Each Preterred Ordinary B Share i issue rom tme lo time confers on ds
holder the rdght to particlpate in any Oistnbulion doeclared (n respect of
Ordinary Shares on an as converiad basis as Il all tho Preferred Ordinary B
Shares held by that holder had so converied immediately before the
Distrbyton was declared
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43

431

432

432

4331

4332

4341

4342

Converslon

Prederred Ordinary B Shares shall convart Into Ordinary Shases on the
terms of this Paragraph 4 3 Where this would resuft in a teduction in the
nomina) aggregate amount 6! Shares held by the Shareholder (Including
where the Conversion B Ratlo Is zero), the Preferred Ordinary B Shares
shall also comver! iIn1o such number of Delerad Shares as Is required 1o
engure thal the nominal aggregals emount of Shares held by that
Bhareholder remains the same

Each Preterred Ordinary B Share confers on s holder the righl to elect
by notce in wiiting given 1o the Board thal some or all of the Prefered
Ordinary B Shares hekd by such holder shall conven into Ordinary Shares
at the Convorsion B Ratlo

All the Prefemad Ordinary B Shares shall automatcally convart inte fully
pald Ordinery Shares

at the Conversicn 8 Rabto upon written notlce signed by the hokders of not
less than 75% of tha Preferred Ordinary B Shares then in ssue bewng
given to the Boand and to each hotder of Preferred Ondinary B Shares, or

at the applicable ratio delermined In accordance with Pemgraph 434
immadiataly pnor to completion ol a Qualitying Listing

In tho event of a Qualtylng Listing, the Preferred Orcinary B Shares shall
conven intg Ordinary Shares, by muftiphang the numbor of Proterred
Ordinary B8 Shanes by tho mgher o!

the Corwarslon B Ratio as set ou! in Paragraph 4 3 8 (as adjusted m
accordance with Paragraph 4 3 7 enct/or Paragraph 4 3 8}, or

the Quabhod Converslon B Ratlo
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For tha purposes of this Paragraph 4, "Qualitied Converaion B Ratlo* means
the Conversion B Ratio as adjusted such that a holder of Preforred B Ordinary
Shares shall recelve on conversion of s Preferred B Owrdinary Shares that
number (i any} of Ordinary Shares sueh that the propertion which the Preferred B
Ordinary Shares held by tha holdsr (on an as converled basis) bears to the
1ssued Equily Shares al the bme of the Qualifying Listing on an as convered
basts (but excluding eny new Equity Sheres lssued upon that Qualilying Usting)
shall be equal to the proporton of the proceeds that such holder would have besn
entifled to receive ¢n a Share Sale nvohng the sale of all of the Shares on that
date (assurming for thoso purposes that the Liquidation Proceeds are equal to the
Pre-New Money Valuation)

435 The Preferred Ordinary B Shares held by a Sharsholder which are being

comverted shall convert Imo the nearest whole number ¢! Ordinary
Shares determined by muttiplying the number of Preferred Orcinary 8
Shares then boing converted by he Conaversion B Rato or, in the avent
ol a Qualdying Listing, by the applicable ratio detormined in accordance
with Paragtaph 4 3 4

438 The Conversion B Rato shall, subjoct to Paragraphs 4 37 and 4 38, be

ong Ordinary Share for each Praferred Ordinary B shars

437 It there 13 a reoranisation of the Company's share capital (whather by

way of apbt, combination or ctherwise) or there I3 an bonus Issue alter
the date of adopton of these Paragraphs, the Board or a holder of the
Proefarved Ordnary B Shares may request an Independent Expert to
adjust the Conversion B Ratio to take account of the reorganisauon or the
bonus issus (as the case may be) and to certfy the then current
Convarsion B Ratio 8o that upon conversion the holders of the Prefemred
Orchinary 8 Shares shall hold the same proportion of the 1ssued Ordinary
Shares on an as converted basis as they would have held had the
reorganisation or bonus lssua nol occurred  The Independent Experts
cosis shall be bome by the Company The Independem Expen's
determination shall, except in the case of manrdest emor, be bindng on
the Company and holders of Shares For the avordance of doutt, this
Paragroph 4 3 7 shall not apply on a Qualifying Listing
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Companies Act 2006 Retum of allotment of shares

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

Class of share

Prescnbed particulars | 439 In the event that a Bhareholder has recewved a payment in respect of any
of uts Preferred Ondinary B Shares pursuant to Parographs 942 0r 97 2
(it appropriate)), the Conversion B Retio In respect of thoss Preterred
Ordinary B Shares shall be adjusted such thal the Conversion B Ratlo
shall be ths number derived trom the following formula

— _

the aggregale amount received pursuant to
Paragraphs 942 or 872 (if appropnate) in
respect of that Preferred Crdinary B Share

Ax |1-

the Subscription Pnce for a Praferred Ordinary B

Share __)

Where A Is the Converslon B Ralto {pnor to eny adpustmeni pursuant to this
Paragraph 4 3 8) Notwthstanding the foregoing, i the number denved from the
formuta above s less than zero then the Conversion B Ratio shall be zero

439 In tha event that any holder from 1lime to tme of any Preferted Ordinary 8
Share has recervad amounts pursuant lo Paragraphs 842 or 97 2 (it
appropriate) for thal Preferrad Ordinary B Share thal in apgregate equal
tha Subscription Price for Preferred Ordinary 8 Shares, that Prelesred
Ordinary B Share shall automatcally convenl Inlo such number of
Deterrod Shares as 18 equal to the nominal voluo of that Prolered

Ordinary B Share
44 Particulars of any nghts, as respects capital to panicipate In a distribution
(Including on a winding up) are et cul in Paragraph 9 of these continuation
shoats
45 The Preferred Ordinary B Shares are not redeemable

CHFPO25 Larsastorm intermabons 550




In aceordance wih
Section 555 of the
Caimparues Act 2006

SHO1 - continuation page
Retum of allotment of shares

7

Statement of caplital {Prescnbed particulars of nghts atltached lo shares)

Class of share

PREFERRED DRDINARY C

Prescribed particulars

5

51

512

52

PREFERRED ORDINARY C SHARES

Voting

Each Prelerred Ordinary C Share coniers on its holder (he nghis
[In¢lucing the rights to atlend, speak and vote) at genaral mestings of the
Company on an as convertad basis as if the Praferred Ordinary C Shares
had so cotvbned immechaloly belore the relevant fdgh s exercized, n
accordance with the followmng

5111

5112

On a show o! hands sach holder of Shares conlemng &
nght to vote (whether present in person, by proxy or by
comperate representalive) shall have ong vota

On a poll each hokler of Shares conferring a rght to vote
{whather present in person, by proxy or by corporate
reprosaniztive) shall be anlitied to cast one vote for avery
Omiinary Share held or to which the holder would be
entitied had all the Preferred Ordinary Shanres hetd by tha)
Shareholdar been corverted tnio Crdinary Shares (al the
Relavant Convers:on Ralip) immediatety belore the nghi Is
axgreised

On a wniten resolution every holder of Preferrad Ordinary C Shares rs at
e ume on which the firsi copy of the resoliion 1s sem of submitted o
such Shareholder in accordance with Chapter 2 of Part 13 of the
Comparies Act 2008, shall hove one voie for every Ordinary Share 1o
which he would bo entitled on an as converted basis

Dividends

Each Preferred Ordinary C Share n issue from ma to ime confers on s
hoider the rght to participate in any Distnbullon declared i respect of
Ovdinary Shares on an as converted basis as ¥ all the Preferred Ordinary C
Shares heid by that holder had so converted mmmediately before the

Dustribution was declared
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Class of share

l

Prescnbed parteutars

53

531

532

533

634

535

Converslon

Praferred Ordinary C Shares shall convert into Qrdinary Shares on the
tetmg of this Paragraph 53 Where this would resuit in a reducton In the
nomingl aggregate value o! Shares held by the Shareholder, the
Preferred Ordinary C Shares shall also convart into such number of
Deferred Shores as 15 required to ensure thal the nomindl aggregate
valus of Shares held by that Sharghokder remans the same

Each holder of Prefermed Ordinary C Shares shall have the nght to elect
by notice in writing to the Board to convert some or all of the Preferred
Ordinary C Shares heid by such holder into Ordinary Shases at the
Conversion  Ratio

Al the Prefarred Orthinary G Shares shall automatically convert into fully
paid Ordinary Shares

5331 a the Conversion C Ralto upon wrdtten nolice signed by
holders of not tess than 75% of the Pretened Orchnary C
Shares then In issua bemng gven 10 the Board and 10 each
holder of Pretered Ordinary C Shares, or

5332 « the applicable ratio determined n accordance with
Paragraph 535 immediatoly pnor to completon of 8
Quahtying Listing

Upen a Liquidaticn Event, those Preterred Ordinary C Shares tha
participato In thal LUgwdation Event and receive the C Liquidaton Amoun
I tull or the G Shame Sale Liguidalion Amount in full pursuant lo
Paragraphs 941 or 971 (es the case may be) shall automatically
converl inte Ordinary Shares at the Conversion C FAabto immediately
following recelpt of the € Uquidation Amount or the C Share Sale
Liquidation Amount {as tha case may be)

tn the event of 8 Qualitying Listing, the Preferred Ondnary C Shares shall
convert Into Ordinary Shares, by muttiplying the number of Prefemed
Ordinary C Shares by the higher of

51951 the Conversion C Rallo as sel out in Paragraph 53 7 (as
adjusied In accordanco with Paragraph 5 3 8), or
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Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Prescnbed particulars

$352 the Quaitied Conversion C Ratio

For the purposes of this Paragraph 6, "Qualied Conversion C Ratlo” means
the Conversion C Ralio as agjusted such that a holder of Preterrad C Qrdinary
Shares shall receive on conversion of iis Prefemed G Ovdinary Shares that
number (i any) of Ordinary Shares such 1hat the proportion whieh the Preferred
C Ordinary Shares hgid by that ho'der (on an as converted basis) bears to the
ssuod Equity Sharos at the time of the Quattylng Lising on an as converted
basls (but excluding any now Equity Shares tssued upon Lhay Quallying Listing)
shail be equal to the proportion of the proceseds that such holder would have
baen enliled 1o receve on a Share Sals Invalving the sale of all of the Shares
on that date (assuming for these purposes that the Liquidation Procoeds are
equal to the Pre-New Maney Vatuation)

5386 Tha Pretemred Ondinary C Shares heid by & sharehoider thal are
being corworted shall convert into the nearest whole number of
Ordinary Shares determined by mulliplying the number of Preferred
Ordinary C Shares then being converted by the Conversion C Ratio
of, In the even! of a Quablying Lstnp, by the applicable ratlo
dotermined in accordence with Paragraph 53 5

537 The Converston C Rato shall, subyect 1o Paragraph 53 8, be one
Ordinary Share for each Preferred Ordinary C Share

§38 It there s a reergarusation of the Company’s share capial (whether by

way of splt, combinabon or otherwise) or there 13 an bonus issua after
tho dals of adoplion of thesa Paragraphs, the Board or a holder of
Preterred Ordinary C Shares may request an Independent Expert to
adjust the Convereron C Ratio 10 take account of the reorganisalion or the
bonus Issue (as the case may be) and to cerlity the then current
Corversion C Retlo so that upan conversion the holkders of the Prelered
Ordmary C Shares shall hold the same proportion of tha ssued Cndinary
Shares ¢n an as converled basis as they would have heid had the
reorganisation or bonus Issue not occurred  The Independent Expen's
costs shall be borne by the Company The Ingapendant Exper's
certificate shall, except in the cass of manilest error, be binding on the
Compary and hoiders ol Shares For the avoldance of doubt, this
Paragraph 5 3 8 shall not epply on o Quahtying Listing
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Statement of capltal (Prescnbed particulars of nghts attached to shares)

Class of share l
Prescnbed particulars |5 4 Particulars of any rights, as respects capiial to participate in a drstnbution
{including on a wanding up) are set out In Paragragh 9 of these continuation
shests
55 Tha Preiemed Ordinary G Shares are not redeemablo
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Class of shara

|PREFERRED ORDINARY c1

Prescnbed partcutars

]

61

611

5111

5112

812

62

PREFERRED ORDINARY C1 SHARES

Voting

Each Preferred Ondinary C1 Share conlers on its holder the rghts
{Including the rghia 1o atend, speak and vota) at genaral meetings of the
Company on an as converted basis as «f the Prelerred Ordinary C1
Sharos had so converted immedately betore the relavani nght 1
exercized, in accordance with the following

On a show of hands each hokier of Shares confernng a nght to vole
{whether present in person, by proxy or by corporate representative)}
shall have one vole

On a poll each holder of Sheres confernng a nght to vote (whether
present In person, by proxy or by corpomle representative) shall be
entitled to cast one vole for every Ordinary Share held or to wiwch the
holder would ba entitled had afl the Preferred Ordinary Shares held by
that Shareholder been converted Imto Ongnary Shames {al the
Ralevam Canversion Ratio) Immediately bofore the nght i1s exercised

©On a written resciution every holder ot Praferred Ordinary C1 Shares as
a1 the time on which tha (Irst copy of the resolution 18 sem or subrmitted to
such Shareholder In accordance with Chapter 2 ol Part 13 of the
Companies Act 2006, shall have one vole lor every Ordinary Share to
which he would be entitied on an as convened bas's

Dividende

Each Preferred Ordinary G4 Share in Issue from tme to ime conlers onils
holder the nght to participate i any Distributron declared i respect of
Ordinary Shares on an as converted basis as if all the Preterred Ordinary
C1 Shares held by that holder had so0 convared immodiately before the
Distributlon was declared
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Ctass ol share

.

Prescnbed particutars

63

611

632

€33

634

Conversion

Pretemed Ordinary C1 Sharos shal) canven imto Ordinasy Sharas on the
terms of this Paragregh 63 Whare this would resuft i a reduction n the
nominal eggregale valuo of Shares held by the Sharohalder, the
Proforred Ordgnary G1 Shares shall also convert into such number of
Deferred Shares as Is required 1o ensure that the pominal eggregate
value of Shares hald by that Shareholder remains tho same

Each holder of Proferred Ordinary C1 Shares shall have the right to elect
by nofice in wnling to the Board to convert some or all of the Prolerred
Orcinary C1 Shares hekd by such hoer into Ordinary Shares al the
Converslon C1 Ratio

All the Preferred Ordinary G1 Shares shall automabcally convert snta fully
pand Ordinary Ehares

6331 a lhe Conversion C1 Ratio upon writlen notice signed by
holders of & majority of the Preferred Ordinary C1 Shames
then In lasue belng given to the Boand and 1o each holder ol
Preferred Ordinary C1 Shares,

6332 atthe Conversion C1 Raho upon the passing of a resolution
In tavour of such conversion by holders ol a magenty of tha
Preferred Qvdinary C1 Shares in a meeling of hokders of such
claas of Shares, or

6333 a the applicable ratio determined in accorgance wilh
Paragraph 635 mmediately prior to completion of a
Qualiynng Listing

Upon a Ligqudation Eveni, those Preforrod Ominary C1 Shases that
pariclpate 1n tha! Ligquidaton Event and recesve the Ci Ligudation
Amount In full or C1 Share Sale Liquidation Ameount In full pursuant to
Paragraphs 941 or 971 (as the case may be) shall automatically
converl Inlo Crdinary Shares at the Convaergion C1 Rato immediataly
totlewing receipt of the C1 Ligwdation Amournt or C1 Share Sale
Liquidation Amount (as the tase may ba)
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Class of share

l

Prescnbed particulars

B35

In the evert of a Quahfying Uisutng, the Prelered Ordinary C1 Sharss
shall conver! intg Ordinary Shares, by muluplying the number ol Praferred
Ordinary C1 Shares by the higher of

6351 1he Converzlon Ct Rallo as set out in Paragraph 83 7 (as
adjusted In accorgance with Peragraph € 3 8), of

§352 the Qualiied Conversion C1 Ralle

For the purposes of this Paragraph 6, "Quailfled Conversion C1 Ratlo™
moans tho Conversion C1 Rato as adusted such that a hotder of
Preforred C1 Ordinary Shares shall receive on conversion of e Preterved
C1 Ordinary Shares thal numbes {if any) of Ordinary Shares such that the
proportion which the Preferred C1 Ordinary Shares held by that holder
[on an as converted basis) bears to the issued Equity Shares at the tims
of tha Qualfying Listing on an a& converted basts (bt excluding any new
Equity Shares 1s6ued upon that Qualfymg Listing) shall be equal to the
proportion of lhe proceeds that such holder would hava bean ontitled to
receive on a Share Sale Invoiving the sale of all of tho Sharos on thal
date (assuming fer These purposes that the Ligquidation Proceeds are
equal 10 the Pre-New Money Valuation)

The Preferred Ordinary C1 Shares held by a sharcholder that are being
corvaried shall convert into the neareslt whelo number of Qrdinary
Shares determinod by multiplylng the number ol Prelerted Ordinary C1
Shares then being convernsd by the Conversion C1 Ratlo or, In the event
of a Qualdying Listing, by the applicable rallo determmed In accordance
with Paragraph 63 5

Tha Convermon C1 Aabo shall, subject 1o Pamagraph 638, be ono
Ordinary Share for each Preferred Crdinary G1 Shae
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Class of share

Prescnbed particulars | <qg

64

65

i1 there 13 a reorgansalion of the Company's share capial {whether by
way ol spin, combination or otherwse) or there is an bonus s=sue alter
the dats of adoption of these Paragraphs, the Hoard or a holder of
Proferred Crdinary C1 Shares may reques! an Independent Expent 1o
adjust the Conversion C1 Ratio to teke account of the recrganisation or
the bonus Issue (as the case may be) and to certify the then current
Conversion C1 Ratio 8o Ihat upon conversion the holders of the Praferred
Crdinary C1 Shares shail hoid te same preportion of the tssued Crdinary
Shares on an as converled basis as they would have heid had the
reorgansation ¢f bonus 15sue nol occumed  The Independent Expert's
cosls shall be borne by the Company The Independent Expert's
certificale shall, excepl in the case of manifes! eror, be binding on the
Company and holdets of Shares For the avoldance of doubd, ths
Paragraph 6 3 8 shall not apply on a Qualifying Listing

Paruculars of any nghts, as respects capital 10 partpale in a disinbution
[including on a winding up) are set out in Paragraph 9 of thege continuatien
shasts

The Prolamred Ordinary C1 Shares are not redeemable
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Class of share [PREFERRED ORDINARY C2
Prescribed particulars |4 PREFERRED ORDINARY C2 SHARES
71 Voting
71 Each Preferred Ordinary C2 Share confers on i1s holder the rights

{including the nghia to attend, speak and vole} al general meetings of

the Company on an as convered basis as il the Prefened Ordinary C2

Shares had so convered immediatety before the relevant nght s

exerclsed, In accordance with the followang

T111 Cn & show o! hangds each holder ol Shares confening a
nghl to vote (whether present in person, by proxy or by
corporats represemallve) shall have one vole

7112 On a poll each holder of Shares contemring a right to vole
(whether prasent n persen, by proxy or by cormporate
tepresentative) shall be entitied to cast one vote for ovary
Ordinary Share held of {0 which the holder would be
antliled had all the Preterad Ordinary Shares held by that
Shareholder been converled into Ordinary Shares (at the
Relevant Conversion Rano) immediately before the right 1s
exercised

712 On a written resolution every holder of Preferred Ondinary C2 Shares as

at the time an which ths el copy of the resoiutton 15 sant or subrruttod
to such Shaseholder n accordance with Chapter 2 of Par 13 ol tha
Comparues Act 2006, shall have one vots for every Ordinary Share to
wihuch he would be entliled on an as convorted basis
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Class of share

Prescnbed particulars

T2

73

731

733

Dividends

Each Prelerred Ovdinary C2 Shase in issue trom time to time confers on its
hoider tha righl to participate in any Dhstrbution deciared in respect of
Ordinary Shares on an a3 converled bams ag it &ll the Preferred Ordinary
C2 Sharas hald by that holder had so converted Immediataly betore the
Distnbution was declared

Converslan

Preferred Ordinary C2 Shares shall conven into Ordmary Shares on the
terms ol this Paragreph 73 Where this would resull in a reduction in
the nommnal aggregale value of Sharps held by the Sharehaldesr, the
Pretormed Qrdinary C2 Sharos shall also convert into such number of
Daferred Shares as s required to ensure that the nominal aggregate
value of Shares held by that Sharehoider remains the same

Each holder of Praferrod Ordinary C2 Shares shall have the nght to
elect by nolice In wnilng to the Board to conver! some or all of the
Pretened Ordinary €2 Shares held by such hoider into Ordinary Shares
at tha Conversion C2 Ratio

All the Preferred Ordinary C2 Shares shall auiomatically convert Into
fully pard Ordinary Shares

7331 al the Gonversion G2 Rato upon wntten notice signod by
holders of a mapnty of the Preferred QOrdinary C2 Shares
then n 1ssue beling given to 1he Board and 10 sach holder of
Pretemmed Ordinary C2 Shares,

7332 atthe Conversion &2 Ratio upon the passing ot a resolution
m lavour ol such conversion by holders of o mgjonty ol the
Preferred Ordinary G2 Shares in a maetng of holders of such
class of Shares, or

7333 @t the applicable ralo delermined n accordance wilh
Paragraph 734 Immedigiely pdor 10 completion of a
Quahtying Lisbng
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Companes Act 2008 Retumn of allotment of shares

r Statemen! of capital (Prescribed partculars of nghts attached to shares)
Class of share [
Prescnbed partculars 734 In the event of a Quablying Usting, the Prefermed Ordinary C2 Shares

shal convert Into Ovdinary Shares, by muliphnng the number of
Preterred Ordnary C2 Shares by the highar of

7341 tho Converslon C2 Ratio as set out in Paregraph 7 3 6 (as
adprsted m accordance with Paragraph 7 3 7), or

7342 the Quakiled Gonversion C2 Ratlo

For the pumoses of this Paragroph 7, "Cualifled Converslon C2
Rallo* means the Conversion C2 Rato as adjusted such that a hokder
of Preferrec ©2 Oncinary Shares shall recelve on conversion of s
Prstered C2 Croinary Shares that number (if any) of Ordiary Shares
such that the proportion which the Preferred G2 Ordinary Shares held
by thal holder {on an a3 converted basis) bears to the lssued Equity
Shares at the time of the Qualftying Listing on an as converted basis
(bt excluding any new Efquily Shares ssued upon that Gualitying
Listing) shall bs equal o the proporiion ol the proceeds that such
haolder woutd have been entitled to recelve on a Share Sale Involving
the sale of all of the Sharses on tha! date (assuming tcr these purposes
that the Lnuidasion Proceeds are equal to the Pre New Ncney
Vealuation)

735 The Prelarad Ordinary C2 Sharos hekd by a sharcholder that are being
convarted shall convert mto the nearss! whole numbsr of Ordinary
Shares determuned by multiplying the number of Preferred Ordinary C2
Shares lhen being converted by the Conversion C2 Ratio or, in the
event of a Quallying Usting, by the applicable ratlo determined in

accordance with Paragraph 7 3 4

736 The Convamigon C2 HRaho shall, subject to Paragraph 737 end
Paragreph 75, be ona Ordinary Share for each Preferted Ordinary C2
Share
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Class of share

Prescnbed particulars

737 It there s a reorgarzsation of the Company’s shara capltal (whether by
way of spll, combination or otherwisa) or there Is a bonus Issue after
the dale of adoption of these Paragraphs, the Board or a holder of
Praferrod Ordinary C2 Shares may requas) an independent Expert to
adjust the Conversion C2 Ralio to take account of the reorganisation or
fhe bonus issus (as the case may be) and to cortity the then cument
Convarslon C2 Ratio so that upon conversion the hoidera of the
Prefered Ordinary C2 Sharos shall hold the same proportion of the
1ssued Ordinary Shares on an a8s converiad basia as they woukd have
held had the reorganisaton or bonus Issus nol occurred  The
Independant Experi's costs shall be bomne by the Company The
Independent Expert's cerificate shall, oxcept In the case of manfest
anor, be binding on the Campany and holders ol Shares  For the
avoidancs of doubt, this Paragraph 7 3 7 shall not apply on a Quanllying
Listing

T4 Deemed (asue of Additional Ordinary Shares

T41 It the Company shall Issus any Options (excluding eny Exempt Secunlies)
aler the Qriginal C2 Issue Date then the maximum number of Ordinary
Shares Issuable upon the oxeroise of such Ophons shall be deemed to be
Additlonal Ordinary Shares 15sued as ¢f the time of such issue, assuming
satisfeciion of any condtlon 1o such exercise, but without regard to the
aperation of any anti-citutlon rights ettachad to such Options
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742

743

744

il the CR Subscripticn Price of any Prafermed Ordinary C2 Shares s
edjusted pursuant 1o Poragraph 7 5 as a result of the Issue of any
Option, and the terms of such Cplion are amended (bul excluding
avtomatlc adjustments 1o such termms pursuan! to anli-chlution or similar
provisions of such Option) to provide for elther {I) any change In the
mumber of Ordinary Shares to bo issued pursuant to such Oplon or (1)
any change In tha exercise price of such Cption, then the CR
Subscnplion Price of such Prefemrpd Ordinary C2 Shares shall be
readjusted o the CR Subscaipbon Pnee thal would have been
oetablighod purauant to Paragraph 7 § il such revised terms had been
in effect upon the onginal dato of issuance of such Opfion, provided
that tha revised CR Subscription Prica shall not axceed the lower of the
CR Subscripwon Pnce for such Preferred Ordinary G2 Shares (1) in
effect immediately pner to the onginal adusiment made as a result of
the ssuance of such Oplion, or (v) thal wouki have resulted from any
Issue of Addlilonal Ordinary Shares {other than a deemed lssua ol
Addmional Ordinary Sharas as a result of the Issue of such Option)
belween the original edjusiment date and such readjustment date

It the terns ol any Qplion {excluding any Qptlons that are Exemnp!
Securities) which, when lssued, did not result In an adjusiment o the
CR Subscrption Pnce of some or all of the Prelerred Omhnary C2
Shares purcuant to Paragraph 7 5§ are revised after the Original Issue
Date (other than as a result of any antl-cilutlon right attached to such
Ogtien) to provide for exther (1) any mcrease i the number o! Ordinary
Shares to be issued pursuant to such Option or (it) any decroase m tho
exercige price, then such Opuon, as 60 ameondod or adiustod and the
Arditions) Ordinary Sharas subject therelo {determined Ln the manner
provided In Paragraph 7 4 1) shall be deemad to have been Esued
upon such ravision

Upon the lapse ©f any unexeraised Option (or portion therool) that
resulted (silher upon (te orignal igsuance or upon a rewision of Hs
terms) In an adjustment to the CR Subscripton Price of Prelerred
Ordinary C2 Shares pussuan to the termas of Paragraph 7 4 2, such CR
Subscnption Price shall be readjusied to the CR Subscnption Pnce that
would have applhed had such Option [or portion thereot} never been
Issued
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745

75

If the number of Ordinary Shares to be issued upon the exercise of any
Optlon [other than any Exempt Socunty), or the exercise pnce of such
Option, 13 ascertainable at the time such Option Is Issued ot amanded
but 13 subject fo adjustiment based upon sutsequent events, any
adjustment to the CR Subscription Price of Preferred Ordinary G2
Shares pursuant to this Paragraph 7 ¢ ghall bo made at the ume of
Issus ol such Opllon based on such numbor ol Ordinary Sharas or
exercise prico without regard to any provisions for subsequent
adjustmenls, and any subsequent adjusiments shall be treated as
provided In Paragraphs 742 snd 743 abova If the number o)
Ordinary Shares 1o ba issued upon the exercise of any Option or the
exercise pnce cannot be ascertained at the time such Option 15 1ssVed
or amended, any adjustment to such CR Subscription Pnice that would
rosult under the lerms of thes Paragreph 74 at the tme of such
{ssuance or amendment ghall inslead be made at the lime such
number o! Ordinary Shares andvor exercise price s ascertained (even If
subyect to subsequent adjustmenta)

Adjustment of Convarglon C2 Retio Upon Issuance of Additlonal
Ordinary Shares

It the Company shall al any tima aher the Original Issue Date issuse, or be
deemed to Issue, Additional Ordinary Shares for a conswdsralion per
Ordinary Shase ess than the CR Subscnption Prica for any Preferred
Ordinary C2 Shares In efect Immediataly pnor to such issue, then lhe
Conversion C2 Rato for such Prelered Ordinary C2 Shares shall be
adjusted as foliows The CR Subscrpton Pnrce shal be reduced,
concumenlly with such issue 'o a price {calculated to the nearpst one-
thousencith of a penny) determined In accordance with the [ollowing
formuda

SPa= 5P " (A+B)~{A+C)
where

“SP;" ghall mean the applicable CA Subscnphon Price for the relevant
Preferrod Ordinary G2 Shares in eftect immedhately alter such ssue or
deemed ssua of Additional Qrdinary Shames,
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“SPy" shall mean () OSP (as definad below), If no adjusimem has
provioysly been made in respeci of the GR Subsciiption Price ol the
refevant Pretemred Omdinary C2 Shares pursuant 10 this Paragraph 7 5, of (1))
the SPz resuiing from the most recent adjustment pursuani to this
Paragraph 7 5 Immediately prior to such issue of deemed issue of
Addilonal Ordinary Shares, If an adjustmeni has previously been made,

“A" shall mean the number of Ordinary Shares outstanding immediately
pnor 1o such issus or deemed issue of Addibonal Ordinary Shares {treating
for this purpese a3 outstanding all Ordinary Shares 1ssuable upon exercise
of Options oulstanding Immedlatsty prior to such 1ssue),

"B shafl mean tha number of Ordinary Shares thal would have been 13sued
or deemed issued If such Additional Ordinary Shares had been issued at a
price per share equal to SP, (determined by dividing the aggregaloe
consideration recelved or rocetvable by the Company b respect of such
1ssue by SP4), and

“C" shall mean the number of such Additonal Ordinary Shares actually
Issuad or deemod issued In such transaction

and the adjusted Conversion C2 Ratio shall be X Ordinary Shares for every
one Prefarred Ordinary G2 Share where

Xa Q5P
5P

and OSP = the original Subscription Price In respect of such Preferred
Ovdinary C2 Share
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78

77

78

Muitipie Closing Dates

Il tha Company shall issue on mors than one date Additional Ordinary
Shargs that are a pant of one transaction or a senes of retated transactlons
and that would result in an adjustment to the CR Subscription Pnee of
Preferred Orcinary G2 Shures pursuant to the terms of Paragraph 7 §, then,
upen the fina) such Issuance, the CA Subscrption Price of such Prefemed
Crdinary C2 Shares shall be readjusted to give effect to all such issuances
as i they occurred on 1he gato of the first such Issuance (and without giving
effect to any additional adjustmants as a result of any such subsequent
issuances within such period that are a pan of such ransaction or sertes of
related iransaction)

Particulars ol any nghts, as respacts capital to parhicipate in a distnbution
(inctuding on a winding up) are set cut in Paragraph 9 of these ¢entinuation
sheets

The Praferred Ordinary C2 Shares are not redeemable
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8

81

a2

83

64

FOUNDER SHARES AND DEFERRED SHARES
Yoting

Founder Shares and Deferred Shares confer on thewr holders no righis to
afterxs, speak or vole a1 gonoeral meeings of the Compeny or to vate on a
wrilten resolution of the members

Dividends

The Founder Shares arnx Deferred Shares in1ssus trom time 1o ime con'er
on thelr hofders no nght 1o participale m any Distnbuion, including any
Distnbulion dectared in respact of Crdinary Shares

Founder Shares

Any conschdation or subdivision affecting ab issued Omlinary Shares as a
separale class of Shares shall automatically and simullanecusly apply to
and altoct efl issued Founder Shares m the same manner and the Board
shall ensure that this provislon s given due alect

Transter of Deferred Shares

841 The converslon of any Shares Into Delerred Shares pursuant 1o
those Paragraphs shall be deemed to conlar an mevocable
autharity on the Company at any lime to appolnt any one or more
ol lhe diractors to execute on beha!! of the holders of Deferred
Shares & transler thercof and/or an agreemem to transter the
same to the Company for £0 000000000 per share

842 On n Share Sale or Listing or In any other circumstance where B
holder of Deferrad Shares transters or Is required to tranafer his
shares 10 any parson including but not tmued to the Company of
on a relum of capita), cach holder ol Delorred Shares shall be
enttled to recelve €0 0000000001 in aggregate for all of the
Deterred Shares tanstemed by or on behalf of im
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91

82

93

LIQUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liquldation Events olher than Share Salea

Subject to applicable legisiation, as soon as roasonably practicable
foliowing an Asset Sele, the Board shall approve and give etiect Lo a meturn
of capital to Shareholders in an amount being the Liguidation Proceeds
denving trom the consideration pald or payable (whother presen!, delerred
or contingent) atttbulablo to such Assst Sale, upon receipt of the same by
the Company

Sublect to the provisions of this Paragraph 9, on a Liqudaton Event other
than a Share Sale, all Lkgrdation Proceeds shali be applled by the
Company as folows

(&) d the Maxmum Liguidation Proceeds are equal 1o or 12ag than the
Prority Amount sn the order of priorty set out In Paragraph 9 3,
and

ity in all other circumstances, in the order o! pnority set oul m
Paragraph 9 3

The provisions of this Paragraph 9 2 shall apply to all issucd Shares,
including any Shares which are or will be alloited pursuant to the exercise
or conversion ol opliens or nghts to subscnbe or the convarsion of
securlbes converlibla Into Sharas (hat are exerclsable upon the ocoumence
of the Licuidatlon Event

Paying the Liquidation Proceeds to the holders of tho Prelemred Ordinary C
Sheres, the Proterrod Ovdinary C1 Shares and the Preferved Ordinary G2
Sheres pro rata io the aggragate Subscnplion Price pard by each holder fer
such Shares

CHFP(S

Lasarform Intsmatbonad 510




In accordance with
Sectron 555 of the
Companres Act 2008

SHO1 - continuation page
Retum of allotment of shares

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

Glass of share

1

Prescnbad particulars

84

941

942

943

First, paylng tho LgQuidation Proceeds, pwo raia to the hquidation
preference entllements o such classes of Shaes undor Hus
Paragraph 9 4, up to

9411 an amount equal to 300% of the aggregate Subscnption
Prco for all Proforred Ordinary C Shares {tha °C
tiquidstton Amount”) 1o the hokdsrs of the Preferred G
Ovdinary Shares pro reta to thetr respective holdings ol
Preterred Ordinary C Shares,

2412 an amount equal 10 125% of the aggregate Subscription
Pnce for all Preterred Ordinary C1 Shares (the “C1
Liguidation Amount™} to the holders of the Preterred
Ordinary C1 Shares pro rala to thair respective holdings of
Preferred Ordinary G1 Shares, and

9413 an amount equal 1o 125% of the aggrepate Subscription
Pnce tor 2l Prefemed Orwdinary C2 Shares (the "C2
Liquidation Amaount”) to the holders of the Prefered
Ordinary C2 Shares pro rata to thelr respective holdings of
Preferred Ordinary C2 Shares,

Second, paying from the balance of the Liquidation Proceads, on a pro
rala bams, up lo the aggregate Subscription Prca for all Prefemed
Ordinary B Shares {the "B Liquidation Amount") to \he holdars of the
Preterred Ordinary B Shares pro rata to thelr respective holdings ol
Preferred Ordinary B Shares,

Third, paying from the balance of the Uguidation Proceeds, on a pro
rala basis, up to the apgragate Subscnpuon Price for all Prelerred
Ondlnary A Shares (the *A biguidation Amount”) to the holders of the
Preferred Ordinary A Shares pro rata (o thelr respactive holdings ol
Pratamed Ordinary A Shares, and
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Class of share |
Prescribed particul@rs | 944 Finally, payng on a pro rata basis (subject to Paragraph 815 2)
2441 the Ordmary Share Percentage of the Liquidation Proceeds
Remaiming Balance (munded down to the nearest pound
Stertng), 10 the holders of Ordinary Sharos {including any
Ordinary Shares ansing on the conversion of Preferred Qrdinary
C Shares andfor Preferred QOrdinary €1 Shares pursuant to
Paragraph 53 4 end/or Pamgraph 6 3 4 (respectively)) pro rata
to thefr respective holdings of Ordinary Shares, and
85442 the Founder Shars Percentage of the Liquidation Proceeds
Remaining Balance (rounded down to the noarest pound
Sterlmp), 1o the holders of the Founder Shares, pro raia to their
raspactive hotdings of Founder Shares
Sharo Sales
85 Prior to completion of B Share Sale, those hokders of Shares that are to
participate In the Share Sale shall appoint a Sharsholders’ Representative
In accordance with Paragraph 99 who shall receve all consideralion
payable undar the Share Sale as trusiee on ther behalf and, sublect to the
prowisions of this Paragraph 9, shall apply them as follows
{a) 1t the Maximum Liquidation Procoeds are equal (O or less than the
Share Sale Pronly Amount, In the order of priorily set oul m
Paragraph 9 8, and
{b) in all other circumstancas, i the order of pnority sst out n
Paragraph 9 7
98 Paying 1o the holders of the Praferred Ordinary € Shares, the Prelerred

Ordinary C1 Shares and the Preferred Ondinary G2 Shares that participate
in tho Share Sele the Ligqudalien Procecds pro rata to the aggregate
Subscripiion Prce pad by each such holder for such Shares
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97

a7 First, payng from the balanca ol the Liqusdation Proceeds, pro rala 1o the
Iquidation prelsrence entillements of such classes of Shares under this
Paragraph 97, up to

9711

8712

9713

an amount equal to 300% ol the aggregate Subscrpiion Price
for afl Prefesred Ordinary G Shares (If any) that pariicipate in the
Share Sale (the "C Share Sale Liguidation Amount"} o the
toiders of the Preferred C Crdinary Shares that participate in
tho Share Salo pro rala 10 their raspective holdings of those
Preferred Ordinary C Shares,

an amount equal to 125% of the aggregate Subscnption Price
for all Prelerred Ordinary C1 Shares (i1 any) that pariicipata In
the Share Sale (the *C1 Share Sala Uguidatlon Amount”) to
the holders ot the Preferred Ordinary C1 Shares that participate
in the Share Sale pro rala to thew respective holdings of thosa
Preferred Ordinary C1 Shares, and

an amount equal to 125% of the aggregata Subscrplion Price
for alf Proterred Ordinary C2 Shares (I any) that parlicipate In
the Share Sale (the "C2 Share Sale Liguidation Amount’) to
the holders of the Preterrad Orcinary C2 Shares (hal participate
in the Share Sale pro rata to their respective heldings of 1hose
Profemed Ordinary C2 Shares,

972 Second, paying from the balance of the Liquidation Procaeds, on a pio
rata basls, up to the sggregate Subscription Price for all Preferred
Ordinary B Shares (if any) 1hal participate i the Share Sale (the "B
Share Sale Liquidation Amount”) to the holders of the Preferrod
Ordinary B Shares that paricipate in the Share Sele pro rala 1o thelr
respective holdings of those Praferred Oxdinary B Shares,
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Class of share
Prescrbed partculars 873 Third, paymyg trom the balanca of the Liquidation Procesds, on a pro rata
basls, up to tha aggrogate Subscnption Price for alt Preferred Ovdinary A
Shares (il any) that participate in the Share Sale (the “A Share Sale
Liquidation Amount”) 1c the hoklers of tho Preferred Ordinary A Shares
tha! participate In the Share Sale pro rala (o ther reapeciive hotdings of
thosg Prelerred Ordinary A Shares and
274 Finally, paying on a pro rata basis (sutfect to Paragraph @ 15 2)
8741 the Ominery Share Percentage ¢f any Lquidabon
Procoeds Remaining 8alance (rounded down {0 the
nearesi whola pound Siering) 1o the bholders of
Ordinary Shares (Il any) that panicipate in the Sharo
Sals (inchuding amy Ondinary Sharcs arlsing on the
conversion of Prelerrsd Ordinery G Sharos andior
Profarred Orttinary €1 Shares that participate in the
Share Sale pursuam to Paragraph 534 and/or
Paragraph 634 (respectvoly)} pro rata to ther
respective holtdings of those Ordinary Shares, and
a742 the foundar Share Percentage of any Liquidabon
Proceeds Remaining Balance to the holders of those
Founder Sharas (If any) that participates m the Share
Salo, pro rala to their respective holdings of {hose
Founder Shares
Fractional Emitiamens
98 If the number of Shares held by any person would, but for this prowision,

result in that Sharshalder bocoming entitied to a traction of a pound Sterling
through the operation of Paragraphs 21 to 97, the enttlement shall be
rounded down to the nearest whole pound Stording and any resuling
remaining batance of Liguidation Proceeds shall be distnbuted st the
ebsolute discrelion of the Boasd
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98

Appointment of Shareholders® Reprasentalive

In the ovent of a Share Sale, the holders of a majprty of tho Economic
Shares participaling tn the Share Sale shall appoint a representative {the
"Sharsholders’ Represantative”) who shall act as trustee on behal! of all
hoiders ¢ all those Shares partictpating w the Share Sale and n
accordance with the Instructions ol a majonty of the Economic Shares
pariicipatng in the Share Sale, provided atways that the Sharehoiders’
Represeniathva shall cbserve and act in accordance with the provisions of
these Paragrmphs (whether or not In force throughout the lerm of thew
apporiment), urfess egieed otherwise by all haldars of Economic Shares
partcipating in tha Share Sala

The holders o! Ihoso Economic Shares participanng in the Share Sale shall
inderrnity {on a joini and several basis) the Sharaholders' Representaliva
tor all NabilBes, losses, clalms costs or oxpenses mcurred arising from or in
connection with s (or his) appomtment under Paragraph 9 8

Board or Shareholders' Representative

The Board or the Shareholders Representative (as appltcable) taking such
adwico iYhe deems appropnate {(the cos! lor which shall be deducted trom
the Liqudation Proceeds pnor 1o the applicaton of Liquication Proceeds
under this Paragraph ) shall

111 usae reasonable endeavours {o comply with its obligations as
500N B3 reasonably pracucable under this Paragraph 8,

8112 hava the full powar and autharity 1o give effect to Paragraph
$17 and shall determine and apply the Liquidation Proceeds
due to each Shareholder on each Tranche Paymen! Date under
this Paragraph 8,

and the Board's or tho Sharcholders' Represeniailve’s delerminaton (as
applicable) of such maners shafl be final and binding. save in a case of
manifes! error
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912

2121

9122

8123

Nen-Cash Conslderation

For the purposes of calculating the Liquidation Proceeds where tha
proceeds of a Liquidaton Event are other than cash, the following
provistons shall apply

Within 2 Business Days of the biquidation Event, the consideration
shall be valued by the Company (or, In the event ol a Share Sale, by
the Shareholders Representalive) at ils Market Value on the date of
such Liquidgalion Event and, it comprising shares, such shares shall be
valued by applying the same assumptions to velulng the consideration
shares as epply to the dotermination of the Market Value of offered
gshares {(mutaks mulandis} and tha Company shall nouty the
Sharahclders (or the Shareholders' Repressnlabive shall noltly he
holders of thoso Shares that aro panicipating In the Share Sale (i
apphcable)) of such Market Value in wnling,

Within threg Business Days of receipl of such notice, any reciplent
may, by nobce m wning o the Company or the Shareholders’
Reprasenistive (as appficable), request thal the Company or the
Sharehokiers' Representalive (as applicable) obimn an Independent
valuation of such non-cash consderaton as sgon as practcable and
the Company or Shareholders' Representative (as spplicable) shall
appoint an Independent Experl of competent skill and knowledge o
value such non-cash considerelion and, ¥ no such notice s given to the
Company or the Shareholders’ Represenialive (as apphicablo) the
onginal valuaion shall be deemed the agreed, final and binding Market
Value for the purposes of calculabng and applying the Liquidaton
Proceeds,

The cosls end expenses of any Independsnt Expent shafl (to tha extent
possible) be met from the proceeds of sale of sufficlent non-cash
consideration and, the Company or Shargholders” Representative (as
appbcable) shalt have the requisite power and authorty to sell such
non-cash consderatoen in order to realtse sutictent funds to cover such
costs and expenses, and
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914

815

9124 The decision of any independsni Exper! as lo the Market Valus
shall be {inal and bmding for the purposes o! calculating and
applylng the Liguidation Proceeds, save In the case of maniiest
ermor

Having applied the Llguwdation Procesds derwving from any cash
consideration In accordance with this Paragreph 9, the Company or, in the
event of a Share Sale, the Sharshcidors' Representativa shaill apply the
Ugquidallon Proceeds demvng from the noncash consideration in
accordance with this Paragmaph @ as 1! such noncash consideration were
cash, on that basls determined by the value eftrbuted to such non-cash
consideration under Paragraph ¢ 12

To the extent thal any amount is required to be paxd to the Escrow
Account under Paragraph @ 17 and there Is insufiiclent cash compnsed in
ihe Distributable Tranche 1o do so, tho non-cash consideration shall be
vatued in accordance with the terms of Paragraph 8 12 and the Company or
Shareholders’ Representative (as applicable} shall retain on trust {or the
Sharahotders (or heldars of Shares thal are participating 10 the Share Sale
(v apphcable) and shall use ressonable endeavours to sell sufficient non
cash consideration for cash as soon B3 reasonably practicabls, beloro
paying the proceeds of sale into the Escrow Account and they shall have
the requlsite power and authonty to effect such a sale

Where non-cash considaration has been reiained on trust by the Company
or Shargholdens’ Reprasentalive by reason of thelr not having been ablo 1o
gell it uncer Paragraph 9 14

9151 on any kedure Tranche Payment Date the value atinbutable to
such non-cash conslderallon for sll purposes (whethaer under
Peragraph # 17 or otherwise, save as sxpressly provided for in
Paragraph 8 15 2) shall ba that valus onginally atnbuted to It
under Paragraph 9 14, and
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9152 on tha first Tranche Paymeni Dale whon such non-cash
consideration Is applied s part of the Cumant Uguriation
Pmceeds Remamng Balance In accordance whh Paragraph
94 or 9.7 (na approprale) tollowing the applicaton of
Paragraph 8 17 1 1, it shatl first be valued in accordance with
the terms ol Paragraph 8 12 In order to attaln the current value
of that non-cash corsideration and, when apphyng tho Cumant
Liquidation Procssds Remalning Balance, the effect of any
decrease v value ©! such non-cash considerabon since the
Tranche Payment Dale on which il was made avarlablo for
paymem 1o Sharsholders, shall ba bome ertirely by the holders
of the Foundsr Shares

Relevant Liquidatlcn Amoumnta

916 To the extent that the Relevani Liquidatien Amount in respect of a paricular
Share has been pakd in part or i fudl on a previous Liquidation Event, such
amount shall ba 61 off against any payment made to a Shareholder In
tespect of the Relevar Liguidaton Amouni pursuard to this Paragraph 9
and the Sharsholder shall only recelve the balance of tho Relevant
Lriquidaton Amount In respect of that Share  Relerences in thus Paragraph
9 (and in copitafsed terms used in this Paragraph 9) to the C Liquidation
Amount, the C1 Liquication Amount, the C2 Liquidabon Amount, the B
Liquidation Amoum, the A Uaquidatlon Amount, the C Share Liqudatien
Amount, the C1 Share Liquidaiion Amount, the C2 Share Lquidalhon
Amount, the B Share Liquidation Amount and the A Share Liquidation
Amount shall be 1o such amounis as reduced by the amount ¢! any partal
paymem of the Relevamt Liguidalion Amoum made on & previous
Liquidation Evont.

Deforred Consideration and Founders

917 i any part of any Liquidatian Proceeds ere lo be mads avalable for
payment 1o Shareholders on deferred lemms, upon each Tranche Payment
Cate the lollowing provisions shall apply
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9171

9172

B173

i the Maxmum LUiguidaton Proceeds are unascertainable, the
Requisite Escrow Balance shall be determined an accordance with
Paragraph 8 17 2 and, n all other cicumstances, the Requisite Escrow
Balanco shall be zero and

91711 ta the exten: thal the Escrow Balance (if any) s In
esxcoss of the Requisite Eacrow Balance, such excess
shall be paid out of the Escrow Account by the
Company ar the Sharcholdors' Represontallve (as
applicable) and applled in accordance with Paragraph
94 or 97 (as appropriate) foflowed by the application of

the Distributeble Tranche (if any), or

91712 o the extem that the Escrow Balance (il any) 13 less
than the Requisite Escrow Balance, such shortfall shall
be deducted trom the Distnbuieble Tranche (f any) and
paid Into tha Esgrow Account by the Company or the
Shareholders' Representative {as applicable) betore the
balance of the Distributable Tranche (it any) 1s applied m

accorcance with Paragraph 9 4 ¢r 9 7 (as appropnate),

and, following any such adjustment, the Requisite Escrow Balance
shall bo hoid by the Company or the Shareholders’ Representative {as
Bpplicable} In the Escrow Account on trusi for the Shareholdors or thg
holders of Shares paricipating 1 the Share Sale (respectively) untd the
nexd Tranche Paymeni Dale,

The Requisite Escrow Balance shall be that amoum (or such non-cash
constderation valued in accordance with Paragraph 9 12) determined
by subtractng the Cument Founder Belance from the Maximum
Founder Balance

For the apphcation of any amounts In accordance with Paragraph 9 4 or
9 7 In complance with thes Paragraph 9 7, solety for the purposes of
datermining the Founder Multplfier used to dolermine the Adjusted
Number of Founder Shares, the Founder Share Percentage and the
Ordinary Share Percentage {for the purposes of Paragraph 9 4 4 and
9 7 4 (es applicable)), the Liquldation Proceeds shall be deemed (o be
the Cument Liquidation Proceeds from ume 10 tune
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918 The Qualitying IPO Subscnption Pnce shall be adusted tolowng
rporganisation of the Company’s sham capital (whether by way of spit,
combination or otherwise) or any bonus i1ssue after the date o adoplion of

! these Paragraphs 10 take account of the reorgan!satlon or bonus issuo &8s

deterrined by an indepondsnt Expent who shall be required to provida a

ceniticate confirming the edjusted Quabtying IPO Subscription Pnce which

shall, except n the cese of manifes! aror, be binding on the Company and
holders of Shares The cosis of the Independant Expert shall be borne by
tha Company,
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