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Second filing of a document previously delivered
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Companies House

J What this form is for

You can only use this form to file

a second filing of a document
delivered under the Companies Act
2006 on or after 1 October 2009
that held inaccuracies

A second filing of a document must
only be flled where it 1s providing
corrected mformation that has been
properly delivered but inaccuracies
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Company details

Company number

o5 [s[o[s ¢ [+ [+

Company name i full

I SHAZAM ENTERTAINMENT LIMITED

|

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

All fields are mandatory unless
specified or indicated by *

Description of the original document

Document type @

Date of registration of
the onginal document

SHO1 - RETURN OF ALLOTMENT OF SHARES

fifa Tofs  fzfofifs

© Description of the oniginal
document
Please enter the document
type (e g a Return of allotment
of shares—SH01) and any
distinguishing infarmation of more
than one document of that type was
filed on the same day

Applicable documents

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

AP02  Appointment of corporate director
AP03  Appointment of secretary

AP04  Appointment of corporate secretary
CHOY  Change of director's detals

CHO2  Change of corporate directer's details
CHO3  Change of secretary’s details

CHO4  Change of corporate secretary’s detalls
TMD1  Termination of appointment of director
TM02  Termination of appaintment of secretary
SHO1 Return of allotment of shares

ARO1  Annual Return

Section 243 Exemption®

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

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

@ f you are currently In the process of
applying for or have been granted
& 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)

CHFPOOD
04/11 Version 10




RPO4

Second filing of a document previously delivered

E Presenter information

nTmponant information

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

Contact name

Comeanyhame. TRAVERS SMITH

|5 10 SNOW HILL

-
-

| Post town

LONDON

{Lounty/Region

== Tefefr[al f2]afv
[ ENGLAND
Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
O The company name and number match the
information held on the public Register
O You can only use this form to file a second filing of
& document delivered to the Registrar of Companies
under the Companies Act 2006 on or after
1 October 2009 that held inaccuraties
O If you are updating a document where you have
previcusly paid a fee, do not send a fee along with
this form
You have enclosed the second filed document(s)
If the company ta which this document relates has
signed up to the PROCF (PROtected Online Filing)
scheme, you must also deliver with this form, and
the second filed document(s}, a PR03 form ‘Consent
for paper filing '

aa

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 Compamies House
address, however for expediency we advise you to
return 1t to the appropnate address below

For compames 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 floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235S Edinburgh 1

or LP - 4 Edinburgh 2 {Legat Post)

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

DX 481 NR Belfast 1

Section 243 exemption

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

The Regstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

This form 1s 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
Section 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

You can use the WebFiling service to f
Please go to www companteshouse gov t

< What this form is for
You may use this form to give
nofice of shares allotted following
Incorporation A33 18/09/2015
COMPANIES HOUSE

shares Dy an unlimited company

.,
LI:aserform

her information, please

our guidance at

Jmpanieshouse gov uk
#74

Company number

Company details

DR

-> Filling n this form
Please completa in typescript or in

Company name in full ‘ SHAZAM ENTERTAINMENT LIMITED

bold black capitals

All fields are mandatory unless
specified or Indicated by *

Allotment dates ©

oo P BB R
o P FF T

© Allotment date
It all shares were allotted on the
same day enter that date in the
‘from date' box If shares were
allotted over a penod of time,
complete both 'from date' and 'to
date' boxes

Shares allotted

Please give detalls of the shares allofted, including bonus shares
(Please use a continuation page (f necessary )

© cCurrency
It currency details are not
completed we will assume currency
15 In pound sterling

Class of shares Currency € MNumber of shares Nominal value of Amount paxd Amount (it any)
(E g Crdinary/Preference etc } allotted each share {including share unpaid (including
premium} on each share premium) on
share each share
’ORDINARY SHARES ’ﬁ | 15,293,751 | 0 000004 | 0.000004 | C

| | | | |

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

Continuation page
Please use a confinuation page If

necessary
Details of non-cash
consiceration
Ifa PLC, please attach
valuation report (if
appropnate)
CHFPO25

03/11 Version 50  Laserform International 3/11 .



SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section €, If appropriate) sheuld reflect the
company's issued capital at the date of this return

4 1

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
(E g Ordinary/Preference etc )

Amount paid up on
each share )

Amount {if any} unpaid Number of shares €

on each share @

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

Please complete a separate table for each currency

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

Currency

Class of shares
(E g Ordinary / Preference etc )

Amount pard up on
each share €

Amount (if any) unpaid Number of shares €

on each share €

| |

| |

Totals

|
| |
] | |
| |

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
gach share €

Amount (if any} unpaid Number of shares €3

on each share €

|

Totals

ﬂ Statement of capital (Totals)

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

‘ Aggregate norninal value €

Aggregate nominal value €

Aggregate nommal value €

© Total aggregate nominal value

1ssued share capital

Please list lotal aggregate values in
ditterent currencies separately For

Total number of shares

(see continuation sheets)

example £100 + €100 + $10 ele

Total aggregate
nominal value @

(see continuation sheets)

© Incluting both the nominal value and any

share premium

© Eg Number of shares issued multiphied by
nominal value of each share

€ Total number of 1ssued shares In this class

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

CHFPO25
0311 Version 5 0




SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each € Prescribed particulars of rights
class of share shown in the statement of caprtal share tables in Section 4 attached to shares
and Section 5 The parliculars are
a parlicutars of any voting nghts,
Class of share {see continuation sheets) including nghts that anse only in
certain crrcumstances,

Prescribed particulars
o

b particutars of any nghts, as
respects dividends, to participate
1n a distnbution,

¢ particulars of any rights, as
respects capital, to participate
n a distnbution (including 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 conditions relating
to redemption of these shares

Class of share

A separato table must be used for
each class of share

Prescribed particulars
L1

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

Class of share

Prescnbed particulars
1]

E Signature
‘ | am signing this form on behalf of the company © Socletas Europaea
If the form 1s being filed on behalf
S,gnature Signature v of a Societas Europaea (SE} please
e 7 Z delete 'director and insert details
X d’ﬂ/ Q - K of which organ of the SE the person
signing has membership
£, / 74 :9/ AoAS € Person authorsed
This form may be signed by / 4 Under either section 270 or 274 of
Director @, Secratary, Person authonsed @, Administrator, Administrative receiver, | 1€ Companies Act 2006
Recesver, Recever 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 1t will help Companies House if there 15 a query
on the form The contact information you give wiil be
visible to searchers of the public record

| Contact nama

Company nama

Travers Smith LLP

IN”MS 10 Snow Hill

|

|Hﬂmn London

CountyFegien

[ efefafal fofale

| Couaty  ENGLAND

IDX

Telephone

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following.

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

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

) You have completed all appropriate share details in
section 3

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

[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 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered in Northern Ireland:
The Reqistrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal| Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

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

CHFPO25
0311 Version 50




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

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

Currency £ (pound steriing)

Amount (if any) unpaid
on each share @

Class of shares
(E g Ordinary/preference etc )

Amgount paid up on
each share €

Number of shares € |Aggrega:e nominat value €

‘ORDINARY SHARES r__ 0.000004‘ 560,541,444I 2,242 17
|ORDINARY SHARES I 0 30{_ 458,685| 1 83
IORDINARY SHARES | 0.00253’ 29,004,577| 116 02
lORDINARY SHARES l 0 12[47 41,667| 0.17
|ORDINARY SHARES ] 0 032] 15,589| 0 06
|PREFERRED ORDINARY A SHARES ’ 6 30 rﬁ 21,527,784| 4,305,556.80
|PREFERRED ORDINARY B SHARES | c 03226| 85,709,455| 857,094.55
|PREFERRED ORDINARY C SHARES | e 00253| 1,066,889,647| 106,688.96
|PREFERRED ORDINARY C1 SHARES| 0 Ol397l| 231,810,173] 23,181.02
|PREFERRED ORDINARY C2 | 0 000001 | £5,312,071 | 45.31
|PREFERRED ORDINARY C2 231,653,507 | 231.65
|PREFERRED ORDINARY C2 0 061828 | 133,310, 000 | 133.31
|PREFERRED ORDINARY C2 0 056663 | 54,841,712 | 54.84
|DEFERRED SHARES 0 0000000001{ Lo4&evm32m317r_ 204.69
|FOUNDER SHARES 0 000004| 140,000,000 | 560 00

| B |

|
|
|
|
|
|
|
|
|
|
0 053763 | |
|
|
|
|
|
|
|
|
|
|
|
|
|
|

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

|
|
|
|
|
|
|
|
|

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

Tota|s| 2049480445628 | 5,296,111 38

© Eg Number of shares issued multiphied by
nemwnal value of each share

@ Including both the nominat value and any
share premium

€ Total number of 1ssued shares in
ths class

CHFPO25 Laserform International 510




In eccordanos wth
Saction 655 of 0
Comperios Act 2008,

SHO1 - continuation page
Retum of allotment of shares

i

Statement of capital (Prescribed particulars of rights attachad to sharas)

Clags of ghare

Proocxibed particulars

1 PRELIMINARY

1.1 In thase conlihuation shoots, the tollowing worda and expressions shall have the
folowing reaanings uniess tha contex mguings olhenvse

"A Liquidation Amount® maans as ¢afined in Paragraph 9.4.9,

“A Sharo 84in Liquidstion Amount hns the msaning givan to that tesm In
Faragraph 8.7.3,

“Agquirer’ means as a bona fids arm'a length purchaser;

*Addillonal Ordinary Shares® shall msan ail Ordinary Bharas {ssued (or dasmed
to be Istusd pursuan to Paregraph 7.4.1 below) by the Company after the Origine!
02 lssus Date, cthar than any Exempt Seeuritios

"Adjusted Numbes O7 Foundaor Bhares’ means the nurier of lewed Founder
Bhares (or, H tulculated on @ Shere Sale, the number of lasupd Faundar Bhares
parilcipaling fn tha1 Bhare 8ale) multipllad by the appficabla Founder Multipiter;

"Aggregate Consideration” means e aggrugate consideration to bs paid by the
Anquimt to tho Majorty Sharaholders and the Omgged Sellgra for thairSharss,

*Azwet Sals" means the aala ol ihe whele, or any subslantlel pad, of the
Company's business, undertaxing or ssasts;

g Liquidaicn Amount® means a3 defined in Paragraph & 4.2;

*B Bhare Gelo Liquldetlon Amount™ has tho meaning given o hat tem In
Paragraph 9.7.2,

"Beard™ means the board of direstors of tha Company trom time to tima,

“Busmess D5y moens a day, cthar {han e Seturday or a Sunday, on which banks
are tpen for businasa In the City of London;

“CLliguidation Amount” mesns as delined n Paregraph 2.4.1 1;

“C Share O4te Ligukistion Amount’ has the meaning given to the tarm
Peragmaph B 7 1.5,

“C1 Liquidation Amount® means as defined in Paregraph 94 1 2,

“C1 Shara Sale Liguidetton Amourt® has (hoe msaning given to thal term In
Paragraph 9 712,




Inzcoondance wih
Syeilon S85 of the
Companios Act 2000,

SHO1 - continuation page
Retum of allotment of shares

-}

Statement of capital (Prascribed particutars of rights ettached to shares)

Class of chare

Prascrthed parilouters

"C2 Liguidatton Amount™ maans as defined In Paragraph 94 1.3,

“C2 Bhare Bat» Liquidation Amount" haa the meanlng given 1o hat tem In
Paragragh @ 7.1.8,

“Caplta! Ratum® maans a retum of capiial to Sharehciders of whalsver nalure
(inciuging, wilhout kmiation, on 4 lguidation, dlssoldion or winding up of the
Company or by way of a Olstribision payalile othar (harn in the ardinsy course of
the tuziness andior not out of trading profita) save to the edent e sane glses an
o resull of any group reorganisation or other reconstiyfion, and not, for the
avgidance of doutd, to inoluds o Disttbution payabie In ths ordinay course of
businass and et of trading profits,

“Connsuind Parson® has the meaning given to H In sactton 838 [CTA,

‘Controfling intorest’ moans an Inferes| tn the Shares in the Company conterring
In aggregate mare than 50% of the tola! voting vighis condanad by & the lasued
Equily Shores In the Company cn mn as convarted basis bt exohding, for the
avoldance of dou, any Mtates! in Defemed Shares or Foundsr Shares,

“Conversion A Ratio” maans the ratio detarminad In accordance with Paragrapha
3380338,

“Convoraian B Railo” means e milo determined In axcordance with Paragraphs
438m438,

“Convarsion C Ratio® maens the relio determined in accordanca with Paragraphs
736 and737,

*Convarelon C1 Ratle™ meana ha ratlo datermined n eccondance with Paregraphs
6.3.7and © 3.8,

“Converslan €2 Ratio™ means the retlo determined In accoxiance with
Pamgrapghs 738,73 7and 75;

“CR guteoripiion Price” means, In respeot of any Prefamed Crdinay G2 Share,
tha appicable Bubscription Prica for such Preterred Ondinary C2 8har es adjusted,
aolaty for the purpoes of detarmining the adjustad Convarsion C2 Relln agplicable
to such Praternod Ordinary C2 Shere, purauant to Paragraph 7.5,

“Current Foundsr Batance® means, as calcuizted on any Tranche Payment Date,
the relovanl Founder Share Percentuge ol any Cumerl Uguidation Procoads
Remaining Balance end, for the purpozas of determining such Famder Share
Percentaga




In scoortamee winh
Ssction 868 of the
Comperies At 2008

SHO1 - continuation page
Retum of allotment of shares

i 1

Statement of capital {Presciibed pariculars of rights attached to shares)

Class of share

Prescribed parfculas

0] it ahall be caloulated on the assumpten Ihat all Pratermd Ordinery G
§haras andlor Pretamed Ordinary G1 Bhares {or, 1 on & Shee Sals, only
Ihoge that genicipate th guch Share Gals) pusuant to Pengraph 4.9 4
and/or Paragraph 6 3 4 (25 applicable) wil have convartad i Ordinary
Ehares, end

1) the felevamt Founder Muilpler o caltulste the applicsble Adjusted
Number Of Founder Shares shafl be ihat applicable to the than Curent
Liguidatien Procesds,

"Cunent Liguidatlon Proceeds” means, on eny Tranche Paymest (ate, the
aggmgate of any Lkuidetion Procesds elready applied In accordace with the
provistona of Paregraph 9 and patd out to Sharehaiders, the Escrow Balance end
any Distributebia Tranchs made availahts an such Tranchs Paymant Des;

*Current Liguidstior Procests Remaining Batance® means that tlance of the
Current Liquidation Procesds that would bs appled in ecoordence wih Pasagraphs
8.4 40r9 74 (as applcehls),

*Daterrod Bhare” meana a daferrad ghare of £0 6000000001 in the capital of he
Company:

“Dlstridutable Tranche” wmeans any pat of any Uguideticn Procgeds whch
bocomes evallabls on a Tranche Payment Date tor peymaent to Bhareholdora;

*Distribution” moans dividends or distitnrlons paid or made by the Compeny In
tezpect of Sharea, cther then In conneclion with a return of capilal following an
Asset Bale or in paying any Liguidation Procesds,

‘Economio Sharma® means Shares {on an as converted basle and o fully-diiuted
basis) excluding Deterred Shares,

“Equity 8harea™ maans tha Pmyiarrad Ordinary Bhama and the Ordinyy Shares,

“Eagrow Acoount® means any otand-alens, nterast-bearing, Blerlingdanominatod
bank accoun of tha Company o5 Gharoholdars' Repressniative (e applicabis)
estabiished by tha Company or the Sharenclders’ Represaniative tv hold the any
Escrow Balance,

caras Laswdfoom itemasoost 110




I ecoordanoe with
Ssction 855 of tha
Compantas Acl 2008.

SHO1 - continuation page
Retum of allotment of shares

1

Statement of capltal (Presciibed paticuiars of rights attachad to shares)

Cass of ghare

Praseribad particulars

@

]

“Eqcrow Balance® meang the amount (if any) standing to the cred o the Escrow
Account, including any Interesi accrued thereon,

"Exempt Securiies® shall mean Shareg or Oplons lssued or deemsdic be lssuad
as fallows

Shares or Options tesued by reason of a dhvidend on Pretared Ordinary
C2 Bhares,

Ghares or Opdons lasued by reason of & dividend, sub-dislon, bonua
Isaus or othar distibution on Shares,

Ghares or Options o acquire Bhares lssuad to smployess, officers, or
diractors of, or consullanis or advisors to, the Comparny or any of fte
subsaidiarias out of thy Option Pocl,

Shares lssuad upon the exerchie of Optlons provided (hat such lssuance
Is pursient to the tamms of such Option;

Bhames or Optlans issued to banka, equipment lassors of dher financial
ingtituticna pursuant w A debt financing o7 equipment teasing rensattion
In agth case subject to Prafsrence Approval

Ehares or Options asued pursuant to (A) a bona fids wxuisition of
angiher eniity by the Company (B) tha purchage of substanially afl of the
asgsts o), or purchazo of mare than My peroant of the cutsianding equity
securfing of, guah ontlty, or (C} pusvam to @ bona fide joind vaniure
egreement o pursuant to the grant of any fcence or ases acquisition
agreamen, prgvided, Yt such laguances are approved by he Joamd, by
Profamnce Approval or tnvestor Olmcior consen! (as applinabis} n
accordance with thegoe Peragraphs,

Sharen or Opllons besked as o result of & deomass in the CR
Subseripiion Price of any Profered Ordinary C2 Shases resiing irom the
operaon of Peragraph 7§ In respact of such Prefarad Ordlnary C2
thars,

(vil}  Shares Issusd in a Quablying Listing,

= 2

\adbrinom Msmedenal Sho




In gteordancs with

Socflan 685 ¢ the

Compantes Act 2008

SHO1 - continuation page

Retum of allotment of shares

Statemont of capltal (Proscribed particulars of rights attached to ehares}

Class of share

Praseribed particulars

{0 tha lasuance or deomed Iseuanoe of Bhares It the Company recaivens
wiiten rolice trom the holdéra of al least & majorily of the hen-
cutstanding shares of Proforrad Ortnary C2 Shares an an 8a-converted
basls agreaing that no sdiustent shall bo made as the saull of such
Issuance or ¢eemed tssurnce, or

-] Opfions ouwianting &» at the Criginel C2 tysue Dme md Ovdnary
Ehares [s3usd or Cesmad 10 bo lasued pursuant to sych outetanding

Options

*Faumdsr Mulipilar™ maans

[ it the Liguidatllon Procogds ere laas than €30 milion, the Founder
Muttipllar ehall bs zaro;

o Hf the Liguideton Procasds are £30 milica or greater bul less than £37.5

mitlen, the Foundar Mulliptisr ahefl bo 16/35;

m If the Uquidation Procesds are E37 5 millon or grearss but kss than £45
mimon, the Founder Muttipfiar shafl ba 20/35;

m If tho Liqidaien Procesds are £43 milllon or greater bul lss than €52 5
miilion, tha Foundsr Multipler shall be 26/35,

On) I¥ the Liquidation Prococds amm £62.6 millon or greater butisss Lhan £85
milion, the Founder Mubipliar shafl be 30735, and

(7] tf the Ugudation Procesds ere ©85 millon or grealer, Ihe Feunder
Mulliplar shall ba ene,

and, for the purposaes of this dofirdtion, If the Liguidation Procaeds an payabls Ina
currency olher than Biariing, the Founder Muliipller shall bo that relerable to the
Strfing oquivalen), dotormined at the exchenge rxte exprossed In or meadlly
apparent trom the documentallon undestying the Liquidation Eventin respeoct of
whizh the relsvant Liquidation Procoods are made evaliable for psyment o
Sharehotdera or, i no auch exchange mte (a a0 detarminable, tha retevant spot
axchangn raty at close of businasa ort the Businsss Day Immediasly preceding
such Liquidation Event,

“Foundsr Eharsa™ means the chares which are dosignated as “Fonger Sharas®
of RO 00004 eash in the ceplial of the Campany,

CHFPORS

Lasartom ntamabonal SN0




n aceordance Wi
Baston 655 f the
Companies Act 2009,

SHO1 - continuation page
Retumn of allotment of shares

-

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

Clazs of share

Prascribad particulars

“Founday SBhere Pervantage™ maans the quotisni, expresssd ag s pacentags,
dstarminad by dividng the Adjustad Number Of Founder Shares by 0 aggregate
of the numbrer of lssued Ordnary Shares (Inciuding any Ondnary Shrwe arfsing on
the comwarslon of Prforred Ordinary G Bharas and/or Preterred Ordinary Gl
Sharen (of, If datorminad on a Sharo Bals, on the converaion of thiss Fredsmed
Ordinary G Shures andor Preferrsd Ordinary Cf Ehares participalingin the Ehars
Satp) purguant to Paregraph 53 4 endior Paragraph 6.3.4 (respeotiy)) and tho
Adjuated Number Of Founder Sharas,

“Pounder Shareholder* means a holder lrom tima to tima of any Foundar Sharss
and *‘Foundor Sharcholdars” ehall be conatrusd acoordingly,

“indepandent Expart® means en indepgndent end appropristaly qusliled umpire
{acting a5 an expant and not as an abliralon eppolntsd by the Board or, i
egplcatis, the Sharchokdar’ Regrezentative,

*{P0 Subscription Price” means (he nal prcs per shars &1 which Ondnary Sharea
In the Corapany are to be lesusd, offared for sala, placed or otherwiss marketed
pursuant 1o a Usting, ex detemingd by the {lnanclsl advizer o the Compary on the
Usiing,

LUguideiton Amoum®™ mamms the sum of tha A Uguidation Amount, the B
Ucu'daticn Amournt, ths C Uquideiion Amourt, the G1 Liuidaiion Amosrt and the
C2 Liquidation Amount;

“Liguldstion Event” moann a Capltal Retum, an Awax! Sale, & merger of the
Company with ancthar company in respoct of which the Compary I8 not (ha
surviving enlily, or & 8hase Sate,

Uquidation Precasds” means

)] on @ Bhere Balo, tho Ofterod Agpregate Considerslion or be Aggregate
Comzideration recoivebis trom tho Pumheser or the Acquiter (ag
eppllonblo) follewing complstion of the Bhare Sale by the heident of those
Bhares which participate In the Share Sale (and, for tha svoldance of
doubt, eny paymsmt racalved by any Sharshalder In regpect of any dabt
o to im shall be (gnoced lor tho purpesas of this delinition), o

CHFPIRS
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Statement of capitat (Prescribed particulars of ights attachied to shares)

Class of ghare

Prastiibed partloulam

()] o & Tetun of capita! followtng an Assst Sale, the aggrogais emouTd
diztibutatie to Sharsholders following completion of the Assyl Sio (and,
for the avoidance of doubl, the Company's epgregate caste of such Asaet
Bate sha!! have been daduciad In determnining such amount),or

[£] on a Capltdd Retum of on a marger of the Company with another
company In respect of whish tha Camtparny Is not the surviving enlity, tha
aggregats amoun distribunabie to Sharehoiders following complatian of
the Caplal Retum or merger {and, lo7 the avoidance of doudd, the
Campany's agpregate cosls of such Caplial Rstum or marger ghall havo
baen gaducted in determining sugh amount),

‘Liquidation Proceeds Romuining Balangn® means any balce of the
Uguidation Froceads which Iy mvalable to ba 2pplad In sccrdance with
Peregraphs 8.4.4 or 8 7 4 (as appiicablo};

‘Listing® means the admizzion ¢ any Shared (o6r seturities Tepresenting Grse
shares) to Istng (cr the gmm of permission tor any suth Sharea or sscurilies (o be
dealt in) on ihe Officls) List of tho UK Listing Auttorly and to tragingon (he Man
Markat of London Blogk Exchange plc, or to fisting or trading an Naxfag Nationad
Btock Market of the Nasdag Stock Markst ng , on the AIM Market o the London
Stock Exchange pio or on eny other recognised Investmant exchangs (s definad in
section 285 of the FAnancla) Bervicos ang Markols Aet 2000) or eny othar publie
ascurliles markel and such admiaalon (or parmisglon) becoming effecive,

"Merket Veluo® means, In relaton to Cifersd Shares, the value of tose Cffered
Shares cafcunted in accordance with Paregranh 1614 and In retation to any ather
nan-cash coruideration, cakutated In accordance with Paragraph 9 12;

"Maximum Pounder Batsnpe” means the Foungar Share Pementage of (he
Maximum Liquidation Prooesds Remaining Balance and, for the purposes of
determining euch Foundsr Bhare Percantage:

[} it ghall bo caicutated on the essumpiion that il Praforred Ordinary C
Shases andlor Pralarred Ordinary G Sharos (or, I on & Bhere Bale, only
those thal paticipate In such Share Gele) Wil have converied Into
Ordinary Shares, and

® the relevent Founder Mullpiler to cuitulate the epplicils Adusted
Number Of Foundar Sharos shall ba tha) applicable (o the then Madmum
Liquidation Proceads,
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Staternent of capital (Prescrited particulara of rights attached to shares)

Ciass of ghare

Prescribed partioulars

“Muximum Liquidstion Proceeds” msans, as calcidated on any Tranche Payment
Date,

) 1 aacertainenle, the highest possitie emount of Liquidation Proceads in
rogpect of a parleviar Liguldnllon Evenl as datarmined bytha Boan or
Urs Sharshalders’ Representative {zs 1o Cass may be), wiose dedision
ahall ba inal and binding save In the cage of manifest emo (ard, (or the
avaltance ¢f doubl, such amours ahafl Include any Lkguldeion Pracasda
which are to bo mado avallabla for payment to Sharsholdan on deferred
and/ar conlingent tarms), or

(] I unsacertatnable, such amount ghafl be ceemad to be €85 milllon,

"Maximum Llquidation Progesds Remalning Balange” means Lhet batante of
the Maxmum Liquidalion Prosesds that would be applied In acerdance with
Pamgraphs 9 4.4 or B.7 4 (as epplieahia),

“Ottsred Aggregets Cons!deration” megann the aggregate congidaraton oftered by
the Purchaser to the holders of tha Tagging Shares and the Contmling Sharas tor
thalr Shares under tha moviions of Paragraph 171, togeler with eny
considaration of beneilt recetvable by the proposod krensisms(e) of e Conmliing
Bhares directly or Inclmotly for or iy connisolion with the gal of tranafa;

"Optlon* shall mean any right, option or wamant (o subseribe for, purchase or
olharwise acqulre Ordinary Shares or escurites (inoluding Shares) convanibls into
Ordinary Sharea from the Company

*Ordinary Bham" moans en Ordingry Shara of £0 000004 esch In thecapita! of the
Company;

"Ordinary Ghers Percentage” means that percentage resuiing from e caduction
of the Foundey Shase Percentage from 100 per canty

*Ordinary Shereholdors® moans tha hoiders from Ums to Ume of &l o the
Ormiinery Shares (and an “Ordinary Sharenolder- (s a Porson who holde &n
Crdinary Bhare),

“Criginal €2 1ssue Date” shal) maan the date en which the il Prafered Ondinary
C2 Bharo was Issued,

“Prefarance Sharsholder* maans (he holdar of any Preferred Ordinary Sharas,

CHFPQZE
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Compales Act 2006, Retum of aliotment of shares
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Statemen of capital (Prestnbad particulars of Aghts attached to shares)

Ctass of ghare

Presoribed particutars

“Profered Ordinary A Ghares” memss the sherss designated &3 “Prelerred
Qndinary A Bhares® of £0 20 sach in the ceplial of the Company,

‘Praformod Ordinery B Bhares” means (he shareds cesignated & “Protered
Qndinary B Shersa® of £0.01 each n the capftal of the Company,

*Proferred Ordinary C Shares® means the shzrss designated as “Prefersd
Ordlnery © Bhares® of £0.000 exch In the cagmtal of tha Gompany,

“Protorrod Qrdinasy Ct Ghsres® means tho gharss dosignated 13 “Prafered
Crdinary O1 Bharos* of 20.000% each in the apital of the Company;

"Praferrad Qrdingry C2 Sharss” maang the sharws Cesignated tv “Preferrsd
Ondinary 02 8hares® of £0.000001 each In tha capital ¢f the Company,

‘Preforred Ordinary Shares™ msans the Prefered Ordirary A Sheras, the
Preforrod Ordinary B Bharow, the Profened Ordinary O Shares, ho Preforrad
Ondinary C1 Shares and the Prefomed Ordinary G2 Bhares;

"Pra-Now Mgnoy Vatuatlon® means the ligura ihal results from muilitytng the tolal
numbar ot Ordinary Shares 1n 1ssue hmmedietaly atter a Usong [achuding eny
Ordinary Shates artsing on the convsralon of Prafamred Ovinary Shasss pursuani to
Paragraphs 9.9.3, 4.83, 5.9, 6.3.3 or 733 btul excluding any now Ormtinary
Shares lapued upon et Listing) by the substriplion price par sham [nthding any
pramium) [n raspeot of naw Omdinary Bhares isaued at the ime of thatListing,

*Pricrity Amount' meens the eggregate of the Sedea C Investment, the Sariss C1
Ivastman end the Serles C2 Invasimant;

*Quailtying (PO Gubscrption Prioo” means an 1PO Bubsorpion Prce of
£0.1075280 por naw Omiinasy Share lssusd on a Listey (belng o times the
Bubeorption Price for the Preferred Orcinary G2 Bhares), as adjusted It applicable
tofiowing any recrganiystion of tho Company'a shaze caplial {(whather by way of
spllt, combineion or ctherwan) or any bonus [ssue after tha dais of adoption of
thass Paragraphs In accordance with Paregragh 6 18
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Statement of capltal (Prascribed perticulars of righta aftached to shares)

Class of shars

Preseribed partioulam

“Quaiifying Lis{ing® moanz a Listing whare the net procesds raceved by the
Compeny from the 1asus of now Ordinesy Bharea (at an IPO Subsaiption Price
being no lo2s than the Quatitying TPO Buhserption Price) and the sx of exialing
Shares on such Usting is not tass (han £30,500.000;

“Qualilisd Converaton A Ratie® maans aa defined In Paregraph 8.3.4,
*Qualified Coaversion 8 Ratlc” meons s dofined (n Pamgraph 4 9 4,
"Quaiifisd Converston C Rallo® mioany as definad M Paregraph 8.3 5,
*Qualitiod Cenvension C1 Ratio® moans as daftnad in Paragraph 8.3 6,
*Qualifiod Conversion C2 Ratio” mean: as defined In Paragraph 7 34;

"Ratsvani Conversion Ratio® meznae In respect of the Pretamed Ordinuy A Shares
the Corverslon A Aastio In 1eapett of the Prefened Omitnary B Sharen the
Convarsion B Rello, In respect of the Preferrag Ondinary C Shares the Convaralon
C Retlo, in resgecl ¢f the Profsmed Ondinary C1 Shares the Convanibn C1 Raflo,
and In reapact of the Prefemed Ordinary C2 Shares tha Canverslon C2 Retlo,

“Relevant Liquidation Amount® means In respect o the Preterrsd Ordinury A
Shares the A Liquidation Amount or the A Share Exls Liquidation Amoum (88
eppropfiato), In respect of ¥he Pretompd Ordinary B Shaes tha B Liquiteton
Amaunt or the B Shars Gale Uguidation Amount (a8 eppropriats); in nspast of tha
Preforred Oniingry G Shares the € Uguidaion Amount or the O Share Sals
Uauidetion Anrount (a8 eppropriate}, In respect of the Proferrod Ordinary Ct Shares
the G1 Liquidatlon Amounl or [he O1 Share Ssle Liquidation Amount (as
eppropriats), and In respect ol the Prefarmed Ordinary C2 Shared ihe C2 Ligu/detion
Amouni of (ho C2 Shars Sale Liquidation Amount (88 epprapriate),

“Bortos C Investmant” maans the Subscription Price tor tho Prefered Ordinary G
Shares mutipied by the numbar of Preferres Ordinary C Bhares Inlssue &l the
tme tha amaunt ts cateutated,

‘Sorizs C1 tnvestmont” meana the Subscription Price for the Profered Ordnary
C1 Sherss mulliplisd by the number of Prefermed Ordnary C1 Shares b issua gt the
tme the enound is caleutatsd,
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Statement of capital {Prescribed particutars of rights attachad to shares)

Class of share

l

Pragcribed partoulare

“Serlos €2 Invesiment means the aggregate Subscdption Price tor he Pretencd
Oncfinary G2 Sharss in lasun at tha tima the amount Is calculated,

"Borles © Share Sale investment Amount” means, th mepnct of any Shere Sals,
the Substipilon Price tor the Praferred Qrdinary C Bhares muilipitad by the number
cf Preterred Ordinary G Shergs partiolpating In the Shara Bale (if anyl,

“Barisa C1 Shxro Galo Invasiment Afmount™ means, in respact of eny Share Stls,
tha Bubscidption Prce tur tho Prefermed Ondinary Ct Bhares mulTpled by the
numbar of Preferred Ordinery C1 Shares pankeipating In the Shars Bal (f any),

“Barizs C2 Share Sale investment Amount® means, In regpect of any Share Sala,

the aggregate Subscdation Price tor the Pretered Ondinary £ Shares participating
in the Bhare Bala {i ary),

*Share” moana any shame In the espiiai of the Compeny from tme ko fime (end
‘Sharey” chall bo construad accondingly);

“Share 9aly" moans the completion of any sale or tranafer of any irarest In eny
Sharea (whether In ono transacton or a serles ol related transactions) resulting i
{ha tranafaree (ether alons or togeihar with s Connscted Persam) holding &
Contrailing Interest (n the Company eave for any sals or tanster thet ls penmitted
undst Peragrepha 16 1 2 to 16,1 8 inclualve and/or 18 2 2 fo 15.2.0 Incluaive;

*Bhare Baly Uguidstion Amount” means, In raspect cf any Share Eale, the eum
of o A Shars 8cle Liquidalion Amount, the B Share Bals Liquidation Amoun, the
C Share 9o Liguitation Amoums, e G Bhare Sais Ugvidution Amoun and ths
€2 Share Sals Uguidaion Amount,

“Share Sats Pricfity Amount™ maany, in respact of any Eharo Sale, he aggregate
of ths Beftes C Shwa Bals investmen! Amourt, the Series C1 Bharo Sele
Investment Amount and the Gades C2 Shere 8ale Inveatmenl Amount;

*Sharcholdor meany o holder of eny Share (and *Bhamehoidus® ghall be
construed accordingly),

*Sharaholders’ Reprenentative® maans as dofined in Paragraph 8 8;
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Statement of capftaf (Prescribad particutars of rights attached to shares)

Cass of share

Praseribed particulars

“SBubscripiion Price” means In raspect of each Prefarred Ondinary A Bhare £0.30,
In respect of sach Prefsmod Ondinary B Share £0.03228, in respect o esch
Pratomed Créinary € Share £0.00253, In veapect of gach Pratorred Ordinary C1
Shars £0.013971, In respect of each Praferrad Ondinayy G2 Sham dher than the
IVP Option Ghares £00537834 and In rospact of eseh VP Optics Share the
amourd subscribed tor such IVP Option Ghars,

“Tranche Paymant Date® meane a date ypon which any Liquidation Procends ar
made avalishie tor paymort to Shargholdars (or would have boan mads avallatia N
certain conctiona had bean eatisfied), Inciuding {for the avofdance of doubt and if
uppropriate), the date of complation of any Liquidatien Event,

oS

Latariom Intemationd) S0




{n eceamerc win
Saction 658 of the

Companisa Azt 2008,

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Presciibad padiculars of rights attached to shares)

Classof share

ORDINARY

Prescribed particulers

& ORDINARY GHARES
81 Voing

Each Qrdinary Share canters on its holder the rght to attand and spash ot geneml
meslings of the Company and o vote on a resohdlon propossd © holders of
Ordinary Shares [n accondancs with the tollgwing

21 COn a ghiow of hands each hoXder of Shares contaning a dghl to
vote (whelher present In pamon, by proxy or b7 corporale
represantative) shall have ons vote

212 Cn a poll sach holder of Bhares contaning a right to vols
(whether pressni In person by proxy of by corporae
repregentative) phall be eriiied to cast one wvob for every
Cndinary Ghare hold of 1o which ths holder would be eniltied had
all the Preforred Ordinary Shares held by that Sharholder bean
converted info Oniinary Shares (at the Raisvan Corwersion
Ratic) [mmediately belors tha fight (o exsrclasd

4] Oividandsy

Subjecd to the dividend rights of the Pralemad Ondinary A Sheres, Profesred
Ordinary B Shargs, Prafemred Ondingry C Sharas, Prefemed Ordinary G1 Shares
ang Praiarred Onfingry G2 Shares, each Ordinary Share In [ssue trom tmo to time
ahafl share equally with afl ether [ssued Qrmdinary Shares and afl issusd Prefemed
Ordinary Sharea (on an oo converigd basis) in eny Distibutlon deslared, pald or
mads in respoact of Ordinary Ghares.,

3 Particutars of any rights, as reapscts caplial 10 participate ing distrbution
{nofuding on a winding up) ars eat out In Pamagreph § of thoss
contnyation sheste

24 The Ordinasy Bhares are hot radeemable.
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Statement of capitat (Prascribad particulars of rights attached to shares)

Chass of ehare PREFERRED ORDINARY A
Prescribed particulars | o PREFERRED ORUINARY A BHARES
a1 voing
311 Each Profemed Ortinwy A Shwe confars on Its holder the rghis

notuting tha rights to attend, speak and voie) at ganaral mesings of the
Gomparny on an &9 converted bagly as [t the Praterred Ordtinwy A Shares
hed 0 converted immediataly bstore tha relavant dght Is sxercleed, in
pecordance with the follawing.

ERAK] On a show of hands each holder of Sharas confering a rght to vute
(whaihar pressn) In paraon, ky proxy or by corporets repreasntative)
shall heva cne vole,

‘8112  Ona poll exch hoXier of Sharea confering a right to wia (whether
preasnt In pernon, by proxy or by corpotets reprasontalve) shail be
entiliad to cast ono vote for every Ondinary S8hera hald of io which tha
holdar would be entitted had el the Prefamred Ondinary Shares haid by
that Sharsholder bosn converted Into Ordinacy Shaes (et the
Reglevant Convertion Rello) Immediately batora tha vighi ls exerclaed,

31e On & wiitlen regolution every holdar of Pratamed Ordnary A Bhares an at
the ttme on which the rs1 0opy of the resolullon ta sent of submitted to
such Sharehokder in egoordance with Chepter 2 of Pat 13 of the
Companios Act 2008, ahafl have one vota tor every Crdlwry Shars to
whizh ho woldd ba enfitled an an as converted basio,

ag Dividands

Each Prateired Ordinary A Share In lssus trom tima to lime canfers on lia holdar
ths ight to participate in any Distibulion declared tn respact of Crdlnay Shares on
an as converted basls as i all the Prefared Ordinary A Sharas hald by tha ho'dar
had eo canverted Immediately bafare the Distibullon was dectared
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Statement of capita! (Prescribed particulars of rights attached to shares)

Claza of ehare

Prageribed pariiculars

93

33.1

332

343

3331

3332

3341

2342

Convereion

Praferred Ordinary A Shares shall converl into Ordinary Sheres on the
terma of this Pavagrapgh 3.3  Whare thle would result In a rduction in the
noming! eggregate amowrt of Eharos hold by the Sharahoder {nchuding
where the Converalon A Rallo Is zeso), the Preferred Ontmary A Bhares
shall giso conven into such number of Deferred Shargs ails raquined to
ansre hat Mo nominal aggregats amounl of Shares held by thal
Shareholder remaing tha same.

Each Pratarred Ondinary A Share confers on Rty holder ths right to elact
by notios In valiing given to the Bcard thal aome or all o tha Prefsred
Crdinary A Sharas haid by suct: holdsr shall convert Into Oritnary Eharca
& tho Converalon A Ratld,

All the Preferrod Ordinary A Sharas ahall automaticatly coovert Injo fuly
paid Ordinary Shares*

at the Conversion A Ratlo upon writien notloe algned by tha holdars of not
inss than 76% of the Pralerad Ordinary A Bhares then b iasua belng
glven o the Bourd and to each holder of Prefared Ordinery A Shares, or

at tho epploahio madlo delesmined In accordanca with Paagreph 33 4
tmmaxiiately prior to campletion of a Qualilying Liating.

In the avent of a Qualllying Lisling, the Preforred Ondlinary A Shares shall
coenven Into Ordinary §heres, by muliphying the eumber of Preferred
Ordinary A Sharas by tha kigher of

the Conversion A Rafic as sgl out tn Paragmph 3.3 6 (u adjusted in
sccordance with Paragraph 3.3.7 and/ar Paragraph 3 3.6), or

tha Qualllled Conversion A Rato

CHFFES
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Statement of capltal (Prescribed particulars of rights attached to shares)

Class of shere

Prascribgd particulers

Far tha purposas of ths Pamgraph 3, *Quelificd Converston A Ratlo™ means
the Convession A Ratlo as adjusted such that & holder of Preferrsd A Ordingry
Sheren ghall rocelve on conversion of i Prefemed A Ordinary Sheros thet
numbar (il any) of Ordinary Shares such that tha proportion which Lhs Pretamed A
Ordinary Shares held by thel holder (on an 28 convertsd basia) baars to the
Isqued Egquity Sharos af the Ume of the Qualllying Listing on an sa converted
basls (A excluding any new Equidly Shares issued upon that Quellylng Listing)
shall be aqual to the propartion of the procesds thal such holder would have besn
entited to moslve on 6 Share Eale Invoiving the sale of alt of tho Shams on thal
date (assuming to1 these purpaaes thal the Liguidation Proceeds e squal o the
Pro-New Money Valuation).

338 The Profered Ordinary A Ghares hokl by a Gharaholdr which are
being convortad shall conven (nio the nearest whols number of
Ordinary Shanes detarmined by muftiplying the rumber ol Prefsrred
Cxdinary A Shares then baing converted by the Convarsian A Rato ar,
Inths svoni of a Qualilylng Listing, by the applicsble ratio datermined in
aecordancs with Paragraph 3.3.4

a2 The Converslon A Ratlo shetl, subject to Paragraphs 3.47 end 3 9.8,
be 2 0381 Qrdinary Shares for each Prefemed Ordinary A Share

487 11 there I8 & reciganisatlon of the Company’s shara ceplid (whether by
way of spil, combination ar olharwiss) ar thote (3 @n bonws. issue efter
e date ol adoplon of these Peragraphs, the Board or aholdsr of the
Prafamed Ordinary A Shares may requeat en Indspandmt Expart fo
adjusi \vo Converalon A Ratle 1o take scctund of tho rooganiastion ar
tho borws lssue (a3 the case may be} and to cerlly the then curran
Convarsion A Ratlo so that, upon comvemion, the hiden of the
Praferred Ordinary A Shares ghall hold the same proportion of the
Iseued Qrdinary 8hares on an as convertad basta an thay would have
held had ths rociganisetion or bonup 1saus Mot owoumsd The
Independen) Exporte costa ghafl o bame by the Compary The
Independom Exports dafermination shall, oxcepl In the case of
manilosl aror, ba binding on the Company and hotdsrs of Bhares  For
the avoldancs of doubt, this Paregreph 337 shefl nal agply on o
Cuafiying Usiing
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Class of sharo

l

Prescribed partculars

Jie

339

LN )

35

,“'

N

In the event that a Sharsholder has recerved 2 payment In aspact ol sny
ob its Praterred Oidingry A Shaves pursuant lo Pamgnph 833 (o
Paragragh B 73 (il eppropriate), e Corwerslon A Ranz by respect of
thoan Prpfarrad Ordinary A Shares shall be adjusted sch that the
Canversion A Rafic ghal) be the number derived trom tho (ollowing
formula

v == ® - e =

the aggregate amount rewelved
pursvant to Paragraphs 9.4.3 o0 97.3
{if approprate) tn respsct of that
Preferred Ordinary A Share

the Subserption Price for a Prtferred
COrdinary A Share
Y v,

whate A 13 the Converslon A Rallo prisr (0 any adiusime pursuan 1o
mis Paregreph 338  Noiwithstanding the foregolng, U the avmber
derivad fam the lomula above ta lass than zem than 1ha Gonvarsion A
Ratla will bo zer0

In the svar thal the holder rom time to Ume ol any Pralured Ordinary
A Share has recelved amounts pursuant to Peragraph 84201 673 (M
appropriate} for that Pretared Ordinary A Shass 1hal in efgregats equal
the Subacription Prica lor Fretorred Ordingsy A Shares, that Pratented
Ondinary A Share sheli eutomalloaly convent Into suh number of
Oolarred Shares as I3 equal 1o tho nomingl valus of het Prafarred
Ordinary A Bhare

Paiculars ol any rights, an respecis capiiel (o putiohale in &
distiullon (Ingluding on a winding up) are a8t out In Peregreph § of
these conllnualion shanls.

Tha Prgierrad Ordinary A st}nru are nol redeemanla
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Retum of allotment of shares

Statement of capilal (Prascribed particulars of righls attached to sharas)

Clags of share

IPREFERRED ORDINARY B

Prescribed panicufals

4

4.1

4.1

4111

4112

412

L2

PREFERRED COAGINARY B SHARES
¥oting

Ench Prefered Ordinasy 8 Share conters on Nis holde the rights
{inctuding tha rights to alland, speeak and vole) &t gansral mestinga of tha
Company on an as convarted basts ns | the Prefemed Ordinvy B Shsres
had 80 converted Immodiataly befora tha ratavani right ls exerdesd, n
accontance with the folowing.

On 8 show of hands each hoider ol Sharsa confeming acight to vols
{whathar present In parson, by proxy or by corporate representatve)
shall have ona vole,

On a pal azch holder of Shares confarving a right to wie (whather
prasen! ln parson, by proxy or by corporals reprossntalve) shall bs
antlliac to cast one vota for every Qrdinary Shaze hald arlo which the
holder would be entllad had af the Prefarred Ordinery Sharea held by
iha! Sharehoidsr been convened ino Ordinary Shews (af the
Ratevam Conversion Ratlc) immediately before tha right b oxorclssd

Ot & wallten resolution evary holder of Preferrad Ordinary B Shares o &1
the {mo on which the firal copy of the rasslution 18 sent of submitted to
such Sharcholder In pecordance wilh Chaptar 2 of Pei 13 of the
Companlsa Act 2008, shall hava one voie lor every Onlinary Sham to
which he would Lo enllilad on an a5 convanted basis.

Dividends

Each Preferred Ordinary 8 Bhare In isaue from ime 1o Iime confess on s
holdar the Aght to participate tn any Olstrbulion declared b reapact of
Crdingry Shares on an as converted basis es i a!l the Prefemsd Ordinary 8
Shares hoid by thet holder had so converted Immudlaley before the
Digtribution was deslared.
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Prasenbed particulars

43

431

432

433

4381

4332

434

43.4.1

43.4.2

Canvarslon

Prefarrod Ondinary B Sheres shall conven Into Ordinary Sharss on the
tarms of this Paregraph 4 3 Whers this wouild raault In & reduction In the
nomineal aggregate amguni of Sharen hald by the Sharshoider (including
where the Converlon B Ratlo [s zem), ths Prafemad Qudinry 8 Sheres
ehell aleo convert Into such number of Deferred Shares aals required o
ersure et the nominal aggregate emount of Bhares held by that
Sherehcider ramains tha sama.

Each Preferrett Ordinary B Bhare confers on (s holder theright to elect
by noties In wiiting given to the Board that some or ell of e Prefsmed
Ordinary B Shares hald by such holder shatl canvert Into Onfimary Shures
&t the Conversion B Railo,

All the Preterred Crdinary 8 Shares shal automaticelly cowert into tully
pald Ordinary Sheres*

at ths Conversion B Raflo upon writian notice signsd by theholders of not
fegs then T6% of the Praferrad Omdinery @ Sheres than by Issue balng
givan toths Board end {o aach holder of Preferred Crdinary 8 Gharus, or

at the applicable ratio determined M accordance with Paagreph 4 34
immadlatnly pdor to completion of a Gualiying Listing

In the averl of o Qualltying Listing, the Prefered Qrdinary B Shares chall
canvent Into Owdinary Sheras, by multiplying the number of Pralerred
Ordinary B Shaes by the highar of.

the Converslon 8 Rafio g6 sel out In Paragraph 4,3 € (i3 edjustod In
accordance with Paragraph 4 3.7 andfor Paragraph 4 3 8), or

tho Chaliftod Convorslon B Ratlo

CHFPOS
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B

Statement of capital (Prescibed particulars of rights attachad to shars)

Class ofshare

Prascribad parfculare

For the purposea of this Paragraph 4, "Qunlifted Converslan B Rxilo* maans
tha Coaversion B Rafio as afjusted such thet a holder of Pratorrad B Ordinary
Shares shall recelve on convanston of ts Preferred © Ondinary Shares that
rumber (i eny) of Qrdinary Sharea such that the graportion which 12y Preferred B
Qrdinary Shares held by that hotder {or &n as converted baals) tean to ha
issusd Eqully Sharea et the Ume of the Gualifying Listing on en &3 converted
bas!s {but excluding eny naw Egquity Sheres Issund upon that Qualying Listing}
shal be egqyal to the properfion of the procaeds that such helder woud fave boen
ontitled to receiva on a Share Sxis Involving the sals of all of Lha Stares on that
date {aspuming for thess purposes that the Liquidation Procsads amequal ta (he
Pro-New Money Veluation).

438  The Prelared Ondlnary B Shares haid by a Shareholder which ere being
corvartad ghail convert Into the ngarest whoto mumbor of Ordinary
Shares detarmined by muillplying the number of Proferred Ordinary B
Shares then being convartad by the Conversion 8 Ratlo o7, In the ovent
of a Quafllylng Usting, by the spplicable rallo detemined in ecoordence
with Peragmph 4.3 4

438 The Converslon 8 Ralio ehall, subject 1o Paragrapha 4371nd 438, be
ons Ordinery Eham for each Prefaed Ondinary b otitre

437 Y thate la a reorganisation of the Company's share capitsl (whethor by
way ¢! spiil, combingtion or otharwise) or there I8 an boma [ssue alter
the dats of adapiicn of these Paragraphs, the Board or a bokder of the
Prefamed Crdinary B Sharsa may reques! an (ndepencknl Exped to
adjust the Canvaralon B Ratio to taks ancoum of the raorganization or the
bonus lssue (26 the cass may be) and to geritly ihs then curem
Conversion B Ratio 8o that upon convarsion the hoidars of e Prefered
Ordinary B Bhares shall hotd the same proporion of the stied Ordinary
Shares on en &8 converted basin aa they would heve tsid hed tho
reorganigetion or bonua lssue oot ocourred  The Indapandamt Expert's
cosis shal be beme by ths Company The Indepentsnt Experts
dstsrmination shall, except In the case of menilest emcr, te bimiing on
Ihe Company and holders of Shares, For the avoldanos o doub, this
Paragraph 4 3 7 ahali not apply an 8 Qualllying Listing

CHRPYS
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Class of share

Prescribed pariculars

438  Intho avoni that & Gharsholdsr has recelved a payment In rsapsct of eny
of s Prefensad Ordinary B Shares pursuant to Paregraphs 84 20r872
(il eppropriate)), the Conversicn B Rallo In raspect of husa Pratered
Orcdinary B Bhares mhall be sdjusted such that the Gonvasion B Rello
ghall bo the number darivad trom the fallowing formula:

r- the aggregate amount recelved pursuvant fo
Paragraphs 942 or 8.72 (f appropriata} in
raspact of that Prefermed Ordinary B Shars

Ax [1-

the Subsenptlon Price for 8 Preferred Ordnary B
S Share

Whero A Is the Converslon B Ratlo {prior to any adjustmen! pumuant to this
Paragraph 4,3.8) Notwithstanding ths toregoing, it the numbsr dedved trom the
tormuta ebove te lesg than zem then the Conversion 8 Ratlo shafl be 2z

439  Inthe event thal any hokier from Uma to tkma of any Pratensd Ordinaty B
Bhare has racsivod amountas pumuant to Paregraphs 942 or 872 (it
epprepriais) tor that Prelered Orfinary 6 Shars that in eggregate eques
the Subsorlption Price for Preforred Ordnary B Shases, hal Prelsmed
Ordinaty B Ghare ahaf automalically converl inlo suth number of
Dolarrod Sharss as o squal 1o the nominal value of hat Prolamed
Ordinary B Share,

44 Pariculars of any rights, as mspecis cepital to participate ina distriution
{inctuding on a winding up) are ae! cul In Peragiaph B ¢f thets continuation
shootos

4.8 Tha Preleed Ordinary 8 Shares are not redsamabto

CHFPe2
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PREFERRED ORDINARY C

Proscribed panticutars

6

&

811

5t2

PREFERRED ORDINARY C SHARES
Yotng

Each Prafshed Ordinary C Share confers cn N holdwr the rghis
{inchuding (ha rights to altend, epaak and vole) et gonaral mesiings of the
Comparny on an s converisd baats a9 If the Prafered Ordvary C Sharss
had so converted Immediately batore the relavant right s exercised, In
sooordancs wilh the follow!ng.

5.1 1.4 On a show of hands each holdsr of Shares condeming a
fight 1o vole {whather prezani In peracn, by proxy or by
corporats repragantative) shall havo ons vols

5112 On a pal) ench hoider of Shares oonferring a right to vate
(whathar present In pomsgn, by peoxy or by corpomie
rapreseniailve) shall be anlitied to cas! one yoto for avery
Ordinary Share held or to which tho holder would bo
eniitiod had afl the Profermred Ondinasy Share held by that
Shareholdsr boan converted Into Ordinary Bhares (al the
Ratevant Conversion Ratio) immediately betare the right s
exgrcised,

On a vatttan resolution every hoidar of Prefernd Ordinary € Shares es a1
the tms on which the fir=t copy of the meohution s sent or submitted to
such Gharsholdes in eccordance With Chapter ¢ of Ped 19 of the
Comparies Act 2008, shall have one vols for avery Ordinery Bhare 1o
which ha would bo entilled on an ae converted basia

Dividends

Eech Pretgrred Ordinery C Shase in tssus from (me to timg confers on Ilg
hotdar the rdght to partcipate in any Oistrbution dectered b respect of
Ordinary Shasea on en as converted basls as If alf the Preferrad Ordinary C
Shares hatd by that holder had so convertsd immadiately bofors the
Olstribution was dsoisred,
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Clzss of share

[

Prescibed particulars

63

531

Convarsion

Praferred Ondinary C Shares shall conven Into Ordnary Ehares on the
terma of this Paragraph 5.3 Whera this would resull In a reduction In the
noringl aggregate value of Shares held by the Shanholdes, the
Proferred Omiinary C Bharms ahall also convart (nfo such number of
Cotarred Shares as is requimd 1o enewre thal the nomin! aggregete
valug of Bharos hald by hat Shamho!dar remalns (he sama.

Each holder of Proferred Ordinary C Shases shall have therdght to elsct
by notlos In wiiting to (ha Board lo convest aoms o all of he Prefored
Orcinary C 8haras held by such holder nto Crdinary Shwrey at the
Conversion C Ratio.

AD the Pretomad Ordinary C Shares shal automatoally coavert Into fully
pald Ordinary Shares:

5331 at the Conversion C Ratlo upon wiltten notics signed by
holders of not tess than 75% ¢f the Pratered Crdinary ©
Bhares than In lzsue being given to the Board end 1o sash
hotder of Pretered Ordlnary C Bhares, or

6452 al the npplioabls ratin dstormined In accordence with
Pamgreph 6.38 Immediately pror to complation of &
Quafitying Listing

Upon a Liquidation Even!, thoze Prefemod Ordinary C Gharss that
pasticipate In that Liquidation Evant and rogalva the C Liguidstion Amount
n fudl or the C Share Sale Liquidation Amount In full purcuant to
Paragraphs 9.4 1 or 9,71 {na the case may ha) shall wiometically
convert Into Ordinary Sharss af 1he Convarglon € Rallo Inmediately
followdng recalpt of the C Liquidallon Amount or the C Share Sala
Liquidation Amount (as tha ¢case may be)

In tha event of & Qualifying Listing, the Pratemad Qratnary C Bhares chall
corven into Ondinary Shares, by multiplylng the number of Preferred
Ordingry C Shares by the highar ot

5851 the Convarslon C Ratlo as set out In Paragngh 537 (as
adjustad In accordance with Paragraph 5 3 8), o

GFPO2S
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Statemant of capital (Prascribed particulars of rights attachad to shares)

Class of share

Prastribed particulars

5.3.82 o Quailed Conversisn C Ratio.

Fot the purposes of this Paregraph 8, "Qumlililed Convorslon C Ratic® maana
{he Convinsion C Ratlo as adiusted such that a hokder of Prefentd C Crdtnary
Sharen shaf mcelve on comveraton of its Profenred € Ondinary Bhares thet
rumbar (Il any) o1 Ordimary Shares such that th propartion whichiho Preterred
G QOrdinnry Shares hetd by thal holder (on an as converted Laxsis) bearn to the
isyuad Equity Sharas ai the fime of the Quallying Listing on enas convartad
basts (bul excheding any nav Equity Sharea Isaved upen thal Quatlying Lising)
ahal b egual to the proportion ef the procesds that auch holdy would have
been entitlad 1o recalve an a Shere Sals involving the sals of allof the Shares
on that date (asauming for these purposen thal the Liquidation Procaeds are
aqual to the Pro-New Money Valuation}

596  The Protersd Ordinary G Sharea held by & sharohotter that ere
boing converted shal conven Into the nearest whod number of
Ordlnary Gheres determinad by mutiplying the number of Praferrsd
Omitngry G Sharea Lhen being convaniad by the Conveaion C Ratlo
or, in the event of a Quallytng Usting, by the aplicable matio
datarmined In accordance with Paregragh 8 35

%37  The Conversion C Ratio shal, subject to Peragraph 83 8, be one
Crdinery Shere for aach Preferred Ordinary C Bhare.

52,8 1 there Is & recrgeniselion of the Compeny's share caplid {whather by

way of epiL combination or othsrwias) of there [a en baru lasua efter
tho date of adopllon of thess Paragmpha, the Board or a holder of
Praferrec Ordinary C Sheres may reques! an independent Expent to
adjuet the Convarslon C Ratlo to take ecoount of the reorgansation or the
bonus fasue (as the case may be) end (o cently tho thmen cuman)
Convaraicn C Rallo so tht upon canvension the holdsr of ke Pretarsd
Oxcdinary C Ehares shall hold the same propestion of te lswed Onnary
Sharss on an as convarted basis as they would have held had the
reargenisalion or bonus [ssue not oocurred  The Indapendent Expart's
cogls shall ba boma by the Compeny The Indepsndant Expen's
cartificate shall, oxcept ih the case of manites! eror, be trding on the
Company and holidets of Shares. For the avoldance o doudt, ihia
Paragraph 5.3.8 shall nat apply on a Qualltytng Liziing.
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Class of ehare

Prescribed perticular® |54 partcutars of eny s, as respects calta) to paricipate n a digtibution
{inchuding an a winding up) arp g6l oul in Parmgraph 0 of theas cantinuation
shests.

85 The Prefared Ordinary C Shares ars not redsemable,
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Class of share

PREFERRED ORDINARY C1

Prascibed panttoulars

el

a1

SRE1

PREFERHED ORDINARY C1 BHARES
Voflng

€ach Preterad Ondnesy G1 Bhase confam on o hoklr the rights
{including tha rights to aftend, apaak andt vote) at general mestings of tha
Company on an as converted basla as I the Preferred Ordinary C1
Shares had 80 converted immodiately bolore the relesant rfght Bs
exertlyed, In accondance with the following

On o show of hands each hotder of Shares canening o fight to vots
(whether pregent In person, by proxy or by corporate rewesantaiive)
shai heve ono vote

On a poll each heider of Shares confarring a Aght 10 WD (Whather
presant In person, by proy of by corporats repressnitive) shall bs
entliied to cas! cne vola tor evary Ondinary Share hotd orto which the
hotder would be entitiod had all the Preferred Ordlnary Shares hatd by
that Sharehoider been corwened Imo Ordinery Shies (a1 the
Ralsvard Converalon Ratlo) Immadiataly betore the right s exsrcisad

On » writan rasolution every hoidar of Prefered Ordinary Ct Ghares as
at tha iime on which the NIrst copy of the reaciution Ip sent o1 éubmiited to
such Shergholder In eocordence with Chapter 2 of Pat 13 of the
Compartas Act 2008, shall have one vola lor evary Ordinery Sham to
which ho woud bo enlitled on an as converted basts

Dividenda

Exch Pretermed Ordinary C1 Share In tssua from time to Yms contars on Re
holdar the rgh o paricipate in any Distibulion declared b raspact of
Qrdinary Shares on &n as converied basls as [t gl the Pre!sired Ondinary
G1 Shares held by tha! holder had so converted immadiately hafore the
Distribution was daclared.
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Prestribed particuiars

83

841

833

Convsrsion

Prefemad Ordinary C1 Shares shall convert Into Ondinary Shares an the
tsmis of thin Paregraph 6.8, Where this would resut In a redutlicn In the
nominal eggregate value of Sherse held by the Shemshoder, tha
Prefared Ondinary 1 Bhares shall also convert Into suth number of
Duferrad Bhares 8a i required to ensure that tha noming eggregate
valus of Shaten hald by that Sharehoider remalns the sama,

Each holder of Pratsmad Ondinary C1 Shemes shall hava tha right to elect
by notiea (n wiiting to the Board to convert soma or all ol ho Prefemed
Ordinwy C1 Bhares hald by such holder Inta Cndinary Shares al the
Cotvarslon C1 Rallo,

All he Prgtomed Ordinary C1 Shams shall sutomatieally ceavort Into fully
peid Grdlnary Bhares:

8331 eof the Conversion C1 Rallo upon wiilten noice signed by
holdera of & majority of tha Preferrad Ordinxy C1 Shares
than In lssus being given 1o the Board end I sach hokder of
Prejerred Ordinary C1 Bhares,

6332 attho Converston Cl Ratio upon the passing d a resolution
In lavour of euch conversion by holders of a najorty of the
Praferred Crdinary C1 Shares In a meeting of kiders o such
¢lase of Bharas, or

6333 a lhe epplioebls mtlo detormined in acwrdance with
Peragraph 6.3.6 Immediately prior to completon of a
Qualllying Listing

Upon a Liguidaton Event, those Preferred Ordnary C1 Shares that
periicipats In thal Liquidation Event and recaive the G Ugudation
Amecunt in jull or C1 Bhare Bate Liquidalion Amaourt (n Il porsuant 1o
Paragraphs 841 or 8.7.3 (as ths case may be) shali aulomatcally
conver into Ordinary Shares al the Convanston C1 Ratle immedlataly
following recalpt of tha G1 LUquidation Amount or Cf Share Sale
Liquidation Amount (8e the cass may bn).
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a3z

{n the mant of & Quafllying Lisitng, the Proterved Ordinery G1 Shares
shall corerl Into Ordinary Bhares, by mulliplying tha number of Protetiod
Ordinary G Bhares by the higher of

6351 the Conversion Gt Ratlo a8 6et oul tn Paragrsh 837 (ss
adjusted In eccordance with Pavagraph 6.3 6): o

6352 (he Quslilad Conversion C1 Ratlo

For the pisposes of thia Paregraph 8, *Qualified Conversion 01 Rmia®
means {hs Converslon Gt Ratlo aa adfusted such thet a holder of
Prefared C1 Ordinary Sharve shall recolve en cenverslon of ke Profamed
C1 Ordinery Shares tha! number (ji any) of Ordinary Shares wsh that the
proportion which the Preferrad C1 Ordinery Shares held by that holder
(on an aa convartad baals) bears to 1he Issuad Equity Sharss al the ime
o the Qualtying Usting an an as convarted basle {but excludng any new
Equtty Shares lssusd upan that Quallying Listing) ehatl be oqual o the
proportan of the proceads that such holder would have bemn entlled to
racetve on 8 Share Sale Invohing (ha sale of all of tha Shtred on that
date (zasuming for these purposss thed the Liguldetion Procseds are
oquzi to the Pre-New Monsy Valuaiion)

The Predarmad Ordinary Ct Sharos held by a shamhoider ta) are beinp
converted chel! convan into the nearnet whelo mumbor of Qdinary
Ehares daterminad by mulllplying the number of Preterred Ordinary C1
Eheres than being converted by the Conversion C1 Rello o, In the svent
ot a Qualitying (ating, by the applicabie ratic dstarmined b accordance
with Pamgragh 6.3.5,

The Convenslon C1 Ratlo ghall, subjoct to Paregraph 63 8, be ons
Ondinary Share for sach Prederred Orndinary C1 Share,
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Prescribed particutare

g.9.8

0.6

it thero 1s @ ruorganigation of the Company's share capitl {whethar by
way of spih, comtination ot otharwise) or Mers 13 en bomus lasya after
the dmte o1 edoplion of thase Paragraphs, the Board of 8 hokder of
Profemed Ondinary C1 8heres may requost an Independmi Expart to
afjust ths Conversion C1 Raflo to take acooun! of the recyunisation or
the bonus Issus {es the case may be) and to corfily tho then ourrent
Corversion C1 Ratio so thet upon converslon the holders cithe Prefamed
Crainary C1 Shares shall hold the aame proporiicn af the lssved Orndinary
Sharas on Bn as convartsd basls as thoy would have held had the
reorgantsation or bonus lesua not cocuned  The Indepsaient Exparts
costa shal] bs beme by the Company Tho Undependsmt £xparte
ocartlicate ahall, axcapt t the case of manitest arar, be tnding on tha
Company amd holders of Shares. For the svoidence o doubt, this
Paragiaph 6 3.8 shall not apply on a Qualllying Listng.

Particutars of any rghts, a5 respects capilal to pariicipats e distidution
{inchuding on & winding up) ere a8l cu) in Pamgreph O of thess continvation
choots

The Prafemmed Oailnary C1 Sharen are not rodosmable.
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Ciass of share PREFERRED ORDINARY C2
Prasoribad partiouters | 7 PREFERRED ORDINARY C2 GHARER
b A voing
T Each Praferrstt Crdinary C2 Shame confera en o haolder the rights

(fmoluzing the rights to attend, apsak and vote) at gsnarnd mesiings of
tha Company on an aa convartod basls as i the Prelerred Ordinary C2
Shares hzd 8o converted Immotiately before the retwant rgt Is
exerciasd, In accordenco with tha tellowing

71119 Cn a show ¢f handa each hekder of Shames confening a
right to vota (whether pressnt (n person, by praxy or by
corparats rapreseniative) shall have ong vots

7412 On a poll gach holdar of Shares conferring # fight to vole
(whether preesnl In pemon, by proxy of by corpomis
reprassniative) shali ba entitiad to cast one wta for evary
Crdinary Bhare hald or to which tha haldsr would bs
antiled had af the Pratsred Ordinary Shares hald by that
Ehargholdor besn oonverted Into Grdinary Sharas (at tha
Relgvani Conversion Ratin) mmediataly betoe the right s
sxgrclosd,

712 On & wriltsn reaskillon every holdsr of Pretemed Ordinary G2 Shars as
a! ths time on which ths {ret copy of the razoiutlon is asnior submiliad
to auch Shareholdar In sccordance with Chupter 2 of Part 13 ol the
Compantes Act 2008, shall have one vote for every Qrdiary Bhare to
which he would be sniltisd on & as convarted basla
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|

Prescribad particulars

72

T3

781

732

733

Dividands

Egoh Prefared Omdinary G2 Shere In tsaus trom time to time confers on ts
holder tha ¥ght to panlcipate In any Distibution declared in respect of
Ordinaty Sheres on an &8 converied basts aa (f all ths Prefered Ordinary

C2 Shareg hald by that holder had so corverted immsdiately before the
Distefbution was de¢tered

Convarsion

Prefarod Ordinary C2 Shares shall convert Into Ondinary Shares on the
terms of tis Peragreph 78 Whare Lhis would remylt [n s reducton in
the nominal aggregate value of Bhares heid by the Shrehoider, the
Prefsmed Ordinary C2 Shares shall aiso convert Into such number of
Deterrod Bharea as {8 taquired to ensure that the nombal aggregete
value of Shares hald by thal Sharehotder remalns tho same

Each holder of Preferred Ordinery C2 Shares shall haw the fight to
olact by nolige In wriling to tha Boand to convart eome or all of the
Prefarred Ordinary C2 Shares held by auch hokier into Oginary Bhares
at the Conversion C2 Aalo.

All the Proterred Ordinary G2 Shares shall automatically convent inta
fully pald Ordinary Bhares;

7331 a1 the Convarslon C2 Ratlo upan willten notce signad by
holder of B majority of the Praferrsd Ordinary C2 Shares
then [n Issue being given to tha Board and to sach holder of
Profered Ordinary G2 Shares,

7.332 & the Conversion G2 Ratlo upon the pasaing of & resofulion
In tavour of such conversion by holders of a majerily of the
Prafemed Ordinary C2 Ghares m & measiing of koldere of auch
clans of Shares, or

79393 al the eppllcabls ratio determnined In acordance with
Pamgmaph 7.3.4 immedintely prdor 1o complaton of a
Qualifying Uisting
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T4

785

7ae

In the evant of a Quaitylng Listng, tha Preferred Ordinay C2 Sheros
shall conver! Inio Onfinary Shares, by mufliplying the numbser of
Prefemred Ordinary G2 Bhares by the higher of

7341 the Converslon C2 Ratio as soi out In Paraguph 7 8.6 (as
adjuated In apcontance with Paragraph 7.3.7); o

7342 1he Quelfied Converslon C2 Rallo,

For the purposea of this Paragraph 7, "Quailfied Converaton C2
Raflo® meana the Corversion G2 Ratlo a5 adjusted suchthat & hoider
of Prafared C2 Ordinasry Shams shall recetve on comersion of its
Praterred C2 Ordinary Bharea (ha! numbar (if any) of Ordnary Sherss
such thal the propostion which the Prefarred G2 Ordinary Sharea hatd
by that holder (on an &y oonverted basis) beam to the bsusd Equity
Ghares at the time cf the Qualltying Listing on an as convertad basls
{bul excluding sny now Egquity Shares !saued wpon ts Quallfying
Listing) shall bs eguat to tha proporiion of the procesds that such
haidar wowrlt have baon antiied to rocalive on a Bhare Gla invoMing
the sals of all of tha Bhares on that dulo (assuming tor tase purposes
that the Liquidetion Procosds are oqual to the PreNew Nonoy
Vatuation)

The Prefemed Ordinary G2 Sharea held by a sharsholder hat are being
convarted shell canvert into tho nearesl wholae number of Ondinary
Shares datermined by muliipiving the numbar of Pretermed Ondnary C2
Sharea then belng convarted by the Convarslon C2 Relo of, In the
sveni of a8 Quallying Usting, by the epplcebls rallo dstermined
ancordanco with Paragraph 7 3 4

The Cenvarslon C2 Rallo shall, sublect to Parmgrgh 73.7 and
Paragraph 7 6, ba ons Ondingry Ghare tor each Proterred Onfinary C2
Shara

CHRFOES
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Ctass of share |

Prescribed pariculers | 757 11 thor Is & reorgantzation of the Gempany's share capllal (whathar by

way of apfit, comblnalion or gtherwiss) or there Ia a boms Issue after
the date of adopiion ¢f these Paragraphs, the Board or a hotdar of
Praferrod Crdlnary C2 Sheres may roquast an (ndependent Expart to
adjust the Cenvamslon CZ Ratio to take acooun! of the rmarganteation of
the bomun (ssus (e the casp may be} and to certlfy tha than cument
Conversion G2 Rallo s¢ that upon convarslon the hoders of the
Profamed Ordinary C2 Sharea shafl hold the sems progortion of the
Issusd Crelnary Bhares cn an gap converiad basis an they would have
held had the reorganisaion or bonus (asus not coemad  The
Indspandan! Expert's costs shal) be bome by the Conpany The
Indtapandent Expeits cantificate engfl, except In the cass of manifast
ey, be tinding on tha Campany and holdero of Shass. For the
aveldance of doubt, this Paregraph 7.3 7 shall not apply ona Qualllying
Listing

T7A Dusmied {ssua of AddNlonal Ordinary Bhares

741 Il e Company shall lasue any Options {exoluding any Exempt Securites)
aftur the Qriginal G2 Issuo Date then the maximum number of Ordinary
Bheses Issuzble upon the exsrcise of auch Options thall be deamed to be
Acdltional Ordinary Shares kesued as of the Umo of such tsra, aasuming
saflstaction of Eny condition to euph exarciss, but without ragerd to the
opesation of any anli-diltion rights attashed to such Options

CHIPGD Lagardomm Intenadonal 10
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742

743

744

i the CR Subscription Price of eny Proferred Ordinery (2 Shama i
aduatad pyrayent to Pamgraph 7.5 as a resull of s bsus of any
Option, and the torms of such Qption are emsndad (tul excludng
awtomatic adiustments to such teyma pursuant to anl-ilufon or aimilar
provistons of such Optien) to provice for alther (1) any change In the
numer of Crdinary Shares to be tssued pursuant to suchOption or ()
ony change In the oxercise price of ewch Option, hee the CR
Gubscription Prica of such Preferrsd Ordinary C2 Ghwea ahal b
redjusted tv e CR Subscdplicn Pdce that woull have been
estebfished pursuant to Paragraph 7.6 (1 suoh revised lems had basn
In efiect vpon the ofigine! date of Issuance of such Offon, pravided
that the reviasd CR Subscriplion Prios shall not axcead tha lowsr of tha
CR Subscription Price tor such Prelatred Crdinary G2 Sharea {) In
eifedt Immediately prtor {0 the original adiusiment made &a & resul of
{ho Bsuance of such Optlon, ar (1) thal would have resuted trom any
Issue of Additional Ordinary Shama (athes than a deaared lssus ol
Addllonal Crdinary Shares es & resull of the itaue of Kich Opilon)
batwesn the original adjustmant data and euch reacjustment date.

It the terms of any Option ({excluding any Optlons the are Exempl
Satumitlas) which, when |ssued, did not reaudt In an adiuiment to the
CR Subsariplion Price of some or all of the Pretarred Ondinary G2
Shames pursuan! to Peragreph 7 6 are ravisad after ths Original Isaus
Dale (other than as a rosull of any antl-clution right atiched to such
Option) to provide for elther () any Incroass in tha number of Ordinery
Shares to bo issysd pursuant to such Optien or () any dicrease in the
exarclse price, than such Option, as so amanded or adisted, and the
Additional Ordinary Shares aubject thereto (datamnined b tha mannor
providad In Paragraph 7 4.1) shall ba deemed to have been lssued
upon such revision

Upon thé lapse of any unaxarcisad Opllon (or porticn theraof) that
rosuted (eliher upon [ts origina) Issuance or ypen & nvision of ils
tanme) In an aduament to the CA Subscription Price of Proferred
Ordinary C2 Bhares pursuam to the termns of Paragraph 74 2, such CR
Subscription Price shall be readjusted to the CR Subscripfon Price that
would have applied had such Optlon (or poriion thereo) naver been
Issund.

GRS
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T48

16

tf the number of Ordinary Shares 1o be tssuad upon tho exrcize of any
Option (other then any Exenpt Beaurlly), or the exsrclso prite oF suoh
Option, is ascenzinable at the times such Cptlon Ia Instmd or amendsd
but Is subject to adfuatmsnt bused upon subsequent Bvenis, eny
adjustment to the CR Subscription Price of Prefarmsd Ondinary 02
Shares pursuani to this Pamgraph 7.4 shafl be made at the Ume of
lgsun of such Optlon basad on such numbar of Ordinay Shares o
exorise price withoul regard to any poovislona for subzogquent
adjustments, and any subssquent adjustments shall bs treated s
provided in Peragraghn 74.2 gnd 7.43 above il the numbsr of
Omiinary Shares to he ksued upon the exarcian of any Opllon or the
axarcise price cannal bo assertatned af the fime such Oplon Is Issued
or amendad, any adjustment to such CR Subscription Prite that would
rosull under the terme of this Paragraph 7.4 at the fms of sych
Issuence or amandmeni schal Instead be made af e fima such
numbsr o Crdinary Bhares and/ar exsreiso price b ascertsnad (even it
subjoct to subssquam edjustmants)

Adjustment of Conversicn C2 Raflc Upcn lssuanco of Additiona
Ondinary Bharos

H the Company shall ai any ime after the Orginn! lesus Date lssus, or ks
dosmed to lssus, Addilons) Ordinary Shares for a comsdamticn psr
Ordinary Sharg tass than the QR Sutscripfion Price for any Proforrad
Ordinary C2 Shares (tn effact immediately prior to such letue, then tha
Converslon C2 Railo lor such Preferrgd Ordinery G2 Shres shell be
adusted ns folows. The CR Bubscripion Price shall be reduced,
concurrently wiih such issue (o a price (calculatad to ha nearest ono-
thousandth of a penny) dstormined in accordance wilh fiv following
fermula,

8P;=8P:* (A+B)+iA+C)

where

"8P;* ahall mean (he applicable CR Subscriplion Price o the relsvant
Profarsd Ordnary C2 Ghares in offect Immediataly after weh ssue or
deamed lssua o Addillonal Ordinary Shares,

QrPozs Laserfom inmmetonal 8110
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Class of share

Presaribed pertoulars

"8Ps" shall mean () OSP (an defined below), [ no adustmerd has
previously been made [n respect of the CA Subseription Price of the
relevanl Preferrad Ordinary C2 Shares pursuant to this Paragragh 7.5; or (T}
the 8P resuling from the most recent adjustment pureant to inis
Paragragh 75 Immsadiately prior to such lssuo or deemsd lssus of
Addltenal Grdinary Bharas, i an adjustmant has provicusly bes made;

‘A" shall mean the mmmber of Ondinary Shares outstanding mmediamly
prior to such lssus or doemad lasue of Addilional Ordinary Bhwes (lraaling
{or thls purpose as outstanding el Ordinary Gharea issuable won axercite
o Opflana outstanding Immadiately pdor ta such lsaue):

"8 ghgll maan {he numbsr of Ordinary Streres that would have basn |ssued
o1 deamead |ssuad I! auch Additional Qrdinasy Shares had been lzeued at &
price per share equal to 8Py (determined by dhiding the sggregate
considamtion rogohved o racalvabla by the Company (n respect of such
isaua by 8Py}, and

0’ shall mean the rumbar of such Addilonsl Ordinary Shims actually
Issugd or deemad issued in guch trensasiion.

and the adjwsted Convension €2 Ratto shal! be X Ordinary Shires tor avery
onp Proferrad Ordirary C2 Share whem.

X QEP
By

and OSP a (he original Subieription Price 1n respect of awxh Prafarred
Orcinary C2 Share

CIRRS
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Preseribed Pﬂﬂm 7.8

17

74

thulligie Closing Datas

1l tha Company shall lggua on mora (han one deis Acdiional Ordirary
Shares that are o parl of one tensection or a series of rofated iransactions
and that wou'd resull in an agustmant to the CA Subscripion Price of
Protemed Orcinary G2 Shares pursuan to the terma af Pamgrsph 1.6, then,
upon tha final such {ssuence, the CA Subscrption Price of ewh Preferad
Ordinery C2 Shares shafl ba reacfusted to give sifest to all such lasuances
aa I thoy cooumed on tha date of the st auch IssuEnce (and Mihout ghving
aflont to any edditional adjustments as a resul! of ey such subsaquan
lasuancss wihin such perind that ese a par of such veasastion of series of
rolatod transastion)

Particulars of any rights, as respacts copital 1o participate Ine distribullon
(inclusding on a windng up) cre sel out In Pamgraph 8 of thess continuallon
shants.

Tho Prafarred Ordinary C2 Bhares are no! redeemabls,

QFPazS
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FOUNDER EHARES AND DEPERRED SHARES

Votlng

Foundar Gharea and Determd Bhares confer on el haklen na righia to

attond, spesk or vola at goneral mesings of tha Company otz votaon a
wiitten razolution of the membars,

Dividands

The Foundar Shares and Doferrod Shares tn lsaue from time © time confer
on thelr hotfere no right to partidpate [n any Distribution, nchuding eny
Olaritruion dectared In respoct of Crdinary Bhamss

Foundor Shamea

Any congoiXiaiion or subdivision aflecting all tssusd Ondinasy Shares a5 &
separale class of Shares shall automatically and simultanensly apply 1o
and aflect &) issusd Founder Sharaa In the same mannsr &d the Boend
ghal ensure (hat this proviaion Is given duo eflect.

Transter of Daterred Bhooe

841 Ths conversion of any Shares tnio Daferrsd Sharss purauant to
these Parsgraghs ghall be desmed to confer & [nevocable
avthordty on the Company &t any thne to appalm & one or mon
of the diregtore to exsouts on behall of the holdsn of Daterad
Shareg o tranater thareo! and/or an egresmont & transfer the
sama to the Company for £0 0000000001 por share

842 On a Ehare Sele or Liniing or In any other clrcumstnca where &
halder o} Daferred Ghzmes transfers os is required b transfer his
sharas o any parscn (nctuding but not Umitad to the Company or
an a retum of capltel, each holdar of Delared Bharea ahed ba
onied to raceive £OOO00DOODOY in agprepela for pY of the
Deferred Bharea transiorred by of on bahall of Nm

CHrRs Lazedfsnn intemztons 410
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a1

LQUIDATION EVENT, LISTIKG AND QUALIFYING LISTING

Liquidntion Events other than Shars Bates

Subject to applcatin legisiation, as soon ea raesonably preclicable
tollowing an Asget Bate, the Board shall approve and give efisd 1o A mium
of capital to Sharahoiders in en amount being the Liquiczton Procsads
dariving trom the considoration pald or payshie (whether presmt, defomed
of contingan) attibutabls tb such Assst Sa'e, upon rcalp! of (ha same by
tha Company,

Subjact to the provisions of thia Paragraph 6, on a Uguidattea Event other
than » Share Sale, of Uguidation Procseds shall bo agpisd by the
Company as tollows.

() 1t the Maxdmum Liquidation Procesds era equal to osless then the
Pricrity Amount, In tha crder of prority Bt out in Pemgraph 9 3;
and

(1)} In ail othar clrcumatances, In the ordsr of prody s01 oul In
Paragraph 93

The provislons of this Paragreph 92 ahall epply © all lsusd Shaes,
Including any Bhares which ara or will be alottsn pursuart o the exerclas
¢r converslon of aptions or rghts to eubscriba or The convarmon of
socuriiles convarible Into Ghares tha! are exercizable upon the occumence
of the Uquidatton Event.

Paying ths Uquidstion Protesds to the hotders of the Prefarmd Ondinary O
Bhures, the Profamed Ordinary €1 Shares and the Pretemed Orndingry G2
Sheres pro rata to the aggrogsts Subscription Prica pald by sach ho'der for
puch Shares

Sy
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94

#41

a42

943

firsy, paying the Uquidatan Procesds, pro mata to %o lquidstion
peetaranca onftlemsnte of such cipssss of Shares undor this
Peragreph 8.4, up to,

9411 an amount aque! to 300% of the aggregats Bubscription
Prics for a! Prefered Ordinary C 8hama (tha *C
Liquidaticn Amount®} to the holders of the Preferred G
Ordinary Shams pro rata (o thel respactve holdings of
Prefared Ordinary C Shares;

9.4.1.2 an emount equal 10 125% af the eggregals Bubscription
Prica for afl Pralarmed Ordinary C1 Shave (lhe “C1
Liguidation Amount’) to tho holdars of ha Profared
Ortinery C1 Shares pro rao to tholr respectva heldings ¢of
Pretemed Ordinary C1 Sharas, and

9413 an amount agual to 125% of the eggregats Subecripiion
Price for all Prefomed Ondinary ¢2 Shaes (the ‘G2
Liguidation Amount®) to the holders of e Prefssred
Ordinary C2 Shases pro rata to thalr respecive holdings of
Prefermed Ordinary C2 Shares;

Sacand, paying [rom ths balance of tha Liquidation Procssds, on a pro
rata basts, up t the aggregale Gubsariplion Price for all Prefomed
Ordinary 8 Shaves (the *B Liquidstion Amount’} to the koidsrs of the
Proforred Ordinary B Sharen pro rala to tholr respective holdings of
Profermod Ondinary B Shares,

Third, peytng from the balancs of tha Liquidetlen Proctada, on a pro
rata basls, up to the aggregala Subscription Prca forall Proferred
Ondinwry A Shares (the "A Liguldastion Amcunt') to ths boldara of the
Proferred Ormdinary A Shares pro rate to thokr reapsotie holdings of
Prafared Ordinary A Shares; and

Lasertom irtemixtionsd SN0




in acoardance with
Saction 568 ¢f the
Componios Act 2008,

SHO1 - continuation page
Retum aof allotmant of shares

Statement of capite! (Prescribed particulars of rights attachsd to shares)

Class of ghare

Prascribed panicutars

B4d1

ga42

L)

)

944  Finglly, paying on a pro mta basis {subjevt to Paragraph 8.162):

the Ordinaty Share Percentage of the Uiguidwin Procosds
Remalning Batence (ounded down o the nmaes! pound
Stering), 10 the holdoms of Cwmlinary Sharas {nchuing any
Ordinary Shares artsing cn the conversion of Prefared Ordinary
C Sheme andior Preterred Ordinary C1 Shares pumien) to
Peregraph 6.1.4 end/or Parngraph 6.3 4 (respactely]) pro rata
ta thelr respactive holdings of Ordinary Shares, and

the Founder Share Parcemags of the Liquidalbn Procesds
Ramaining Balanca {roundsd down to o mearss! pound
Sterfing), 'o the holters of the Foundar Shares, pw reta ta thaly
respacilve hoidings of Founder Sherss

Share S¥faz

7] Prigr tv complstion of a Bhare Sale, those holders of Bhares that are o
participate I the 8hare Soia shal appoint a Sharehoidere’ Reprosaniativo
in accodsrce with Pemgreph 9.8 who shall moetva all comidaration
payabla undsr tha Share Gals s Uustes on helr bahaf and, subject to the
provislons of this Peragreih 9, shall apply them as follows

1l the Maximum Liquidation Prooseds are equal to oriags than the
8hare Sale Priefly Amount, in the order of proy set oul In
Paragraph 9 8, end

In ab other clreumnstancas, In the order of prorly set out n
Paragraph 9.7,

a8 Paying to tho hoiders of tha Preferred Ordnary C 8hares, the Prefsrred
Crdinary Ct Shares and ths Praferred Ondinary G2 Shares Ral panicipate
In tho Bhais Sals lhe Uaquidation Proceeds pra rata t Re aggregale
Subacription Price pald by each such ho'der for guch Shares

]
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a7

9711

971.2

9713

871  Frut, paying trem the balance of the Liquidaton Proceads, pro reta to the
liquidallon preference enlilisments of such classes of Bhans under thie
Paregraph 8.7, up to

an amount equal to 300% of the aggregate Subscription Price
for &) Pretarred Ordinary C haros (It any) thal patoipatain tha
Ehare Sale (The “C Share Sale Liquidation Amaunt™) o the
hotdars of the Prefgrod C Ordinary Shames thal participate In
the Bhare Bele pro rata lo thelr respoctive hokings of those
Protarred Ordinary G Shares;

an amount aqual to 125% of tha eggregate Subsiription Price
lor all Preterrad Ordinaty Ct Eharea (it any) ihal partioipets in
the Share Sals (the “C1 Share Sale Liquidation Amouni?} te
the holdem of tha Preferred Qrdinary C1 Shares that particdpate
In the Share Salo pro rata to thelr respactive holdnge cf hose
Praterred Ordinary C) Shetes, and

an amount gqual to 126% of the agpregate Subsription Price
for all Preferred Ordingsry G2 Bheres (it eny) that participate In
tha Share Sale (the "C2 Sharo Sale Liquidation Amount®) 1o
tha holders of the Preferred Crdinary 2 8hares that particpate
In the Bhan Sale po rata to thalr espactive haldegs of tase
Preterred Ordinary C2 Shares;

e7e Becond, paying from the balance of tha Liquidalion Procoeds, on a pro
mia basls, up 1o the sggrepate Subscipion Pdce fur all Prelemed
Ordinary B Shares {If any) thal panicipats in the Share Sale (e "B
Bhero Sslo liquidation Amount’) to the holdere ol e Prefarmed
Ondinary 8 Shams that paticipate In the Share Eale po rate to thelr
regpective holdings of those Prefesred Ordinary B Shares:
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Third, paying from the balancs of the Liguidation Procests, on & pro fala
basis, up to the aggregate Subscriplion Prica for el Pratarmed Ordinary A
Sharos (i any) that participats in the Share Sale (the "A Share Bals
Liguidetfon Amount} to the hoidere of the Proferred Ordinary A Shares
that pasticlpate In the Share Sale pro rala o thel respective holdings of
thass Preferred Ordlmary A Bhares, and

874  Finaly, payling on a pro rata basis (subjact (o Paragmph B 13.2)

o741 tha Ondinary Shere Parconiege o any Liguldalion
Procsods Remaining Balance (roundad down o the
nsamsl who'o pound Stering) to e haiders of
Crdinary Bhares (if eny) that participato b the Share
Galo (nouding any Owinasy Shares afsing on the
oonversion of Prefared Oxdngry G Ghares andior
Protorrad Ordinary C1 Shama they pertipals in the
Sharo Bale pursuamt 0 Pamgaph 334 andfor
Paragraph 8.3 4 irecpsciivaly)) pro mia to  lhalr
respective holdings of those Ordinary Bhans, and

9T42 the Founder Ghgre Porceniege of afy Liguldation
Protesds Remsining Balance to the hoMers of hasp
Foundar Shames (i any) that pericipate in the Share
8als, pro raia to thelr respacive holdigs of those
Founder Bhares.

Fractlonal Entitfemant

If the number of Bhares held by any person would, but for his provision,
reguit In that Sherehoider becoming emitled 1o a raction of a pound Steriing
through Lhe operallon of Pamgraphs 8 1 to 8 7, Mo antitement shall be
rounded down to the nearest whols pound Stedlng and any resufing
remaining batance of Liguldetion Prooeads ehal bo dJistbutesd o the
ebaolute discrotion of the Board

IPED
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Preseribed partioulers

Appolniment of Skarcholdurs' Reprasentiztive

1] in the evert of & 8hare 8als, tho holdsws of a mujority of e Economie
Bhares participaling In the Shaa Sale shal appoint & repressnialive (e
“Sharehoidsrs' Reprezsntative®) who ghall /el as lrustse on bekalf of all
hotders of & (hoss Bhares paricipaling m the Share Sele and In
accontance With the instruglions of @ majorily of the Ecanomic Shares
participeting in the Share Sale, provided aiways that the Sharshoidery’
Repregenative shall ebaerve and act In accordance wilh ths provisians of
those Pemgraphs (whethar or not in force throughout the larm of thalr
appointment), unless egresd otherwise by afl holdas o} Ecuomic Shares
participating in the Ehate Sale,

B10  The hoiters of these Economic Shares pasticipating in the Shure Sate shall
indemnlty (on & [ofnt and esveral basis) the Sharcholtare’ Ripresentative
for ali fabiiifen, lossss, alaima coale or axponsen incumad artsng from arin
connection with lta (cr his} appointreent under Paragreph 9.8,

Board or Sharekolders’ Reproseniailive

R} The Boart or the Sharehclders’ Represanimive {ss appitcabl) taking such
#dvice |Vha deems appropriata (tha cost for which ehall bo diductsd frem
the Liquidallon Procesds prior to the appifcation of Liquidaton Procgeds
undar thia Paragraph 8) shalr

8111 use roasgnable endsavours to comply with Na wligations as
360N &8 rsasonably practicable under this Paragrash 9,

8112 have e full power and mithodty 1o give elfedt o Pammgraph
917 and shal datermine and apply the Liquidaim Proceads
due to each Sharghalder on each Tranche Payman Date under
this Paragraph 9,

and the Board's of the Sharehoidess’ Represontaliva's detemination {as
applicabls) of auch metters shall ba fina) and binding, eave In a case of
maonifes1 arror
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212

8121

giee

8,123

Nen-Cash Conxlderation

For the purposes of calculeting the Liguidaion Procsedy whoro Mo
procoeds of a Liquidafion Evant ere other than cash, B foflowing
provisiona shall agply”

Wihin 2 Businsss Days of the Liquidation Event, tha cnsideratien
shall be valued by ihs Company {or, in the event of & Ghare Salo, by
tho Sharsholders' Rapresonistive) at [is Markst Value oo the dals of
such Liquidation Event end, I comprising shares, such shuea shall be
valuzed by appiying the sama aseumptiona to valting ths considaration
shares a3 Gpply to (he determination of the Merket Vaks of ofisred
shares (muiads mulsndis) Bend the Company shal notiy (he
Sharehniders (or the Bhereholdere' Rapresentalive ehtl noflly Lhe
holdoss of theas Shares that ere partiolpating in the Bare Sale ([
appicable)) of such Marks! Vealue In writing:

Within (wee Businoaa Days of recelpt of such notice, wny rodiplent
may, by motice In witing to the Company o1 the Shamhalders'
Roprasentalive (as appioable), request thatl tho Company of tha
Sharehoiders’ Represeniative (za epplicable) chisin en indapendsnt
valuation of such ron-cash consideralien a8 aoon as puetioabls and
the Campany of Shareholtam' Reprmsentative (as applicabla) shall
Bppoint an Indspandent Expart of competant skill and knowladge to
value such non-cash eonsideration and, if no such notice b given to the
Company or (ho Shorahaitery' Rapresentative (e Eppficable), the
qrigined veluation shall be deamad ths sgread, fina?! and thdtng Market
Valia for the purposgs of calculaing end applylng e Ugutdatlon
Proceeds,

Tha costa and axpenses of any Independent Expan shall (lo tha extent
possible) bs met from (ke procssds of salo of sutlicknt non cash
consideratian and, the Company o7 Shareholden’ Reprugniaiive (as
eppicatte) shall have tha requisite power and euthordly to seil such
non-cash considaratinn tn order to reaftse suiflclont funds to cover such
cosls and expansps; and
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Class of share

Prasorbed parlculars 0.124

The daclstcn of any Indapanduni Expan aa to the Market Vaius
she¥l be final wnd binding for the purposes of cakulaling end
applylng tha Liquidailon Procosds, aave I the cese of manttest
amor.

513 Heving wppled the LUguidalion Progoads deriving from amy  cash
aonsidarallon In accordance with this Paragraph 9, the Company of, In the
evert ¢f a Share Sale, the Ghamholders' Roprasenative shill epply the
Uquidetion Procseds derfving from the noncash comiderzion In
gocordance wih thts Paregreph 6 aa i such non-cash consldraton ware
oagh, on thal basis detennined by the vaiuo etirbbutad to sxh non-cach
consideration undsr Paragmph 9.12.

814 To the extent that any amount ia required to be pald Inlo the Escrow
Account under Paragraph 8.17 and there by insutliclont gpsh comprised in
the Distrbutsbis Tranche lo do g, |he non-oash considsretbn shal be
vabsed In acoordance with the terms of Paragreph 9 12 and the Company of
Bhareholdems' Reprasantative (s apploebla) shall mtauy on trust for the
Sharaholdare {or hotders of Shares that are paricipating In the 8hare Sale
(f eppiicabls) and shall use reasonahle endsavours to cell edlolant nan-
cash considaration for cath fa goon as reesctahly pctabis, bafee
paying the proceads of sale Into tha Egcrow Accoun! and thry shell have
the raquisits powsr and authorily to eftact such a zale

316  Whore mn-cesh canaldoration has bosn relaingd an trust by he Company
or Sharehokiers' Repregaentative by reason af thalr not having bson abla to
eail h undoer Paragraph 6 t4:

9154 on any future Tranchs Payment Osta the velua alititeble to
such noncash consideraflon for all pumponss (whalher uncer
Paragraph 8 17 or otherwiso, sav® es expresply provided for In
Paragraph 9 15.2) shail be that valve originally atnbuted to It
under Paragraph 8.14, and
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Prescribed particuters 9152 oo the fret Tranche Paymeni Datn whon ach noncash

consideralion ks applsd as pat of the Cymen Uguidaiion
Frocesds Remalning Balance In eccordance wih Paragaph
€4 or 8.7 (as appropdate} toliowing e eypication of
Paragraph 8.17 1 1, It ahafl firs! bo valued in ecovdance wih
the tarma of Patagraph 9 12 In order to attaln thecurran? valus
of that non-cash oonsideration end, when appiying the Gunent
Uguddation Procesds Ramaining Balancs, \he effect ol any
dscreass In valus of such noncash oonsideration sinca ths
Tranche Pasymemt Dats on which !t was mads avalabls for
payment ta Bharehoiders, shail ba boma entirely by the holders
of ths Foundar Bhares

Relovant Liqutdation Amounts

8.1 To the exient that the Relevani Liquidation Amount In respect o a particular
Share has besn pald tn part or in full on a previcys Liguidatica Event, such
amound ehall bo set off against any peymeni made to a Eharaholder In
respact of the Relevant Uguidation Amount pursuant to this Pacagraph 9
and the Sharehclter shall only feosive the balance of Do Ratsvant
Liguidation Amount In rospect of that Bhare Raferences In s Paragraph
9 {and in cnpitalized terms used In this Paragraph 9) to the C Liquidarion
Amount, the G1 Liquidation Amount, the C2 Uquidation Amount, the &
Liquidation Amoumt, tha A Liquideilon Amourt, tha C Bhaw Liguidation
Amount, the G1 Share Ligudaton Amouny, the C2 Shae Liquidation
Amount, the B Share Uquidalion Amourt and the A Shawe Liquidaficn
Ampunt shall b 1o such amounts as reduced by the amouni of eny parfia)
payment of the Ralovant Liguikiation Amount made o1 a previous
Liguidation Evant.

Daterred Conaldoration and Foundara

217 if any part of any Liquidation Procoseda are to be matds avalabla for
paymeni to Shareholders on dofanrod terms, upon each Trancha Payment
Date the following provisions shall epply
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8171

8172

8173

¥ the Metmum \gqudzion Procseds ar unascefaingble, the
Roquicite Escrow Batance ahall be determinad In scordance with
Paregraph 8 17.2 and, In oll othar drournstances, the Regisite Eecrow
Batance shall be zam and'

1711 o the extert that tho Eazcrow Balanco {f any} Is In
sxcass of the Requisite Eacrow Balanoe, auch sxooss
shafl be pald out of the Escrow Amount by the
Company or thy Sharghoidam' Repreisnistive (as
appilcatis) and applled In accontance wih Paragraph
84 or 07 {an approprinte) foflcwed by the applcation of
tha Distributabls Tranche (i any); or

91742 to the extsnt that the Escrow Bajance (1 any) s less
than ke Requislts Escrow Balfance, such shorttall shal)
be deducted from (he Distibutsble Yrancts (i any) and
pald into tha Escrow Account by tha Company of tho
Bharsholdera’ Reprogentative (as agplicabie) tafore the
balance of the Digtributable Tranchs (if ary) la applisd In
accordanco with Paragraph 8.4 or8 7 (aa ippropriate),

and, fellowing any such adjuatmem, the Requisite Ewxrew Balance
shali be held by the Cempany cr (ha Shareholdars’ Representative {as
vpplicable) In (he Esorow Agoount on trust jo: the SBharehoiders or the
holdora of Ghares particlpating in tha Sheso Sale (raspactvely) unlil the
next Tranchs Payment Date,

The Raguialte Egcrow Balance shall be that amount (or such norcash
congideration velued In ascordance wilh Paragraph 9.12) clatermined
by subtracting tho Curent Founder Balance from the Maximum
Founder Balance

For the epplication of any amounts In accordanos with Peragraph 94 or
@ 7 tn complance with this Paragraph @ 17, solaly tor ths purposea of
determining the Founder Mullipller used to determine he Adjusted
Mumbar o Foundsr 8hares, the Founder Bhare Peroertege and tha
Ordinery Share Percomage (for tha purposes ¢f Paragraph 94 4 and
8 7 4 {as applicabie)), the Liquidation Procesds shall be deamad 10 ba
the Cument Liquidation Procesds from tUme to time
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GQutiytng Lixting

9.18 The Quallyng (PO Subsedption Prics chall te edjustkl following
reargusdsation o the Company's share caplial (whether by way of splll,
comblnmilon of othamwise} or any bonus haus after the date ¢ adoption of
thaso Paregrapha (o taks accoun of the recrgenisation or bons fasun 69
datermined by an Independan Expert who shall be foquired io provids a
cartificaty ponfinming the adjusted Qualltylng (PO Subscriptin Frice which
shall, oxcept in the cass of mardiesl emar, be binding cn tve Company and
hoidats of Shares Tho coals of the Indepandant Expart shal be borms by
the Campany;
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