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Second filing of a document previously delivered

Companies House

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

A second filing of 2 document must

What this form 1s NOT for
You cannot use this form to file
a second filing of a document

1985 regardless o
delivered

A second filing of

cannot be filed w
information that
properly dehvered
be used in these q

only be filed where 1t 1s providing
corrected information that has been
properly delivered but inaccuracies
stil appear on the register

0

For further information, please
refer to our guidance at
WWwW comnanechnsica any gk

A
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COMPANIES HOUSE

Company details

Company number

[ofafefeo a8 3]

Company name in full

l SHAZAM ENTERTAINMENT LIMITED

- Filling in this form
Please complete in typescnpt or In
bold black capitals

All fields are mandatory unjess
specified or indicated by *

Description of the original document

Document type ©

SHO1 - RETURN OF ALLOTMENT OF SHARES

Date of registration of IdO E

the onginal document

fofs [2fofv ]z

@ Description of the ongmal
document
Please enter the document
type (e g a Return of allotment
of shares—SH07) and any
dsstinguishing mfermation if more
than one document of that type was
filed on the same day

3

Apphcable documents

This form only applies to the following forms
AP0Y1  Appcintment of director

AP02  Appontment of corparate dieector
AP0O3  Appointment of secretary

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

CH02  Change of corporate director’s details
CHO3  Change of secretary’s details

CHO4  Change of corporate secretary’s details
TMO01  Termination of appointment of director
TM02  Termination of appointment of secretary
SHOY Return of allotment of shares

ARO1  Annual Return

Section 243 Exemption®

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

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

© I 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 senice address n
the accompanying form (e g APO1
or CHO1)

CHFPOOD
04/11 Version 10




RPO4

Second filing of a document previously delivered

E Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact infarmation you give will be
visible to searchers of the public record

Fbﬂ'ﬂﬂ name

[ ™t TRAVERS SMITH

[

[ % 10 SNOW HILL

-
-

[™" LoNDON

County/Region

[ [elelifal [2[afc

F"““"' ENGLAND
DX
leephune

mhecklist

( We may return forms completed mcorrectly 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
J You can only use this form to file a second filing of
a document delivered to the Regustrar of Comparues
under the Companies Act 2006 on or after
1 October 2009 that held inaccuracies
I [If you are updating a document where you have
previously paid a fee, do not send a fee along with
this form
You have enclosed the second filed document(s)
If the company to which this document relates has
signed up to the PRGOF (PROtected Online Riling)
scheme, you must also delver 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 wall
appear on the public record

gWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the 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 Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

of LP - 4 Edinburgh 2 {Legal Post)

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

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 email enquimes@companieshouse gov uk

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

This form has been prowided free of charge by Companses House

CHFPOOO
04/11 Version 10




In accordance with -y
Section 555 of the S H 0 ‘I Jasefform
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file thig form p~!ne
Please go to www companieshouse gov uk
J~ What this form 1s for What this fc n, please
You may use this form to give You cannot at
notice of shares allotted following nctice of shi € gov uk
mcorporation on formatio
for an allot A33 18/09/2015 #67
shares by COMPANIES HOUSE
Company details
Company number ‘T |—3— !_9— IT IT I—S_ |T ,T => Filling in this form

Please complete in typescnpt or In

Company name (n full [SHAZAM ENTERTAINMENT LIMITED

bold black capitals

|

All fields are mandatory unless
speciied or indicated by *

E Allotment dates @
From Date Id_O— W W |Fl'
To Date F2 77 o[

2 fo fa i
anan

© Allotment date
If all shares were allotted on the
same day entar that date inthe
‘from date’ box If shares were
allotted gver a penod of time,
complete both ‘from date’ and 'to
date’ boxes

Shares allotted

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

€ Currency
If currency details are not
completed we will assume currency
15 In pound sterling

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

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

IPREFERRED ORDINARY C2 l£ |133,310,000 I 0 000CO1 | 0 061828 |
IPREFERRED ORDINARY C2 |£ i 54,841,712 ] 9 000001 ] 0 056663 |
|oroINARY sHARES e | 78,318,739 ] 0 000004 | 0 000004 |

state the consideration for which the shares were allotted

If the alictted shares are fully or partly paid up ctherwise than in cash, please

Continuation page
Please use a continuation page If

necessary
Details of non-cash
consideration
IfaPLC, please attach
valuation report (If
appropnate)
CHFPO25

0311 Version 50 Laserform Intemational 3/11




SHO1

Return of allotment of shares

Statement of capital

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

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

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

Class of shares Amount paid up on Amount (If any) unpaid Nurnber of shares € Aggregata nominal value €)

(E g Ordinary/Preference elc ) l;h share @ on each share € 1
| (see continuation sheets) r ’ | ’E
| [ | | E
l | | l E
| B | | B
| Totals | E
r Statement of capital (Share capital in other currencies)

Please complete the table below to show any c¢lass of shares held in other currencies

Please complete a separate table for each currency

Currency

Class of shares Amount paid up on Amount {f any) unpaid

(E g Ordinary / Preference etc ) each share @ on each share €)

| | | |
| B | I

| Totals

Number of shares € | Aggregata nominal value €

Cuirency

Class of shares
(E g Ordinary/Preference etc )

Amount pard up on
each share €p

| | |
_ | }

|
|
|
r Statement of capital (Totals)

Amount (if any) unpaid
on each share €

Number of shares € ‘Aggregale nominal value €

Totals
Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
issued share capital Please list total aggregate values n

ditferent currencies separately For
example £100 + €100 + S10 etc

Total number of shares | (see continuation sheets)

Total aggregate (see continuaticn sheets)
nominal value ©@
© Including bath the nominal value and any © E g Number of shares rssued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

age If necessal
© Total number of 1ssued shares i this class Pag i

CHFPQ25
03/11 Versien 5 0



SHO1

Return of allotment of shares

7

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

Please give the presenbed particutars 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 continuation sheets)

Prescnbed pariculars
o

Class of share

Prescnbed particulars
1]

Class of share

Prescnbed particulars
0

© Prescribed particulars of nghts

attached to shares

The particulars are

a

particulars of any voting rights,
including nghts that anse only in
certain circumstances,
particulars of any nights, as
respects dividends, to participate
in a distnibution,

particulars of any nghts, as
respects capital, to participate

In a distnbution (including on
winding up), and

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

A separate table must be used for
each class of share

Continuation page
Please use a Siatement of Capital
conhnuation page if necassary

s |

Signature

| | am signing this form on behalf of the company

© Societas Europaea

f the form 15 being filed on behall

Signalure Signaiure - of a Societas Europaea {SE) please
C 4 Q delete 'director’ and insent details
( 2 X of which organ of the SE the person
signing has membership
4 g/ [7 9/ 520/5 © Person authorised
This form may be signed by / 7 Under either section 270 or 274 of
Director @, Secretary, Person authorised © , Administrator, Administrative recenver, | 16 Companies Act 2006
Receiver, Recever manager, CIC manager
CHFPE25

03111 Version 50




SHO1

Return of allotment of shares

B Presenter information

mmportant information

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

l Contact name

I Company name

I‘W'“S 10 Snow Hill

l Caunty/Ragion

= R =T

l County  ENGLAND

Travers Smith LLP

Pastiwn  T,ondon

qu

I Teephone

Checklist

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

Please make sure you have remembered the

following:

L] The company name and number maich the
information held on the public Register

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

[J You have completed all appropriate share detalls in
section 3

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

[ You have signed the form

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

gWhere to send

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

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

DX 33050 Cardiff

For companies registered i1 Scotland

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

138 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies regustered w Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 872 8BG

DX 481 N R Belfast 1

HFurther information

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

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

CHFPO25
03711 Version 5 0




In accordance wih SHO1 - continuation page

Sechon 555 of the
Companies Act 2006 Retumn 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 iE. {pound sterling)

Class of shares
(E g Ordinary/preference atc )

Amount patd up on
each share €

Amaunt (f any) unpaid
on each share @

Number of shares € 1Aggregate nominat valus €

|ORDINARY SHARES | o 000004 | 531,332,523 2,125 33
|ORDINARY SHARES [ 0 30| [ 458,685| 1 83
‘ORDINARY SHARES l 0 00253l [ 29,004,577( 116 02
lorornARY SHARES | 0 12| [ 41,667 | 0 17
|0RDINARY SHARES ’ 0 032’ [ 15,589{7 0 06
|PREFERRED ORDINARY A SHARES | 0 30| [ 21,527,784 4,305,556 80
|PREFERRED ORDINARY B SHARES ' 0 03226| [ 85,709,455| 857,094 55
lPREFERRED ORDINARY C SHARES [ 0 00253| [ 1,066,889,647| 106,688 96
'PREFERRED ORDINARY C1 SHARES’ 0 013971| [ 231,810,173| 23,181 02
|PREFERRED ORDINARY C2 | 0 000001| [ 45,312,071\ 45 31
|PREFERRED ORDINARY €2 | 0 053763' [ 231,653,507' 231 65
|PREFERRED ORDINARY C2 I 0 061828' [ 133,310,000' i33 31
|PREFERRED ORDINARY C2 ’ 0 056663' [ 54,341,712| 54 84
‘DEFERRED SHARES I 0 OOOOOOOOOlI [2,046,379,329,317| 204 69
|rounpER suaRES | 0 000004 | [ 140,000,000 560 00
| | | { |

| | | [ l

| | | ( |

| | | { |

| | | ( |

| | | [ |

| | | ] |

| | | [ |

| | | | |

| | | ] |

| Tm33[72049451236707' 5,295,994 54
€ Including both the nominal vatue and any © E g Number of shares 1ssued multipited by

share pramium nominal value of each share

© Total number of 1ssued shares In
this class

CHFPO25 Lasertorm Intemnational 510




il

PRELIMINARY

In these continuation sheets, the following words and expressions shall have the
following meamings unless the contexi requires otherwise

"A Liquidatton Amount” means as defined in Paragraph 9 4 3,

“A Share Sale Liguidation Amount” has the meaning given to that ierm 1n Paragraph
973,

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

“Additional Ordinary Shares” shall mean all Ordinary Shares 1ssued (or deemed to be
issued pursuant to Paragraph 7 4 1 below) by the Company after the Onginal C2 Issue
Date, ather than any Exempt Secunties

"Adjusted Number Of Founder Shares” means the number of i1ssued Founder Shares
{or, If calculated on a Share Sale, the number of 1ssued Founder Shares participating in
that Share Sale) multiphed by the apphcable Founder Multipher,

"Aggregate Consideration” means the aggregate considerabon to be paid by the
Acquirer to the Majonty Shareholders and the Dragged Sellers for their Shares,

"Asset Sale” means the sale of the whole, or any substantial panl, of the Company's
business, undertaking or assets,

"B Liquidation Amount” means as defined in Paragraph 9 4 2,

‘B Share Sale Liquidaton Amount” has the meaning given to that term in Paragraph
972,

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

“Business Day” means a day, other than a Saturday or a Sunday, on which banks are
open for business in the City of London,

"C Liguidation Amount” means as defined in Paragraph 94 1 1,

“C Share Sale Liquidation Amount” has the meamng given to that term in Paragraph
9711,

"C1 Liquidation Amount™ means as defined in Paragraph 94 1 2,

“‘C1 Share Sale Liquidation Amount” has the meaning given to that term in Paragraph
9712,

“C2 Liquidation Amount" means as defined in Paragraph 9 4 1 3,

“C2 Share Sale Liguidation Amount” has the meaning given to that tem in Paragraph
713,




"Capital Return® means a return of capital lo Shareholders of whatever nature (including,
without bmitation, on a hquidation, dissolution or winding up of the Company or by way of
a Distnbution payable other than in the ordinary course of the business and/or not out of
traching profits) save to the exient the same arises as a result of any group reorgamsation
or other reconstitution, and not, for the avoidance of doubt, to mclude a Distnbution
payable in the ordinary course of business and out of trading profits,

"Connected Person” has the meaning given to it 1n section 839 ICTA,

"Controlling Interest” means an interest in the Shares in the Company conferring in
aggregate more than 50% of the total voling nghts conferred by all the i1ssued Equity
Shares in the Company on an as converted basis but excluding, for the avoidance of
doubt, any interest in Deferred Shares ar Founder Shares,

"Conversion A Ratlo” means the ratio determined in accordance with Paragraphs 336
to 338,

"Conversion B Ratio" means the ratio determined in accordance with Paragraphs 4 36
toa 38,

“Converslon C Ratio™ means the ratio determined in accordanca with Paragraphs 7 36
and737,

"Conversion C1 Ratio™ means the ratio determined in accordance with Paragraphs 6 37
and 638,

"Conversion C2 Ratio” means the ralio defermined in accordance with Paragraphs
736,737and75,

"CR Subscnption Price” means, in respect of any Preferred Ordinary C2 Share, ths
apphcable Subscription Price for such Preferred Ordinary C2 Share as adjusted, solely
for the purpose of dastermining the adjusted Convarsion C2 Ratio applicable to such
Preferred Ordinary C2 Share, pursuant to Paragraph 7 5,

"Current Founder Balance™ means, as calculated on any Trancha Payment Date, the
relevant Founder Share Percentage of any Current Liquidaton Proceeds Remaning
Balance and, tor the purposes of determining such Founder Share Percentage

() it shall be calculated on the assumption that all Preferred Ordinary C Shares
andfor Preterred Ordinary C1 Shares (or, if an a Share Sale, only those that
participale in such Share Sale) pursuant to Paragraph 4 3 4 and/or Paragraph
5 3 4 (as applicable) will have converted into Ordinary Shares, and

(n} the relevant Founder Multiplier to calculate the applicable Adjusted Number Of
Founder Shares shall be that applicable to the then Current Liquidation
Proceeds,

"Current Liguldation Proceeds” means, on any Tranche Payment Date, the aggregate
of any Liquwdalion Proceeds already apphed in accordance with the provisions of




Paragraph 9 and paid out to Shareholders, the Escrow Balance and any Distributable
Tranche made available on such Tranche Payment Date,

"Current Liquidatlon Proceeds Remalning Balance” means that balance of the
Current Liquidation Proceeds that would be applied in accordance with Paragraphs 9 4 4
or 9 7 4 (as applicable),

"Deferred Share” means a deferred share of £0 0000000001 in the capial of the
Company,

"Distributable Tranche™ means any part of any Liquidation Proceeds which becomes
available on a Tranche Payment Date for payment to Shareholders,

"Distnbution” means dwidends or distributtcons paid or made by the Company in respect
of Shares, other than 1n connechion with a return of capital following an Asset Sale or in
paying any Liquidation Proceeds,

"Economlc Shares" means Shares (on an as converted basis and a fully-dituted basis)
excluding Deferred Shares,

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

"Escrow Account” means any stand-alone, inlerest-beanng, Sterling-denominated bank
account of the Company or Shareholders’ Representative (as applicable) established by
the Company or the Shareholders’ Represeniative to hold the any Escrow Balance,

"Escrow Balance” means the amount (if any) standing to the credit of the Escrow
Account, including any interest accrued thereon,

"Exempt Securties” shall mean Shares or Options 1ssued or deemed to be 1ssued as
follows

N Shares or Ophons 1ssued by reason of a dvidend on Preferred Ordinary C2
Shares,
{u} Shares or Options i1ssued by reason of a dividend, sub-division, bonus 1ssue or

other distribution on Shares,

{m) Shares or Options (o acquire Shares 1ssued lo employees, officers, or directors
of, or consultants or adwvisors to, the Company or any of its subsidanes out of the
Option Poo!,

{v) Shares issued upon the exercise of Options prowided that such issuance I1s
pursuant to the terms of such Option,

(v) Shares or Options 1ssued to banks, equipmem lessors or other finangal
institulions pursuant to a debt financing or equipment leasing transaction in each
case subject to Preference Approval,




()

(vn)

(vin)

(1)

(x)

Shares or Options 1ssued pursuant to (A) a bona fide acquisition of another entity
by the Company (B) the purchase of substantally all of the assels of, or
purchase of more than hfty percent of the outstanding equity secunties of, such
entity, or (C) pursuant to a bona fide joint venture agreement or pursuant to the
grant of any licence or asset acquisiion agreement, provided, that such
issuances are approved by the Board, by Preference Approval or Investor
Director consent {as apphicable) 1n accordance with these Paragraphs,

Shares or Options 1ssued as a result of a decrease in the CR Subscription Price
of any Preferred Ordinary C2 Shares resuling from the operation of Paragraph
7 51n respect of such Preferred Ordinary C2 Shares,

Shares issued 1n a Qualitying Listing,

the 1ssuance or deemed i1ssuance of Shares iIf the Company receives wrtten
notice from the holders of at least a majonty of the then-outstanding shares of
Preterred Ordinary C2 Shares on an as-converted basis agreeing that no
adjustment shall be made as the result of such issuance or deemed issuance, or

Options outstanding as at the Onginal C2 Issue Date and Ordinary Shares
issued or deemed to be 1ssued pursuant to such outstanding Options

"Founder Muttiplier” means

0

)

()

(v)

v

()

If the Liguidation Proceeds are less than £30 million, the Founder Multipher shall
be zero,

If the Liguidation Proceeds are £30 milhign or greater but less than £37 5 million,
the Founder Mulhplier shalt be 15/35,

if the Liquidation Proceeds are £37 5 million or greater but less than £45 milion,
the Founder Multiphier shall be 20/35,

It the Liquidation Proceeds are £45 milhon or greater but less than £52 5 midhon,
the Founder Multiplier shall be 25/35,

It the Liqurdation Proceeds are £52 5 mulon or greater but less than £65 milion,
the Founder Multiplier shall ba 30/35, and

It the Liquidatton Proceeds are £65 milion or greater, the Founder Muliplier shall
be one,

and, for the purposes of this definition, f the Liguidation Proceeds are payable in a
currency other than Sterling, the Founder Multiplier shall be that referable to the Sterling
equivalent, determined at the exchange rate expressed in or readily apparent from the
documentation underlying the Liquidation Event in respect of which the relevant
Liquidaton Praceeds are made avadable for payment to Shareholders or, if no such
exchange rate 15 50 determinable, the relevant spot exchange rate at close of business
on the Business Day immediately preceding such Liquidation Event,




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

"Founder Share Percentage” means the quotient, expressed as a percentage,
determined by dividing the Adjusted Number Of Founder Shares by the aggregate of the
number of 1ssued Ordinary Shares (including any Ordinary Shares ansing on the
conversion of Preferred Ordinary C Shares and/or Preferred Ordinary C1 Shares {or, if
determined on a Share Sale, on the conversion of those Preferred Ordinary C Shares
and/or Preferred Ordinary C1 Shares partcipating wn the Share Sale) pursuant to
Paragraph 53 4 and/or Paragraph 6 3 4 (respectively)) and the Adjusted Number Of
Founder Shares,

"Founder Shareholder” means a holder from time to tme of any Founder Shares and
"Founder Shareholders” shall be construed accordingly,

“Independent Expert” means an independsnt and appropnately qualifted umpire (acting
as an expert and not as an arbitrator) appointed by the Board or, if applicable, the
Shareholders’ Representative,

“IPO Subscription Price” means the final price per share at which Ordinary Shares in
the Company are 1o be 1ssued, offered tfor sale, placed or otherwise marketed pursuant to
a Listing, as determined by the financial adviser to the Company on the Listing,

“‘Liquidation Amount’ means the sum of the A Ligudaton Amount, the B Liquidation
Amount, the C Liguidaton Amount, the C1 Ligwdation Amount and the C2 Liquidation
Amount,

"Liguidation Event” means a Capual Return, an Asset Sale, a merger of the Company
with another company 1n respect of which the Company 1s not the surviving entity, or a
Share Sale,

“Ligquidation Proceeds” means

{© on a Share Sale, the Offered Aggregate Considerabon or the Aggregate
Consideration receivable from the Purchaser or the Acquirer (as applicable)
following completion of the Share Sale by the holders of thosse Shares which
participate in the Share Sale (and, for the avoidance of doubt, any payment
recewved by any Shareholder in respect of any debt owed to him shall be ignored
tor the purposes of this defimition), or

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

() on a Captal Return or an a merger of the Company with another company 1n
respect of which the Company is not the surviving entity, the aggregate amount
distnibulable to Sharehoiders following completion of the Capntal Return or merger




(and, for the avordance of doubt, the Cornpany's aggregate costs of such Capital
Return or merger shall have been deducted in determining such amount),

"Liquidation Proceeds Remaining Balance® means any balance of the Liquidation
Proceeds which 1s available to be applied in accordance with Paragraphs 944 0r97 4
(as applicable),

"Listing" means the admission of any Shares {(or secuntes representing those shares) to
isting (or the grant of permission for any such Shares or secunties to be dealt in) on the
Official List of the UK Listing Authority and to trading on the Main Market of London Stock
Exchange plc, or to hsting or trading on Nasdaq Natonal Stock Market of the Nasdaq
Stock Market Inc , on the AIM Market of the London Stock Exchange plc or on any other
recognised investmant exchange (as defined 1n section 285 of the Financial Services and
Markets Act 2000) or any other public secunties market and such admission {or
permission) becoming effective,

"Market Value" means, in relatton to Offered Shares, the value of those Offered Shares
calculated in accordance with Paragraph 16 14 and in relation to any other non-cash
consideration, calculated in accordance with Paragraph 9 12,

"Maximum Founder Balance" means the Founder Share Percentage of the Maxmum
Liquidaton Proceeds Remaning Balance and, for the purposes of determining such
Founder Share Percentage

{1 it shall be calculated on the assumption that all Preferred Ordinary C Shares
and/or Preferred Ordinary C1 Shares (or, if on a Share Sale, only those that
participate in such Share Sale) will have converted into Ordinary Shares, and

() the relevant Founder Multphier to calculate the apphcable Adjusted Number Of
Founder Shares shall be that applcable to the then Maximum Liguidation
Proceeds,

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

) if ascerlainable, the highest possible amount of Liquidation Proceeds in respect
of a particular Liquidation Event as determined by the Board cor the Shareholders’
Representative (as the case may be), whose decision shall be #inal and binding
save in the case of manifest error (and, for the avoidance of doubt, such amount
shall include any Liqudaton Proceeds which are to be made avalable for
payment to Shareholders on deferred andfor contingent terms}, or

(1) if unascertainable, such amount shall be deemed to be £65 miilion,

"Maximum Liquidation Proceeds Remaining Balance™ means that balance of the
Maximum Liquidation Proceeds thal would be applied in accordance with Paragraphs
94 4 0r974 (as applicable),

"Offered Aggregate Consideration™ means the aggregate consideration offered by the
Purchaser to the holders of the Tagging Shares and the Coniroling Shares for therr
Shares under the provisions of Paragraph 17 1, together with any consideration or benefit




recevable by the proposed transferor(s) of the Controling Shares directly or indirectly for
or in connecticn with the sale or transfer,

“Optlon” shall mean any right, cption or warrant to subscribe for, purchase cr ctherwise
acquire Ordinary Shares or secunttes (including Shares) convertible into Ordinary Shares
from the Company

"Ordinary Share" means an Ordinary Share of £0 000004 each in the capital of the
Caompany,

"Ordinary Share Parcentage” means that percenlage resulting from the deduction of the
Founder Share Percentage from 100 per cent ,

"Ordinary Shareholders” means the holders from time to hme of all of the Ordinary
Shares (and an “Ordinary Shareholder” is a Person who holds an Crdinary Share),

“Onginal C2 Issue Date” shall mean the date on which the first Preterred Ordinary C2
Share was issued,

“Preference Shareholder” means the holder of any Preferred Ordinary Shares,

"Preferred Ordinary A Shares” means the shares designated as "Preferred Ordinary A
Shares” of £0 20 each in the capital of the Company,

“Preterred Ordinary B Shares” means the shares designated as "Preferred Ordinary B
Shares" of £0 01 each in the capital of the Company,

"Preferred Ordinary C Shares” means the shares designated as "Preferred Ordinary G
Shares" of £0 0001 each in the capital of the Company,

"Preferred Ordinary C1 Shares” means the shares designated as "Preferred Ordinary
C1 Shares” of £0 0001 each in the capital of the Company,

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

"Preterred Ordinary Shares” means the Preferred Ordinary A Shares, the Preferred
Crdinary B Shares, the Preferred Ordinary C Shares, the Preferred Ordinary C1 Shares
and the Preferred Ordinary C2 Shares,

"Pre-New Money Valuation” means the figure that results from muitiplying the total
number of Ordinary Shares in 1ssue immediately after a Listing {(including any Ordinary
Shares ansing on the conversion of Pretferred Ordinary Shares pursuant to Paragraphs
333,433 533,633o0r73 3 but excluding any new Ordinary Shares 1ssued upon that
Listing) by the subscnption price per share {(including any premium) in respect of new
Ordinary Shares 1ssued at the ime of that Listing,

“Prionty Amount™ means the aggregate of the Series C Investment, the Senes C1
Investment and the Series C2 Investment,




“Qualtying IPO Subscription Price” means an IPO Subscription Price of £0 1075268
per new Ordinary Share 1ssued on a Lising (being two times the Subscnption Pnce for
the Preferred Ordinary C2 Shares), as adjusted if applicable following any regrgan:sation
of the Company's share capital (whether by way of sphit, combination or otharwise) or any
bonus 1ssue after the date of adoption of these Paragraphs 1n accordance with Paragraph
918

"Qualhtying Listing” means a Listing where the net proceeds received by the Company
from the 1ssue of new Ordinary Shares (at an IPO Subscription Price being no less than
the Qualfying IPO Subscnpbion Price) and the sale of exising Shares on such Lisung is
not less than £30,500,000,

"Qualified Conversion A Ratio” means as defined in Paragraph 3 3 4,
"Qualitied Conversion B Ratio” means as dehined in Paragraph 4 3 4,
"Qualified Converslon C Ratio™ means as defined in Paragraph 5 3 5,
"Qualified Conversion C1 Ratio” means as defined 1n Paragraph 6 3 5,
"Qualified Conversion C2 Ratio” means as defined in Paragraph 7 3 4,

"Relevant Conversion Ratio™ means in respect of the Preferred Ordinary A Shares the
Conversion A Ratio, In respect of the Preferred Ordinary B Shares the Conversion B
Ratio, in respect of the Preferred Ordinary C Shares the Conversion € Ratio, In respect
of the Preferred Ordinary C1 Shares the Conversion C1 Rato, and in respect of the
Preferred Ordinary C2 Shares the Conversion C2 Ratio,

"Relevant Liquidstion Amount" means in respect of the Preferred Ordinary A Shares
the A Liguwdation Amount or the A Share Sale Liquidaton Amount (as appropnate), n
respect of the Preferred Ordinary B Shares the B Liquidaton Amount or the B Share Sale
Liquidation Amount (as appropriate), in respect of the Preferred Ordinary C Shares the C
Liquidation Amount or the C Share Sale Liqusdation Amount (as appropnate), in respect
of the Preferred Ordinary C1 Shares the C1 Liguidaton Amount or the C1 Share Sale
Liquidatcn Amount (as appropriate}, and in respect of the Preferred Ordinary C2 Shares
the C2 Liguidation Amount or the C2 Share Sale Liquidahon Amount (as appropnate),

"Sertes C Investment” means the Subscnphon Pnce for the Preferred Ordinary C
Shares multiplied by the number of Prelerred Ordinary C Shares in 1ssue at the hme the
amount s calculated,

"Series C1 Investment” means the Subscription Price for the Preferred Ordinary G1
Shares multiphed by the number of Preferred Ordinary C1 Shares in issue at the ime the
amount s calculated,

"Serles C2 Investment” means the aggregate Subscnption Price for the Preferred
QOrdinary C2 Shares In i1ssue at the time the amount 15 calculated,




“Series C Share Sale Investment Amount” means, in respect of any Share Sale, the
Subscnption Price for the Preferred Ordinary C Shares multipied by the number of
Preferred Ordinary C Shares participating in the Share Sale {if any),

“Series C1 Share Sale Investment Amount™ means, i respect of any Share Sale, the
Subscription Price for the Preferred Ordinary C1 Shares multiphed by the number of
Preferred Ordinary C1 Shares participating 1n the Share Sale (if any),

“‘Series C2 Share Sale Investment Amount™ means, In respect of any Share Sale, the
aggregate Subscnption Pnce for the Preferred Ordinary G2 Shares participating m the
Share Sale {If any),

“Share” means any share in the capital of the Company from time to tme (and “Shares”
shall be consirued accordingly),

"Share Sale" means the completion of any sale or transfer of any interest in any Shares
{whether 1n one transaction or a sernes of related transactions) resulting in the transferee
{either alone or together with its Connected Persons) holding a Controliing Interest in the
Company save for any sale or transfer that is permitted under Paragraphs 1512 to
15 1 8 inclusive and/or 15 2 2 to 15 2 9 inclusive,

“Share Sale Liquidation Amount” means, in respect of any Share Sale, the sum of the
A Share Sale Liquidation Amount, the B Share Sale Liquidation Amount, the C Share
Sale Liquidation Amount, the C1 Share Sale Liguidation Amount and the ©2 Share Sale
Liguidation Amount,

"Share Sale Priority Amount’ means, In respect of any Share Sale, the aggregate of the
Senes C Share Sale Investment Amount, the Senes C1 Share Sale Investment Amount
and the Senes C2 Share Sale Investment Amount,

“Shareholder" means a holder of any Share {(and "Shareholders” shall be construed
accordingly),

“Shareholders’ Representative" means as defined in Paragraph 9 9,

"Subscription Price” means in respect of each Preferred Ordinary A Share £0 30, in
respect of each Preferred Ordinary B Share £0 03226, in respect of each Preferred
Ordinary C Share £0 00253, in respect of each Preferred Crdinary C1 Shara £0 013971,
in respect of each Preferred Ordinary C2 Share i1ssued pursuant 1o the Subscrption
Agreement other than the IVP Option Shares £0 0537634, in respect of each IVP Ophon
Share €0 051828, in respect of each BMI Share the amount subscribed tor such BMI
Share which, for the BMI Shares 1ssued on the date of adoption of these Articles shall be
€0 056663 and n respect of each Preferred Ordinary C2 Share 1ssued on or after the
date of adoption of these Articles the amount subscribed for such Preferred Ordinary C2
Share,

“Tranche Payment Date” means a date upon which any biquidation Proceeds are made
avallable for payment to Shareholders (or would have been made avallable if certain
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conditions had been satishied), wncluding (for the avoidance of doubt and if appropnate),
the date of completion of any Liquidation Event,

ORDINARY SHARES
Voting

Each Ordinary Share confers an ts holder the night lo attend and speak at general
meetings of the Company and 1o vote on a resclution proposed to holders of Ordinary
Shares in accordance with the following

211 On a show of hands each holder of Shares confernng a nght to vote
(whether present in person, by proxy or by corporate representative) shall
have one vote

212 On a poll each holder of Shares conferring a nght to vote (whether present
In person, by proxy or by corporate representative) shall be entitled to cast
one vote for every Ordinary Share held or to which the holder wou!ld be
entitted had all the Preferred Ordinary Shares held by that Shareholder
been converted into Ordinary Shares (at the Relevant Conversion Ratio)
immediately belore the nght 1s exercised

Dividends

Subject o the dividend rights of the Preferred Ordinary A Shares, Preferred Ordinary B
Shares, Preterred Ordinary C Shares, Preferred Ordinary C1 Shares and Preferred
Ordinary C2 Shares, each Ordinary Share tn 1ssue Irom time to time shall share equally
with all other 1ssued Ordinary Shares and all issued Preferred Ordinary Shares (on an as
converted basis) in any Distnbution declared, paid or made in respect of Ordinary
Shares

Particulars of any nights, as respects capital to partictpate in a distnbution {(including on a
winding up) are set out In Paragraph 9 of these continuakion sheets

The Ordinary Shares are not redeemable
PREFERRED ORDINARY A SHARES
Voting

311 Each Preferred Ordinary A Share confers on its holder the nghts (including the
nghts to attend, speak and vote) at general meetings of the Company on an as
converted basis as f the Preferred Orcinary A Shares had so converted
immedialely before the relevant nght 15 exercised, in accordance with the
following
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3111 On a show of hands each holder of Shares conferning a night
to vole {whether present in person, by proxy or by corporate
representative) shall have one vote

3112 On a poll each hokder of Shares conferrng a nght to vole
(whether present in person, by proxy or by corporate
representative) shall be entitled to cast one vote for every
Qrdinary Share held or to which the holder would be entitled
had all the Preferred Ordinary Shares held by that
Shareholder been converted into Ordinary Shares (at the
Relevant Conversion Rato) immediately before the nght s
exercised

On a wrniten resotution every holder of Preferred Ordinary A Shares as at the
time on which the first copy of the resoclution 15 sent or submitted to such
Shareholder in accordance with Chapter 2 of Part 13 of the Companies Act 2006,
shall have one vote for every Ordinary Share to which he would be entitled on an
as converted basis

Dividends

Each Preferred Orchinary A Share in1ssue from time to time conters on us holder the nght
fo partcipate in any Distnbution declared in respect of Ordinary Shares on an as
converted basis as (f all the Prefarred Ordinary A Shares held by that holder had so
converted immediately before the Distnbution was declared

Conversion

331
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Preferred Ordinary A Shares shall convert into Ordinary Shares on the terms of
this Paragraph 33 Where this would result in a reduchon in the nominal
aggregate amount of Shares held by the Sharehalder (including where the
Conversion A Ratio 1s zero), the Preferred Ordinary A Shares shall also convert
into such number of Deferred Shares as s required to ensure that the nominal
aggregate amount of Shares held by that Shareholder remains the same

Each Preferred Qrdinary A Share confers on its holder the nght to elect by notice
in wnting given to the Board that some or all of the Preferred Ordinary A Shares
held by such holder shall convert into Crdinary Shares at the Conversion A Rano

All the Preferred Ordinary A Shares shall automatically convernt into fully pard
Crdinary Shares

3331 at the Conversion A Ratio upon wntten notice signed by the
holders of not less than 75% of the Preferred Ordinary A Shares
then in issue being given to the Board and to each holder of
Preferred Ordinary A Shares, or

3332 al the applicable ratio determined in accordance with Paragraph
3 3 4 immediately prior to completion of a Qualifying Listing
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In the gvent of a Qualifying Listing, the Preferred Orchinary A Shares shall convert
into Ordinary Shares, by multiplying the number of Preferred Ordinary A Shares
by the igher of

3341 the Conversion A Rato as set out in Paragraph 336 (as
adjusted 1n accordance with Paragraph 3 3 7 and/or Paragraph
338),0r

3 34 2 the Quabfied Conversion A Ratio

For the purposes of this Paragraph 3, "Qualified Conversion A Ratio” means
the Conversion A Ratio as adjusted such that a holder of Preferred A Ordinary
Shares shall receive on conversion of its Preferred A Ordinary Shares that
number (if any) of Ordinary Shares such that the proportion which the Preterred
A Ordinary Shares held by that holder {on an as converted basis) bears to the
issued Equity Shares at the ume of the Qualifying Listing on an as converted
basis (but excluding any new Egquity Shares 1ssued upon that Qualifying Listing)
shall be equal to the proportion of the proceeds that such holder would have
been entitled to receive on a Share Sale involving the sale of all of the Shares on
that date (assurming for these purposes that the Liquidation Proceeds are aqual
to the Pre-New Money Valuation)

The Preferred Crdinary A Shares held by a Shareholder which are being
converted shall convert into the nearest whole number of Ordinary Shares
determined by multiplying the number of Preferred Ordinary A Shares then being
converted by the Conversion A Ratie or, in the event of a Qualfying Listing, by
the applicable ratio determmed in accordance with Paragraph 3 3 4

The Conversion A Ratio shall, subject to Paragraphs 337 and 33 8, be 2 03914
Ordinary Shares for each Preferred Ordinary A Share

It there 1s a reorganisation of the Company's share capital (whether by way of
split, combination or otherwise) or there s an bonus issue after the date of
adoption of these Paragraphs, the Board or a holder of the Preferred Ordinary A
Shares may request an Independent Expert to adjust the Conversion A Ratio to
take account of the reorgarisation or the bonus 1ssue (as the case may be) and
to certify the then current Conversion A Ratio so that, upon convarsion, the
holders of the Preferred Ordinary A Shares shall hold the same proportion of the
1issued Ordinary Shares on an as converted basis as they would have held had
the reorgarusation or bonus 1ssue not occurred The Independent Expert's costs
shall be borne by the Company The Independent Expert's determination shall,
except in the case of manifest error, be binding on the Company and holders of
Shares For the avoidance of doubt, thus Paragraph 3 3 7 shall not apply on a
Quallying Listing

In the event thal a Shareholder has recewved a payment in respect of any of ils
Preferred Ordinary A Shares pursuant to Paragraph 9 3 3 (or Paragraph 97 3 (it
appropriate), the Conversion A Ratio in respect of those Preferred Ordinary A




