In accordance with Section 619, 621 & 689 of the Companies Act 2006.

SHOZ

Notice of consolidation, sub-division, redemption
of shares or re-conversion of stock into shares

< What this form is for

You may use this form to give
notice of consolidation,
sub-division, redemption of

What this form is NO1

shares or re-conversion of stock

into shares.

You cannot use this forr
notice of a conversion o
into stock.
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Company details

Company number

lofs Tofo (s (s [s [1

< Filling in this form

Company name in full | SHAZAM ENTERTAINMENT LIMITED

Please complete in typescript or in

bold black capitals.

All fields are mandatory unless

spedified or indicated by *

Date of resolution

Date of resolution

R O R O O

Coansolidation

' Please show the amendments to each class of share.

Previaus share structure

New share structure

Class of shares
(E.g. Ordinary/Preference etc.}

Number of issued shares

Nominal value of each
share

Number of issued shares

Nominal value of each
share

| SEE CONTINUATION SHEET

Sub-division

Please show the amendments to each class of share.

Previous share structure

New share structure

Class of shares
(E.g. Ordinary/Preference etc.)

Number of issued shares

Nominal value of each
share

Number of issued shares

Nominal value of each
share

]

Redemption

Please show the class number and nominal value of shares that have been
redeemed. Only redeemable shares can be redeemed.

Class of shares
{E.g. Ordinary/Preference etc.)

Number of issued shares

Nominal value of each
share

[
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock into shares

: I Re-conversion

[ Please show the class number and nominal value of shares following re-conversion from stock.

‘ New share structure

Number of issued shares Nominal value of each
share

Value of stock Class of shares
(E.g. Ordinary/Preference etc.)

f F
|

|
-
-
7

-

Statement of capital

Complete the table{s) below to show the issued share capital. It should reflect the | Please use a Statement of Capital
company's issued capital following the changes made in this form. continuation page if necessary.

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

Currency Class of shares Number of shares Aggregate nominal value| Total aggregate amount
id, i L€ §, et

Complete a separate E.g. Ordinary/Preference etc. (£ €3, et} unpaid, if any (£, € §, etc)

table for each currency Number of shares issued Including both the nominal

multiplied by nominal value | value and any share premium

J SEE CONTINUATION SHEET J—

-
| | ir |
|

Currency table A

| |

| -

| |

I
| |

Totals

Totals

A

Totals (

Total number Total aggregate Total aggregate
of shares nomina!l value @ amount unpaid @

Tatals (including continuation
pages)

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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SHO02 Continuation page
Notice of consolidation, sub-division, redemption of shares or re-
conversion of stock into shares

3. Consolidation
Previous share structure New share structure
Class of shares Number of Nominal Value of Number of Nominal value of
{E.g. issued each share issued shares | each share
Ordinary/Preference shares
etc.)
Ordinary Shares 088,183,063 | £0.000004 19,764 £0.20
Preferred Ordinary C | 884,388,863 | £0.0001 442,194 £0.20
Shares
Preferred Ordinary 231,324,405 | £0.0001 115,662 £0.20
C1 Shares
Preferred Ordinary 465,117,290 | £0.000001 2,326 £0.20
C2 Shares
Preferred Ordinary 171,023,077 | £0.000004 3,421 £0.20
C3 Shares
Preferred Ordinary 167,827,883 | £0.000004 3,357 £0.20
C4 Shares
Preferred C5 163, 109,106 | £0.000004 3,262 £0.20
Ordinary Shares
Founder Shares 140,000,000 | £0.000004 2,800 £0.20




In accordance with
Section 619, 621 & 689
of the Companies Act
2006.

SHOZ - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

Statement of capital

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

Currency

Complete a separate
table for each currency

Class of shares

E.g. Ordinary/Preference etc.

Number of shares

Aggregate nominal value | Total aggregate amount
(£, €, §, etc) unpaid, if any (£, €, $, et)

Number of shares issued Including both the nominal
multiplied by nominal value |value and any share premium

(GBP (£) | Ordinary Shares | 19,764 | £3,952.73 -
l GBP (£) |Eeferred Ordinary C Shares | 442,194 l £88,438.89 -
GBP (£) Preferred Ordinary C1 Shares 115,662 £23,132.44 —
GBP (£) Preferred Ordinary C2 Shares 2,326 £465.12 -
GBP (£) Preferred Ordinary C3 Shares 3,421 £684.10 -
GBP (£) Preferred Ordinary C4 Shares 3,357 £671.31 -
GBP (£) Preferred C5 Ordinary Shares 3,262 £652.44 —
GBP (£) Founder Shares 2,800 £560 -
GRBP (£) Preferred A Ordinary Shares 12,665,394 £2,533,078.80 -
GBP (£) Deferred Shares 5, &ty 0%, 166,480, 000 | £587,440.98 —
|
|
|
|
|
Totals ’5,3;4,*01.m,sss,lsu“ £3,239,076.81 NIL
Ve
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in accordance with
Section 619, 621 & 689
of the Companies Act
2006,

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

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

Class of share

@ Prescribed particulars of rights

Prescribed particulars

attached to shares

The particulars are:

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

b. particulars of any rights, as

respects dividends, to participate

in a distribution;

particulars of any rights, as

respects capital, to participate in a

distribution (including on winding

up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehclder.

o

A separate table must be used for
each class of share.
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

s |

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

Please give the prescribed particulars of rights attached to shares for each dlass
of share shown in the share capital tables in Section 7.

Class of share

SEE CONTINUATION SHEET

(P.rescribed particulars

Class of share

E'rescribed particulars

Class of share

arescribed particulars

© Prescribed particulars of rights

attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distributien;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
upy; and

d. whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share.

Please use a Statement of capital
continuation page if necessary.

Signature

[ | am signing this form on behalf of the company.

Signature

Signature

X Qy»éuj (UR) LhFP X

ottioreed ov Seckwlf ?/M amywy

. L
This form may be signed by:
Director @ Secretary, Person authorised®, Administrator , Administrative
Receiver, Receiver, Receiver manager, CIC manager.

@ Societas Europaea

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

Person authorised
Under either section 270 or 274 of
the Companies Act 2006.
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

E Presenter information

mmportant information

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

Contact name

HALLIE TUCKER
COOLEY (UK) LLP

Company name

DASHWOOD HOUSE

rAddress

| 69 OLD BROAD STREET

—

l Post town

LONDON

County/Region

[ Tefclafm] [i]ajs

Coumty UNITED KINGDOM
, DX

Pelephone
Checklist

02075564181

We may return forms completed incorrectly or
with infoermation missing.

Please make sure you have remembered the

following:

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

O You have entered the date of resolution in
Section 2.

O Where applicable, you have completed Section 3, 4,
5o0r6.

O You have completed the statement of capital.

[ You have signed the form.

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

mhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ?urther information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.
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21

22
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SHOZ CONTINUATION SHEET
SHAZAM ENTERTAINMENT LIMITED {D3358831)
{the “Company”)
STATEMENY OF CAPITAL
{PRESCRIBED PARTICULARS OF RIGHTS ATTACHED TO ALL CLASSES OF SHARE}

Dafined terms herem will have the same meanmngs ac the definitions in the curent Articlos of
Association of the Company (tha “Article® or "Articies")

SHARE RIGHTS
ORDINARY SHARES
Voting

Each Ordinary Share confers an ds hoider the nght [0 atland and speak al ganeral meolngs
of the Company and 0 vola on 8 resolubon propased v holders o} Ordinary Shares i
accordance with Arucles 25 4 and 25 5

Dividends

Subject o Arlcles 42, 52, 82.72 82, 92,102, and 11 2 each Ordinary Share in 1S5ue
fram trme o me shall share equally wih all other ssued Ordinary Shares ana ail 1ssued
Prafetred Ordinary Shares (on an as canverted basis) in eny Disinbution declared. pad or
made \n respect of Ordinary Sheres

PREFERRED ORDINARY A SHARES
Voting

211  Subject 10 Articles 254 and 255, each Prefarred Ordinary A Share confers on 1ta
holder the nghis {inciuding the nghte lo etlend, spesk and vole) at general meelings
of the Company on an 83 converted basis as if the Preferred Ordinary A Stares hac
36 converted immediately before the relgvant nghl 1 sxercsed

212 Ona wnten resolubion evary holder of Preferred Ordinary A Shares ay ¢l the ume cn
which the firat copy ol the resoluton 15 éent or submittad o such Sharpholder n
accotdante with Chapter 2 of Part 13 of Ihe Compames Act 2006, shall have ona
vola for every Ordinary Share 10 which he would be enlitled on an es converted
hasis

Dividends

Each Preferred Ordinary A Share in 1ssue from time lo ime confers on s holder the nght fo
paricipate In any Oistnbubion declared in respect of Qrcinary Shares on 8n ae converiad




21

basis as o alt the Preferred Ordinary A Shares held by that hoider had so converted
mmedaiely defore the Disinbukion was declared

Conversion

231

232

233

234

Prefattad Orginary A Shares shall convert ito Ordinary Shares oh the terms of thes
Artcle 4 3 Where itns would resull in 8 reduclion in the nominal aggregate vakuse of
Sharesa held by the Shareholder (including whaere the Conversion A Ratio is zero), the
Preferred Ordnary A Shares shall alse convert into such number of Deferred Shares
2s s raguired lo ensure that the npominal aggiegale value of Shares held by that
Sharaholder remaing the same

Each Prefarred Ordinary A Share confers on its holder the nght 1o etec! by notice «n
wnhing given to the Board that some or al! of the Preterred Ordinary A Shares hald by
such holder shall convert (nto Ordinary Shares a1 (he Conversion A Ratio

All the Preferred Ordinary. A Shares shall aulomatcally’ cohvent 1nlo tully paid
Ordnary Shares.

2331 al the Conversion A Ratio upon whtten achco Sgnsd by the holders
of not less than 7.5% of the Preferred Ordinary A Shares then in 1ssue
bemng given to the Boars ana to each holder of Preferred Ordinary A
Shares, or

2332 at tho apphcable rauo determened in accordance with Afficie 634
immedaiely pror 1o camplebon of 8 Qualtying Listing

In the evant of 8 Qualifying Lisung, 1he Preterred Ordinary A Shares shait convern into
Ordinary Shares, by muluplying the number of Preferred Ordinary A Shares by the
higher ol

2341 the Conversioh A Ralio 83 sal oul In Articie 4 38 (a3 agdjusted In
accordance with Articie 4 3 7 and/or- Arocle 4 3 8%, or

2 3 ¢ 2 the Qualiied Conversion A Ratio

For the purposes of this Artcle &, “Qusiified Conversion A Ratlo® means the
Conversion A Ratio as adjusted such ihat 2 holder of Preferred A Ordinary Shares
shall receive an conversion of its Preferred A Ordinary Shares that number (if eny) of
Qrainary Shares such Ihat the pioparton which the Preferred A Ordinary Shares held
by that hoider (on an 35 corverted basis) bears o the issued Equity Shares at the
ume &t the Qualfying Listing on an as conventad basis (bul excluding any new Equily
Shares issued upon that Qualityng Listing) sheil be equal to the proportion of the
Liquidalion Proceeds hat such holder would have been enlitied lo receive on 8 Shore
Sale inveving the sale of gil of the Shates on (hat date immedately pnor to the
Qualilying Listing (8ssurmng for these purposes that the Liquidetion Proceeds ave
aqual to the Pre-New Money Valuation)

2135 The Preferred Ordinary A Shares held by a Sharehotder wivch are beng converied

shall convent inte the nearast whole number of Ordinary Sharas determined by




238

237

2238

23¢9

mulbplying the number of Preferreg Crdinary A Shares then being converted by tha
Conversion A Rabo o1, In the event o] 8 Quelhying Lisbng, by Ihe appheabls ratio
determined in accordance wath Anicle 4 34

The Conversion A Ratio shall, subject to Articles 4 3 7 and 4 3 8, be 2 0391 Ordinary
Shares for aach Freferred Qrdinary A Share

if \hare 13 a reorganisation of Ihe Company's share capial (whelher by way of apit,
combinanon of nmnnm'se) or thers 1$ 3 bonus Bsue aher the dats of adoption of these
Articlas, the Board or g holder of the Preferred Qrdinery A Shares may regquest an
independent Expert to adjust the Conversion A Ralio to take accdunt of the
reorganisation of the bonus issue (85 the case may be) and 1o ceridy the then current
Conversion A Rato so thet, upon conversion, the holders of the Preferred Ordingry A
Shares shall hold the same proporton of the wsued Qrdinary Sheres on en 3%
convertad hass gs they would have held had the reorganisalion s bonus 3sug not
sccurred The Independent Expert's costs shail ke borne by the Company The
independent Experts determinahon shall, except in the case of mamlesl errer, be
binding on the Company and holders of Shares For the avordanca of doubt, this
Articla 4 3 7 shall nol apply on a Qualfying Lishng

In the event that a Sharsholder has received a3 paymaeni in respect of any of its
Prelerred Ordinary A Shares pursuan! fo Afdele 1343 (or Aructe 1373 {f
appropnate), the Conversion A Ratio in respect of those Preferred Crdinaty A Shares
shell be edjusted such that the Conversion A Rato shall be the numbaer denved fram
the following fommula

r the aggregate amount lece!v;d\

pursugnt 10 Articles 1343 or 137 3
(¢ eppropnate) in respest of that
Ax Preletred Ordinary A Share

the Subscripbon Prce for  tha)
Praleried Oidinary A Share

. . -
whare A s the Conversian A Ratio prof 1o any adjustimant pursuant 1o this Article
4398 Notwihstanging the toregomng, if the number denved from the formula above 153
less than zero then the Convarsion A Rato will be zero

In the avem that Ine holder from time 1o ume of ary Proferred Ordmary A Share hses
recaived amouhts pursuant to Aricle $343 o 1373 (f appropnaie) for that
Preferied Ordinafy A Shere thal n aggregate equal the Subscnpton Prce for
Preferred Otdingry A Sharas, thatl Preferred Orcinary A Shaleé shall aulomancally
convert 1nto such number ol Deferred Shares a8 15 equal to the normnal value of that
Proleriad Ordmnary A Shere

G — e —




3. PREFERRED ORDINARY B SHARES

a Voting

3N

312

Supject to Articles 28 4 and 25 5, each Prefencd Ondinary 8 Share conlers on ils
holder the nghts {including the nghts to attend, speak and vote) al gensmal meetings
of the Company on an as converigd basis as i (ha Preferred Ordinary B Shares had
so converted immediately befora the relevant nght 15 exefcised

On a wnlten rasoluhon evary holder of Praferred Ordinary B Shares as at the tme on
which the first copy of the resolulicn s sent or svbmilted to such Sharaholder in
accordance with Chapler 2 ol Part 13 of the Companies Act 2008, shell have one
vole for every Crdinary Share to which he would o8 enhlied on en as convaned
basis

32 Dividends

Each Preterred Ordinary B Share in 18sue from hme 1o me confers on it hoider tha nght o
paricipate 1N any Dhstnbution declared in respect of Crdinary Shares on an as convered
basis 28 f al the Proferred Orcinary B Shares held by that nholder had so converted
wmmediatoly before the Disindbulion was declaned

33 Converslon

331

332

333

334

Prefened Ordinary B Shares shell conver into Oramary Engres an the tlerms of this
Article 53 Where fhis would resuk n 8 reduction in the nominel aggregate value of
Shares held by the Shareholder (Incuding whare the Convaision B Ratio rs 2ero), the
Preferred QOrdinary B Shares shall also convernt ita such number of Deferred Shares
Bs 15 requred to ensure thal the nominal aggregate vaiue of Shares held by ihal
Shareholder remaina the same : ’

Eech Prelerred Ordinary B Share confers on us hoider the right to &lect by notice Jn
wnhng given 1o the Board that some or all of the Preferred Ordinary 8 Shares heid by
aueh holdar shall convan into Osdinary Shares atthe Conversion B Rato

All he Prelerred Ordinary B Sheras shell automalcally convert inta fully paic
Ordinary Shares

3331 a1 me Conversion B Ralo vpon wntlen notica sgned by the holders
of not less than 75% of the Prefemred Ordinary 8 Shares 1hen i issue
beng gvan to the Board and to each halder of Preferred Qromary B
Shares. or

3332 st the applicable ravo determined n accordence with Aricie 53 4
immediately prior to complelion of a Guahiying Lisbing

In 1he evant of a Qualifying Listing. the Preferred Ordinary B Shares shall convert inlo
Ordinery Shares, by mulliplying the number of Prefarred Ordinary B Shares by the
righer of

[T P A




33s

337

33e

3341t the Conversion B Rauo as set oul v Amicle 5 36 (as adjusted n
accordance with Artcle 53 7 andior Ankle 5 3 8), o

334 2 the Quanfiad Conversion B Ratio

For the purposes of this Aricta S, "Quaiified Convermian B Ratle” means the
Conversion B Ratio as adjusted such thet a holder of Preferred B Ordinary Shares
shall receive on conversion of its Preferred B Cudinary Shares thal number (if any) of
Ordinary Shares such thal the proporuen which the Preferres B Oroinary Shares nevd
by that holder {on an as converted basi9) bears to the issued Equity Sheres at tha
time of #he Quaifying Liskng on an as converted basis (but exduding any new Equity
Shares 1ssued upon that Quaidying Lishng) shall be equal fo the proportion of the
Liquidation Proceeds that such hokder would have been entilled 1o recaive on 8 Shore
Sale nvoiving the sale ol all of the Shares on thal dale yxnediately pnor (o the
Qualitnng Lishng (assuming for these purposes that the Liquidaton Praceads are
equal lo the Pie-New Money Vaiuation)

The Preferred Ordinary 8 Shares held by & Sharehoider which are being convened
shall convert inlo the naarost whele number ol Ordingry Shares determined by
mutliplying the number of Preferred Ordinary B Shares then being converted by the
Conversion 8 Ratio or. in the even! of a Qualdying Listing. by the apphcable ratio
determingd in accordance with Aricle 53 4

The GConversion B Ratio shall, subject tc Aricles 53 7 and 53 8, be ons Oramnary
Share for each Praferred Orcinpry B Share

If there is & reargamsation of the Company's share capial (whether by way ol spil,
combmation of gtherwsa) or Ters 1S 3 bontus 1Iasue after he date of pdoplion of hese
Arligles, the Board or a holder of the Prefered Ordwnaly B Shares may request an
{ndependent Expert to sdust the Conversicn B Ratio to lake account of the
reorgamsalion or the bonus 15ue {35 the caese may be} and o cerldy the then currant
Conversion B Ralio s0 that upon conversion the holders of the Preferred Ordinary B
Shares shall hold tha same proportion of the ssved Ordsnary Shares on an as
converted basis 3s they would have held had the rcorganisaton or bonus 1ssu@ nol
octuned The Ingependant Exparts cosis shell be home by the Compeny The
Independent Experts deterrmination shall, axcapt in the case of mamfes! error, be
binding on the Compsny and holders of Shares  For the avoktance of doubt, this
Asticis 5 3 T shat?! not apply on a Quahlyng Listing

In the avent that a3 Shareholder has recewed a payment i respect of any of s
Preferrad Ordinary B Shares pursuvani to Articles 134 2 or 13 7 2 (f appropnale), the
Conversion B Rauo in reapect of those Prefemed Qrdinary B Shares shall be adjusted
such inat the Conversion B Ralio shall be the numde:r denved from the following
formula
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42

43

- the Baggregate amount (eoeavedj
pursvant 1o Articles 1342 or 1372
(it appropnate} m respect of that
Pretatted Ordinary B Shere

the Subscnpton Prca fof  that
Prafefred Oscinary B Share .)

N

Whers A is the Conversion B Rato (prior lo any adyustinent pursuanl 1o s Aricie 5 3 8)
Notwithslanding the foregoing, if the numbder derved from the férmula above 15 less than zero
then the Conversion B Rato shall be zerc

339 Inthe event thal any holder from tme lo kmpe Of any Prefletred Ordinary 8 Shara has
tec8ived amounts pursuan! lo Arhcies 134 2 or 1372 (if approprata) for thal
Pralervad Ordinary 8 Share thal in aggregale equal the Subscnption Pace for
Prelerred Qsdinary B Shares, thal Preferred Ordinary B Share shall gutomatcally
convert into such pumbsr of Deferred Shares as 1s equal to tha nominal value of that
Praferrea Ordimary 8 Share

PREFERRED ORDINARY C SHARES
Votng

411 Subject 10 Aricles 25 4 Bnd 25 5, each Prelerred Ordinary C Share conlers on s
nolder the nghts (ncluding the rights ta attend, speak and vote) al general meotings
of the Company on an as convented basis as f the Preferred Orgsinary C Shares had
$0 convertet Immediataly before the relavanl nghl 19 BxeiciSed

412 On awnlten resolulion every holder ¢f Prefarred Drdingry C Shares ‘as at the time on
which the firsl copy of \he resolution s seénl or submitied o such Shereholder in
sccordance with Chapter 2 of Part 13 of the Cémpances Act 2006, shall have one
vote tor evary Ordinary Share-to which he would be entitied on an as converted
basis

Olvidends

Each Preferred Ordinary C Share in issue from ome td ims confers on s holder the right 1o
particrpate In any Dnstnbutian declared in respect of Ordinery Shares on sn os converted
basts as if 8 he Preferred Ominary C Shares hetd ey thal hower had so converted
immaediataly bafore the Distnbution was declared

Converslon

431 Praterred Ordinary C Shares shall convert into Qrdinary Shares on the lemms of tis
Article § 3 Whare thws would resull 1n a reduction in the aamynal aggregate valua of
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4358

Shares heid by the Sharehcider, the Preferved Qrdinary C Shares shall also convert
o S5uch number of Deferred Shates as s Tequired to ansure Ihal the nomenal
aggregale value of Shares held by that Shareholser remalns the same

Egach hotder of Preferred Ordinary C Shares shall have the nght (o elect by nobte
witing to the, Doard to convert some or all of the Preferred Ordinary C Shares heid by
such holder 1nio Qudinary Sharos # the Conversion C Reue

Ap he Prelerreg Crowary € Shares shall sulorhatically convert nto lully paud
Ordinary Shares

4331 atthe Conversion C Rato upoh writlen nohice signed by holders of
not less than 75% of the Praferrad Omnary C Shares than n asue
being given o the Boara and 1o sach holder of Preterred Orainary G
Shares, or

4332 al the apphcable 1ebe delermined 1n Bccordance with Articte €3 5
Immediately priof to completen of s Quaufying Listing.

upen a Liguidaten Event those Preferred Orginary C Shares that pamicipate in that
Ligwdalion Evant endt receive the C Liguidation Amount i full or the C Share Sale
Liguidabon Amount in full pursuant to Aricles 134 1 or 13 7 1 {as the case may bs)
shall automatically convent inlo Ordinary Shares at the Conversion T Reto
immadiatety following receipt of the C Liqudaken Amount or the C Shara Sale
Liguidatien Amount (a3 the case may be), ps adjusted in accordance with Articie
13 15

in the avent of a Qualfying Listing, the Pralemed Ordinary C Shares shall convart into
Qrdinary Shares, by multiplying the number af Prelerred Ordinary G Shares by the
ripher of

4351 the Conversion C Rahbg g3 set gut in Article 83 7 (as adjusted 0
sccordance with Aricle 6 3 8). o1

4 352 the Qualiied Conversion G Raho

Fot the purposes of this Aruglp 6, "Qualifiod Conversion C Raulo” means the
Conversion C Ratic as adjusted such that 8 holdar o! Preterrad C Ordinary Shares
shall reteiva on conversion of s Prelerred C Qrdinary Shares that number (i any) of
Ordnary Shares such-thal ine proporucn which the Preferred C Orcinary Shares heio
by that holdes (an an 8s converled basis} beare 1o the wsued Equily Shares st the
trme of the Qualifying Lisbng on an as converted basea (but excluding any new Equrly
Shares igsuad upon that Quatfying Listing) shall be equal to the proporion of the
Lidudaton Proceeds that such holder would have been enitind to recaive on a Share
Sple Involving the sale of all ¢f the Shares on that date immediately pnor 1o tho
Qualitymg Listing {(assuming lor these purposes thal the Liquiahon FProceeds are
equal to the Pre-New Money Valuation)

e e v - e
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437

The Preferred QOrdinary C Shares held by a Shareholder thal are béing converted
shall gonvert nto the neares! whoie number of Ordinary Shares defermined by
mutiplyiag the number of Praferred Crdinary G Shares theh baing conventsd by the
Conversian ¢ Ralio or, in (he event of B Qualtying Listing. by the applicable sanp
detarmined in accordance with Ancle 63 §

Tha Converaion C Ratis shall, subjec! 10 Articie 63 8, be ana Ordinary Shaje fot
each Praterred Onfinary C Share

i1 thera 15 a recrgamsaton of the Company's share capial twnather by way of spll,
combination ar olherwise) or thare 15 @ bonus issue after the Oate of adoplion of hese
Amcles, ihe Board or a holder of Preferred Ordinary C Shares may request an
independent Expert 10 edust the Conversion C Rato lo take account of the
reorganisation or the bonus gsye (as the casa may be) and lo certity the then Gurrent
Conwension G Rauo 0 that upon convarsion the holders of the Preterred Oromary C
Shares shall hold the sama proporticn of the 1ssued Ordinary Shares on an as
converied bass 35 thoy would have held had the reorgamsatan or banus 1ssue not
ocguted  The independent Experts costs shak be borne by the Company  The
Independent Expent's coflificala shak, excepl in the cass of Manifest 8Mer, Do binding
on the Company and Aoiders of Sheres For the avoudance of doubt thig Adtcla 8 3 8
shalt nol apply on a Qualiynp Liskhg

PREFERRED CRDINARY C1 SHARES

Voling

511

Subjeét o Arieles 25 4 ‘ang 25 5, each Preferred Ordinary €1 Share conlers on ity
holder the nghts {inciudng the nghts-to altend; spesk and vola) at general maelings
of the Company an an as converted basis es if tha Preferred Ordinary C1 Shares had
50 canvertad immediately before the relavant nghl 1s exercised

On a written resoluben every holder of Preferred Ondinasy C1 $hares as al the tune
on which the trst copy of the resolulion 15 senl ar submitted to such Sharehokier in
sccordance with Chapter 2 of Part 13 of tho Companies Act 2006, shall have one
vote for every Ordinary Shara lo which he weuld be endlag ¢n en 2 convented

basis

Dividends

Each Preterred Ordinary C1 Share in 1ssue from time (o Ume-confars on s holOes the N to
parbcipate in any Distnbunon declared In respect of Ordmary Shares on en as convaned

baws 83 if pli the Preferred Ordinary C1 Shares held dy thal hoioer had so converted’

immediataly before the Distnbution was daclared

31

- Conversion

Preferred Ordinary C1 Shares shall conven into Ordinary Shares on the terms of 1his
Aricle T3 Vwnere twg would resull sn B feduchion N ihe nomvnal apgregate value of
Shares hetd by the Shareholder, the Preferred Ordinary C1 Shares shall also convart




5232

£33

534

635

mio such number of Delerred Shares bs s required to ensure thal the nomingl
aggregate value of Shares held by that Shareholdar remains the same

Each bolder of Preferred Ordinsry C1 Shates shall have ha right to slect by notics in
wiiling to the Board o eanvert some or all of the Praferned Drdinary C1 Shares held
by such holder into Crdinary Shares at the Conversion C1 Ralio

Al tha Preferred Ordinery C1 Shares shall automatically convert inta fully pad
Ofdinary Shates

5331 at tha Conwversion C1 Rato upon wriltan notce signed by hoiders of
a maonty at the Preterreq Oecinary C1 Shares then wnissue being
pwen 10 the Board and to each holder of Preferted Ordinery C1
Sheres,

§3.32 atthe Conversian €t Raks upondhe passng of a resolubon in tavour
©f such conversion by holders o! @ mayonty of the Profersed Ordinary
C1 Shares wn 8 meeting of Lhe ho'dors of such.class of Shares, or

£33 3 at tha apphcabla fatis determaned ( accardance with Ariicle 7 3 6
Immed:alely prior to completion of 3 Quahfying Listing

Upen a Liguidation Event, those Preferreg Qidinary C1 Shares thal paricipate i that
Liqugauon Event and receive the C1 Liquidetton Amount in full or C1 Shara Sale
Ligquidation Amount in il pursuant 10 Articles 134 1 or 13 7 1 (as lhe case may be)
shal automatically copvert into Ordinary Shares af the Convartion C1 Rabo
Immediately loliowsng recapt of the C1 Liquitalion Amount o C1 Share Sale
Liguidation Amount (s the case may bbp), Bs sciusted i accordance With Article
131§

In the evant of a Quabtying Listng, the Prefered Crdinary C1 Shares ahall conven
o Ordinary Shares, by mulplyng the number ot Preferred Qrdinecy C1 Shares by
tha migher of

5351 the Conversion C1 Riebo as sot oul i Arlicle 737 (as edjusted in
‘dtcordance with Artcle 7 3 8), or

5 382 lhe Qualited Conversion Ct Rato

For the purposes af lus Articla 7, "Qualifted Convarslon C1 Ratio” means ihe
Conversion C1 Ralio ps adjusted such tha! a holder of Preferred C1 Ordinary Shares
shall receive on corwarsion of its Pretarred C1 Ordinary Shares thet number (If any)
of Ordinary Shares such that the proponion which the Peefarred G1 Ordinary Shares
neid by !ha! holder (on an 89 converted basis) bears 1o the iasved Equily Shares at
the time of the Qualilying Lisung on en as converied basia (but exciiding eny naw
Equily Shares seuad upon that Qualilying Lisung) shall be equal 1o the proparion of
the Liquidation Proceeds thal such holder would have been entiied 1o receweé on a
Share Ssle involving the sale of ail of the Shares on thal date immediately prior 10 the

v ——
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537

Quality:ng Listing (assuming for these purposes that (he Liqudaton Proteeds are
equal lo the Pre-New Mongy Vaiuation)

The Preferred Orehnary C1 Sheres hald by a Sharehoider thal are being converted
shall convert mio the naarest whale aumber of Ordinery Shames delenmined by
mulliplying the number of Preferred Ordinary C1 Shares then being converted by the
Conversion C1 Ratio or, in the avent of 8 Quaeliymg Listing, by Ihe applicabla atio
daleimined 1n accordance with Aticia 7 3 §

The Convermon C1 Royo shell, subject 1o Arlicia 7 3 8, ba ona Ordhinary Share for
each Prelerred Ordinary Ct Share

If thare v a rearganisaton of the Campany's shaue Capita! (whather by way of sphl.
combinglian or ofherwise) of there 13 @ bonus 13sue efter the date of sdoplicn of these
Anxcles, the Board or 8 holder of Prefarred Orchnary C1 Sheras may request an
Independent Expen 'o sdjust the Conversion C1 Ralio lo ke account of the
reorganisabion or the bonus issue [as ths case may be) and 10 cartsly tha then curien
Conversion C1 Rato 30 (hat upon conversion the hoiders of the Praferred Orainary
C1 Sharas ahall hold the sema proportion of th Sued Ordinary Shaies on aA B3
convenad bagis b thay would hava held hag the recrganisation or DORUS IE5US Aol
oceurred  The Indgpendent Expert's £O0sts shall be bomé by tha Company The
Indepandsnt Exper’s cesuficate shal, except in the case of mendast arror, ba bindng
on the Company and holders of Shares For the avoidance of doubt. this Ariicle 7 3 8
shall not appiy on a Qualifying Listing .

PREFERRED ORDINARY C2 SHARES

Veatlng

8§11

612

Subject to Aficies 25 4 Ang 25 5, each Preferao Orginary C2 Share confers on its
holder (he nghts (including the nghty to artend . speak and vots) at genetal mestings
of tha Company on en a6 converiad basis a5 the Peferras Ordinary C2 Shares
had sp converled immediately bafore iha relevent nght 1s exercsed

On 8 wiiten resolution every holder of Preferred Ordinary C2 Shares as al the tme
on which the first copy of the ragolution 1s gent or submitted 1o such Shareholder in
uccordance with Chaptor 2 of Pant 13 of the Companies Act 2006, shall have one
vole for every Ordinary Share to which he would be entiied on an as cohvarted

basis

Dividonde

Each Pratgrred Ordnary C2 Share in 1ssue ram tme to ime confers on s holder the nght 1o
parutipete in any Distnbuton deciarad in raspect of Crdmary Shares on an 9s convertad
pams 85 i all the Preferred Ordinary C2 Shares neld dy that hokder had 50 converled
immedsately before the Cusinbution was dectared :

Converston

[
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634

635

Prefaried Ordinary C2 Sheres shail convert into Ordinary Shares on the terms of
this Afucle 83 Whgre Pus would resuit In 8 reduction w the nominal aggregate
velug of Shares held by the Shareholder, the Prafarved Ordinsry C2 Shares shall
also tonvest inle such number of Deferred Sheres as is required lo ensure that the
nominal aggregate value of Shares hald by that Shareholder remains the same

Eath holder of Prefarrad Ordinary €2 Shares shall have the right to olaci by nolca
n writing ta the Board 1 convert some of all of the Praferred Ordinary C2 Sheres
heid by such hoider inlo hlly paid Ordinary Shares 81 the Converscyy C2 Reto

Al the Praferrad Ordinary C2 Shares shall sutormatcally convert snto hilly paid
Creinary Sheres

8.3 31 atihe Conversion C2 Ralio upon wrilten notica signed by holdera of
2@ majonty ol tha Prelerred Ordinary C2 Shares then i 1ssus being
gvan to the Board and 1¢ each holder of Praferred Orcinary C2
Shates,

6 332 atthe Conversion C2 Rauo upan the paswng of g resolutran n favour
of euch conversior by holders ol a majorty of lhg Preferred Qrdsnery
C2 Shares m a meeting of the heiders of such class of Shares, ar

6323 at the applicabla ralio detéermined In accordance with Arnticle 83 4
mmadiatsly phor to complalon of 3 Cualitying Listing

in the event of @ Quatifying Listing, the Praferred Ordmary C2 Shares shall canvert
inlo Ordinary Shares, by muiliplying the number of Preferred Oruinary C2 Sharos by
the higher of

8341 the Conversion C2 Rato as sal oul » Aricle 8 38 (as adjusted in
accordance with Anjcie 8 3 7 or Aructe 8 5), of

8342 he Qualiiad Conversran C2 Rabo

For the purposes of this Article 8, “Qualined Convgrelon C2 Ratlo” means the
Conversion C2 Relc as sdusied such hat a holder of Proferrad C2 Qrainary
Shares shall receive on conversion of its Prefered C2 Ordinary Shares that aumber
Of any) of Ordinary Shares such that the proporton which the Prelerred €2
Qrchnary Shares held by Lhat holder (on an as convened basis} bears (o the 1sSued
Equity Shares at the hme of the Quslifying Listing on an as converted dass (bt
excluding any new Equity Shares 13sued upon thal Gualfying Listing) sholl be squat
10 the proportion of the Liquidation Procesds that such holder would have been
antled 10 racewe on D Share Sala mvolving the sala of ol of the Shares on that
date immeoiately prior 1o the Qualifying Lisung {assuming lor these purposes thet
the Liquidaiton Proceeds are 64qual 1o the Pra-Naw Money Valualion)

The Prelened Ordinary C2 Shares held by a Sharehoider thal are bemng convertad
shall convart into the nesrest whole nuinber of Ordinaty Shares delsrmines by
mulliplying the numbar of Preferred Drdinary C2 Sharas then baing convertad by

.t —— =
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634

the Conversion C2 Rato or, 1n the avent of 8 Qualifying L:stng. by the applicable
rato determned 1 accardance with Asucle 834

The Conversion C2 Raus shall, subject to Anicle 83 7 and Aricle 85, be one
Qrdnary Shave for each Prefermed Ordinary C2 Share

If there s @ reorganisation ol the Company’s share capiial {whether by way of spht,
combinatron ar otherwige} or there 18 3 bonus 1ssus ater the gare of edaplicn of
these Amicles, the Board or a holder of Prefarmad Ordinary C2 Shares may request
an Indepengent Expert 1o adjust the Conversian C2 Ratio to teke accoun! of the
reorganisahon of the bonus ssue (@5 the cas¢ may be) and to carity the than
currert Conversion C2 Relio 80 thal upona conversion the holders of the Preferred
Ordmary C2 $hares shall hold the same proporton of the issued Ordinery Shares
on an as converlad basis as they wouid have held had the racrganisauon or bonus

1sgue nol occurrad  The Independent Experl's costs shali e borne by the-

Company The Indopendent Experfs cerfificate shall, excapt i the casa of
mandest error, ba binding on the Company and holdars af Shares For the

avaidance of dovbl. this Amicle 8 3 7 shatl not apply on a Qualfying Listing

in the even! tha!l a Shareholdar recaives 3 paymen! in resgect of any of its Preferred
Ordingry CZ Shares pursuart 1o Anticles 13413 or 93 712 (if appropnate), the
Conversion C2 Rabio In respect of those Prelered Ortinary C2 Shares shall be
adjusted such thal the Conversion C2 Ratio shall be the number denved from the
foilowing formyla

- the aggregale amount recmved‘\
puravant fa Armicles 13413 or
137 1 .3 (f appropriate) in respecl of
that Preferred Orchinary C2 Share

1.

an amount equal to 125% of the
Subscnphon Pace of that Preferred
\_ Qrdinary C2 Share

Whera A 13 the Conversion C2 Rata (pror to any adjusiment pursuant to this Artcle 8 3 8)
Notwithstanding the toregoing, if the number denvad from Lhe formula above )3 (ess than zero
then the Conversion C2 Ratie shall be zero

8628

In the evant thal any holder fom ame 10 Ume of any Prieferred Ordinary G2
Share has recgived smounts pursuant to Aricles 13413 or 13713 (f
sppropnate) for that Prefemed Ordinary C2 Share ihat in agpregats equal en
amount equal 1o 125% of the Subacnpion Phca of thel Preferred Ordinary C2
Shere, that Pratarred Ordinary C2 Share shal atomatecally conver into such

- e am e amm————
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number of Daeferred Shares as is equal to the nominal value of that Prelerred
Ordinary C2 Share

Deomod issue of Post-C2 Additlonal Drdinary Sharas

641

642

6543

6844

6435

i the Company shall issue any Oplions (excuding any Exempt Sacurnihas) after the
Onginal C2 tssye Date then the maxmum number of Ordinary Shares issuable
upon the exercise of such Ophone shall be deemed (¢ ba Post-C2 Additionat
Ordinery Sharea iasued as of the ma of such Issue, assuming salisfaction of any
condition to such exarcize. bul without regard (o the operatan of any anv-ditytion
nghts attached lo such Oplions

If the CR2 Subscnption Price of any Preferred Osdinary C2 Shates 15 pdjusled
pursuant to Artcle 8 § an 8 result of the 1Ssue of any Option, and the tarms of such
Qpuon are amended (Bul axglydng avtomabs adjusbments to such terms pursyant
1@ anu-gdivlion or similar provisions of such Ophon} o provde for esther (1) any
change m the number of Ordmary Shares to ba issuad pursuent 1o Such Oplion or
(1) eny change in the exercise price of such Option, then the CR2 Subscnplen
Price of such Prefemed Ordingry C2 Shares shefl be readusted 10 the CR2
Subscrnphion Pace 1hal would have been established pursusni 1o Arhicle 8 § if such
revised terms had been 1n effect upon the onginal date of 1ssuance of such Opton,
providad that the revised CR2 Subscaption Pnce shall not exceed the lower of the
CR2 Subserption Pnce for such Preferred Onhinary C2 Shares (1) in effect
mmedataly prior 10 the onginal adjusiment made 85 o resull of he Issuance of
such Option, or {1) thet would have resulted from any issue of Post-C2 Additonat
Ordinary Shares (other than a deemed 13sue of Post-C2 Additionat Ordinary Shares
as a resull of the 1ssuB of such Opton) bewesn the onginal adustiment date and
such readjusiment date

If tha terms of any Oplon {excluding any Ophions that are Exempt Securties) which,
when ssued, did not result in an adyustmant 1o tha CR2 Subscrphon Prica of some
or gl of the Prefarred Ordinary C2 Shares pursuant lo Articie 85 ara revised after
ihe Onginal C2 {ssue Date (other then es a resull of any anti-diuhon night attached
to such Opuon) o provide 10r eiher (1) any increase n the naumber of Ordinary
Shares ta be 1ssusd pursuant to such Option or (n) any decrease i the exercise
pnca, then such DOption, s 50 amanded of adjusied, end tho Post-C2 Addiipnal
Ordinary Shares subject thereto (dafermingd In (ha manner provided In Article
8 4 1) chall be deemed to hava been Issuad UPON BUCh revision

Upon the lapse of any unexercised Option (of poriion thareo!) that resufted (erthar
upth s onginal Issuance or Upon @ revision of ts terms) in an adjustment to the
CR2 Subscnpuon Pnce of Preferred Crdingry C2 Shares pursuant tc the lerms of
Articies B8 4 2 or 8 5, such CRZ Subscnption Price shall be readjusted to the CR2
Subscripbon Prce lhal would have applied had such Oplion (or porion thereof)
naver been 1ssued

It the number of Qrdimary Shares to be issued upon the axeraae of any Opton

_lother than any Exemnpl Secunty), of the exasclse price of such Oplon, s

sscertainable at the time such Oplion 16 issued or amended bul 1s subject to

e ————— + ——— -
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sdjustment based upon subsequent evenis, any adjustmenl 1o the CR2
Subscription Price of Preferred Crdmary C2 Shares pursuant (o (his Arucle 8 4 shall
be made at the ime of ssua ol such Ophion based on such numder of Ordinery
Shares or exertise phce withoul regard © any prowisions for subsequent
adjustments. and any subsequent adjustmenis shall be tresled o5 prowvided in
Anicies 842 and 8 4 3 gbove If the numbaer of Ordinary Shares t0 b 1ssued vpon
the exarcise of any Qption or the exercsse price cannot be ascertained at tha tme
such Optien 1s 1ssued or amended, sny adjustment to such CR2 Subsenphion Price
that would resutt under the terms af this Arbcle 8 4 at the time of such ISSuance o
amendment shall instead be made et the ume such number of Ordinary Shares
and/or exercise prce 8 ascenamed (even If subject to subsequen! adjustments)

Adjustment of Canverslon C2 Ratio Upon lasusnce of Post-C2 Additional Ordinary
$Shares

It the Company shall at any time after the Qnginal C2 13sue Date is3ue, or be deamed (o
1ssue, Post-C2 Addisonal Ordinpry Sheres for 8 consideralion per Qrdinary Share iess then
the CR2 Subscnpbon Price far any Preferred Ordinary C2 Shares in effect immediately proy
1o such isgue, then the Conversion C2 Rako for such Preferred Ordinary C2 Shaves shall be
adjusted as follows The CR2 Subscrplion Price shall be reduced, concurrently with such
B5ue 10 3 phes (calculated to the nearest one-thousondth of a penny) delermined in
eccord walh the foll g formuln

SP;=SPy " (A+rB)+(A+C)

whare

“SP," shall mean the appicable CR2 Subscnpton Price for the ralevant Prefarrad Ordinary
C2 Sharas in elect immediately after such asue or deemad 1ssua ol Posi-C2 Adduondl
Ordinary Shares,

*SP, shall mean (1) OSP (as cefingd balow), f no adjusiment has praviously bean made in
respect of the CR2 Subscnption Price of the relevant Preterred Ordinary C2 Shares pursuant
10 Asuicles 84 or 85, or (v} the SP; resuibng from the mast recent adustment pursuant to
Aricles B4 or B85 i/mmediately prior to such 155ue or dJeemed 1ssve of Post-C2 Additional
Crainary Shares, if an adjustment has previcusly been made,

‘A" shall mean the number o! Ordinary Shares oulstanting immedialely pnor 1o such isgue or
deemed 1ksye of Post-C2 Addibonal Ordinary Shares (lreating lof s purpose 83 outstanding
all Orainary Shares Issuable upon ex¢rcise of Options and the conversion of all Preferred

Ordinary Shares oulistanding ymmediately pnor to such 1ssue),

“B" shall maan the number of Ordinary Shares that would have been issued or deemea
1ssved if such Post-C2 Addimonst Ordinary Shaies hed been i1ssuad a\ a pnes per share equat
to SP, (determined by dividing the aggregale consideralion receivad o recelvabie by thp
Company in respec! of such issue by SPy), and

*C* shall mean the number of such Post-C2 Additional Ordinary Shares aclually 1ssusd or
deemed 1ssued in such ransacyon

- —— ———
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The adjusted Conversion C2 Ratio shali be X Trdinary Shares for avery one Preferred
Qrangry C2 Share wnere

X = 0SB
sP,

and OSP = the ongmnal Subscriphian Price in respect of such Preferred Ordinary C2 Share
Multiple Closing Dates

11 tha Company shall iSsue on mare than one date Post-C2 Addiional Ordinary Shares that
are & parl of one transachon or @ senes of related transacbons and that would resull » an
adjusiment to the CR2 Subscnption Price of Preterred Ordinary C2 Shares pursuant to the
terms of Ariicls B 5, then, upon he finat such 1Ssyance, the CR2 Subacrphon Price of such
Prefarred Ordingry C2 Shares shall be readivsted 10 give efect 10 all auch 1ssuances as f
they Cocurmed on the dale of the Airst such issuance (and wilhoul giving etfect to any addibonal
adjustments ag 8 result of any such subsequent ssuances within such penod that sre a part
of such ransaction or senes of /elated transachion)

PREFERRED ORDINARY C3 GMARES
Voling

711 Subjest to Articles 25 4 and 25 §, each Preferred Orginary C3 Share confers on ns
holder the nghts (inclutiing the nghts to attend, speak and vote} a1 general meelings
of the Company oh an 3s converled basis as f the Preferrad Ordinary €3 Shares
had so converled /mmeadiately balore the relevant nght 1s sxerased

712 On a wrllen resolution every holder of Preferred Qrdinary €3 Shargs 8s at the ime
on which the (irst copy of the resolution 15 sent or submilied o such Shareholder in
accordance with Chapler 2 of Pant 13 of the Comparies Act 2006, shal! have one
vote for evary Orcdinary Share to which ho would ba snlitied on an o3 converted
basis

Dividends

Each Praferred Ordinary C3 Share in issue from tme to ime conlers on its halder the nght to
pariipate 1 any Dismbution declared in respect of Ordingry Shares on an 88 converted
basis as f al the Prelarred Ordinary €3 Shares held by thal holder had 3¢ converted
immediately beforg the Distrbution was dociared

Converplon

734 Preferred Ordinary T3 Shares shall convert inte Ordinary Shares on the terms of
this Article 93 Whnere Wis would resuil »n a reduchon in the nominal aggregate
value of Shares held by the Shareholder, the Preferred QOrdmery C3 Shares shatl
also convert inlo such number of Daferred Shares as 1$ required t¢ ensure that the
noming) aggregate value of Shares held by that Sharaholder remains the same




732

733

734

735

736

Each holder of Prelerred Ordinary C3 Shares shall have the nght {o afect by nouce
in wpting to the Board 1o converl some or el of the Praferred Ordinary C3 Shares
held by such holder :nlo fully paid Onfinary Shares 81 the Conwversion C3 Raue

All the Preferred Ordinary CJ Shares shall aulomabcally convert into fully pacd
Ordinary Shares

7 331 gl the Conversion C3 Ralio upah whiten nolice signad by hoiders of
@ majonty of the Preferred Orginary C3 Snares than in 1s5ue being
gwvan to thg Board and 1o each holder of Preferred Ordinary C3
Shares,

7332 atthe Conversion C3 Ralio upon the passing of a resolution in tavour
of auch conversion by holders of 3 majonty of the Prefemed Ordinary
€3 Shares in a meeling of holders of such class of Shares, or

7333 at the eppiicable ratio delermined 1n accordance with Article 9 3 4
ummediately pnor to completon of 3 Qualfying Lising

Ia the evenl of 8 Qualifying Listing, tha Prelerred Ordinary C3 Shares shall eonvert
wnto Ordimary Sheres, by mulliplying the number of Prefarred Crdinary C3 Shares by
the mgher of

7341 tha Conversion C3 Ratio as set oul in Article 8 3 5 (as adjusted in
accordante with Ariicle 9 3 7 or Article 8 5), or

7 3 4 2 the Quanfied Conversion C3 Rawo

For lhe purposes of s Amicle 9. “Qualifted Convarsion CJ Retlo" means the
Conversion C3 Ralc as adjusted such that @ hoider of Prefeired C3 Crdinary
Shearas shall racarve on convarsion of 18 Preferred C3 Ordinary Shares that number
{1 any} of Ordinary Shares such thal the proporton which the Preferred C3
Qrainsry Shares held by that nolder (on Bn 8s converted basis) bears to tha wsued
Equity Shares 81 the nma of the Qualfying Listing on an es converted basis {bul
sxciuding any new Equity Shares ;ssued upon thet Quelfying Liskng) shail be equal
to the propottion of the Liqwdation Procaeds that euch holder would have been
emyiied to receve on 3 Share Sale invoing the sole of all of the Shares on thal
dale immediately pnar 1o 1he Qualitying Listing (assurmng for these purposes thet
the Liguidation Procesds are equal to the Pre-New Monsy Valuakon)

The Pretanad Orainary CJ Shares held by @ Shareholder that ere baing convarted
shall convert into the nesrest whole numbar of Ordinary Sheres determined by
muttiplying the number of Preferred Ordinary C3 Shares then being converted by
the Conversion C3 Rabo or, 1n the event of a2 Qualifying Lishng, by the applicable
a0 determined In atcordahcsd with Aficie 8 3 4

The Converson C3 Relio shail, subject to Article 837 and Article 85, be ohe
Ordinary Share for each Preferred Ordinary CJ Share
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It there 15 a reorgamsation of the. Company's share capital (whether by way of spit,
combinalon of olherwite) or there is @ bonus iSsue after the date of adapton of
these Anicles, the Board or a hoider of Prefarred Orniinary C3 Shares may request
an indapandent Expert lo adjust the Conversisn C3 Retio lo lake account of the
reargamsation or 1he bonus esue {as the case may be) and to cemfy the then
current Conversion C3 Ratia $o (hal upon converson the holders of the Prefarred
Orginary C3 Shares shall hold the same proportion of the wsued Ordmary Sharaes
on an as convartad basis a3 they would have held had the reorganisation or banus
1ssue nol occurred The invepanden! Exparl's costs Shall te borna by the
Compeny The Independest Exparl's carificale shali, excep! in the case of
manfest eror, be binding on the Company and holders of Shares For the
avordance of doubl this Asticte 8 3 7 shall not apply on a Qualifying Lishrg

In the event that a Shareholder raceves a paymenl in respect of any of ns Prelarred
Ordinary C3 Shares pursuanl o Asticles 13414 or 13 7 1 4 {If appropnate), the
Conversion C3 Raup in respact of thoss Preterred Ominery C3 Shares shal be
adjustad such thiat the Conversion C3 Rabe shail be the number denved from the
following formuls

- the aggregate amdounl recerved
pursuant fo Arwles 13414 or
13 7 1 4 (f apprapnate) in respect of
that Preferred Ordinary C2 Shate

the Subscnpuon Pree for  that
Pretarred Ordinary C3 Share

" _

Wherg A 15 the Convertion C3 Rano (pnor Lo any adjusiment pursuant lo this Article 83 8)
Nomihslanding the lorageing, f tha number denved from the formula above s tess Man zero
then the Conversion C3 Ratio shall be zoro

739

in the evant thal any holder from time to time of any Preferred Crdinary C3
Share has recewed amounts pursuanl lo Arucles 134 td or 13714 (o
appropnata) for thal Praferred Ordinary C3 Share that in sggrepate equal the
Subscnpion Price for 1har Proferrgd Ordinary C3 Shares, that Prefered
Ordinary C3 Share shal! automatcally conver! mio such number of Deferred
Shares as 15 aqusl lo the nominat value of thel Preferred Ordinary C3 Shoarg

Ceomed ssue of Post-C3 Additionst Ordinery Shares

741

If the Company shall issue any Ophions (excluding any Exempt Secunties) aller the
QOnginal C3 Issue Date then the maximum number ol Ordinary Shares issuable
upon the exercise of such Options shall be deemed to be Post-C3 Addtional
Ordinery Shares 1ssued as of the time ©f Such i1ssue, assuming salisfacton of eny




T42

743

744

7486

condition to such exercise, bul without regard 1o the pperakion of any anb-dilulon
nights allached to such Optiens

It the TR Subscnpuon Pnca of any Prefermed Ordinary C3 Sheres (3 sdjusied
pursuani to Arlicle 9 5 as a result of 1he iIssue of any Opuan, end the terms of such
Option are amended (by! excluding aulomatic adjustments © such terms pursuant
to anl-dhilubion of simiar provisons of such Option) 1o prowde for either (1) any
change n the number of Ordmary Shares 10 be ssued pursvant to such Opton of
{n) ahy change m tha exercise phce of such Opuon, then e CRJI Subschplon
Prnce of such Preferred Ordinary C3 Shares shell be readjusiad to the CR3
Subscnpiion Price that would have been established pursuant to Article 9 5 f such
revised lerms had been in eflact upon the onginal date of iIssuance of such Oplion,
provided that tha Mevised CR3 Subscriplion Prce shail npt excaed the lower of the
CR3 Subscnphon Pace for such Preferred Ordinary C3 Shares () i elMact
immedutely pnor lo the onginal adjusimenl made as & resull of the iesuence of
such Optien, or (1) that would have resulted fom any rssue of Post-C3 Addihona)
Ondinary Sheres (other than @ deemed issup of Post-C3 Addmional Crdinary Shares
a5 8 nesull of the 15aue of such Oplion) between the onginet sdjusiment date and
such readjusiment gate

It the terma of any Opton {exciuding any Options that are Exempl Securilies) which,
when issved, dd not result In an adusimen to the CR3I Subscnpluicn Pntce of some
or all of tha Preferred Ordingry C3 Sharas pursuant to Aricle 8 5 are ravised aRer
the Original €3 Issue Dale (other than as a resul of any antdilvbon nght sitached
ta such Oplion) to provide for enther (1) any ncrease wn the number of Ordinary
Shares lo be ssued pureupnt to such Ophon or (1) any dacrepse in the exercise
price, then such Opuon, as 39 amended or asdjusied. and the Post-C) Addibonal
Ordinary Shares Subjecl therelo {datersuned n the manher provided in Ardicle
8 4 1) shall be deemed to have been 1SSued upen uch revision

Upan the lapse of any unaxarcised Oplioh (or porion iherect) thal resulted {esther
upon {13 onginal issuance or upon & révision of its terms) in an adustment 1o the
CR3 Subscrpbon Pnce of Preferred Orgmary C3 Shares pursyent to the terma of
Articles 94 2 or 9 5, such CR3 Subseription Pnce shall be readusted to the CRJ
Subscnptan Price that would nove epplied had such Opben (ar portion hereoef)
naver boan issued

If the numbser of Qrdinary Shares to be 1ssued upon the exercise of any Option
(other than any Exempt Secunty), or Lhe sxercise pnce of such Opllon, 15
ascertainable @1 the hme such Opuon 13 msved ot ded but 15 subject 1O
adustment dased upon subsequent evenls, any adjustmen! to the CR3
Subscripuon Price of Prelened Ondinary C3 Shares pursuant 10 ths Arteie 8 4 shalt
oe made at the e of ssue of such Option based on such number of Qrainary
Sharas or exerciss price withoul regard 10 any prawisions (ot subsequent
adjustments, and any subsequent adjustments sheill be trealed as provided in
Aricies 94 2 end 9 4 3 atove H the number of Ordinary Shares to be ss5ued upon
the exercise of any Oplion or the exercise prce eannol be astenanned st ha tme
suth Opbon 1s 1ssued or amended, any adjusiment lo such CRI Subscnaption Price




7§

that would result under the tarms of 1hus Aricie 8 4 at tha bme of such 3suanee or
amendmanl shall :nstead be made ot 1he Yme such number of Ordinary Shares
analer exercise pncs 1s ascernained (aven if subject 1o subsequent sdjustments)

Adjustmant of Canversion C3 Ratlo Upon lesuance of Poet-C3 Additional Ordinary
Sharas

Il the Company shall st any bme afier the Onginal C3 Issue Dale issua, or be ceamed lo
Issue, Post-C3 Additionsl Ordinary Shares for B consideration per Ordmary Share less than
the CR Subscriplion Pnce for eny Preferred Ordinary C3 Shares in effect mmediately prior
(o such i5sue, then the Conversion C3 Raho for such Preferred Orcinary €3 Shares shall be
adjusted as follows The CR3 Subsanption Price shall be reduced. concurrently wah such
issve to @& price (calculpled lo the nearest ona-thtusandth of a peany) determuned in
Bsecordance with the feliowing formula

SPyeSP * (A+B)s A+ L)
whare

"8§P;' shall mean the applicable CR3 Subscriphon Price for the re'evant Praferred Ordwnary
€3 Snares v eMect immedately ater such 1ssus or deemed ssue of Post-C3 Addiicnal
Ordinary Shares,

"SP," shall mean (i} OSP (as defined below), I no adjustmant has previously been made 1n
respect of the CR3 Subsctipion Price of the ralevant Preferrad Ondinary C3 Shares pursuant
to Articles 8 4 or 85, of (1) the SP; resuling lram the most recant adjustment pureuant to
Articies § 4 ar 8 5 )/mmegiately prior 10 such 1ssue or deemed issus of Posk-C3 Additiongl
Ordinery Shares. if an adjustment has previously been made,

“A” shall mean he numbar of Ordinary Shares culstanding immedialely pnor 1o SUCH 15Sue Of
deemed mssue of Pos)-C3 Addibonat Ordinary Shares (treabng lor ihis purpase as outstanding
all Orainary Shares ssvable upon exerciss of Dpuons and the conversion of Prafered
Ordinary Shares cuistanding immediately prior to such issue),

‘8" ¢hall mean the number of Ordinary Shares thal would have been isued of desmed
53ued if such Post-C3 Additional Ordinary Shares had besn issued at a pnce per share equai
to SP, (cetermined by dmding the aggregate consideraton recerved or recervable by the
Company 1n respect of such Issus by SP,), and

*C" shall mean the number of such Post-C3 Adcitonai Ordinary Shares aclually 1ssued or
deemed (ssued 1n such tranaachon

and tha agjusted Conversion C3 Rahio shalt be X Ordinary Shares for every cne Preferred
Qrewnary C3 Share where

X =Qsp
$P,

ang OSP = the onginal Subscapiian Priea in fespact of such Prafarmed Ordinary CJ Share
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Muitipie Cigsing Oatea

If the Company shail issue on more than one date Post-CI Addmona) Qrdingry Shares that
are a pan of ond lransachon or o sernes of rgleled ranjackons and thal wauid result 1h an
adiystmeni o the CR3 Subacripton Pnce of Preferred Ordinary C3 Shares pursuant 1o the
tarms of Articie 8 5, then, vpon the final such 1ssuante, the CRI Subscrnplion Price of such
Prefarted Qrdwnary C3 Shares shall bp madyysied to gva effect (0 8l such ssuances as
thay Scourrat On the date of the st Such issuence (and withowl giving effect 10 any aadmonal
adhustmenis as a resuR of any such subsequent (ssuances within Such period that are a pant
of such transaclion or senes of relnted kransachon)

PREFERRED ORDINARY C4 SHARES

Voting

ar Subject to Articles 25 4 and 25 S, each Preterred Ordinary C4 Shara cenders on its
holder the nghts {includng the nghts 10 attend, speak and vote) at general meelngs
of the Company on Bn 83 tonverled bass as 4 tha Prelocred Ordinary C4 Sharea
had se converted immed:ately before the refevant nght 13 exertised

812 On 2 wnlten resoiulion every holder of Pretetred Ordinary C4 Sharas a6 3z e ame
on which the firel copy of the resciubon 13 6ént or submitad te such Sharehalder in
accordanca with Chapler 2 of Part 13 of the Companies Acl 2006, shall Rave one
vole or avery Crainary Share to which he would be entilled on an s convered
basis

Dividends

Each Prelerred Ordinary C4 Share 'n 1ssue Irom tune to ime confars gn 15 holder the righl to
parti¢ipate n eny Dmrinbution declared m respect nt Chdinary Shares on an g5 converted
bacis a6 gl the Pieterred Ordinary C4 Shares held by tha) holdar had sc converled
immedielgly befofe thae Distribubion was declared

Coaverslon

821 Prefarred Qudinary C4 Shares shall convert inlo Ordinary Shares on the lerms of
this Article 103 Whara ths would result 1n 2 reduction 1n the nominal aggregale
valve of Shores held by the Shareholder, Ine Prefaired Crdmary C4 Sharas shatl
also convan mie such numbar of Deferred Shaias as 1s requiliad 1o ensura that the
nominal aggregate value of Shares held by thal Sharaholder remans the tame

a3z Each hotdes of Prelertad Ordinary C4 Shares shall have the npht to alect by notice
in wnling to the Board to convert some or &l of the Preferied Ordinary CA Shares
held by such holder :nla fully pad Ordinafy Shares ai the Convermion G4 Rato

833 Al the Pralerred Ordinery C4 Sharec shall gulomaucally convert o Nlly pawd
Ordinary Shares

8331 al the Conversion C4 Raln upon wrillen notice signed by holders of
a ma|onty of the Preferred Ordinary C4 Shares then in 18Sus belng




834

835

83e

B3r

given to the Board and o each haider of Preferred Ordingry C4
Shotes,

8322 althe Conversion C4 Ralo upon Ihe passing o1 8 resoiulion in tavour
ol such converylon by hoideérs of @ majonty of the Prelerrag
Ordinary C4 Shares in @ meeting of the holders of such class of
Shares, or

8333 al the apphcable rallo detemmined In accordance wih Article 10 3 ¢
immadately prior to completion ol 3 Quahlying Listing

in tha event of & Qualilying Listing, the Prelerred Ordwmary C4 Shares shall convert
into Ordinaty Shares, by mulliptyng the number of Prelarad Ordinary C4 Shares by
the higher of

A 341 {ho Conversion C4 Rako as set out m Article 10 3 6 (as adjusted n
accordance with Article 103 7), of

B 342 e Quahfied Convarsion C4 Ralo

For ine purposes of ihis Article 10, "Qualified Conversion C4 Rallo” means the
Conversion C4 Ratic as adjusted such 1hal 3 holder of Preterred C4 Ordinary
Shares shail receve on conversion of its Prefared C4 Ordinary Shares that number
{1 any) of Ordinary Shares such tha! the propomsn wheh the Prafemed C4
Orcingcy Shares held by thal holder {on an as canverted basis] bears o the issued
Equrty Shares al the hme of the Qualifymg Lisling on en as converied basis {but
axcluding any new Equaty Shargs istued upon that Quatfying Lisung) shall be agual
o the propodion of the Liqundabion Proceeds that sych holder would have been
entilied to receive on 3 Share Sate involving the sale of all of the Shares on that
date immadiately phor tp the Quaifying Listing {assuming for these purposes thal
the Liguidation Procesds are equal to (ha Pra-New Money Velyaton)

The Pretenad Ordinary C4 Shares held by » Shareholder thal are baing converled
shali convert ims the nearest whole number of Ordinery Shares determined by
mulliplying the cumber of Preferred Ordinary C4 Shares then being converted by
the Conversion C4 Rato or. In the event of @ Qualifying Listing, by the gppheabla
fabo determined in ascordance with Aficle 103 4

The Convers:on C4 Rato shall, subjact 1o Arucle 10 3 7, ba one Orcdinary Share for
each Prefemad Ordingry C4 Share

If there 1s @ reorganisabon of tne Company's share capital (whather by way of 5pit,
combinalion or othbrwise) ¢r there 1S @ bonus 1ssug after the date of adophon of
these Asticles, the Board or & holdar of Rrefared Ordnary €6 Shares may request
an Independent Expert to adjust the Conversicn C4 Rato 1o take sccoount of the
fearganisation or tha bonus issua {as the case may ba) snd to cemily the than
current Convarsion 4 Ratio 30 1hal upon conversion the holders of the Preferred
Qidinaty €4 Shares shail Aold the same propartion ¢of lhe 1ssusd Qroinery Shares
on 8n 8% converted basis es they would have held had the recrganisation or bonusg
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§34

Pireterred Qrdinary C5 Shares in @ meahing of the halders of such
class of Sharas, or

9333 at the applicable rato deterrmined In accordance with Aricle 11 34
mmediotely priot to completion of @ Qualtying Listing

In the event of a Quabtying Listing in wivch the Quailying PO Subscaption Prce 15
greater than or equal to £0 23816875 the Preferred Ordinary CS Shares shsell
convel inlo Orginary Shares. by mulbplying the nurnber of Praferreg Qrdinary C5
Shares by the Pugher of

9341 the Conversion C5 Rabo @3 sel oul in Aficle 31 3 6 (as adjusted in
accorgance wih Artcie 11 3 7, Articis 11 4 or Article 11 5), or

8342 the Quaifted Conversion CS Rawo

For the purposaes of this Article 11, "Qualifisd Canverelon.CS Ratlo” means the
Gonversipn G5 Ratre 8e adjusied such thal a8 holder of Preferred C§ Ordmnery
Sharas snail recewe on convérsion of Is Prefered TS Ordmary Shaces What nufnber
{# eny} of Ordinary Shares such thal the proportion which \he Preferreéd C5 Qrdwnary
Snafes hakd by tha! hoider (on an as convaited basis) bears 10 (he 1asued Equiy
Shares af the ume of the Quaifying Lisking on an 8s convarted basis (bul excluding
any new Equdy Shares ssued upon that Cualtying Lishng) shell be equat to the
proporiion of the Liquidaton Proceads thal such holder would have been enttled to
recerve on & Share Sale involving the sala of all of the Shares on that date
immediately pnot to the Qualfying Listing (assurung for Ihete purposes that the
Liquidation Proceeds are equal 1o {he Pre-New Money Valualion)

In the avent of 2 Quanlying Listng In which the Quantying IPQ Subscriphon Pace is
less than L0 239168765, the Preferred QOrdinary C5 Shares shall convert into
Crdinary Shares, by mullplying the number of Preferrad Osdinary C5 Shares by the
higher of

9343 the Convamion C5 Rato as sot oul in Article 11 3 § (ps ac)usted n
accordance with Arhcle 11 3 7 er Acicle 11 5), or

934 4 the Adjusted Qualfied Convarsion C5 Rato

For the purposas of this Articie 11, "Adjusted Quallfiet Conversion CE Ratio”
mesns the Conversion C5 Rato as adjustad such thal 8 holder of Preferred CS
QOrdinary Shares shall receve an conversion of 4s Preferred CS Ordinary Shares
hat numbor (if eny) of Ordinary Shares such that the prepertion which tho Prelerred
C5 Qrdinary Shares heid by that holider (on en B5 convaried basis) bears to the
1Issued Equiy Shares ot the time of the Quaidyng Listng on an 2s coaverted basis
(bul excluding any new Equily Shares sssued vpon thal Qualfynp Lisung) shall be
equol to (he proporuon of 125% ©f the Liguidation P_roucccs that such hoider waulg
have been entiled 1o receve on a Share Sala invoiving the sale of all of the Shares
on thal date immediately pnor 1o the Qualitying Listing {assurming for thease purposes
that the Liquidauon Proceads are equal o the Pra-New Money Valuabon)




235 The Prelerred Ordinary €5 Shates held by a Shareholder \hal are baing converted
shgll convert inlo the nearést whola number ¢f Otginary Shares determinag by
mulbplying the numbet of Pre'erred Ordinary C§ Shares then being convertad by
the Conversion C3 Ralio or, 1n the avamt of 3 Quehtying Listing, by the applicable

i rane determined in siceordance wilh Ariicle 11 3 4

836 The Conversion CS Rabo ghall. subject 1o Artcle 11 37 aad Aricle 11 5, be ona
Qrdinery Shere for each Pralcred Oidinary C5 Share

83r i there 15 a reargamsaron of the Company's share capnal {whethar by way of spii,
combinalioh of stherwise) o Thers 15 a bonus 1s§ue after the date of adaplian of
thase Asticies, the Board or a halder of Prefarred Ordinary C5 Shares may request
an independent Expant to adjust the Conversion CS5 Ratio 12 lake accoum of the
reorgamisaion or the bohus wsue (as the case may ba) and 10 camly the then
current Conversion ©5 Ratio 50 that upon corversion the holders of tha Prefarred
: Orginery CS Shares shail hold the same proporton of the issuad Ordinary Shares
[ on gn a5 converied basis as they would have held had the reorganisahon or bonus
! 5508 not occured  The indepandent Experts cosis shall be bome by the
Company The Indapend Experts cemficate chall, except v the case of
manfest error, be tnding on the Company and holdets of Shares Feor the
evoidance of doubt, this Articie 11 3 7 shall not epply on & Guatiying Listing

‘ 938 In the event 1hp! a Shareholderr » poy in respec) of any of s Prelarred
I Ocdinary C5 Shares pursuant to Ariclas 13415 ar 13 7 1 § {f appropnale), the
' Conversion C5 Ratio in respect of those Prelamad Ordinary C5 Shares shall be

agjustad such hat the Conversion C5 Rabo ahall be the number denved from jhe

tollowing formuia

( the aggregate ampunt recowe;\‘

pursuent (o Aricies 13415 or
13715 (f appropnate) w respect of
Ax ihat Praterced Crdmary C5 Shave

the Subscnpion Pnace for  wal
Prolerred Odmary G5 Share

| u .

Where A 18 the Convarsion C5 Ratio {phor 1o any adjusimeni pursuant 1o tus Asticle 113 8)
Nolwithstanding the foregang, o the nurnbar canven from the formyla above 15 lass than zero

then the Canversion C5 Rabo shall be zewo

939 In the avent that any holder from time o ime of any Praferred Ordinary C5 Share
eleclad 1o recesva and recoivad amounts pursuant 10 Amicles 134 13 o 1374158
appropnate) for thai Preferred Ordinary C5 Share that in aggregate equal the
Subscnphkon Price for thet Prelerred Ordinary C5 Share, that Pieferred Ordinary C5




Share shail automatically convert imo such number of Defened Shares as 15 equal
10 lhe nominal value of that Praferred Qrdinaty C5 Share

-] Daemad (gauva of Post-L8 Additlonal Ordinary Shares

941

P42

943

844

945

it iIne Company shall iIssue any Ophons (excluding any Exempt Secunbtes) after the
Onginal C5 Issus Date then the maximum number of Drginary Shares issuable
upon the exercise of such Options shall be deemad to be Post-C5 Addibonal
Ordinary Shares wsued as of the hme of such 1ssue, assumng satsfachan of any
condition to euch exercise, bul without regard to the oparahon of any anli-hiutran
nghts attached to such Oplions

If the CR5 Subscnphion Pnea of any Prafered Ordinary €5 Shares 13 edjustad
pursuant to Ariicle 11 5 as a rasull-of the 1ssue of sny, Option, and the lermé of such
Ophan are amended (but excluding automatic adjustments lo such terme pursuant
o anh-ghiulion or similar prowsions of such Oplion) 1o provde lor anther (1) any
change 1 the number of Ordinary Shares to be 1ssued pursuant to such Opbon or
(1) any change in tha exercise pnce of such Qpuon, then the CRS Subecnphion
Price of such Preferred Ordwnaty C§ Shares shall be readusied lo the CRS
Subscripbion Prica that would have been established pursuant to Aricle 11 5.1f such
ravised terms had been in effecl upon the onginal date of 1ssuance of such Opuon,
provided thal the revised CRS Subscriplion Prge ahall not exceed the lower of the
CRS Subscmphion Pnee for such Preferied Ordinary ©5 Shares (1) n effect
immediately pror 10 the ongingl edjustment made s @ result of tha issuance of
such Opban, or {n) that would hava resufted from any 15sue of Post.CS Addilonal
Ordinary Sharet (other (han a ssemed msus of Post-CS Addional Ordinary Shares
as a rasull of he ssus of such Oplion) between the onginal sdjustment date and
such readjustment date

if tha tarma of any Oplion (axulutng eny Optons 1hat are Exempl Secuntres) wnich,
whaen 1ssued, did net resull 1n an adjusiment (6 the CRS Subscnption Price of some
or all of the Preferred Ordinary €5 Shares pursuani to Arhcle 11 5 are revised aRer
the Criginal CS Issua Date (other than as a result of any anu-diulion night attached
2 such Oghon) o provide for edher (1) any mnerease In tha number of Crainary
Shares lo be 1saued pursuant to such Option or (1) any decrease n the exercise
price, then such Oplion, as so amended or adjusled, end the Post-C5 Addiionel
Qrdivary Shares subject therato (determmned :n the manner provided in Article
11 4 1) sholl be deerned to hava been 1ssved upon such ravision

Upon the lapse of eny vnexerased Opvon (or porion thereof) thal resulled [ether
upon 1S onginal ISSUANCE Or upoh & favaion of its terms) n an adjustment lo the
CRS5 Subscnption Price of Preferrad Ordinary C5 Shares pursvant to the terms of
Articles 114 2 or 11 5, such CRS Subscripion Pnce shall be readjusted to (he CRS
Subsenplion Price that would have appled had such Opton (or poruon [hereof)
never boen 1ssued

i the numbar of Ordinary Shares 1o be 15sued upon the exerase of any Option
{other than any Exempl Sacurity), or the sxercise pncs ol such Oplron. 15
ascenoinable at the bme such Opbon 19 1s3ved or amendod but 1% Subjaect 1o

—— . —— ey & — ey
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sdjustmen! bhased upon subsequenl ewvenls. any adusiment to tha CRS
Subscnption Pnce of Prelerred Ordinery C5 Shares pursuant to s Articls 11 ¢
shall be made at the tme of Issve of such Qpuon based on such number ol
Ordinary Shares or exarcise pnce withaut regard {o any p for sub t
sdjusiments, end eny subsequen! adjustments shell be treated as provided in
Ariclag 1142 and 1143 above It the numbe: of Ortinary Shares 1o be tsued
upon the exercise of any Oplion ¢r the éxgréite pnce cannol be ascenained at the
tme suth Ophon 13 1ssusd of amended, any sdiustment to such CRS Subscrphion
Price that would resull under the terms of this Amcle 114 gt the tme of such
Issuance Of amendment shall nstead be made at the tme such number of Orginary
Shargs andior exertise pnree w8 ascemained (even f subtect b subsegquent
adjustments)

Adjustment of Conversion G5 Ratlo Upon lesuancs of Post-C5 Additional Ordinary
Shares

If tne Company shall at any tme after iha Onginal €3 1ssue Dale 1ssus. or be deemed to
155ue, Post-C5H Additonal Ordinery Shares for @ considershan per Ondinary Share iess 1han
the CRS Subscrption Prca for say Preferied Ordirary C8 Shares in effect immedialety pnor
le such 138ye, then tha Conversion CS Rato for such Prefarred Ordinary C& Shares shadl be
agjusied as follows The CRS Subscripton £nce shel bs reduced, concurrenty with such
1ssua 10 @ pnee (Cakulaled 10 tha nearest one-thousandih of a penny) deiermined i
accorpanca with the oliswing farmula

SPya§Py* (AvB)»(A+ ()
where

*SP;* shall mean the apphcable CRS Subscnpbon Price for tha ralavant Preferrad Ordinary
€5 Shares n efect immexhately aler svch ssue or deemed issue of Post-C5 Addinonal
Orchinary Snares,

*§P" shail mean () OSP (as defined bolow). ¥ no adiustmant has previously beaen made in
respect of the CRS Subscnplion Price of 1he relevant Preterred Orgimary C5 Shares pursuant
to Artctes 11 4 or 11 5, or (v} the SP; resultng from the most recent adusiment pursuvant o
Articles 114 or 11 5 immediately prior 10 such 1asue or deemed Asup of FOs-CS Addwonal
Ordinary Shares, ff an adjustment has previousiy been made,

*A" shall mean the numbder of Qrdindry Shares oulstanding emmediately pror (o Such (Ssue Of
deemed 15sue of Posi-C5 Addiional Ordinary Shares {lreatng for this purpose as oulsianding
a0 Ordingry Shares issuehle upon exercise of Oplions sng the conversion ot all Preferred
Ordinary Shares oulsianding immeadialely pnof 10 Such 1sus),

"8 sho! mean (he numbaer of Ordinary Shatas that would have been i1ssued or deemed
1ssued if such Post-C5 additional Oroinary Shares had been igsued at 3 pnce per share aquat
lo SP, (dotermined Dy dividing the aggrogale considesaton recaved ar recewabin by (he
Company in respec! of such issus by SP,), and
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“C” ynall mean the number of such Posi-€3 Additonal Ordinary Shares aclually 15sued or
daemed 1ssued mn such transaction

and the afusted Converson C5 Raho shall be X Qrdinary Shares for every one Freferred
Ordinary CS Share where

X = 08P
SP,

and OSP = tha ongnal Subserption Prce n respect of such Pretérned Ordlinary C5 Shate
Multiple Clasing Datas

Il the Company shall Issue on mo:e then one dete Post-GS Addtional O(dn‘_lary Shargs that
are b part of one ransaction or a senes of relaled ransatbons and that would resuit:in an
adiusiment 10 the CRS Subscnplion Pnce ! Prefarred Ordinary €5 Shares pursuant 1o the
terms of Article 11 5. then, upon the inel such issuance, the CRS Subscnption Price of such
Preferred Qrdinary C5 Sheres sholl bo readjusted to give eiect to all such 1ssuances as
they occlrtred on the oate of the first such issuance (and without giving eNfect to gny addmions)
edjustments 8s & result of any such Subsequent issuances within such period thet are a part
of Bucth ransacton or earies of related transection) ' -

FOUNDER SHARES AND DEFERRED SHARES
Voling

Founder Shares and Dalerrad Shares canfer on thew holdars nb nghls fo attand, speak or
vote at general meelings of the Company or lo vole on 2 wrtten rascluton of ne
Shareholders

Dividends

The Foundar Shares and Defemad Shares 11 1ssus from time to tme confer on their hoiders
no nght to partieipate i any Grstrbution, ncludmg eny Distnbulion declared n respect of
Crdmnary Shares

Founder Shares

Any consohdaton or subdivsion alecting allissued Ordinary Shares sy o separale class of
Shares shall alomatcally and simultanesusly apply to_and eHect all issued Founder Shares
In the sama mannar and the Board shall ansure thal this provision is given due effect

Yranslar of Defarrod Sharse

1041 The conversion of any Shares into Deferred Shares pursuant lo these Articles shall
be deemed to confer an wvevacable suthordy on the Company at any tme to
opponl Bny one or more of (he Diractors to oxecute on behaff of ihe holders ot
Deferred Shares a vansfer thareo! andior an agreement o transfer the sama to the
Company for £0 5000000001 paer share or £0 01 for all of the Deferred Shares held
by such hotder

——— e = b
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042 Ona Share Sale or Listing 01 1 any other Groumstance whare a holder of Deferred
Shares (ransters or IS required (o transfer his Shares to any pérson inchuding but not
imited 10 the Company or 6n a return of capital, each holder ot Deferred Shares
shall ba enblled o iacaive €O DOOOSOCODY 1n aggregate far all of \he Defarred
Shares vansfaerred by or on behail of hm

LIQUIDATION EVENT, LISTING AND QUALIFYING LISTING
Liguidation Events other than Share G#les

Subject 1o apphcabie iagislation, as soon as reasonably praclicable following an Asset Sale,
the Board shall approve and give elfect to a relufn of capilal to Sharenoldars b an amount
being he Ligudation Preceeds desving from the consideralion paid or payabie (whether
pressnt. daferred ar contingant) attrhulable 10 SUCh Assel Sale. upon feceipl of the.same by
the Company

Subject 1o the provisions of this Asticls 13, on a Liquideton Evant other than a Sham Sale, all
Liguidation Proceeds shall be apphed by the Company as 101lows

(@) of the Maxmum Liquidation Proceeds are aquat to or lass than the Pnenty Amount, i
the grder of priomty set outin Articie 13 33, and

{v) In a1l other crcumsiances, n the arder of gnasty set oui In Articia 13 4

The prowgians of this Article 13 2 shall apply to all d Shares, luding any Shares which
are ar will bs aliotted pursuant 10 the exercise or convémon af optians of nphis to subsenbe
or the conversion of secunbes convertble Into Sharaa thal .are axercisable upon the
occurrence of the Liguidation Event

Paying the Liqndation Procegds lo the holders of the Prederred Ordinary C Shares, tha
Preferred Otdinary Ct Shares, the Prelerred Ordinary C2 Shares, tha Prefarred Qrdinary CJ
Shares and the Preferred Ortdinary C§ Shares pro rals ta the aggregate Subsehphon Price
paid by each holder for such Shares ’

!

1141 Fusl, paying the Liquisabon Proceeds, pro rata to the louidalon preferenca
entitgments of such classes of Shares unders s Artiele 13 4, yp 0

11411 an amount equal 18 J00% of the aqgregale Svbscnpuan Pnce lor
all Preferred Ordinary C Shares (the "C Ligudation Amount’) to
the holoers of the Proferred C Ordinary Sheras pro rate to the
aggregate Subdcnplion Pace of ther respechive hoidings of
Preferred Ordinary C Sharas,

11412 anamount equal o 925% of the sggregata Subscnphien Pnce lor
all Preferred Ordinary C1 Shares {the "'C 1 Liquidebon Amount’) lo
the nolders of the Preferrad Ovchnary C1 Shares pro rata io the
agoregate Subscaphon Pnce of ther rospectve holdings of
Preferred Ordinary C1 Shares,
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11413 anamount equel to 125% of the aggregate Subscnplon Price for
all Prelermag Orwnary C2 Sheres (the "C2 Liquidation Amount”) 1o
the holders of the Praferrad Ordinary C2 Shartes pio rala 10 the
aggregate Subscnphon Prce of heir respectve hotdngs of
Preferred Ordinary C2 Shares,

11414 an amount equat 1o 100% B! the aggregate Subscnplion Prce for
all Prefarred Crdinary C3 Shares (the “C3 Liquidabon Amount”) 10
the holdars of the Prelerred Crinary CJ Shares pro (awg te the
aggregate Subscrption Prica ol therr respechve holdings of
Preferted Ordinary C3 Shares, and

11415 an amount equai 1o 100% of the aggregate Subscuplion Pnce tor
slt Preferred Orginary C$ Shares (the "CS Liquidatian Amouat’) 1o
ihe hoiders of the Preferred Crdinary C5 Shates pro rala (o the
aggregate Subscriphon Pnca of ther respecliva holdings of
Preferred Ordinary C5 Share,

1142 Second, paymp fram he balance of the Liquidaton Proceeds, on 8 pro rate basis,
up o the aggregale Subscopuon Paca tas all Prefarred Ordinary B Shares (the "B
Liguldation Amount”) lo the holders of ihe Preferred Ordinary § Shares prorata to
Ine aggregate Subscnpliion Prce of their respeclve holdings of Prefered Crainary
B Shares.

1143  Third, paying from the balange of the Liquidaton Procaads, on » oro retp basia, up
1o the aggrepale Subscriplion Prce for all Preferred Crdmnary A ‘Shares (tha "A
Liquidation Amount'] to the holders of the Preferred Drdinary A Shares pro rala to
the aggragsls Subscnplion Pnee of thair respecive holdings of Preferred Ordinary
A Shares, and

1144  Finally, payng on & pio rata basis (subject to Arucle 13 14 2}

11441 the Ordinary Share Percentage of the Lquidaton Procasds
Remaining Balance {rounded down 1o the nearest pound Sterling),
1o the holders of Orginary Sheres {ncluding any Ordmary Shares
ansing on tho conversion of Prol"orred Ordinary Shareg) pro rata to
e respRTHve holdings of Ordinary Shares, and

11442 the Founder Shara Parconizpe of the Lquidalion Proceeds
Remamng Balanss (rounded down 10 1he neares! pound Stering).
1o the holders of the Founder Shares, pro rala Lo therr respective
holdings at Founder Shares

Shere Soles

Prior 16 complebon ot 8 Share Sale, hose holgars of Shares thal are W0 pamcipate i he
Snare Sale shall appoinl 3 Shareholders' Representabive in aocordance wih Astcle 13 8 who
shall rgcaive 3l contidetaton payable under the Share Sale as frustee on their tahail end,
subject 10 the prowisone of thus Article 13, shall apply Ihem as follows
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(a3} the Maximum Liquidation Proceeds are equal to ar less than the Share Saie Pronty
Amount, in the order of pnordy set oul in Anticle 136, and

(by ol ather prcursiancos, in Uhe order of prionly sel out n Article 13 7

Paying lo the holders of the Preferred Ordinary C Shares, the Preferred Ordinary C3 Shares,
the Preforred Crcinary C2 Shares, the Preferrad Ordnary C3 Sharee and tho Prefemad
Ordinary C5 Shares that partcipale in the Share Sale the Liguidation Proceeds pro rala to the
agaregate Suhscnpton Price paxd by each such holder for such Shares

1171 Firsl, paying from Ihe balance of 1he Liquidation Proceeds. pro rala e the iquidalion
preferance entitiements of such classas of Sharas under this Amicle 13 7, up to

917 91 an amount equal o 300% of ine aggregate Subscnption Prce for
all Prelorred Orcinary C Shares (d ony) thal paricipato v the
Shara Sate (the "C Share Sale Liquidatan Amoun!”} lo the haiders
al the Praterrad C Ordinary Shares thal parucipate in Ihe Snare
Salp pro rela 10 the aggregale Substrphion Pnce of thar
respectve holdings of those Preferced Ordinary G Shares,

117212 an amount equal o 125% of the aggregate Subscrpton Price for
a¥ Preferred Ordinary C1 Shares (if any} thal participate i the
Share Sals (the “C1 Shara Sais Lguidanon Amouni) o the
holders of the Praferrad Ovdinery C1 Sharas thal participate in the
Share Sale pro rate to the sggregate Subamption Page af ther
recpachva holdings of those Pretarred Ordinary C1 Shares,

11713 anamount squal to 725% of the agpregate Subscnption Price for
all Praferred Ordinary €2 Shares {if any} \hst participate m the
Share Smis (the 'C2 Share Sate Liqudaton Amount’) 1> the
holders of the Prelerrad Ordinary C2 Sherea that participate in the
Share Sale pra rata to the aggregate Subscnption Pnce of thew
respectve hoidings of those Paferred Ordinary C2 Shares,

11714 anamount equal to 100% of the aggregale Subscriplion Prica for
all Prafarred Ordinary C3 Shares [if gny) thal particepate n the
Share Sale (e “C3 Shere Sole Liqudaton Amount’) o the
holders of the Preferred Ordinary C3 Shares that parycipate in the
Share Sale pro tata lo \he aggregate Subsenption Price of then
respective haldings of those Preferred Ordinary G3 Shares,

117 15 an amount equal 10 100% of the aggregate Subscnplioh Prica fot
all Prefefred Qrdinary C5 Shares (f any) (vt parucipale in the
Share Sate {the "C5 Share Sale Liquidalon Amounl’) o the
hotders of the Preferreg Ordinary C5 Shares that paticipate in the
Share Sale pro rata to the aggragale Subsciigtion Prca of ther
respachve holdings of those Preferred Ordinaty C5 Shares.
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1172 Second, paying from the balance o! the Liguidalion Proceeds, on 3@ PIo rats basis,
up o 1ne aggregate Subscrption Price for all Preferred Ordinary B Shares (M any)
thay paniicipate in the Share Sale (the "D Share Salo Liquldation Amount”} 1o the
holders of \he Preferred Ordinary 8 Shares that participate n the Shate Sale pro
rala lo the aggregale Subscnplion Pnace of ther respactve moldings of those
Praferred Ordinary B Shares,

1173  Thrg, paying from the balance of the Liquidaicn Proceeds, on & pro rata basis, up
10 the aggregate Subscnption Price for all Prelerred Ordinary A Shares (if any) that
panticipate in the Share Saie (me "A Shars Sale Liquidation Amount”) to ihe
heldars of the Preferrad Ordinary A Shares thal participate 1t the Share Sele pre
fala 10 the aggregate Subscriplion Pnce of therr respecive holdings of those
Prelarred Ordinary A Shares, and

1174  Finally, paying on @ pro fate bass (subjsel to Asticle 1314 2)

11741 ha Oudinary Sherg Percenvage of eny Lgudaton Procaags
Remminng Balance: {rounded down to the nearesi whale pouna
Starhing) 10 the holders of Ordinary Shares (1 any) that partapate
n the Shere Seie (inciuding any. Ordinary Shqres ansing on ihe
conversion of Preferied Ordinary Shares) pra rale to their
rgspeciive holdings of those Ordinary Shares, and

11742 the Founder Share Perentage of any Liguidation Proceeds
Remaning Balence to the holders of those Founder Shares (4
any) thal partcipate in the Share Sals, pro raia to thei raspochve
holdings of those Founder Shares

Appoinimant of Sharahoiders' Ropreseonfative

§n the event of a Share Salp, the holders of @ majonly of the Econdrmic Shaies parbicipaling in
the Share Sate shall appot 2 Rp ve {the "Shareholders' Reprassnteuve”) who shall
act as lrustge on behalf of alt haiders of all those Shares parucipeling i the Share Sale and in
accordance with the instructions of 3 majonty of the Economic Shares partcipating i the
Share Sala, provided aitways hal the Shareholders’ Representauve shall observe and acl n
accordance with the provinens of hese Asnicles (whather or not in force throughout the term
of ihelr appointment), uniess agreed otherwise by all holders of Economuc Shares
parucipaing in the Share Sale

The holders of those Economic Shatas participating in the Share Sate shail indemnidy (on @
joint and soveral bass) the Sharaholders' Representative for all ahties, losses, claims costs
©F expenses incuired ansing bom or 1N connection wath 4s (or his) appointment under Articie
138

Board or Snarcholdors' Representetive
The 8¢ard or the Shareholders’ Representalive (as apphcabie} ‘taking such adwice Whe

desms apbroprate (lhe cast for which shall be deducled from the Liquidalion Proceeds pnor
1o the apphcation of Liqudation Proceeds undet 1his Aricie 13) shai




111

1112

11101 use reascnable endeavours to comply with ils obligalions a5 seon 8s reasonably
proctcanle under this Anicle 13,

11 90 2  have the ful) powar and authority ¢ give eflect to Article 13 16 and shah determune
ond apply the Liguwdation Proceeds duo to sach Shareholder on sach Tranche

Payment Date under this Articis 13,

and the Board's or ihe Sharehelders’ Representetive's geienmmaton (as appicable) cf such
matters shall be hinal and binding, save in a case of manifest error

Non-Cash Consideration

For the purposes of caleutating the Liquidation Praceeds where the pr ds ot a Lig
Event are other than cash, the (cllowing prowisiens ahali apply

11111 Widhhn 2 Business Days of the Ligudation Event, ths conswderalion shall be valued
by the Company (or, in the gvenl of a Shamm Sale. by the Sharchoiders
Ropresentatrve) 8t ns Market Value on the date of such Liquidation Event and, if
comprising shares, such shares shall be vaiued by applying the same azsymplians
10 valuing \ne consideration shares as apply 1o the ceterminabon of the Market
Valus of Oferad Sharas unger Article 20 14 (mulahs mulandis) angd the Company
shall notity the Shareholders (or the Sharekoders’ Rep ve shall notity the
roldors of those Shares that are partcipating »n the Share Solg (it apphicable)) of
such Markel Value in wating,

11 112 Within thrpe Business Days of recespl of such nolica, any racipiant may, by nolica n
wnimg lo the Company or lhe Shareholders’ Réprasaniabve (as apphicadie), requesy
that the Company or the Sharehotders' Ropresentative (@8 applicable) obtam an
ndependen] valuation of such non-cash considerstion as sobn as prachizablo and
the Company or Shareholders’ Represeniative (a3 applicatie) sha?l appont an
Independent Expem of comgpeleni skl and knowledge to vawe such noncash
conseraton and. ¥#.nd such nolice 13 given 10 the Company or the Sharehoiders’
Representalivé (as epphcable). the anginal vawalion shall bé dasmed the agreed,
final snd binding Market Vatue for the purpases of caloulaling end applying the
Ligudation Proceads,

11113  Thae costs and expensas of any Independent Expari shall (1o 1ha extent possibis) be
mel from the proceeds of sale of suliccent non-cash considerstion and, the
Campany or Shareholosrs’ Repressaniativa (as apphcabdle) shall have the requisrte
powar and outhonty o soll such non-cash consderation mn omer 1o realss sutficient
funds t¢ cover such costs and expenses, and

11114  The dacsion of any: Independen! Exparl as o the Markel Value shall ba final and
binding far the purposes of calculaling and applying the' Liquadation Procesds, save
in the case of memlest enor

Having apphed-the Liquidation Proceeds denving from any cash consderalon in accordance

with this Arisie 13, the Company or, in the eveni ol 2 Share Sale, tha Shareholiders
Represeniatve shall apply the Liquidation Fraceeds darvang from (he non-cash.cansidaration

At ettt e ey,
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n accordance with thus Arucle 1 a3 1f such non-cash conswderalion were cash. on that bags
determined by the valve alinbuted to such non-cash consideration under Article 13 11

To tha exleni that any amount 1 required 1o be paid into the Escrow Accoun! under Asticla
13 18 and there 13 insuffician! cash cormprised in the Distnbutabls Tranche to do so, the non-
cash consideraton shal bo valued 1n actordance with the teems ol Article 13 11 and the
Company or Shareholders’ Represemtatve (as appicadle) shall retain wh frust for the
Shareholders (or holdera of Shares thet are parucipating i the Share Sate (! applicable)) end
shall vse reascnabie andeavours (o sell suthcient non-cash consdarahon for cask as s0on as
reasonably practicable, before paying the proceeds of sala o the Escrow Account and they
sholl have the requisite power and authonty to effact such a sale

Whoie non-cash considaraton has been tetmined on lrust by tha Company or Shareholders'
Representalive by reason of ther not hewing baen adle to seil it under Artcie 13 13

19141 on any futura Tranche Paymen! Data the value atrdbulabla to Such non-cash
consideradon for all purpases (whather under Aricle 13 18 or otherwme. ave as
expressly provided for m Articie 13 14 2} shall be that value onginally aitnbuted ta it
vndar Article 13 13, and

11 142 on the lrst Tranche Payment Dale when such nof-cash consideration 15 appied as
pant of the Current Liquidalion Proceeds Remaining Balance n accordance with
Afticle 13 4 or 137 (es appropnate) following the application of Arlicle 1361 1, ot
shailt first be vatusd n accordance with the ferms of Aricie 13 11 in order to gitan
the current value of that noncash considerabon and, when applying the Cumrem
Liguidaton Proceads Remaining Balance, the etfect of sny decrease n value of
such non-cash consideration eince the Trenche Paymant Date on which it was
made gvaiabla for payment to Shareholders, shall be borne entrely by the holders
of the Founder Shares

Ratevent Liguidation Amournts

To the extent that the Ralavant Liquidahon amoynt in taspect of 8 parliodar Share has been
pand wx part of 11 full on & pravious Loguidatraon Event, such emounl shall be set oif against any
payment made 1o @ Shareholder in respact of the Refevant Liquidation Amoumt pursuant to
this Articia 13 and the Sharenolder shall only raceive the balance of the Relevant Liguidation
Amount in respect of that Share Relerences i this Arhcla 13 (and w cepdahsed terms used
h this Article 13) 1o the € Liquidaton Amount, the C1 Liguidetion Amount, the T2 Liquidation
Amount, the C3 Liquidaben Amount, tha C5 Liquidation Amounl, tho B Liqudalion Amount,
the A Liquidation Amount, the C Shata Sale Liquidation Amopunt, the C1 Shara Sale
Liquidabon Amoynt, the C2 Sham Sale Liquidalion Armeurd, the CJ Share Swle Liquidation
Amouni, the C5 Share Sale Liquidation Amount. the B Share Saie Liquidation Amount end
Ihe A Share Sale Liquidation Amouni shall be to such amounts as teduced by tha amount of
any partial payment of the Relevant Ligudaton Amounl made on a previous Liquidabion
Event

..



Dafarrad Congigoration and Faunders

11 16 ) any parl of any Liguidangn Proceeds are 1o be made avaidabie lor paymaent to Shareholders
on deterrad terms, upon each Tranche Payment Date the fallowing provisions shal! apply

M6

11182

11163

if the Maximum Liquidation Proceeds are unsscertainable, the Requisile Escrow
Bawnce shali be determuned n accordance with Articie 13 16 2 and, 1n an other
arcumstancas, the Requesite Escrow Balance snell be 280 and

1118 11 to Lhe exient that the Escrow Balance (if any) 15 1n excess of the
Requisite Escrow Balance, such excess shall be paid out of the
Escrow  Account by the Comparny o the Sharaholders’
Represeniative {85 applhcable) and applted n Bccordance wih
Aricle 13 4 or 13 7 (as appropriale) tollowed by the apphcalion of

ths Disinbutabie Tranche il any), or

11 1612 to the mxteni that the Escrow Balence (i any} i1s less then the
Requinite Escrow Dalance, such shorlfall shall be deducied from
the Dustnbuledle Tranche (M sny) and pad into the Escrow
Account by the Company or the Shareh t' Repre tative (as
apphcadie) balore the batance of the Dislrbutable Tranche 4f any)
1s apphed in accordance with Articte 13 4 or 1] 7 (as appropnale),

end, following any such adjusimenl. the Requista Escrow Balance shall be held by
the Campsny of tho Shareholders’ Rapresentabve (ss appicable) in the Egcrow
Accoum on iruet for the Shareholders or the hoidera of Sharas partcipating n the
Shara Sale (respectively) unhl the pext Tranche Payment Date,

The Rgguistte Escrow Baience shall be that amount (&7 Buch non-cash
abon ¢ m accor with Arucle 13 11) delermined by sublracling

the Curren! Founder Balance from ™e Masimum Founder Balance

Far the spphcaton of any ts 1n epcord, wilh Artcla 134 or 137 1n
comphanca with thia Article 13 18, solely for the purposes of determmning the
Founder Muliphiar used to determine the Adjusied Number Of Faunder Shares, the
Founder Shere Percantage and the Ordinary Share Pearcantage (for the purposes of
Articies 134 4 and 1374 (9% appheable)}, tha Lquidalon Procesds shall be
desrmead 10 be tha Current Ligu:Saton Proceads from Umie to Lime

Qupiifying Listing

1117 The Qualhnng IPQ Subschpton Price shall be adjusied followang reorgamsation of tha
Company's shere capital (whether by way of Spit, combination or otherwise) or any bonus
1ssue afer the dete ¢F pOCpUON ©f these Artcles to take account of the 1ebrgamisation or
ponus Issue gs delennined by an Independem Expert who shait be required to provide a
conificete confirrmng 1he adjusted Qualfying IPO Subscnplion Pnce which ehal, axcep! in the
case of maniest enor. be binding on the Company and holaders of Shares The costs of the
Indeperdent Expert shall be borne by the Company,

e e . s
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