onoaq%/#a

In accordance with
Section 854 of the A R O 1
Companies Act 2006
Annual Return m
{For returns made up to a date on or after 1 October 2011)
Companies House
A fegiis e the fo can use the WebFiling service to file this form online.
Pled pRlthe go to www companieshouse aov sk
last
& Wh is t this 1bon, please
Yougmay use this form to cannolges ice at
that the company information 15 notice of ol OO\ wse gov uk
correct as at the date of this return officers, r A ':9 12012
You must file an Annual Return at company ty ABS b SIES HOUSE
least once every year relating to t COMPA
Part 1 Company details

The section must be completed by all companies

-+ Filling in thas form
Please complete m typesenpt of ih

a1

B

beld black capitals.
All fields are mandatory unless
specified or ndicated by *
Company details
< mb @ Company name change
ompanymumber [0 [2[qfa[ gl )M3[ 1 Comgany rame dange
Company name in full changed its name, please provide
o pay I SHRZAM ENT ERTA INMENT KM i TE-Q the company name as 2t the date of
this retum
Return date
Please gwe the annual return made up date The return date must not be a future 03:: ;:n'gz;_:tr::ﬂm date
(1}
date The annual return must be delivered within 28 days of the date given below 15 usually the annversary of
If you would like the company’s made up date to be earlier than 1 October 2011, mcorporation of the anniversary

please complete the AROY appropnate for earlier made up dates

Date of this retum @

Frfg Fole [aloli o

of the last annual returmn filed at
Compames House You may choose
an earler return date but it must not
be a later date

Principal business activity

Please show the trade classification code number(s) for the pnnoipal
actmty or activities @

Classification code 1

CLEWT

© Principal business activity
You must provide a trade
classification code (SIC code 2007)

or a descnption of your company’s
mamn business i the section

Classification code 2 l—— I A full ist of the trade classification
Classification code 3 L1 m ;':‘:‘;:gmg’ :::bsue
Qassification code 4
If you cannot determine a code, please give a bnef descnption of your
. |business actwty below
::;%a:lloanmwty EERDY MAPE INTERACTIVE (LEoiSULRLE +
ENTERTRINMENT SOETLIARE
Ir pEVELIPMENT
|
CHFPOOO
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ARO1

Annual Retum
(For returns made up to a date on or after 1 October 2011)

m Company type®
Please confirm yaur company type by ticking the apprapnate box below (only @ Company type
one box must be ticked) f you are unsire of your company
type, please chexck your latest
]  Public hmited company certificate of incorporations or our
[~ Pnvate company hmited by shares website
[] Prvate company imited by guarantee www COmpaneshouse gov uk
[J Pnvate company imited by shares exempt under section 60
[0 Pnvate company imited by guarantee exempt under section 60
[J Prwvate unhimited company with share capital
[J Pnvate unbmited company without share capital
Registered office address @
OcCh f
Bulding name/number| o » . o2& IWAMMERSMITI C,ROVE Thl:l:;;; toa ;;%nme;::ﬁa
Street that 15 held on the Companes House
record at the date of this retum
H the registered office address has
changed, you should complete form
Post town konDON ADO1 and submit it together with
County/Region ] this annual return
Postcode [wiol7lulal T

single alternative inspection location (SAIL) of the
company records (if applicable)®

Building name/number

Street

Post town

County/Region

Postcode

[T T T

©SAIL address
This must agree with the address
that is held on the Companies House
record at the date of this retumn

If the address has changed, you
shoutd complete form ADO2 and
submit it together with thss annual
retum

Location of company records ©

0 00O 00O 0Dooooooo

Please tick the appropriate box 10 indicate which records are kept at the SAIL
address n Section A6

Register of members

Register of directors

Directors’ service contracts

Directors’ iIndemmities

Register of secretanes

Records of resolutions ete

Contracts relating to purchase of own shares

Documents relating to redemption or purchase of own share out of

capital by pnvate company
Register of debenture holders

Report to members of outcome of mvestigation by public company into
interests In its shares

Register of interests in shares disclosed to public company

Instruments creating charges and regester of charges England and Wales
or Northern Ireland

Instruments creating charges and register of charges Scotland

©Llocation of company records
If the company records are held at
the registered office address, do not
tick any of the boxes in this section

Certamn records must be kept by
every company while ather records
are onty kept by certain company
types where appropnate

H the records are not kept at the
SAIL address, they must be available
at the registered office

If any of the company records have
moved from the registered office
to the address i Section A6 since
the fast annual return, you must
complete form ADD3 and submt it
together with this annual reeurn

CHFPORO
10/11 Version 50




ARO1

Annual Return
{For returns made up to a date on or after 1 October 2011)

M

Part 2 Officers of the company

This section should indude details of the company at the date to which this Continuation pages

annual return 1s made up zlev:ze m amcq:‘:'uanon gﬁaaea

+ For a secretary who is an individual, go to Section B1 details
+ For a corporate secretary, go to Section C1

+ For a director who 1s an individual, go to Section D1
+ For a corporate director, go to Section E1

Secretary

Secretary’s details ©

Please use this section to hst all the secretanes of the company 03¢¢Marv apwl;tm;nts
- fou may not use this form to
For a corporate secretary, complete Section C1-C4 appont 2 To do thes,
. please complete form APO3 and
Tide ms3 submut 1t together with thrs annual

Full forename(s) BRIDCET ANN rewm

Corporate detarls
Surname LERLE Please use Section C1-C4 to enter
Former name(s) @ | corporate Y detats

Secretary details
| All details must agree with those
previously notified to Companes
House (f you have made changes
since the last annua! retumn and
have not notsfied us, please
complete form CHO3

© Former name(s)
Please provide any previous names
which have been used for business
purposes dunng the penod of
ths retum Marmed women do
not need to grve former names
uniess previously used for business
purpases

Secretary’s service address ©

Budding name/number SAame AS REGISTEERED OFFICE omc:a::dms -

Street Compames House that the service
address 15 at ‘The Company’s
Regqistered Office’, please state ‘The

Company’s Registered Cffice’ in the
Post town address

County/Region Thus mformation wall appear on the

N I A N

Country |

CHFPOO0
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ARO1

Annual Retum
{For returns made up to a date on or after 1 October 2011)

Corporate secretary

Corporate secretary’s details @

Please use this section to list all the corporate secretanes of the company

Corporate body/firm
name

f

Building name/number

Street

Post town

County/Region

Postcode

(rrrrirr

Country

O Corporate secretary
appomntments
You cannot use this form to appoint
a corporate secretary To do ths,
please complete form APO4 and
submit it together with this anaual
retum

Corporate secretary details

All details must agree with those
previously notified to Companies
House If you have made changes
since the last annual return and have
not notified us, please complete
form CHOZ

This information will appear on the
publc recond

Location of the registry of the corporate body or firm

Is the corparate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section €3 only
+ No Complete Section C4 only

EEA companies ®

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

OEEA
A tull list of countnes of the EEA can
be found n our gudance

Where the company/ www companeeshouse gov uk
firm 1s registered ® ©This 15 the register mentioned in
r Aride 3 of the First Company Law
Directive (68/151/EEC)
Registration number I
Non-EEA companies
Please give detarls of the legal form of the corporate body or fim and the law ©ONon-EEA
. by which 1t 15 governed If apphcable, please also give details of the register Where you have provided details of
in which it 15 entered (including the state) and its registration number in that the register {including state) where
reqister the company or firm & regrstered,
! you must also provide its number m
Legal form of the that regrster
corporate body
or firm I
Governing law r
If applicable, where [
the company/firm 15
registered © I
If applicable, the I
registration number
CHFPOOD
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ARO1

Annual Return
{For returns made up to a date on or after 1 October 2011)

Director
m Director's details @
Please use this secton to list all the directors of the company Oeéredor aPPOl;:mfeomm
- u cannot use this form
For a corporate director, complete Section E1-E4 s director To do this, please
» complete form APO1 and submit it
Title I me together with ths annual retun
Full forenamel(s) En Corporate detatls
l A A ﬂ Please use Section £1-E4 1o enter
Sumame r cIscl comporate director details
Former name{s)® Director detarls
All details must agree with those
previously notified to Companes
House If you have made changes
Country/State of UL since the last annual return and
residence have not notfied us, please
Nationality BR I1T1SH complete form CHO1
F] d ) © Former name({s)
Date of birth | | I 'S |O Inh- |!r \ |'q|'6|'ci Please provide any previous names
which have been used for business
Business occupation CEO purposes dunng the penod of
(if any) this return Married women do
not need to gve former names
unless previously used for business
purposes.
Director's service address ©
Building name/number - O Sennce address
g [ AS LeqiSTERED o¥Fict ADORCSS service adiress oy ot

Street [

;

CountyRegion

Postcode

(rrirrrr

Country

Post town |
|
|
|

Campanies House that the sernce
atidress 1s at ‘The Company’s
Registered Office’, please state The
Company's Registered Office’ in the
address

This enformation wall appeat on the
pubhc record

CHFPOOD
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Director

ARO1

Annual Return

(For returns made up to a date on or after 1 October 2017)

Director’s details ©

Please use this section to hst all the directors of the company OIY)lractor apmlgutrsnehl:mts
ection E1-E4. o cannot use to
For a corporate director, complete Section £ appornt a directsy To do this,please
* complete form APO1 and subrmit 1t
Title me together with ths annua) retum
Full forename(s) | LE (T Corporate details
Please use Section E1-E4 to emer
Sumame ] lovg corporate director details
Former name(s)© Director details
Al details must agree with those
previousty notified to Companies
House 1f you have made changes
Country/State of since the last annual retum and
residence ue have not notfled us, please
Nattonality ARITISH complete form CHOY
d d ™ O Former name{s)
Date of burth I 0 E Fgrg F—if'_qﬁ-[': Please provide any previous names
whuch have been used for business
Business orcupation DiRE c.TOR purposes during the penod of
(if any) this retum Mamed women do
not need to give former names
uniess prevtously used for business
purposes
Director's service address®
Building namefnumber ©Service address
9 AS REGISTERED OFFILE QRODZEX) I you have prevausly notfied
Street ’ Companies House that the service
address 15 at "The Company’s
Regstered Office’, FB:fn state ‘The
Co! R ed ' in the
-~ ad;nr;rv; legrster ce’' In
County/Region This informatian will appear on the
public record
Postcode T rrrrrr
Country

CHFPOQD
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ARO1

Annual Return
{For returns made up to a date on or after 1 October 2011)

Director
Director's details @
Please use this section to list all the directors of the company oelreﬁglf‘:tﬂm'mmﬁ .
i . foru cannot use this 0
For a corporate director, complete Section E1-E4. appoint 2 director To do s, please
Title* complete form APO1 and submit it
¢ me together with this anaual retum
Full forename{s) Corporate details
| NENAD TOSE—PH Please use Section E1-E4 to enter
Surmame [ MRALZ O VAL corporate director details
Former name(s)o Director details
All details must agree with those
previously notfied to Companies
House If you have made changes
Country/State of since the fast annual return and
ressdence Ur have not notrfied us, please
Nationality AMEK | LN complete form CHOY
rormd @ Former name(s)
Date of irth “a [‘l o2 %Fz_ W"_C_I{. VQF'? Please provide any previous names
which have been used for busmess
Business accupation VENTURLE cRPITAL purposes during the period of
(f any) thus retumn Marned women do
not need to give former names
unless previously used for business
purposes
m Director's service address®
- O%e dd
Buldingnameinumber|  AQ P ECIISTERED g¥FILE RDDRESS f you have previossly aotfied
Street Companies House that the service
address 1 at ‘The Company’s
Regustered Office’, please state The
Company's Registered Office’ in the
Post town address
County/Region ;hul;l:‘l:lfomat!on will appear on the
Postcode T T Trrr
Country
CHFPOOD
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Director

ARO1

Annual Retumn
{For returns made up to a date on or after 1 October 2011)

Director’s details @

Please use this section to list all the directors of the company os:legom:tp:ggt;&ng o
For a corporate director, complete Section E1-E4 appont a dractor To do this, lease
Title* complete form APO1 and submit
¢ me together with this grnual retum
Full forename(s) Corporate details
WM ATTHE JOMNN Plesse use Section E1-£4 to erter
Sumame | muwp P comporate director details
Former name(s)® Director details
All details must agree with these
previously notified to Companies
House [f you have made changes
Country/State of smee the tast anmual retum and
residence UsA have not notified us, please
Natonality AMERICAN complete form CHOY
m = B Former name(s)
Date of birth ¢ | F;_ l—t_lz ﬁﬁﬁ,_,z Please prowde any previous names
which have been used for business
Business occupation RIASI NELSSMAN purposes during the penod of
(if any} thes retum Mamed women do
not need to give former names
undess prevegusly used for business
purposes.
w Director’s service address®
|
Buldngnameiumber | A3 p £¢,1 STEE E 0FF1CE ADDRESS Oerdc sdires e
Street Compantes House that the sevice
address 1s at ‘The Company’s
Registered Office’, please state ‘The
Company's Registered Office’ n the
Post town address
Thss information will appear on the
County/Region I - public recard
Postcode rrrrrrre
Country

4

CHFPOOD
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Director

ARO1

Annual Return
{For returns made up to a date on or after 1 October 2011)

1]

Director’s details ©

Please use thrs sechion to list all the directors of the company
For a corporate director, complete Section E1-E4.

Title* me
Rilforenamet) | Qom0 MAN
Sumame r PenesSonN

Former name(s)®&

Country/State of

ODirectar appointments
You cannot use ths form to
eppoint a drector Yo da this, please
complete form AP0 and submut 1t
together with this annual return

Corporate detalls
Please yse Section E1-E4 to enter
corporate director detalls

Director details

All detalls must agree with those
previously notified to Companres
House If you have made changes
since the last annual etur and

residence UK have not notfied us, plesse
Nationality BRI TISH o:rnpmﬁ::( :’Hﬂ‘
mer na
Date of birth i) " " ! l' l' [' Please provide any previous names
'z Fifo Filalshy whch have been used for busmess
Business accupation COMPAN Y DIRECTOA purpases durmg the penod of
(f any) thes return Mamed women do
not need to give former namnes
unless previously used for business
purposes
W Director's service address®
Buldng nametumber| Q¢ R EC 1STERED FEAIE RANORESS | oiuve povinsy nostied
Street Compantes House that the senice
address s a1 ‘The Campany's

Post town

County/Regnon

Postcode

[ [TTTrrc

Country

Registered Office’, please state The
Company's Regmstered Office’ in the
address,

This information will appear on the
public recand

CHFPOGO
111 Version 50




Director

ARO1

Annual Return
{For returns made up to a date on or after 1 October 2011)

o )

Director's details @

Please use this section to hist all the directors of the company
For a corporate director, complete Sectian E1-E4.

Tite*

O Director appointments

You cannot use this form ©
appoint a director To do thus, please
complete form APD1 and submit &t

me together with this annual retum
Full forename(s) v Corporate detalls
CIRISTOPHER AN THOMNY Pleasa use Section E1-E4 to enter
Sumame l sSrMRaeT corporate director detalls
All detasls must agree with those
previously notfied to Companies
Housa f you have made changes
Country/State of U since the last annual return and
resdence have not notifted ts, please
Nationality L2 (TISH complete form CHOY
d_1d = [m © Former name(s)
Date of brth ) l ' Brr F]—E-I?E Please provide any previcus names
which have been ysed for busmess
Bussness occupation UEYWNTWRE CRPITAL purpeses durng the penod of
(f any) this retum Married women do
not need to give formes names
unless previously used for business
puposes.
Director’s service address®
e
Buldingameiumber|  Ac @ £¢, 1 STERED gELICE ADDZESS O restaly notfied
Street | Companies Housa that the service
address 1s at ‘The Company's
Regstered Office’, please state The
, Company’s Registered Office’ In the
. Post town address
County/Region Thrs infermation will appear on the
public record
e [ [ [ [ [ [ [ [
Country

¥

CHFPOQD
1711 Verston 50




Director

ARO1

Annual Retum
{For returns made up to a date on or after 1 October 2011)

o

Director's details ©

Please use this section to list al the directors of the company 03::“01' :tPPO':Iﬂ“;""‘:m
- cannot use s
) For a corporate director, complete Section E1-E4. 2ppomt a directos To do tus, please
. complete form APO'1 and submit
Title ‘ me together with ths amnua! rewm
Full forename(s) Carporate details
JOHM LED Please use Section £1-E4 to enter
Surname Y =% corporate director details
Former name{s)® Director details
All detarls must agree with those
prw[ous’!y noufied to Com;:gla;:s
House If you have made
Country/State of 7 since the last annual retum and
residence Uy have not notified us, please
Nationality AMERICAN complete form CHOY
[ — o € Former nameds)
Date of birth 1 |-L__¢_ r;r; P—l 'q FS:ITS_ ::asepmdeamm names
- ich have been u usiness
Business occupation DlpECTOR purposes dunng the penod of
(if any) this return Marred women do
not need to give former names
unless previously used for business
purposes
w Director's service address®
—_ dd
Buldngnameinumber | A5 g iSTEECD OFFILE AQDNRESS  [OF oo evusl notfied
Street Companmes House that the sevice
address s at ‘The Company’s

Regrstered Office’, please state ‘The
Company’s Regstered Offtce’ i the

Post town acdress
County/Region _ xlmn::’mn will appear on the
o EEEEEE
Country
CHFPOOOD

1011 Version 5 0




ARO1.

Annual Return
(For returns made up to a date on or after 1 October 2011)

Corporate director

Corporate director's details ©®

Please use this section to list all the corporate director’s of the company

Corporate bodyffirm
name

Bullding name/number [

Stieet

—

Post town

County/Regton

Postcode

|
TrTrrrirrf

Country

|

O Carporate duector appointments
You cannot use this form to appoint
& corporate duector To do this,
please complete form APO2 and
submut it together with this annual
retumn

Cosporate director details

All details must agree with those
previously notified to Comparies
House |f you have made changes
since the last annual retum and have
not notified us, please complete
form CHO2

Thts information will appear on the
public recerd

Location of the registry of the corporate body or firm

is the corporate director registered within the Eurcpean Econormic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company fite 1s kept (including the
relevant state) and the registration number in that register

OEEA
A full hist of countnes of the EEA can
be found tn our guwdance

B

Where the company/ www companieshouse govuk
firm 15 registered @ ©This is the register mentioned n
I Article 3 of the First Company Law
Directve (68/151/EE
Registration number [ e q
Non-EEA companies
Please give detatls of the legal form of the corporate body or firm and the law ©MNon-EEA
by which it 1s governed 1f applicable, please also give details of the register Where you have provided details of
in which 1t 1s entered (induding the state) and its registration sumber in that the regester (incuding state} where
register the company or firm 15 registered,

Legal form of the

corporate body
of firm

Governing law

l

if applicable, where
the company/firm 1s
registered @

-
|

If apphcable, the
registration niumber

you must also provide ts number in
that register

CHFFO00
10/11 Version 50




ARO1

Annual Retum
(For retums made up to 2 date on or after 1 October 2011)

Part 3 Statement of capital ®

SEE ATTARCHED

Does your company have share capital?

+ Yes Complete the sectons below and the followang Part 4
4+ No GotoParts (Signature)

© This should reflect the company's
caprtal status at the made up date of
this annual return

-

Share capital in pound sterling (£)

Please complete the table below to show each dlass of shares held m pound sterling
If all your issued capital s in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount {rf amy) unpad Number of shares ©@ Aggregate ngminal vatue ©
(€ g Ordinary/Preference eic ) eachshare @ on each share ©
DEE ATTACMED £
£
£
| €
| Totals | £
Ia Share capital in other currencies
Please complete the table betow 1o show any dass of shares held i other currencies
Please complete a separate table for each cumency
Currency [
Class of shares Amount paid up on Amount {f any) unpaid Numbers of shares © Aggregate nominal value o
(E g Ordunary/Preference etc ) each share @ on each share @
Totals
Currency |
Class of shares Amount pad up on Amount {If any) unpaxd Number of shares © Aggregate nominal value ©
(€ g Ordmary/Prelerence etc ) each share © on each share &

Totals

Totals

Please give the total number of shares and total aggregate nomunal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value @

© Total aggregate nominal value
Pleasa list total aggregate values i
different currencies separately Far
example £100 + €100 + $10 etc

@ Induding both the nommal vatue and any
share premmim

© Total number of ssued shares in ths class

© Number of shares 1ssued multphed by
nomimnal value of each share

Continuation Pages

page if necessary

Please use a Statement of Capntal continuation

CHFPODO

10/11 Version 5 0




In accordance with

ARO1 - continuation page

Section 854 of the
Compantes Act 2006 Annual Retum
(For returns made up to a date on or after 1 October 2011)
Statement of capital ©
Please complete the table below to show each class of shares held in other O This should reflect the company’s
currencies Please complete a separate table for each currency ﬁﬁ;&%ﬂ‘e made up date of

Currency £
Class of shares Amount pa:d up gn Amount (if any) unpaid Number of shares & Aggregate nominal vaiue &
(E g Ordmary/Preference etc ) each share @ on each share €@
Ordinary Shares 0 000004 529609014 2,118 44
Ordinary Shares 0 00235 |802216 K] |
Ordinary Shares 000253 11674238 [ 46 70
Ordinary Shares 0002535 18751584 [ 75 01
Ordinary Shares 0032 1 Fssae | o086
Preferred Ordinary A Shares 03 | [21527784 | 4,305,556 80
Preferred Ordinary B Shares 003226 85709455 857,094 55
Preferred Ordinary C Shares 000253 1066889647 106,688 98
Preferred Ordinary C1 Shares 0013971 231810173 23,181 02
Preferred Ordinary C2 Shares 0 000001 45312071 45 31
Preferred Ordinary C2 Shares 0053763 231653507 23165
Preferred Ordinary C2 Shares 0061828 r 133310000 133 31
Preferred Ordinary C2 Shares 0 056663 54841712 54 84
Deferred Shares 0 000G000001 2046879329317 204 B9
Founder Shares 0 000004 140000000 560 00

I |

I I

| |

| Totals| 2049451236307 [ 5,295,994 56
© Including both the nom:nal value and any © Number of shares issued multipbed by

share premwm nommal value of each share
©Total number of issued shares in this class
CHFPO0D
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ARO1

Annual Return
(For retums made up to a date on or after 1 October 2011)

Statement of capital (Voting nghts)

Please gve the prescnbed particulars of nghts attached to shares for each dass
of share shown n the statement of capital share tables in Sections F1 and F2

Class of share

Voting nghts SEE ATTACHED CoNTINUWRTIons SHEETS

Class of share

Yoting nghts

Class of share

Voting nghts

Class of share

voung nghts

CHFPOOO
10/11 Version 5 0




11

PRELIMINARY

In these continuaton sheets, the following words and expressions shall have the
following meanings unless the context requires otherwise

"A Liguidation Amount" means as defined in Paragraph 9 4 3,

“A Share Sale Liquidation Amount” has the meaning given to that term in Paragraph
9 7 3!

"Acquirer* means as a bona hde arm's length purchaser,

“Additional Ordinary Shares” shall mean all Ordinary Shares 13sued (or deemed to be
issued pursuant to Paragraph 7 4 1 below) by the Company after the Onginal C2 Issug
Date, other than any Exempt Securities

"Adjusted Number Of Founder Shares™ means the number of 1ssued Founder Shares
{or, f calculated on a Share Sale, the number of 1ssued Founder Shares participating in
that Share Sale) multiphed by the apphicable Founder Multiplier,

“Aggregate Conslderation” means the aggregate consideraton to be pawd by the
Acquirer to the Majonty Shareholders and the Dragged Sellers for their Shares,

"Asset Sale” means the sale of the whols, or any substantal part, of the Company's
business, undertaking or assets,

"B quuidall;)n Amount” means as defined in Paragraph 9 4 2,

"B Share Sale Liquldation Amount” has the meaning given to that term in Paragraph
972,

"Board"™ means the board of directors of the Company from time to time,

"Business Day" means a day, other than a Saturday or a Sunday, on which banks are
open for business in the City of London,

"C Ligquidation Amount” means as defined in Paragraph 94 1 1,

“C Share Sale Liquidation Amount™ has the meaning given to that term in Paragraph
9711,

“C1 Liquidation Amount” means as defined in Paragraph 94 1 2,

“C1 Share Sale Liquidation Amount” has the meaning given to that term in Paragraph
9712,

"C2 Liquidation Amount™ means as defined in Paragraph 94 1 3,

"C2 Share Sale Liquidation Amount” has the meaning given to that term in Paragraph
9713,




"Capital Return” means a return of capral to Shareholders of whatever nature (including,
without hmitation, on a liquidation, dissolution ¢r winding up of the Company or by way of
a Distnbution payable other than in the ordinary course of the business and/or not out of
trading profis) save to the extent the same anses as a result of any group reorganisation
or other reconstitution, and not, for the avoidance of doubt, to include a Distnbubon
payable 1n the ordinary course of business and cut of trading profits,

"Connected Person” has the meaning given ta 1t in section 839 ICTA,

"Controlling Interest” means an interest in the Shares in the Company confernng in
aggregate more than 50% of the total voting nghts conferred by all the 1ssued Equily
Shares 1n the Company on an as converied basis but excluding, for the avoidance of
doubt, any interest in Deterred Shares or Founder Shares,

“Conversion A Ratio” means the ratio determined in accordance with Paragraphs 3 3 6
o338,

"Conversion B Ratio" means the rahc determined in accordance with Paragraphs 4 3 6
tod 38,

"Conversion C Ratio” means the rato determined in accordance with Paragraphs 7 3 6
and 737,

"Conversion C1 Ratio” means the ratio determined in accordance with Paragraphs 6 3 7
and 63 8,

"Conversion C2 Ratio"” means the ralio determined in accordance with Paragraphs
736,737and75,

"CR Subscription Price™ means, in respact of any Preferred Ordinary C2 Shars, the
applicable Subscription Pnce for such Preferred Ordinary C2 Share as adjusted, solaly
for the purpose of determining the adjusted Conversion C2 Raho applicable to such
Preterred Ordinary C2 Share, pursuant to Paragraph 7 5,

"Current Founder Balance” means, as calculated on any Tranche Payment Date, the
relevant Founder Share Percentage of any Current Liquidation Proceeds Remaining
Balance and, for the purposes of deterrmining such Founder Share Percentage

)] it shall be calculated on the assumpton that all Preferred Ordinary C Shares
and/or Preferred Crdinary G1 Shares (or, if on a Share Sale, only those that
participate 1n such Share Sale) pursuant to Paragraph 4 3 4 and/or Paragraph
5 3 4 (as applicable} will have converted into Ordinary Shares, and

(n) the relevant Founder Multipher to calculate the applicable Adjusted Number Of
Founder Shares shall be that applcable to the then Current Liqudaton
Proceeds,

"Current Liquidation Proceeds” means, on any Tranche Payment Date, the aggregate
of any Liquidation Proceeds already appled in accordance with the provisions of




Paragraph 9 and pad out lo Shareholders, the Escrow Balance and any Distributable
Tranche made available on such Tranche Payment Date,

"Current Liquidation Proceeds Remaining Balance” means thal balance of the
Current Liguidation Proceeds that would be applied in accordance with Paragraphs 9 4 4
or 9 7 4 (as applicable),

"Detorred Share" means a deferred share of £0 0000000001 in the capital of the
Company,

"Distributable Tranche" means any par! of any Liqwdaton Proceeds which becomes
available on a Tranche Payment Date for payment to Shareholders,

"Distribution” means dividends or distnbutions pawd or made by the Company in respect
of Shares, other than in connection with a return of capital following an Asset Sale or in
paying any Liqudation Proceeds,

"Econonmic Shares" means Sharas (on an as convearted basis and a fully-diluted basts)
excluding Deferred Shares,

“Equity Shares” means the Preferred Ordinary Shares and the Ordinary Shares,

"Escrow Account™ means any stand-alone, interest-bearing, Sterling-denominated bank
account of the Company or Shareholders’ Reprasentative (as apphcable) eslabished by
the Company or the Sharsholders’ Representative 1o held the any Escrow Balance,

"Escrow Balance” means the amount {(if any) standing to the credit of the Escrow
Account, including any interest accrued thereon,

"Exempt Secunities" shall mean Shares or Options 1ssued or deemed 1o be 1ssued as
follows

m Shares or Optons 1ssued by reason of a dvidend on Preferred Ordinary G2
Shares,

n) Shares or Options 1ssued by reason of a dividend, sub-division, bonus 1ssue or
other distribution on Shares,

(m) Shares or Options to acgquire Shares 1ssued to employees, officers, or directors
of, or consultants or adwvisors to, the Company or any of its subsidianes out of the
Option Pool,

{w) Shares 1ssued upon the exercise of Options provided that such issuance Is
pursuant to the terms of such Option,

v) Shares or Optons issued to banks, equipmert lessors or other financial
insttutions pursuant to a debt financing or equipment leasing transaction in each
case subject to Preference Approval,




(V)

(vin)

fwin

(i)

()

Shares or Options 1ssued pursuant 1o (A) a bona fide acquisition of another antity
by the Company (B) the purchase ol substantially all of the assets of, or
purchase of more than fifty percent of the outstanding equity secunties of, such
entity, or (C) pursuant to a bona fide joint venture agreement or pursuant to the
grant ol any hcence or assel acquisihon agreement, provided, that such
issuances are approved by the Board, by Preference Approval or Investor
Director consent (as applicable) in accordance with these Paragraphs,

Shares or Options i1ssued as a result of a decrease in the CR Subscription Price
of any Pretferred Qrdinary C2 Shares resulting from the operation of Paragraph
7 5 in respect of such Preferrad Ordinary C2 Shares,

Shares issued in a Quahfying Listing,

the issuance or deemed 1ssuance of Shares if the Company receives wniten
notice from the holders of at least a majonty of the then-outstanding shares of
Preferred Ordinary C2 Shares on an as-converted basis agresing that no
adjustrnent shatl be made as the result of such issuance or deemed issuance, or

Options outstanding as at the Ongmnal C2 Issue Date and Ordinary Shares
i8sued or deemed 10 be 1ssued pursuant to such outstanding Options

*Founder Multiplier” means

0]

(n)

()]

(v)

v

(w)

i the Liguidation Proceeds are less than £30 million, the Founder Multiphier shall
be zero,

If the Liqusdation Proceeds are £30 million or greater but less than £37 5 mullion,
the Founder Muttipher shall be 15/35,

If the Liquidation Proceeds are £37 5 milion or greater but less than €45 million,
the Founder Multiplier shall be 20/35,

If the Liquidation Proceeds are £45 million or greater but less than £52 5 mullion,
the Founder Multiplier shall be 25/35,

If the Liquidation Proceeds are £52 5 milhon or greater but less than £65 million,
the Founder Multipher shall be 30/35, and

If the Liguidaton Proceeds are £65 millien or greater, the Foundsr Multipher shall
be one,

and, for the purposes of this definition, o the Liquidation Proceeds are payable n a
currency other than Sterling, the Founder Multipher shall be that referable to the Sterling
equivalent, determimed at the exchange rate expressed in or readily apparent from the
documentaton underlying the Lgquidaton Event in respect of which the relevant
Liquidation Proceeds are made avalable for payment to Shareholders or, f no such
exchange rate 1s so determinable, the relevant spot exchange rate at close of business
on the Business Day immediately preceding such Liquidation Event,




"Founder Sharas” means the shares which are designated as "Founder Shares™ of
£0 000004 each in the capital of the Company,

*Founder Share Percentage” means the quotient, expressed as a percentage,
determined by dwiding the Adjusted Number Of Founder Shares by the aggregate of the
number of tssued Ordinary Shares (including any Ordinary Shares ansing on the
conversion of Preferred Ordinary C Shares and/or Preferred Ordinary C1 Shares (or, if
determined on a Share Sale, on the conversion of those Preferred Ordinary C Shares
and/or Preferred Ordinary C1 Shares participating in the Share Sale) pursuant to
Paragraph 534 and/or Paragraph 6 3 4 (respectively})) and the Adjusted Number Of
Founder Shares,

"Founder Shareholder” means a holder from tme to tme of any Founder Shares and
"Founder Shareholders" shall bs construed accordingly,

"Independent Expert” means an independent and appropnately quahfhed umpire (acting
as an expert and not as an arbitrator) appointed by the Board or, if applicable, the
Shareholders' Representative,

"IPO Subscription Price” means the final price per share at which Ordinary Shares in
the Company are to be issued, offared for sale, placed or otherwise marketed pursuant to
a Listing, as determined by the financial adviser to the Company on the Lisbng,

“Liquidation Amount’ means the sum of the A Liquidation Amount, the 8 Liquidahon
Amount, the C Liquidation Amount, the C1 Liquidaton Amount and the C2 Liquidation
Amount,

"Liquidation Event® means a Capital Return, an Asset Sale, a merger of the Company
with another company in respect of which the Company s not the surviving entily, or a
Shara Sals,

"Liquidation Proceeds” means

® on a Share Sale, the Offered Aggregate Consideraton or the Aggregate
Consideration recevable from the Purchaser or the Acquirer (as applicable)
following complation of the Share Sale by the holders of those Shares which
participate in the Share Sale (and, for the avoidance of doubt, any payment
received by any Shareholder in respec! of any debt owed to him shall be ignored
for the purposes of this defimtion), or

() on a return of capital following an Asset Sale, the aggregate amount distnbutable
to Shareholders following completion of the Asset Sale (and, for the avoidance of
doubt, the Company's aggregate costs of such Asset Sale shall have been

" deducted in determiming such amount), or

{n) on a Capnal Return or on a merger of the Company with another company in
raspect of which the Company Is not the sunaving entity, the aggregate amount
distributable to Shareholders following completion of the Capital Return or merger




{(and, for the avoidance of doubt, the Company’s aggregate costs of such Capital
Raturn or merger shall have been deducted in determining such amount),

“Liquidation Proceeds Remaining Balance” means any balance of the Liquidation
Proceeds which 1s avallabls to be applied in accordance with Paragraphs 944 or97 4
(as applicable),

“Listing” means the adrmission of any Shares (or secunties representing those shares) to
listing (or the grant of permission tor any such Shares or secunties to be dealt in) on the
Official List of the UK Listing Authonty and to trading on the Main Market of London Stock
Exchange plc, or to lishng or tracing on Nasdaq National Stock Market of the Nasdaq
Stock Market Inc , on the AIM Market of the London Stock Exchange pic or on any other
recognised investment exchange (as defined in section 285 of the Financial Services and
Markets Act 2000) or any other public secunties market and such admussion (or
permission) becoming effective,

"Market Value” means, in relahion to Offered Shares, the vatue of those Offered Shares
calculated in accordance with Paragraph 16 14 and in refation to any other non-cash
consideration, calculated in accordance with Paragraph 9 12,

"Maximum Founder Balance™ means the Founder Share Percentage of the Maximum
Ligudation Proceeds Remaining Balance and, for the purposes of determining such
Founder Share Percentage

{)} it shall be calculated on the assumption that all Preferred Ordinary C Shares
and/or Preferred Ordinary C1 Shares (or, if on a Share Sale, only those that
participate in such Share Sale) will have converted into Ordinary Shares, and

{D)] the relevant Foundar Multiplier 10 calculate the apphcable Adjusted Number Of
Founder Shares shall be that apphcable to the then Maomum Liquidation
Proceeds,

"Maximum Liquidation Proceeds” means, as calculated on any Tranche Payment Date

{0 if ascertainable, the highest possible amount of Ligquidaton Proceeds in respect
of a particular Liguidation Event as determined by the Board or the Shareholdars'
Representative (as the case may be), whose decision shall be final and binding
save in the case of manifest error (and, for the avoidance of doub!, such amount
shall include any Ligwdaton Proceeds which are to be made avadable for
payment to Shareholders on deferred and/or contingent termsy), or

(1) if unascertainable, such amount shall be deemed to be £65 mallion,

"Maximum Liquidation Proceeds Remalning Balance™ means that balance of the
Maximum Liquidation Proceeds that would be applied in accordance with Paragraphs
94 40r97 4 {as applicable), ,

"Offered Aggregate Consideration® means the aggregate consideration offered by the
Purchaser to the holders of the Tagging Shares and the Controling Shares for their
Shares under the provisions of Paragraph 17 1, together with any consideration or benefit




recevable by the proposed transferor{s) of the Controling Shares directly or indirectly for
or in connection with the sale or transfer,

“Option™ shall mean any nght, option or warrant to subscribe for, purchase or otherwmise
acquire Ordinary Shares or secunbes (including Shares) convertible into Ordinary Shares
from the Cornpany

“Ordinary Share" means an Ordinary Share of £0 000004 each in the capital of the
Company,

"Ordinary Share Percentage” means that percentage resulting from the deduction of the
Founder Share Paercentage from 100 per cent ,

"Ordinary Shareholders” means the holders from time to time of all of the Ordinary
Shares (and an “Ordinary Shareholder” 1s a Person who holds an Ordinary Share),

“Original C2 Issue Date” shall mean the date on which the ‘first Preforred Ordinary C2
Share was 1ssued,

“Preterence Shareholder” means the holder of any Preferred Ordinary Shares,

"Preferred Ordinary A Shares” means the shares designated as "Preferred Ordinary A
Sharas" of £0 20 each in the capital of the Company,

“Preferred Ordinary B Shares™ means the shares designated as "Prelerred Ordinary B
Shares” of £0 01 each in the capital of the Company,

“Preferred Ordinary C Shares” means the shares designated as "Preferred Ordinary C
Shares” of £0 0001 each in the capital of the Company,

“Preferred Ordinary C1 Shares” means the shares designated as "Preferred Ordinary
C1 Shares" of £0 0001 each in the capital of the Company,

"Preferred Ordinary C2 Shares" means the shares designated as "Preferred Ordinary
C2 Shares" of £0 000001 each in the capital of the Company,

"Preferred Ordinary Shares” means the Preferred Ordinary A Shares, the Preferred
Ordinary B Shares, the Preferred Ordinary C Shares, the Preferred Ordinary C1 Shares
and the Preferred Ordinary C2 Shares,

"Pre-New Money Valuation™ means the figure that results from muliplying the total
number of Ordinary Shares in 1ssue immediately after a Listing (including any Ordinary
Shares ansing on the conversion of Preferred Ordinary Shares pursuant to Paragraphs
333,433,533,6330r7 3 3 but excluding any new Ordinary Shares issued upon that
Listing) by the subscription price per share (including any premium) in respect of new
Ordinary Shares tssued at the tims of that Listing,

"Priority Amount” means the aggregate of the Sernies C Investment, the Seres C1
Investment and the Senes C2 Investment,




"Qualitying IPO Subscription Price” means an IPO Subscnption Price of £0 1075268
per new Ordinary Share 1ssued on a Usting (being two times the Subscription Pnce for
the Preferred Ordinary C2 Shares), as adjusted if apphcable following any reorganisation
of the Company's share capital (whether by way of spht, combinaton or otherwise) or any
bonus issue after the date of adoption of these Paragraphs in accordance with Paragraph
918

"Qualitying Listing” means a Listing where the net proceeds received by the Company
from the issue of new Ordinary Shares (at an IPO Subscnption Price being no less than
the Qualifying IPO Subscnpbon Price) and the sale of exishing Shares on such Listing s
not less than £30,500,000,

"Qualifled Conversion A Ratio” means as defined in Paragraph 3 3 4,
"Qualified Conversion B Ratlo” means as defined in Paragraph 4 3 4,
"Qualified Conversion C Ratto” means as defined in Paragraph 53 5,
"Qualltied Cenversion C1 Ratio” means as defined in Paragraph 6 3 5,
"Qualified Conversion C2 Ratlio” means as defined in Paragraph 7 3 4,

"Relevant Conversion Ratio” means in respect of the Preferred Ordinary A Shares the
Conversicn A Ratio, in respect of the Preferred Ordinary B Shares the Conversion B
Ratio, in respect of the Preferred Ordinary C Shares the Conversion C Raho, in respect
of the Prelerred Ordinary C1 Shares the Conversion C1 Rato, and in respect of the
Preferred Ordinary C2 Shares the Conversion C2 Ratio,

"Relevant Liguidation Amount” means in respect of the Preferred Ordinary A Shares
the A Liqudation Amount or the A Share Sale Liquidation Amount (as appropnate), in
respect of the Praferred Ordinary B Shares the B Liquidahon Amount or the B Share Sale
Liguidation Amount (as appropnate}, in respect of the Preferred Ordinary C Shares the C
Liqudation Amount or the C Share Sale Liquidation Amount {as appropnalte), n respect
of the Preferred Ordinary C1 Shares the C1 Liquidation Amount or the C1 Share Sale
Liquidation Amount (as appropnate), and in raspect of the Prelerred Ordinary C2 Shares
the C2 Liquidabon Amount or the C2 Share Sale Liquidation Amount (as appropnate),

"Series C Investment” means the Subscrnption Price ifor the Preferred Ordinary C
Shares multtplied by the number of Prelerred Ordinary C Shares in 1ssue at the time the
amount s calculated,

"Senas C1 Investment” means the Subscnption Pnce for the Preferred Ordinary C1
Shares multiphed by the number of Preferred Ordinary C1 Shares in issue at the ime the
amount s calculated,

"Series C2 Investment” means the aggregate Subscnption Price for the Preferred
Ordinary C2 Shares in 1ssue at the time the amount 1s calculated,




“Series C Share Sale Investment Amount™ means, in respect of any Share Sale, the
Subscnption Prnce for the Preferrad Ordinary C Shares multipled by the number of
Preferred Ordinary C Shares participating in the Share Sale (if any),

“Series C1 Share Sate Investment Amount” means, In respect of any Share Sale, the
Subscnption Price for the Preferred Ordinary C1 Shares multphed by the number of
Preterred Ordinary C1 Shares participating in the Share Sale (if any),

*Series C2 Share Sala Investment Amount” means, in respect of any Share Sale, the
aggregate Subscrniption Price for the Preferred Ordinary C2 Shares participating in the
Share Sate (if any),

“Share” means any share in the capital of the Company from tme to time (and "Shares”
shall be construed accordingly),

"Share Sale” means the completion of any sale or transfer of any interast in any Shares
{whether in one transaction or a senes of related transactions) resulting in the transferee
{enther alone or together with its Connected Persons) holding a Controlling Interest in the
Company save for any sale or transfer that 1s permitted under Paragraphs 1512 to
15 1 Binclusive and/or 15 2 2 to 15 2 9 inclusive,

“Share Sale Liquidation Amount” means, 10 respect of any Share Sale, the sum of the
A Share Sale Liquidation Amount, the B Share Sale Liquidation Amount, the C Share
Sale Liguidaton Amaunt, the C1 Share Sale Liquidaton Amount and the C2 Share Sale
Liquidation Amount,

"Share Sale Priority Amount” means, in respect of any Share Sale, the aggregate of the
Senes C Share Sale Investment Amount, the Senes C1 Share Sale Investment Amount
and the Senes C2 Share Sale Investment Amount,

"Shareholder" means a holder of any Share (and "Shareholders” shall be construed
accordingly),

"Shareholders’ Representative” means as defined i Paragraph 9 9,

"Subscription Price” means in respect of each Preferred Ordinary A Share £0 30, n
respect of each Preferred Ordinary B Share £0 03226, in respect of each Preferred
Ordinary C Share £0 00253, in respect of each Preferred Orchnary C1 Share £0 013971,
in respect of each Preferred Crdinary C2 Share ssued pursuvant to the Subscnption
Agreement other than the WP Opton Shares £0 0537634, in respect of each IVP Option
Share £0 061828, in respect of each BMI Share the amount subscnbed for such BMI
Share which, for the BMI Shares 1ssued on the date of adoption of these Articles shall be
£0 056663 and n respect of each Preferred Ordinary C2 Share 1ssued on or after the
date of adoption of these Articles the amount subscribed for such Preferred Ordinary C2
Share,

"Tranche Payment Date" means a date upon which any Liquidation Proceeds are made
available for payment to Shareholders {or would have been made available of certain
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condittons had been satisfied), including {(for the avoidance ol doubt and if appropnate),
the date of completion of any Liquidatton Event,

ORDINARY SHARES
Voting

Each Ordinary Share confers on its helder the nght to attend and speak at general
meetngs of the Company and to vote on a resoclution proposed to holders of Ordinary
Shares n accordance with the following

211 On a show of hands each holder of Shares confernng a nght to vote
(whether present in person, by proxy or by corporate representative) shall
have one voie

212 On a poll each holder of Shares confernng a nght te vote {whether present
In person, by proxy or by corporate representative) shall be entitied to cast
one vote for every Ordinary Share held or to which the holder would be
enttied had all the Preferred Ordinary Shares held by that Sharehalder
been converted into Ordinary Shares (at the Relevant Conversion Ratio)
immediately before the nght 1s exercised

Dividends

Subject to the dvidend nghts of the Preferred Ordinary A Shares, Preferred Ordinary B
Shares, Preferred Ordinary C Shares, Preterred Ordinary C1 Shares and Preferred
Ordinary C2 Shares, each Ordinary Share i 1ssue from time to tme shall share equally
with all other 1issued Ordinary Shares and all 1ssued Preferred Ordinary Shares (on an as
converied basis) m any Distnbution declared, paid or made In respect of Ordinary
Shares

Particulars of any nghls, as respects capital to parlicipate in a distnbution (incluchng on a
winding up}) are set out in Paragraph 9 of these continuation sheels

The Ordinary Shares are not redeemable
PREFERRED ORDINARY A SHARES
Voting

311 EBach Prelerred Ordinary A Share confers on its holder the nghts (including the
rights to attend, speak and vote) at general meetings of the Company on an as
converted basis as If the Preferred Ordinary A Shares had so converted
immedately before the relevant nght 1s exercised, n accordance with the
tollowing
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3111 On ashow of hands each holder of Shares conferning a nght
to vote {(whether present in person, by proxy or by corporate
representative) shall have one vate

3112 On a poll each holder of Shares conlernng a nght to vote
(whether present n person, by proxy or by corporate
reprasentative} shall be enttled 10 cast one vole for every
Ordinary Share held or to which the holder would be entitied
had al! the Preferred Ordinary Shares held by that
Shareholder been converted into Orcdinary Shares (al the
Relevant Conversion Ratio) immediately before the nght i1s
exercised

On a wrtten resolution every holder of Preferred Ordinary A Shares as at the
tme aon which the first copy of the resocluton 15 sent or submitted to such
Shareholder 1n accordance with Chapter 2 of Parl 13 of the Compames Act 2008,
shall have one vote for every Ordinary Share to which ha would be entitled on an
as converted basis

Dividends

Each Preferred Qrdinary A Share 1n issue from tme to time confers on its holder the nght
to participale in any Distnbution declared in respect of Ordinary Shares on an as
converted basis as if all the Preferred Ordinary A Shares held by thal holder had so
converted immediately before the Distnbution was declared

Conversion

331

332

333

Preferred Ordinary A Shares shall convert into Ordinary Shares on the terms of
thus Paragraph 33 Where this would result in a reduction in the nominal
aggregate amount of Shares held by the Shareholder (including where the
Conversion A Ratio 1s zero), the Preferred Ordinary A Shares shall also convenrt
into such number of Deferred Shares as 15 required to ensure that the nominal
aggregate amount of Shares held by that Shareholder remains the same

Each Preferred Ordinary A Share confers on its holder the nght to elect by notice
n wnling given to the Board that some or all of the Prelerred Ordinary A Shares
held by such holder shall convert into Ordinary Shares at the Conversion A Ratio

All the Preferred Ordinary A Shares shall automatically convert into fully pad
Ordinary Shares

3331 at the Conversion A Raho upon watten notice signed by the
holders of not less than 75% of the Preferred Ordinary A Shares
then In 1ssue being given to the Board and to each holder of
Preferred Ordinary A Shares, or

3332 at the applicable ratio determined in accordance with Paragraph
3 3 4 mmediately pnor to complation of a Qualfying Listing
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In the avent of a Quatfying Listing, the Preferted Ordinary A Shares shall convert
into Ordinary Shares, by multiplying the number of Preferred Ordinary A Shares
by the higher of

3341 the Conversion A Ratwo as set out wn Paragraph 336 (as
adjusted in accordance with Paragraph 3 3 7 and/or Paragraph
338),0or

334 2 the Quahfied Convarsion A Ratio

For the purposes of this Paragraph 3, "Qualified Conversion A Ratlo" means
the Conversion A Ratio as adjusted such that a holder of Preferred A Ordinary
Shares shall receive on conversion of 1s Preferred A Ordinary Shares that
number (if any} of Ordinary Shares such that the proportion which the Preferred
A Ordinary Shares held by thal holder (on an as converted basis) bears to the
issued Equity Shares at the time of the Qualtying Lising on an as converted
basis (but excluding any new Equity Shares 1ssued upon that Quahfying Listing)
shall be equal to the proporiton of the proceeds that such holder would have
been entitled to receve on a Share Sale involving the sale of all of the Shares on
that date (assuming for these purposes that the Liquidation Proceeds are aqual
to the Pre-New Money Valuation)

The Preferred Ordinary A Shares held by a Shareholder which are being
converted shall convert into the nearest whole number of Ordinary Shares
determined by multiplying the number of Preferred Ordinary A Shares then being
converted by the Conversion A Ratio or, in the event of a Qualifying Listing, by
the apphcable rato determined in accordance with Paragraph 33 4

The Conversion A Ratio shall, subject to Paragraphs 337 and 3 3 8, be 2 0391
Ordinary Shares for each Preferred Ordinary A Share

If there 15 a reorgamisatian of the Company’s share capital (whether by way of
spht, combmnation or otherwise} or there 1s an bonus 1ssue after the date of
adoption of these Paragraphs, the Board or a holder of the Preferred Ordinary A
Shares may request an Independent Expert to adjust the Conversion A Ratio to
take account of the reorganisation or the bonus issue (as the case may be) and
to cerhfy the then current Conversion A Ratio so that, upon conversion, the
holders of the Preferred Ordinary A Shares shall hold the same proportion of the
issued Ordinary Shares on an as converted basis as they would have held had
the reorgarusation or bonus rssue not occurred The Independent Expert's costs
shall be borne by the Company The Indepsndent Expert's determination shall,
except in the case of manifest error, be binding on the Company and holders of
Shares For the avoidance of doubt, this Paragraph 3 3 7 shall not apply on a
Qualitying Listing

in the event that a Shareholder has recerved a payment n respect of any of its
Preferred Ordinary A Shares pursuant to Paragraph 9 3 3 (or Paragraph 9 7 3 (if
appropnate), the Conversion A Ratio in respect of those Preferred Ordinary A
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Shares shall be adjusted such that the Conversion A Ratio shall be the number
denved from the following formula

e the aggregate amount recelved\
pursuant to Paragraphs 943 or
973 (1 appropnate) in respect of
A X that Preferred Ordinary A Share

the Subscripton Price for a
Preterred Ordinary A Share

-

where A 13 the Conversion A Ratio prior to any adjustment pursuant to this
Paragraph 3 38 Notwithstanding the foregoing, if the number derived from the
formula above is less than zero then the Conversion A Ratio will be zero .

In the event that the holder from time to time of any Preferred Ordinary A Share
has received amounts pursuant to Paragraph 94 3 or 9 7 3 (if appropnate) for
that Preferred Ordinary A Share that in aggregate equal the Subscription Price
for Preferred Ordinary A Shares, that Preferred Ordinary A Share shall
automatically convert into such number of Delerred Shares as i1s equal to the
nominal valuse of that Preferred Ordinary A Share

34 Particulars of any rnights, as respects capital to participate in a distribution {including on a
winding up) are set out in Paragraph 9 of these continuation sheets

35 The Prefarred Ordinary A Shares are not redeemable

4 PREFERRED ORDINARY B SHARES
41 VYoting
411 Each Preferred Ordinary B Shard confers on its holder the nghts (including the

nghts to attend, speak and vote) at general meetings of the Company on an as
converted basis as if the Preferred Ordinary B Shares had so converted
immediately before the relevant right 15 exercised, in accordance with the
following

4111 On ashow of hands each holder of Shares confernng a nght
to vote (whether presant in person, by proxy or by corporate
representative) shall have one vote

4112 On a poll each holder of Shares conferring a nght to vote
(whether present in person, by proxy or by corporate
representative) shall be entitied to cast one vole for every
Ordinary Share held or to which the holder would be entitled
had all the Preferred Ordinary Shares held by that
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Shareholder been converted into Ordinary Shares (at the
Relevant Conversion Rato) immediately before the nght 1s
exercised

On a wniten resofution every holder of Preferred Ordinary B Shares as at the
tme on which the first copy of the resolution 15 sent or submitted to such
Shareholder in accordance with Chapter 2 of Part 13 of the Companies Act 2006,
shall have oneg vote for every Ordinary Share to which he would be entitled on an
as converted basis

Dividends

Each Preferred Ordinary B Share in issue from time to time confers on its holder the nght
to participate In any Distnbution declared in respect of Ordinary Shares on an as
converted basis as if all the Preferred Ordinary 8 Shares held by that holder had so
converted immediately belore the Distnbution was declared

Conversion

431

432
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434

Preferred Ordinary B Shares shall convert into Ordinary Shares on the terms of
tms Paragraph 43 Where this would result in a reduchon in the nominal
aggregate amount of Shares held by the Shareholder (including where the
Convarsion B Ratio 1s zero}, the Preferred Ordinary B Shares shall also convert
nto such number of Deferred Shares as 1s required to ensure that the nominal
aggregate amount of Shares held by that Shareholder remains the same

Each Preferred Ordinary B Share confers on its holder the nght 1o elect by notice
in wnting given to the Board that some or all of the Preferred Ordinary B Shares
held by such holder shall convert into Ordinary Shares at the Cenversicn B Ratio

Al the Preferred Ordinary B Shares shall automatically convert into fully paid
Ordinary Shares

4331 at the Conversion B Raho upon wntten notice signed by the
holders of not less than 75% of the Praferred Ordinary B Shares
then in 1ssue betng given to the Board and to each holder of
Preferred Ordinary B Shares, or

4332 at the applicable ratio determined in accordance with Paragraph
4 3 4 mmediately pnor to completion of a Qualifying Listing

In the event of a Qualifying Listing, the Preferred Ordinary B Shares shall convert
inte Ordinary Shares, by multiplying the number of Preferred Ordinary B Shares
by the higher of

4341 the Conversion B Ratio as sel out «n Paragraph 436 (as
adjusted in accordance with Paragraph 4 3 7 and/or Paragraph
4 38),0r

4 3 4 2 the Qualihed Conversion B Ratio
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437

438

For the purposes of this Paragraph 4, "Qualified Conversion B Ratio" means
the Conversion B Ratio as adjusted such that a holder of Preferred B Ordinary
Shares shall receive on conversion of its Preferred B Ordinary Shares that
number (if any) of Ordinary Sharaes such that the proportion which the Preferred B
Ordinary Shares held by that holder (on an as converted basis) bears to the
issued Equity Shares at the tme of the Qualfying Listing on an as converted
basis (but excluding any new Equity Shares 1ssued upon that Qualifying Listing)
shall be equal to the proportion of the proceeds that such holder would have
been entitled to receive on a Share Sale involving the sale of all of the Shares on
that date (assurming for these purposes that the Liquidation Proceeds are equal
to the Pre-New Money Valuation)

The Preferred Ordinary B Shares held by a Shareholder which are being
converted shall convert into the nearest whole number of Ordinary Shares
detenmined by multiplying the number of Preferred Orcinary B Shares then being
converted by the Conversion B Rato or, in the event of a Quabfying Listing, by
the applicable ratio determined in accordance with Paragraph 4 3 4

The Conversion B Ratio shall, subject to Paragraphs 437 and 4 38, be one
Ordinary Share for each Preferred Ordinary B share

It there 1s a reorganisation of the Company's share capital (whether by way of
split, combinaton or otherwise) or there 1s an bonus 1ssue after the date of
adoption of these Paragraphs, the Board or a holder of the Praferred Crdinary B
Shares may request an independent Expert to adjust the Conversion B Ratio to
take account of the reorganisation or the bonus 1ssue (as the case may be) and
to certify the then current Conversion B Raho so that upon conversion the
holders of the Preferred Ortinary B Shares shall hold the same proportion of the
issued Ordinary Shares on an as converted basis as they would have held had
the reargamisation or bonus 1ssue not occurred  The Independent Expert's cosls
shalt be borne by the Company The Independent Expert's determination shall,
except in the case of manifest error, be binding on the Company and holders of
Shares For the avoidance of doubt, this Paragraph 4 3 7 shall not apply on a
Qualifying Listing

In the event that a Shareholder has received a payment In respect of any of its
Preferred Ordinary B Shares pursuant fo Paragraphs 942 or 972 (if
appropnate)), the Conversion B Rato in respact of those Preferred Ordinary B
Shares shall be adjusted such that the Conversion B Ratio shall be the number
denved from the following formula

T N
the aggregate amount recewed pursuant to

Paragraphs 942 or 972 (f appropnate) in
respect of that Preferred Ordinary B Share

the Subscnption Pnce tor a Preferred Ordinary 8
" Share —
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45

51

Where A 1s the Conversion B Ratio {pnor to any adjustment pursuant to thus Paragraph
438) Notmthstanding the foregomng, if the number denved from the formula above I1s
less than zero then the Conversion B Ratio shall be zero

439 Inthe event that any holder from time to tme of any Preferred Ordinary B Share
has received amounts pursuant to Paragraphs 9 4 2 or 9 7 2 (if appropnate) for
that Preferred Ordinary B Share that in aggregate equal the Subscnption Price
for Preferred Ordinary 8 Shares, that Preferred Ordinary B Share shall
avtomatically convert into such number ol Deferred Shares as 1s equal to the
nonmunal value of that Preferred Ordinary B Share

Parbculars of any nghts, as respects capital to participate in a distnbution {inctuding on a
winding up) are set out In Paragraph 9 of these continuation sheets

The Preferred Ordinary B Shares are not redeemable
PREFERRED ORDINARY C SHARES
Voting

511 Each Preferred Ordinary C Share confers on its holder the rights (including the
rights to attend, speak and vote) at general meetings of the Company on an as
converted basis as if the Preferred Orchnary C Shares had so converied
immediately before the relevant nght s exercised, in accordance with the
following

5111 On a show of hands sach holder of Shares confernng a nght
to vote (whether present in person, by proxy or by corporate
representative) shall have one vote

5112 On a poll each holder of Shares confernng a nght to vole
{whether present n person, by proxy or by corporale
representative) shall be entitled to cast one vole for every
Ordinary Share held or to which the holder would be entitled
had all the Preferred Ordinary Shares held by that
Shareholder been converted into Ordinary Shares (at the
Relevant Conversion Raho)} immediately before the nght 1s
exarcised

512 Ona wntten resolution every holder of Preferred Ordinary C Shares as at the ime
on which the first copy of the resolution 1s sent or submitted to such Shareholder
in accordance with Chapter 2 of Part 13 of the Companies Act 2006, shall have




one vote for every Ordinary Share to which he would be entutled on an as
converted basis

52 Dividends

]

Each Prefarred Ordinary C Share in issue from time to tme confers on its holder the nght
to participate in any Distnbution declared in respect of Ordinary Shares on an as
converted basis as it all the Preferred Ordinary C Shares held by that holder had so
converted immediately belore the Distribution was declared

53 Conversion

531

532

533

534

6396

Preferrad Ordinary C Shares shall convert into Ordinary Shares on the terms of
thus Paragraph 53 Where this would result in a reducton in the nominal
aggregate value of Shares held by the Shareholder, the Preferred Ordinary C
Shares shall also convaert into such number of Deferred Shares as 1s required to
ensure that the nominal aggregate value of Shares held by that Sharehotder
remains the same

Each holder of Preferred Ordinary C Shares shall have the nght to elect by notice
in wnting to the Board to convert some or all of the Preterred Ordinary C Shares
hetd by such holger into Ordinary Shares at the Conversion C Raho

All the Preferred Ordinary C Shares shall automatcally convert into fully paid
Ordinary Shares

5331 at the Conversion C Raho upon written notice signed by holders
of not less than 75% of the Preferred Ordinary C Shares then in
iIssue being given to the Board and to each holder of Preferred
Ordinary C Shares, or .

5332 at the applicable ratioc determined in accordance with Paragraph
5 3 5 immediately prior to completion of a Qualifying Listing

Upon a Liquidation Event, those Preferred Ordinary C Shares that participate in
that Liqurdation Event and receive the C Ligquidation Amount in full or the C Share
Sale Ligwdaton Amount in full pursuant to Paragraphs 941 or 97 1 (as the
case may be) shall automatically convert into Ordinary Shares at the Conversion
C Ratio mmediately followmng receipt of the C Liguidation Amount or the C Share
Sale Liquidation Amount (as the case may be)

In the event of a Qualifying Listing, the Preferred Ordinary C Shares shall convert
into Ordinary Shares, by multiplying the number ot Preferred Ordinary C Shares
by the highsr of

5351 the Conversion C Ratio as set oul in Paragraph 537 (as
adjusted in accordance with Paragraph 5 3 8), or

535 2 the Qualifisd Conversion C Raho

1
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536

537

538

For the purpeses of this Paragraph 5, "Qualfied Conversion C Ratlo" means
the Conversion C Rato as adjusted such that a holder of Preferred C Ordinary
Shares shall receive on conversion of ts Preferred C Ordinary Shares that
number (if any) of Ordinary Shares such that the proportion which the Preferred
C Ordinary Shares held by that holder (on an as converted basis) bears to the
tssued Equity Shares at the time ot the Qualfying Lishng on an as converted
basis (but excluding any new Equy Shares issued upon that Quahiying Listing)
shall be equal to the proportion of the proceeds that such holder would have
been entitled to receive on a Share Sale invalving the sals of all of the Shares on
that date (assurming for these purposes that the Liquidation Proceeds are equal
to the Pre-New Money Valuation)

The Preferred Ordinary C Shares held by a shareholder that are being converted
shall convert into the nearest whole number of Ordinary Shares determined by
multiplying the number of Preferred Ordinary C Shares then being converted by
the Conversion C Rato or, in the event of a Qualitying Listing, by the applicable
ratio determined in accordance with Paragraph 53 5

The Conversion C Ratio shall, subject to Paragraph 5 3 8, be ane Ordinary Share
for each Preferred Ordinary C Share

If there 1s a reorganisation of the Company's share capital (whether by way of
split, combination or aotherwise) or there 1s an bonus Issue after the date of
adoption of these Paragraphs, the Board or a holder of Preferred Ordinary C
Shares may request an Independent Experl 1o adjust the Conversion C Ratio to
take account of the reorgarisahon or the bonus 1ssue (as the case may be) and
to cerufy the then current Convarsion C Rato so that upon conversion the
holders of the Preferred Ordinary C Shares shall hold the same proportion of the
issued Ordinary Shares on an as converted basis as they would have held had
the reorganisation or bonus 1ssue not occurred The Independent Expert's costs
shall be borne by the Company The Independent Expert's certiicate shalt,
except in the case of manfest error, be binding on the Company and holders of
Shares For the avoidance of doubt, this Paragraph 53 8 shall not apply on a
Qualitying Listing

Paruculars of any nghis, as respects capital 1o participate in a distnbution {including on a
winding up) are set out in Paragraph 9 of these continuation sheets

The Preferred Ordinary C Shares are not redeemable

PREFERRED ORDINARY C1 SHARES

Voting

611

Each Preferred Ordinary C1 Share confers on its holder the nghts (including the
nghts to atiend, speak and vote) at general meetings of the Company on an as
converted basis as f the Preferred Ordinary C1 Shares had so converted
immediately before the relevant nght 1s exercised, in accordance with the
following
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612

6111 On ashow of hands each holder of Shares conferrnng a nght
to vote (whether present in person, by proxy or by corporate
rapresentative) shall have one vote

6112 On a poll each holder of Shares confernng a nght to vote
(whether present 1n person, by proxy or by corporate
representative) shall be enttled to cast one vote for every
Ordinary Share held or to which the holder woutd be entiled
had all the Prefemed Ordinary Shares held by that
Shareholder been converted Into Crdinary Shares (at the
Relevant Conversion Rato) immedialely before the nght is
exercised

On a wniten resolution every holder of Preferred Ordinary C1 Shares as at the
tme on which the first copy of the resolulton 15 sent or submitted to such
Shareholder in accordance with Chapter 2 of Part 13 of the Compames Act 2006,
shall have one vote for every Ordinary Share to which he would be entitled on an
as converted basis

Dividends

Each Preferred Ordinary C1 Share in i1ssue from time to ime confers on s holder the
right to partcipate in any Distnbution declared in respect of Ordinary Shares on an as
converted basis as if all the Preferred Ordinary C1 Shares held by that holder had so
converted immediately before the Distnbution was declared

Conversion

631

632

633

Preferred Ordinary C1 Shares shall convert into Ordinary Shares on the terms of
this Paragraph 63 Where this would result in a reduction in the nominal
aggregate value of Shares held by the Shareholder, the Preferred Ordinary C1
Shares shall also convert into such number of Deferrad Shares as 1s required to
ensure that the nominal aggregate value of Shares held by that Shareholder
remains the same

Each holder of Preferred Ordinary C1 Shares shall have the right to elect by
notice tn wnting lo the Board to convert some or all of the Preferred Ordinary C1
Shares held by such holder into Ordinary Shares at the Conversion C1 Ratio

All the Preferred Ordinary C1 Shares shall automabcally convert into fully paid
Ordinary Shares

€ 33 1 atthe Conversion C1 Ratio upon written notice signed by holders
of a majonty of the Preferred Ordinary C1 Shares then in 1ssue
baing gven to the Board and 1o each holder of Preferred
Ordinary C1 Shareas,

6332 at the Conversion C1 Ratio upon the passing of a resolution in
favour of such conversion by holders of a majonty of the

.
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638

Preferred Ordinary C1 Shares in a meeting of holders of such
class of Shares, or

6 3 3 3 at the applcable ratio determined in accordance with Paragraph
& 3 5 mmediately prior to completion of a Qualfying Listing

Upen a Liquidahon Event, those Prefarred Ordinary C1 Shares that paricipate in
that Liquidation Event and receive the C1 Liquidation Amount in full or C1 Share
Sale Liquidatton Amount in full pursuant to Paragraphs 94 1 or 97 1 {as the
case may be) shall automatically convert into Ordinary Shares at the Conversion
C1 Ratio immedsately following receipt of the C1 Liquidation Amount or C1 Share
Sale Liqudation Amount (as the case may be)

In the event of a Qualfying Listing, the Preferred Ordinary C1 Shares shall
convert into Ordinary Shares, by multiplying the number of Preferred Ordinary C1
Shares by the higher of i

6351 the Conversion C1 Ratio as set out in Paragraph 637 (as
adjusted in accordance with Paragraph 6 3 8), or

6352 the Qualied Conversion C1 Ratio

For the purposes of this Paragraph 6, "Qualltied Conversien C1 Ratio” means
the Conversion C1 Ralio as adjusted such that a holder of Preferred C1 Ordinary
Shares shall receve on conversion of its Preferred C1 Ordinary Shares that
number (i any) of Ordinary Shares such thal the proportion which the Prelerred
C1 Ordinary Shares held by that holder (on an as convenied basis} bears to the
issued Equity Shares at the time of the Qualfying Listing on an as converted
basis (but excluding any new Equity Shares 1ssued upon that Qualifying Listing)
shall be equal to the proportion of the proceeds that such holder would have
bean enttled to receve on a Share Sale involving the sale of all of the Shares on
that date (assuming for these purposes that the Liquidation Proceeds are equal
to the Pre-New Money Valuation)

The Preferred Ordinary C1 Shares held by a shareholder that are being
converted shall convert into the nearest whole number of Ordinary Shares
determined by multiplying the number of Prefarred Ordinary C1 Shares than
being converted by the Conversion C1 Ratio or, in the event of a Qualifying
Listing, by the applicable ratio determined in accordance with Paragraph 63 5

The Conversion C1 Ratio shall, subject to Paragraph 6 3 8, be one Ordinary
Share for each Preferred Ordinary C1 Share

if there 1s a reorganisation of the Company's share capital (whether by way of
splt, combinaton or otherwise) or thete 1s an bonus issue after the date of
adapton of these Paragraphs, the Board or a hotder of Preferred Ordinary C1
Shares may request an Independent Expert to adjust the Conversion C1 Ratho to
take account of the reorgamisation or the bonus issue {as the case may be) and
to cerity the then current Conversion C1 Ratio so that upon conversion the
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73

holders of the Preferred Ordinary C1 Shares shall hold the same proportion of
the 1ssued Ordinary Shares on an as converted basis as they would have held
had the reorganisabon or bonus i1ssue not occurred The Independant Expert's
costs shall be borne by the Company The Independent Expert's certificate shall,
except in the case of manifest error, be binding on the Company and holders of
Shares For the avodance of doubt, this Paragraph 6 3 8 shall not apply on a
Qualifying Listing

Particulars of any nghis, as respects capital to participate in a distnbution {(including on a
winding up) are set out In Paragraph 9 of these continuation sheets

The Preferred Ordinary C1 Shares are not redeemable

PREFERRED ORDINARY C2 SHARES

Voting
711 Each Preferred Ordinary C2 Share confers on its holder the nghts (including the
nghts 1o atlend, speak and vote) at general meetings of the Company on an as
converted basis as of the Preferred Ordinary C2 Shares had so converted
immediately before the relevant nght 1s exercised, in accordance with the
following
7111 On a show of hands each holder of Shares conferring a nght
to vote (whether present in person, by proxy or by corporate
representative) shall have one vote
7112 On a poll each holder of Shares confernng a nght to vote
(whether present in person, by proxy or by corporate
representabve} shall be enttled to cast one vots for every
QOrdinary Share held or to which the holder would be entitled
had all the Prefered Ordinary Shares held by that
Shareholder been converted into Ordinary Shares (at the
Relevant Conversion Ratio) immediately before the nght 1s
exercised
712 On a wntten resolution avery holder of Preferred Ordinary C2 Shares as at the
time on which the first copy of the resolution 18 sent or submitted to such
Shareholder in accordance with Chapler 2 of Part 13 of the Companies Act
2006, shall have one vote for every Ordinary Share to which he would be
entitled on an as converted basis
Dividends

Each Preferred Ordinary C2 Share in 1ssue from time to time confers on its holder the
right to participate 1in any Distnbution declared in respect of Ordinary Shares on an as
converted basis as If all the Preferred Ordinary C2 Shares held by that holder had so
converted immediately before the Distnbution was declared

Conversion
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733

734

Preferred Ordinary C2 Shares shall convert into Ordinary Shares on the terms
of this Paragraph 73 Where this would result in a reduction in the nominat
aggregate value of Shares held by the Shareholder, the Preferred Ordinary C2
Shares shall also convert into such number of Deferred Shares as 1s required to
ensure that the nominal aggregate value of Shares held by that Shareholder
remans the same

Each hoider of Preferred Ordinary C2 Shares shall have the nght to elect by
notice in wnting to the Board to convert some or all of the Preferred Ordinary
C2 Shares held by such holder into Ordinary Shares at the Conversion C2
Ratio

All the Preferred Ordinary C2 Shares shall automatically convert into fully paid
Ordinary Shares

7331 at the Conversion C2 Raho upon wniten notice signed by holders
of a majonty of the Preferred Ordinary C2 Shares then in 1ssue
being given to the Board and to each holder of Preferred
Ordinary C2 Shares,

7332 at the Conversion C2 Rato upon the passing of a resolution in
favour of such conversion by holders of a majonty of the
Preferred Ordinary C2 Shares in a meeting of holders of such
class of Shares, or

7 33 3 at the apphcable ratio determined in accordance with Paragraph
7 3 4 mmedsately prior to completion of a Qualifying Listing

In the event of a Qualfying Listing, the Preferred Ordinary C2 Shares shall
convert into Ordinary Shares, by multiplying the number of Preferred Ordinary
C2 Shares by the higher of

7341 the Conversion C2 Ratioc as set out in Paragraph 736 (as
adjusted in accordance with Paragraph 7 3 7), or

7 342 the Qualified Conversion C2 Ratio

For the purposes of this Paragraph 7, "Qualified Conversion C2 Ratio”
means the Conversion C2 Ratio as adjusted such that a holder of Preferred C2
Ordinary Shares shall receive on conversion of its Preferred C2 Ordinary
Shares that number (if any) of Ordinary Shares such that the proportion which
the Preferred C2 Ordinary Shares held by that holder (on an as converied
basis) bears to the issued Equity Shares at the tme of the Qualfying Listing on
an as converted basis (but excluding any new Equity Shares 1ssued upon that
Qualifying Listing) shall be equal to the proportion of the proceeds that such
holder would have been entiled to receive on a Share Sale involving the sale
of all of the Shares on that date (assuming for these purposes that the
Liquidation Proceeds are equal to the Pre-New Money Valuation)
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737

The Preferred Ordinary G2 Shares held by a shareholder that are being
converted shall convert into the nearest whole number of Ordinary Shares
determined by multiplying the number of Preferred Ordinary C2 Shares then
being converted by the Conversion C2 Ratio or, in the event of a Qualfying
Listing, by the applicable rabo determined in accordance with Paragraph 7 3 4

The Conversion C2 Ratio shall, subject to Paragraph 7 3 7 and Paragraph 7 5,
be one Ordinary Share for each Preferred Ordinary C2 Share

It there 1s a reorganisation of the Company's share capital (whether by way of
spht, combmation or othermse) or there 1s a bonus issue afler the date of
adoption of these Paragraphs, the Beard or a holder of Preferred Ordinary C2
Shares may request an Independent Expert to adjust the Conversion C2 Ratio
to take account of the reorganisation or the bonus i1ssue {as the case may be)}
and to certify the then current Conversion C2 Raho s0 that upon conversion the
holders of the Preferred Ordinary C2 Shares shall hold the same proportion of
the issued Ordinary Shares on an as converted basis as they would have held
had the recrgamsation or bonus 1ssue not occurred The Independent Expert's
costs shall be borne by the Company The Independent Expert's certificate
shall, except in the case of manifest error, be binding on the Company and
holders of Shares For the avoidance of doubt, this Paragraph 7 3 7 shall not
apply on a Qualfying Lishing

Deemed Issue of Additional Ordinary Shares

741

742

If the Company shall 1ssue any Options (excluding any Exempt Secunties) after
the Onginal C2 Issue Date then the maximum number of Ordinary Shares
issuable upon the exercise of such Options shall be deemed to be Additional
Ordinary Shares 1ssued as of the tme of such issue, assuming satisfaction of
any conchhion to such exercise, but without regard to the cperation of any anti-
dilution nghts attached to such Options

if the CR Subscnption Price of any Preferred Ordinary C2 Shares 1s adjusted
pursuant to Paragraph 7 5 as a result of the issue of any Option, and the terms
of such Ophon are amended (but excluding automatic adjustments to such
terms pursuant to anti-diluton or similar provisions of such Option) to provide
for esther (1) any change in the number of Ordinary Shares to be Issued
pursuant to such Ophon or (n) any change in the exercise price of such Oplion,
then the CR Subscnption Pnce of such Preferred Ordinary C2 Shares shall be
readjusted to the CR Subscnption Pnce that would have been establshed
pursuant to Paragraph 7 5 if such revised lerms had bean in effect upon the
onginal date of issuance of such Option, provided that the rewised CR
Subscription Price shall not exceed the lower of the CR Subscnption Pnce for
such Preferred Ordinary C2 Shares (1) in effect rmmediately pnor to the onginal
adjustment made as a result of the 1ssuance of such Option, or () that would
have resulted from any issue of Additional Ordinary Shares (other than a
deemed 1ssue of Addaional Ordinary Shares as a result of the 1ssue of such
Option) between the onginal adjustment date and such readjustment date
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743 If the terms of any Option {excltuding any Options that are Exemnpt Securities)
which, when 1ssued, did not result In an adjustment to the CR Subscription
Prnice of some or all of the Preferred Ordinary C2 Shares pursuant 10 Paragraph
7 5 are revised after the Onginal Issue Date {other than as a result of any anti-
dilution nght attached to such Option) to prowvide for either (1) any increase In
the number of Ordinary Shares to be 1ssued pursuant to such Optron or (n) any
decrease in the exercise pnce, then such Opbon, as 50 amended or adjusted,
and the Additional Ordinary Shares sutyect thereto (determined in the manner
provided in Paragraph 7 4 1) shall be deemed to have been issued upon such
revision

744 Upon the lapse of any unexercised Option {or portion thereof) that resulted
(either upon its original 1Issuance or upon a revision of s terms) i an
adjustment to the CR Subscription Price of Preferred Ordinary C2 Shares
pursuant to the terms of Paragraph 7 4 2, such CR Subscription Price shall be
readjusted to the CR Subscriphon Price that would have applied had such
Opton {or portion thereof) never been 1ssued

745 it the number of Ordinary Shares to be 1ssued upon the exercise of any Option
(other than any Exempt Secunty), or the exercise prnice of such Opton, 1s
ascertainable at the time such Option 1s 1ssued or amended but 1s subjact to
adjustment based upon subsequent events, any adjustment to the CR
Subscription Prnice of Preferred Ordinary C2 Shares pursuant to this Paragraph
7 4 shall be made at the time o 1ssue of such Option based on such number of
Ordinary Shares or exercise price without regard to any provisions for
subsequent adjustments, and any subsequent adjustments shall be treated as
provided n Paragraphs 742 and 743 above If the number of Ordinary
Shares to be 1ssued upon the exercise of any Option or the exercise pnce
cannot be ascertained at the ttme such Option 1s 1ssued or amended, any
adjustment to such CR Subscription Pace that would result under the terms of
this Paragraph 7 4 at the time of such 1ssuance or amendment shall snstead be
made at the time such number of Ordinary Shares and/or exercise price is
ascertained (even if subject to subsequent adjustments)

Ad]ustment of Conversion C2 Ratio Upon Issuance of Additional Ordinary Shares

If the Company shall at any tme after the Onginal Issue Date 1ssue, or ba deemed to
issue, Additional Ordinary Shares for a consideration per Ordinary Share less than the
CR Subscnption Pnce for any Preferred Ordinary C2 Shares in effect immediately pnor to
such issu@, then the Conversion C2 Ratio for such Preferred Ordinary C2 Shares shall be
adjusted as follows The CR Subscnpbon Price shall be reduced, concurrently with such
issue to a price (calculated to the nearest one-thousandth of a penny) determined n
accordance with the following formula

SP;=SP,* (A+B)-(A+C)

where
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"SP;" shall mean the applicable CR Subscnption Pnce for the relevant Preferred Ordinary
C2 Shares in effect immediately after such 1ssue or desmsed 1s5us of Additional Ordinary
Shares, .

“SP,” shall mean {i) OSP (as defined below), If no adjustment has previously been made
in respect of the CR Subscription Prce of the relevant Preferred Ordinary C2 Shares
pursuant to this Paragraph 7 5, or () the SP; resulting from the most recent adjustment
pursuant to thuis Paragraph 7 5 immediately pnor to such issue or deemed 1ssue of
Additional Ordinary Shares, if an adjustment has previously been made,

“A” shall mean the number of Ordinary Shares outstanding immedately pnor to such
1ssue or deemed issue of Additional Ordinary Shares (ireating for thes purpose as
outstanding all Ordinary Shares issuable upon exercise ol Optons outstanding
immediately prior to such issue),

*B8" shall mean the number of Ordinary Shares that would have been 1ssusd or deemed
1ssued if such Additonal Ordinary Shares had been 1ssued at a price per share equal to
SP, (determined by dividing the aggregate considaration received or receivable by the
Company in respect of such i1ssue by SP,}, and

*C" shall mean the number of such Addibional Ordinary Shares actually 1ssusd or deemed
issued in such transachon

and the adjusted Conversion C2 Raho shall be X Ordinary Shares for every one Preferred
Ordinary C2 Share where

X =08P
SP;

and OSP = the onginal Subscnption Price in respect of such Preferred Ordinary €2
Share

Muitiple Closing Dates

If the Company shall 1ssue on more than cne date Additional Ordinary Shares that are a
part of one transaction or a senes of retated transaclnon_s and that would resull in an
adjustment to the CR Subscnption Prce of Preferred Qrdinary C2 Shares pursuant to the
ferms of Paragraph 7 5, then, upon the final such issuance, the CR Subscnption Price of
such Prelerred Ordinary C2 Shares shall be readjusted to give effect 1o all such
1ssuancas as if they occurred on the date of the first such 1ssuance (and without giving
effect to any additonal adjustments as a result of any such subsequeni issuances within
such penod that are a part of such transachon or series of related transacton)

Particulars of any rights, as respects capital to participate in a distnbution (including on a
winding up) are set out In Paragraph 9 of thase conttnuation sheets

Tha Preferred Ordinary C2 Shares are not redeemable
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FOUNDER SHARES AND DEFERRED SHARES
Votng

Founder Shares and Deferred Shares confer on their holders no nghts to attend, speak
or vote at general meehngs of the Company or to vole on a wntten resolution of the
members

Dividends

The Foundsr Shares and Deferred Shares in 1ssue from time to time confer on their
holders no nght to participate in any Distnbution, mcluding any Distrnbution declared in
respsect of Ordinary Shares

Founder Shares

Any consolidation or subdvision affecting all issued Ordinary Shares as a separate class
of Shares shall automatcally and smultaneously apply lo and atfect afl 1ssued Founder
Shares in the same manner and the Board shall ensure that this prowvision is given due
effect

Transfer ot Deferred Shares

841 The conversion of any Shares Into Deferred Shares pursuant to these
Paragraphs shall be deemed to confer an irrevecable authority on the Company
at any tme 1o appoint any one or more of the directors to execute on behalf of
the hetders of Delerred Shares a transfer thereof and/or an agreement to transfer
the same lo the Company for £0 0000000001 per share

842 On a Share Sale or Lisung or n any other circumstance where a holder of
Deferred Shares transfers or 1s required to transfer his shares to any person
including but not rmited to the Company or on a return of capital, each holder of
Deferred Shares shall be entitled to receive £0 0000000001 1n aggregate for all
of the Defarred Shares transterred by or on behalf of him

LIQUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liguidation Events other than Share Sales

Subject to applicable legislaton, as soon as reasonably practicable following an Asset
Sale, the Board shall approve and give effect to a return of capital to Shareholders in an
amount being the Liquidation Proceeds denving from the considerabon paid or payable
{(whether present, deferred or contingent) attributable to such Asset Sale, upon receipt of
the same by the Company

Subject to the provisions of this Paragraph 9, on a Liquidaton Event other than a Share
Sale, all Liquidation Procseds shall be applied by the Company as follows

(a) if the Maximum Ligquidation Proceeds are equal to or less than the Prionty
Amount, in the order of prionty set out in Paragraph 9 3, and




(b} in all other circumstances, in the order of prionty set out in Paragraph 9 3

The provisions of this Paragraph 9 2 shall apply to all sssued Shares, including any
Shares which are or will be allotted pursuant to the exercise or conversion of options or
nghts to subscrnbe or the conversion of securiies convertible into Shares that are
exercisable upon the occurrence of the Liquidation Event

93 Paying the Liquidation Proceeds to the holders of the Preferred Ordinary C Shares, the
Preferred Orcinary C1 Shares and the Preferred Ordinary C2 Shares pro rata to the
apgregate Subscrption Pnce paid by each holder for such Shares

94
941 First, paying the Liguidation Proceeds, pro rata to the hquidation preference
entittements of such classes of Shares under this Paragraph 8 4, up to
9411 an amount equal to 300% of the aggregate Subscnption Pnce
tor all Preferred Ordinary C Shares (the "C Liquidation
Amount”) to the holders of the Prelerred C Ordinary Shares
pro rala to their respective holdings of Preferred Ordinary C
Shares,
9412 anamount equal to 125% of the aggregate Subscrption Prce
for all Preferred Ordinary C1 Shares (the "C1 Liguidation
Amount”) to the holders of the Preferred Ordinary C1 Shares
pro raia to therr respective holdings of Preferred Ordinary C1
Shares, and
9413 an amount equal to 125% of the aggregate Subscription Price
tor al Preferred Ordinary C2 Shares (the “C2 Liquidation
Amount”) ta the holders of the Preferred Ordinary C2 Shares
pro rata 1o their respective holdings of Preferred Ordinary C2
Shares,
942 Second, paying from the balance of the Liquidation Proceeds, on a pro rata
basis, up fo the aggregate Subscnpton Price for all Preferred Ordinary B
Shares (the "B Liquidatlon Amount”) to the holders of the Preferred Ordinary
B Shares pro rata to their respective holdings of Preferred Ordinary B Shares,
943 Third, paying from the balance of the Liquidation Proceeds, on a pro rata bass,
up lo the aggregate Subscnption Pnce for all Preferred Ordinary A Shares (the
*A Liquidatton Amount™) to the holders of the Preferred Ordinary A Shares
v pro rata to their respective holdings of Preferred Ordinary A Shares, and

0944 Finally, paying on a pro rata basis (subject to Paragraph 9 15 2)

9441 the Ordinary Share Percentage of the Liquidation Proceeds
Remaiming Balance (rounded down to the nearest pound
Stering), to the holders of Ordinary Shares (including any
Ordinary Shares ansing on the conversion of Preferred
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Ordinary C Shares andfor Preferred Ordinary C1 Shares
pursuani to Paragraph 534 and/or Paragraph 634
(respectively)} pro rala to ther respective holdings of
Ordinary Shares, and

9442 the Founder Share Percentage of the Liquidation Proceeds
Remaining Balance {rounded down to the nearest pound
Sterling), to the holders of the Founder Shares, pro rata to
therr respective holdings of Founder Shares

Share Sales

Prior 1o completion of a Share Sale, those holders of Shares that are to participate in the
Share Sale shall appoint a Shareholders’ Representative in accordance with Paragraph
99 who shall receive all considsration payable under the Share Sale as trustee on ther
behalf and, subject to the provisions of this Paragraph 9, shall apply them as follows

(@) f the Maxximum Liquidation Proceeds are equal to or less than the Share Sale
Pnonty Amount, in the order of prionty set out in Paragraph 9 6, and

(b) inall other circumstances, In the order of pnionty set out in Paragraph 9 7

Paying to the holders ot the Preferred Ordinary € Shares, the Preferred QOrdinary C1
Shares and the Preferred Ordinary C2 Shares that participate in the Share Sale the
Liqudation Proceeds pro rata fo the aggregate Subscripton Price paid by each such
holder for such Shares

971 First, paying from the balance of the Liquidation Proceeds, pro rata to the
hquidation preference entittements of such classes of Shares under this
Paragraph 9 7, up to

9711 an amount equal to 300% of the aggregate Subscnpton
Pnce for all Preferred Ordinary C Shares (if any) that
participate in the Share Sale (the "C Share Sale Liquidation
Amount”} to the holders of the Preferred C Ordinary Shares
that participate 1in the Share Sale pro rata to ther respective
holdings of those Preferred Ordinary C Shares,

9712 an amount equal to 125% of the aggregate Subscnapltion
Pnce for all Preferred Ordinary C1 Shares (f any} that
participate in the Share Sale (the “C1 Share Sale
Liquidation Amount®) to the holders of the Preferred
Crdinary C1 Shares that participate in the Share Sale pro
rata to ther respective holdings of those Preferred Ordinary
C1 Shares, and

9713 an amouni equal to 125% of the aggregate Subscnpton
Pnce for all Preferred Ordinary C2 Shares (f any) that
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participate in the Share Sale (the "C2 Share Sale
Liquidation Amount’} to the holders of the Preferred
Ordinary C2 Shares that parhcipate in the Share Sale pro
rata to thair respective holdings of those Preferred Ordinary

C2 Shares,

972 Second, paying from the balance of the Liquidation Proceeds, on a pro rata
basis, up to the aggregate Subscription Price for all Preferred Ordinary B Shares
(i any) that participate in the Share Sale (the "B Share Sale Liquidation
Amount®) to the holders of the Preferred Ordinary B Shares that participate in
the Share Sale pro rata to their respective hokdings of those Preferred Ordinary 8
Shares,

973 Third, paying from the balance of the Liquidation Proceeds, on a pro rata basis,
up to the aggregate Subscription Pnce for all Preferred Ordinary A Shares (if
any) that participate in the Share Sale (the "A Share Sale Liquidation Amount”)
to the holders of the Preferred Ordinary A Shares that participate in the Share
Sale pro rata to ther respective holdings of those Preferred Ordinary A Shares,
and

974 Finally, paying on a pro rata basis (subject to Paragraph 9 15 2}

8741 the Ordinary Share Percentage of any Liquidation Proceeds
Remaming Balance (roundsd down to the nearest whole
pound Stering) to the holders of Ordinary Shares (if any)
that paricipate mn the Share Sale (including any Ordinary
Shares ansing on the conversion of Preferred Ordinary C
Shares and/or Prefarred Ordinary C1 Shares that paricipate
in the Share Sale pursuant to Paragraph 534 and/or
Paragraph 6 3 4 (respectively)) pro rata to ther respective
holdings of those Ordinary Shares, and

9742 the Founder Share Percentage of any Liquidation Proceeds
Remaining Balance to the holders of those Founder Shares
(it any} that participate in the Share Sale, pro rata to thewr
respective holdings of those Founder Shares

Fractional Entitlement

If the number of Shares held by any person would, but for this prowvision, result in that
Shareholder becoming entitled to a fracton of a pound Sterling through the operation of
Paragraphs 9 1 to 9 7, the entitlement shall be rounded down to the nearest wholae pound
Sterling and any resulting remaining balance of Liquidation Proceeds shall be disinbuted
at the absolute discretion of the Board

Appointment of Shareholders' Representative

In the event of a Share Sale, the holders of a maonty of the Economic Shares
paricipanng in the Share Sale shall appoint a representative (the “Shareholders’
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Representative”) who shall act as trustee on behalf of all holders of all those Shares
paricipating in the Share Sale and in accordance with the instructions of a majonty of the
Economic Shares participating in the Share Sale, provided always that the Shareholders’
Representative shall observe and act in accordance with the prowisions of these
Paragraphs (whether or not in force throughout the term of therr appomtment), unless
agreed otherwise by all holders of Economic Shares participating in the Share Sale

The holders of those Econormic Shares participating in the Share Sale shall indemnify {on
a joint and several basis) the Shareholders' Representative for all habihbes, lpsses,
clams costs or expenses incurred ansing from or 1n connecton with its (or his)
appointment under Paragraph 9 9

Board or Shareholders’ Representative

The Board or the Shareholders’ Representative (as applicable) taking such advice itvhe
deems appropnate (the cost for which shall be deducted from the Ligqudaton Proceeds
pnior to the application of Liquidation Proceeds under this Paragraph 9) shall

9111 use reasonable endeavours to comply with its obligatons as soon as
reasonably practicable under this Paragraph 9,

9112 have the full power and authonty to give effect to Paragraph 9 17 and shall
determine and apply the bLiguidaton Proceeds due to each Sharsholder on
each Tranche Payment Date under this Paragraph 9,

and the Board's or the Shareholders’ Representabve's detarmmnaton (as applicable) of
such matters shall be final and binding, save n a case of manmfest error

Non-Cash Consideration

For the purposes of calculating the Liquidation Proceeds where the proceeds of a
Liquidation Event are other than cash, the following provisions shall apply

9121 Within 2 Business Days of the Liqudaton Event, the ¢onsideration shall be
valued by the Company (or, in the event of a Share Sale, by the Shargholders'
Representative) at its Market Value on the date of such Liquidation Event and,
if compnsing shares, such shares shall be valued by applying the same
assumptions to valuing the consideration shares as apply 1o the determunation
of the Market Value of offered shares {mutatis mutandis) and the Company
shall notify the Shareholders (or the Shareholders’ Representative shall notfy
the holders of those Shares that are partcipatng i the Share Sate (f
applicable)) of such Market Value in writing,

8122 Within three Business Days of receipt of such notice, any recipient may, by
notice n wnting to the Company or the Shareholders' Representative (as
applicable), request that the Company or the Shareholders' Represantative (as
applicable) obtain an independent valuation of such non-cash consideration as
soon as practcable and the Company or Shareholders’ Representative (as
apphcable) shall appoint an Independent Expert of competent skill and
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knowledge to value such non-cash consideration and, if no such notice I1s given
to the Company or the Shareholders' Representative (as applicable}, the
onginal valuabon shall be deemed the agreed, final and binding Market Value
for the purposes of calculating and applying the Liquidation Proceeds,

9123 The costs and expenses of any Independent Expert shall (to the extent
possible) be met from the proceeds of sale of sufficient non-cash consideration
and, the Company or Shareholders’ Representative (as applicable) shall have
the requisite power and authonty to sell such non-cash consideration in order to
reahse sufficient funds to cover such costs and expenses, and

9124 The decision of any Independent Expert as to the Market Value shall be final
and binding for the purposes of calculabng and applying the Liquidation
Proceeds, save in the case of mamlest error

Having apphed the Liquidation Proceeds derving from any cash consideration n
accordance wath this Paragraph 9, the Company or, in the event of a Share Sale, the
Shareholders' Reprasentative shall apply the Liquidation Proceeds deriving from the non-
cash consideraton n accordance with this Paragraph 9 as f such non-cash
constderation were cash, on that basis determined by the value atinbuted to such non-
cash consideration under Paragraph 9 12 )

To the extent that any amount 15 required to be paid into the Escrow Account under
Paragraph 9 17 and there 1s mnsufficient cash compnsed in the Distnbutable Tranche to
do so, the non-cash consideraton shall be valued in accerdance with the terms of
Paragraph 9 12 and the Company or Shareholders' Representalive (as applicable) shall
retain on trust for the Shareholders (or holders of Shares that are participatng n the
Sharse Sale (If applicable) and shall use reasonable endeavours to sell sufficient non-cash
consideration for cash as socon as reasonably practicable, before paying the proceeds of
sale nto the Escrow Account and they shall have the requisite power and authonty to
effect such a sale

Where non-cash consideration has been retamed on trust by the Company or
Shareholders' Represeniative by reason of therr not having been able to sell it under
Paragraph 9 14

9151 on any future Tranche Payment Date the value attributable to such non-cash
consideration for all purposes (whether under Paragraph 9 17 or otherwiss,
save as expressly provided for »n Paragraph 9 152) shall be that value
orniginally attributed to it under Paragraph 9 14, and

9152 on the first Tranche Payment Date when such non-cash considaration 1s
apphed as part of the Current Liqudaton Proceeds Remawng Balance n
accordance with Paragraph 9 4 or 9 7 (as appropnate) following the apphcation
of Paragraph 9 17 1 1, it shall first be valued n accordance with the terms of
Paragraph 912 n order to attan the current value of that non-cash
consideration and, when applying the Current Liquidation Proceeds Remaining
Balance, the effect of any decrease in value of such non-cash consideration




916

917

since the Tranche Payment Date on which it was made available for payment
to Shareholders, shall be borne entirely by the holders of the Founder Shares

Relevant Liquidation Amounts

To the extent that the Relevant Liguidation Amount in respect of a particular Share has
been paid in part or in full on a previous Liquidation Event, such amount shall be set off
agamnst any payment made to a Shareholder in respect of the Relevant Liqudation
Amount pursuant to this Paragraph 9 and the Shareholder shall only recewve the balance
of the Relevant Liqudaton Amount in respact of that Share  References in this
Paragraph 9 (and in capitaised terms used in this Paragraph 9) to the C Liqudation
Amount, the C1 Liquidation Amount, the C2 Liquidation Amount, the B Liquidation
Amount, the A Liquidaton Amount, the C Share Liquidation Amount, the C1 Share
Liqudation Amount, the C2 Share Liguidation Amount, the B Share Liquidaton Amount
and the A Share Liquidation Amount shall be to such amounts as reduced by the amount
ol any partal payment of the Relevant Liqudation Amount made on a previous
Liquidation Event

Deferred Consideration and Founders

If any part of any Liguwdation Proceeds are to be made available for payment to
Shareholders on deferred terms, upon each Tranche Payment Date the following
provisions shall apply

9171 i the Maxmum Udquidation Proceeds are unascertainable, the Requisite
Escrow Balance shall be determined n accordance with Paragraph 9 17 2 and,
in all other circumstances, the Reguisite Escrow Balance shall be zero and

91711 to the extant that the Escrow Balance (if any} 1s in excess of
the Requisite Escrow Balance, such excess shall be paid out
of the Escrow Account by the Company or the Shareholders'
Represeniative (as applicable) and appled in accordance
with Paragraph 94 or 9 7 (as appropnate) followed by the
application of the Distnbutable Tranche (if any), or

91712 tothe extent that the Escrow Balance {{ any) is less than the
Requisite Escrow Balance, such shortfall shall be deducted
from the Distnbutable Tranche {f any) and paid into the
Escrow Account by the Company or the Shareholders’
Representative (as applicable) before the balance of the
Distributable Tranche (if any) s applied in accordance with
Paragraph 9 4 or 9 7 (as appropnate),

and, following any such adjustment, the Requisite Escrow Balance shall
be held by the Company or the Shareholders’ Representative (as
apphcable) in the Escrow Account on trust for the Shareholders or the
holdars of Shares parhicipating in the Share Sale (respectively) until the
next Tranche Payment Date,
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9172 The Requisite Escrow Balance shall be that amount (or such neon-cash
consideration valued in accordance with Paragraph 9 12) determined by
subtracting the Current Founder Balance from the Maximum Founder Balance

9173 For the applicaton of any amounts tn accordance with Paragraph 94 or 97 1n
compliance with this Paragraph 9 17, solely for the purposes of determining the
Founder Multipher used to determine the Adjusted Number of Founder Shares,
the Founder Share Percentage and the Ordinary Share Percenlage (tor the
purposes of Paragrapt.l 944 and 974 (as applcable)), the Liquidation
Proceeds shall be deemed to be the Current Liguidation Proceeds from time to
bme

Qualifying Listing

The Qualifying IPO Subscnption Price shall be adjusted following reorganisation of the
Company's share capital (whether by way of split, combination or otherwise) or any
bonus 1ssue after the date of adophon of these Paragraphs to take account of the
reorganisation or bonus 1ssue as determined by an Independent Expert who shall be
required to provide a certificate confirming the adjusted Qualitying IPO Subscnption Price
which shall, except in the case of mamifest error, be binding on the Company and holders
of Shares The costs of the Independent Expert shall be borne by the Company,
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Annual Return

(For returns made up to a date on or after 1 October 2011) )
List of past and present shareholders®
Changes dunng this penod 1o shareholders’ particulars or details of the amount | Please tist the company shareholders
of stock or shares transferred must be completed each year m atphabeucal order
Joim shareholders should be hsted
You must provide a 'full hst' of all company shareholders on ;‘,’:e(mz,y * ¢
—  The company’s first annual return following sncorporation,
~  Every third annual return after a full hst has been provided Further shareholders

Please use 2 "List of past and present
shareholders’ continuation page i
necessary

This section only apples to
companses answernng ‘No’ to
Question 1 m Section G1

Shares or stock Shares or stock transferred (if 2ppropnate)
currently held
Sharehotder’s Name Class of share Number of shares or Number of shares o1 Date of registration
(Address not required) amount of stock amount of stock of transfer

Soo attuthed L
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Annual Retum
(For returns made up to a date on or after 1 October 2011)

Shareholders who hold at least 5% of any class of share(s) of

the company as at the made up date of this return

This section should show only the shareholders that hold at least 5% of any
class of share{s) of the company at the date of this return

1t should only be completed by compantes that have answered “Yes' to
Question 1 1n Section G1, and ‘No’ to Question 2 in Section G1

If there were no shareholders holding at least 5% of any class of share(s} at the
date of this return, this section may be left blank

+ Go to Part 5 (Stgnature)

Thss section only agplies to
companies answering ‘No’ to
Question 2 (0 Section G1

Please list the company shareholders
in alphabetical order

Joint shareholders shou!d be listed
consecutively

Further sharehotders

Please use 2 ‘Shareholders who hold
at least 5% of 2ny class of share(s)
of the company as at the made up
date of this return’ continuation
page i necessary

Shares or stock currently held

Sharehalder's name Shareholder's address Class of share

Number of shares or
amount of stock

20 attashed
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Partd

ARO1

Annual Retum
{For returns made up to a date on or after 1 October 2011)

Shareholders

Does your company have share capstal?
4 Yes go toSection G1 'Companses with share caprtal’
+ No Go to Part 5 (Signature)

Companies with share capital

Question 1 Were any of the company'’s shares admitted to trading on a market at any
time dunng this return penod? Please tick the appropnate box below @
5" No go to Section G2 "Past and present shareholders’
O  Yes gotoQuestion2

Questhan 2 Please only refer to Question 2 below if you have answered "Yes' to

Question 1 1f you answered “No’, please go to Section G2 "Past and present
shareholders’

Did the company, throughout the return pencd, have any shares admitted to
trading on a relevant market and was it, throughout the return penod, an 1ssuer
to which DTRS applies? Please tick the appropnate box below ©

[0 No gotoSection G4 ‘Shareholders who hold at least 5% of any class

© A market 1s one established under
the rules of a UX recognised
mvestment exchange or any cther
regulated markets m or outside of
the UK, or any other market outside
of the UX The cument UK recognized
investment exchanges and regulated
markets can be found at

www f5a gov ulregester/exchanges.do

@ DTRS5 refers to the Vote Holder and
Issuer Notffication Rules contained
tn Chapter 5 of the Drsclosure and
Transparency Rules source book
wsued by the Financial Services
Authonty Notfication s required

of one was not included with either of the last two returns Please tick the
appropnate box below

[0 There were no shareholder changes in this period Go to Part 5 (Signature)
B A full list of shareholders is enclosed

[]  Ahstof shareholder changes is enclosed

How 15 the list of shareholders enclosed Please tick the appropnate

box below

[0 The bist of shareholders is enclosed on paper Go to Section G3 ‘List of
past and present shareholders’
The hist of shareholders 1s endosed 1n another format Go to
Part S (Signature)

of shares of the company as at the made up date of the return’ mrm&c:nﬁfcgfnq:;ﬁﬂf '
[J Yes gotoPart5 Signature’ reached 3 certatn threshold {startmg
at 3%)
List of past and present shareholders ©
The company 15 required to provide a full hst of past and present shareholders ©Ths section only applies to

companies answenng ‘No” m
Section G1

CHFPODD
10/11 Version 50
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Annual Retum
(For returns made up to a date on or after 1 October 2011)

Part5 Signature
This must be completed by all companies © Socetas Europaea
f the form 1s being filed on behatf
I am sigrung thus form on behalf of the company of a Societas Europaea (SE) please
delete “director’ and insert detais
Signature Sigruture of which organ of the SE the persan

X

X sgmng has membership

E c) a @ Person authonsed
e 2€ Under either section 270 or 274 of

the Compames Act 2006
This form may be signed by
Director ©, Secretary, Person authorised @, Chanty commission recerver and
manager, CIC manager, Judicial factor
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(For returns made up to a date on or after 1 October 2011}

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companes House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record
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We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O That f the made up date of the retumn 1s any earher
than 1 October 2011, you must complete the
apprapnate form ARO1

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

You have completed your prinaipal business actvity
You have not used this form to make changes to the
registered office address

You have not used thus form to make changes to
secretary and director details

You have fully completed the Statement of capital
(if apphcable}

You have signed the form

You have enclosed the correct fee

0o o o OO a4

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

How to pay

A fee of £40 15 payable to Companies House
in respect of an Annual Return

Make cheques or postal orders payable to
‘Companies House’

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 appropnate 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 compantes registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Far companies registered in Northern Ireland
The Reg:strar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Belfast 1

n 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

This form has been provided free of charge by Companies House
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Companies House

COMPANY NAME: SHAZAM ENTERTAINMENT LIMITED
COMPANY NUMBER: 03998831

A second filed AR01 was registered on 25/09/2015.




