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¢ Section 555:0f the
* Companies Act 2006.
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Return of allotment of shares
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You cai
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on formation of the campany
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Company details

: .Company number

[e[7 2 e[ 1s s[>

)-Filling in this form
Please comiplete intypescript-orin

; Company name infull | Transterwise Ltd

black capltals.

“All fields.are mandatory unless
spe fied-or indicated by. *

Allotment dates @

" "From Date

To.Date

{®@Allotment date

It all shares vere-allotted on the
same day enter that date in the
“from date’ box: If shares were

‘date’ boxes:

Shares-altotted i
Please:qive details of the,shares allotted, including bonus. shares. @Currency
(Please use a continuation pageif necessary.} If euirency details are riot
completed we
is In pound stevling
Curféncy @ Classiof shares’ Number of shares Nominial-value of >583 paid
! {€.9. Ordinary/Preferance etc.) allotted each share c__n_cg:u share. 3
i ) uEaEE on each -share prel _._.a on
share each share
GBP ordihary 6,400 000001 0.00369 .00
GBP ‘Ordinary 802 | 0:00001 4.15 0.00
if thie allotted shares-are:fully or partly paid.up otherwise than'in cash, please Continuation page
. state the consideration-for which the shates.were allotted. Pleaseiuse d.continuation page if
aecessary.
Details of non-cash
consideration:
If a:PLC, please-attach
. - valuation report (if
: appropfiate)
CHEFD10
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SHOT

Return of allotment of shares

Statement of capital

“Compléte the table{s) below to show the issued share capital at thie date’to which this returiis made tip:

Complete:a separate table for each currency (if-apbropriate). For example, add pound sterling in-"Currency
table A’ and€uros iin *Currency table.B".

Pledse.use a Statement of Capital continuation page if necessary.

Currency Class of shares Number of shares 29%"‘?593'9)“0‘“"3.' value| Yotal aggregate amount
. . . £, €,.3. el 1 id: i (£ €
Completé aséharate £.g. Ordinary/Preference etz ‘ unpaid; if any-(€, € $, etc)
table:for each currency Number of sharesiissued [ ey ding bioth the nomial
- multiplied by-nominal value walue and any share premium
GBP See attached schedule
“Totals
] Totals
Totals
Total humber Total aggregate: Total aggregate
' . of shargs, nominal-value ® amount unpaid @
Totals (including continuation: - — —
pages) 34,974,509 £349.74509 £0.00

© Please list total aggregsite values in different currencies separately:
For example:£100 + €100 + $10.etc.

CHFPO0
, 06/16 Version 6.0




¢ In accordance with
* Section 555-of the
* Companies Act 2006.

SHO1 - continuation page

Return of allotment of shares

Statement of capital

Complete:the table below to show the issued share capital.
Cqmp[ete a separate table. for each curency,

Currency

Class of shares Number-of shares A{g_gregate nominal value | Total-aggregate amount
¢ | complete-a separate. E.g. Ordindry/Préfererice etr. (£ € 3. ef0) unpaid, if any (£, €3, et
. |table for each currency fumber of shares issued | Including both the-nominat
: multiplied by nominal valise' { value and any.share premium
| cep Ordinary 15,438,543 £154.38543
: [eBE Seed Preferred ‘5,014,000 £50.14 -

GBP Series A Preferred 6,785,000 £67.85
GBP Series ‘B Preferted 2,828,975 £28.28975 -
GBP |series ¢ preferred 2,501,286 £25,01286 -
GBP Series D Preferred 871,648 £8.71648
GBP ‘Series E Preferred, 1,535,057 £15.35057°
Totals 34,974,509 £349.74509 £0.00
CHFPD10

06/16 Version.6.0




SHO1

Returh of allotmentof shares

Statement of capital (prescribed particulars-of rights attached to

shares)

Please give the prescribed particulars of rights attached to shares for.each
dass of share shownin the share ¢apital tables’in Section 4:

@ Prescribed-particulars 6f rights
attached to:shares

Class of share

Ordin'a\'ry~

The parllculars are:
a particulars of any voting rights,

: ,gescribegi-p_articulays

See a;ti';ached schedule

including rights that arise only in
certain-Cifcumstances;

b pamculars of any rights, as
respects dividends, to pamnpate
in a distribution;

¢ particutars of dny rights, as
respécts capntal to:participate
ina dls(nbutlon {including on
windlng up); and

d whether the.shares are-tobe
redeerned of are liabile to.be
redeemed at the-option of the.

company.or the- shareholder.
- Aseparate table must be used for
‘Class of share seed Preferred each class-of share.
Prescribed particulars | See attached schedule Cantinuation'page
(1] : Please use a Statement of Capital

continuation page'if necassary:

. Class of share

Series A Preferred

gescribed particulars

See. attached schédule

Signature

OSocletas ‘Europaea

: Signature

! arrysgmng }K f form on behalf of the-company.

if-the form.is hemg filed on behalf
of a Sacietas Europaea (SE) please
delete ‘directo? and insert details
ofwhrc_h organ of the' SE the person
signing has-membership.

©Person authorised

This form may be signed by: o .
Under’either section 270 or 274 of
Director @, Secretary; Person authorised @, Administrator, Administrative receiver, "2 m":pani'es A;;g‘ﬂ& r
Receiver, Receiver manager; CIC manager. : :
‘CHFP010
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pamaesh — SHO1 - continuation page

- CompaniesAct2006.  Raturn of allotmient of shares

Statement of capital (prescribed particulars of rights-attached to shares)

Class of share Ordinary

: Prescribed particulars | The Ordlnaxy Shares. shall confer on each holder. of
P Ordinary Shares the right to. receive notice of and
to attend, speak and vote at all general meetings.
of the. Company dnd 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 -f capital
(other, than a conversion, redemption or purchase of
Shares) the surplus asséts of the Company remaining
after payment of its§ liabilities shall be applied
(to the extent that the Company is 1awfu11y
permltted to ‘do soj: {a) first in paying to eack of
‘the Preferred shareholders, in prlorlty to any
‘other classes of Shares, an .amount per share held
equal to tbe rellevant :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. Az tlcleJ. (b} second in paying to
Seedcamp in priority to the holders of Ordinary
‘Shares, an amount equal.to the  Issue- Price of the
-Ordlnary Shares held by Seedcamp, provided. that
‘Seedcamp held such shares on the Date of Adoptiony
and (c)the balance of the surplus assets (if any)
shall be distributed among the holders of Ordlnary
shares pro rata to the number of Ordinary Shares
held.The Ordinary Shares &re not redeemableé.

tHFEO10
06/16 Version 6.0



: In accordance with.
+ -Section 555 of the
i CompaniesAct 2006.

SHO1 - continuation page

Return of allotment of shares

‘Statement of capital (prescribed particulars of rights-attached to shares)

Class of share:

‘Seed Preferred

{ Prescribed particulars

The Seed Preferred Shares :shall confer on. each
holder of Seed Preferred Shares the rlght to
receive notice of and to. attend, speak and vote at
all general meetings of tlie Company and to receive
and vote on proposed written resolutions of the
Company«Any Available Profits which the Company
may determine, with Preferred Spec1a1 Majority
Consent, to distribute in respect of any Financial
Year will. be distributed among: the holders 6f the
Shares (pari passu as if the Shares constituted one
class of share) pro rata to their respective
holdings of Sharés.: Subject to Article 5.2, on a
distribution ‘of assets on ‘a llquldatlon or a réturn
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, .ap amount per share.
héld -equal to the relevant Preference Amount
(provided that .if ‘there are insuffiecient surplus
assets to pay the: amounts per share equal to the
relevant Preferencé Amount, the remaining surplus
assets shall be distributed to the Preferred
Shateholders pro rata to the aggregate amounts
otherwise due- to. them under this Artltle), (b}
sécorid in paying to Seedcamp. in priority to the
holders' of Ordinary Shares, an amount equal to the
‘Issue Price of the Ordlnary shares -held by
Seedcamp, provided that Seedcamp held such -shares
on the Date. of Adoptlon, and: (¢)the balance 6f the
surplus assets (if any) shall be dlstrlbuted ‘among
the holders of Ordinary Shares pro rata to the
npumber ‘of Ordinary Shares held.The Seed Preferred
Shares are not redeemable.

CHFPO10

06/16 Vérsion 6.0




: Inaccordance with
: Section 555.0f the
‘ Companjes Act.2006.

SHO1 - continuation page

Return of allotmént of shares

Statement of capital (prescribed particulars of rights attached to shares)

o s

(ass.of share

Series A Preferred

: Prescribed particulars,

The Series A Preferred Shares shall confer on each
holder of Series A 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 Writtén résolutions of ‘the’
Company.Any- Available Profits -which the Company
may determine, with Preferred Spe01al Majority
Consent, to distribute in Tespect of any Financial
Year will bé distributed among the holders of the
Shares (pari passu as if the’ Shares -constituted one.
-class .of share) pro rata to their respective
holdings ‘6f Sharés.Subject to Article 5.2, oo &
distribution of assets on. a liquidation or a return
of ¢apital (other than a ¢onversion, redemption or
purchase of Shares) the: surplus assets of the
Company remaining aftér 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
asséts to pay the amounts per share equal to the
‘rélevant Préference Amount, the remairding surplus
assets shall be distributed to the. Preferred
shareholders pro rata to the aggregate amounts
otherwise dueé to them undet this Articley; (b}
‘'second in paylng 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 Seedcanp held such shares:
on. the Date of Adoption; and (c)the balance of the
surplus assets (1f any) shall be distributed among
the holders of Ordlnary Shares pro rata to the
number of Ordinary Shares held.The Series A
.Preferred Shares are not redeemable.

CHFPO10
06/16 Version 6:0




: In accordance with
t Secton’555'of the
© .Companies Act 2006.

SHO1 - continuation page

Return of allotment of:shares

Statement of capital (prescribed particulars of riglits:attached to shares)

Class of shate

‘Series .B Preferred

¢ Prescribed particulars

The Series B Preferred Shares shall confer on each
holder of Series B 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 Rvailable. Profits whieh the Company
may determine, with Preferred Special Majority
Consent, to distribute in respect of any Financial
Year w111 be dlstrlbuted among the holders of: the-
Shares (pari pdssu 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 11qu1datlon or a return
of- capital (other than & conversion, redemption: or
purchasé of Sharés) the surplus assets of the
Company remaining after payment of its liabilities
‘shall be applied (to the extent that the Company is
Tawfully permitted to do s50): (a) ‘first_ in. paying
to each of the Preferred Shareholders, in priority
to any other classes of Shares, 'an. amount per share
held equial to the relevant Preference Amount
(provided that if there are.insufficient surplus
assets to pay the amcunts 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 urider 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, prov;ded ‘that Séedcamp heéld such shares
on the Date of Adoptipni and (c¢)the balance .of the
surplus assets (if any) shall be distributed- among
the holders of Ordinary Shatres pro rata to the
number of Ordinary Shares held.The Series B
‘Preferred Shares are not redeemable.

i

CHFP010
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: In‘atcordarice with
; Section 555 of the:
Companies Act 2006.

SHO1 - cantinuation page
Retutn of allotment of shares:

Statement of capital (prescribed particulars of rights attached to shares)

 Class of share

Series C Preferred

Presaibed particulars

The Series C Preferred Shares shall confer on each
holder of Series C Preferred Shares. the rlght to
receive notice of and to attend, opealt and vole al
all general meetings of the Company and. to receive
and vote on proposéd written resolutions of the
Company.Any - Avallable Profits which the Company
may determine; with Preferred Special Majority
Consent, to distribute in respect of any Findncial
Year will bé 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, Yedemption or
purchase of Shares) the surplus assets of the
Compahy remaining dfter payment of its Iiabilities
shall be applied (to the extent that the ‘Company is
lawfully permitted to do s0): (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 aré insufficient surplus
assets to pay the amounts per share equal to the
relevant Preference Amount, the remaining surplus
assets ‘shall be distributed to the Preferxred
Shareholders pro rata to the. aggregate &mounts
otheryisé due t& them under this Article); (b}
second in paying to Seedcamp in priority to the
holders of Ordinary Shares, dn amount equal tQ ‘the
Issue Price of the Ordinary Shares held by
Seedcamp; prOV1ded that Seedcamp held suc¢h -shares
on thé Date of Adoptlon, 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.

CHFROID
06/16 Version 6.0
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 In‘atcordance with
: Section'555 of the
* ‘Compafies Act 2006.

SHO1 - continuation page

Retuin of allotment of shares

Statement of capital (prescribed particulars of rights attached to shares)

Class of share

‘Series D Preferred

Prescribed particulars

The Series D Preferred Shares shall confer on each
holder of Series D Preferred Sharés the right: to
receive notice aof and ta attend, speak and vote at
all general meétings of the Campany and to receive
and vote on proposed written resolutigons 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 distributéd among the holders of the
Shares (pari passu as if the Shares constltuted one
class of share) pro rata to their respective
holdlngs of Shares.Subject to Article 5.2, on a.
distribution of assets on a llquldatlon or a return
of ¢capital (other than a conversion, reédemption 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): (&) first in paying
to each of the Preferred Shareholders, in priority
to -any other: classes of Shares, ah amount per share
held equal to the .relevant Preference Amount
(provided that .1f there are insufficient surplus
assets to pay the amounts per share equal to the
relevant Préference Amount, the remaining surplus
assets shall be distributed to the Preferred’
Stiareholders. pro rata to the aggregate ‘amounts

herwlse due to them under this Article):; {b)
second in paying ‘to Seedcamp in priority to the
holders of Ordinary -Shares, an anmount equal to the
Issue Price of the Ordinary shares held by
Seedcamp, prOV1ded ‘that Seedcamp held such shares
on the Date of Adoption; and. {c)the balance of the
surplus assets (if any) shall be distributed amorg
+he holders- of Ordinary Shares -pro. rata to -the
nunber 6f Ordinary Shares held.The Series D
Preferred Shares. are not redeemable.

CHFPOID
06/16 Versmn 6.0
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: In accordance with
" : Section:555 of the
 Companigs Act 2006.

SHO1 - continuation page

Return of allotmént of shares

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; spedk 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 retirn
of capitdl (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 dg so): (a) first in paylng
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 insufficiént ‘surplus
assets to pay the. amounts per share equal te the
relevant Preference Amount, thée remaining surplus
assets shall be distrlbuted to the Preferred
shareholders pro rata to, the aggregate amounts
otherwise due to them.under this Arxticle; (b}
second irn. paying to. Seedcamp in priority to: the
holders. of Ordlna:y -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 Adoptlon, and’ {c} the balance of the
surplus assets (if any) shall be digtributed among
‘the holders: of Ordinary Shares pro rata to the
number of Ordinary Sharés held. The Series E
Preferred Shares are not redeemable.

‘CHFPO10
06/16 Version 6.0




SHO1

Return of alfotment of shares

Prasenter information

Important 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. Ttie ¢ontact information you.give will be
visible to searchers of the public record.

" Contaeg name

Campany name

" Addiess

l
|

| Post tawn

CoupyfRegion

e [T TTTTTTT

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

Where to send

Country

>

[ Telephone

We may retum the 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 Registe.

O Youhave shown the date(s) of allotment in
section 2.

O You have coripleted all appropriate share details in
section 3: '

O You have completed the relevant sections of the
statement of capital.

0 You have sigied the forni..

You may returnthis form to any Compames House:
address, however for expediency we advise you to
réturn it to the appropriate address below

For companies registered in Erigland and Wales:
The Registrar of Companies, Companies Houise,
Crown Way, Gardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinblrgh, Scotland; EH3 9FF.
DX ED235 Edlnburgh1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern ireland:
The Registrar of.Companies, Corpanies Housé,
Second Floor, The Linenhal), 32-38 Linienhall Street,
Belfast, Northern'Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Further information

For further information please see thie guidance riotes.
on the websiteat wiwiv.gov.uk/companieshiouse

or émail enquiries@companieshiouse.gov.uk:

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

CHFPO1D-
0616 Version 6.0




