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(together the “Conditions”). 

(b) If the Conditions have not been satisfied by 31 October 2020, this Deed will be
cancelled and of no further force and effect (other than clause 8 which shall remain in
force) and in the event that the condition set out in clause 1.4(a)(i) has been satisfied
and the condition set out in clause 1.4(a)(ii) has not been satisfied on such date, clause
5.3(b) of the Original Deed shall apply.

(c) On the date the Conditions in clause 1.4(a) have both been satisfied (the “Condition
Date”), the Original Deed shall be cancelled and of no further force and effect.

2 GRANT OF SHARE WARRANTS 

2.1 Grant:   

(a) The Company grants to the Warrant Holder the right (but not the obligation) (the 
“Share Warrants”) to subscribe for (and, on subscription, the Company will issue to 
the Warrant Holder) 2,574,747 Shares (the “Share Warrant Shares”), at the Exercise 
Price, on the terms and conditions in this Deed.

(b) Prior to the Allotment Date, the Company shall provide to the Warrant Holder, 
certified as true, accurate and complete by an officer of the Company, a copy of the 
Company's capitalisation table showing the number of Shares in issue and confirming 
that the Share Warrant Shares shall represent 1.675% of the Shares on issue on a fully 
diluted basis immediately prior to the IPO.

(c) For the purposes of clause 2.1(b), “fully diluted basis” means on the basis that all 
options, securities capable of exchange for or conversion into Shares, and all other 
arrangements under which the Company is or may be obliged to issue Shares have 
been deemed fully exercised or converted at the then prevailing exercise or conversion 
rate but, for clarity:

(i) excludes:

(A) any Shares to be issued pursuant to the IPO; and

(B) the July Convertible Notes and/or any Shares to be issued on conversion 
of such notes; and

(ii) includes:

(A) any Shares held by Gary Rohloff and/or Robyn Rohloff (other than any 
Shares received on conversion of the July Convertible Notes) and any 
Shares to be issued, transferred to or otherwise acquired by Gary 
Rohloff and/or Robyn Rohloff in exchange for shares they hold in Laybuy 
Holdings (UK) Limited; and

(B) the March Convertible Notes.

(d) The Share Warrants to be issued pursuant to this Deed must be issued on the same 
date as the similar warrants to be issued to VPC Onshore Specialty Finance Fund III,
L.P.and VPC Investor Fund B II, LLC.




























