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in accordance with
Section 555 ¢f the
Companies Act 2006.

SHOT

Return of allotment of shares

Go online to file this information
www.gov.uk/companieshouse

Py

J What'this form is for
“You may use this form to give
notice of shares aliotted followirig:
incorporation. '

X What this form'is NOT for,

“You cannot use this-form to
‘notice of shares taken by su!
‘on formation of the.compar,
for an allotment of 3 new cl
shares by an unlimited com)

i

A11

Diligent
Entities

23

29/05/2020 #321
COMPANIES HOUSE
¥ p91QRGKG*
28/03/2020 #53
_ COMPANIES HOUSE

Company details

Company number

NEDDONN

< Filling in this form
Please complete in typescript or in

Company name in full | Transferwise Lta

bold black capitals.

All fields are mandatory unless
specified or indicated by *

2 |}

From Date

Allotment dates ©

To Date

mF R RREE
e R el

O Allotment date
If all shares were allotted on the
same day enter that date in the
‘frony date’ box. If shares were
allotted over a period of ime,
complete both from date’ and ‘to
date’ boxes.

Shares allotted

Please give details of the shares allotted, including bonus shares.
(Please use a continUation page if necessary.)

O Currency
if curency details are not
completed we will assume currency
is'in pound sterling.

Class of shares
(E.g. Ordinary/Preference etc.)

Currency O

Nominal value of
each share

Number of shares
allotted

Amount (if any)
unpaid (including
share premium) on

Amount paid
{including share
premium) on each

share each share
I—GBP Ordinary | 33,496 0.00001 | 0.00369 | .00
[Gs? ordinary r 24,419 6.00001 l 0.10 [ 6.00
| GBP Ordinary [ 3,693 r 0.00001 ] 4.15 ] 0.00

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

Continuation page
Please use a continuation page if

necessary. .
Details of non-cash
consideration.
If a PLC, please attach
valuation report (if
appropiate)
o CHFP010

06/16 Version 6.0
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SHOT

Return-of allotment of shares

Statement of capital

Gomiplete the:table(s) below to show the issuéd share-capital:at the date to. which this return is made up.

Complete a'separate tablé ?orea’chfcu,rrgnc.y,'(»if appropriate).:For example, add-pound sterfingin
"Cuirency table A".and Euros in ‘Currency table B

Please use a Statement of Capital continuation page if necessary.

Currency

Complete a separate
{able'for eachi cufrency

Cufréncy tableiA
‘GBP:

Class of shares

Number. of shares

E.‘g’;O;dinaxyl?:éference'.étc,

‘| Aggregate nominal value Total agg(ega[e amount '

(£, €8, et}

{‘:‘l!_m.bﬁ' of s_ha,res‘.issued - linduding both the rominal
multiplied by nominal value | valze and any sharepremium

unpaid, if any:(E, €, 3. etd)

see attached schedule

|
—

Ciifrenicy table 8]

Totals.

Totals.
Totals (
Total number Total aggregate Total aggregate
. ) ) of shares: nominal value © amount unpaid @
Totals:(including continuation —
pages) 35,507,782  £355.07782 £0.00

© Please list total aggregate valugs.in different currencies separately.
For example: £100'+ €100 + $10 etc. -

‘CHFPO1D (FF)
06/16 Version 6.0
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nacoes  SHO1 - continuation page

Companies Act 2006. Return of allotment of shares

m Statement:of capital

Complete the-table below to show the issued share capital.
| Complete a separate table for each currency.

Currency Class of shares Number of shares Aggregate nominal value | Total aggregate:amount .
Complete-a separate E.g. Ordinary/Preference etc, (£, €5 etc) unpaid,f any (£, €5, etd
table for each-currency ’ ) Number of shares issued Including both the riominal
{ multiplied by nominal value |value and any share premium

[ GBP | Ordinary 15,971,816 {m 59.71816 1
[ cee [ Seed Preferred 5,014,000 | £50.14

GBP Series A Preferred 6,785,000 £67.85

GBP Series B Preferred 2,828,975 £28.28975

GBP Series C Preferred 2,501,286 £25.01286 ‘

GBP Series D Preferred 871,648 £8.71648 . i

GBP | Series E Preferred 1,535,057 £15.35057

Totals | 35,507.782 £355.07782 £0.00

06/16 Version 6.0
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i

SHO1

Return of allotment of shares

Statement of capital (prescribed particulars of rights attached to

shares)

Please, give the prescribed particulars of righits attached to shares for-ach
class of share shownin the share capital tables in Séction 4:

Llass of share

Ordinary’

%r,esc‘ribedparticulars

.See attached schedule

Class ofshare

Seed Preferred

f)res‘cr‘fbed particulars

See attached schedule

“Class of share

Series A Preferred

[")r}escribed particitars

See attached schedule

©Prescribed.particulars.of 'rl;g hts
attached to shares

The particulars.are:

3 parl_icjula‘rs‘oj any voling-aghts;
including rights that arise only.in
ertain circumstances;

b panticulars.of any rights, as
respects dividends, to participate-
in a distribution; -

‘¢ ‘pariculars-of-any.rights, as
respects tapital, 16, panticipate
in-a distribution (including on
winding up}; and

d. whether the shares are to be
‘redeemed or. dre. liable to be.
redeemied at the. aption of the.
‘company, or the shareholder.

A séparate table must be used for

each-class of share:

Continiatioh page

‘Please use:a-Statement of Capital

continuation pageif necessary. .’

Signature

L.am signing this form on behalf of the.company.

Signature

K. | oo ke

e 3B0F SF19X0ATAN0

Signalure

X

This form may be signed by:
Director @, Secretfary, Person guthorised @, Admiiriistrator, Administrative receivey,
Receiver, Receiver manager, CIC manager.

O Societas Europaea
{f the form is being filed on behaif
of a Societas Europaea (SE) pleasé
‘defete director’ and-insert.details.
of whidhiorgan of the- SE-the person
signing has. memberstiip,

© Person authorised
Undef either séction 270 or 274 of
the Companies Act 2006.

CHFPG10
06/16 Versioh 6.0
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1n accordance with

nacodsewih — GHO1 - continuation page

‘CompaniesAct2006-  Return of allotment of shares
H S.tdtement of capital (prescribed particulars of rights attached to shares)
AClaS‘S‘ Of share Ordira ry

Prescribed particulars: | The Ordina¥y' Shares shall confer on each holder of
.Ordinary Shares the right tc receive neotice of ‘and
‘to attend, speak and vote at all general meetings
:of the Company and to receive and vote on. proposed
written resolutions of the Company.Any Available
Profits which the Company may determine, with
Preferred Special Majority Consent, to distribute.
in respect of .any Financial Year will be
distributed among the holders of the Shares (pari
passu as if the Shares constituted one class of
share) pro rata to their respective holdings of
‘Shares.Subject to Article 5.2, on a distribution
‘of assets on a liquidation or a return of capital
{other than a conversion, redemption or purchase of
Shares) the surplus assets of the Company remaining
after payment of its liabilities shall be applied
(to the extent that the Company is lawfully
permitted to do so): {a) first in paying to each of
the Preferred Shareholders, in priority to any
other classes of Shares, an amount per share held
equal to the relevant Preference Amount (provided
that if there are insufficient surplus assets to
pay the amounts per share equal to the relevant
Preference Amount, the remaining surplus assets
.shall be distributed to the Preferred Shareholders
pro rata to the aggregate amounts otherwise due to
them under this Article); (b) second in paying to
Seedcamp in priority to the holders of Oxdinary
Shares, an amount equal to the Issue Price of the
‘Ordinary Shares held by Seedcamp, provided that
Seedcamp held such shares on the Date of Adoptipny
and (c)the balance of the surplus assets (if any)
shall be distributed among the holders of Ordinary
Shares pro rata to the number of Ordinary Shares
‘held.The Orxdinary Shares are not redeemable.

CHFPO10
06/16 Version 6.0
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e SHO1 - continuation page
Companiés At2006..  -Return of allgtment of shares

E Statement of capital {prescribed particulars of rights attached to.shares)

Class of share: .Seed Preferred

WeaxﬁedpénkMam The Seed Preferred Shares shall confer on: each
holder of :Seed. Preferred Shares the right to
reéceive potige of and to attend, speak and vote at
all general meetings of the Company and to receive
and vote. on proposed. written resolutioris .of the
Company.Any Available Profits which the Company-
may detexmine, with'Preferxed’Special Majority
Consent, to distribute in ‘respect of any . Financial
Year will be. dlstrlbuted among the holders of theée
Shares: (pari passu as if the Shares constituted ong
class of share) pro rata to thelr respective
holdings of Shares.Subject to Article 5.2, on a
distribution of assets on a llqu;datlon Or a return
of capital (other “than a. conyersion, redemptiorn or
purchase of Shares) the surplus assets of the
Company - refaining .after paymént of its$ lidbilities
shall ‘be applled (to' the extent that the Company is
lawfully permltted to -do so) (a) first .in paying
to each of the. Preferred Shareholders, in priority
to -any other classes of Shares, -an amount per share
held eglal to the xelevant Preferencé Ariount
{provided. that if there are insufficient surplus
assets to pay the ‘amounts per share equal to the
relevant Preference Amount, the remaining surplus
assets shall be distributed to the Preférred
Shareholdexs pro rata to the aggregate amounts
otherwlse due to them under this Article); (B)
second in paying. to Seedcamp. in -priority. to the
hoYders .of O¥dinary Shares; ‘an. amount equal to the
Issue Price of: the Ordinary Shares held by
Seedcamp, prov1ded that .Seedcamp held such shares
oh the Date of Adoptlon, and (c)the balance of the
surplus assets (if any) shall be distributed among
the holders of Ordinary Shares. pxo rata to:the
number -of Ordinary Shares held.The Seed Preferred
Shares .aré. not redeemable.

CHFPO10,
06/16 Versiori 6.0
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In accordance with

Sectoh 353, the SHO1 - continuation page

Companies Act 2006 Return of allotment of shares
H ‘Statement of capital (prescribed particulars of rights:attached to.shares)
Class of share ‘Seéries A Preferred

Prescribed particulars | The Series A Preferred -Shares. shall confer on each
' ) " lholder of Series A Preferred Shares the right to
receive notice of and to attend, speak and vote at
all general meetings of the Company andé to receive
and vote on proposed written resolutions of the
‘Company.Any Available Profits which the Company
may determine, with Preferred Special Majority
Consent, to distribute in respect of any Einancial
Year will be distributed among the holders of the
Shares (pari passu.as if the Shares constituted one
class of share) pro rata to their respective
holdings of Shares.Subject to Article 5.2, on a
distribution of assets on a liquidation or a return
of capital (other than a conversion, redemption or
‘purchase of Shares] the surplus assets of the
Company remaining after payment of its liabilities
shall be applied {to the extent that the Company is
lawfully permitted to do so): {(a) first in paying
to each of the Preferred Shareholders, in priority
to any other classes of Shares, an amount per share
‘held equal to the relevant Preference Amount
(provided that if there are insufficient surplus
assets to pay the amounts per share equal td the
relevant Preference Amount, the remaining surplus
assets shall be distributed to the Preferred
Shareholders pro rata to the aggregate .amounts
otherwise due to them under this Article); (b)
second in paying to Seedcamp in priority to the
holders of Ordinary Shares, an amount equal to the
Issue Price of the Ordinary Shares held by
Seedcamp, provided that Seedcamp held such shares
on the Date of Adoption; and {(c¢)the balance of the
surplus assets (if any) shall be distributed among
the hclders of Ordinary Shares pro rata to the
number of Ordinary Shares held.The Series A
Preferred Shares are not redeemable.

CHFPO10O
06/16 Version 6.0
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In‘accordance with

e SHO1 - continuation page

Companies Act2008, Return of allotment of shares
I Statement of capital (prescribed particulars of rights attached to’shares)
Class.of share | Series B Preferred

Prescribed particulars | The' Series B Preferred Shares shall confer on each
holder of Series B Preferred. Shares the rlght to
receive ‘notice of -and to attend, speak and, vote at
all general meetings of the Company and to receive
and vote on. ‘proposed: written resoluticns of. theé
Company . Any Available Profits which the .Company
may determine, with Preferi¥ed Special Majority
Consernit, to distribyte in respect of any Financial
Year will be distributed among the holders of the
Shares (pPari passu as 'if the Shares constltuted one
class of share) pro rata to thelr respective
Holdings Of Shdres. Subject to Article 5.2, on a
distribution of assets ‘on a llquldatlon or -a. return
of capital (dthex than a conversion, redemption or
purchase of Shares) ‘the -surplus assets of the
Company remaining -after payment of its liabilities
shall be applied (to the extent that the Company is:
lawfully permitted to do so): (a) first in paying
to each of the Preferred Shareholdérs, in priority
to any other classes of Shares, an- amount per. share
held equal to the relevant Preference Amount
(prov1ded that if there are insufficient surplus
assets to pay the amounts per -share equal to the
relevant Preference Amount, the remaining surplus.
assets .shall be dlstrlbuted to the Preferxzed
Shareholders pro rata to the aggregate amounts
otherwise due to them under this. Axtlcle), (b)
second in paylng to Seedcanp in priority to the
holders of Ordlnary Shares, an amount equal to the
Issue Price of. thé Ordinaty Shares’ held by
Seedcamp, provided that Seedcamp held such shares
ori the Date of Adoptlon, and (¢)thé balance of the
surplus assets (if any) shall be distributed among
the holders of Ordinary Shares pro rata to the
number. of Ordimary Sharés held.The: Series B
pPreferred -Shares are not redeemable.

CHEPO10
06/16 Version:6.0
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‘

In accordance with

seimsssame  OHO1 - continuation page

Companies Act 2006. Return of allotment of shares
E - Statement of capital (prescribed particulars of rights attached to shares)
Class of share - | Series C Preferred

Prescribed particulars | The Series C Preferred Shares shall confer on each
holder of Series C Preferred Shares the right to
receive notice of and to attend, speak and vote at
all general meetings of the Company and: to receive
and vote on proposed written resolutions of the
Company.Any Available Profits which the Company
may determine, with Preferred Special Majority
Consent, to distribute in respect of any Financial
Year will be distributed among the holders of the
Shares (pari passu as if the Shares: constituted one
class of share) pro rata to their respective
holdings of Shares.Subject to Article 5.2, on a
distribution of assets on a liquidation or a return
of capital (other than a conversion, redemption or
purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities
shall be applied (to theé extent that the Company is
lawfully permitted to do so): {a) first in paying
to each of the Preferred Shareholders, in priority
to any other classes of Shares, an amount. per share
held equal to the relevant Preference Amount
(provided that if there are insufficient surplus
assets to pay the amounts per share equal to the
relevant Preference Amount, the remaining surplus
assets shall be distributed to the Preferred
Shareholders pro rata to the aggregate amounts
therwise dus to them under this Article); (b)
second in paying to Seedcamp in priority to the
holders of Ordinary Shares, an amount equal to the
Issue Price of the Ordinary Shares held by
Seedcamp, provided that Seedcamp held such shares
on the Date of Adoption; and (c)the balance of the
surplus assets {if any) shall be distributed among
the holders of Ordinary Shares pro rata to the
number of Ordinary Shares held.The Series C
Preferred Shares are not redeemable.

CHFPO10
06716 Version 6.0
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‘;1:;;‘:,";:';‘;1:‘: SHO1 --continuation page

Compabies Act 2006. Return of allotnient of shares
E Statement of capital (prescribed particulars of rights attached to shares)
Class of share ‘Seri&s D Preferred

h@ﬂﬂbéﬂpankuhh"The Series D Preferred Shares. shall confer on each
’ ‘holder of Series D Preferred Shares the: r1ght to
receive notice of and to -attend, speak and vote at
all .general meetings of the Company. and to receive
and vote on proposed writtén resoeliutions of the
.Company . Any Zvailable Profits which the Company
may determine, with Preferred Special Majority
‘Consent, to distribute in respéct of any ‘Financial
Year will be dlstrlbuted among the hdlders of the
SHares: (pari passu as if the Shiares constituted: one
class -of share) pro rata to their respective
‘holdings. of Shares. Subject . to Articlg. 5.2, on a
‘distribution: of -assets on a liquidation or a return
of capital (other than a. conversmon,‘redemptlon or
purchase of Shares) the surplus -assets -of the
Company remaining -after payment ‘of its lidbilities
shall be applied (to the extent that the Company . is
lawfully pexmitted to do so): (a) first in ‘paying
to each of the Preferred Shareholders, in priority
to any other classes of Shares, .an amount per share
held equal to the relevant Preference Amount
(provided that if there are insufficient surplus
assets to pay the amounts pér. share equal té the
relevant Preference Amount, the remaining surplus
assets shall be distributed to the Preferred
Shareholders, pro rata to the aggregate amounts
otherwise. due. to them under this Article); (b)
second in paying te Seedcamp’ in priority to -the
holders of Oxdinary Shares, -an amount equal to the
Issue Price of the Ordinary Shares. héld by
Seedcamp, provided that Seedcamp held such shares
on ‘the Date &f Adoption; and (e)the balance of the
surplus asseéts (if any) shall be dlstrlbuted among-
the holders. 6of Ordinary Shares pro: rata to the.
number ¢f Ordinary Shares held.The Series D
Preferred Shares are not redeémable.

CHFPO10.
06/16 Version.6.0
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In 3ccordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

s B

‘Statement of capital {prescribed particulars of rights attached to shares)

Class of share

Series E Preferred

Prescribed particulars

The Series E; Preferred Shares shall confer on each
holder of Series E Preferred Shares the right to
receive notice of and to attend, speak and vote at
all general meetings of the Company and to receive
and vote on proposed.written resolutions of the
Company.Any Available Profits which the Company

may determine, with Preferred Special Majority
Consent, to -distribute in respect of any Financial
Year will be distributed among the holders of the
Sharxes (pari passu as if the Shares constituted.one
class of share) pro rata.to their respective
holdings of Shares.Subject to Article 5.2, on a
distributicn of assets on a liguidation oxr a retuxrn
of capital (other than a conversion, redemption or
purchase of Shares) the surplus assets of the
Company remaining after payment of its liabilities
shall be applied (to the extent that the Company is
lawfully permitted to do so): {a) first in paying
to each of the Preferred Shareholders, in priority
to any other classes of Shares, an amount per share
held equal. to the relevant Preference Amount
(provided that if there are insufficient surplus
.assets to pay the amounts per share egqual to the
relevant Preference Amount, the remaining surplus
assets shald be-distributed-to the Preferwved
Shareholders pro rata to the aggregate amounts
otherwise due to them under this Article; (b)
second in paying to Seedcamp in priority to the
holders of 'Ordinary Shares, an amount equal to the
Issue Price of the Ordinary Shares held by
Seedcamp, provided that Seedcamp held such shares
on the Date of Adoption; and (¢) the balancs of the
surplus assets (if any) shall be distributed among
the holders of Ordinary Shares pro rata to the
mnumber of Ordinary Shares held. The Series E
Preferred Shares are not redeemable.

CHFPO10
06/16 Version 6.0
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SHO1

Return of allotment of shares

E Presenter.information

lmportant information

You do not have to.give any contact information, but if
you do it will help.Companies House if there is-a query
-on the form. The contact information you give will bé

visible to searchers of the:public record.

Contact name

CHRIS BLACKMAN

’(ompanynamefWITH ERS LLP

Addsess

20.0LD BAILEY

|

|

l Post fovar

LONDON

CountyfRegion

[ O DY A LY

| County

| > 160/LONDON CHANGERY LANE

l Telaphane

020 7597 6000

Checklist

We may return.the forms completed incorrectly
-or with infarmation missing.

‘Please make:sure you have remembered the
following:

O The:company name and number match the-
infofmation 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 relevant.sections of the.
statement of capital.

You have signed the form.

0O 0 D

a

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

| Where to send
You: may return this forin to any Campanies 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,
CrownWay, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardif,

For companies registered in'Scotland:

The Registrar of Coripanies, Gompanies House,
Fourth flbor, Edinburgh Quay-2,

139 Fouritainbridge, Edinburgh, Scotland; EH3 9FF,
‘DX ED235 Edinburgh 1

‘or LP. - 4 Edinburgh 2 (Legal- Post).

For tcompanies registered.in Northern Iréland:
The Registrar.of Companies, Companies House,
Second Fleor, The Linephall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 88G.

DX 481 N.R. Belfast 1,

For further'information please see the quidance notes
'6n thie website 3t www.gov.uk/companieshouse:

‘or email enquities@compartieshouse.gov.ok

This form is available inan
alternative format. Please visit the
forms page on the website at
www:gov.uk/companieshouse

CHFPD10 (FF)
'06/16 Version 6.0



