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WRITTEN SHAREHOLDER RESOLUTIONS
OF
POCKIT LIMITED

{Company number: 07157877)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following special and ordinary resolutions are passed by the shareholders of the Company, in
addition to any consents required under the articles of association of the Company.

DEFINITIONS
Circulation Date: 21 June 2023
Companies Act: means the Companies Act 2006
Company: Pockit Limited, a company incorporated in England and Wales under
registered number 07157877 whose registered office is situated at Suite 19,
45 Salisbury Road, Cardiff, Wales CF24 4AB.
Directors: the directors of the Company.
New Articles: the new articles of the Company appended at Schedule 1.
RESOLUTION 1

Ordinary Resolution: Sub-Division

THAT the

{a) 657,935 Ordinary Shares with a nominal value of £1 each {(and any options over Ordinary
Shares which contemplate a nominal value of £1 each);

{b) 382,831 Series A Preferred Shares with a nominal value of £1 each;

(c) 297,124 Series B1 Preferred Shares with a nominal value of £1 each;

{d) 155,988 Series B2 Preferred Shares with a nominal value of £1 each: and
(e) 87,864 Series C Preferred Shares with a nominal value of £1 each,

in the capital of the Company, credited as fully paid, be sub-divided into:

(a) 65,793,500 Ordinary Shares with a nominal value of £0.01 each {which sub-division shall apply
to any options or warrants over Ordinary Shares as of the date hereof);

{b) 38,283,100 Series A Preferred Shares with a nominal value of £0.01 each;

{c) 29,712,400 Series B1 Preferred Shares with a nominal value of £0.01 each;

{d) 15,598,800 Series B2 Preferred Shares with a nominal value of £0.01 each; and

{e) 8,786,400 Series C Preferred Shares with a nominal value of £0.01 each,

such shares having the same rights and being subject to the same restrictions (except as to nominal
value) as the existing shares of £1 each in the capital of the Company, as set out in the Company's
articles of association for the time being.
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RESOLUTION 2
Special Résolution: Re-designation of Shares
That, each of the shares in issue of the Company, be-redesignated as follows:

Current Designation Re-designation
Ordinary Shares Al Ordinary Shares
Series A Preferred Shares A2 Ordinary Shares
Series B1 Preferred Shares B2 Ordinary Shares
Series B2 Preferred Shares B2 Ordinary Shares
Series C Preferred Shares C Ordinary Shares

RESOLUTION 3
Special Resolution and Class Consent: Variation of Rights

That, in accordance with Article 11 of the articles of the Company and 5.630 of the Companies Act, the
rights attaching to each of the classes of shares in the Company, as of the date of this resolution, being
{before any re-designation thereof) Ordinary Shares, Series A Preferred Shares, Series B1 Preferred
Shares, Series B2 Preferred Shares and Series C Preferred Shares shall be varied as set out and
contempiated in the New Articles.

RESOLUTION 4
Special Resolution: Adoption of New Articles

THAT the New Articles be adopted as the articles of association of the Company in substitution for and
to the exclusion of the existing articles of association of the Company.

RESOLUTION S
Ordinary Resolution: Authority to Allot

THAT in accordance with section 551 of the Companies Act the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to subscribe for or to convert
any security into shares in the Company (Rights) up to an aggregate nominal amount of:

(a) 50,810,041 D Ordinary Shares at £0.1673 per share, each carrying the rights set outin the New
Articles; and
{b) 7,013,287 A1 Ordinary Shares (to be granted as options over such Al Ordinary Shares).

Unless renewed, varied or revoked by the Company, this authority shall expire S years after the date
of this resolution. The Company may, before such expiry, make an offer or agreement which would or
might require shares to be allotted or Rights to be granted and the Directors may allot shares or grant
Rights in pursuance of such offer or agreement notwithstanding that the authority conferred by this
resolution has expired.

This authority is in substitution for all subsisting authorities previously granted to the Directors to the
extent unused.
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RESOLUTION 6
Special Resolution: Disapplication of Pre-emption Rights

THAT, subject to the passing of Resolution 5 above and, if applicable, in accordance with section 570
of the Companies Act, the Directors be generally empowered to allot equity securities {as defined in
section 560 of the Companies Act) pursuant to the authority conferred by Resolution S, as if:

{a) section 561(1) of the Companies Act does not apply to any such allotment of shares of the
Company; and

{b) any and all rights, including pre-emption rights set out in the existing articles of association of
the Company and any shareholders’ agreement or subscription agreement which the
shareholders of the Company have entered into from time to time, does not apply to any such
allotment of shares of the Company,

provided that this power shall be limited to the time period specified in Resolution 5 above, unless
renewed, varied or revoked by the Company prior to or on that date.

¢

The Company may, before such expiry make an offer or agreement which would or might require
equity securities to be allotted after such expiry; and the Directors may allot equity securities in
pursuance of any such offer or agreement notwithstanding that the power conferred by this resolution

has expired.

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
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The undersigned, being persons entitled to vote on the Resolutions on the Circulation Date, hereby
irrevocably agree to all of the Resolutions:

Shareholder Signature Date
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SIGNATORIES

INFORMATION REQUIRED TO COMPLY WITH SECTION 291(4) COMPANIES ACT 2006

Eligible shareholders are shareholders who would have been entitled to vote on the resolutions on the
circulation date of the written resolutions.

You can choose to agree to all of the resolutions listed above or none of them, but you cannot agree
to only some of the resolutions. ‘

The procedure for signifying agreement by an eligible shareholder to the written resolutions is as
follows:

e A shareholder signifies their agreement to the proposed written resolutions when the
Company receives from them (or someone acting on their behalf) an authenticated document
which both identifies the resolutions to which it relates and indicates their agreement to the
resolutions.

¢ The document must be sent to the Company in hard copy form or in electronic form in one of
the following ways:

O By Hand: Delivering the signed copy to the Company at Suite 19, 45 Salisbury Road,
Cardiff, Wales CF24 4AB.

o By Post: Returning the signed copy by post to the Company at Suite 19, 45 Salisbury
Road, Cardiff, Wales CF24 4AB.

O By E-mail: By attaching a scanned copy of the signed document to an e-mail and
sending it to thomas.benhnett@henryco.legal

o By DocuSign or such other similar electronic platform: To the extent applicable,
following the instructions set out within the electronic signing platform.

Note that Resolution 3 is to be passed as a class consent, which requires approval from the holders of
at least 75% in nominal value of the issued shares of each relevant class.

The period for agreeing to the written resolutions is the period of 28 days beginning with the
circulation date (see section 297 Companies Act 2006).

When signing this document on behalf of a shareholder of the Company under a power of attorney or
other authority, please send a copy of the relevant power of attorney or authority when returning this
document.



