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Retumn of allotment of shares
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You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

< What this forms for

What this form s NOT for

You may use this form to give You cannot use this form to { N
notice of shares allotted following notice of shares taken by sul I
Incorparation on formation of the company 4
for an allolment of a new cla: e - ABUSBUGS®
shares by an unimited comp [Ral 404 26052011 103
COMPANIES HQUSE
I Company details

[ofeTsTeleTe 5T

Company number

=> Filhng In this form
Please complete in typescnpt of 1n

Company name in full | Shazam Entertainment Limited boid biack captals
All fields are mandatory unless
I specified or indicated by *
! Allotmentdates ©
|"1 |"a ™ 1"‘2 |’2 I’o I'o |'9 © Allotment data
From Dale If all shares were allotied on the

|"1 |"9 "0 "“4 |='2 |Vo |¥1 |"1 same day enter that date m the
To Dale from date’ box If shares were
aflotted over a penod of hme,
complete both from date’ and o
date’ boxes
Shares allotted
Please give detalls of the shares allotted, including bonus shares o I‘:‘;u"::rg detats are ot
{Please use a continuahon page f necessary } com we wil Bssume currency
1s m pound sterhng

Class of shares Currercy @ Number of shares Normunal valug of Amount pad Amount {if ary)

(E g Ordinary/Preference etc ) gllotted each share {intluchng share unpad (includng
premum) on each shara prermum} on
share each share

IORDINARY |£ | 346121105 | 0 000004 I 0 0002389 l
| PREFERRED ORDINARY C2 |2 | 231653507 o 000001 [ o osa763s l
If the allotted shares are fully or parily paid up otherwise than in cash, please Continuation page
state the constderation for which the shares were aliotted :'e“ea‘g" & conknuation page

Details of non-cash
consideration

IfaPLC, please altach
valualion report {if
appropnate}

BIS|mmummsr—
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SHO1

Retum of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, ff appropnale) should reflect the
company's issued capital at the date of this refumn

r Statement of capital (Share capital in pound steriing (£))

Please complete tha 1able below 1o show each class of shares held in pound sterthing If all your
1ssued capital 1s m sterling, onty complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount (if any) unpad l Number of thares € lAqgragate nominal value €
(Eg Ordinery/Preference etc ) each share @ on each share €

\ (see continuation sheets) | I | |£

| | i | g

| | | | ;

| | | | C

I— Totals I |£

Statement of capital (Share capital in other currencies)

Please complete the table below 10 shuw any ¢lass of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amouni pard up on Amourt (€ any) unpad Number of shares €) Aggregate nommnal value €
{E g Ordinary / Preference eic ) each shere @ on each share €

l Totals | I
Currency
Ctass of shares Amount paid up on Amount (1 any) unpad Number of sheres € Aggregate nominal value €
(E ¢ Ordmary/Preference otc ) each share @ on each share @

l l | I

l l | I lr
|

[ Totals [
ﬂ Statement of capital (Totals)
Please give the total number of sharas and total aggregate nominal vaiue of O Total aggregate nominal value
issued sghare capital Please lrst tolal eggregats values in
different currencies separately For
Total number of shares | (see continuation sheets) exemple E100 + €100 + $10 ot
Total aggregate {see containuation sheets)
nominal value ©
© Including both the nomina! value and any © Eg Number of shares tssued muttpbed by Continuation Pages
share premwum nomingl velup of each share Please use a Statement of Capital contmuation
€ Total number of issued shares m thrs class page f necessary
CHFPO25
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SHO1

Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached {o shares)

Please give the prescnbed particulars of nghts aftached to shares for each
class of share shown in the stalement of capial share tables in Section 4
and Section 5

Class of share

(see continuation sheets)

‘P’rescnbed particulars

Class of share

Prescnbed particulars
1]

Class of share

Prescnbed particulars
o

© Prescnbed particulars of nghts
attached to shares

The partrculars are
a parbculars of any voling nghts,
mcluding nghts that anse only in
certam circumstances,

b parbcuiars of any nghts, as
respects dividends, to parbicipale
m a distnbuton,

¢ parbcutars of any nghts, as
respects capital, (o pasheipate
in a distnbution {including on
winding up}, and

d  whether the shates are to be
redeemed or are liable 1o be
regeemsd e the opbon of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page
Plazse use a Statemend of Capdal
conttnuation page i necessary

Signature

| | am sigring tlus form on behalf’of the company

© Societas Europaca
If the farm 1s bemg filed on behalf

Signature Stsnam of a Societas Europaea (SE) please
delete "director and mserl details
of whxeh organ of the SE the person
sgning has memberstup

/ D1 RETTZRN © Person authonsed
This form may be srgned by Under esther secbon 270 or 274 of
Drector @, Secretary, Person authonsed ©, Admlmstrator Admumistrative recewer, | 16 Companies Act 2006
Receiver, Receiver manager, CIC manager
CHFPO25
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SHO1

Retumn of allotment of shares

BFresenter information

n Important information

You do not have to give any contact information, but ff
you do it will help Companies House if there 15 a guery
on the form  The contact information you give will be
visible to searchers of the public record

l?umm BMH

[

|m 10 Snow Hall

l
l

rm"" London
|omaﬂmn
== [efcls[af [2nT

Ioam

[nx

|‘=="°" 02072953000

Travers Smith LLP

W4 checuiist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following,

[] The company name and number match the
infarmation held on the public Register

[} You have shown the dale(s) of aliotment in
sechion 2

3 You have completed all appropnate share details in
seclion 3

J You have completed the appropnate sections of the
Statement of Capital

[ You have signed the form

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

@ 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 Compamies, Companes House,
Crown Way, Cardiff, Wates, CF14 3U2Z

DX 33050 Cardiff

For companties registered in Scotland:

The Registrar of Companes, Compames House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Posl)

For compantes reqistered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Lmenhall, 32-38 Linenhall Street,
Belfast, Norther reland, BT2 8BG

DX 481 NR Belfast 1

HFurther information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or email 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
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0¥t Verson 50




: oot SHO1 - continuation page

Comparuas Act 2006 Retum of allotment of shares

Statement of capital

Please complete the 1able below to show any class of shares held in other
currencies Please complete a separate table for each currency

Currency F

Class of shares Amount paid up on Amount (f any) unpatd Number of shares € Aggregate nomng value €

{E g Ordmaryfproference elc ) each share @ on each share @ l

IORDINARY SHARES | 0 oooooal | ‘1‘3550""| 1,657 42 |/
|oRDINARY SHARES | 0 00235 | | soz216 [ FIETY Ve
IORDINARY SHARES | 0 00253[ r 115""’“1 a6 70 |/
IORDINARY SHARES I 0 002535| ] 19751534] 75 01 [/
|ORDINARY SHARES | o 032 | 15589 | 0 o |#
IPREFERRED ORDINARY A SHARES | 0 3| [ 2152’"’“' 4,305,556 80 4
IPREFERRED ORDINARY B SHARES I 0 o3226| r 35"°9‘55| 857,094 55 |/
IPREFERRED ORDINARY C SHARES ’ 0 00253 r 1°“""""| 106,688 96 |/
| PREFERRED ORDINARY C1 SHARES| 0 013971 | 231810173 r 23,181 02 |/
|PREFERRED ORDINARY C2 SHAREsr 0 oooooll 453120'?1| 45 31 | 7
lPREFERRED ORDINARY C2 SHARESl 0 053763| 231553507| 231 65 |
|DEFERRED SHARES r 0 0000000001| 2045379329317|_ 204 €9
|FOUNDER SHARES 0 000004' 14°°°°°°°| 560 00

|
|
|
|
|
|
l
I
|
|
l
l

T
EEEEEE

EEEEEEEEEEEEE

|
|
|
|
|
|
I
l
!
!
|
l

Totals l 2049147831658

5,295,345 38

© trdluding both the nommnal value end any © E g Number of shases ssued multiphed by
share premium nominal value of gach share

© Tola! number of issued shares n
this class

CHFPO25
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In accordance with
Section 555 of the

Companies Act 2006

SHO01 - continuation page
Retum of allotment of shares

Statement of capnial (Prescnbed particulars of nghts attached to shares)

Class of share

I

Prescrbed particulars

1 PRELIMINARY

1 1 tn these conhinuation shaets, the followng words and axpressions shall hava the
tfollowing maamngs unless the context requires otherwse

“A Liguidetion Amount” means as defmed in Paragraph 94 3,

“A Share Sale Liquldaton Amount” has the meaning gven to that term in
Paragraph 97 3,

"Acquirer” means as a bona fide arm's length purchaser,

“Aaditional Ordinary Shares® shall mean all Ordinary Shares ssued {or deemed
to be issued purguani to Paragraph 7 4 1 belowj by the Company after the Onginal
C2 tssus Dale, other than any Exempt Secuntes

“Adjusied Number Of Founder Shares" means the number of issued Founder
Shares {or, d calculaled on & Share Sale, the number of 1ssued Founder Shares
parbcipating i that Share Sate) multiphed by the applicable Founder Multiphier,

*Aggregate Consideration™ means the eggregate consideration to be pa:d by the
Acquirer to the Majonty Shareholders and the Dragged Sellers for thew Shares,

"Asset Sale” means the sale of the whole, or any substantial part, of the
Company's business, undertaking or assels,

"B Liquidatien Amount® means as defined in Paragraph 94 2,

‘B Share Sale Liquidation Amount” has tha mearung given to that term m
Paragraph 97 2,

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

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

“C Liguidation Amount” means as defimed in Paragraph 24 1 1

“C Share Sale Liguldation Amount has the meamng grven to thal term i
Paragraph 971 1,

“C1 Liquidatian Amount” means as datwed w Paragraph 94 1 2,

“C1 Share Sale Liquidaton Amount” has the meaning gven to that term
Paragraph9 71 2,

CHFPORS
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in accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

l

Prescribed particutars

"C2 Liquidahon Amount” means as dehned in Paragraph 94 1 3,

"C2 Share Sale Liquidation Amount” has the mearung gwven 1o that term n
Paragraph 971 3,

"Capital Return” means a retum of captal W Shareholders of whatever nature
(nclucing, without Irmiation, on a bquidakion, dissofution or wanding up ol the
Company or by way of a Disinbution payable other than wn the ordmary course of
the business andfor not oul of lrading profits) save to Ihe extent the same anses as
a resull of any group reorganisaticn or other reconstitution, and nol, for the
avoidance of doubl, to include a Dhsinbution payable in the ordmary course of
business and out of trading profils,

"Connected Person” has the meaning given to it in sechon 839 ICTA,

"Controlling Interest” means an interes! in the Shares in the Company confernng
n aggregate more than 50% of the total voting nghts conferred by all the 1ssued
Equily Shares in the Company on an as converted basis bul exchsding, for the
avoidance of doubt, any interest in Delerred Shares or Founder Shares,

*Conversion A Ratio™ means the ratio determmed in accordance with Paragraphs
33610338,

“Conversion B Ratio” means the rabe determined in accordance with Paragraphs
43610438,

"Conversion C Ratio®™ means the ralic determined tn accordance with Paragraphs
736 and737,

“Conversion C1 Ratio™ means the ratio determined in accordance with Paragraphs
637and 638,

"Conversion C2 Ralo” means the rato determined mn accordance wnth
Paragraphs 736,73 7and 75,

"CR Subscription Price™ means, in respect of any Preferred Ordinary C2 Share,
the applicable Subscription Pace for such Preferred Ordinary C2 Share as adjusted,
solely lor the purpose of determining the adjusted Conversion C2 Rato applcable
1o such Preterred Ordinary C2 Share, pursuant lo Paragraph 7 5,

"Current Founder Balance® means, as caiculaled on any Tranche Paymeri Date,
the relavant Founder Share Percentage of any Current Liqudaton Procasds

Remaning Balance and, for the purpeses ol determening such Foundar Share
Percentage

CHFPO25

Lasedonn ntematonal S0



In accordance with
Section 555 of the
Comparues Act 2006

SHO1 - continuation page
Retum of allotment of shares

7 ]

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Prescrbed particulars

(0] it shall ba calculated on the assumpton thal all Preterred Ordinary C
Shares and/or Preferred Ordinary C1 Shares (or. if on a Share Salo, only
those thal paricipate in such Share Salg) pursuam to Paragraph 43 4
and/or Paragraph S 3 4 (as applicable) wil have convertad wto Ordinary
Shares, &nd

(1} the relevart Founder Mulbpher to caleulale the applicable Adjusted
Number Of Founder Shares shall be that applicable to the then Current
Liquidaton Proceeds,

“Current Llquidation Proceeda® means, on any Tranche Payment Date, the
aggregale of any Liquidaton Proceeds ealready apphed in accordance wath the
prowisions ol Paragraph 9 and paid cut to Shareholders, the Escrow Balance and
any Distnbutable Tranche made avadable on such Tranche Payment Date,

*Current Liquidaton Proceeds Remalning Balance™ means that batance of the
Gurrent Liquedation Proceeds that would be applied i accordance with Paragraphs
944 0r97 4 (as apphcable),

“Deforred Share” means a deferred share of £0 0000000001 in the capxtal of the
Company,

"Distributable Tranche™ means any pan of any Lquidation Proceeds which
becomes avalable on a Tranche Payment Date for payment to Sharsholders,

"Distribution® means dnadends or distnbutions paid or made by the Company In
respect of Shares, other than in connection with a retum of capial followng an
Asset Sale or in paying any Liquidabon Proceeds,

“Economic Shares™ means Shares (on an as converted basis and a fully-dituted
basis) excluding Deferred Shares,

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

"Escrow Account” means any stand-alone, injerest-beanng, Sterling-denominated
bank account of the Company or Shareholders’ Representative (as applicable)
establshad by tha Company or the Shareholders’ Representative to hold the any
Escrow Balance,

Laserform Intemabonal 5/10




In accordance with
Sacton 555 of the
Companies Act 2006

SH(O - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Prescnbed particulars

“Escrow Balance™ means the amount (if any) standing to the ¢redit of the Escrow
Account, mcluding any interast accrued thareon,

“Exempt Securities” shall mean Shares or Options 1ssued or desemed to be i1ssued
as follows

{ Shares or Options 1ssued by reason of a dvidand on Preferred Ordinary
C2 Shares,
() Shares or Options 1ssued by reason of a dvidend, sub-dvision, bonus

155ue or other distnbution on Shares,

{) Shares or Options {o acquire Shares 155ued to employees, ofiicers, or
directors of, or consultants or adwisors to, the Company or any of its
subsichanes out of the Oplion Pool,

{v) Shares 1ssuad upon the exercisa of Options prowvided that such 1ssuance
15 pursuard to the terms of such Option,

v) Shares or Options 1ssued to banks, equipment lassors or other financial
mstiutions pursuant to a debt financing or equipment leastng transaction
m each case subyec! to Preterence Approval,

(v Shares or Optons ssued pursuant to (A) a bona hde acquistion of
another enlity by the Company {B) the purchase of substanhally all of the
assets of, or purchase of more than fifty percent of the outstanding equity
secunties of, such entity, or (C} pursuanl to & bona fide jont venture
agreement or pursuant to the grant ol any lcence or agset acquisition
agreement, prowided, that such issusncaes are approved by the Board, by
Preference Approval or Investor Cwrector consent (as applicabls) n
accordance with these Paragraphs,

(vuy Shares or Ophons wsued as B resull of a decrease mn thae CR
Subscnption Prce of any Preferred Ordinary C2 Shares resuting from the
operation of Paragraph 75 in respect of such Praterred Ordinary G2
Shares,

{va)  Sharesssued in a Qualfying Listing,

CHFP25
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In accomdance with
Section 555 of the
Companves Ac1 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

"

Prescabed partriculars

{tx) the 1ssuance or desmed 1gsuance of Shares if the Company receves
wniten notice from the holders of at lgasl a majonty of the then-
outstanding shares of Preferred Ordinary C2 Shares on an as-converted
basis agreemg that no adusiment shall be made as the result ol such
tssuance or deemed issuance, of

{x) Cptions outstanding as al the Ongmnal C2 Issue Date and Ordmary
Shares issued or deemed to be 1ssued pursuant to such oulstanding
Options

“Founder Multipllsr™ means

{ If tha Liqudaton Proceeds are less than £30 milkon, the Founder

) Muttipher shall be zero,

{1} if the Lsquidation Proceeds are £30 miflion or greater but less than £37 5
milkon, the Founder Multiptier ehall be 15735,

{m If the Liquelation Proceeds are £37 5 mdlion or greater but less than £45
milkan, the Founder Multpher shall be 20735,

{m) It the Liquidatrion Proceeds are £45 milion or greater bul less than £52 5
milion, the Founder Multtpler shall be 25/35

(v} If the Liqurdation Proceeds are £52 5 million or greater but less than £65
midlion, the Founder Multtpptier ghall be 30/35, and

{v} If the Liquidation Proceeds are £65 milion or greater, the Founder
Mulirplier shall be one,

and, tor the purposes of this dehmiton, J the Liquidation Procoeds are payable in o
currency other than Sterbing, the Founder Multiplier shall be that referable to the
Siering equivalent, determined al the exchange rate exprassed in or meadily
apparent from the documenlaiion underlying the Liguidaton Event in respect of
which the relevant Liquidation Proceeds are made avaiable for payment io
Shareholders or, if no such exchange rate 15 50 dsierminable, the relevanl spot
exchange rate at close ol busingss on the Busmness Day immediately preceding
such Ligtndation Event,

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

CHFPORS
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In accordznce with
Section 555 of the
Compares Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of ¢capital (Prescnbed particulars of nghts altached to shares)

Class of share

[y

Prescnbed particulars

"Founder Share Percentage” means the quolent, expressed as a perceniage,
determined by dwiding the Adjusted Number Of Founder Shares by the aggregate
of the number ol tssued Ordimary Shares (including any Ordinary Shares ansing on
the conversion of Prelemed Ordinary C Shares and/or Pretered Ordinary C1
Shares {or, if determuned on a Share Sale, on the conversion o! those Prelerred
Ordinary C Shares and/or Preferred Orcinary C1 Shares partcipating in the Share
Sale) pursuani to Paragraph 5 3 4 and/or Paragraph 6 3 4 (respectively)) and the
Adjusted Number Of Founder Shares,

"Founder Shareholder® means a holder from time 1o ime of any Founder Shases
and *Founder Shareheiders® shall be construed accordingly,

“ndependent Expert” means an independent and appropnately quakfied umpire
{acting as an expen and not as an arbdrator) appoinied by the Board or, i
applicable, the Shareholders’ Representative,

“IPO Subseription Price” maans the final pnce per share at wiich Ordinary Shares
in the Company are o be issued, offered for sale, placed or otherwise markeied
pursuani to a Listing, as determined by the hnancial adwiser to the Company on the
Listing,

“Liquidation Amount” means the sum of the A Ll&mdabon Amouni, the B
Liquidation Amounl, the C Liguidation Amount, the C1 Ligudation Amount and the
C2 Liquidation Amount,

“Liquidation Event” means a8 Caplal Retum, an Assel Sels, a mergar of the
Company with another company tn raspect of which the Company 5 not the
surviving enbily, or a Share Sale,

"Liquidation Proceeds™ means

(0] on a Share Sale, the Offered Aggregate Consideration or the Aggregato
Consuderation receivable from the Purchaser or the Acoquirer (as
applcable) following completion of the Share Sale by the holders of those
Shares which parkcipale in the Share Sale (and, for the avoidance of
doubt, any payment recerved by any Shareholder n raspect of any det
owed to lim shall be ignored tor the purposes of this detiniion), or

CHFPOR2S
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in accordanca with
Sacpon 565 of the
Companes Act 2008

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Prescnbed particulars

(1)) on 8 retum of capual followng an Asset Sale, the aggregale amoun!
distnbitiable 10 Shareholders following compietion of the Asset Sale (and,
for the avoidance of doubt, the Company’s aggregate costs of such Assat
Sate shall have been deducted in datermining such amount), or

{in) on a Cepial Retumn ar on & merger of the Company with another
company in respect of which the Campany 15 not the survng enuty, the
aggregate amount disinbutable to Shareholders lollowing complgtion of
the Capital Retum or margaer {(and, for the aveidance of doubt, (he
Company's aggregate cos!s of such Capilat Retun or menger shall have
been taducied m delemmiung such amount),

“Liquidation Proceeds Remalning Balance”™ means any balance of the
Laqudaten Proceeds which s avaslable to be appled n accordance with
Paragraphs 9 4 4 or 8 7 4 (as applrcable), l

“Listing” means the admission of any Shares {or secunhes representmg those
shares) to sting (or the gramt of persmssion for any such Shares or secunhes to be
deatt in} on the Official List of the UK Listing Authonty and to trading on the Mamn
Market of London Stock Exchange pic, or to listing or trading on Nasdaq Nationa)
Stock Market of the Nasdaq Stock Market Inc, on the AIM Markel of the London
Stock Exchange pic or on any cther recogrised investmen! exchange (as defined in
sechon 285 of the Financial Services and Markets Act 2000) or any other public
secunties market and such admiss:on (or parmisston) becommg eflective,

“Market Value® means, n relaven to Offered Shares, the value of those Offered
Shares calculated in accordance with Paragraph 16 14 and i refation to any other
non-cash consieration, calkculated in accordance with Paragraph 9 12,

"Maximum Founder Balance™ means the Founder Share Perceniage of the
Maxmum Uguidaton Proceeds Remamung Balance and, for the purposes of
delermining such Founder Share Percentage

(0] n shall ba calculated on the assumption thal all Prefered Ordinary C
Shares and/or Prefarred Ordinary C1 Shares (or, il on a Share Sale, only
those that participate  such Share Sals) will have converted inlo
Ordinary Shares, and

{n) the relevant Founder Muthpher to calcutale the apphcable Adjusted
Number Of Founder Shares shall be that apphcable to the then Masmum
Liquidation Proceeds,

CHFPO25

Laseronn Intamabonal 510




In accordance with
Saction 555 of the
Comparces Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of gshare

Prescnbed particulars

“"Maximum Liguidation Proeseds™ means, as calculated on any Tranche Payment
Date

[0} if ascertainable, the highest pessible amount of Liqudabon Proceeds in
raspact of a paridar Liqu:daton Event as determmad by the Board or
the Shareholders' Representative (as the case may be), whose decision
ghall be hnal and binding save tn the case ¢f manitesi error {and, for the
avoidance of doubt, such amount shall include any Liquidaton Proceeds
which are to be made avalable for payment to Sharehoiders on deferred
and/or contingent tems), or

) f unascertainable, such amount shall be deemed to be £65 mitlion,

“‘Maximum Liquidation Proceeds Remailning Balance™ means that balance of
the Maxmum Liquidation Proceeds that would be apphed in accordance with
Paragraphs 9 4 4 or 9 7 4 (as applicable),

“Cffored Aggregate Conslderation™ means the aggregate consderation offered by
the Purchaser 1o the holders of the Tagging Shares and the Controlling Shares for
thewr Shares under the prowisions of Paragraph 171, together with any
consideration or banefit recevable by the proposed transiercr(s) ol the Controlling
Shares directly or indirectly for or m connection with the sale or transter,

“Option® shall mean any mght, ophon or wamant to subscnbe for, purchase or
olhermise acquire Ordinary Shares or secunties (including Shares) convertsble ino
Ordinary Shares trom the Company

“Qrdinary Share™ means an Ordinary Share of £0 000004 each n the capaa! of the
Compary,

"Ordinary Share Percentage” means thal percentage resutmg frem the deduttion
of the Founder Share Percentage from 100 per cent ,

"Ordinary Shareholdesrs™ means the hoiders from tme to bme of all of the
Ordmary Shares {and an "Ordinary Shareholder” (5 a Parson who hokds an
Ordinary Share)

“Original C2 Issus Date” shall mean the date on which the tirst Praferred Orthnary
C2 Share was 1ssuad,

“Preference Shareholder” means the holder of any Preterred Ordinary Shares,

CHFPO25
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naomacs s GHO1 - continuation page
Companes At 2006 Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

|

Prescnbed particidars

"Preferred Ordinary A Shares” means the shares designated as "Prefemed
Ordinary A Shases® of £0 20 each m the capatal of the Company,

"Preterrod Ordinary B Shares™ means lhe charas designated as “Prefered
Ordinary B Shares” of £0 01 each i the capsial of the Company,

*Preferred Ordinary C Shares” means the shares designated as “Prefermed
Ordinary C Shares® of £0 0001 each m the capital of the Company,

*Praferred Ordinary C1 Shares* means the shares designated as “Prelemed
Ordinary C1 Shares™of £0 0001 each i the capdal of 1ha Company,

“Preferred Ordinary C2 Shares” means the shares designated as “Preterred
Ordinary C2 Shares® of £0 000001 each in the capital of the Company,

*Protarred Ordinary Sharas™ means the Preferred Ordmary A Shares, the
Preterred Omdinary B Shares, the Proferred Ordinary C Shares, ithe Prelerred
Ordinary C1 Sharas and the Pralerred Ordinary C2 Shares,

“Proe-Now Money Valuation™ means the igure that results from multiplying the total
number of Ordinary Shares in 18sue iImmedialely atter 8 Listing {including any
Crdinary Shares ansing on the conversion of Preferred Ordinary Shares pursuant to
Paragraphs 333, 433, 533, 633 or 733 but excludng any new Orcinary
Shares 1ssued upon that Listing) by the subscnption price per share {including any
premsum} in respect ¢l new Ordinary Shares issued al the tme of that Listing,

"Priority Amount™ means the aggregate of the Senes C Investment, the Senes C1
Invastment and the Senes G2 Investment,

“Quelitying 1PO Subscription Price” means an IPO Subscnpton Pnce of
£0 1075288 per new Ondmary Share issued on a Lising {(being two times the
Subscnplion Pnce for the Preferred Ordinary C2 Shares), as adjusted « applhicable
followng any reorgamisauan ol the Company’s share capial (whather by way of
spht, combination or gtharwise) or any bonus 1ssue after the date of adoption of
these Paragraphs in accordance with Paragraph 9 18
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Class of share

I

Prescnbed parhculars

“Qualitying Listing" means a Lsting where the net proceeds recewved by the
Company irom the ssue of new Ordinary Shares (at an IPO Subscnption Pnce
beng no tess than the Quabiying IPO Subscnption Pnce) and the sale of existing
Shares on such Listing 1s not less than £30,500,000,

"Quahlfied Conversion A Ratle” means as defined :n Paragraph 33 4,
“Qualhed Conversion B Ratio™ means as dedined in Paragraph 4 3 4,
"Quahhed Conversion C Ratlo”™ means as delined n Paragraph 53 5,
"Qualified Conversion C1 Ratlo® means as defined in Paragraph£3 5,
“Qualtied Conversion €2 Ratlo™ means as defined in Paragraph 7 3 4,

"Relevant Conversion Ratlo” means n respect of tha Pretemed Ordinary A Shares
the Conversion A Rato, tn respect of the Prelerred Ordinary B Shares the
Conversion 8 Ratio, in respect of the Praferred Ordinary C Shares the Conversion
C Rato, in respect ol the Preterred Ordinary C1 Shares the Conversion C1 Rato,
and in respact of the Prefarrad Ordinary C2 Shares the Conversion C2 Ratia,

"Relevant Llquidation Amount” means in respect of the Preferred Ordinary A
Shares the A Liqudation Amount or tho A Share Sale Liquidation Amount {as
appropnate), in respecl of the Preferred Ordinary B Shares the B Liquidation
Amount or the 8 Share Sale Liquidaton Amount (as appropnate}, in respect of tha
Preferred Ordinary C Shares the C Liquidation Amount or the € Share Sale
Liquidat:on Amound (as appropnate), in respect of the Preferred Ordinary C1 Shares
the C1 Ligudaton Amoun! or the C1 Share Sale Liqudaton Amount (as
appropnate), and in respect of the Pratered Ordinary G2 Shares the C2 Ligwdation
Amount or the C2 Share Sale Liquidation Ameunt (as appropnate),

"Series C Investment” means the Subscnption Pnce tor the Preferred Ordinary C
Sharas multiphed by the number of Preferred Ordinary C Shares n issus at the
time the amount 1s calculated

"Seriss C1 Investment™ means the Subscnption Price lor the Prefarrad QOrdinary
C1 Shares multiphed by the numbear of Preferred Ordrary C1 Shares in 1ssue at the
ime the amount 15 calculated,
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Class of share

Prescnbed particulars

“Sertes C2 Investment® maans the aggregate Subscrption Pace for the Pretorred
Ordinary C2 Shares i ssue at the tme the amount s calciudated,

“Series C Shere Sale Investment Amount”™ means, in respect of any Share Sale,
the Subscnption Pnce for the Preferred Ordmary C Shares mulliphed by the number
ol Praletred Ordinary C Shares partcipating in the Share Safe (f any).

“Saries C1 Share Sale Investment Amount™ means, n respect of any Share Sale,
ihe Subscaption Pnice lor the Preferred Ordinary C1 Shares multpled by the
number of Preterred Ordinary €1 Shares participating n the Share Sale (i any).

'

“Series C2 Share Sale Investment Amount” means, 1n raspect of any Share Sale,
the aggregate Subscnplion Pnce tor the Preferred Ordinary G2 Shares parliopating
n the Share Sale (1 any),

*Share" means any share i the capial of the Company from tome 1o tme (and
“Shares" shafl be construed accordingly},

*Share Sale” means the completion of any sale or transfer of any interes! m any
Shares (whether in one transaction or a sanas of relaled tfransachons) resulting n
the transieree (esther alone or together wath its Connected Persons) holding a
Controling Interest in the Company save for any sala or transter that 15 permitted
under Paragraphs 15 1 2 to 15 1 B inclusve and/or 15 2 2 to 15 2 8 inclusve,

“Share Sale Liquidation Amount" means, in raspect of arry Sharg Sale, the sum
of the A Share Sale Liquwdation Amount, the B Share Sale Lquedation Amount, the
C Share Sale Liguidatien Amount, the C1 Share Sale Liqudaton Amount and the
C2 Share Sale Liquidation Amount,

"Share Sale Priority Amount" means, in respect of any Share Sale, the aggregats
of the Senes C Share Sale Investmem Amount, the Senes C1 Share Sale
Investment Amount and the Senes C2 Share Sale Investimant Amount,

“Shareholder” means & holder of any Share (and “Shareholders™ shall be
construed accordingly),

"Shareholders’' Representalive® means as detined in Paragraph 99,
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Ciass of share

Prescnbed pariculars

"Subscription Price™ means in respect of each Prelerred Ordinary A Share £0 30,
n respacl of each Preferrad Ordinary B Share £0 03226, in respect of each
Preferred Ordinary C Share £0 00253, in respect of each Prelermed Ordmary C1
Share €0 013971, in respect of each Proferred Ordnary C2 Share other than the
IVP Opuon Shares £0 0537634 and m respect of each IVP Option Share lhe
amount subscnbed for such IVP Option Share,

“Tranche Payment Date” means a date upon which any Liquidation Proceeds are
made available for payment to Shareholders (or would have been mada available if
certain conditons had bean satisfied), including (for the avoidance of doubt and if
appropnale), the date of completion of any Liquidation Event,
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Class of share ORDINARY
Prescribed particulars | » ORDINARY SHARES
21

211

212

22

23

24

Each Ordinary Shase confers on its holder the nght to attend and speak at general
meetings of the Company and to vote on a resolutbon proposed to holders of
Ordinary Shares in accordance with the followmng

On a show of hands each hoider of Shares confernng a nght to
vote (whather present n person, hy proxy or by corporale
representaiive) shall have one vole

Cn a poll each holder of Shares confamng a nght to volo
{whether presenl in person, by proxy or by comorale
representative) shall be entilled 1o cast one vole for every
Ordinary Share held or to which the holder would be entdled had
all the Prefemred Ordinary Shares held by that Sharsholder baen
converted into Orcdinary Shares (at the Relevamt Conversion
Rate) immediately before the nght 18 exercised

DOfvidends

Subject to the dwmdend nghis of the Prefemed Ordmary A Shares, Preferred
Ordmary B8 Shares, Preferred Ordinary C Shares, Prefeved Ordinary C1 Shares
and Preferred Ordinary C2 Shares, each Orcdinary Share in 1ssue from ume to ime
shall share aqually with all olher issued Ordinary Shares and all issued Preterred
Ordingry Shares {on an as converted basis) in any Distnbution declared, pad or
made in respect of Ordinary Shares

Partcadlars of any nghts, as respects capital to partcipate (n a distrbution
(mcluding on a wnding up) are sat oul ¢ Poragraph 9 of these
conbnuation sheets

The Qrdinary Shares are not redeemable
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Class of share

PREFERRED ORDINARY A

Prescnibed pariiculars

3

3111

31z

32

PREFERRED ORDINARY A SHARES
Voting

Each Prelerad Ordinary A Share confers on its holder the nghis
(including the nghts to atiend, speak and vota) at genaral mestirgs of the
Company on an as converted basis as if the Prefarred Orcinary A Shares
had so convarted immediately before the relevant nght i1s exercsed,
accordance with the following

On a show ol hands each holder of Shares confemng a nght to vote
(whether prasent in parson, by proxy or by corporate representative)
shall have one vote

On a poll each holder of Shares confernng a nght to vota (whether
present in person, by proxy or by corporate rapresentative) shall be
entitled to cast ong vole for every Ordinary Share heid or to which the
holder would be entitled had all the Preferred Ordinary Shares held by
that Shareholder been converted inte Orchnary Shares (at the
Relevant Conversion Rato) immaediately before the nght 18 exercised

On a watten resolution every holder of Preferred Ordinary A Shares as at
the time on which the furst copy of the resolution 15 sent or submitted to
such Sharsholder in accordance with Chapler 2 of Part 13 of the
Companies Act 2008, shall have one vote for every Ordinary Share to
which he would be entitled on an as converted basis

Dividends

Each Preferred Ordinary A Share i tssue Irom hme to time confers on its holder
the nght to participate mn any Distnbution declared in respect of Ordinary Shares on
an as converted basis as if all the Preferred Ordinary A Shares held by that hokder
had so converted immediately before the Disinbution was declared
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Class of share

Prescnbed parficulars

33

31

3331

3332

334

3341

3342

Conversion

Pretarred Ordinary A Shares shall convert into Ordinary Shares on the
terms of this Paragraph 3 3 Where this would result 1n a reduction in the
nominal aggragate amount of Shares held by the Shareholder (inctuding
whero the Converston A Ratio «s zero}, the Prelerred Ordinary A Shares
shall also convert wto such number of Defered Shares as 13 requited lo
ensure that the nomumal aggregate amount of Shares held by thal
Shareholder remains the same

Each Preferred Ordinary A Share conters on its holder the nght o elect
by notice in wnttng given to the Board thal some or all of the Preterred
Ordinary A Shares held by such holder shall convert into Ordinary Shares
at the Convergion A Rahio

All the Preferred Ordinary A Shares shall automatcally convent into fully
paxd Ordmary Shares

at the Conversion A Ralio upon written notice signed by the holders of not
less than 75% of the Pratarred Ordinary A Shares then in issue being
given to the Board and to each holder of Preferred Crdinary A Shares, or

at the applicable ratio determined i accordanca with Paragraph 334
immediately pnor to completion of a Quatitying Listing

In the event of a Qualiying Listng, the Prelerred Ordinary A Shares shall
convert into Ordinary Shargs, by multiplying the number of Preferred
Ordinary A Shares by the higher of

the Convarsion A Rabo as sel out n Faragraph 33 6 (es adusied m
accordance with Paragraph 3 3 7 and/or Paragraph 3 3 8), or

the Qualified Conversion A Rabo
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Class of share

Prescnbed panticulars

For the purposes of thes Paragraph 3, "Quatihed Conversion A Ratio™ means
the Conversion A Rato as adjusted such that & holder o Preferred A Ordinary
Shares shal receve on conversion of s Preferred A Grdinary Shares that
number [if any) of Ordinary Shares such thal the proporton which the Preferred A
Ordmary Shares held by that hoider {on an as converted basis) bears to the
18sued Equity Shares at the tima of the Qualifying Lisiing on an as converted
basis (but excluging any now Equity Shares ssued upon that Qualitning Listing)
shall ba equal to the proporuon of the proceeds thal such holder would have been
entitled to receve on & Share Sale nvong the sale of all of the Shares on that
date (assuming for these purposes that the Liguidation Proceeds are equsl to the
Pra-New Money Valuation)

3as The Preferred Ordinary A Shares held by a Shareho!der which are
being converled shall convert into the nearest whole number of
Ordinary Shares determined by muluptying the number ol Prelerred
Ordinary A Shares then being converted by the Conversion A Ratio or,
Iin the event of a Oualrtying Listing, by the apphicable ralio determined tn
accordance with Paragraph 3 3 4

336 The Conversion A Ratio shall, subject to Paragraphs 337 and 33 8,
be 2 0391 Ordmary Sharas for each Preferred Ordinary A Share

3a7r I{ there 1§ a regrganisation of the Company's share capital (whether by
way of split, combination or otherwise) or there 1s an bonus Issue after
the date of adopton of these Paragraphs, the Board or a holder of the
Preferred Ordinary A Shares may request an Independent Expert to
adjust the Caonvergion A Rato to take account of the reorgamsation or
the bonus 15sue (as the case may be} and to certly the then cumren
Convarsion A Rato s0 (hal, upon conversion, the holders 3! the
Prelemed Ordinary A Shares shall hold the sams proporiion of the
1ssued Crdinary Shares on an as converted basis as they woukl have
held had the reorgarusation or bonus 1ssue nol occumed The
Independent Expert’s costs shall be bome by the Company The
Independent Expert's determunanon shall, except wn the cass o
manifast eror, be binding on the Company and holders of Shares For
the avoidance of doubt, this Paragraph 3 37 shall not apply on a
Quahhnng Lesting
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328

339

34

35

Qrdinary A Share
L Y _

I the event that a Sharehcider has ieceved a payment mn respect ol any
ot its Preteried Ordinary A Shares pursuant lo Paragraph 933 (or
Paragraph 97 3 (4 appropnale} the Conversion A Rauo in respact of
those Prelerred Oromary A Shases shall be adjusied $uch that the
Conversion A Aalio shal be the number derved trom the loliowing

{formula

the aggregale amount received
pursuant to Paragraphs 943 or 97 3
(f appropnate) n respect of that
Preferred Ordinary A Share

T

the Subscnption Price for a Preferred

whera A 15 the Conversion A Rato pror to any adjusiment pursuant (o
this Paragraph 338  Noiwtthstandmg the foregoing, d the number
denved trom the tormula above 1s less than zero then the Conversion A

Rauno will be zerp

In the even! that the holder trom ume o tmae of any Preterred Orcinary
A Share has receved amounts pursuant to Paragraph 94 30r 873
approprate) tor that Preferred Ordinary A Share that m aggregate equal
the Subscription Pnce for Prelerred Ordinary A Shares, that Prelerred
Ordinary A Share shall automatically conven into such number of
Defarred Shares as 13 equal o the nominal valee of thal Preferred
Ordinary A Shara

Pariculars of any nghls as respecls capial to parhcipate in a
distubution incluging on a winding up) are set oul Paragraph 9 ol
Ihese coniinuation sheets

The Prelecred Ordinary A Sharas ara not redsemable
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PREFERRED ORDINARY B

Prescnbed particulars

4

41

411

4111

4112

412

42

PREFERRED ORDINARY B SHARES

Volng

Each Praglerred Ordinary B Share confers on s holder the nghts
[including the nghts to attend, speak and vote) a! general meelings of the
Company on an as converted basis as if the Prelerred Ordmary 8 Shares
had so converted /mmaediately before the relevant nght 15 exertised, in

accordance with the (ollowing

On a show of hands each holder of Shares confernng a nght to vole
(whethar present m person, by proxy or by corporale representaliva)

shall have one vote

On a poll each holder of Shares confermnng a nght to vole (whelher
present in person, by proxy or by corporate representative) shall be
entilled 1o cast ong vote for every Ordinary Share held or 1o which the
holder would be entlled had all the Preferred Ordinary Shares held by
that Shareholder been converted mio Ordinary Shares (at the
Relevant Conversion Ratio) immedrately before the right 18 exercised

On a wniten resoluton avery holder of Pretemrad Ordinary B Shares as at
the ime on which the hirst copy of the resolution 15 sent or submilted to
such Shareholder i accordance with Chapter 2 of Pan 13 of the
Companigs Act 2006, shall have one vote for every Ordinary Share to
which he would be entilled on an as converted basis

Dwidends

Each Preterred Ordinary B Share in issue from time 1o time confers on ils
holder the nghl lo participale n any Distnbulion declared m respect of
Ordinary Shares on an &s converted basts as f all the Preferred Ordwnary B
Shares held by \hai holder had so converted immedialely before Lhe
Distribulion was declared
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=
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43

.

431

432

433

4331

4332

434

4341

4342

Canversion

Preterred Orchnary B Shares shall convert into Crdinary Shares on the
terms ol this Paragraph 4 3 Whaere this would resuit in a reduction m the
nominal aggregate amounl ol Shares held by the Shareholder (including
where the Conversion B Ratio 15 zer), the Preferred Orcinary B Shares
shall also convert imo such number of Delerred Shares as 15 required 1o
ensure thal the nominal aggregale amount of Shares held by that
Sharaholder ramams the same

Each Preterred Ordinary 8 Share confers on s hoider the nght to elect
by nobice In wnling given to the Board that some or all of the Preferred
Ordinary B Shares held by such holder shall convert nto Ordinary Shares
at tha Conversion B Ratio

All the Preferred Ordinary B Shares shall automatcally convert into fully
pai¢ Ordinary Shares

al the Cornversion B Aatio upon watlen nohice signed by the hokders of not
less than 75% of the Preferred Ordinary B Shares then in 1ssue being
given to the Board and 1o each hokier of Preferred Crdinary B Shares, or

&t the applicable ratio determined i accordance with Paragraph 4 3 4
immedtately pnor 1o completion of a Qualfyng Liskng

In the event of a Qualifynng Listing, the Preferred Ordinary B Shares shall
convert inie Ordmary Shares, by muttiplying the number of Preferred
Ordinary B Shares by the higher of

the Conversion B Ratio as set out i Paragraph 4 3 6 (as adusted n
accordance with Paragraph 4 3 7 and/or Paragraph 4 3 8), or

the Qualfied Conversien B Rauo
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Class of share

Prescribed particulars

For the purposes of this Paragraph 4, "Qualified Conversion B Ratlo” means
the Conversion B Ratio as adjusted such thal a holder of Preferred B Ordmary
Shares shall receive on conversion ol #s Preferred B Ordinary Shares that
number (iIf any) of Ordmary Shares such that the proportion which the Preferred B
Ordinary Shares held by that holder (on an as converted basiz) bears to the
issued Equity Shares at the tme ol the Qualfying Listng on an as converlad
basis (bul excluding any new Equity Shares issued upon thal Qualifynng Usting)
shall be equal 10 the proporton of the proceeds that such holder would have been
enitfed 10 receve on a Share Sale involving the sale of all of the Shares on that
date (assuming for these purposaes thal the Liquidalron Proceeds are equal to the
Pro-New Moneay Valuation)

435 The Preferred Ordinary B Shares hald by a Sharehokfer which are being

converted shall convert into the nearest whole number of Ordinary
Shares determined by multiglying the number of Preferred Ordmary B
Shares then bemg converted by the Conversion B Ratio or, in the even!
of a Qualfytng Lising, by the applicable rato detarmined in accordance
with Paragraph 4 3 4

436 The Conversion B Ralio shall, subject to Paragraphs 43 7 and 4 3 8, be

one Ordinary Share lor each Prefemed Ordinary B share

437 It there 13 a reorganisalion of the Company's share captal (whether by

way of spht, combnaiion or otherwise) or there 15 an bonus i1ssue after
the date of adoption of these Paragraphs, the Board or a holder of the
Preterred Ordinary B Shares may request an Independent Expert to
adjust the Conversion B Ratio to take accoun! of the reorgarusation or the
bonus 1ssue {as the case may be) and lo cefy the then cument
Conversion B Ralo so thal upon conversion the holders of tha Prelerred
Ordinary B Shares shall hold the same preportion of the issued Ordinary
Shares on an as converted basis as they would have held had the
reorganssalion or bonus 15sue not occurred  The Independant Expert's
costs shall be bome by the Company The Independent Expen's
datermination shall, except in the case of mandest error, be tending on
the Company and holdars of Shares For the avaidance of doubt, this
Paragraph 4 3 7 shall not apply on a Ovabfymng Listing
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438

439

44

45

In the event! thal a Sharehotder has recesved a payment in respect of any
of s Prelened Ordinary B Shares pursuant to Paragraphs 942 or 972
(1l appropriate}}, the Converston B Ratie in respect of those Prelemed
Ordinary B Shares shall be adjusted such that the Conversion B Ratio
shall be the number denved from the [ollowang tormula

r.- -
the aggregate amount recewed pursuant to
Paragraphs 942 or 972 (f appropriate) in

respect of that Preferred Ordinary B Share

the Subscrption Pnce for a Preferred Ordinary B

N Share 7

Where A 15 tha Conversion B Rato {pnor to any adjustment pursuani to this
Paragraph 4 3 B) Notwilhstarxiing ihe foregoing,  the number denved {rom the
formuta above 15 less than zero then Lhe Conversion B Rato ghall be zero

In tha event that any holder irem time to ime of any Preterred Ordinary B
Share has received ameunts pursuant to Paragraphs 942 or 972 (d
appropnate) for that Preferred Crdinary B Share that in aggregate equal
the Subscnpbon Poce {or Preferred Ordinary B Shares, that Pralerred
Ordinary B Share shall automatcally conven into such number of
Deferred Shares as 15 equal o the nomenal value of that Prelemed
Ordmary 8 Share

Particulars of any nghts, as respects capital 1o parhcipate in a distnbution
(including on a wanding up) are set out in Paragraph 9 of these conhnuation
sheets

The Prglened Ordmary B Shares are not redeemable

CHFPO25

Lasariom (ntemabanad SHO




In accordance with
Seclion 555 of the
Comparnies Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts atlached to shares)

Class of share

PREFERRED ORDINARY C

Prescnbed particufars

51 Voting

5111

5112

52 Dividends

5 PREFERRED ORDINARY C SHAHES

511 Each Preferred Ordinary C Share confers on ¢ holder the nghis
{including the nghis to altend, speak and vote) at general meetings of lhe
Company on an as converted basis as i Ihe Prelerred Ordinary C Shares
had so convened wmmedalely belore the relavant nght 1s exercised, in
accordance with the tollowaing

On a show of hands each hoider of Shares confernng a
nght to vole (whether present i persen, by proxy or by
corporale representatve) shafl have one vote

On a poll sach holder ol Shares condernng a nghl to vole
{whether prasent 1n person, by proxy or by corporate
represeniative) shall be entilled to cast one vote for every
Ordinary Share held or to which the holder would be
entiled had all the Preferred Ordinary Sharas held by that
Shareholder been converted o Ordinary Shares (al tha
Relevant Convarsion Ratio) immadiately before the nght 1s
exerased

512 On a wntlen resoluton every holder of Preferred Ordinary G Shares as al
the tme on which the first copy of the resotution 1s sent or subamited to
such Shareholder in accordance wilh Chapter 2 of Part 13 of the
Comparnes Act 2006, shall have one vole for every Ordinary Share lo
which he would be entitled on an as converied basis

Each Prelemed Qrdinary € Share in 18sue from time 1o tme Gonlers on 18
hotder the nght to parepate i any Oisinbution dectared in respect of
Ordinary Shares on an as converied basis as if all the Preferred Ordinary C
Sharas held by thal holdsr had so converted \mmadiately before the
Dhstnbution was declared
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53

531

532

533

534

535

Conversion

Proferred Ordinary G Shares ghall convert into Orcinary Shares on the
terms of this Paragraph 53 Whers this would result ;v a reduction in the
norminal aggregate value of Shares held by the Sharehoider, the
Preforred Ordinary C Sharas shall also convent mto such number of
Deferred Shares as is required lo ensure thal the nominal aggregate
value of Sharas held by that Shareholder remamng the same

Each holder of Preferred Ordinary C Shares shall have the aght lo elect
by asuce in woung to the Board to convert some or all of the Prelerred
Orginary C Shares held by such holder int¢ Ordinary Shares at the
Conversion C Ratio

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

5331 at the Conversion C Rato upon wntten nohce signed by
holders of nol lass than 75% of the Preferred Ordinary C
Shares then m 15508 beng given 10 the Board and to each
holder of Preferrad Ordinary C Shares, or

5332 at the applcable rapo determined In accordance wath
Paragraph 535 immechately pnor to completion of a
Quahtying Listing

Upon a Liqudation Event, those Preferred Crdinary C Shares that
participate i thal Liquidation Event and recewve the C Liquidation Amoun
tn lull or the C Share Sale Lguidaton Amount i Wil pursuant 10
Paragraphs 941 or 271 (as the case may be) shall automatally
convert into Orkinary Shares at the Conversion C Rato mmmadiataly
followng receipt of the C Liquidation Amount or the € Share Sale
Liquidation Amount (as the case may be)

In the event of a Quahiying Listing, the Preferred Ordmary C Shares shall
canvert inlo Ordinary Shares, by multplymg the number of Prelerred
Orcinary C Shares by the higher of ‘

5351 the Conversicn G Rauo as set out in Paragraph 537 {(as
adjusted n accordance with Paragraph 53 8), or
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Prescribed particulars 5352 the Quathed Conversion C Rato
For the purposes of tus Pasagraph 5, "Qualified Converslon C Rato”™ means
the Conversion C Rabio as adjusted such that a holder of Prelerred C Orcinary
Shares shall receive on conversion of us Preferred C Qrdinary Shares that
number {if any} of Ordinary Shares such that the proportion which the Preterred
C Ordinary Shares held by that holder (on an as converted basis) bears 1o the
ssued Equity Shares at the hme of the Quahfymmg Lishing on an ag converted
. basis (but excluding any new Equily Shares issuad upon that Qualitying Listing)
shall be equal to the propartion of the proceeds that such holder would have
been enlfled to racave on a Share Sale invoiving the sate of afl of the Sheres
on tha! date (assuming lor these purposes that the Liqudation Proceeds are
oqual {o the Pra-New Money Valuaton)
536 The Prelermed Ordinary C Shares held by a shareholder that are
being converted shall convert o the nearest whola number of
Orthnary Shares determined by mulliplying the number of Preferred
Crdinary C Shares then being converted by the Conversion G Ratio
or, in the evenl of a Cuahlying Listng, by (he apphceble raho
determined in accordance wilh Paragraph $3 5
537 The Conversion C Rato shall, subjecl to Paragraph 53 8, be one
Ordinary Share lor each Preferred Ordinary C Share
538 It there 1s a sreorgamsation of the Company's share captal {whether by
way of spll, combnation or otherwise) or thera i1s an benus ssue a'ter
the dale of adopton of these Peragraphs, the Board or a holder of
Preterred Ordinary C Shares may request an Independent Expent 10
adjust the Conversion  Rabo to take account of the reorganisabion or the
bonus issue {as the case may be) and o cerify the then current
Conversion G Ralio 5o that upon conversion the holdars of the Prelerred
Ordinary C Shares shall hold the same proportion of the 1ssued Ordinary
Shares on an as converled basss as they would have held had the
reorgamsaion or bonus 1ssue not occurred  The Indspendent Expert's
cosls shall be bomg by the Company The Independent Expert's
cerificate shall, excep! in the case of manitest emor, be binding on the
Company and holders of Shares For \he avodance of doubt, this
Paragraph 5 3 B shah not apply on a Qualitying Lising
CHFPO25 Lasertom tntemational S10
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Partreutars of any nghts, as respects capilal to partaipate m a distnbution
{including on a winchng up) are set oul in Paragraph 9 of these contmuaton
sheets

55 The Prelerted Ordinary C Shares are nol redeemable
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6

61

611

6111

6112

62

PREFERRED ORDINARY C1 SHAHRES
Voting

Each Preterred Ordinary C1 Share confers on its holder the nghis
{nchuding the nghts to atiend, speak and vole) at general mestings of the
Company on an as converted basis as if the Prefemed Ondinary C1
Shares had so corwerted immedately before the relevanti nght s
exercised, in accordance with the followang

©On a show of hands each holder of Shares confermng a nght to volte

{whether present in persan, by proxy or by corporate represantative)
shall have onhe vole

On a poil each holder of Shares confernng a nght to volas (whether
present i person, by proxy or by corporate representative) shall be
enttled to cast one vote for every Ordinary Share held or to which the
holder would be entitied had ail the Preferred Ordinary Shares held by
that Shareholder been converted into Ordinary Shares (al the
Relsvant Conversion Ratio) immediately before the nght 1s exercised

On a wniten resoluton every holder of Preferred Ordmnary C1 Shares as
at the ume on which the first copy of the resolution 1s sent or submilled to
such Shareholder in accordance with Chapter 2 of Part 13 of the
Companies Act 2006, shall have one vote for avery Ordinary Share 1o
wp:ch he would be enlilled on an as converted basis

Dividends

Each Prefered Omdinary C1 Share in issue from time {6 ime confers on its
halder the nght to participate tn any Distnbution declared in respect of
Ordinary Shares on an as converted basia as if all the Preterred Ordinary
C1 Shares held by that holder had so converted immediately before the
[hstnbution was declared
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83

631

633

634

Converslon

Preferred Ordinary C1 Shares shafl convert into Ordinary Shares on the
terms of this Paragraph 6 3  Whese (s would resull in a reduchon in the
nomnal aggregate value of Shares held by the Shareholder, the
Preferad Ordinary CV Shares shall also converl mto such number of
Detarred Shares as 5 required to ensure that the nominal aggregate
vatue of Shares held by thal Shareholder remains the same

Each holder of Prelemed Ordinary C1 Shares shall have the nght to elecl
by notice in wnting to the Board to corwert some or all of the Preferred
Ordmary C1 Shares held by such holder into Ordinary Shares at the
Conversion C1 Ratio

Al the Preferred Ordimary C1 Shares shall automatically convert into fully
paid Ordinary Shares

6331 at thea Conversion C1 Ralio upon wntien notice signed by
holders ol a mapnty of the Preferred Ordinary C1 Shares
then in 1ssue being given to the Board and to each holder of
Preterred Ondinary C1 Shares,

6332 atthe Conversion Ct Ratio upen the passing of a resolution
in favour of such conversion by holders of a majonty of the
Preferred Ordinary C1 Shares m a meeting of holders of such
class of Shares, or

6333 at the applcable rano deternuned n accordance with
Paragraph 635 immediately pror to complehon of a
Qualtying Listing

Upon a Liquidaton Evem, thoss Preferred Ordinary C1 Shares that
participate 1n that Liquudaton Evenl and receive the C1 Liqudation
Amount in full or C1 Share Sale Liquidaton Amouni «n tull purguani 10
Paragraphs 941 or 971 (as the case may be) shall aulomatcally
canvert into Qrcdinary Shares at tha Conversion C1 Rato immedialely
foliowing recept of the C1 Liquidaton Amount or C1 Share Sale
Liguidabon Amoum {as lhe case may be)
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635

636

637

In the evert of a Qualifyng Listing, the Preferred Ordinary Ct Shares
shall convant into Crdinary Shares, by multiphang the number of Preferred
Ordirary C1 Shares by tha hugher of

8351 the Conversion Ct Ratio as sei out m Paragraph 6 37 (as
adjusted in accordance with Paragraph 6 3 8), or

6352 tha Quallied Conversion C1 Ratio

For the purposes of this Paragraph 8, "Qualified Conversion C1 Ratlo”
means the Conversion C1 Ratio as adjusted such that a holder of
Profesred C1 Ordinary Shares shall receive on conversion of iis Prelerred
C1 Ordinary Shares that number {if any) of Ordinary Shares such that the
proportion which the Preterred Ci1 Ordinary Shares held by that holder
{on an as converted basis) bears 10 the 1ssued Equity Shares at the tme
of the Qualitying Listing on an as converted basis (but excluding any now
Equiy Shares issued upon that Qualfying Lisiing) shall be oqual to the
proportion of the proceads lhat such hokier would have bean enttled to
receive on a Share Sale involving the sale of afl of the Shares on that
date (assuming for thase purposes thal the Liquidation Proceeds are
equal to the Pre-New Money Valuaton)

The Preferred Ordinary C1 Shares held by a shareholder that are being
convaerted shall convert nto the noarest whols number of Ordinary
Shares determuned by mutiplying the number of Prelerred Ordinary C1
Shares then being converted by the Conversien C1 Ratio or, in the event
of a Quakfymg Listing, by the applicable ratio detemuned in accordance
with Paragraph 8 3 5

The Conversion C1 Rabo shall, subject to Paragraph 638, be one
Crdmary Share for each Preferred Ordinary G1 Share
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64

65

638

If there 1s a reorgansation of the Company’s share captal (whether by
way of spli, combunation or otherwsse) of there 18 an bonus masub after
the date of adoplion of these Pamagraphs, the Board ¢ a hokder of
Proferred Ordinary C1 Shares may request an Independent Expen to
adjust the Conversion C1 Ratio to lake accourt of the reorgamisation or
the bonus issus (as the case may be) and to certify the then current
Conversicn C1 Ratio so that upon conversion the holdars of the Prefered
Ordmnary C1 Shares shall hold the same proportion of the ssued Ordinary
Shares on an as convarted basis as they would have held had the
raorgamsation or bonus tssue not occurred  The Independent Exports
costs shat ba borne by the Company The independent Expert's
centficate shall, except in the case of manifest error, be bxndmng on the
Company and holders of Shares For the avoidance of doubt. Uus
Paragraph 6 3 B shall not apply on a Qualifying Listing

Particulars of any nghts, as respecis caprtal to participate in a distnbution
{including on a winding up) are set out In Paragraph 9 of these continuaton
sheels

The Preterred Crdinary C1 Shares are not redeemable
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71 Voiting
711 Each Prefered Ordinary €2 Share confers on s holder the nghis

(mcluding the nghts to attend, speak and vote) al genaral meetings of

the Company on an as converted basis as if the Preferred Ordinary C2

Shares had so converted mmmediately before tha relevant nght 1s

exercised, in accordanca with the tollowing

7111 On a show of hands each holdar of Shares confemng a
nghl to vole (whether present in person, by proxy or by
corporate representative) shall have one vote

7112 ©On a pofl each holder of Shares confemng a nghi to vote
(whether presem In person, by proxy o by tomporate
representative) shall be entitled to casi one vote for every
Ordinary Share held or to which the holder would be
antiled had all the Preferred Ordinary Shares heid by thai
Shareholder been converied inlo Ordinary Shares (al the
Retsvant Conversion Ratio) immaediately bafore the nght 1s
enarcised

712 On a wrtton resoluton every holder of Preferred Ordinary C2 Shares as

at the tme on which the first copy of the resciution 15 sent or submitted
to such Shareholder in accordance with Chapter 2 of Part 13 of the
Comparnses Act 2006, shall have one vote 1or every Ordinary Share to
which he would be entillad on an as converted basis
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7

2

3

731

732

733

Dividends

Each Prelerred Ordinary C2 Share i 1s2ue from time to kme confers on is
holder the nght to participate in any Distnbution declared i respec! of
Ordinary Shares on an as converted basis as if all the Prelerrad Ordinary
€2 Shares held by that holder had 80 converted immechately before the
Distnbution was declared

Conversion

Prelerred QOrdinary C2 Shares shail convert into Orcinary Shares on the
terms of thus Paragraph 7 3 Where this would resull in a reduction
the norminal aggregate valus of Sharas held by the Sharehoider, the
Praferred Ordinary C2 Shares shall also convert into such number of
Delerred Shares as ts required to ensure thgi the nominal aggregate
value of Shares held by that Shareholder remains the same

Each holdar of Preferrad Ordinary C2 Shares shall have the nghi K
elecl by notice in wnting to the Board to convert some or all of the
Praterred Ordinary C2 Sharas held by such holder into Ordinary Shares
at the Conversion C2 Ratio

All the Preferred Orinary C2 Shares shall automalically convert into
fully paid Ordinary Shares

7331 @l the Conversion G2 Raltio upon wntten notice signed by
holders of a majonly of the Preferred Ordinary C2 Shares
then In 1ssus bemg given to the Board and to eéach holder of
Profared Ordinary C2 Shares,

7332 at the Conversion C2 Ratio upon the passing of a resclution
in lavour of such conversion by holders of a majonty of the
Preferred Ordinary C2 Shares in a meeting ol holders of such
class of Shares, or

7333 at the appicable raho determined ; accordance wath
Paragraph 734 immediately pnor o completion of a
Qualiying Listing
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734

735

736

in the event of a Qualitying Listng, the Prelerred Ordinary C2 Shares
shall convert into Orcinary Shares, by multplyng the number of
Prelesrred Ordinary C2 Shares by the higher of

7341 1he Conversion C2 Ratwo as set cut in Paragraph 736 (as
adjusted in accordance with Paragraph 73 7), or

7342 the Cuabfied Conversion C2 Ratio

For the purpcses of ihis Paragraph 7, "Quailfied Conversion C2
Ratio™ means the Conversion C2 Rato as adjusied such that a holder
of Preferred C2 Ordinary Shares shall receve on convarsion of s
Preterred C2 Ordinary Shares that number (f any) of Ordinary Shares
such that the proportion which the Prelemred G2 Ordinary Shares held
by thal holder {on an as converted basts) bears to the 1ssued Equily
Shares at the ume of the Qualitying Listing on an as converted basis
[bul excluding any new Equity Shares issued upon that Qualihnng
Listing) shall be equal to the proportion of the proceeds thal such
holder would have been eniitled 10 recewve on a Share Sale involving
the sale of all of the Shares on lhat date {assuming for these purposes
that the Liquedaton Proceeds are equal to the Pre-New Money
Valuation)

The Preferred Ordinary G2 Shares hald by a shareholder that are being
converted shall convert inta tha naarest whole number of Ordinary
Shares determined by multplying the number of Prafemred Ordinary C2
Shares then beng converted by the Conversion C2 Rato or, i the
event of a Qualifying Listing, by the apphcablo rato determined in
accordance with Paragraph 7 3 4

The Conversion C2 Ratie shall, subject 1o Peragraph 737 and
Paragraph 7 5, be one Ordinary Share lor each Preferred Ordinary C2
Share
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737 If there 1s & reorganisalion of the Company's share capidal (whether by
way of spit, combmabon or otherwse) or there s & bonus ssus alter
the date ol adopuon‘ol these Paragraphs, the Board or a holder of
Prelerred Ordinary G2 Shares may request an Independant Expart to
adjusi the Comvarsion C2 Ratio lo take account of the reorganisation or
the bonus 18sue (as the casa may be) and to cerify the then currant
Conversion C2 Rato so that upon conversion the holders of the
Preferred Ordinary C2 Shares shall hold the same proporion ol the
issuad Ordinary Sharas on an as converted basis as thay would have
held had the recrganisanon or bonus 1ssue not occurred  The
Independent Expert's cosis shall be bome by the Company The
Independent Experts 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 7 3 7 shall not apply on a Quablymnyg

Listing
74 Deemaed losue of Additional Ordinary Shares .
741 Il the Company shall issue any Options (exclucing any Exempt Secunties)

after the Onginal C2 Issue Date then the mmamum number of Ordinary
Shares 1ssuable upon the exeraise of such Options shall be deemed 10 be
Addinonal Ordinary Shares issued as of the tme of such 1ssue, assuming
satsfaction of any condition to such exercise, but without regard fo the
operation of any ant-citutton nghis attached to such Oplbons
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742

743

744

If the CR Subscrphion Pnce of any Preferred Ondinary G2 Shares 1s
adiusted pursuam to Paragraph 7 5 as a resull of the 1ssus of any
Option, and the tarms of such Opticn are amended (but excluding
automatic adjustments ta such terms pursuant to ant-dituton or similar
provisions of such Option) to provide for either (i} any change n the
number of Ondinary Shares 10 be 1ssued pursuant 1o such Ogptron or (n)
any change in the exercise pnce of such Opton, then the CR
Subscnption Pnce of such Prefemed Ordinary C2 Shares shall be
readusted to the CR Subscnpton Pnce thal would have been
established pursuant 1o Paragraph 7 5 if such revised terms had been
in effect upon the ongnal date of issuance of such Option, provided
that the revised CR Subscnption Pnce shall nol exceed tha lkawer of the
CR Subscnption Prnce for such Preferred Ordinary C2 Shares (1) in
eflect immediately pnor 1o the onginal adjustment made as a resufl of
the 1ssuance of such Opbon, or (1) that would have resulted from any
1ssue ol Additional Ordmary Shares (other than a deemed issue of
Addiional Ordmary Shares as a result o the ssue of such Oplion)
between the onginal adjusiment date and such readjustmeni date

I the terms of any Option (excluding any Options that are Exempl
Secunties) which, when ssued, did not result in an adjustment to the
CR Subscnpion Pnce of some or all of the Prefered Ordinary C2
Shares pursuant 1o Paragraph 7 5 are revised after the Onginal issus
Date (other than as a resudl of any anii-ditution nght attached to such
Option} 1o provide for either (1} any increase in the number of Crdinary
Shares to be 1ssued pursuant to such Option or (n) any decrease m the
exercise pnce, then such Opuon, as so amended or adjusted, and the
Addironal Ordinary Shares subject thereto (dstermined in the manner
provided n Paragraph 7 4 1) shall be deemed 1o have been 1ssued
upon such revision

Upon the lapse of any unexercised Oplion (or portion tharacf) that
resulled {either upon i1s ongmnal issuance or upon a revision of its
terms) «n an adjustment to the CR Subscnption Pnce ol Preferred
Ordinary C2 Shares pursuan! ta the terms ol Paragraph 7 4 2, such CR
Subscription Pnce shall be readjusted to the CA Subscnplion Pnce that
would have applied had such Opton {or portion thereof) naver been
issued
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Il the number of Ordinary Shares to be 1ssued upon the exercise of any
Option (other than any Exampt Secunty), or the exercise price of such
Option, is ascerianable at the tme such Option 1§ 1ssued or amendad
bul 158 subject 10 aedjustment based upon subsequent events, any
adjustment to the CR Subscapton Pnce of Preferred Ordinary G2
Shares pursuant to this Paragraph 7 4 shall bo made al the tmeg of
1ssue of such Option based on such number of Ondinary Shares or
exerase prce without regard to any prowisions for subsequent
adjusiments, and any subsequenl adusiments shall be treated as
provided in Paragraphs 742 and 743 above If the number of
Ordmary Shares to be 1ssued upon the exercise of any Option or the
exerc1se pace cannot be ascertamed at the time such Opbon 13 1s5ued
or amended, any adustment to such CR Subscnption Pnce that would
resull under the terms of this Paragraph 74 at the tme of such
issuance of amendment shall instead be made at the time such
number of Ordinary Shares and/or exercisa price «s ascertaned (even if
subject to subsequent adjustments)

75 Adjustment of Conversion C2 Ratlo Upon Issuance of Additienal
Ordinary Shares

If the Company shall a1 any tune &fter the Onginat lssue Date sgue, or be
deemed 1D issue, Additonal Ordinary Shares for a considerabon per
Ordinary Share less than the CR Subscription Pnce (or any Freferred
Ordmary C2 Shares 1in effect immediately pnor 10 such 8sue, then the
Conversion G2 Ratio for such Prefemed Ordinary C2 Shares shall be
adjusted as follows The CR Subscnption Pnce shall be reduced,
concumentlly wath such 1ssue to a pnee [calculated to the nearesl one-
thousandth of a penny) determined in accordance with the fallowang
formula

SPy=SP, * (A+B)+(A+C)

where

"SP;" shall mean the applicable CR Subscnption Pnce for the relevant
Proferred Ordinary C2 Shares i effect immedialely after such issue or
deamed 15sue of Additonal Ordmary Shares,
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“8Py shall mean (1) OSP (as dafned below), d noc adjustment has
previously been made in respect of the CR Subscnpion Pnce of the
relevant Prelerred Ordinary C2 Shares pursuani to ttus Paragraph 7 5, or (1)
the SPz resuling from the mosi recent adjusiment pursuant to this
Paragraph 75 immediately pnor 1o such issue of deemed issue of
Additional Orcinary Shares, if an adustment has previously been mada,

“A" shall mean the number of Ordinary Shares oulslanding emmediately
pnor to such issue or deamed 1ssue of Additional Ordinary Shares (treating
for this purpose as outsianding all Ordinary Shares issuable upon exarcise
of Options outstandmg immediately pnoe {0 such 1ssue),

“B" shall mean tha number of Ordtnary Shares thal would hava been ssusd
or deemed 1ssued  such Addihonal Ordinary Shares had been issued at a
prce per share equal to SPy {determinad by dmwidmg the aggregate
consideraticn recerved or receivable by the Company i respect of such
1ssue by SP,), and

*C" shall mean the number of such Additional Ordinary Shares actually
1ssued or deemed 18sued In such transaction

and the adjusted Conversion C2 Raho shatl be X Ordinary Shares for avery
one Prelerred Ordmary C2 Share whore

X=QSP
SP,

and OSP = the ongnal Subscrnption Pnca m raspect of such Prefered
Ordinary G2 Share
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76

77

78

Multiple Closing Dates

If the Company shall rssue on more than one date Additional Ordinary
Shares that are a part of one transaction or a senes of related transactions
and that would rasult in an adjustment to the CR Subscnplion Pnce of
Prelerred Orcinary C2 Shares pursuant to the terms of Paragraph 7 5, then,
upon the final such issuancs, the CR Subscnption Pnce of such Preferrad
Ordinary C2 Shares shall be readjusted to give effect 1o all such Issuances
as it they occummed on the date of the first such issuance (and withcut giving
sftect to any addiional adjustmenis as a resull of any such subsequent
1ssuances within such penod that are a pan of such transaction or senes of
related transaction)

Particulars of any nghts, as respecis capital to participate tn a distnbution
{inclucing on a winding up) are sel out In Paragraph 9 of these continuation

sheels

The Preferred Ordinary C2 Shares are not redeemable
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81

82

83

84

FOUNDER SHARES AND DEFERRED SHARES

Voting

Founder Shares and Deterred Shares confer on their holders no nghts to
altend, speak or vote at general mestings of the Company or 10 vote on B
writtan resolution of the members

Dividends

The Founder Shares and Deterred Shares in tssue from time to tme confer
on thew holders no nght 10 participate in any Disinbution, including any
Distnbution declared m respact of Ordinary Shares

Founder Shares

Any consolidation or subdivision affecting all issued Ordmary Shares as a
separate class of Shares shall automatically and simultaneously apply to
and affect afl 1ssued Founder Sharas in the same mannar and the Board
shall ensure Lhat thes provision 15 given due affac)

Transtes of Daterrad Shares

841 The conversion of any Sharas into Deferred Shares pursuant to
these Paragraphs shall be deemed 1o conler an irravocable
authorrty on the Cempany at any time to appont any one or more
ol the directors lo execute on behal! of the holders of Celarred
Shares a transfer thereo! and/or an agreemant 1o transler the
same to the Company for £0 0000000001 per share

842 On a Share Sale or Listmg or in any other crcumstance where 8
holder ol Defermed Shares translers or is requied to transfer his
shares to any person including but not imiled to the Company or
on a relurm of capital, each holder of Defemed Shares shall be
enttled to receive £0 000000001 in aggregate for all of the
Deferred Shares transferred by or on behali of tum
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81

g2

93

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

Subject lo apphicable legislaton, as sSoon as reasonably praciicabls
tollowming an Asset Sale, the Board shall approve and give effect to a retum
of capuial to Shareholders in an amount being the Liquidaton Proceeds
denving from the consideration paxd or payable (whether present, deferred
or contingent} altnbutable to such Asset Sale, upon receipt of the same by
the Company I

Subyect to the provisions ol this Paragraph 9, on a Liqundahon Event olher
than a Share Sale, all Liquidation Proceeds shall be applied by the
Company as foflows

{a) 1f the Maximum Liquidation Proceeds are equal to or tess than the
Pnonty Amount, in the order of pnonty set out in Pamagraph 9 3,
and

[{3)] in all other crreumstancas, i the order ol pronty set out m
Paregraph 9 3

The prowsions of this Paragraph 92 shall apply 1o all issued Shares,
ncluding any Shares which are or will be allotted pursuant to the exercise
or conversion of options or nghis lo subscnbe or tha conversien of
secunies converuble Into Shares that are exercisable upon the occumance
of the Liquidation Evant

Paying the Liquidation Proceeds to the holders of the Prefemred Crdinary C
Shares, the Preferred Ovdinary C1 Shares and the Prelemed Qrdinary C2
Shares pro rala to the aggregate Subscnption Pnce paid by each holder for
such Shares
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Class of share
Prescribed particutars | 4
941 First, paying the Liquidation Proceeds, pro rata io the liquidaton
preference eniflements of such classes of Shares under this
Paragraph 8 4, up to
9411 an amount equal to 300% of the aggregate Subscnplion
Pnce for all Prelemrad Ordinary C Shares (the “C
Liquidation Amount™) to the holders ol the Praferred C
Ordinary Shares pro rata (0 ther respective holdings of
Preferred Ordinary C Shares,
9412 an amount equat to 125% of the aggregate Subscrption
_ Price for all Preferred Osdinary C1 Shares (the "C1
Liquidation Amount”) to the holders o! the Preferred
Qrdmary C1 Shares pro rala to thair respective holdings of
Preferred Ordinary C1 Shares, and
9413 an amournt equal to 125% of the aggregale Subscriphion
Pnca for all Preferred Omdinary C2 Shares (lhe “C2
Liquidation Amount”} to the holders of the Preterred
Crdinary C2 Shares pro rata to thew respective hotdings of
Preferred Crdinary C2 Shares,
942 Second, payng from the balance of the Liquidation Proceeds, on a pro
rata bamis, up to the aggregate Subscnphon Prce for all Preferred
Ordinary B Shares (the “B Liquidatron Amount®) to the holders of the
Preferred Ordinary B Shares pro rata to ther respechive holdings of
Preferred Ordinary B Shares,
943 Thurd, paying from the batance of the Liquidaton Proceeds, on 8 pro

rata basrs, up to the aggregate Subscnption Price for all Preferred
Ordinary A Shares (the "A Liquidation Amount®} to the hoiders of the
Pralered Ordinary A Shares pro rata io their respective holdings of
Prelerred Ordinary A Shares, and
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Class of share

Prescnbed particulars

944

95

96

Finalty, paying on a pro rata basis (sutyect to Paragraph 915 2)

9441

9442

the Ordinary Share Percenmtage of tha Liqurdaton Proceeds
Remanmng Balance {rounded down to the nsarest pound
Sterling), 1o the hotders of Orcinary Shares (includmg any
Ordinary Shares ansing on the conversion of Preterred Ordinary
C Shares and/or Prelerred Orcinary C1 Shares pursuant 1o
Paragraph 5 3 4 and/or Paragraph 6 3 4 {respectively)) pro rata
1o thewr respective holtings of Ordinary Shares, and

the Founder Share Percentage of the Liguidaton Procesds
Remaning Balance (rounded down to the nearest pound
Sterling), to the holders of the Founder Shares, pro rata to therr
respective holdings of Founder Shares

Shere Sales

Pnor to completion of a Share Sale, those holders of Shares that are 1o
participate in the Share Sale shall appomni a Sharehokders’ Representative
in accordance with Paragraph 99 who shall receive all considerahon
payable under the Share Sale as trustee on their behalf and, subject to lhe
provisions of this Paragraph 9, shali apply Ihem as follows

(a)

©

¢ the Maxsmum Liquidation Proceeds are equal to or less than the
Share Sale Pnonty Amount, in the order of pnonty set out n
Paragraph 9 8, end

in all other cucumstances, m the order of pronly set out n
Paragraph 97

Paying lo the holders of the Prelered Orcinary G Shares, the Preferred
Ordinary G1 Shares and the Preferrad Ordinary C2 Shares that particpate
in the Share Sale the Liqudation Proceeds pro rata 1o the aggregate
Subscnption Pnee patd by each such holder lor such Shares
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97

a711

ar12

9713

971 Firsl, paying from the balance of the Lquidaton Proceeds, pro rata to the
ligidation preference entillernents of such classes of Shares under this
Paragraph 9 7, up 10

an amount equal to 300% of the aggregate Subscnplion Price
tor all Preferred Ordinary C Sharas {if any) that parhicipate in the
Share Sale (the "C Share Sale Liquidation Amount’} io the
holders of the Prelerred C Ordinary Shares that parbicipate n
the Share Sale pro rata to ther respective holdings of those
Preterred Ordinary C Shares,

an amount equal to 125% of the aggregate Subsenption Pnce
for all Prelerred Ordinary C1 Shares (if any) that partcipate in
the Share Sale {the "C1 Share Sale Liquidation Amount™) to
the hokiers of the Preterred Ordimary C1 Shares that paricipate
in the Share Sale pro rata to their respective holdings of those
Preferred Ordinary C1 Shares, and

an amounl equal 1o 125% of the aggregate Subscnption Pnce
for all Prelerred Ordinary C2 Shares (il any) that paricipate in
the Share Sale (the “C2 Share Sale Liquidation Amount™) to
the holders of the Preferred Ordinary C2 Shares that pariicipate
n the Share Sale pro rata lo therr respectve holdings of those
Preferred Ordinary C2 Shares,

av2 Second paying from the balance of the Liquidation Proceeds, on a pro
rata basis, up 10 the aggregate Subscnpton Pnce for afl Prelerred
Ordnary B Shares (f any} thal parhapate in the Share Sale (the "B
Share Sale Liquidation Amount™ to the holders of the Prelerred
Ordinary B Shares that paricipate in the Share Sala pro raia 1o therr
respactive holdings of Ihose Preferred Ordinary B Shares,
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Class of share

=

Prescnbed particulars

873

g8

Third, paying from the balance of the Ligmidation Proceeds, on a pro rata
basis, up to the aggregate Subscnption Pnce for all Preferred Ordinary A
Shares (il eny) that participate in the Shara Sale {the “A Share Sele
Liquidation Amount™) to the holders cf the Prelarred Ordinary A Shares
that participate i the Share Sale pro rata to ther respectve holdings of
those Pretermed Ordinary A Shares, and

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

.

8741 the Ordinary Share Parcentage of any Liquidaton
Proceeds Remainng Balance (rounded down 1o the
nearest whols pound Stering) to the holders of
Ordinary Shares (if any) that parucipate in tha Share
Sale (nctuding any Ordinary Shares ansing on the
convarsion of Preferred Ordinary C Shares and/or
Prefered Qrdinary C1 Shares thal partcipate n the
Share Sale pursuant to Paragraph 534 and/or
Paragraph 634 (respeclwely)) pro rata to  ther
raspechive hoklings of those Ordinary Shares, and

9742 the Founder Share Percentage of any Liquidation
Proceeds Remaining Balance to the holders of those
Foundar Shares (f any) that parbcipate in the Share
Sale, pro rata to ther respecuve hoidings of those
Founder Shares

Fractional Eniitlement

If the number ¢f Shares held by any person would, but tor this provision,
resull in that Sharehoider becoming entitled to a frachion of a pound Sterting
through the operation of Paragraphs 91 to 97, the entitiement shall be
rounded down to the nearest whole pound Stering and any resulting
remaming balance of Liquidaton Proceeds shall be distnbuled at the
absolute ciscretion of the Board
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99

211

Appointment of Shareholders' Representative

In the evenl of a Share Sale, the holders ol a majonly of the Economic
Shares parbapating in the Share Sate shall appoint a representaive (the
“Shareholders’ Representative"} who shall act as trustee on behalf of all
hoiders of all those Shares paricipatng n the Share Sale and m
accordance with the mstructions of a megonty of the Economic Shares
participating m the Share Sale, prowided always thal the Shareholders’
Representative shall observe and act in accordance with the prowsions of
these Paragraphs (whether or not in force throughout the term of therr
appointiment), unless agreed ctherwise by all holders ef Economic Shares
participahing in the Share Sale

The holders of those Economic Shares participating i the Share Sale shall
indemniy (on a join! and several basis) the Sharehoiders' Representatve
for all kabilities, losses, claims COSIS Or eXpensas incurred ansing from of in
connecton with its (or his} appointment under Paragraph B 9

Board or Shareholders’ Reproesentative

The Board or the Shareholders” Represeniative (as applicable) taking such
advice iwhe ceems appropnate (the cost for which shall be deducted from
the Liquidation Proceeds pnor to the apphcation of Liqudaton Proceeds
under thus Paragraph 9) shall

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

9112 have the full power and authonty to give effect to Paragraph
217 and shall determine and apply the Liqudation Proceeds
due lo each Sharehclder on each Tranche Payment Cate under

this Paragraph 9,

and the Board's or the Shareholders’ Represeniative’s datermination (as
applicable} of such matters shall be final and bincing, save in a case of

mamfest error
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912

4121

9122

9123

Non-Cash Conslderation

For the purposes of cakulating the Liquidation Proceeds where the
proceeds ol a Liquidation Evenl are other than cash, the following
prowvisions shall apply

Within 2 Business Days of the Liguidation Event, the consideralion
shall be valued by the Company (or, in the event ol a Share Sale, by
ihe Shareholders’ Represeniative} at its Market Value on the date of
such Liqundation Event and, if compnging shares, such shares shall be
valued by applying the same assumplions to valumng the consideration
shares as apply to the determination of the Market Value of oifered
shares (mutatis mutandis) and the Company shall noufy the
Shareholders (or the Shareholders’ Represenialive shall nouty the
holders of those Shares that are participating in the Share Sate (f
apphcable)) of such Market Value n wiihing,

Within three Business Days of receipt of such notce, any recipient
may, by nclice n wntng to the Company or the Sharaholders’
Representatve (as applicable), request that the Company or the
Shareholders' Representatve (as apphcable) obtain an ndapendant
valuaton of such non-cash consideralion as soon as practicable and
the Company or Shareholders' Representative (as applicable) shall
appomnt an Independent Expenl of competent skill and knowledga to
value such non-cash consideration and, if no such notice 1s given 1o the
Company or the Shareholders’ Representative (as apphcable), the
onginal vatuation shall be deemed the agreed, final and binding Marke!
Value for tha purpcses of calculating and applying the Liquidauon
Proceeds,

The costs and expenses of any Independent Expert shall {to the extent
possible) be metl from the proceeds of sale of sufficent non-cash
consideration and, the Company or Sharehoiders’ Representalive (as
apphicable} shall have the requisite power and authenty to sell such
non-cash consderabon in order to realise sufhcient tunds to cover such
cosis and expenses, and
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213

2914

215

9124 The decision of any indapendant Expert as lo the Market Value
shall be final and binding for the purposes of calculahng and
applying the Liquidation Proceeds, save in the case of manifest
error \

Having applied the Ligqudaton Proceeds denving from any cash
consideration in accordance with thus Paragraph 9, the Company or, in the
event of a Share Sale, the Shareholders’ Representatve shall apply the
Liquidation Proceeds denving from the non-cash considerabion in
accordance with thes Paragraph 9 as il such non-cash consideranen were
cash, on thal basis determuned by the value aftnbuted to such ncn-cash
consideration under Paragraph 8 12

To the extaml that any amount 15 required to be paxd into the Escrow
Account undar Paragraph 8 17 and there s msufficient cash compnged i
the Distnbutable Tranche to do so, the non-cash consideravon shall be
valued in accordance with the terms of Paragraph 9 12 and the Company or
Shareholders’ Representative (as applicable) shall retain on trust for the
Shareholders (or holders of Shares that are participating «n the Shara Sale
(f applicable) and shall use reascnable endeavours to sell sulhcient non-
cash consideraton for cash &s soon as reasonzbly practicable, before
paying the proceeds of sale mio the Escrow Account and they shall have
tha requisite power and authonty to effect such a sale

Where non-cash consideration has been retamed on trust by the Company
or Shareholders’ Representative by reason of ther not having been able to
gell it under Paragraph 9 14

9151 on any future Tranche Paymem Date the value aitnbutable to
such non-cash considaration for all purposes (whether under
Paragraph 9 17 or otherwige, save as expressly provided for in
Paragraph 9 15 2) shall be that value ongmally attnbuted to it
under Peragraph 9 14, and
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916

217

8152 on tha first Tranche Payment Date when such non-cash
consideration 15 apphed as parl of the Cumrent Liquidation
Proceeds Remaining Balance in accordance wath Paragraph
94 or 97 (as appropnate) following the appicaton of
Paragraph 917 1 1, 1t shall first ba valued in accordance with
tha terms of Paragraph 9 12 ; order to attan the current value
of that non-cash congideratrion and, when applying the Current
Liquidaton Proceeds Remaiming Balance, the efiect of any
decrease in value of such non-cach conskieration since the
Tranche Payment Date on which it was made avaitable for
payment lo Sharehclders, shall be bome entirely by the holders
ol the Founder Shares

Relevant Liquldation Amounts

To the extent that the Retevant Liquidation Amouni in respect of a particutar
Share has been pad in part or i full on a previous Ligquidation Event, such
amoun! shall be set off against any paymeni made to a Shareholder in
raspect of the Relevant Liquidation Amount pursuant 1o this Paragraph 9
and the Sharehclder shall only recewve the balance of the Relevant
Liquidation Amount in respect of that Share References i thes Paragraph
9 {and n capsitaltsed terms used in this Paragraph #) 1o the C Liquidation
Amount, the C1 Ligwdaton Amount, the C2 Ligwdatton Amount, the B
uguidation Amount, the A Ligquidaton Amount, the C Share Liquidation
Amount, the C! Share Ligudation Amount, the C2 Share Lxquidaton
Amount, the B Share Liquidaton Amourt and the A Share Liqgudation
Amount shall be to such ameounts as reduced by the amount of any partial
payment of the Relevam Liqudation Amount made on a previous
Ligudation Event

Deferred Conslderation and Founders

Il any part of any Liquidation Proceeds ara lo be made avalable for
payment to Shareholders on deterred terms, upon each Tranche Payment
Date the followsng provisions shall apply
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9171

9172

2173

i the Maxmum bLqudaton Proceeds are unascertamable, the
Regquwsite Escrow Batance shall be determmed m accordance wath
Paragraph 9 17 2 and, in all other circumstances, the Requisite Escrow
Balance shall be zero and

91711 o the extent that the Escrow Balance (f any) 1s n
axcess of the Requisie Escrow Balance, such excess
shall be paxd out o! tha Escrow Account by tha
Company or the Shareholders' Representative (as
applicable} and apphed in accondance with Paragraph
84 or 97 (as appropnaie) followed by the appheaton of
the Distnbutable Tranche (if any}, or

91712 to the extent thai the Escrow Balance (if any) s less
than the Regquisite Escrow Balance, such shorttall shall
be deducted {rom the Disinbutabls Tranche (i any} and
pad into the Escrow Account by the Company or the
Shareholders' Represeniative (as applicable) before the
balance of the Dustnbutable Tranche (f any) 1s applied In
accordance with Paragraph 9 4 or § 7 (as appropnate)

and, followang any such adpustment, the Requusite Escrow Balance
shall be held by the Company or the Shareholders' Repraseniative (as
apphcabla) in the Escrow Account on frust for the Shareholders or the
holders of Shares participatng in the Share Sale (respectively) untd the
naxt Tranche Payment Date,

The Requisite Escrow Balance shall be thal amount {(or such non-cash
consideration vatued in accordance with Paragraph 8 12) determined
by subtracing the Cument Founder Balance tom the Maxamum
Founder Balance

Fer the application of any amounts in accordance with Paragraph 9 4 or
97 m comphancs with thus Paragraph 9 17, solely tor the purposes of
detarmining the Founder Muttipher used lo delermine the Adjusted
Number of Founder Shares, the Founder Share Percentage and the
Ordinary Share Percontage (for the purposes of Paragraph $ 4 4 and
97 4 (as applicable)), the Ligurdation Proceeds shall be deemed to be
e Current Liquidation Proceeds from tums to bme

”y
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218

Quafitying Listing

The OQuahtynng IPO Subscnption Pnace shall be edusied lollowng
reorgamsaton of the Company’s share capital (whether by way of splt,
combxnation of otherwise) or any bonus issue afier the date of adoption of
thasa Paragraphs 1o take account of the reorganisation or bonus 1ssus as
determined by an Independent Expert who shall be required to provide a
ceribcate confirmng the adusted Quahtying 1PO Subschpton Pnce wiach
shall, excep! in the case of manitest error, be binding on the Company and
holders of Shares The costs of the Independent Expert shall be bome by
the Company.

CHFPO25

Laserform Intematanal 410




L0

Companies House

COMPANY NAME:
COMPANY NUMBER:

SHAZAM ENTERTAINMENT LIMITED
03998831

A second filed SHO1 was registered on 25/09/2015.




