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SHO1

Return of allotment of shares

Companies House

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

< What this form is for
You may use this form to give
notice of shares allotted following
incorporation. .-

_for an allotment of a ne
shares.by an unlimited ¢

X What this form is NOT ’
You cannot use this form ‘
notice of shares taken by f )
on formation of the com : F

\

1 o/ 1 2/2021 #2

. Company details

compammrtr o [ [s [o [+ [+ [0 |5

COMPANIES HOUSE L

Company name in full l CLEO AI LTD.

- Filling in this form
Please complete in typescript or in
bold black capitals.

‘All fields are mandatory unless
specified or indicated by *

‘ ' Allotment dates ©

e o s L[ o [
T

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

A Shares allotted

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

O Currency
If currency détails are not
completed we will assume currency
is in pound sterling. -

Cuﬁency (2] . Class of shares Number of shares Nominal value of Amount paid Amount (if any)
(E.g. Ordinary/Preference etc.) allotted each share (including share unpaid (including - -
i -premium) on each share premium) on
] . share .| each share )
GBP - N lQRDiNARY | 109,150 - I 0.00001 - l 0.20 . |0

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
appropriate)
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SHOT

-Return of allotment of shares

Statement of capital.

Complete the table(s) below to show the issued share capital at the date to which this return is made up.

Complete a separate table for each currency (if approprlate) For example, add pound sterling in Currency
table A" and Euros in ‘Currency table B".

Please use a Statement of Capital continuation page if necessafy.

Currency

Complete a separate
table for each currency

Currency table A

.Eg. OrdinaryIPreferenée etc. ‘-

Class of shares . Number of shares . |Aggregate nominal value Total aggregate amount
. : (e €5 et0) " |unpaid, if any (£, €, 3, etc)

Number of shares issued | ncluding both the nominal
multiplied by nomlnal value | ya1ue and any share premium

|' A Preferred . |_‘§,702,765 ' l £6_7.02765

i

@P | B Preférred Shares - ' | 2,055,417 - [ £20.55417
| aBp | B2 Preferred Shares | 9,084,769 £90.84769
' ‘ Totals | 17,842,951 - |£178.42951
R B | ]
| I | ]
_Totnls

1

Currency table C [

"Totals , . . ' __— .

Total number Total aggregate =~ Total aggregate
A ' ~ ofshares: | nominal value ® amount unpaid ®
Totals (including continuation - = .
pages) 30,569,578. . | £305.69578 ] £38.72

© Please list total aggregate values in different c'u'rrencies sepafately.
For example: £100 + €100 + $10 etc.
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SHO1T

Return of allotment of shares

s B

Statement of capital (prescribed partlculars of r|ghts attached to

shares)

'Please give the prescribed particulars of rights attached to shares for each
class of share shown in the share capital tables in Sectlon 4.

Class of share'

| A Preferred

E"rescribed particulars

The A Preferred Shares have attached to them full voting and dividend
rights. They do not confer any rights of redemption.

On a return of assets on a liquidation, reduction of capital; Sale, Asset Sale
or otherwise the assets of the Company remaining after payment of its
liabilities ("Net Proceeds") shall be distributed as follows: '

(a) in the event that there shall be any Preferred Shares in issue which have
(this prescribed particulars description has an extension page)

glass of share

Bl Preferred Shares

g'eécribed particulars

The B1 Preferred Shares have attached to them full voting and dividend
rights. They do not confer any rights of redemptibn. . -

On a return of assets on a liquidation, reduction of capital, Sale Asset Sale
or otherwnse the assets of the Company zemamlng after payment of its
liabilities ("Net Proceeds") shall be distributed as follows:

(a) in the event that there shall be any Preferred Shares in issue which have .
(this prescribed particulars description has an extension page)

"Class of share

B2 Preferred Shares

:’)rescribed- particulars

The B2 Prefened Shares have atlached to them full voting and dividend
rlghts They do not confer any rights of redemption. :

On a return of assets on a liquidation, reduction of capital, Sale, Asset Sale
or otherwise the assets of the Company remaining after payment of its

liabilities ("Net Proceeds") shall be distributed as follows: .

(a) in thé event that there shall be any Preferred Shares in issue which have

(this prescribed particulars description has an extension page) -

OPrescribed particular§ ‘of rights

attached to shares

The particulars are:

a particulars of any voting rights,
including rights that arise only in
certain circumstances;

b particulars of any rights, as
respects dividends, to participate
in adistribution;

¢ particulars of any rights, as

- respects capital, to participate
in a distribution (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.

" Aseparate table must be used for

each class of share.

Continuation page
Please use a Statement of Capital
continuation page if necessary.

O

Signature

I am signing this form on behalf of the company.

Signature

Signature
DocuSigned by:

C7A991 31 1 D(I:KZS ({

"

This form may be signed by: :
Director @ Secretary, Person authorised®, Administrator, Admlmstratnve receiver,
Receiver, Receiver manager, CIC manager. -

@ Societas Europaea

If the form is being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
signing has membership.

©Person authorised

Under either section 270 or 274 of
the Companies Act 2006.
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In accordance with * -
Section 555 of the
Companies Act 2006.

SHOT - continuation page

‘ Return of allotment of shares

. Statement of capital

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

\

Currency

Complete a separate

table for.each currency .

Class of shares ) Number of shares

E.g. Ordinary/Preference etc.

Aggregate nominal value | Total aggregate amount

(£, €5, etc)

Number of shares issued

unpaid, if any (£, €, 3, etc)

Including both the nominal

muitiplied by nominal value | value and any share premium

| £29.58001

‘ |GB’P | Deferred ' . | 2,958,001
| GBP Ordinary - | 7,633,725 | £76.33725
GBP Series Seed Prefe_rre'd . 2,134,901 £21.34901
i
| T |
| B |
| |
‘ |
{ 4 )
| | E
| 1 |
| | |
1 | |
| | |
| | |
| |
Totals| 12,726,627 £127.26627

|-£38.72
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. In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation'p'agé

Return of allotment of shares

s §

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

Class of share

A Preferred

Prescribed particulars |

not been conve\ted into Ordinary Shares pursuant to article 3.2
(Conversion): .

(i) first, to the holders of the B Preferred Shares, in priority to all other
Shareholders, an amount equal to the relevant Subscription Price for the B
Preferred Shares (or in the event of the sub-division and/or redesignation -
of the B Preferred Shares, the Subscription Price originally paid for each B
Preferred Share from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on
the B Preferred Shares (as the case may be) due or declared but unpaid

" down to the date of the return of assets, provided that if there are
insufficient Net Proceeds to pay such amounts to all holders of B Preferred

of B Preferred Shares pro rata to the amounts due to them;

(ii) second, to the holders of the A Preferred Shares and the Seed Shares, an
-amount equal to the respective Subécription Price for the A Preferred
Shares and the Seed Shares (or in the event of the sub~di\}ision and/or
redesignation of the A Preferred Shares or the Seed Shares, the Subscription
Price originally paid for each A Preferred Share or Seed Share (as the case
may be) from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on
the relevant A Preferred Shares and the Seed Shares (as the case may be)
due or declared but unpaid down to the date of the return of assets,-
provided that if there are insufficient Net Proceeds to pay such amounts to
all holders of A Preferred Shares and the Seed Shares in full, thé avaitable -
Net Proceeds shall be distributed to the holders of A Preferred Shares and

|| the Seed Shares pro rata to the amounts due to them; and

(iii) third, in paying to the holders of the Deferred Shares (if any) a total of
£1.00 for the entire class of Deferred Shares (which payment shall be
deemed satisfied by payment to any one holder of Deferred Shares); and
(iv) thereafter the balance of the Net Proceeds, if any, shall be distributed to
each of the holders of the Ordinary Shares and the Growth Shares
(including, for the avoidance of doubt, any Ordinary Shares ar’ising from
conversion of Preferred Shares under article 3.2) pro rata to the number of .
- Ordinary Shales and Growth Shares

Shares in mll the avallable Net Proceeds shall be distributed to the holders -

06/16 Version 6.0
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In accordance with
Section 555 of the
Companies Act 2006.

'SHO1 - continuation page
- Return of allotment of shares .-

Class of share

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

" Prescribed particulars

1A Preferréd

held by them respectively (as if such shares constituted one and the'same
class), PROVIDED THAT the holders of each Growth Share shall have no
entitlement to any Net Proceeds other than to an aggregate amount equal
to 0.1% of the Net Proceeds due in respect of each Ordinary Share prior to -
each such Ordinary Share (which was issued on the date of issue of the
relevant Growth Share) having received an amount pursuant to this article
equal to 99.9% of the Hurdle Amount of that Growth Share and thereafter,

that Growth Share shall participate pari passu with the Ordinary Shares in

distributions in excess-of such Hurdle Amount such that the Net Proceeds
shall be distributed to the Ordinary Shareholders and Growth Shareholders
(if any) on a pro rata basis to the number of Ordinary Shares and Growth
Shares held by them (as if such shares constituted one and the same class of

share); or

(b)-in the event that all of the Preferred Shares have been converted into
Ordinary Shares pursuant to article 3.2:

(i) first, in paying to the holders of the Deferred Shares (if any) a total of
£1.00 for the,entiré class of Deferred Shares (which payment shall be
deemed satisfied by payment to any-one holder of Deferred Shares); and
(i) thereafter the balance of the Net Proceeds, if any, shall be distributed to
each of the holders of the Ordinary Shares and the Growth Shares
(including, for the'avoidance of doubt, any Ordinary Shares érising from

conversion of Preferred Shares under article 3.2) pro rata to the number of -

Ordinary Shares and Growth Shares held by them respectively (as if such
shares coﬁstituted one and the same class), PROVIDAE‘D THAT the holders
of each Growth Share shall have no entitlement to any Net Proceeds other
than to an aggregate amount equal to 0.1% of the Net Proceeds due in
respect of each Ordinary Share prior to each such Ordinary Share (which
was issued on the date of issue-of the relevant Growth Share) having
received an amount pursuant to this article equal to 99.9% of the Hurdle
Amount of that Growth Share and thereafter, that Growth Share shall
pafﬁcipate pari passu with the Ord.inéry Shares in distributions in excess of
such Hurdle Amount such that the Net Proceeds shall be distributed'to the
Ordinary'Sha'rehold.ers and Growth Shareholders (if any) on a pro rata
basis to the number of Ordinary Shares and Growth Shares held by them
(as if such shares constituted one and the same class of share).

~ 06/16 Version 6.0
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In accordance with
Section 555 of the
" Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

[
-

5

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

Class of share

B1 Preferred Shares

Prescribed particulars

not been converted into Ordinary Shares pursuant to article 3.2
(Conversion): o

(i) first, to the holders of the B Prefefred Shares, in priority to all other
Shareholders, an amount equal to the relevant Subscription Price for the B
Preferred Shares (or in the event of the sub-division and/or redesignation
of the B Preferred Shares, the Subscription Price originally paid for each B
Preferred Share from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on -
the B Preferred Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets, provided that if there are - )
insufficient Net Proceeds to pay such amounts to all holders of B Preferred
Shares in‘full, the available Net Proceeds shall be distributed to the holders
of B Preferred Shares pro rata to the amounts due to them;

(ii) second, to the holders of the A Preferred Shares and the Seed Shares, an
amount equal to the respective Subscription Price for the A Preferred
Shares and the Seed Shares (or in the event of the sub-division and/or
redesignation of the A Preferred Shares or the Seed Shares, the Subscription
Price originally paid for each A Preferred Share or Seed Share (as the case
may be) from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on
the relevant A Preferred Shares and the Seed Shares (as the case may be)
due or declared but unpaid down to the date of the return of assets,
provided that if there are insufficient Net Proceeds to pay such amounts to’
all holders of A Preferred Shares and the Seed Shares in full, the available
Net Proceeds shall be distributed to the holders of A Preferred Shares and
the Seed Shares pro rata to the amounts due to them; and (iii) third, in
paying to the holders of the Deferred Shares (if any) a total of £1.00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by
payment to any one holder of Deferred Shares); and (iv) thereafter the
balance of the Net Proceeds, if any, shall be distributed to each of the
holders of the Ofdjnary Shares and the Growth Shares (including, for the
avoidance of doubt, any Ordinary Shares arising from conversion of
Preferred Shares under article 3.2) pro rata to the number of Ordinary
Shares and Growth Shares held by them respectively (as if such shares
constituted one and the same class), PROVIDED THAT the holders of each
Growth Share shall have no entitlement to any Net Proceeds other than to .
an aggregate amount equal to 0.1% of the Net Proceeds due in respect of
each Ordinary Share prior to each such Ordinary Share (which was issued
.on the date of issue of the relevant Growth Share) having received an -
amount pursuant to this article equal to 99.9% of the Hurdle Amount of
that Growth Share and thereafter, that Growth Share shall-participate pari
passu with the Ordinary Shares in distributions in excess of such Hurdle
Amount such that the Net Proceeds shail be distributed to the Ordinary
Shareholders and Growth Shareholders (if any) on a pro rata basis to the
number of Ordinary Shares and Growth Sharés held by them 4
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In accordance with
Section 555 of the
Companies Act 2006.

SHOT - continuation page

Return of allotment of shares

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

Class of share ‘

Prescribed particulars

B1 Preferred Shares

(as if such _shéres constituted one and the same class of §hare); or

‘(b) in the event that all of the Preferred Shares have been converted into
Ordinary Shares pursuant to artlcle 3.2:

(i) first, in paying to the hblders of the Deferred Shares (if any) atotal of

| £1.00 for the entire class of Deferred Shares (which payment shall be

deemed satisfied by‘payment to anyone holder of Deferred Shares); and
(ii) thereafter the balance of the Net Proceeds, if any, shall be dlsmbuted to
each of the holders of the Ordinary Shares and the Growth Shares
(mcludmg, for the avoidance of doubt, any Ordinary Shares arising from

Ordmaly Shares and Growth Shares held by them respectively (as if such-
shares constituted.one and-the same class), PROVIDED THAT the hOldClS
of each Growth Share shall have no entitlement to any Net Proceeds other
thar} to an aggregate amount equal to 0.1% of the Net Proceeds due in
respect of each Ordinary Share prior to each such Ordinary Share (which
“was issued on the date of issue of the relevant Growth S'hare)‘having
received an amount pursuant to this article equal t0 99.9% of the Hurdle
Amount of that Grow}.h Share and thereafter, that Growth Share shall
participate pari passu with the Ordinary Shares in distributions in excess of
such Hurdle Amount such thatthe Net Proceeds shall be distributed to the
Ordinary Shareholders and Growth Shareholders (if any) on a pro rata
basis to the number of Ordinary Shares and Growth Shares held by. them
(as if such shares constituted one and the same class of share).

conversion of Preferred Shares under article 3.2) pro rata to.the number of

'06/16 Version 6.0
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in accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

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

Class of share

B2 Preferred Shares

Prescribed particulars

not been converted into Ordinary Shares pursuant to article 3.2
(Conversion):

(1) first, to the holders of the B Preferred Shares, in priority to all other
Shareholders, an amount equal to the relevant Subscription Price for the B
Preferred Shares (or in the eventof the sub-division and/or redesignation

' of the B Preferred Shares, the Subscription Price originally paid for each B

Preferred Share from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on
the B Preferred Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets; provided that if there are
insufficient Net Proceeds to pay such amounts to all holders of B Preferred

of B Preferred Shares pro rata to the amounts due to them;

amount equal to the respective Subscription Price for the A Preferred
Shares and the Seed Shares (or in the event of the sub-division and/or
redesignation of the A Prefer: red Shares or the Seed Shares, the Subscription
Price originally paid for each A Preferred Share or Seed Share (as the case
may be) from which the Shares arising on such sub-division and/or
redesignation derive) plus any arreafs or accruals of dividend (if any) on
the relevant A Preferred Shares and the Seed Shares (as the case may be)
due or declared but unpaid down to the date of the return of assets,
provided that if there are insufficient Net Proceeds to pay such amounts to
all holders of A Preferred Shares and the Seed Shares in full, the available
Net Proceeds shall be distributed to the holders of A Preferred Shares and

| the Seed Shares pro rata to the amounts due to them; and

(iii) third, in paying to the holders of the Deferred Shares (if any) a total of
£1.00 for the entire class of Deferred Shares (which payment shall be-
deemed satisfied by payment to any one holder of Deferred Shares); and
(iv) thereafter the balance of the Net Proceeds, if any, shall be distributed to

| each of the holders of the Ordinary Shares and the Growth Shares

(including, for the avoidance of doubt, any Ordinary Shares arising from
conversion of Preferred Shares under article 3.2) pro rata to the number of
Ordinary Shares and Growth Shares held by them respectively (as if such
shares constituted one and the same class), PROVIDED THAT the holders
of each Growth Share shall have no entitlement to any Net Proceeds other .
than to an aggregate amount equal to 0.1% of the Net Proceeds due in
respect of each Ordinary Share p}ior to each such Ordinary Share (which

| was issued on the date.of issue of the relevant Growth Share) having:

received an amount pursuant to this article equal to 99.9% of the Hurdle
'Amount of that Growth Share and thereafter, that Growth Share shall
participate pari passu with the Ordinary Shares in distributions in excess of
such Hurdle Amount such. that the Net Proceeds shall be.distributed to the
Otdinary Shareholders and Growth Shareholders (if any) on a pro rata
basis to the number of Ordinary Shares and Growth Shares held by them .

Shares in full, the available Net Proceeds shall be distributed to the holders

(ii) second, to the holders of the A Preferred Shares and the Seed Shares, an-
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camssam  SHOT - continuation page

Companies Act 2006, Return of allotment of shares

_ . 1
I ~ Statement of capital (prescribed particulars of rights attached to shares)
Class of share o B2 Preferred Shares :

Prescribed particulars |, ‘ . 5
P o (as if such shares constituted one and the same class of share); or

(b) in the event that all of the Preferred Shares have.been converted into
Ordinary Shares pursuant to article 3.2: .

. : (i) first, in paying to the holders of the Deferred Shares (if any) a‘total of
* | £1.00 for the entire class of Deferred Shares (which pa'yment shall be
deemed satisfied by payment to any one holder of Deferred Shares); and
(i) thereafter the balance of the Net Proceeds, if ‘any; shall be distributed to
each of the holders of the Ordinary Shares and the Growth Shares
(including, for the avoidance of doubt, any Ordinary Shares arising from_
conversion of Preferred Shares under article 3.2) pro rata to the number of
Ordinary Shares and Growth Shares held by them ;espectively (as if such
shares constituted one and the sime class), PROVIDED THAT the holders
of each Growth Share shall have no entitlemrent to any Net Proceeds other |
than to an aggregate amount equal to 0.1% of the Net Proceeds due in .
-respect of each Ordinary Share prior to each such Ordinary Share (which
was issued on the date of issue of the relevant Growth Share) having
received an amount pursuant to ihi‘s article equal to 99.9% of the Hurdle -
Amount of that Growth Share and thereafter, that Growth Share shall
participate pari passu with the Ordinary Shares in distributions in excess of
such Hurdle Amount such that the Net Proceeds shall be distributed to the
Ordinary Shareholders and Growth Shareholders (if any) on a pro rata
basis to the number of Ordinary Shares and Growth Shares held by them
(as if such shares constituted one and the same ‘clas‘s'of shax_‘e).» ‘ '
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of aIIotment of shares

|

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

Class of share

' .Ordinary

Prescribed paﬁiculars

The Ordinary Shares have attached to them full voting and dividend rlghts.‘
They do not confer any rights of redempnon o

On a return of assets on a liquidation, reduction of capital, Sale, Asset Sale
or otherwise the assets of the Company remaining after payment of its
liabilities (“Net Proceeds”) shall be distributed as follows:

(a) in the event that there shall be any Preferred Shares in issue which have
not been converted into Ordinary Shares pursuant to amcle 3.2
(Conversnon)

(i) first, to the holders of the B Preferred Shares, in priority to all _othér
Shareholders, an amount equal to the relevant Subscription Price for the B

Preferred Shares (or in the event of the sub-division and/or redesignation . .

of the B Preferred Shares, the Subscnptlon Price originally paid for each B-
Preferred Share from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on
the B Preferred Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets, provided that if there are
insufficient Net Proceeds to pay such amounts to all holders of B Preferred

Shares in full, the available Net Proceeds shall be distributed tothe holders- -

of B Preferred Shares pro rata to the amounts due to them;

(i) second, to the holders of the A Preferred Shares and the Seed Shares, an ,

amount equal to the respéctivg Subscription Price for the A Preferred

| Shares and the Seed Shares (or in the event of the sub-division and/or

redesignation of the A Preferred Shares or the Seed Shares, the Subscription
Price originally paid for each A Preferred Share or Seed Share (as the case
may be) from which the Shares arising on such sub-division and/or
redesignation derive) plus any arréars or accruals of dividend (if any) on
the relevant A Preferred Shares and the Seed Shares (as the case may be)
due or declared but unpaid down to the date of the return of assets,
provided that if there are insufficient Net Proceeds to pay such amounts to
all holders of A Preferred Shares and the Seed Shares in full, the available

Net Proceeds shall be distribute'd"to the holders of A Preferred Shares and
‘the Seed Shares pro rata to the amounts due to them; and
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In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

L

|

Class of share

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

Oldmary

Prescribed particulars

(iii) third, in paying to the holders of the Deferred Shares (if any) a total of
£1.00 for the entire class of Deferred Shares (which payment shall be
deemed satisfied by payment to any one holder of Deferred Shares); and
(iv) thereafter the balance of the Net Proceeds, if any, shall be distributed to
each of the holders of the Ordinary Shares and the Growth Shares
(including, for the avoidance of doubt, any Ordinary Shares arising from

. conversion of Preferred Shares under article 3.2) pro rata to the number of
.Ordinary Shares and Growth Shares held by them respectively (as if such
shares constituted one and the same class), PROVIDED THAT the holders
of each Growth Share shall have no entitlement to any Net Proceeds other
than to an aggregate amount equal to 0.1% of the Net Proceeds due in
respect of each Ordinary Share prior to each such Ordinary Share (which
was issued on the date of issue of the relevant Growth Share) having
received an amotuint pursuant to this article équal to 99.9% of the Hurdle '
Amount of that Growth Share and thereafter, that Growth Share shall
participate pari passut with the Ordinary Shares in distributions in excess of
such Hurdle Amount such that the Net Proceeds shall be dlstubuted to the
Ordinary Shareholders and Growth Shareholders (if any) on a pro rata
basis to the number of Ordmary Shares and Growth Shares.held by:them
(as if such shares constituted one and the same class of share); or (b) in the
event that all of the Preferred Shares have been converted into Ordinary
Shares pursuant to article 3.2
(i) first, in paying to the holders of the Deferred Shares (1f any) a total of
£1.00 for the entire class of Deferred Shares (which payment shall be

(ii) thereafter the balance of the Net Proceeds, if any, shall be distributed to
each of the holders of the Ordinary Shares and the Growth Shares
(including, for the avoidance of doubt, any Ordinary Shares arising from
conversion of Preferred Shares under article 3.2) pro rata to the number of
Ordinary Shares and Growth Shares held by them respectively (as if such
shares constituted one and the same claés), PROVIDED THAT the holders
of each Growth Share shall have no entitlement to any Net Proceeds other
than to an aggregate amount equal to 0.1% of the Net Proceeds due in

| respect of each Ordinary Share prior to each such Ordinary Share (which

was issued on the date of issue of the relevant Growth Share) having -
received an amount pursuant to this article equal to 99.9% of the Hurdle
Amount of that Growth Share and thereafter, that Growth Share shall "

 participate pari passu with the Oldmaly Shares in distributions i in excess of
such Hurdle Amount such that the Net Proceeds shall be distributed to the
Ordinary Shareholders arid Growth Shareholders (if any) on a pro rata
basis to the number of Ordinary Shares and Growth Shares held by them
(as if such shares constituted one and the same class of share).

deemed satisfied by payment to any one holder of Deferred Shares); and
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Statement of capital (prescribed particulars of rights attached to shares)

Class of share

Eeri'es Seed Preferred

Prescribed particulars

The Seed Shares have attached to them full voting and dividend rights.
They do not confer any rights of redemption.

On a return of assets on a liquidation, reduction of capital, Sale, Asset Sale
or otherwise the assets of the Company remaining after payment of its
liabilities (“Net Proceeds”) shall be distributed as follows:

(a) in the event that there shall be aﬁy Preferred Shares in issue which have
not been converted into Ordinary Shares pursuant to article 3.2
(Conversion): '

(i) first, to the holders of the B Preferred Shares, in priority to all other
Shareholders, an amount equal to the relevant Subscription Price for the B
Preferred Shares (or in the event.of the sub-division and/or redesignation
of the B Preferred Shares, the Subscription Price originally paid for each B
Preferred Share from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on -
the B Preferred Shares (as the case may be) due or declared but unpaid
down to the date of the return of assets, provided that if there are
insufficient Net Proceeds to pay such amounts to all holders of B Preferred

of B Preferred Shares pro rata to the amounts due to them;

(ii) second, to the ‘hold,ers of the A Preferred Shares and the Seed Shares, an
amount equal to the respective Subscription Price for the A Preferred
Shares and the Seed Shares (or in the event of the sub-division and/or
“redesignation of the A Preferred Shares or the Seed Shares, the Subscription
Price originally paid for each A Preferred Share or Seed Share (as the case
may be) from which the Shares arising on such sub-division and/or
redesignation derive) plus any arrears or accruals of dividend (if any) on
the relevant A Preferred Shares and the Seed Shares (as the case may be)
‘due or declared but unpaid down to the'date of the return of assets,
provided that if there are insufficient Net Proceeds to pay such amounts to

‘| all holders of A Preferred Shares and the Seed Shares in full, the available

Net Proceeds shall be distributed to the holders of A Preferred Shares and
the Seed Shares pro rata to the amounts due to them; and

(iii) third, in paying to the holders of the Deferred Shares (if any) a total of
£1.00 for the entire class of Deferred Shares (which paymént shall be
deemed satisfied by payment to any one holder of Deferred Shares); and
.(iv) thereafter the balance of.the Net Proceeds, if any, shall be distributed to
e¢ach of the holders of the Ordinary Shares and the Growth Shares
(including, for the avoidance of doubt, any Ordinary Shares arising from
conversion of Preferred Shares under article 3.2) pro rata to the number of
Ordinary Shares and Growth Shares held by them respectively (as if such
shares constituted one and the same class), PROVIDED THAT the holders
of each Growth Share shall have no entitlement to any Net Proceeds other

| than to an aggregate amount equal to 0.1% of the Net Proceeds due in

Shares in full, the available Net Proceeds shall be distributed to the holders .

06/16 Version 6.0




‘ DocuSign Envelope ID: 4A605C30—930A-4440-BOBC-4041 47786035

In accordance with
Section 555 of the
Companies Act 2006.

SHOT - continuation page -
Return of allotment of shares

s |

Statement of capital (prescribed partlculars of rlghts attached to shares)

Class of share

Series Seed Preferred

Prescribed particulars

respect of each Oldmaly Sha1e prior to each such Ordmaxy Share (which
 was issued on the date of issue of the relevant Growth Share).having -
received an amount pursuant to this article equal to 99.9% of the Hurdle
Amount of that Growth Share and thereafter, that Growth Share shall

| participate pari pasSu with the Ordinary Shares in distributions in excess of
such Hurdle Amount such that the Net Proceeds shall be distributed to the ‘

Ordinary Shareholders and Growth Shareholders (if any) on a pro rata
basis to the number of Ordinary Shares and. Growth Shares held by them
(as if such shares constituted one and the same class of share); or

" (b) in the event that all of the Preferred Shares have been converted into *
Ordinary Shares pursuant to article 3.2: :

(i) first, in paying to the holders of the Deferred Shares (if any)-a total of
£1.00 for the entire class of Deferred Shares (which payment shall be
deemed satisfied by payment to any one holder of Deferred Shares); and
(it) thereafter the balance of the Net Proceeds, if any, shall be distributed to
each of the holders of the Ordinary Shares and the Growth Shares
(incliding, for the avoidance of doubt; any Ordinary Shares arising from '
conversion of Preferred Shares under article 3.2) pro rata to the number of
Ordinary Shares arid Growth Shares held by them respectively (as if such -

of each Growth Share shall have no entitlement to any Net Proceeds other
than to an aggregate amount equal to 0.1% of the Net Proceeds due in

| respect of each Ordinary Share prior to each such Ordinary Share (which

was issued on the date of issue of the relevant Growth Share)‘h'aving
received an amount pursuant to this article equal to 99.9% of the Hurdle

' 'Aniount of that Growth Share'and thereafter, that Growth Share shall
participate pari passu with the Ordinary Shares in distributions in excess of -
such Hurdle Amount such that the Net Proceeds shall be distributed to the

| Ordinary Shareholders and Growth Shareholders (if any) on a pro rata
basis to the number of Ondmary Shares and Growth Shares held by them
(as if such shares constituted one and the same class of share). . :

shares constituted one and the same class), PROVIDED THAT the holders .
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