RPO4

Second filing of a document previously delivered

&4

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 ¥ October 2009
that held inaccuractes

A second filing of a document must
only be filed where 1t 15 providing
corrected information that has been
properfy delivered but inaccuracies

What this form 1s NOT for For further mformation, please

Triemtea von -dance at

AN

1BI09/2015
COMPANIES HOUSE
properly delivered Form RPO1 must

still appear on the register be used in these circumstances

Company details

Company number

[of3fefefef8f3[

Company name in full

l SHAZAM ENTERTAINMENT LIMITED

9 Filling in this form
Please complete In typescript or in
beld black capitals

All fields are mandatory unless
speched or indicated by *

2 |}

Description of the original document

Document type ©

SHO1 - RETURN OF ALLOTMENT OF SHARES

Date of registration of ‘1 [— ,_|,~

the onginal document

P2 otz

@ Description of the oniginal
document
Please enter the document
type {eg a Return of allotment
of shares—SH01} and any
distinguishing information if more
than one document of that type was
filed on the same day

3

Applicable documents

This form only applies to the following forms
AP01  Appointment of director

AP02  Appointment of corporate director
APO3  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
TMO1  Termination of appointment of director
TMOZ  Termunation of appontment of secretary
SHO1 Return of allotment of shares

ARO1  Annual Return

s |

Section 243 Exemption®

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

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

@ 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 APD1
or CHO1)

CHFPOODO
04/11 Version 1 0




RPO4

Second filing of a document previously delivered

B Presenter information

u Impaortant information

You do not have to give any contact information, but if
you do 1t 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

Lontact name

fompanyame TRAVERS SMITH

‘ Address

10 SNOW HILL

Post town

LONDON
County/Megion

= (e (e[ [x[ [2[[*

[“™ ENGLAND

[nx

[ Telephone

W checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
O The company name and number match the
information held on the public Register
D 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 naccuracies
D If you are updating a document where you have
previously paid a fee, do nat send a fee along with
this form
You have enclosed the second filed document(s)
If the company to which this document relates has
signed up to the PROOF {PRQtected Online Filing)
scheme, you must also deliver wath this form, and
the second filed document(s), a PRO3 form ‘Consent
for paper filing "

o0

Please note that all information on this form wal
appear on the pubhic 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 Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, 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 whale form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk
or email 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 Comparies House

CHFPOOO
04/11 Version 10




In accordance with i/
Section 555 of the S H 0 1 Laserform
Companigs 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 s for What this 1 n, please
You may use this form to give You canno +at
notice of shares allotted following notice of s 3e gov uk
incorporation on formatio
for an allot T
shares by A33 18/09/2015 #69

COMPANIES HOUSE

o

Company number

Company details

DD

=) Filling in this form
Please complete in typescnpt or in

Company name in full I SHAZAM ENTERTAINMENT LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

=
2 ]

Allotment dates @

oo [ fs [ [l
ww T F FF FFFF

€@ Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date’ box If shares were
allotted over a peried of ime,
complete both 'from date’ and 1o
date’ boxes

B

Shares allotted

Please give details of the shares allotted, including bonus shares
{Please use a continualion page if necessary )

© Currency
If currency details are not
completed we will assume cumency
1S in pound stering

Class of shares Currency © Number of shares Nominal value of Amount paid Amount {if any)

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

| ORDINARY SHARES |z 2,474,220 | 0 000004 | O 000004 | 0

| |

|
| | | [
| | | |

state the consideration for which the shares were allotted

If the allotted shares are fully or partly paid up otherwise than in cash, please

Continuation page
Please use a continuation page If

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

0311 Yerson 50 Laseronn Intemabional 3411




SHO1

Return of allotment of shares

Statement of capital

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

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

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

Class of shares Amount paid up on Amount (it any) unpard Number of shares €} Aggregata nominal value €
{E g Ordinary/Preference etc } each share € an each share ‘

I (see continuation sheets) I I l IE

| | | | B

| | | [ B

| | l ( B

I Totals [ |£

E Statement of capital (Share capital in other currenctes)

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

Currency [

Class of shares
(E g Ordinary / Preference elc )

Number of shares €) Aggregate nominal value €)

Amourit paid up on Amount (If any) unpaid
each share € on each share @

| | |
| | |
J

Totals

Currency {

Class of shares
{E g Ordinary/Preference efc )

Amount paid up on
each share @

| [ [
| | [
J

Amount (if any) unpaid
on each share €

Number of shares € ‘ Aggregate nominal vaiue €

|
|
|
H Statement of capital (Totals)

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 in

different currencies separately For
example £100 + €100 + $10efc

Total numberofshares((see continuation sheets)

Tolal aggregate {(see continuation sheets)
nominal vaiue €
@ Including bath the nominal value and any € E g Number of shares issued multiplied by Continuation Pages
share premium nommal value of each share Please use a Statement of Capital continuation

i
@ Total number of Issued shares In this class page i necessary

CHFP25
0311 Versiecn 50



SHO1

Return of allotment of shares

7

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

Please give the prescnbed 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 continuation sheets)

Prescnbed particulars
1]

Class of share

Prescnbed particulars

Class of share

Prescribed particulars
o

© Prescribed particulars of rights

attached to shares

The particulars are

a partculars of any voting nghts,
Including nghts that anse only in
certain circumstances,

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

¢ pamculars of any nghts, as
respects capital, to participate
in a distnbution {inctuding on
winding up), and

d whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditons relating
to tedemption of these shares

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page If necessary

Signature

[I am signing this form on behalf of the company

Signature

Signature .

X alle |

//5;/05// A045

X

© Socletas Europaea

If the form 15 being fited on behalf

of a Societas Europaea (SE) please
delete 'director’ and insen details

of which organ of the SE the person
signing has membership

© Person authonsed

This form may be signed by Under either section 270 or 274 of
Director &, Secretary, Person authonised €, Administrator, Admiustrative recemver, the Companies Act 2006
Recewer, Receiver manager, CIC manager

CHFPO25

03/11 Version 50




SHO1

Return of allotment of shares

B Presenter information

n Important information

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

Contact nama

wm
Travers Smith LLP

-

’Mﬁ"-'ss 10 Snow Hill

|

-

W‘M London

CountyRagin

[ efclafafl [2fas

ITW""S' ENGLAND

|H

Telephons

Checklist

We may return the forms completed incorrectly
or with mformation missing,

Please make sure you have remembered the

following:

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

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

O You have completed all appropnate share details In
section 3

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

[J You have signed the form

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

E Where to send

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

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

DX 33050 Cardift

For companies registered in Scotland:

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

133 Feuntainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compantes registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
BeHast, 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 available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFP025
0311 Version 50




naccotancewth — SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

Statement of capital

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

Currency ﬁ {pound sterling)

Class of shares
{E g Ordinaryfpreference etc)

Amount paid up on
each share €

Amount {if any) unpaid
on each share @)

Nurnber of shares € ~Aggregate nominal value €

|orDINARY SHARES 0 000004 | | 535,806,743 2,143 23
[ORDINARY SHARES 0 3o| [ 458,685| 1 83
!ORDINARY SHARES 0 002531 ’7 29,004,577| 116 02
IORDINARY SHARES 0 12| | 41,667r 0 17
|ORDINARY SHARES 0 032| F 15,589| 0 06
|PREFERRED ORDINARY A SHARES 9 30| |7 21,527,784[ 4,305,556 80
‘PREFERRED ORDINARY B SHARES 0.03226‘ (7 85,709,455‘ 857,094.55
’PREFERRED CORDINARY C SHARES 0 00253| IT,066.889,647[ 106,688 96
|PREFERRED ORDINARY C1 SHARES 0 013971| Ji231.810,173| 23,181.02
IPREFERRED ORDINARY C2 0 000001| |¥ 45,312,071| 45 31
|PREFERRED ORDINARY C2 0 053763 | | 231,653,507| 231.65
|PREFERRED ORDINARY C2 ¢ 061828 | ,7133,310,000{ 133 31
‘PREFERRED ORDINARY 0 056663| { 54,841,712| 54 84
lDEFERRED SHARES 0 0000000001| (?oqs,sve,szg,snl 204.69
|FOUNDER sHARES 0 000004 | [ 120,000,000 560 00

—
—

|
|
|
|
|
|
|
|
|
|
|
|
ez |
|
|
|
|
|
|
|
|
|
|
|
|

|
|
|
|
|
|
|
|
|
|

|

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

Totals | 2049455710827 5,296,012 44
© Including both the nominal value and any & E g Number of shares 1ssued muttiphed by
share premium naminal value of each share
€ Total number of issued shares in
this class
CHFPD25 Laserlorm Intemnational 510
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In acoordanca wih
Baction 558 of

SHO1 - continuation page

ComenisAct2om.  Aetum of aflotmant of shames
r Statemant of capital (Presoribed pariiculam of ights atteched to chares)
Clazs of share
Presoribed perficulars | 1-PRELIMIBARY
Iihmmmh mmmmmmmm

*A Liquidaficn Amgun?” mesns as definad bn Paragraph 9.4.8;

"A Bhate Sete Liquidefion Amount' has tho memitg that tean In
Paragreph 9 7.9, g e

“Atnuiror” menrm as 8 xw fd 2o's length purohaser;

“Addlons] Ovdinyry Shanee” thatl mesn all Ordingry Sharos BEeued (or dosrred
mummwhmmﬂ*?tiwwmwmmm
02 lasus Date, othsr then any Exempt

~hdlusted Mhanber O1 Foundsr Sharos® meam the numbsr of lesved Founder
Shares {or, I cakytated on 8 Bhara Bale, the rumber of lxsusd Farde Bhams
pariigipating tn that Bhate Balp) muttipliad by the applicable Founder Muttipflar;

“Agoregats Considatstian” means the aggregats consideration o S pxd by tw
Accutre fo the Mejority Sharohoiders and te Dreggad Seitars o tholr Sheres,

“Aasct BxIa* menns (M sals of e whols, or any aubstenilsl gad, of The
Campany's businoes, undartaking or agssts,

"B Licgtdailen Amount” fmasns es dafined In Paragraph 8.4 2;

"B Bhere Sats Liquidstion Amount' hes v moaning given to thet temm In
Peregrph &.7.2;

"Boant” means (e bosrd of dhecines of tha Comparny rom tme o thes,

"Rusiness Day" maans @ day, oher than @ Salundzy ar & Sundiy, Ghwhich banks
wre open for business tn the Clty of London;

“C Liguidation Amoums™ moens aa defined In Peregraph 6.4.1 1,

“O Ghare Bale Liquisiian Amount® has the meaning ghven o tha lerm (o
Paragragh £.711,

*C1 Liquidstion Amount" msns &3 defined ih Pamgraph 6.4.1.2,

“C{ Bhare G2l Liquidstion Amouny” hzs the mesning given b thal toon In
Pamgreph 8712,




I sorortngy wit
Gycficn 553 of the
Coxrpanies Azt 2008,

SHO1 - continuation page
Retum of allotment of shares

-

Statament of capiial (Prescrbsed particulars of rights attached to sheres)

Ciass of ehare

Presaribed partiouiers

“C2 Liguidaiion Amount” means s defined in Paragraph 8.4.1.9,

°C2 Siam 8wy Liguidsfion Amount hes o moming hat In
Pamgraph97 13, gven to et tem

"Capital Raturn™ means o totum of copltsl 0 Shercholders of whettver Nt

mwokianes of o tnolude & Distibwtion payshis In the ordinuy couzse of
busirsss 2nd eut of rafing protts,

*Contoated Parenn® has the megning ghven to N b ssctin B39 ICTA,

“Controliing Intsvest” moans an interest in the Shares i the Compegy conforing
tn sggregals mom tran 50% of s tots) votng Aghts oordmred by A Ms susd
Eguily Shares In the Compsny cp &n as corwartsd bty but exakding, for tho
awaidanoe of douts, any interan! in Deterred Bhares or Foundsr Bhares;

*Caonversisn A Ratto* means {he ratio datonmined In acocrdznoe wih Parngrephs
3.3.6i03328,

“Conversion B Rallo” means the tatlo ceterminmd tn accordande wilh Pasagraphs
436438,

‘Copversion € Ratte™ moana tho ratto determined (1 acoordanco with Paregraphs
136 and737,

“Convarston C1 Rallo® means the ratio datenmined th aocandance with Paragrephs
6.3.7 and 6.3.8,

“Cocrversion C2 Rafio™ mears the fafio datermined In eoocodaroe with
Peragrephs 780,747 and 76;

“CR Sudsariplion Price”™ means, In mexpoc! ¢! eny Prafered Orcdirary C2 Shave,

B appicatio Butmertpfion Prics far such Praterred Qrdinary G2 Share e adjusted,

solely ¢ o purpose of dtermining the adjustad Converalon C2 Rafio spplicatis

o tuch Prefermed Qrdinary G2 Sivare, pumunnt o Paragraph 7.6

*Current Foundsr Betarow” means, &a caitutated on ey Trenche Pgmaem Oato,
Procagds

the relevant Founder Share Percentagn of any Curem Liqudaton
Remaining Balance and, for ths purposee of detarmining auch Famdar Sharo




b xaedaree wib
Saction 553 ¢f e

Compertas Act 8008,

SHO1 - continuation page
Retum of aictment of shares

Statsmen? of capital (Prescribed particulars of rights attacked to shares)

Class of share

Preseribed parintars

m 0 ehal bs caloutxted on the sesumption that &l Pretensd Ordinery ©
Shares arciior Prafasred Creltnery O Ghares (ox, 0 on & Shwyo e, ondy
Uoay Dl pasticipate i such Share Bals) pumuant to Porgraph 434
sndor Paragraph 8.3.4 (s applaabin) will have oorvertad b Ondirary
Sheres; snd

® s reloven Fourder Mutipisr t0 caltula tho eppliodis Acjusted
Numbar Of Foynder Gharos ahal be that applicatto 1o the than Curren
Liguiciation Proceads,

“Current Ligpidution Procesds* mugns, on any Tranche Paymed Oato, the
aggregets of any Ligddation Proceeds airesdy appiiad in socondmoe with the
provizions of Pemgraph 9 end patd aut to Sharshoiders, tha Esarow Balanoe end
any Distritegadte Trancha mads ovaiiable on such Tranche Peymant Oets;

“OCumront Liguidafica Proosscs Remwining Batance® maans thet intance of the
Crgvamt Unguictation Proceexds that would be appiind In acoondancs with Pamgraphs
8.4.4 ar 6.7 4 (my eppicatsa),

"Ostorred Gherey" masne a detered ghare ot €0 000GD0000N in the caplial of the
Oompeny:

"Distributabte Tranche masns any pan of any Uguidation Proceeds wiich
becomes evalatrie on & Tranche Payment Data toy paymant to Bharatoldam,

“Cigtribution” moane dividends ar digibuticns pald or meds by tw Company 1o
cespect of Sheres, ofhar than v conneoticn With & retum of oapitd folowing en
Asse! Bala or in paying any Liquidation Proobeds,

“Econuinio Shasas” mesna Shares (0n an as convertsd baxls and & ufydivted
basds) expluding Deterred Bharos,

"Eguity Shares™ maans tha Proferned Ondinary Shams and the Ordinary Shares,

*Biorer Agoount™ maans ary stand-afons, Interest-beartng, Sieriingdenominated
bank aoooum of (e Company o Sharehoiders’ Rapresentalive (0 epplicable)
extabiizhad by the Company o7 the Shargiroldery’ Ruprasantative 10 hodd tha any
Ecorow Bainree,

[ 1) Lezatioen pmydorsd $10




~—-

Inaccordyree W
Becton 558 of tha
Compardes Act 2008,

SHO1 - continuation page
Retum ot allotment of shares

"

Statement of capitat (Prescribed particulars of rights etteched to shares)

Qass of dhare

Prasoribad paricutars

“Esorow Batznoe” means ths amount (it any) alanding to the credi of the Escrow
Acoourd, thuding any interast actrued therson,

“Exempi Sscuritles® shil mean Shares or Opttons lssusd or daemsd ko be lssusd
s foilowe

Shares or Options (2susd by rpason ¢f a dvidend on Prefaced Ordinary
€2 Shares,

Sheres or Optona izgusd by rensan of & dividend, subtdéyion, bomus
Izsus or other distribution on Shacss,

Shares or Optivma 10 8dquine Bhares issuad lo amploysas, offonrs, o
dictor of, of consultents oz advisors 1o, the Oampany or any of Ita
sutmidiartes o of the Option Pock

Shirou iszued upon the exsfciss of Options provided that scch [ssuance
fa pussuant to the terma of suth Cption,

Sharas ot Opiloma ixsuad 10 banks, equipment [ssaors of dhey financial
hetiuticna pursuan) i a detk fizancing or equipmont loasty trenasion
I each cass sublect to Prefzrencs Approvet;

Sharas or Options lssusd purausmt o (A} & bona Oda soqedaition of
sncther entily by the Company (B) the purchase of substantally afl of the
esants of, or purohase of mate than (My peroent of the outshndng acquity
sacuritisa of, such ollly, or (C) pursvart o n bona fids [oint venlure
agreamant of pumeant 1o the grant of eny flcencs or asest stquisiiion
egreament, grovided, st guch ssusntes are epproved by he Board, by
Prefarmnce Approvel of tesalor Dirselor consent (as mppktabis) n
asoontance with these Pamgraphs,

Shams or Oplions ksuad as a resull of a daoraase In the CR
Subscription Prica of ey Praferred Ondlmy G2 Bhares rending from he
cpemilon of Paregraph 78 in respact of such Preferrad Ordinary G2
Sharas,

Shares Issuad in & Quallying Listing,

oS Lacsreiom ktaredonst SN0




——

PrE

T esAcctce wih
Beolan 658 of Bw

Companion Act 2008,

SHO1 - continuation page
Retum of alitment of shames

Statament of capital (Presoribed paricutars of dghts attached to eheres)

Class of sham

Prescibed partioutars

1] e [seusnce O doamed Lesuance ¢f Shares U th Comprty recelves
wiiten nofce from the holdare of ai lsmst a mnjorily of the then-
cutytanding shanes of Proferred Qrinary G2 Eharey on an és-coniverted
besis agraeing that ro sxfstment shall bs Mmades as the sl of such
Issudrce or dewnad lssuence, or

0 Cpfiom cutstEnding 13 &8 the Orghnel €2 fasus Dats md Ondnary
Sharos issued or doemsd t be isaued pursuant o such ouistRnding

Qptions

“Fourder Multipiiar™ maana.

f # the Lquigstion Proceeds ave Inse than £30 millon, the Founder
Muttplier shell b» xero;

1] #f the Liquidafion Procssds are £30 mifEon or greater bul fas then £37.5
mitfion, the Founder MttipEar shail be 15/35;

1] If the Liqidarion Procends ara £37.8 millon or greater but iess (han PAB
miiian, the Founder Multiplier shall ha £0/38;

m i the Liquidation Procendy am 245 méllion or greater but lews than 2525
milticn, (e Foundey Mullipter shall be 26/35,

[i5] i the Liquidation Procsads are £52.3 miTlon or greaisr bud bBss than P68
miition, the Founder Multiplar ehall be $0/38, end

] i the Uiguidetion Proceads gre 85 millon or groater, [he Founder
Mubipier sha be ons;

and, for tha purposes ¢f this definition, i the Ligidaiion Procesds e payebleing
cwrency other than Starlng, the Foundsr Mubipfisr shatl be that résrable 0 e
treriing ecuiveiont, datermined at the exhengs rate sxpremsed o or readly
appereni trom the documentation undarying the Liguidation Everd n respect of
which the retsvart Ligudation Proceeds are made avalzbis for payment ©
Shanehoiders 0f, It no suzh exchange rats Is 3o determinabie, the relevant spot
axchangy rate af close of Business on he Busimys Day immadidgly preceding
such Liquidetion Evam,

“Foundar Bharas™ means tho shame wiish aro dasignated as “Foungm Shares*
of 20000004 sach in tha cephel of the Company;

CHFPO Losariom intamationai 510
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i accasience wih
Sootion 558 of the
Congaries A2 208,

SHO1 - continuation page
Rstum of alicimant of shares

Statement of capiial (Prescribed pariicu'ars of rights aached o shares)

Cass of ehare

Proscrihed particulam

‘Foundar Ghate Percentape”™ means the quoten, exuessed aa ¢ peteniag,
dutarmind by dviding tro Adfusted Number Of Founcsr Bhares by B9 &grege’s
©f 0w nummber of lasued Oanaty Shares (nduding any Ocdinary Strgss whitng o1
e convargion of Pretmred Ordnary C Etares endior Prefetred Ordnary C1
Shetes jor, If datsrmined on 2 Bhwee Baln, on ths convarelon of ths Prelenmd
Ordinary G Shaves sndfor Prefemes Ordinary O1 Bhares participatingin the Eharo
Sate) pusuard 1o Peregraph 8.4 andlor Paregraph 0.3.4 {rexpacivwly)) and the
Adustos Mmier O Foumder Sheres;

“Foundar Sharetioldsr means a hotder from ima to tme of any Fands Shares
nd ‘Foundor Shsrehotders® chall ba construed accandingly;

"Indapendent Expert matrs o1 independen and eppromiately qudtted umpie
f2ofing R 20 expon and fol mA &n whimtor) sppointid by the Bowd o, ¥
epplicatin, (hy Sharmhokiare' Rapressntative,

TPO Gubacripticn Price” maans (e final prioe pey share al which Ontreyry Sharea
In the Compeny ers to ba tasuad, aftared for sals, piaped of cihemiss Marioted
puTeuant to a Listing, as delaamined by the (rencial edvizer to ths Campany on the
Usting,

“Uguidstion Amount® mesw the sum of e A Uguidaion Amcurt, o B
Upiitation Amourt, twe C Liguédation Amound, the O Liquidation Amount and the
€ Uquidation Amount;

‘Liguidation Event” maans a Cspial Retum, &n Asset Snis, u Popw of tho
Company with another company itn respec! of which the Compery B nol (he
survving entity, or o Sham Bale,

“Liguidation Preosgds” mesns

[} oo & Shire Balo, the Offerad Aggregate Considemation or B Aggregale
Consideration rectivable from the Puroheser o the Acquirer (a8
eppiicahin) folowing completion of tha Share Gais by tha hokders of hose
Shares whih participats i the Share Salo (and, for the sroldence of
doutd, any payment reosived by any Sharshoidas In mepedt of sy delst
owad b him ehm® ba ignored for The purposas of thia dultniter, or
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r Statermant of capltal (Prescrbad particulsrs of ghts attechsd to shares)
Class of ghare

Presoribed paricta® ]l ) on a rotum of capial folioutng an Assat Sie, the sggGRts emount

dxtrihatytrie to Sharehoiden tolicwing camplelion of Mia Azt Sate (and,
for the avoidance o dout, tha Company's sagregate costs o such Asset
Sglp anal have hoan deductad tn detsrmining such amount), o

(] on a Caphel Rotum of en a meanger of the Company with annther
ocompany In mspect of which the Comparny la not the surviving eniity, the
aggregats amaunt disiitutedle o Shareholders lokowing cmpletion of
the Copllal Rotvm o marges (wnd, for the avoidance o doubl, ™o
Company's agirogate coste of auoh Capltad Ratum o rarger shall have
besn deductad in datennining such amount),

"Lipddntion Procesdy Ramuining Bsisnce® moone any balmeo of e
Uguidntion Procesds whish b aveilabio (o be appisd T escadance with
Paragranha 8.4 4 o7 8.7 4 (s applicatte),

"Listing® means the adiiasion of any Shares (or sotniites representing those
eharas) to Isting (or te grent of parmission for eny such Shares of srcurities to ba
denil n} on ke Oftialet LIS1 6f Mo UK Listing Authorily and to treding on (e Main
Markey of London Binck Exchangs plo, or to fisting or trading on Nawdaq National
Block Markst ol the Nasdag Btock Matket o, on the AIM Marks! o the London
Btock Exchangs plo or of &1y oihar recognised investment axchango (x defined in
soction 286 of the Amnclal Sorvicna ang Markets Act 2000) or any other public
Bocuriligs market end suoh admisaion {or permizaion) bsooming effectve,

“Markst Vefue® means, In relation to Offgred Shares, the value of ficse Offered
Ghnrea gakcyiated In accordrnes with Parmgmph 18,14 and In refation to eny other
nan-oash conudderstion, calutitad tn ecoordance with Paragraph 9,12

“Staximum Foundes Gslanps® means the Fountor Bhare Peweitage of e
Madmum Lquikdation Proocsds Remaining Batance and, for the purposes of
determining such Fourtder 8hars Percantage:

& @ shall bo catoudated on the assumption thal o Preferred Ordtnary €
Eharss arud/or Praferred Qriinary (1 Shares for, i on a Stere Bale, onty
tose that paticipats v such Share Safs)} will have convaried into
Ordineyy Bhares; and

4] the retovamt Foundar Multipller to catdwie the spplicbla Adhusted
Numbar Cf Foundar Shamsa shall be tha appficsbls (o (he then Maximum
Ucuidation Procaads,
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Statemsni of capita) (Prescribed particutars of fights attached to shares)

Class of ghere

Prastribed partoutars

“Shuximusn Liguidation Procesds” mesny, s caloulstad an any Traoehs Paymsnt
Date:

n fl szoactainehly, the highst) possiie amount of Liguidation Procesds n
FREpOTt of a particuiar Liguidation Event as detertined by the Boaxd or
e Shanhoiduy' Rspressnaiive (s the osse may be), Wies dedision
ehall be finet end binding save In the oms of manttest orros (end, (os the
svokianos of doul, such emount shafl incturds any Liquideton Procasds
which ars to he mads evailabée for paymend to Sharshaiden on defemed
and/o contingend terma), or

m 1! unencertainably, such emoun shell be desmed o be fas mifton,

"Badrum Ligndanon Procssds Rematning Balanoy maang () btlave of
the Maxtmion Liquidation Propzods thal would bs eppliod in accordanna with
Pargmpha 0.4.4 or 3.7.4 (za epplabln),

“Citared Aggragats Considurstion” meana the aggregate constdaraton offsred by
Mo Puschaser 1o the holdem of the Tagging Shemes and the Controflg Bhemes for
thelr Shares under the provisions of Paragreph 171, logetter with any
congiiaration or benelll receivable by s proposed tensterorte) of 1 Controfing
Gharos directly o1 Indirectly tor or bn onenction with (e sale or transith

*Option® shall moan any righ, opilon oF wivran to sbacrioe for, purchase of
otherwian scquire Ordinary Shares or escuritias (tnofuding Bhama) corvaniils into
Onfinary Ehares from the Company

“Ordtnary Ehare* means en Ordinasy 8hare of £0 000604 ench in twoaphul of the
Campary;

*Ordinary Bhem Percontage” meana that percentage resulliing from he dedurtion
ol the Founder Shary Percantaga trom 100 per cen.;

*Orcinary Ghareholdors' mean the holders trom tme 1o tme of o) of the
Orinwy Shares (and an Oniingry Bhareholder” 18 a Person who holde en
Ordinary Bhare),

"Ovigina C2 kxsus Daty” shafl mean tho date on which the fe Profemed Ordinzry
C2 Gharo was ieoued,

"Preference Sharehaider” meens te holder of any Peeterred Ordinary Shaves,

CHPes Largtopn irtamaicast K10




mansers  OHOT - continuation page

Conpacles Act2008.  Rietum of alloimant of shares

f Statament of capital (Prescribed particulars of fights attachad to shares)
Ciass of share

Prezorbed particutars

“Preterred Ordinary A Sharss™ moemm tha sheres desipnatsd © "Pratamed
Crdinary A Shares® of £0.20 each inths caphial of tha Company,

‘Proferred Ordinary B Shares® moans fho shargs doxignaisd o “Prefemed
Crdinary B 8haras” of P01 each In the caphint of the Company;

“Preterrad Ordinary O Sharod™ means the sharss designated o “Preforred
Orfinary C Bheres® of £0.0001 eech in the capiiel of the Company,

“Proferrsd Ordtegry C1 Sherex® mezra (s chares designated o “Prefernad
Crdnary G Shares® of 20,0001 2ach in the cepite? of the Comparny;

"Proimired Ordinary C2 Sharss® meanz tho shams dasigneiad e *Prelerred
Ordinzry C2 Bhargs* of £0 000001 aavh In the capital of the Company;

“Preferred Ondloary Sharws” moans the Prefemed Ordinary A Ghares, (e
Pretored Orgnaty 8 Bhwros, the Preforrsd Ordinary O Ghates, o Prefersd
Odinary G Bhares and ihe Pratarred Ondinary C2 Shares;

*Pro-New Honey Valustion® myans the figirs ihed rwaults from mistplytng the tolat
numder of Ordtnary Shares In Beus nmediataly efter & Lisfing {ncluting emy
Ondlnery Ghates arizing on the corwaraion of Pralamed Ordinary Shars pussusnt i
Paregraphs 393, 433 443, 633 or 733 it exluding any eew Qriawy
Sharas isguad upon Tmd Listing) by the subsoription prics per share Mchading sny
promium) In reapect of now Qreinzry Bhares tsmued & the ime of that Listing;

“Priority Amcamt® manna tha eggregets of the Borics C nvastment, e Series C1
hivestmend and tha Sartes G2 Investment;

‘Quailtylng (PO Subsoription Prige” meana an PO Bubsoripion Price of
£0.1075268 por now Ondnasy Ghare issusd on o Listing (heinp two Omes the
Bubsorption Prie for the Preferred Ondinary G2 Bharos), as adjusted i applicable
folowing #ny momganteation of the Company's sharo capiial (whother by way of
apill, combination or ctherwiss) or any bonua tasue after the date of rdoption of
thass Paregraphs in accordance with Paragragh B.18

CHIPS Lesarkmn ttinntionst £/10
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Statemant of capltal (Prascrbed paricutars of fights aftached Yo shares)

Ctass of charo

Progoribed partioulare

Qualiftng Lising” masm & Lty where s sl procesds received by e
Campany o the lssus of new Ontnary Ghares (o en IPO Subsedption Price
being ro lass then the Guatlylng (PO Buhscription Prine) end the sxiy of exdsting
Shares on such Listing is not tesa fhan £30,600,000¢

“Quatiiisd Conversion & Rti" mazns 23 defined |n Parsgraph 8,34,
“Quaiiftert Conversicn B Rello® monna as defined [y Peragraph 4.5 4,
“CQuaiified Commrion C Ratlo” meaws kv definad tn Pengraph 8.9.5
*Qusified Conversion C1 Ratio” masna as dafined in Paragraph 8.34,
“QuakNed Comwereion C2 Ratio” meen ks defined In Peragtaph 744&

"Rufovant Convorsion Ratio® means In respect of the Pretered Ondiary A Staires
the Comversion A RAstio; In respect of the Prefetred Ontnary B Shares the
Conversion B Reflo, In respeot of the Prefemred Ordinary C Shares the Conversicn
€ Raflo; tn rexpeot of the Pretervad Ondingry G1 Shares (s Converskn G Ratio;
and In rmapact of the Pretamed Ondinary €2 Ghares the Converslon C2Rato,

“Foisvant Liquidation Amount® meems in mepect of U Preterred Ondnary A
Ghares the A Liguidation Amourt or the A Shars Bale Liquidation Amoun! (s
epprepriala) In respeol of the Pretemed Ordinary B Bharea the B Liguidiien
Amound o7 the B Shars Sale Liquidation Amount {as eppropriate); In nspect of the
Profared Ondnary C Shems the C Liguisafion Amound & the © Bhars Sxls
Liquidation Ameun (s appropriate}, tn respect of the Prefsmed Ordingy C1 Sharss
te Ci Liquidallon Amounl or tha C1 &hars Bale Liquidation Amouni (as
appropriate), end i respect of the Pratered Ondinary O2 Shares the €2 Liquidation
Amount of the G2 Share Sate Liquidation Amount (s appropriats},

"Gartes C investment” mesns the Subsorpton Price for the Preferral Qudtnary ©
Bheres multipled by the number of Preferrsd Ordinary C Shares In isstis &t the
Eme tts amourt i calcubited:

"Seriss C1 Imvoetment meano the Sutserption Price for the Profared Ovdinary
C1 Bharea mullipiiad by the number of Preferrad Ordinary C1 Shares b issuo &f e
ame the amount Iy calouiateg,

[~ -] Leseriom intereions SN0
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Statemant of capital (Presciibed paniculars of fighte attachsd to shares)

Clese of ghare

Prencribad particulare

"Saries €2 (vastment” mezm the sgpugeie Subscripton Prios for e Preteved
Ordinary C2 Shares in iss:e 2} the tme the amount ta caloulated;

“Suriss C Shars Sale investmen Amourt® mosrs, In reapect of ary Bhare Safe,
tho Sut:atiphion Price v the Pratamed Qrdinmy C Shargs mullpded ty Mie mumber
of Preferred Ordinary G Bhares participating In the Share Bale {f any),

“Baries C1 Share Sxie investmant AMount” means, In rexpeci of any Share Sale,
the Sibsaeiption Price for the Pratared Ondfingry CY Bhaves mutplisd by the
numher of Prefared Ordinary C1 Shanes participating in e Shute Sak (It @),

“Sartes C3 Share Sade Invastmers AMount® moars, in reagsct of any Share Swa,

T aggrRiata Subecdption Pros for the Pretaned Ordnary CE Shass participeting
In ths Share Sala (U oy

“Bhare' means any shewo In the capliad of tre Compeny trom thme o tme (and
“Bhares” shall ba oonstrued nocordngly);

"Share Gxip" momts the compigilon of any sale or trensfer of eny interszt In any
Shares (whethor In ano gansacton or @ sortss of miated trarsactam) euliing
the transterse (a¥her siona or together with s Comnectsd Parsans) hokding &
Contraiiing irimrost in the Compeny save tor any s2io or transter that by ponriltad
unctes Peragraghs 18 1.2 10 15.1.8 inolusive andvor 16.8.2 10 15.2,9 Inckatve;

"Share Bals Liquidstion Amount” mesna, in mspect of any Share Bxs, the sum
of the A Share Bals Liguidation Amourd, the B Bhare Sats Lituldntion Amoun, the
G Bharo Sals Liguidation Amommt, the Ct Share Salo Liquidalion Amoum end the
C2 Bhare Sl Liquidation Amoum,

"Ghan Gule Priorty Anount” mems, (0 etpe of any Share Baia, to s3gMegets
of e Sarisa C Gham Sals fvestmant Amount, the Berlea Of Bham Saly
Investnend Amount and he Sades C3 Ghare Salw tvestment Amaunt;

“Bhaoholder means & hatder of any Share (snd *Bhershoidwy” shal be
construgd accondingly),

“Shereholders’ Rapreantative™ means a3 dafined tn Pamgraph 8 9,
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r Statement of capital (Prescribed particulars of rights attached to shares)

Class of ghare

Prasorthed partioylane

"Bubraription Price” memns in respect of szch Praferred Ondinery A Shaze 20,30,
D Pepoct of each Pretamud Ordary B Share £0.03299, In raspoct of each
Pratersd Owfiny € Shara RO.0OZEY, tn rmspect of each Pretersed Ordhary Gf
Share £0.01S571, th rexpect of each Pralemed Onfinery C2 Ghare aber ten tho
WP Option Sheres ED.0537834 End tn rezpoct of ezch VP Optkn Bharo the
mount subscAbed tor such IVP Oplion Share:

“Tranchs Paymsni Dats” means a dats upon which any Liquidation Prooeads ane
mads avalisbis lor payment to Bhareholkders (or would have bson mads svalahis §
vanain conditons had been satiefled), nchading {ior 1he avoitance of doukd end
spproprizts), (e dwte of complotion of eny Liquidation Event;
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- Statement of capltal (Prescribed panticulars of rights attached to shares)
Claga ol ghate ORDINARY
Presorbed partoutem | OHDIRARY SHARES

at Vasng

Each Onnary Share oantars on I3 holder the righl © attand and gpask & goneral
eeeings of Co Conpeny and 0 vote on @ rosoksfion propossd & hoiders of
Cridinery Bhares in aocordance with the fofiowing:

211 On a ehow of hands eash hokder of Shams conterng & ight o
vote (whother provesd by porsan, by proxy or by comorata
repreasniative} shall have ons vote

g12 On a poll esch holder of Bharea condentng w gt o vole

(whatfas pressnt I parton, by proxy or by corpomie
tepresentutivo) shall be entiied to cast ons vty 67 every
Ordinary Shaw heX or to whioh {he holder woutd by sried hed
a) the Preferrsd Orinary Sharos hald by that Sharsholdor besn
conyertsd inte Ordinpy Shares (af e Ralpvant Conversion
Rafio) inumedisiety bafors the right > exscised.

2.8 Dividants

Subjact to (he dividand rAghts of the Protered Ordnary A Shares, Profomed
Creinary 6 Shares, Prefemsd Crtinary Q Shares, Preferred Orclinary C1 Gheres
and Praferrod Ondnary G2 Shares, sach Crdnary Share it lasve oo tme o tme
shafl ahare equally wilh afl othey Issusd Ovdinary Shares snd of) lssed Profevsd
Owlirary Bhatm (oh an as convertod basts) in any Disthution daciyred, pald or
made in respect of Ordinary Ghares,
3] Partioutere of any rights, as rospocts capiial 1o parlolpate [y a distibution
(notuding on a winding up} am sl out in Pamgeagh 8 of thaso
continyaion sheals.

X Tha Orcinery Bharos are not redesmabia,
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Clans of shara PREPERRED ORDINARY A
Prescribed partieutars | PREFERSED ORDINARY A GHARES

1] Yoting

311 Ezch Prefemed Ordnary A Share confars on I's hoidw the rights
(noluding e rghts 1o Artsna, speak e vots) &2 Generat metngs of the
Compary on &n xs cenverted basio as it e Praterad Ortinery A Fhams
hatl 30 convertad immodiataly bators the retavant right is aeroisad, n
accordance with the following:

LSRR ©n a show of hands pach holder 07 Shares cardaning aright o voie

(whather presert in pareon, by proxy or by corporats represantativa)
stall havo one vote,

‘8432  On apol ssch holder of Shiree confering & fght to wio (wheiher
present In person, by proxy of by corpomte reprazsrtaive} ehel) be
eniiisd to cast ano vole lor avery Qrdngy Ghare hald o1 io which the
hoidar would be entitied had o) e Pretamed Ovdivary Skeres heid by
that Bhzrehokier been convartod (mo Onfinary Shemn (st the
Refevant Commralm Ratio) Immediately batars tha rght b exerciaed,

312  ©Onawiien molstton avery hotder of Proferrad Ondmary A Shargs as ot
tha fime on witioh the {irst copy ¢l the rosofulion is asnt of pbmittsd to
such Bhareboldes in eocondance with Chepter 2 of Pal 18 of the
Companiea Acl 2008, ehall have cne voin fo7 every Ordinnry Share to
which hio woutd ba entIled o &n &% corwerted besiy.

42  Qividends

Eath Pratorred Ondinary A Shave In lague trom me to time conters on fts hoidar
the dght to partioipate in any Distributlon daciared In respast of Ordimay Shares on
an s converted basts aa it all the Prefared Ordinary A Ghares hold by that haider
haxd 0 comvested tmmendialely before the Distribution was dectaad.

Qs Lasedom Intsmattonad 810
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Class of share
Prozoribed parfiouems | 55 Comyerion

331 Prafared Crdinary A Gharet thal) commn into Ordinary Shares oo (he

3339

3341

3342

torens of iy Payagragh 3.3, Whare thin viid cosudl in 2 rsdualion n the
rominal eggregate amount of Shares hald by the Sharehcller (nchuding
whare the Converslan A Ruiio Is zavo), the Profermed Ordirary A Gkares
shall &ty convert Into guch nuriber of Detored Shares as is sequbad to
onsure thet the nominsl aggregain amount of Shangs hatd by that
Shareholdes rematns ths tame,

Each Preferred Crinary A Bhoe cortars on R holder the dght to sisot
by notice in witing given to Mo Board hat some or ab of hio Protanad
Orcirery A Shuves hetdf by suth holder shall oonvert into Gaiinary Ehares
ot the Corversion A Raflo,

Al the Prfemod Ordingy A Sheres shall mtomatically cova tnio haly
paid Ordinary Gharss

at the Conversion A Radio upen witlian nofioe signed by thabolders of nol
Ings an 75% ct the Proferred Odinay A Shams then b st bebyg
given b the Board end to each holder of Preterred Ondinary A Shares, or

at the spplontie mtlo detwmingd [n eccordance with Puageph 334
Immadiatsly prios to compiation of & QuaRtying Lisiing.

In the event of & Qunlllying Listng, the Prefarred Qndinary A Shases ghall
convan Into Ondinary Bheyes, by mulliplying tha number of Prletred
Qrdinary A Sharas by e higher o

the Gonversion A Ratio as s9t out in Paragraph 3 3.8 {13 adusted In
acoordance wih Paregraph 8.8.7 ancor Paragreph 3.8.0), &

{he Qualiiiad Corwersion A Rato

[r 2] Laseriorn Liwmsthen SN0
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Statsment of capftal (Prescribed perticdars of rights attached to shares)

Class of share

Prescribed particutars

For the pupozss of this Peregraph 3, “Qusiited Gonversion A Rxto® means
O Conversien A Raf es adhusted such that a hoidar of Preferrsd A Ondinary
Shares shall racelvs on comvemion of ke Preterred A Crtinary Gheres that
murher (I any) of Ordinary Shates such that Tre proportion which e Prelerd A
Qrinary Sheres hold by that holdar (on an ss comarted basia} beats to the
iosuad Equity Shares &1 the fmo of the Quatlying Listing cn &n @ comvsrted
baziy (et axciuding any now Equity Shams issusd upon thet Quelying Listng)
shell bs aguad to s praportion of Iha procesds Bhat guch holder wixid hovo been
aniltied to mogive on a Ghare Bate invoiving (he sels of afl of the Siares on that
date jartuming tor thuno purposes Tt the Uguidation Procasds st anuat te e
Pro-New Monoy Vakmfion).

335  The Prefarad Owfinary A Bharoa held by & Blmrchoite which an
boing convortod ehkall convert into the nosrest wholy number of
COrclinery Sheres detemined by mufiiplying the mumber of Preferred
Oringsy A Sharey thih betnp converted by the Conversin A Rato o1,
in the svert o) & Quatllying Listing, by the eppliogbis ratio éstermined in
accanianos with Pemgraph 3.94

338  The Convenilon A Rafio shall, subject to Petagrpits 347 and 34.8,
be 2.0591 Odinary Shares for each Preferred Onitnary A Shara.

847 D there s a recrganisation of the Company's shars cepial (whether by
way of il combination or atharwiss) or 1161 |8 an one issus afer
fhs data of adpplion af those Perxgraphs, (he Boerd or aholdpr of the
Prafarssd Ondinary A Shames may requsat on ndependmt Exper to
adun the Conversion A Raflo to taka eoeaunt of the recganiastion or
the bors iasus [as the case mey be) end 10 certy thethen curment
Conversion A Rallo #¢ thal, upon conversion, the hifen of fw
Prefersd Onfinary A Bhares shadl hold the same progertion of the
tgsuad Ondinary Bhares on an aa comvortad bug!s a8 ™oy would have
hed had the morganisation or bonus Istus il ccoumed. The
Indepencent Exposts costs ghed be bune by M Comgeny i
ingependent Export's duloyminalion shall oxcept n g omss of
manilosd aror, be binding an the Company and holders o Bhares. For
the evoidanos of doudt, (his Paragraph 9.7 ehsll nat exply on &
Cuaklying Uisiing.
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Class of share

Proteribed parieutans | 544

Ax

e

34

8

~ ~

-

In the yvant that & Sharchokder has recaived & paymen; n aspect of any
of lis Protemed Ordinary A Shases purmuant to Paragnph 829 for
Prrograph 87 3 (il epprapriste), twe Gonvarsian A Raily It respact of
Mose Proferred Ondrary A Sharss shall br adisted woh that the
Corwesion A Aalo shall by e rumbsr dawived trom tho Iofiowing
ol L e
the epgregate amourt  recelved
pursuant to Paragraphs 8.4.3 or 9 7.3
(f appropriate) In respact of that
Preferrad Ordinary A Share

the Subscription Price for a Preferred
Ordinary A Share J

whate A b ihe Conversion A Rello prior 1o any gdhatman purtuard to
iy Pamgraph 335  Nutwithslpnding tha Integoing, § the mumbor
datived Irem the famuta above 19 Lets Qi 24 than e Donwarsion A
Ratio wdl be 2810

In the everst Mhat the hokder lrom thne [0 timo of arry Prelved Ordinary
A Share has ressived gmounts pursuznt to Peregraph B4 30r 07 3 {8
appraprinia) lor that Praterred Ordinary A Shate thal in eigregate equal
the Subecription Price lor Preferred Ordinary A Shares, thal Prefemed
Oafinery A Share gheR mtooudinely comverl v sx=h rember of
Defsrrad Shores &9 15 aquat 1o the nominp! value of had Prefwred
Ordirwry A Bass

Paricviors of any rights, as respecis omiel b putiopaie in a
dstrindlon (holsding on & winding up) &re sst o In Paregragh § of
Mozs nomityation shests.

The Profarmad Ordinary A SHarmz are not recisemebi
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Retum of allotment of shams

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

Class of etrare [Pnsraaa:n ORDIMARY B
Prescribed parfoutars | 4 PREFERRED ORDIMARY B SHARES
4.1 Yoling

419

4111

4112

“=

Each Preferred Ordinery 8 Bhare oondsrs on iy hokiw the rights
(ndkuding the dghts to attend, speak and vole) ! ganara! mesiings of B
Cormpany ca an &S find basis as i the Preferrgd Ondirery B Ghizres

had 0 cormeited Gnmedataly before the relsvent fght is exemised, In
asgontunce with e folowing:

On a show of hands each holder of Sharss confentng & right (o vols
{whathar pressry in person, by proxy of by compomie regrasentatve}
MM’M.W&

©On a pol sach hokder of Shares confering a Aghl o win whethar
prasont in PAMEON, by Py of by comuorsts neprosentedve) shall be
enillind to cast one vobo for overy Crdinary Share hald orto which the
halder woudts be enllied had aD the Prafarred Ontnary Shares hald by
that Shareholdsr been converted Into Orcinary Bhaes (at the
Relavam Conversion Ratio) immectately belore the righi b wierised

On & vediten resolution evary holder of Preferres Ondinary B Ghores e &)
the (ma an which the fiat copy of the resolylon is sent orsubmited o
suoh Sharehoitar in sccordance with Chapter 2 of Pal 13 of the
CGompeaniza Al 2008, shell hava ome vots for every Ottty Sharm to
which ha wouid bo ontlllad on an as corwartad baals

Dividends

Each Prefemed Ordinary B 8ha in lsguo trom time o ¥Me onfer on lis
kolder the right lo parSoipale In any Distritution daciared h respec) of
Qrdinary Sharey 00 &0 83 corverted bzsls as if el tha Prefead Ordinary B
Sharan hetd by that hoider had 9o oonvertst immedatcly betore the
Distrimution was doctared,

Easeriom hipmefaned SHO
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Ctasa of ghare

Prescribed partioutara

LS]

a2

432

433

433.%

4332

434

4841

43.4.2

Cotverslon

Proferrod Ontinary B Shares shall convert Into Orlnary Shares an the
Ssms o thin Peoagraph 4.8, Whars this would resudl in a redugtion in the
norint aggrogats amownt of Ghires kol by the Ghamhador fneketing
wheve (hs Conversion B Ratio 13 parv), Lhe Preferred Orctrary B Ghnrn
shed] ciso comven Inth such number of Deferred Ghares as b requirsd to
emcuzre (hel the nomina! syyrogate emount of Shares held by that
Bharshoicier senains the same.

E0h Preferred Ordintry B Share conferp an B hoidsr tharighd t elstt
by notice in wriling ghven to the Board that sams or afl of the Pratenrsg
Ordinary B Bhares held by such hoider ahall comvert into Orfireewy Shares
at the Carwatalan B Raflo,

Al the Prxierod Ordingy 8 Shares athad automadically ooovert into Gty
pald Crdnary Bhaves

at the Converston B Ragdo upan written notiow &igned by ths bokisrs of not
lass than TE% of the Prefarred Ordinary B Shams then h lsom baing
given ta tha Board and to sach hoidar of Prefamed Ontinary B Bhares, o

8t o gpplcabin ratle datermined in accordance with Pemgmph 9.4
Immediataly prior to comgtetion of a Qualfiylng Listing,

In the overy of 8 Quallying Listing, the Praforred Ordinary 8 Shanes shal)
oorvert Injo Orfrary Sharns, by mulliphing the number of Profersen
Oninzry B Shares by the tigher of:

the Gormersion B Rallo es ot o In Pasegreph 4.6 (o edjusted in
acoardance with Peragraph 4.9.7 andir Paragieph 4.9.6), o

tha Qualfiea Convarsion B Rat.

CHFRY syt irtsotoont Y
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Statement of capital (Prescribad particulars of ighta atteched to shares)

Cinss of share

Presoried pastioutars

For the purposty of Ots Parsgreph 4, “Crudlilsd Conversion B Exlo® means
the Corversion B Rgfo 3 eetad such that a holder of Pratonad B Grfirary
Stams shall recelve on convarsion of B3 Preferred 8 Ordnwy Shares tat
munber (1 any) of Ordinary Shares such tha) the proporton which the Preferred B
Ordinaty Shares held by that holtar (on an &2 cormerted basts) bears to Gw
Insued Equity Bhares el the fnm of the Quaifiving Lising on an & corverted
basts (g exiudng eny rusw Equily Sterss yaued upon that Quallying Listing)
shad bo equal (o The praporiion of the preosads the such hotdor woud have besn
entiied to racelve on a Eharo Sals involving the sale of al) of the Shames on that
datb (Eacurming fo7 thess purposes that the Liquidation Procosds are bqua to he
Pre-Naw Monoy Valhuefion),

438  The Pretered Ondinary 8 Stores haid by @ Sharoholder with we being
corverted shall comvert Into e nparssl whols rumbes of Crclinary
Shares teteiiined by muliphying the numbey of Profamed Ostineny B
Gharos then baing converted by e Comvorsion B Ratlo of, th thy evend
of o Qualllying Listing, by tho sppicabio catio detanmined ib scterdnnos
wih Paragreph 4.3.4

438  Tho Conversion B Raffa ehafl, subjoct to Paragraphe 4.3.7 nd 4 3.8, ba
ona Ordnary Bhars for each Predernad Crdinary B sharm,

437 U thare s & reopanisation of the Compeny's shom capity (wheltes by
way of aplt, combinatien o1 othewiso) or there (9 en bomy [ssus after
the date of adoption of tese Pamgraphs, the Board or a hetder of o
Preferrod Ordinry B Sharas may request an bndspendint Expen to
adjuet e Conversion B Ratio to taks ancotrd of (he rmorgeriaation or (ke
bomua lasus {as e case mey bo) end to gertify the hen curent
Canversion 8 Rxfto so that 1pen comveralon e holdam cf &e Preforred
Ongnsry B Ghares shadl hotd hy same proportion of the lxued Ordnary
Bheres on an a8 gonvartec basls as thoy wauld have taid hed the
reorgerisation or borass lssun riof ooolred.  Tho Independent Expeit's
costs shaD be boms by e Company The Indspendmi Expers
deterriaen shall, axpept tn e cade Of mariles! saor, te bnAINg on
e Company snd hokders of Sharea  Fov the tvolrtanns o deud), Tis
Paragraph 4 47 shall not apply on a Gualifying Listing

LM Lamprtomm BéemsSansl B0
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Clasa of share

Prescrbad parfictars

438

Ax

439

“

In the even t & Gharshoidar has reosived B payroemt by mapuct of eny
01 Its Proferrec Ordinary B Shares pursuant to Persgraphs B.4.2 of 9.7 2
I epproprintn)l, the Cotworzion 8 Rad In sespect of those Prafoned
Owfnary B Shares ahad be edjustsd such that the Convesion B Aatlo
shat ko (s mumbor derved f5om e fotiowtng tonmuste:

- =~
tha aggregate amount recalved pumusnt f3
Parmgraphs 942 or 072 (if appropriste) In
reapeci of that Prefored Ortinary B S8ham

%-

the Subacription Price for a Proferred Ordnary B

~ Share

Whoams A s (ho Conversion B Roto {pdor to ity adiustment pusust to this
Paregraph 4.9.8) Noifihstanding the foregoing, It the number dadrod from the
ot abows 15 lass TN 2 then tha Conversion B Rutlo ehall bo zero.

I (ha evend thet grey holdar from U 1o Ume of ény Pretered Ordingry B
Share has recsived amounts pusuent to Paragraphs 942 or 872 (1
sppropriate) tor thet Preferred Ondnery B Share (het In agyregato ogust
the Subseripyan Price for Prefsired Ondnary B Shares, bt Protursd
Ordinary D Shere shal svtompticaly converl idp such rumber of
Colorred Eharss as |9 oqual to the noming vikeo of hat Prefamed
Oncnary B ghare.

Particutars of amy rights, as reipects capityl o pankipats ha duiribution
{including on a winding up) we est out tn Peragraph § of thew continvafion
sheats

The Prefarved Ordinary 8 Ghares ars nel radsomable,

o Lazertrers isenadonad SN0
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Class of thar |PreFERRED ORDINARY C
Prezoribed partioutars |, PREFERRED ORDINARY C SHARES

Lw Veling

611

sz

Each Prlersd Ondinwy © Share oonfers on s holder tha rgits
(exchacing Do rights to athwxd, speek and vote) ot generat redtings of te
Company on an «» corworted basts ee H tha Prefemed QOrdioary G Bhares
ked £0 convertsd Immadintaly batars tha relavant Hghg by exarcisad, In
ecocrdancs with the fafgwing.

8111 On s show of hands sach hokisy of Shares corderring o
gt 1 vote (whether pressnt in perngn, by proxy or by
OOfpoTetn representalive) chall heve ono vots,

B1ig On a poll each hakter ©f Shares confering  right to vote:
(whather prozand In parsan, by proxy or by componia
representslive) shall bo omited to cast one wts 1or every
Ordinary Share hetd of (o whith the hokier would ©e
antitnd had ofl the Proterred Ordinaty Share he'd by that
Ehzrshokder been cofiverted Inio Crdnary Bmms (8 the
Ralevan Genversicn Rafio) immedately betors the right te
exgreined,

On a wiltsn reacisSon avery holdee of Prefemed Ornary C Shereo a9 od
e ma on whicgh the firet ooty of tha feastutian la sent of submitiad to
such Gharsholder in accendance with Chapter 2 of Pat 13 of e
Comrgrantes Act 2008, simB have cne voie lor avery Ordinary Bhare o
which he wodd be entiied on an as convertod besls.

Dividends

Ezach Preferred Ondinary C Share in lssue from Bhms to time confers on e
hotdar the right to partiolpate Inn eny Distintlon dadixred b respec) of
Crdinary Sharss on an an convertad basty a3 |1 aff the Preferred Ordinary C
Shares held by that holder had o comarted Immedimiely beforo the
Dintribastton eys denlared,

CHFFCYY Literiom [otermationst 610
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Statament of expiial (Prescribed particutars of dghts attachad to shares)

Clgss of ghare

|

Prescibed partoulers

6.3

[+ 8]

Conversion

Preferred Qrdnary C Ghazes ahal! conyen Into Ovtirowy Gheres on tie
tenns of this Paregraph 6.3, Whars this would resull &n a redution b the
nominel aggregats valus of Ghares held by the Sharhoider, Tw
froferred Ordinary C Bhares shafl aiso canven o such number of
Doferred Ghares £3 b required to ensize thel the nomind aggrageie
vaius of Sharss el by (el Sherehokiar mengins the sama,

Each hodtor of Prefummed Ordingry C Shams shail have Twight to elsct
bty rotios In wting to the Board to convert soms of afl of ho Pretered
Crdfinay C Shams hald by such holder Into Ordinary Sharas &) tho
Conversion G Ratio.

Al the Pratarsd Onfintry C Shares shall automanesty oonmert into fly
psid Orcinary Shames:

§331 o the Comvarsion C Rafi upon written nolies signad by
holders of not tesa than 75% of the Praferrsd Ondnary C
Eharea than In lasue being given o Dw Board and to asoh
toider of Profamed Orndtnary C Bhares: or

5332 = Uo pphoahin el dotoemined In gooonignog WL
Peregraph BAS Immediately prior % comgetion of a
Cualitying Listing.

Upon o Liguidation Bvert, thoss Profemed Cndrary C Bhows thet
pasticipats in that Liddation Event and roceive tha C Ligédtion Amoym
In ) or the C Ehare Sale Ugukiafien Amourm i Al puruzm o
Paragrepha 941 or 871 (a8 T cass may bs) chal atomefically
conver Into Ondinary Bhares at the Corversion C RaDo Immediately
tollowing rocelpt of (e C Uguddzion Amourd or e C Share Bale
Ugquidalon Amount (as the case may be)

In the oven ¢ & Quallying Listing, tho Pretorred Ordnary € Bhargn ¢hzd)
convarnt Into Ondinary Bhares, by muitiplying the number of Pretamed
Ordinsasy O Shares by ths highss ot

6361 0w Conwirslm C Ratio as $# ot in Paregoph 8 3.7 (e
edjuzted in accontency with Pamgraph 5.3.8), &

CHFPCRS Leerionn kiemetioned B
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Statement of capltal {Prescrbad particulars of dights atizhed to shares)

Ciass of shane

Prescribed partiouiars

BA82 s Curilted Convearsion C Ratio,

For te pumases ot tts Peagreph 8, “Goxiltsd Convarsion C Bty moans
T Conversion O Rafio an adiusted such that a hoider of Prafensd G Ordinary
Sheres shad recelvs an comversion of {8 Proferrsd G Ondinary Sheres that
number (f any} of Qrtnary Shares auch that the prportion which o Pretanmed
C Ordinary Shares heid by that holcsr {on en 23 converted bexis) bears 1o the
lasued Equlty Shares af the fmg of the Quailing Listing on an &s somveriod
baxts (bul cxoluding esty nowr Equity Bharps issued upon tha Quafiying Listingy
shall be aqual 1o the proportion of Wis procesda !t tuch hokdts wiutd have
been entitud to roeive on & Ehere Sats voiving tha sats of &% o the Ghaes
an thal deto (assuming for thesa purposes thad Ois Ligutdation Procesds are
oqual by the Pro-Now Money Valuation)

538 The Pretsred Ordinry € Stares beld by & sharshoder that ars
boing ctrwortag shad oonvenl into he nearesd whoh number of
Crdinary Ghatrn detmwrinsd by mudtplying tha eumber of Prafaced
Crdingry G Shams then teing converisd by the Canvenion C Retis
or, in the event of o Quailying Listing. by the epglcable miln
datormined bh accondance with Paregraph 5.1,

837  The Convargion C Rado whud, subjscl (o Pemagraph £9 8, be one
Ordfinary Shere £01 sach Preferred Orcdnaty O Shama,

8368  Hthare s w mongniation of tho Oompanys share cepitsl {whather by

way of aplil, combiraton or otharwlse) or thare b an bonws issus after
U date of adoption of these Pamgregha, B Soerd o & hoder of
Prefered Qrdnmy C Shares may requsst an indepsncnt Expen to
adjust the Gomversion C Raflo to take acoount of the reargerisation or tha
banus tazue (a3 (e oxte may be) end (0 osrdly the hun cwrent
Gonveralen C Ratlo $0 that upon canverelon the holders of hs Pratersd
Qufinaty C Shares shall hoid the szme proporton of the lxed Criinasy
Ehares on &0 @3 Krverted basls o3 thoy woudd have kaid hed the
rearganisation or bonus issua not cocumed.  Tha indepenterd Expertn
oot shal bo bome by the Company Tho Indepenfnt Exports
cartifioaty ghall, ooyt bn the aees of mankisst eror, be binding on the
Compeny and hoiders of Bhares. For the svoldance of doubt, this
Paregraph 6.3.8 st not epply an a Gualiying Listing.

CHFPOS Lo it omationsd 819
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Chss of ghare

Prasorbed parficuters

B4

Puticuiars of any rights, &3 reapects oaplte © parGelpats in a distibution
({inchuding on a winding up) are sat out in Paagraph € of thess oonfbmustion
shests.

Tha Pretsmoed Ordinary © Rhamss aro not rednomabite,

CHPRS Lasarlommn intamsfionad SHO
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Statement of capRal (Prescribed particulars of rights attachsd 1o shares)

Class of ehare PREFERRED ORDINARY C1l
Pregzribad perticutars | g PREFERAED ORGINARY C1 SHARES
&3  Vafing

&l

SRR

atlie

a1z

Exch Proforrad Onfawy €1 Bhare confers on s hokdn o rghls
{nohuding tha Agits to aftend, spoek and vals) &t gensrm mssings of the
Campaty on &n as converted baxls as I the Preferred Ordinary i
8hams had 80 corwerind immediately befoms tho reloant rght Is
meised, In scoondance with ths toilowing

On a xhon of hanc's e=ch halder of Shares cortening adgh to vote

(whather prasam In person, by proxy of by coparate repreasniniive)
ahnd) have oo wote,

On & poll exch hotder of Ghires confiring a right 1© vt {whather
present in parson, by proxy or by comporaie reprssoninive) shell be
entilled to casi ans vots far evary Ondlnary Shars haid or to which the
hokdnr woedd be eotfitad hed af) tre Prefermad Ondinery Giames hedd by
that Gharshoiier besn oonvensd into Ordnasry Bierms (et the
Retevard Convermlon Ratlo) immadiately before the dght b axercissd

On & witten resolution evary hatder of Prefered Onfinary Cl Eharss as
a1 tha tma on which the et oopy af the resolufion Is 82t orsubmittad 1o
such Sherghcider In aocoisnce with Chagter 2 of Pet 13 of the
Companies Act 20060, ehall hawe ono votn lor svary Ordrery Bham lo
which ho would bo entited oo an & corverted basis,

Dividonds

Epch Proforred Orlinary Gt Share bn lssus from tims to tme confers on Bs
boldar the dght v partiopats In &y Oistribution dacltred b respect of
Orctnary Shares on an as converted basis as B of thy Predeed Ordinary
C1 8hares hald by that holder hed so coovarted trwmadintdy before the
Ondution v declzred.

orme Ledom itemxiorel 60
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Statement of capital (Prescribed particulars of ghts attached to shares)

Cazs of ghato

Proserbad paticutars

=]

831

433

Oonversion

Preterrod Crdnry C1 Ehznrn ehadl gonvert Into Ociinary Gharss on the
tarms of fhis Paregraph 6.9, Where thia woutd rest in & coducticn th o
nomin aytregets vale of Gharos held by fwm Shetheles, tha
Prefeed Ontnary C) Bhares shall alsn convert bnto such number of
Doferred Ghares a3 b equirad to ensure thet the nome sgrogats
valus of Shetes hdd by thod Bhareholidar remiins fhe asms.

Each hoktar of Pratarred Ordnary C1 Sreoes shall have te (g to elsc)
by nofice b willing to he Board to convert soms or ell of s Prafermed
Oreinary C1 Ghares heid by such holdar i Qroinasy Ghares ol the
Conversion C1 Ratlo

AR the Preforred Ordinary C1 Shares shail gutematicsily coovent bito fully
paki Orclinery Sharea.

6331 o the Convemsion C1 Agllc vpon wittun noke signed by
holders of & malamy of the Pmiored Onfinay CY Ehares
fan In tesws baing gven to the Bomd and o son hokter of
Prefoeted Qncinayy C1 Shaves;

6502 athe Conversion C1 Rario upon the passing o a rachdion
in tavayr of such conversien by haidors of » tmjorty of tha
Preferred Oxdinaty C1 Shares in & meesting of haliers of sich
tinys of Bhamy, or

6333 a1 the sppioahis milo detenmined In roerdenvn with
Peregreph B35 Immediatsly prfior to complafon of a
Quralilying Listing.

Upon & Ligddation Event, those Prefarmed Oefirary €1 Sheres that
pafolpate tn hat Uguideflon Event and regave The C1 Liquidation
Ampunt In hufl or G1 Share Sale Liguidation Amourd tn ki pursuant to
Paragrapin §4.1 or 7.1 (as the omse may be) shal auttrnatically
conver tmo Cedinary Sharos & e Corwersion C1 Aeko brmadiatsly
folowing ragaipt ol the C1 Uquidation Amcet o Cl Stare Sae
Uryuddafien Amount (as the cass may bo).

o \itirioen (iematons) 10
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Clows of shase

Prosoribad particuiars

837

(n Cw ovent ¢! & Qualiving Listing, e Prefomed Orndingy C1 Ghares
sl ocmvert indo Ordinary Sharsa, by multiplying the number of Profarrod
Ordintsy C1 Bharsa by the highes of

835.1 e Conversion Ci Rallo ss set out it Parsgngh 657 (ss
adjustad in accordance with Pemgraph 6.3.8); of

8362 the Qualiiod Conversion C1 Ratlo,

For the purposas of this Peragraph 8, "Qualified Conversicy €1 Ratin”
mesns the Convarsion G Ratio a8 adfustsd such thet & holder of
Prefamad C1 Ordinary Shases shall recatve on conversion cllis Pratemed
€1 Cndinary Shares thal number (f any) of Ondinmyy Sharessych that the
propation which the Prstamed C1 Crdinwy Bhares haid by thel haolder
{en n &8 convaried basis) betrs o the lseuwd Equily Share et the ime
of the Quaiilying Listing on an a3 convarted basis (il exctudng any new
Equity Shares issued upon that Cualilying Usting) shall be equal 10 the
proporticn of the procaods that such holder woutd have besn enillied to
receive an a Share Sala involving the sade of &ff of tha Shirey on that
dnla (gssuming jor these pUPOsss thel the Liquidaton Poceads sre
equa o tha Pra-New Money Vahustion).

Tro Preferred Ordinary G Ghams hefd by a sharsholder hat ere buing
corveried ahe¥ convert o the nedrest whole number ol Oroinary
Bharnes datervrined by mulliplying ths number of Pratered Ordinary G1
Shares then bing convariad by the Commsion CY Relio o, In the event
of & Qusltying Listing, by tha appicsbie ratio datsmmingd i accordence
with Peregraph 4.3.5,

The Converston G Rafio shal, sutieck to Parsgriph 538, te one
Orclinary Share for each Preferved Ordinary Ct Bhase,

TP Lstoen ietermatnodd 610
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Class of share

Prasertbed partioutare

458

 thar b e eorgardsziion of M Compamys shap caplty twhether by
way of spli, comiination of ctherelse) or thers (3 en boee lasun efor
$ho dete of ateption of these Pargraphs, the Bowd o @ haldes of
Proferrod Ordinary Ct Bhmres may request an indepand Export o
adjus? e Conversicn O1 Ratlo 1o take acootint of Mo reogaadsadion or
the torws bssun (as the czse may be) and o carilfy thy than cumen
Corwersicn Ct Raflo so thit upon convarsion ths holciars of e Pretersd
Crdinary C1 Shares shal hold the samo proportion of the Lased Oxdnary
Ghares on wn a3 convertsd basls a3 hwy wouki have beki had the
secrgoniaathon or bonus 1ssun not cosumed.  The Indspsafent Exparts
cozta shall bs bame by the Company The indspemient Exparfs
oartficatn shak, scopt In the ciss of mankest s, be tinding on the
Company and holdors of Shares. For the avoidance 4 douhi, this
Paragraph 6.8 shal not apply on & Quailying Listng.

Perticuiars of oy vights, & raapecte oapitel to participate h e dviributien

@nciuding on & winding up) are et cut in Pemgreph @ of them continuatlon

ehoets,

The Fretamed Ordinaty C1 Ghares am not redgameabls.
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. Statement of capliel (Proscribed particulars of rights attached to shares)
Clees of ghare PREPERRED ORDINARY C2
Prosuibed perfoudars |5 PREFERRED GADIMARY C2 BNARED

t 2] Voting

Esch Preferred Codinary €2 Share confore on e hoider the rightn
(inohuling the rights to afllpnd, apank wd voin) &t gensr mestings of
the Company on &n es comvertod basts &3 H the Profemsd Qrdnary G2
Bhares ko so comvertad immndiately before the retward dght s
exarcizsd, in eacafdance with the aflewing:

7.1 1. On & show of hands each hoides o7 Bharw canfening =
right o volo {whather pressd In povean, by foxy or by
carposie rpressntative) shall hnve ons vois

7112 On o poil sach holttor of Shares corderring & dght to vote
(whether presant in person, by POy of by comporte
represeriafive) shaf) b entiad 10 cast ans wis for gvery
Onfinary Share held or to which the hokler would be
antitiad heg af ha Preferred Crdindry Bhants ha's by tha
Shareholdsr baon apaviotad tnto Ordinary Shares (a1 the
Ratovan Ouiverainn Ratts) immedataly belxe the right la
wgroised,

Cn a wrillen resolulon every hokder of Preterred Ondingry 62 Bhares an
&1 the timo on which ths Orst oopy of the reachstion ia 85m o7 submitiad
w0 auch Sharshoidar bn accordancs with Chagiar 2 of Pet 19 ol the
Companies Act 2008, shall have cne vote lor every Ordioury Share o
whish ho would be siitiod On &N & corwvertnd basts,
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Statement of capital {Prostaibed particuiars of ights attached to shares)

Class of share

Proeoribed particutsrs 78

3

744

732

TAY

Divigends

Each Proterred Ordinary C2 Share In lasua from time to Gmy confers on By
hotdsr ths right to paiipate I ey Distibution doctarsd N respsot ol
Ordinary Sheres on &n &9 converied basls as O 2ll the Praleres Ordinary
€2 Bheros hetd by that holdas had s0 corworted bunediatly betors tho
Dtatribution vas deatared.

Carverien

Preterred Ondinary C2 Bhares ghall corven Into Ondinary Ehares on tha
terms of this Prregraph 7 8. Whare Oiia would regul! (na recuotion by
the nomingd eggrogats vaius of Bhares hald by the Bhwshokier, the
Profomed Ordinasy 02 Bhares shall slzo corwest bin sch mumbar of
Datored Ghares 2a by required th enswe that thy nomhal sggregate
vahin of Bheree hatd by that Sharehobies remaing the s

Each hotte of Prefomed Omdnery €2 Siwes shall here (o right 1o
slact by notios [n wiiling to the Board to corven soms or &l of he
Profemed Qvdiraoy 02 Shares held by such hofdar into Ouinary Ehares
at the Corverston C2 Retlo.

Al the Pratorted Ordiciey C2 Sharos sl aatomaticsly convert Int
fully paid Ordinary Bhanes:

74351 @ty Comvension C2 Rato upon wiilen nukeo signed by
haotders of & majutty of the Prefered Ordlney G2 Bheres
hen In issue boing givon to tha Board and 1o sach holder of
Pretered Ordinary OR Shares:

7332 o te Convarsion C2 Ratio upon the passingof & esolution
in tevour of such conversion by hoiders of & cajutly of e
Protsrred Qniinary G2 Shares in @ mesting of iidees of such
cines of Shares; of

74939 a the ppiicatly mtio doternined in accoriancs with
Prragraph 7.4 Immediately pior 0 oaxplaton of a
Quailtytng Listing.
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Statement of capitel (Proscribed parficulars of ights attached to chares)

Ciase of share

Prestribed pariioulars

734

7986

T30

In the event of & Qualylng Listing, the Preferred Crdimay C2 Bhasas
shell cotvert it Onfinery Gharas, by mullphying thy rumber of
Pretered Ordinasy C2 Sharos by the higher of

T341 e Comwerslon G2 Ratio es st out In Paregueh 7 5.8 (a3
adjusted in accordance with Paragraph 7.3.7); o

TA42 tw Qunifisg Convarsicn C2 Rxtio,

For the pupostas of thin Peragraph 7, “CQuaiilled Comversion C2
Ratlo" meana the Conversion G2 Ruatio ae adiustad auch thar a holdsr
of Profémed C2 Ordinury Shares shall receive on corversion of s
Prafarnad G2 Orcinary Shares that number {3 any) of Crdnary Ghares
auoch thet tha proportion which the Pretarrad G2 Ordinery Sl hatd
by that heddar (on an &5 coaveriod basis) bears to the usd Eqiy
Shares =i tho ¥mae of (ke Quailying Listing on an es comertsd basls
ot exoluing any new Equity Shares lssued upon thit Gualllying
Listing) shall b equal (o the propartion of the procesds et such
hatder would have besn eniliied to rcahw on 4 Bhare Galo wolving
the sale of 2ll of tha Bharaa on that date (zasuming for these purpossa
that the Liaidsilon Prooseds are equa) © the Preiiaw Money
Veliation)

The Preferred Ondinary G2 Bharos hotd by a chassholdsr hat are batng
ooverted shafl conved info the nearest whols numby of Ordnary
Sharas datorrnined by mullplying the mumbrer of Praterred Ordnary C2
Ghares then being canvertad by the Converalon G2 Raio o, in the
overt of a Qualhing Listing, by tha sppliculle ratio determined In
ascordance wih Paragraph 7 3.4

The Cervorsion G2 Ratio shall subjoct 10 Peragrah 73.7 end
Paragreph 7 6, b ons Ordiary Bhare for mech Pralgrmd Ordinery C2
Ghare.
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Statement of capital (Prascribed particulars of rights attached to shares)

Cinan of share

Prasoribed pertioularn

Ay

TA

TA14

1 thare is & morganisaiion of Ce Company's chare coplitel (whether by
way of spEt, combinafion or ctharsdya) o there is a bores [23us after
tha cate of ecopfion of these Pomgrapin, e Board o & hokier of
Profared Creinary C2 Bhares may roquss! &n indepandent Expert to
adjust the Carvarsion C2 Ratio 1o taiks aooount of the reagenisation o
U bonus issus (28 the case may be) and to eartlly the fian cument
Corversion C2 Rafo w0 that upon oconversion e hodsn of the
Pradeyed Ordingry G2 Ghares shad hold (o semo pgportion of the
bsund Orcrary Bhares on on &9 oonvertad besis as thay would have
held had the reorpatization of borws issue not cocrmxd  The
Indspandent Experty costs ehall be boma by the Coupany  Tha
Indapandant Exparts corifcxte shall, exonpt (n the cam of manifest
amor, be bintng on tha Gompeny end hokdars of Shazs,  For e
avoidance of doubt, this Parggrgh 7.3 7 shall et apply co.a Qunillying
Listing.

Owetead {ssue of Additional Ordinary Sheres

I the Oompany shad tsgus ey Opttons (maluting eny Exomy Gsguties)

after o Orginat G2 issus Oxte then the madmum aumber of Orsinary
Shares izsuxhis ypon the axardise of such Options aivall badeomed to be
Athlttonst Ordinary Ehares tssued & of the tme of sxh lsre, essuming
satistzeton of any conditicn 1o sudh axeralsa, but withit mgend to ths
operation of eny anli-dikidion rights emastxd to such Options.
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Statament of capfial (Prescribed particulars of rights ettached to chares)

Class of share

Prescribed particuiare

742

T43

T4

i the CR Sutncription Prioe ¢f &y Pretemed Ordinay C2 Gharss Is
afusied peauert to Paregregh 7.8 e & rasul) of [ha Emes of any
Qption, end the terns of such Option ars emendad (k1 exchudng
astomato adhustmants o such terms pursusnt to entl-dihrian or imiler
provisions af such Opfion) to provids fos either (i) any cangs tn the
number of Ordinary Sharas fo be trsusd pursuznt to such Quiion or (0
any cunge I the oxprolse prics of such Option, ben the CR
Bubscriptien Price of such Prafered Ordnary C2 Shwres ehel bo
rentfusted b (e CR Sutetriplion Prite hat woull heve bean
established pursant to Paragraph 7.5 8 wuoh revised toms had been
in sffect upon M» original date of ssuanca of such Oplon, provided
that the revised CR Subscatption Prica shall not exceed By lower of ths
ON Bubscrtplion Price for auch Prefarred Ordinay C2 Bhares ) bn
offac) immediatsly pior to the ofgine adustmant made ¢ a result of
ke ssuance of auch Oplon, ar {f} that would havo resuted trom any
teszre of Additonsl Ondinary Bhams (othw than a doeusd tsus of
Addltons] Ovdinary Shares &a & resull of tho sus of such Cptiar)
betwaan the orighne) adhustmant date end duch readkatoent date.

It the terms of grry Option (excluding wny Oploms thel are Exsmpt
Becurities) which, when tssued, did nat rosull In an adiatment to the
CR Sybsaipdon Price of wome or all of the Prifosred Ondinary 02
Shares purmn o Permgreph 7.5 aro revissd after the Orginal laue
Daty {other than as & resull of any anfi~iution dght attiched to such
Option) to provide for eithas {f) any tacroase in tha mumier af Ordnary
Eharos to be Isaued pursurnt to such Option or () any dicroasa in the
exeiss gaice, thoa such Option, a8 £o amendsd o adfted, and the
Addtiany) Ordnary Sharss subjact thertio (deterrinad i tha rrmer
pawided In Pamagraph 7 4.1) shad be daemed 0 have boen lssued
uptn such revigon,

Upcn D10 apse of any unsxsroissd Optin (or porton Meredf) that
reauited (either upon s ofginal lssuande o upon A tavision of lis
tanme) b an afuaiment t0 the CA Bubsorinton Price of Proferned
Crdinary C2 Shares pursusni Lo the termsa of Paragreph 74 2, sush CR
Bubsciiption Prics shall be readiusiod 1o the CR Subserigion Price that

wouid have eppiied had such Opdon (or portion thered) naver boen
Issusd.
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Ciags of ehare

Prescribed parioulars

TAD

T8

Adlugtmem ¢f Conversion € Ratlo Upon hmmuance of Addillonsl
Qnfiary Ehatos

i the Comrpany shall @ any tms afte? the Origingd tesus Date issum, or bo
desmed tn lssus, Adciional Ondinary Ehaves for & comiferziion per
Oninary Ghare less than the OR Bubscription Prica for my Prelered
Ordinasy C2 8hares in dffecl Immediaicly pior to such lse, ten the
Oonversion C2 Ratlu for such Pretwred Ordinasy G2 Shies ghal be
adjustsd s folows. The CR Bubacripdlon Price shall ba reduced,
conourantly wiih wxh M50 [ & pice (cafnisted to the nesrN OND-
thousancth of & penmy) determingd In accontanoo wih he oliowing
tormuta

P =8P A+ By {A+ ()

"BFy" shad megn the appicstie OR Sutscripiton Prico tor the rutevent
Prafamed Ordinary C2 Bhares In afteot tmmzpdigtely aftsr woh tstue of
dssmed issus of Additional Crelnary Sharsa,

If the aumbar of Ondinary Shares to be issued upen the axtise of oYy
Option (ather than oy Exangt Eawily), or the sxercise prios of such
Cpon, b axcortainable at the tims such Option s issimed or smemted
but 13 subject to afustnewt basod upon sutRoquont svants, Ay
adjustment to the CA Bubsciption Price of Prefsered Oudinary (2
Bheres pursuart to (his Paregreph 7.4 eha bo made o the tme of
tesun of suth Oplion hased on such numbes of Ondinyy Shares o
aarcisy price wdhoul ngard o any provimons fo euhsequsnt
auptments, and ov subssquent aduaimants ehal be trsatod &9
provtded in Peegraphs TA2 end 7A above. i Ow aumber of
Orcinary Bheras to bé ksruxd upon the exarcins of any Option or the
coereotan prioe cannot be azcortained of Bw fme sush Oplbn o lssued
or amanded, any adhatment 1o syeh OH Bubeoription Prics that would
rosult wndur the terne of thie Peragreph 7.4 at the Sme of such
lmmimncs or amandmem shal inateed be made o Ow (me such
number of Ordinary Bhame end/cr exescizs prica ks axoacsnsd leven T
subject to subsegquent edusiments),

whera
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Comp=tesActoots.  Retum of allotment of shares

Statement of capita) (Prescribed particutars of dghts altached to shares)

Ctass of share

Presaribed particytars

8Py shxd mean () OSP (2 dalnnd below), 0 no adirtmont hes
previcusly besn mads (n respect o the CR Butoexipfion Price ol e
valsvard Prafamed Oretnary G2 Shares puisusnd o By Prmgnzh 7.5 o ()
the 5Py resufing from Cis most mosnl adjustmsnt pumoand to this
Pemgaph 7.5 tmmndiately prior o such ssus o deeowd bous of
Addlicral Orfinary Shares, ! en aduatmant as previoualy bes mude;

*A° ahmll moen the mmber of Onfinary Shares cutstanding immadltely
prior to such tusue o doarmad bsue of Addlions] Qudbnary Shares (treafing
for this puposs s cutstanding &t Cretnary Shaes lesunbie won sxemiss
of Options cutstanding tmmediately prier to suoh tesus),

B chall meann e number of Ordingry Bhares hat would heve boan issued
or desmed teauod if euoh Additons! Ordinary Shares hed biow, lssusd at &
phce par shem ogqued to 8Py {datorained by dviding the aggregate
oonsiderstion rsooived or recaivabie by Tm Company In regect of such
et by 8P): and

0* shall maan the rumber of such Addiionsd Osdinary Ghres octualy
lzsuad o7 desmed [ssLed In such remacion.

and the adjustoc Conversicn C2 Rato ahall ba X Ondinary Shaws tor evary
ond Pratemed Onxdinary C2 Bhare whers:

R

and OSP = the origmal Bybsoriplion Price In sespect of sich Proferred
Ordinary C2 Shars

CIPRy Latertors nkmafioosd G0
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Ciassof ghare

|

Prastrived partioare

18

17

73

thuifipis Closing Datzs

H the Cumpeny shadl lisus on mors than one dute Aditml Ordinary
Ghares izt & & part of one bansaction or a series of petated transactory
and that would resul! bn an achatment © the CR Subscipin Price of
Prafasred Ordirary C2 Shares pursuznt 1o the texma of Paragaph 7.5, than,
upon My firal such Issusnce, the CA Subesvipticn Price o sch Pretamed
Ordinary G2 Shares shall be magusted to give efied to aff sxh Issuances
23 [ they ococurmd on the dxds of the (ret such fssuance (and Wihng gving
afteot t0 any gddtional edjustments o5 a resuft of any auch subsequern
issuancas within such period that are & part of susch transaction of eartas of
ceinted tranaaction)

Parfcuians of any dghts, es 7espesta capka o partcipate ta distfbution
(inclding on & winding up) ere set cut in Paragraph @ of hass continuation
shosts.

Tho Protamed Ordinary G2 Shares are nol redsemabla.
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Ctass of share FOUNDER AND DEVERRED

Prescribod partimars 8

6t

L]

FOUNDER BHARED AND DEFERRED SHARES
Voting

Founder Sharen amd Deferrad Shares contsr on ther okdws no rights to
Hiterd, sponk or wotn ot genors! mestings of the Company oo wats cn a
writton sseciation of the membs.

Divictands

The Foundst Shargs and Defermed Ghanes In tsgve trom time  dme confer
on thefr kbidore no fight to partioipsts th any Dishibetion, inchafing eowy
Olatrfntion decisned n rspect af Ondingry Shares.

Foundys Shares

Ay oonedidation or subdivision aftacling wll tsausd Osfinesy Shews es &
sspoate ciass of Ghares ehafl avtomatoelly end simaftansasty apply to
and affoct all iseusd Foundor Gharsa In the same mannar end the Board
shatl ensure thal this provigion s given dus efiect.

Transtor of Datertad Shores

841  The convamion of eny Bhares Ino Detered Ehares pursugnt tn
thess Peregrphe shall bs dasmed to conier v imevocable
authoriy on the Comparny at any tms to appolnt any ons or mons
of tha dlirsgtors o axecute on behalf of the hokizn of Dafemed
Ghares 6 tramster Maren! andior en egreement o trenater tie
sama o the Campany tor £0.00000C0004 per ahare

asp On o Bhare Sale or Liging or In any other cireumstncs where a
heidar of Daterrpd Bhareo transters ¢r ts requirad b iranater hiy
thares to ary person inckuding tud not Emited 1o the Company o
on a retum of oapltel, each holdsr of Datared Stares ghed be
onftied to recetve £0.0060000C07 in eggrogale for ol of the
Deferred §heres tansierred by or on behalf of im.
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Clags of gharg

Proscribed partutan

[os

UQUITTATION BYENT, LISTING AND QUALIFYING LISTING
Uguhisiion Events other than Shere Osles

Sutisc to epplcghis logisiation, as son & fonsonsbly praciicabls
felowing an Asset Sile, the Board shall approve and give siftecd to & retum
of capita) to Bherehcidans in e amount being the Liquidation Procaads
derving from the Oonaskieanon paid of payatie (whother prassr, deforsd
o7 contingent} sthibutable to such Asset Sale, upan recelpt ol (e sams by
tha Company,

Bubjmot to the proviatons of thia Paragraph 6, on a Uguidetion Evant other
than a Share Bals, o) Ligukistion Procoeds shall be epplod by the
Qompany an folkews.

] It the Maxtmurn Ucuidation Procesds am ogusd to orless then the
Peiarlty Amount, in Tha crder of priodily st out In Peragraph 9.3;
and

-] n al ether ciroumatances, in te order of priody ssl oul in
Peragraph 9 3

Ths provisions of thia Prragreph 0.2 shod spply W aff inuad Shares,
Inctuding any Shares which ara or wil be elttad pursuan o the éxerltp
or oonversion o optios or rights to subscbe of Cw anversion of
sacuritisg converibio into Bhares (hat A9 exsrcisable upon tha occuTence
of the Liquidalion Evera,

Paytng the Liquidalton Prooseds o th hokiss of the Prefamg Onfinary G
Bhares, the Prefertad Ordinary G Ghares and the Pretsmed Osdinary C2
Bhares pro ats to ta eggregats Subscription Price paid by sach holder far
such Shares

CHFs Ak Interxfionyt 810
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B " Statesnent of capital (Pregatbed particulars of Aights aftacted to charee)
Class of ghare

Prescribed partioulars | o ,

A1

943

Arel, paying the Liguidziion Procesds, pm mia to e Oquidxion
proforoncd  outlomorts of wuch clmasss of Shaes undor this
Pesagraph 8.4, up to.

2411 an ampunt squel to 300% of e ggregats Subscripion
Prios for e Pmfomed Ondlnary C Blums (Um *C
Liquidstion Amourt) to the hokisrs of 0 Prelemas C
Crelinary Shares pro reta 10 thelr respectiv holdings of
Proforred Orcinary C Shares;

ohl12 an ot equal to 125% of tha spgregate Subscription
Prics for &l Prefered Ondinary C1 Shans fthe *CH
Ligukiation Amount®) to the hoidem of 6e Prafemed
Oxefineyy C1 Ghares pra rata to thedr respacis hokings of
Prafered Oreinary C Sharss; and

2413 an amoun ogus! tv 125% of the aggregats Subscription
Prge fo1 el Prefemed Ondinary G2 Shaas (the "CX
Liquidsilon Amount®) fo the hoidws of ha Prelsed
Ordinary C2 Sharsa pro rata to thaly rezpectis holdings of
Pratered Ordnery C2 Ghamss;

Bavond, paying tom iha batance of tvo Liquiiation Procesds, on a pro
s basls, up to the aggregete Bubaaription Price for afl Pretorred
Crgfinary 8 Gluren {ths *B Liquidstion Anount) to the toitacs o G
Protenied Ordingry B Bhaiot pro roft to thels cospactn Rtidings o
Prolermed Ondinary B Shares,

Third, paying from the balance of the Uquidaion Procexds, on a pro
rain basls, up to the agorogate Subeoriplion Frige foral Profemed
Orcinsy A Shares {ths "A Liguidstion Amount®} to the lolders of the
Prgterred Ongnary A Stares pro rata & ol rezpacte hoidings o1
Pregarmed Ondinary A Bhares, and

CiFB Leszriom ntecudioasd SN0
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Clzss of eham

Preserbed partioutars

{as

244

o442

944  Finglly, paying on & pro rate basls trubject to Peragraph 6.15.2):

e Ordinmry Share Perpontags of e Liquidaton Procesds
Romaining Batanos (rounded down to the nmres pound
Stering), 10 he hokders of Onfinmy Shares (nohuedng ayy
Onfimury Shases arising o i convession of Pratared Owdinary
C Bhaea endlor Prafprred Ordmry Of Shars: pursiant to
Paregmph 8.5.4 andéor Peragraph 8.34 (rexpectsly]] pro /ata
1o Dhelr respestive hoidings of Ondinary Shares; e

e Foundst Share Paosntsge of (he Liguidoion Prooseds
Aemeining Baianos {oundad doan to he maved pound
Steriing), to the holdsrs of the Founcar Shares, po i to thelr
respaclve hoddings of Founder Sheros.

Share Sxles

Prior to compistion of a Ghare Bale, those helders of Shans that am o
participats (n the Share Sete shi] eppoint & Sharshoiduny’ Repressntative
In eccordence with Pemgraph 9.8 who shall recsive aff considarstion
payakis yunder the Ghes Suis as tusigs on thely hahalt and, wubjeot io the
provisions of tits Peragmph 9, shall apply them &9 folowa,

{0

®

A O Mextiunn Uguidation Prooeads aro efquil 1o or tsea then the
Sharo Sals Prioly Amourt, tn [ onlir of pricly eat out In
Pasagraph 8.8, snd

In el oihar choumstancos, h e ordsr of priody sst ol In
Paragreph 8.7,

Paying to the bolders ¢of tw Prsferred Onfnary C Blmres, the Protsres
Ordinary C1 Bhares and thy Praferrad Ordinay C2 Sharos ihat particpas
in tho Bhars Belo o Liguidation Procesds P10 nida 1o he aggregats
Bubsoription Price peid by ezah such hoker for such Shares.

QFFs Lotwiorn rpnadvest 10
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Clase of share

Prescribed particutars |57

872

LA

First, paying from (e balance of the Liguidation Proceads, go tta to the
fuidaron protarcnos onMisments of guch dlesses o Shares unde Tis
Paregregh 6.7, up o

9741

B71.2

8713

an emount equll i 300% of the aggregats Sutsatption Price
for f) Preforred Orcinary G Shares (7 anyt that parfelpste o s
Share Bale (tho "C Shure Sals Liguidution Amsunt b the
holders of the Prefored C Crtnary Shames that pertiolpets in
ths Ghare Bale pro rata © they respootive holdngs of thoss
Preteyred Ordinary C Shares:

an amountd squal to 126% of the aggregate Sutacription Price
for el Proterrad Ondinesy CY Shares (If any) thel pamelpats In
the Bhame Sate (the “C1 Ghare Oale Liguidaiton Ameunt to
the hcidars of the Prefsred Ordinary C1 Shases st participats
in the Sham Sale pro rata to thelr roepective hckings of those
Proforred Qedinary G Sharres, snd

wn smount equal to 125% of the aggregets Subsatption Price
101 ] Prefomsd Orcinaty G2 Bhares (I any) that pastolpats @
the Share Sale (the “02 Share fsle Liguidation Amoun) i
the holders ¢ Ore Prateawd Ordinary C2 Bhares ta parficps
In tho Ghare Bale pro ratn to helr rezpestivo haings of [hose
Prefared Crdinary G2 Shares;

Seormd, paying trom the talance of the Liquidation Proceds, on a pro
e besls, up W the eggregats Bubsdrdpion Prioe for al) Profered
Ordinzoy B Shars (f any) 1hat paticipats In the Shere Bate (The B
Share Safe iiguidstion Amount”) lo ihe hoiders of he Preferrad
Ordirary 8 Sharea that parffeipaie in the Bhare Bgie pro mata to thelr
rozpactiva holdings of thoae Prefesrsd Ordinasy B Bharsa,

ofr Lasxckmn itymane 10
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Cixss of gare

Prescribed parioutars

Third, paying from the batanes of the Liguidetion Proceads, on & pro ata
basin, vp © e aggrogete Sutxscripfion Prica tot &8 Prefemsd Ovdlnesy A
Shares (7 any) that perficipats In (s Share Sais (the “A Bhar Sale
Liceridution Amouant™ 10 (e hoidars of the Profarrsd Ordinoy A Gheres
that participats iy T Share Baio pro rata to thelr saspactve hokings of
thoza Preferred Crcdinesy A Sharas; and

974  Fmly, payingon A pro mta basts (subjoct to Paragrph §.18.2).

BIAL the Ominary Ghwe Perentego of ary Ligukiafion
Proossds Ramaining Bxiance {roundad down 1o the
neames! whols pownd Stedingd to the holders of
Ondirewy Shares (If any) that panicipats b ihe Share
Sat» (noluding cny Ordinary Bhares siing on the
oorvenion of Prelemed Ovdinary O Ghesss andior
Frofomred Ordnary C1 Shares that pariidpain in U
Sham Bale puosuant 0 Pamgmph 594 andior
Paragegh 684 (ecpacively)) po i to el
raxpective holdings of thosa Ordimary Shame, and

8742 ths Foungsr Ghero Percentage o ey Uquidstion
Procouds Rasraining Balence to the helera of those
Founder Shares (i mny) that participats n fho Bhare
Bels, pro rata to thelr respactive hokdinga of theve
Founder Bhaes,

Practions] Entifemsnt

# the cumber of Bhares hald by any percon would, tut for tis provisten,
rosull In that Sharghaider bacaming entied to & fraction of & seund Sterling
through the cpamation of Parggraphs €.1 1o 9.7, tha entitisnon) shall be
UnGed Sown 10 the noamst whols pound Sisfing and any remudiing
memaining bateroe of Liguidation Procoods shal b disthuisd @ the
abeohds discreton of the Bozrd.

i Lasertonn intermtorad 10
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910

9.11

Appuintmeni of 8harelchfars’ Reprasentstive

In tha event of u Elmw Szle, the holders of a mujordy of te Eoonontie
Shuyes paicipaing th the Bhare Sxie ahal agpolrt p regresanixiive (i
“Ghaseboiders’ Repressntarive’) who shad &c! & tuxteo on behal of &l
folders of e wse Sfaree patiopating o D Shee Gals and In
s dance with the Instuoloms of & majally of the Eooomin Shams
parildipating tn the Bhara Saln, grovided ciways thry tha Shamboidars’
Representative shall obxzave and ect 1N socordance with the provistons of
thase Pamgraphe (whether or not In force duoughout the B1m of Delr
sppairtmand), unisss agreed oherwiss by 63 huiders of Ecoomis Sheres
pariialgaiing tn Bw Ghare Gaie.

The haldera of thosa Eccnomio Bhares participating in the Shee Sats ehal
inderantty {on & joint and severs! basts) the Sherahcideny Ripresantntve
o7 ofl Gabilfaa, kiases, ainis costs or expanses auTod ervng trom of i
connecton with s (or hs) appofrement under Paragreph 0.8,

Board or Sharehoiders’ Rograsandative

Ths Bowm or the Sharehaldurs' Represantziive (2s splicati) taking such
adyicn [vhe deams epproprinte (1he 008! for which ghafl be Grductad tom
the Liquidetion Procesds prics to the appiication of Liguidstn Proosods
untier thia Pezagragh 0) shal

[ RLA uzo rageormbly endeavours to oomply with (ta @igations as
200N a8 reasanshiy practicabla under s Paragrash @

[ Z1% havs the ful power and authodly to ghve effect iy Pamgmph
917 #nd ghall determine end apply s Liguideln Procsots
dun to ench Bhareholder on each Tranohe Paymeat Date under
this Peragraph B,

ard the Boanfs or tha Sharsholdara” Reprasentaive’s detennination (s

apploabia) of such maitors shatl be nal and binding, aove in & case o
manitost eror

s Lesaariorm ketanggoesd SN0
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2.

821

eiee

0123

Non-Cash Constifsraifon

for the goposes of omisdating the tiquidation Proosah wheo o
pracoeds of w Lguidsficn Event awm clher (uan cash, e (olowip
provisions ehal apply”

Wilin ¢ Business Days o the Liquidaion Event, e onaidendion
ehal be velued by tha Compary (o7, In the evem ot a Eiare Bais, by
{hn Shamholdory’ Ropreeantxiive) &t tta Market Vakus o the date of
auch Liquidation Event and, [t compriaing chares, such sharos shall bs
veiied by applying thoe same azsumpdons to valuing the masidaration
shares 45 spply to the determingfion of The Maskes Veta of ofterad
ohires {mouts mutandis) snd The Cumpany ehad oty O
Gharehakiers (o7 the Ehereholders’ Reprozsninfve ¢hll noflly tw
Iithets of toan Shwws tal ww peitiopatng In the Erars Sale (F
eppilcabia)) of such Markst Velue in witiing;

Wilkin throe Gusiness Days of mcwipl of such notico, wy reciplent
may, by nolioe In wiling to e Company ¢f (he Gharshoiders’
Ropressrinive (a8 applostis), request bl the Company o O
Sharshciders' Repressniative (ex epplioaids) chisin en indspandsmt
vihatton of suth fAon-cash comsiioretion a5 S00n B AAbis end
ths Company or Sharshoider’ Rapresentative (a3 axivabin) hall
appolnt an Mespendent Expan of competsnt ekdl] and knowiadge to
vaiye auch non-cash oonalderation end, B no exch nctoeb given to the
Compary of ths Bharehokiary’ Ropressniative (a8 applostie), the
original valuation shall be desmad tha sgreed, final and binding Mark«
Vel for the purposos of cricuiaiing mod applying U Uuidaiicn
Proceeds,

The corts and exponses of any indepersient Expart shal o he exterd
posaiis) be me! fom (m proceocs of exio of effiden! non-osth
conslderalion and, the Company o7 Sharshoiders’ Rapngordative (e
eppicanie) shah have the reguisin powst and authory to §oil outh
ron-cash conslferation W crder to realiss sufficlent handy b coves swh
costs and expenses, and

CHFPOIS Listorn tanztaes 410
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L ALY

815

aize Tim dectalon of any indepancten Expwt ez to the Mavket Velus
ehall be fin2) and binding (or tha purpesss of caudsing end
appiing thy Liquidation Procoects, $2ve In the cars of manitese
oo

Hoing appled the Ligddaiion Prooeady derMing fom any oash
cona'daratien in eopasdants with this Peregraph 9, the Compsty o, In the
evart of & Bhers Bale, the Elxrehoidany’ Raprocenietve chfl apply Gio
Lipddeion Proceads derving from the nancash contidandon In
accondance with Oy Peragrph © es 8 such noncash conciierxSon wene
exsh, on (it barls ciotermined by ihe vatus atriutad o gxh nop-cazh
considaration ynder Pasagrph £ 12,

To the exmnt that any amoun ls required to be prid into the Esorow
Aotcunt under Paregreph 8.7 ard Sere ta Wsufliclan caah comprized in
the Distributabis Tespuhs i do &0, the noncash considerbn shal ba
valued in aocomiznoe with the terms of Paragraph 9.12 end ths Qompany or
Sharshoidery’ Reprosortotive (22 appfonbts) shell rtaln on vuxt for tho
Gharetoiders (o7 hotdars of Ghares hal gre pariicpating tn the Stors 8alp
(i opiicaiia) and shaf uss reazonable endesvoun to gol suifislsrt nan-
cash conshisration for ¢aah g8 soun as reAscrably pragtoatis, bafere
paying the procoeds of sale Into Ms Esarow Accoum &nd they shall heve
s requiate powsr and authorly to eftect such a sale

Whare non-cazh considsnition has been mtaited on tnust by he Company
o7 Bharahoidary' Reprosantaiive by resson of Tholr not having been abla to
5ol B under Parngmph 8. 14:

161 an eny futurs Trenchs Paymem Cate the value styitutotts to
suwh non-ceth oonsidoration for A puposss (whether under
Paregragh 817 ¢f tihywise, save 88 oxpressly povided for tn
Pasagragh § 15.2) ahall te B valuo originally efrbuted to i
under Paragraph 8.14, and

CHFPOS Leswrben btamationy 040
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0.6

217

9ik2 on o first Tranchs Pmyment Date when pch non-onsh
congieration Is eppies an part of the Cumen Uguidotion
Proteods Romahing Beancs in accodance wih Peragraph
8.4 or 8.7 (sa appropiate) folowing the eplcation of
Paragraph 9.17.4.1, [t shet! first bo vatued in scxardenos with
tha terma of Posagraph 9 12 in ocder to atisin the GaTent valo
of that non-cash oonsideration end, when sppiving the Cument
Ucgsdation Proceeds Remaining Beisncs, the diecd of aw
ducreas? In value ¢f such nofcush oonsicleratn since e
Tranchs Paymerd Oxtn on wiich 1t was made evalladie lor
pyetant 0 Sharshoidars, shal be bome entirely by the holders
of the Foundsr Shares.

Aalavant Liquidaiion Amourts

To the extand that the Relavant Liuiduon Amd in mspect o & pericuiar
Share bus bosn pdd in part or In tufl o5 & provious Liguidation Event, suth
amourd shall bo oot off agains gny peyment mads to a Saveholdar In
respoct of tho Astavart Uguidation Asnount pursuerd to this Paregreph 9
and the Ehmrshokior shal only recetvo the balnce of fha Retsvant
quidation Amount i respeal of [hat Bhare.  Roferences In this Paragmph
& {and tn capimieod ey used in ts Peregraph 8) to the € Linuidation
Amount, he Gt Liquidation Amound, the G2 Liquidaton Amourd, he B
Liquidatn Amount, the A Uguidstiors Amount, the C Sham Liguidation
Amount, the €1 Share Liquidetion Amour, the C2 Shane Liquidsiion
Amount, the B Bhare Ligiistion Amoum and e A Shaw Liquidsiten
Amou ahal bs lo such amounts &a raduced by the amourt of eny pantel
paymant of e Rolovant Ligukdation Amaurd made o a previous
Liquidation Event.

Delsred Considpraticn and Founders

I} any part of ey Uquigtation Prooseds are t¢ b mads gvallabds lor
paymsnt o Shamholders on tforred tanvs, 10N sach Trexhe Peymant
Date the folowing provisions shal appdy:
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9471

8172

B.178

I tw Mmdmum Ugddation Procsets are mascetinshie, the
Requislle Escrow Balznce shal be datermiwd in ecoordince with
Paragraph 8.17.2 and, in el gthey clioumstanoes, the Requisio Esvow
Ba'anco shall bo xaro et

71 to O extom that the Ezcow Balencs [t eny) b In
«xceks of the Requdsits Escrow Balance, sush woess
shed b pad out of the Esrow Acount by m»
Company o the Gharvhodiers' Reprasnidtive (as
appliaghin) amd applisd I» scoordanca with Paragraph
B.Aor b 7 (2 appsopriaio) followed Dy e eppliteation of
the Dixtributatils Tranchs [ any); or

[:RTAR] to the extant (hat the Escrow Batance (1 eny) I less
than the Requisits Eecrow Batance. such shortiall shall
bo deduatad from the Disiributable Trancts (I any) and
poid Ity the Ezcrow Ancount by e Goxpeny of the
Shamhoidnm’ Rapressrdutive (as spploabls) balors the
belanos of she Oistitutaiye Trancho (i any) is applied in
accordance with Paregraph &4 or 8,7 (a3 sppmpriste),

ang, tolowing any suoh edjusiment, Te Requisits Esoow Bxiance
shall o heid by the Company or ke Shareholdare’ Repmsanittive (a8
apploabie) in the Escrow Acacunt on trust for the Bhardholders or (he
haiders of Ehres participating [n the Share Sate (respectvely) untd the
need Tranghe Payment Dats,

Ths Requisls Esciow Batance shall be thit amoun {o7 mxh noncash
considermtion valied In ascorganca with Paragaph 9.15 cditermined
ty suitrectng the Curmem Founder Bstence fom $o Maximim
Feunter Bajlance.

For the appication of my amounits in sooordancs with Pagreph ¢ 4 or
€.7 in compliance with this Paragraph 9.17, sgiely for th purpozes of
datemnining tha Foundes Mifplier used to datermine the Adusted
Number ¢t Fourder Sharey, Uo Foundsr Bluve Perootisgs end the
Ordinary Shave Pomeniage {los the pupastn of PRIRgTEh 5.4 4 and
9.7 4 {es nppicabls)), tha Liquidation Proogods shnll be dsemed 1o be
tha Cument Liquidstion Procasds from tims to dme.
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8.1

Cuaiying Lisiing

The Quaiying PO Bubsodption Price ehxll be afusd foloning
reorganisaion of the Company's share capilal (whether by woy of spl2,
comtnation or otherwise) or any bonus lasus siar the date d adopilon of
thazo Pamagraphs o teks socount of ths reagardsaiion of bons sun an
determinad by en indepondsnt Expert who chall be required o provids a
osrtifioats contnaing the mBustad Quatitying IPO Subseription Price which
ahall, sxeept th 08 ¢ase of manilast smmor, be Ginding an the Company and
hoiders of Bhares. The coats of ths independant Expan ghadhe borna ty
the Company:
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