DocuSign Envelope ID: 9B2E6890-8FE1-4115-9C52-F31EG638EDAA7

DEED OF IRREVOCABLE UNDERTAKING

To: K1 Investment Management, LLC,
K5 Private Investors L.P.,
Meridian Topco LLC. and
Meridian Bidco LLC
875 Manhattan Beach Blvd.
Manhattan Beach, CA 90266
United States of America

17 May 2024
Dear Sirs
PROPOSED ACQUISITION OF MARIADB PLC BY K1 INVESTMENT MANAGEMENT, LLC

| refer to the Rule 2.7 announcement published by K1 Investment Management, LLC (K1) on 24 April 2024 in relation
to the proposed acquisition of MariaDB plc (the Company).

Under the proposed transaction, Meridian Bidco LLC (BidCo), a wholly owned Affiliate of K1, proposes to acquire
the entire issued and to be issued share capital of the Company pursuant to the Takeover Offer or Scheme,
substantially on the terms and subject to the conditions set out in the Rule 2.7 Announcement published on 24 April
2024, a copy of which is attached at Schedule 2 hereto, which terms may be revised on no less favourable terms
(including as to price) pursuant to a revised Rule 2.7 Announcement or Offer published after the date of the Rule
2.7 Announcement (the Proposed Transaction).

| understand that the Proposed Transaction is currently expected to be implemented by way of the Takeover Offer
and that it is proposed that the terms of the Takeover Offer will be contained in an offer document addressed, inter
alia, to the shareholders of the Company that would be an offer document for the purpose of the Rules and the Act
(the Offer Document).

This Undertaking sets out the terms and conditions on which | will accept (or procure acceptance) in favour of the
Proposed Transaction and the Takeover Offer or, if applicable, vote (or procure a vote) in favour of the Scheme, in
respect of the Subject Shares.

Capitalised terms used in this Undertaking shall have the meaning given to such terms in paragraph 12 below
unless otherwise defined.

1. Shareholdings
| hereby irrevocably and unconditionally represent and warrant to you that:

1.1 set out in part 1 of Schedule 1 are true, complete and accurate details of the ordinary shares of $0.01
each in the share capital of the Company of which | am the registered and/or beneficial owner or am
otherwise authorised to control the exercise of all rights attaching to such shares and | confirm that such
shares are owned free of any encumbrances or third party rights of any kind (the Company Shares);

1.2 I have all necessary power and authority to direct the actions of any nominee or custodian who holds legal
title to the Subject Shares on my behalf (the Nominee) to enable me to comply with the Obligations;

1.3 set out in part 2 of Schedule 1 are true, complete and accurate details of all options, warrants or other
rights to subscribe for, purchase, convert into, exchange or exercise for or otherwise acquire or call for
delivery of any shares of the Company, including, without limitation, any company options, (together with
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1.5

2.1

2.2

any further such options, warrants and other such rights which I, or the Nominee, may become entitled to
and/or receive at any time after the date of this Undertaking (the Convertible Securities);

other than as set out in Schedule 1 and save for any rights provided for in the articles of association of the
Company and/or pursuant to company law in favour of the holders of the Company shares generally, | do
not have any interest (as defined in the Rules) in any shares of the Company or any direct or indirect right
to subscribe for, purchase, convert into, exchange or exercise for or otherwise acquire or call for delivery
of any such shares; and

I have full power and authority, and the right (free from any legal or other restrictions), and will at all times
continue to have all relevant power and authority and the right, to enter into and perform the Obligations.

Dealings and undertakings

| hereby unconditionally and irrevocably agree and undertake to you that (other than in connection with
the Proposed Transaction) before this Undertaking lapses in accordance with paragraph 9, | shall not and
shall procure that the Nominee shall not, directly or indirectly:

2.1.1 sell, transfer, assign, tender in any tender or exchange offer, dispose of, charge, pledge or
otherwise encumber or grant any option or award or other right over or otherwise deal with any
of the Subject Shares or any interest in any of them (whether conditionally or unconditionally),
except pursuant to the Takeover Offer or the Scheme (as applicable);

21.2 vote in favour of any resolution to approve, or otherwise in connection with (i) an acquisition of
any shares in the Company by any person other than BidCo (or any member of the K1 Group),
or (ii) any other transaction which is proposed by any person other than BidCo (or any member
of the K1 Group) which relates to the shares of the Company or which could otherwise hinder
or impede the Takeover Offer or Scheme (as applicable);

213 withdraw the acceptance(s) in favour of the Takeover Offer (or the vote(s) in favour of the
Scheme referred to in paragraph 7) in respect of all or any of the Subject Shares notwithstanding
that | may have become entitled to effect such withdrawal by virtue of the Rules or otherwise by
the terms of the Proposed Transaction or applicable law, and shall procure that any acceptance
in favour of the Takeover Offer (or any vote in the case of a Scheme) in respect of the Subject
Shares is not withdrawn;

21.4 deposit any Subject Shares into a voting trust or enter into a voting agreement or arrangement
or grant any proxy or power of attorney with respect thereto that is inconsistent with this
Undertaking;

21.5 without the consent of the K1 Group, take any step, including voting the Subject Shares,
requisitioning, or joining in requisitioning of, any general or class meeting of the Company, or
taking any other action, that would or might reasonably be expected to restrict or impede the
Takeover Offer becoming unconditional or, as the case may be, the Scheme becoming effective;

21.6 accept or give any undertaking to accept any offer made or proposed to be made in respect of
any shares in the Company (by whatever means the same is to be implemented) by any person
other than BidCo (or any member of the K1 Group); or

21.7 enter into any agreement or arrangement (whether or not legally binding) with any person,
whether conditionally or unconditionally, or give any public indication of intent which is in any
way inconsistent with this paragraph 2.1 or which would or might reasonably be expected to
restrict the acquisition of the Subject Shares by BidCo (or any member of the K1 Group) under
the Proposed Transaction.

| further undertake to you that | shall not, until this Undertaking lapses in accordance with paragraph 9,
acquire any interests (as defined in the Rules) or otherwise deal or undertake any dealing (also as defined
in the Rules) in any Relevant Securities of the Company (including, for the avoidance of doubt, the
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41

5.1

5.2

6.1

exercising, exchange or conversion of any Convertible Securities), except pursuant to the Takeover Offer
or the Scheme (as applicable).

Undertaking to accept the Takeover Offer

| hereby irrevocably and unconditionally agree and undertake to you that | shall, or shall procure that the
Nominee shall, no later than 5.00 p.m. (New York Time) on the date which is five days after the posting of
the Offer Document to the Company’s shareholders, accept (or procure the acceptance of) the Takeover
Offer in respect of the Subject Shares by:

3.1.1 completing or procuring the completion and delivery to you or your agent of the form(s) of
acceptance of the Takeover Offer; or

3.1.2 taking such other steps (or procuring the taking of such other steps) as may be set out in the
Offer Document, insofar as such steps are reasonably required, to effect acceptance of the
Takeover Offer (in each case in accordance with the terms of the Offer Document); or

3.1.3 if so required by you, execute or procure the execution of all such other documents as may be
reasonably necessary to give you the full benefit of this Undertaking,

(the Acceptance).
Election

| hereby irrevocably and unconditionally agree and undertake to you that | shall, or shall procure that the
Nominee shall, by way of the Acceptance:

4.1.1 elect in respect of the Subject Shares the Cash Offer; and

4.1.2 not withdraw, revoke or vary such election without the prior written consent of BidCo and/or the
K1 Group.

Documentation
| consent to:
511 this Undertaking being disclosed to the Panel;

51.2 the inclusion of references to me and particulars of this Undertaking and my holdings of relevant
securities of the Company being included in any Offer Document and any announcement made,
or document issued, by or on behalf of the Company and/or the K1 Group in connection with
the Proposed Transaction; and

51.3 this Undertaking being available for inspection as required by the Rules.

| shall promptly give you all such information with respect to my holding of Subject Shares and any
assistance as you may reasonably require for the preparation of the Rule 2.7 Announcement, any Offer
Document and any other announcement to be made, or document to be issued, by or on behalf of BidCo,
the K1 Group or the Company in connection with the Proposed Transaction in order to comply with the
requirements of the Rules, the Panel, or any other applicable legal or regulatory requirement and | shall
notify you promptly if any such information changes.

Implementation by way of Scheme

| acknowledge that BidCo and/or the K1 Group shall have the right and may elect at any time (with the
consent of the Panel (if required) and whether or not the Offer Document has then been despatched) to
implement the Proposed Transaction by way of a scheme of arrangement under Chapter 1 of Part 9 of
the Act (a Scheme), as opposed to by way of the Takeover Offer.



DocuSign Envelope ID: 9B2E6890-8FE1-4115-9C52-F31EG638EDAA7

6.2

6.3

6.4

If BidCo and/or the K1 Group was to implement the Proposed Transaction by way of a Scheme, |
undertake and warrant that, notwithstanding any other provision of this Undertaking, any undertakings,
agreements, warranties, appointments, consents and waivers in this Undertaking shall apply mutatis
mutandis to such Scheme and, in particular, | hereby irrevocably and unconditionally agree and undertake
to you that | shall, or shall procure that the Nominee shall:

6.2.1

6.2.2

6.2.3

6.2.4

exercise, or (as appropriate) procure the exercise of, all voting rights attaching to the Subject
Shares to vote in favour of all resolutions (including a Relevant Resolution) to approve the
Proposed Transaction, the Scheme and any related matters proposed at any general or class
meeting or postponed meeting of the Company in connection with the Scheme (the EGM) and
any meeting or class meeting or postponed meeting of the Company convened pursuant to
section 450 of the Act to approve the Scheme (a Scheme Meeting) or at any postponement of
any such meeting and to vote against any adjournment of the EGM or Scheme Meeting (all such
resolutions collectively, the Scheme Resolutions);

execute, or (as appropriate) procure the execution of, any forms of proxy in respect of the
Subject Shares required by BidCo and/or the K1 Group validly appointing any person nominated
by BidCo and/or the K1 Group to attend and vote at any EGM and/or Scheme Meeting (or any
adjournment or postponement thereof) in favour of the Scheme Resolutions, and shall ensure
that any such executed forms of proxy are received by the Company’s registrars not later than
5:00 p.m. (New York Time) on the tenth Business Day after the Company sends the Scheme
Document to the Company’s shareholders (or, in respect of any Further Company Shares,
within five days of acquiring an interest in such shares, if later);

not revoke (or seek to cause the revocation of) the terms of any proxy submitted in accordance
with paragraph 6.2, either in writing or by attendance at any EGM or Scheme Meeting (or any
adjournment or postponement thereof) or otherwise; and

not exercise any voting rights attaching to the Subject Shares to vote in favour of any competing
scheme of arrangement or any action which may frustrate the implementation of the Proposed
Transaction.

A Relevant Resolution means:

6.3.1

6.3.2

6.3.3

any Scheme Resolution;

any other resolution (whether or not amended) proposed at a general or class meeting of the
Company, or at an adjourned meeting, the passing of which is necessary to implement the
Scheme; and

a resolution to adjourn a general or class meeting of the Company whose business includes the
consideration of any Scheme Resolution and which is recommended by the board of directors
of the Company.

References in this Undertaking to:

6.4.1

6.4.2

6.4.3

6.4.4

the Takeover Offer becoming or being declared unconditional shall be read as references to the
Scheme becoming effective;

the Takeover Offer lapsing or withdrawn shall be read as references to the Scheme lapsing or
being withdrawn;

the Offer Document shall be read as references to the Scheme Document; and

the Takeover Offer shall be read as references to the Scheme.
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8.1

8.2

10.

1.

12.

12.1

Time of the essence

Any time, date or period mentioned in this Undertaking may be extended by mutual agreement but as
regards to any time, date or period originally fixed or as extended, time shall be of the essence.

Lapse of undertaking

Notwithstanding any other provision of this Undertaking, this Undertaking (and all of my Obligations) shall
lapse and cease to have any effect on and from the earliest of the following occurrences:

8.1.1 BidCo and/or the K1 Group publicly announces that it does not intend to make or proceed with
the Proposed Transaction and no new, revised or replacement offer or scheme is announced in
accordance with Rule 2.7 of the Rules, either at the same time or within two days of such
announcement;

8.1.2 the Takeover Offer lapses, closes or is withdrawn (which, for the avoidance of doubt, will not be
deemed to have occurred only by reason of BidCo and/or the K1 Group electing to switch from
the Takeover Offer to a Scheme in accordance with paragraph 7); and

8.1.3 the Takeover Offer becomes or is declared unconditional in all respects or the Scheme becomes
effective.

For the avoidance of doubt and subject to paragraphs 8.1.2 — 8.1.3, this Undertaking shall continue in full
force and effect in circumstances where BidCo and/or the K1 Group publicly announces a revised Rule
2.7 Announcement or Offer at any time after the date of this Undertaking, on terms no less favourable
(including as to price) to those contained in the Rule 2.7 Announcement published on 24 April 2024, and
any such revision shall not cause the Undertaking to lapse.

Governing law

This Undertaking and any suit, action or proceedings that may arise out of or in connection with it shall be
governed by and construed in accordance with the laws of Ireland and | agree that the courts of Ireland
are to have exclusive jurisdiction to hear and determine any suit, action or proceedings that may arise out
of or in connection with this Undertaking and, for such purposes, | irrevocably submit to the jurisdiction of
such courts.

Specific performance

Without prejudice to any other rights or remedies which you may have, | acknowledge and agree that
damages may not be an adequate remedy for any breach by me of any of the Obligations and BidCo
and/or the K1 Group shall be entitled to the remedies of injunction, specific performance and other
equitable relief for any threatened or actual breach of any of the Obligations and no proof of special
damages shall be necessary for the enforcement by you of your rights.

Severability

The covenants and undertakings contained in this Agreement and each part of them are entirely severable
and separately enforceable so that each covenant and undertaking and each part of them shall be deemed
to be a separate covenant and undertaking.

Interpretation

In this Undertaking, the following words and expressions shall have the meaning set opposite them:

Act means the Companies Act 2014, all enactments which are to be read as one with, or construed or

read together with the Companies Act 2014 and every statutory modification and re-enactment thereof for
the time being in force;
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12.2

13.

13.1

Affiliate of any Person means (a) any other Person which, directly or indirectly, controls or is controlled
by or is under common control with such Person and (b) any officer or director of such Person. A Person
shall be deemed to be “controlled by” any other Person if such Person possesses, directly or indirectly,
power to vote 10% or more of the securities (on a fully diluted basis) having ordinary voting power for the
election of directors or managers or power to direct or cause the direction of the management and policies
of such Person whether by contract or otherwise;

Applicable Requirements means the requirements of the Act, the Rules and the requirements of any
other applicable law or regulation or the requirements of any court or governmental or regulatory authority;

Business Day means any day, other than a Saturday, Sunday or public holiday in Dublin, Ireland;

Cash Offer means $0.55 in respect of each Company Share;

Further Company Shares means (i) any further shares in the share capital of the Company in respect of
which | acquire an interest and in respect of which | am entitled to exercise, or direct the manner of exercise
of, the voting of such shares and (ii) any other shares in the share capital of the Company that are
attributable to or derived from any such further shares mentioned in limb (i) of this definition;

Interest and interested have the meanings given to those terms in the Rules;

K1 Group, means K1, K5, Meridian Topco LLC, BidCo and each of their respective Affiliates;

K5 means K5 Private Investors, L.P., a limited partnership organised and existing under the laws of
Delaware with a registered address at 1209 Orange Street, Wilmington, Delaware 19801;

Obligations means my undertakings, agreements, warranties, appointments, consents and waivers set
out in this Undertaking;

Offer means the Takeover Offer or the Scheme;

Panel means the Irish Takeover Panel;

Person means any natural person, corporation, partnership, trust, limited liability company, association,
governmental authority or unit, or any other entity, whether acting in an individual, fiduciary or other
capacity;

Relevant Securities has the meaning given to that term in the Rules;

Rules means The Irish Takeover Panel Act 1997, Takeover Rules 2022;

Rule 2.7 Announcement means the Rule 2.7 Announcement published on 24 April 2024, in respect of
the Proposed Transaction which sets out the terms and conditions upon which BidCo proposes to acquire
the entire issued and to be issued share capital of the Company pursuant to the Takeover Offer or
Scheme;

Subject Shares means Company Shares, Convertible Securities or Further Company Shares;

Takeover Offer means the proposed acquisition of the Company by BidCo pursuant to an “offer”, as that
term is defined under the Rules; and

Undertaking means this deed of irrevocable undertaking.
Unless otherwise defined, capitalised terms shall have the meaning given to them by the Rules.
Power of Attorney

In order to secure the performance of the Obligations, for so long as this Undertaking has not lapsed in
accordance with paragraph 8, | hereby irrevocably appoint individually or collectively each and every one
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13.3

13.4

14.

141

14.2

14.3

14.4

of the investment committee of K1 (each, an Attorney) to be my attorney in my name and on my behalf
to execute any form or forms of acceptance and/or such other documents and do such other acts or things
(if any) as may be reasonably necessary to accept and/or vote in favour of the Takeover Offer or Scheme
(as applicable) and/or to otherwise satisfy the Obligations in respect of my Subject Shares.

The power of attorney granted under this paragraph 13 shall at any time take effect as if it had individually
named the persons who are at that time on the investment committee of K1.

Any action authorised under this power of attorney may be taken by any Attorney acting alone.

| hereby irrevocably undertake to ratify any such act committed in exercise of this power, if called upon to
do so. | also acknowledge that this power of attorney is irrevocable until this Undertaking lapses in
accordance with its terms.

Acknowledgments and undertaking

| hereby accept and acknowledge that, subject to paragraph 8, the Obligations assumed pursuant to this
Undertaking are irrevocable.

| hereby accept and acknowledge that | have not entered into this Undertaking relying on any statement
or representation, whether or not made by any member of the K1 Group (or any of their respective
directors, officers, employees or agents) or any other person and that nothing in this Undertaking obliges
any member of the K1 Group to announce or proceed with the Takeover Offer or despatch the Offer
Document in the event that it is not required to do so by the Rules.

| undertake to give such directions to the Nominee to take such acts and do such things as are necessary
to give each member of the K1 Group the full benefit of this Undertaking. References in this Undertaking
to Obligations on my part shall be construed to include obligations, wherever relevant, to procure that
equivalent actions be taken by the Nominee.

The obligations and provisions set out in this Undertaking apply equally to the persons, if any, from whom
| am to procure acceptance of the Takeover Offer pursuant to the terms of paragraph 3 above or votes in
favour of the resolutions to implement the Scheme pursuant to paragraph 6 above (as the case may be)
in respect of the Subject Shares held by those individuals (or, in the case of paragraph 2.2, any Relevant
Securities in which | will acquire an interest), and | shall procure the observance by such persons of the
terms hereof as if they were each specifically a party hereto.
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Schedule 1

Part 1 - Company Share Details

Class Number Registered Holder Ultimate Beneficial
Owner
Ordinary 2,108,352 Cede & Co Finnish Industry
Investment LTD

Part 2 - Convertible Share Details

Date of grant

Number of shares
under option/ award

Exercise Period

Exercise price

N/A

N/A

N/A

N/A
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Schedule 2

Rule 2.7 Announcement



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, DIRECTLY OR
INDIRECTLY IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE
A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF THAT JURISDICTION

THIS ANNOUNCEMENT IS BEING MADE PURSUANT TO RULE 2.7 OF THE IRISH TAKEOVER
RULES

FOR IMMEDIATE RELEASE

24 April 2024

RECOMMENDED CASH OFFER
for
MARIADB PLC
by
MERIDIAN BIDCO LLC
which is an Affiliate of
K1 INVESTMENT MANAGEMENT, LLC
as manager of K5 PRIVATE INVESTORS, L.P.
K1 Investment Management, LLC (“K1”) is pleased to announce the terms of a recommended cash
offer to be made by Meridian Bidco LLC (“Bidco”), a newly formed Affiliate of K1, as manager of K5
Private Investors, L.P. (“K5”), to acquire the entire issued and to be issued share capital of MariaDB plc
(“MariaDB”).
Summary
e Under the terms of the Offer, MariaDB Shareholders will be entitled to receive:

for each MariaDB Share $0.55in cash (the Cash Offer)

e The Cash Offer values the entire issued share capital of MariaDB (on a fully diluted basis) at
approximately $39.5m.

e The Cash Consideration represents a premium of approximately:
e  189% to MariaDB'’s closing share price of $0.19 on 5 February 2024 (being the last full
trading day prior to the announcement by MariaDB of a forbearance agreement with RP

Ventures LLC);

e 57% to MariaDB’s closing share price of $0.35 on 15 February 2024 (being the last date
prior to the publication of K1's Possible Offer Announcement);

e 129% to MariaDB’s average closing share price of $0.24 over the 30 trading day period
ending 15 February 2024; and

e  90% to MariaDB'’s average closing share price of $0.29 over the 60 trading day period
ending 15 February 2024.



As an alternative to the Cash Offer, Eligible MariaDB Shareholders may elect, in respect of all (but
not some) of their MariaDB Shares, to receive, in lieu of the Cash Offer to which they are otherwise
entitled, one unlisted, unregistered non-voting Class B unit of Meridian Topco LLC (“Topco”) (a
limited liability company formed in Delaware, an Affiliate of K1 and parent of Bidco) (each, a “Topco
Rollover Unit”) for each MariaDB Share (the “Unlisted Unit Alternative”), with such Topco
Rollover Units to be issued on the terms and pursuant to the mechanism described in paragraphs
14 and 15 of the main body of this Announcement. In aggregate, the maximum number of Topco
Rollover Units available to be issued to Eligible MariaDB Shareholders under the Unlisted Unit
Alternative is limited to 15% of Topco’s fully diluted share capital (after issuance of all Topco
Rollover Units to all Electing Shareholders) (the “Rollover Threshold”). The key terms of the
Unlisted Unit Alternative are summarised in paragraph 15 of the main body of this Announcement.
Further details regarding Topco and the rights of the Topco Rollover Units are set out in paragraphs
15 and 16 of the main body of this Announcement and will be more fully set out in the Offer
Document.

The Topco Rollover Units will not be listed or registered under US securities laws, will not be
transferable (subject to certain limited exceptions), will be non-voting (other than those non-
waivable voting rights, if any, required pursuant to applicable Delaware law), will have limited
information rights (except for certain limited information to be provided to holders of the Topco
Rollover Units to be more fully described in the Offer Document and certain other financial
information regarding Topco as the holders of Topco Rollover Units may reasonably request in
writing from time to time (but no more frequently than annually)), and may be subject to dilution
pursuant to any further issue of securities by Topco. For the purposes of Rule 24.11 of the Irish
Takeover Rules, an appropriate advisor will provide an estimate of the value of a Topco Rollover
Unit, together with the assumptions, qualifications and caveats forming the basis of its estimate of
value, in a letter to be included in the Offer Document.

If the aggregate number of Topco Rollover Units to be issued to all Electing Shareholders
exceeds the Rollover Threshold then each Electing Shareholder’s number of Topco
Rollover Units to which they would otherwise have been entitled will be reduced on a pro-
rated basis (based on the relative holdings of MariaDB Shares as of immediately prior to
the Initial Closing Date (as defined in Appendix | of this Announcement) of all of the Electing
Shareholders), and the consideration for each MariaDB Share that is not exchanged for
Topco Rollover Units will be paid in cash in accordance with the terms of the Cash Offer.

Bidco may in its sole discretion, withdraw the Unlisted Unit Alternative if there are any
Electing Shareholders whose election to receive the Unlisted Unit Alternative will require
registration of the Topco Rollover Units under US securities law (and there is not an
applicable exemption for each such Electing Shareholder) (the “Rollover Withdrawal
Right”). In the event Bidco exercises its Rollover Withdrawal Right, the Unlisted Unit
Alternative will lapse, no Topco Rollover Units will be issued and the consideration payable
in respect of each tendered MariaDB Share will be settled in cash in accordance with the
terms of the Cash Offer. The Offer will be open for at least 10 business days after the
announcement of Bidco’s exercise of its Rollover Withdrawal Right. For the avoidance of
doubt, the exercise by Bidco of the Rollover Withdrawal Right shall not otherwise affect any
validly received tenders, nor shall it constitute a variation of the Offer.

Unless otherwise determined by Bidco or K1 or required by the Irish Takeover Rules, and
permitted by applicable law and regulation, the Unlisted Unit Alternative is not being
offered, sold or delivered, directly or indirectly, in or into any Restricted Jurisdiction (and
so MariaDB Shareholders in such jurisdictions will not be eligible to elect to receive the
Unlisted Unit Alternative).



. In addition, MariaDB Shareholders who wish to elect for the Unlisted Unit Alternative will
be required to provide certain "Know Your Client" information as requested by Topco and
K1. Further details regarding this eligibility requirement will be set out in the Offer
Document. Failure to provide the required information will result in elections to receive the
Unlisted Unit Alternative being invalid and Eligible MariaDB Shareholders who made such
an invalid election will instead receive the Cash Consideration for the number of MariaDB
Shares in respect of which they purported to make an election to receive the Unlisted Unit
Alternative.

e If any dividend or other distribution is authorised, declared, made or paid in respect of MariaDB
Shares on or after the date of this Announcement, K1 and Bidco reserve the right to reduce the
consideration due pursuant to the Cash Offer (and, as the case may be, the consideration due
under the Unlisted Unit Alternative) by the aggregate amount of such dividend or other distribution
or return of value. In such circumstances, MariaDB Shareholders shall be entitled to retain any
such dividend, distribution, or other return of value authorised, declared, made or paid.

e  Commenting on the Offer, Sujit Banerjee, Managing Director of K1 Operations, LLC, said:

“We are pleased about the progress MariaDB has made and the innovative solutions they bring to
the market. Partnering with MariaDB presents an attractive opportunity to drive further growth and
innovation in the database management space.”

Recommendation — Cash Offer

e The MariaDB Board has, as required under the Irish Takeover Rules, due to conflicts of interest,
recused itself from taking part in the formulation and communication of advice on the Offer to
MariaDB Shareholders. Instead, IBI Corporate Finance, which has been appointed as independent
financial advisor to MariaDB under Rule 3 of the Irish Takeover Rules, has, in that capacity, taken
responsibility for considering the Offer and formulating an appropriate recommendation to be made
to MariaDB Shareholders.

. Itis, in the context of the background to and reasons for recommending the Cash Offer, which are
set out in paragraph 5 of the main body of this Announcement that IBI Corporate Finance has
concluded that the terms of the Cash Offer are fair and reasonable and it would recommend that
MariaDB Shareholders should accept the Cash Offer. Further detail will be included in the Offer
Document or in a separate circular to be sent to MariaDB Shareholders by MariaDB.

No Recommendation — Unlisted Unit Alternative

. IBI Corporate Finance is unable to advise as to whether or not the financial terms of the Unlisted
Unit Alternative are fair and reasonable. This is because IBI Corporate Finance has not had any
involvement in the development and validation of any financial projections for Topco. As a result,
IBI Corporate Finance is unable to assess any plans Topco may have for the development of
MariaDB or the Topco Group to the degree necessary to form an assessment of the value of the
Unlisted Unit Alternative. 1Bl Corporate Finance also note the significant and variable impact that
the disadvantages and advantages of the Unlisted Unit Alternative (certain of which are outlined
below and in paragraph 16 of the main body of this Announcement) may have for individual Eligible
MariaDB Shareholders. In terms of the advantages, these include, in particular, the ability to
participate in potential future value creation of the MariaDB Group. In terms of the disadvantages,
these include, in particular, (a) the level of uncertainty as to the future value of Topco Rollover
Units, which will depend on the performance of the MariaDB Group over a number of years and
which performance will be impacted by, amongst other things, the business plan and strategy of
the business under Topco’s control; and (b) the terms of the Topco Rollover Units including the
fact that they will be illiquid and non-transferable, will be subject to potential dilution in the event
that additional securities are issued by Topco, will not carry voting rights, and will have limited
information rights (except for certain limited information to be provided to holders of the Topco



Rollover Units to be more fully described in the Offer Document and certain other financial
information regarding Topco as the holders of Topco Rollover Units may reasonably request in
writing from time to time (but no more frequently than annually)).

Accordingly, IBI Corporate Finance is unable to form an opinion as to whether or not the terms of
the Unlisted Unit Alternative are fair and reasonable and is not making any recommendation to
Eligible MariaDB Shareholders as to whether or not they should elect to receive the Unlisted Unit
Alternative.

In addition, the attention of Eligible MariaDB Shareholders who may be considering electing to
receive the Unlisted Unit Alternative is drawn to certain risk factors and other investment
considerations relevant to such an election. These will be set out in full in the Offer Document and
include, inter alia, the following:

Disadvantages of electing to receive the Unlisted Unit Alternative:

€) upon the Effective Date, Topco will be solely controlled by K5, who will exercise all
decision-making powers relating to Topco and its Subsidiaries (including all members
of the MariaDB Group) and the businesses thereof. Holders of the Topco Rollover
Units, which will not carry any voting rights (other than those non-waivable voting rights,
if any, required pursuant to applicable Delaware law) or rights to appoint (or vote for
the appointment of) directors, officers or other control persons of Topco, will therefore
have no influence over decisions made by Topco in relation to its investment in
MariaDB or in any other business;

(b) the Topco Rollover Units will be unquoted and will not be listed or admitted to trading
on any exchange or market for the trading of securities, and will therefore be illiquid. In
addition, the Topco Rollover Units will not be registered under US securities laws;

(© the Topco Rollover Units will be non-transferable, other than with the prior written
consent of K5 (and then only in K5’s sole and absolute discretion). The future
monetisation of the Topco Rollover Units therefore remains entirely in the discretion of
K5, subject to a customary “tag-along” right for Topco Rollover Units to be more fully
described in the Offer Document;

(d) the value of the Topco Rollover Units will at all times be uncertain and there can be no
assurance that any such securities will be capable of being sold in the future or that
they will be capable of being sold at the value to be estimated by an appropriate advisor
in the Offer Document;

(e) the Topco Rollover Units will be subject to a customary “drag-along” right. As a result,
given its sole control over Topco (as described in paragraph (a), above), K5 will have
sole and absolute discretion to “drag” the holders of Topco Rollover Units, at any time,
into a future sale or change of control transaction involving Topco or any of its
Subsidiaries (including MariaDB) and require such holders to sell or transfer their
Topco Rollover Units, and K5 will therefore control the future monetisation of the Topco
Rollover Units;

) K5 will control the timing of distributions, dividends and payments of capital proceeds
(in each case, if any) to the holders of Topco Rollover Units. There is no guarantee that
Topco will make any such distributions, dividends or payments of capital proceeds at
any time ((however, Topco Rollover Units will rank pari passu with Class A Topco Units
in respect of any such distributions, dividends or payments of capital proceeds that are
made);



(9)

(h)

(i)

()

(k)

()

Topco Rollover Units will carry no pre-emption rights and any participation by the
holders of Topco Rollover Units in future issues of securities by the Topco Group will
be at the discretion of K5 and also be subject to other important exceptions and risk.
For example:

® holders of Topco Rollover Units will not be entitled to participate in any issues
of securities to actual or potential employees, directors, officers or consultants
of the Topco Group (whether of the same or different classes to the Topco
Rollover Units);

(ii) if Topco introduces one or more management incentive plans for actual or
potential employees, directors, officers and consultants of the Topco Group
after the Effective Date that provide participants with an interest in securities in
the Topco Group, such issue(s) could potentially significantly dilute the equity
interests in Topco of the holders of Topco Rollover Units. In addition, the Topco
Group may not receive material cash sums on the issue of any such securities
and the returns on any such securities may potentially be structured to increase
their proportionate interest in the value of the Topco Group as it increases in
value (whether pursuant to a ratchet mechanism or otherwise); and

(i) the holders of Topco Rollover Units will have no legal entitlement to participate
in issues of securities by the Topco Group in any case, including in
consideration for, or in connection with, its acquisition of other assets,
companies or all or part of any other businesses or undertakings;

the holders of Topco Rollover Units will enjoy only limited minority protections and other
rights to be more fully described in the Offer Document;

K5 may freely dispose of some or all of its Class A Topco Units, meaning that the
holders of Topco Rollover Units may find themselves owning units in Topco alongside
different owners. The Topco Rollover Units will benefit from a “tag-along” right (as noted
above and to be more fully described in the Offer Document), but K5 will be able to
dispose of some or all of its Class A Topco Units without triggering this tag-along right;

individual holders of Topco Rollover Units will have very limited control over the date(s)
on and value(s) at which they may be able to realise their investment in the Topco
Group;

holders of Topco Rollover Units will have no opportunity to convert their Topco Rollover
Units into Class A Topco Units;

the MariaDB Shares are currently admitted to trading on NYSE and MariaDB
Shareholders are afforded certain standards and protections, including in respect of
disclosure. As a result. MariaDB Shareholders who receive Topco Rollover Units (being
unlisted, unregistered securities in a private company) will not be afforded protections
commensurate with those that they currently benefit from as shareholders in MariaDB,
including because Topco intends to rely on an exemption from registration under US
securities laws and will therefore not be registering the Topco Rollover Units with the
SEC. Except for certain limited information to be provided to holders of the Topco
Rollover Units to be more fully described in the Offer Document and certain other



financial information regarding Topco as the holders of Topco Rollover Units may
reasonably request in writing from time to time (but no more frequently than annually),
Topco’s LLC Agreement will not provide holders of Topco Rollover Units with
information rights;

(m) there can be no certainty or guarantee as to the performance of the Topco Group or
the MariaDB Group following the Effective Date, and past performance cannot be relied
upon as an indication of future performance or growth;

(n) there is no certainty as to the number of MariaDB Shareholders that will accept the
Offer and therefore Topco may hold less than all of the MariaDB Shares following the
Initial Closing Date and which, therefore, could impact the value of Topco’s assets; and

(0) MariaDB Shareholders will have no certainty as to the amount of Topco Rollover Units
they would receive because:

0