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Section 555 of the
Compartes Act 2008

SHO1

Return of allotment of shares

1T1S

LASERFORM

You can use the WebFiling service to tile this form online,
Please go to www companteshouse gov uk

" What this form is for
You may use this form fo give
notice of shares allotled followng

X What this form 1s NO
You cannot use this f¢
nolice of shares laken

THURSDAY

AQ

I

meorporalion on formation of the co.
'°h' an ali)lozment IOi an 9 22/03/2012 #367
shares Dy an uniimiec COMPANIES HOUSE
n Company details

Company number S5

[of7sTelel30=0¢

Company name in full F)eepmind Technologies Lamited

Filllng in this form
Please complete In typescupt or In
bold black capitals

All fields are mandalory unless
speciied or indicated by *

Allotment dates ©

From Dale %ﬁ [m_O—FnZ HFEWE
v FF FF FPPT

© Alotment date

If all shares were allotled on tha
sama day entez thal date in the
‘from date' box Il shares weie
allolted ovar a penod ol time,
complete both from date’ and 'te
dale’ boxes

Shares allotted

Please give detatls of the shares allolted, including bonus shares
(Please use a continualton page If necessary.)

Currency

It currency detalls are nol
complaled we wail assume cutrency
15 in pound stesling

Class o! shares Currency © Number of sharas Nominal value of Amoun! pad Amount (i any)
(Eg Ordinary/Prelarence stc ) allolted each shara (including share unpad (including
premium) on each share premium} on
shasa each share
| Series B Preferred IGBE l 18082 | 0 0001 | 3 54 0 00

| | | | |

|
|
|

it the allotted shares are fully or partly pawd up otherwise than in cash, please
state the consideration for which the shares were allotted

Continuation page
Please use a continuation page if
necessary

Details of non-cash
consideration

IfaPLC, please altach
valuation report {if
appropriate)

Department for Business
Innovation & Skills

BIS
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropnate) should reflect the

company's issued capital at the date of this return

Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound sterling If all your
1ssued capital is In sterling, only complete Section 4 and then go to Section 7

Class of shares

(E g Ordinary/Preference etc )

Amount paid up on
each share

Amount {if any) unpaid
on each share €

Number of shares €) ‘Aggregate nominal vaiue €

|ordinary r 0.0991 | 0 00| 3386754 |2 338.68
ISerles A Preferred r 0.5714| 0 00] 2996998|E 299.70
ISerleS B Preferred | 3.5155| 0 00| 2927407|£ 292.74
| | | | :

[ Totals| 9311159|£ 931 12

Statement of capital (Share capttal in other currencies)

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

Currency

Class of shares

{Eg Ordinary/ Preference elc )

Amount paid up on
each share @

Amount (if any) unpasd
on each share @

Number of shares € Aggregate nominal value €

| |

[ |

|
|
|
|

I Totals

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares €3 Aggregate nominal value €
(E g Ordinary/Preference etc) gach share € on each share €

| Totals | |

Statement of capital (Totals)

© Total aggregate nomunal value
Please list total aggregate values In
ditferent currencies separately For

example £100 + €100 + $10 efc

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

Total number of shares | 9, 311, 159

Total aggregate £931 12

nominal value @

1] Including both the nominal value and any

share premum

© E g Number of shares 1ssued multiphed by
nominal value of each share

© Total number of tssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page If necessary
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SHO1

Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescnbed particulars of nghts atlached lo shares for each
dlass of share shown In the statement of capital share tables n Section 4
and Section §

Class of share

Ordinary

Prescnbed particulars
©

Each Ordinary Share cames one vole and is nol redesmable The right of
the holders of Ordinary Shares to parficipate in any distribution as regards
dividends are subject to the nghts of lhe holders of Preferred Shares

On a Liquidation Event, the rights altaching to the Ordinary Shares are
subject to the rights attaching to the Preferred Shares

“Liguidation Event” means {1) lhe acquisition of lhe Company by another
entity by means of any transaction or senes of related transactions resulling
in a Change of Control, whether or not the Company 1s party {including

See continuation sheet

Class of share

Series A Preferred

Prescnbed particulars
L1

1 Each Senes A Preferred Share cames one vote for each Ordinary Share
into which it may convert (see beiow) and is not redeemable

2 In each calendar year, lhe holders of Preferred Shares shall be entitied to
receive dividends, when and f declared by the Board, out of any assets at
the time legally available therefor, at the rate of 8% of the Onginal Purchase
Price per annum payable in praference and prionty to any declaration or
payment of any distnbution on any other shares of the Company In such
calendar year.

See coriinualion sheel

Class of share

Series B Preferred

Prescribed particulars
L4

1 Each Senes B Preferred Share carries one vole for each Ordinary Share
into which It may convent {(see below) and Is not redeemabla

2 In each calendar year, the holders of Preferred Shares shall be entitled lo
receve dmdends, when and if declared by the Board, out of any assets at
the time legally available therefor, at the rate of 8% of tha Original Purchase
Prics per annum payable in preference and prionty to any declaration or
payment of any distribution on any other shares of the Company in such
calendar year

See confinuation sheet

© Piescribed particutars of 1ights
attached lo shares

The particulars are
a paticulars of any voling nghts,

including rights that anse only in
cortaln circumslances,
particulars of any nghts, as
respects dividends, to participate
In a distrbulion,

particulars of eny rights, a3
respects capilal, lo parhicipate

1n a distrbution (including on
vanding up}, and

whelher the shares are to be
redeemed or are llable to be
redeamed at the option of the
company or the shareho'der and
any terms os conditions relating
to redemption of these shares

A sepaiate table must be used tor
each class of share

Continuation page
Plaase use a Statement of Capital
continuation page Il necessary

Signature

I Jam signing this form on behalf of\he company

Signature

Signature

X : X

pa—
This form may be signed M
Director @, Secretary, Person authonised €, Administrator, Administrativa receiver,
Recewver, Receiver manager, CIC manager

© Societas Europaca
1§ the form is being filed on behall
of a Socistas Eusopaea (SE) please
delete 'diector’ and insert delails
of which organ of the SE the person
signing has membership

€© Person avthorised
Under either section 270 or 274 of
the Companies Act 2008
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SHO't

Return of allotment of shares

B Presenter information

n Important information

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

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

Where to send

F"“‘“‘"’“’ Pippa Pearce

| Company nama

|

I'W'm Francis House

Mills & Reeve LLP

|112 Hills Road

rPoslm Cambridge

Goqubn Cambridgeshire

[___VVTVTVTT

IWW United Kingdom

|Dx PX 122891 Cambridge 4

|wewm 01223 364422

Checklist

We may return the forms completed incorrectiy
or with information missing.

Please make sure you have remembered the

followling:

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

[] You have shown the date(s) of allotment in
seclion 2

] You have completed all approprate share detalls In
section 3

(] You have completed the appropnate sections of the
Slatement of Capital

] You have signed the form

You may return this form to any Companles House
address, however for ¢xpediency we advise you 1o
return it to the appropriate address below:

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

DX 33050 Cardiif

For companies registered In Scotland:

The Regstrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Posl).

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

DX 481 NR Belfast 1

ﬂ Further information

For [urher information please see the guidance notes
on the website at www.companmieshouse gov uk
or emall enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 555 of the
Companies Acl 2008

SHO1 - continuation page
Retumn of allotment of shares

7

Statement of capital (Prescribed pariculars of rights attached to shares)

Class of share

Ordinarxy

Prescribed particulars

any share acquisition, reorganisation, merger or consolidation but excluding,
for the aveoldance of doubt, any Change of Contro! resulting from an equity
fundraising carned out for the pnncipal purpose of raising capital) other than
a transachion or senes of related transactions in which the holders of the
voting securities of the Company In issue immediately pnor to such
fransaclion or senes of related transactions retain, immediately after such
transaciion or senes of related transaclions, as a result of shares in the
Company held by such holders prior to such transaclion or series of related
tfransactions, at least a majonty of the total voling power represented by the
Issued voting secunties of the Company or such other surviving or resulling
entity {or if the Company or such other surviving or resulling enity is a
wholly-owned subsidiary immediately following such acquisition, its parent),
(I} a sale, iease or other disposiiton of all or substantially all of the assets of
the Company and its subsldiary undertakings from lime to time taken as a
whole by means of any transaction or senes of refated transactions, except
whara such sale, lease or other disposition Is to a wholly-owned subsidtary
of the Company, (in} a sale or cother disposition of, or the entry into an
exclusive licenco in respect of, any matenal intellectual property of the
Company and its subsidiary undertakings from time to time, In each case
without the prior consant of the holders of more than 50% of the Preferred
Shares; or (lv) any hquidahion, dissolution or winding up of the Company,
whether voluntary or involuntary

"Change of Control” means, n relation to the Company, where a person or
persons (each beaing an Unrelated Entity) acting i concent acquires
{whether through a single lransaclion or a senes of transactions) share
capital representing in excess of 50% of the voting nghts in aggregate of the
Company, excluding any such Change of Control ansing on any squity
fundralsing of the Company camed out for the prnincipal purpose of raising
capital

‘Preferred Shares" means the Serles A Preferred Shares and the Senes B
Preferred Shares,

"Unralated Entity” maans an entity

(a} in which the shareholders of the Company (immediately prior to the
time at which a determination for the purposes of this definition is
made) do not {I) (If such entily Is a company having a share capital)
own a majonty of the tolal voting power represented by the Issued
vollng securiies of such entity or {t) {if such entity Is not such a
company) hold directly or indirectly the nght to exercise the majority of
total voling powaer exarclsable by owners of income or assets of such
enfity For this purpose, the torm “enlity” 1s to be understood as widely
as possible and shall include, without limitation, natural persons,
partnerships and trusts, and

(b) which s not an afiiliate of any of The Founders Fund Ill, LP, The
Founders Fund il Princlpals Fund, LP and The Founders Fund Il
Entrepreneurs Fund, LP
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In accordanca wilh
Seclion 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

[Series A Preferred

Prescnbed particulars

3 In the event of a Liquidation Event, the holders of the Preferred Shares
shall be entitled to receive, prior and in preference to any distnbution of any
of the assets of the Company to the holders of the Ordinary Shares by
raason of their ownership of such shares, an amount per share for each
Preferred Share held by them equal to the sum of (i} the Onginal Purchase
Price and (i) all declared but unpaid dividends (if any) en such Preferred
Share, or such lesser amount as may be approved by the holders of the
majonty of the Prefarred Shares In issue If upon the Liguidation Event the
assets of the Company legally available for distnbution to the holders of the
Preferred Shares are insufficient o paermit the payment lo such holders of
the full amounts specified above, then the entire assets of the Company
legally avallable for distribution shall be disinbuted wath equal pnority and
pro rata among the holders of the Preferrad Shares in proportion to the full
amounts they would otherwise be entitled to recelve

4 Each Series A Preferred Share shall be convertible, at the option of the
holder lherecf, at any time after the date of issue of such share by service of
wrtten notice on the Company, into that number of fully paid Ordinary
Shares determined hy dividing the Original Purchase Pnce by the
Conversion Price (The number of Ordinary Shares into which each Senes
A Preferred Share may be converted i1s hereinafter referred lo as the
"Conversion Rate") Upon any decrease or increase in tho Conversion
Price, as described below, the Conversion Rate for such shares shall be
appropnately adjusted

5 Each Series A Prefarred Share shall avtomatically be convertad into fully
paid Ordinary Shares at the then effective Converston Rate for such share

m Immediately prior io completion of a Quaiified IPQ of the Company,
or
(in} upon the raceipt by the Company of a wntten request for such

conversion from the holders of a majonty of the Senes A Preferrad
Shares then in 1ssue (voting as a single class and on an as-
converted basls), or, If later, the effective date for conversion
specified in such requests

8 In the svent that the Company issues Addiional Ordinary Shares
(including Additiona! Ordinary Shares deemed to be Issued as set oul at
paragraph 7 below) without considsration or for a consideration per share
less than the Conversion Price in effect on the date of and immadiately prior
to such Issue, then, the Conversion Prnce shall be reduced, concurrently
with such issus, to a pnce (calculated to the nearest £0 0001) determined
by multiplying the Converslon Price by a fraction, the numerator of which
shall be the number of Ordinary Shares in Issus immediately prior to such
issue plus the number of Ordinary Shares for which the aggregate
consideration received by the Company for the total number of Additonal
Ordinary Shares so Issued would subscnbe at such Conversion Price, and
the deneminator of which shall be the number of Ordinary Shares in 1ssue
mmediately pnor to such 1ssue plus the number of such Additional Ordinary
Shares so issued Notwithstanding the foregoing, the Conversion Pnce
shall not be reduced at such tme If the amount of such reduction would bo
less than £0 01, but any such amount shall be camed forward, and a
reduction wili be made with respect to such amount at the ttme of,

86975449v1\clmu
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In accordance wath
Section 555 of the
Compames Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

Series A Preferred

Prescrbed parficulars

and together with, any subsequent reduction which, together with such
amount and any other amounts 50 camed forward, equal £0 01 or more In
the aggregate For \he purposes of this paragraph, all Ordinary Shares
capable of issue upon conversion of all Preferred Shares In issue and the
exercise and/or conversion of any other convertible secunties In lssue and
all outstanding options shall be deemed to have besn issued or exercised,
as the case may be

7 In the event the Company at any tme or from time to shall 1ssue any
oplions or convertlble secuntles (including, for the avoidance of doubt,
shares converlible into Ordinary Sharas) or shall fix a record date for the
determination of holders of any class of secunties entitted to recelve any
such options or convertible secunties, then the maximum number of
Ordinary Shares (as set forth in the Instrument relating thereto without
regard to any provisions contained theremn for a subsequent adjustment of
such number) capable of issue upon the exercise of such options or, in the
case of converilble securities, the conversion or exchange of such
convertible secunties or, In the case of options for convertible secunties, the
exercise of such cptions and the conversion or exchange of the underlying
secunties, shall be deemed to have been issued, for the purposes of
paragraphs B8 and 7 as of the tme of such issuse or, in case such a record
date shall have been fixed, as of the close of business on such record date,
provided that in any such case in which shares are deemed to be Issued-

1} no further adjustment in the Conversion Pnce shall be made upon the
subsequent fssue of convertible securities or Ordinary Shares In
connechon with the exercise of such options or conversion or exchange
of such convertible secunities;

#) if such oplions or convertible secunties by their terms provide, with the
passage of time or otherwse, for any change in the consideration
payable to the Company or in the number of Ordinary Shares capable
of issue upon the exercise, conversion or exchange thareof (other than
a change pursuant to the anti-thiution provisions of such options or
convertible secunties such as paragraphs 6 and 7 or pursuant to share
capital recorganisation provisions of such options or convertible
secuntes), the Conversion Price and any subsequent adjustments
based thereon shall be recomputed to reflect such change as if such
change had baen In effact as of the onginal 1ssue thereof (or upon the
occurrence of the record dale with respect thereto),

i} no readjustment pursuant to paragraph (i) above shall have the effect
of increasing the Conversion Pnce to an amount above the Conversion
Price that would have resulled from any other issues of Addiional
Ordinary Shares and any other adjustments provided for herein
batween the original adjustment date and such readjustment date,

) upon the lapss or expiration of any such options or any rights of
conversion or exchange under such converlible secunties which shall
not have been exercised, the Conversion Price computed upon the
onginal 1ssue theraof (or upon the occurrence of a record date with
respact thereto) and any subsequent adjusiments based thereon shall,
upen such expirabion, be recomputed i) as If

86975450v1\cimu
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In accordance wmith
Section 555 of the
Compames Acl 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Prescribed particulars of rights attached to shares)

Ciass of share

Series A Preferrxed

Prescribed particulars

v

a in the case of convertible securities or optons for Ordinary
Shares, the only Additional Ordinary Shares 1ssued wera the
Ordinary Shares, if any, actually issued upon the exercise of
such optlons or the converslon or exchange of such convertible
secuntles and the consideration recelved therefor was the
conslderation actually received by the Company for the 1ssue of
such exerclsed options plus the considaration actually received
by the Company upon such exercise or for the issue of all such
convertible secunties which were actually converted or
exchanged, plus the additional consideration, if any, actually
received by the Company upon such conversion or exchange,
and

b, in the case of options for converiible securities, only the
converhible securities, if any, actually Issued upon the exercise
thereof were issuad at the time of issue of such options, and
the consideration received by the Company for the Additional
Ordinary Shares desmed to have been then issued was the
conslderation actually received by the Company for the issue of
such exercised options, plus the consideration deemed to have
been recelved by the Company upon the Issue of the
convertible securities with respect to which such options were
actually exerclsed, and

if such record date shall have been fixed and such options or
convertible secuniies are not issued on the date fixed therefor, the
adjustment previously made in the Conversion Price which became
effeclive on such record date shall be cancelled as of lhe close of
business on such recerd date, and thereafter the Conversion Price shall
be adjusted pursuant to this paragraph 7 as of the actual date of thew
issue

"Liquidation Event” means (1) the acquisition of lhe Company by
anocther entity by means of any transaction or senes of related
transaclions resulling m & Change of Control, whather or not the
Company Is party (including any share acqusition, reorganisation,
merger or consohdation but excluding, for the avoidance of doubt, any
Change of Control resulting from an equity fundraising carried out for
the pnncipal purpose of raising capital) other than a transaction or
senes of related iransactions In which the holders of the voting
secunties of the Company in Issue immediately pnor to such
transaction or series of related transacttons retain, immediately after
such transacton or serles of related transactions, as a rasull of shares
in the Company held by such holders prior to such transaction or serles
of related transactions, at least a majonty of the total voling power
represented by the issued voting secuntles of the Company or such
other sunviving or resulting entity (or if the Company or such other
surviving or resuiing entity Is a wholly-owned subsidiary Immediataly
followaing such acquisiion, its parent), (i) a sale, lease or other
dispositton of all or substanlially all of the assets of the Company and
its subsidiary undertakings from time o time taken as a whole by
means of any transaction or serles of refated transactlons, except
where such sale, lease or other disposition 1s to a wholly-owned
subsidiary of the Company, {u) a sale or other disposilion of, or the
entry into an exclusive licence in raespect of, any materiai intellactual
property of the Company and its subsidiary undertakings from time to

86975453vi\cimu
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In accordance with
Seclion 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

Series A Preferred

Prescnbed particutars

time, in each case without the prior consent of the holders of more than 50%
of the Preferred Shares, or (iv) any iquidation, dissolution or winding up of
the Company, whelther voluntary or Involuntary

"Change of Control” means, in relation to the Company, where a person or
persons (each being an Unrelated Entity} acting m concert acquires
(whether through a single transaction or a senes of transaclions) share
capital representing 1in excess of 50% of the voting rights in aggregate of the
Company, excluding any such Change of Control ansing on any equity
fundraising of the Company carred out for the pnncipal purpose of raising
capltal

“Prefarred Shares™ means the Series A Preferred Shares and the Senes B
Preferred Shares

“Unrelated Entity” means an snlity.

{a} i which the shareholders of the Company {immediately pnor to the
me at which a determination for the purposes of this definition is
made) do not (1) (if such entity is a company having a shara capital)
own a majonty of the tolal voting power represented by the 1ssued
voling sacunlies of such entily or {1} {if such entity 15 not such a
company) hold directly or indirectly the nght to exsrcise the majonty
of total voling power exercisable by owners of income or assets of
such entity For this purpose, the term “enlity” 1s to be understood as
widely as possible and shall include, without limitation, natural
persons, parinerships and trusts, and

(b)  which s not an affillate of any of The Foundars Fund [, LP, The
Foundars Fund {ll Prncipals Fund, LP and The Founders Fund lif
Entreprensurs Fund, LP

*Original Purchase Price” means £0 5714 (subject to adjustment In the
avent of any reorganisation of share capital),

*Origlnal Purchase Price for the Series B Preferred Shares” means
£3 54 (subject to adjustment in the event of any reorganisation of share
capital)

“Conversion Price” means £0 5714 (subject to adjustment In the event of
any reorganisation of share capitat).

"Qualified 1PO" means a firmly underwntten initial public offerng of the
Ordinary Shares on a recognised stock exchange at a pnce per share not
less than five times the Criginal Purchass Price for the Senes B Preferred
Shares (as adjusted in the event of any reorganisation of share capftal from
tme to time as set out herein) and for a total offering wilh gross proceeds of
not less than £35,000,000

"Additlonal Ordinary Shares” shall mean all Ordinary Shares Issued {or,
pursuant to paragraph 7, deemed 1o be issued) by the Company, othar than
1ssues or deemed issues of
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Section 555 of the
Companles Act 2008

SHO1 - continuation page
Return of allotment of shares

Statement of capltal (Prescribed particulars of rights attached to shares)

Class of share

Series A Preferred

Prescribed particulars ]

Ordinary Shares 1ssued or Issuable upon the conversion of
Preferred Shares,

Ordinary Shares and options, warranis or other rights to subscnbe
for Ordinary Shares issued or Issuable to employees, officers or
directors of, or cansultants to the Company pursuant to the existing
share oplion schemes of the Company,

Ordinary Shares Issued on a pro rata basis o all shareholders as a
result of any capitalisaiion of profits or reserves or reinvestment of
dividends or arising on any share capltal reorganisation of the
Company,

Ordinary Shares Issued or issuable pursuant to the acquisiion of
another Company by the Company by merger, purchase of
substantially all of the assets or other reorganisation or to a joint
venture agreement, provided, that such issues are approved by the
Board of Directors,

Orcinary Shares i1ssued or Issuable to banks, equipment lessors or
other financial (nstitutions pursuant to a debt financing or
commercial leasing transaction approved by the Board of Directors,
and

Ordinary Shares issued or issuable in connection with sponsored
research, collaboration, technology license, development, OEM,
marketing or other simllar agreements or strategic partnerships
approved by the Board of Directors

86975463v1\cimu
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In accordance with
Seclion 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

Series B Preferred

Prescribed pariculars

3 In the event of a Liquidation Event, the holders of the Preferred Shares
shall be enlitled to recelve, prior and In preference to any distnbution of any
of the assets of the Company to lhe holders of the Ordinary Shares by
reason of thelr ownership of such shares, an amount por share for each
Preferred Share held by them equal to the sum of 1) the Onginal Purchase
Price and (il} all declared but unpaid dividends (if any) en such Preferred
Share, or such lesser amount as may be approved by the holders of the
majonty of the Preferred Shares In issue [f upon the Liquidation Event the
assets of the Company legally avallable for distnbulion to the holders of the
Preferrad Shares are insufficient to permit the payment to such holders of
the full amounts specified above, then the entire assefs of the Company
legally avallable for distribution shall be distnbuted with equal prionty and
pro rata ameng the helders of the Preferred Shares tn proportion to the full
amounts they would otharwise be entitled to recelve

4 Each Sories B Preferred Share shall be convertible, at the oplion of the
hoider theraof, at any time after the date of 1ssue of such share by service of
written nolice on the Company, Into that number of fully paid Ordinary
Shares determined by dividing the Origlnal Purchase Price by the
Converslon Price (The number of Ordinary Shares Into which each Senes
B Preferred Share may be converted is hereinafter referred to as the
‘“Conversion Rate” ) Upon any decrease or increase in the Conversion
Pnce, as described below, the Conversion Rate for such shares shall be
appropnately adjusted

5 Each Series B Preferrad Share shall automatically be converted into fully
paid Ordinary Shares at the then effective Converslon Rale for such share

(1) immediately prior to completion of a Qualified IPC of the Company,
or
(i) upon the receipt by the Company of a written request for such

converslon from the holders of a majonty of the Senes B Preferred
Shares then in 1ssue {voting as a single class and on an as-
converied basls), or, if later, the effective date for conversion
specified In such requests,

6 [n the event that the Company issues Additicnal Ordinary Shares
{including Additional Ordinary Shares deemed to be issued as set out at
paragraph 7 below) without considerallon or for a consideration per share
lass than the Converston Pnce in effect on the date of and Immediately pror
to such Issue, then, the Conversion Pnce shall be reduced, concurrently
with such Issue, to a pnce {calculated to the nearest £0.0001) determined
by multiplying the Conversion Price by a fraction, the numerator of which
shall ba the number of Ordinary Shares In issue immediately prior to such
1ssue plus the number of Ordinary Shares for which the aggregate
consldaration received by the Company for tha tolal number of Additional
Ordinary Shares so Issued would subscnbe at such Conversion Pnce, and
the denominator of which shall be the number of Ordinary Shares in 1ssue
immediately prior to such Issue plus the number of such Additlonal Orcinary
Shares so 1ssued  Notwilhstanding the foregoing, the Conversion Price
shall not be reduced at such time if the amount of such reduction would be
less than £0 01, but any such amount shall be carned forward, and a
reduction will be made with respect to such amount at the time of,
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and together with, any subsequent reduction which, together with such
amount and any other amounts so carrled forward, equal £0.01 or more in
the aggregate For the purposes of this paragraph, all Ordinary Sharaes
capable of issue upon conversion of all Preferrad Shares in issue and lhe
exercise and/or conversion of any olher convertible secunties in 1ssue and
all oulstanding oplions shall be deemed to have heen i1ssued or exercised,
as the case may be

7 In the event the Company at any time or from tme lo shall 1ssue any
options or converible secunties (Iincluding, for the avoidance of doubl,
shares convertible into Ordinary Shares) or shall fix a record date for the
determunation of holders of any class of securities sntitled to receive any
such options or convertible secuntes, then the maximum number of
Ordinary Shares (as set forth m the instrument relating thereto without
regard to any provisions contained thereln for a subsequent adjustment of
such number) capable of issue upon the exercise of such options or, In the
case of convertible secunties, the conversion or exchange of such
convertible secunties or, in the case of options for convertible secunties, the
exercise of such options and the conversion or exchange of the underlying
securitles, shall be deamed to have been Issued, for the purposes of
paragraphs 6 and 7 as of the time of such issue or, in case such a record
date shali have been fixed, as of the close of business on such record date,
provided that in any such case in which shares are deemead to be issued

i) no further adjustment in the Conversion Pnce shall be mads upon the
subsequent 1ssue of convertible secunties or Ordinary Shares in
connechion with the exercise of such options or conversion or exchange
of such convertible 1) secunties,

i) if such ophions or convertible secunties by thelr terms provide, with the
passage of tme or otherwise, for any change in the consideration
payable to the Company or in the number of Ordinary Shares capable
of issue upon the exercise, conversion or exchange thereof (other than
a change pursuant to the anti-dllution prowistons of such options or
converlible secunties such as paragraphs 6 and 7 or pursuant to share
capital reorganisation provisions of such options or convertible
secunties), the Conversion Pnce and any subsequent adjustments
based thereon shall be recomputed to reflect such change as If such
change had been in effect as of the original issue thergof {or upon the
occurrence of the record date with respect thereto),

m) no readjustment pursuant to paragraph (i) above shall have the effect
of increasing the Conversion Price to an amount above the Conversion
Price that would have resulted from any other Issues of Additional
Orcinary Shares and any other adjustments provided for herein
between the onginal adjustment date and such readjustment date,

v} upon the lapse or expiration of any such options or any nghts of
converston or exchange under such convertible securities which shall
not have been exercised, the Conversion Price computed upon the
onginal 1ssue thersof (or upon the occurrence of a record date with
respect thereto) and any subsequent adjustments based thereon shall,
upon such expiration, be recomputed as .
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a. in the case of converible secunties or options for Ordinary
Shares, the only Addifional Ordinary Shares issued were the
Ordinary Shares, if any, actually issued upon the exercise of
such options or the conversion or exchange of such convertible
securiles and the consideration recewed thersfor was the
consideration aclually receved by the Company for the 1ssue of
such exercised options plus the consideration actually received
by the Company upon such exercise or for the issue of all such
convertible secunties which were actually converted or
exchanged, plus the additional consideration, if any, actually
received by the Company upon such conversion or exchangs,
and

b in the case of options for convertible secunties, only the
convertible secunties, If any, actually 1ssued upon the exercise
thereof were issued at the time of issue of such options, and the
consideration received by the Company for the Additional
Ordinary Shares deemsd to have been then issued was the
consideration actually received by the Company for the Issue of
such exerclsaed options, plus the consideration deemed to have
been received by the Company upon the issue of the convertible
securitles with respect to which such options were actually
exercised, and

v) I such record date shall have been fixed and such oplions or
convertible secuntias are not issued on the date fixed therefor, the
adjustment praviously made in the Conversion Price which became
effective on such record date shali be cancelled as of the close of
business on such record date, and thereafter the Conversion Price shall
be adjusted pursuant to this paragraph 7 as of the actual date of their
Issue

"Liguidation Event" means (i} the acquisition of the Company by another
enlity by means of any Iransaction or seriss of related transactions resulting
in a Change of Control, whether ¢r not the Company Is party {including any
share acquisilion, reorganisation, merger or consolidation but excluding, for
the avordance of doubt, any Change of Control resulting from an squity
fundraising carned out for the principal purpose of raising capital) other than
a transaction or senes of refated transactlons in which the holders of the
voting secunties of the Company in 1ssue immediately pnor to such
transaction or seres of related transactions retamn, Immediately after such
transacltion or senes of related transactions, as a result of shares In the
Company held by such holders prior to such transaction or senes of related
transactions, at least a majority of the {otal voting power represented by the
issued voling secuntias of the Company or such other surviving or resulting
entity (or If the Company or such other surviving or resuiting ently 15 a
wholly-owned subsidiary immediately following such acquisition, its parent),
{1} a sale, lease or other disposition of all or substantially all of the assets of
the Company and Its subsidiary undertakings from time to time taken as a
whole by means of any ransaction or senas of related transactions, except
where such sale, lease or other disposition 1s to a wholly-owned subsidiary
of the Company, (i) a sale or other disposition of, or the entry mto an
exclusive licence in respect of, any matenal intsllectual property of the
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Company and Its subsidiary undertakings from fime to time, in each case
without the pnor consent of the holders of more than 50% of the Preferred
Shares, or {lv) any liquidation, dissolution or winding up of the Company,
whether voluntary or involuntary

“Ghange of Control” means, in relation to the Company, where a person or
persons (each being an Unrelated Entity) actng in concert acqures
(whether through a single transaction or a senes of transaclions) share
capital representing in excess of 50% of the voling nghts In aggregate of the
Company, excluding any such Change of Control ansing on any equity
fundraising of the Company camed out for the pnncipal purpose of raising
capital

“‘Preferred Shares” means the Senes A Preferred Shares and the Serles B
Preferred Shares

“Unrelated Entity” means an enlity

(a) In which the shareholders of the Company (immediately prior to the
time at which a determination for the purposes of this dsfinition is
made) do not (i) (if such entity is a company having a share capllal)
own a majonty of the total voling power represented by the issued
voling secunlies of such entity or (1} (if such entity 1s not such a
company) hold directly or indirectly the right to exercise the majonty
of total voting power exercisable by owners of income or assets of
such entlty For this purpese, the term “entity” 1s to be understood as
widely as possible and shall include, without tmitatton, natural
persons, partnerships and trusts, and

(b)  which Is not an affilale of any of The Founders Fund Ili, LP, The
Founders Fund Il Pnncipals Fund, LP and The Foundars Fund Il
Enlreprensurs Fund, LP

“Original Purchase Price” means £3 54 (subject to adjustment in the event
of any reorganisation of share cap:tal)

“Conversion Price” means £3.54 (subject to adjustment in the event of any
reorganisation of share capital)

"Qualified IPO" means a fimmly underwritten initial public offering of the
Ordinary Shares on a recognised stock exchange at a price per share not
less than five timas the Onginal Purchase Price (as adjusted in the event of
any reorganisation of share capital from time to fime as set out herein) and
for a total offanng with gross proceeds of not less than £35,000,000

"Additional Ordinary Shares” shall mean all Ordinary Shares issued (or,
pursuant to paragraph 7, deemed to be 1ssued} by the Company, other than
issues or deemed 1ssues of
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Ordinary Shares ssued or issuable upon the conversion of Preferred
Shares,

Ordinary Shares and options, warrants or other nghts to subscribe for
Ordinary Shares issued or issuable to employess, officers or directers
of, or consultants to the Company pursuant to the existing share opticn
schemes of the Company,

Ordinary Shares Issued on a pro rata basis to all shareholders as a
result of any capitalisation of profits or reserves or reinvestment of
dividends or arslng on any share capiial reorganisation of the
Company,

Ordinary Shares issued or Issuable pursuant to the acquisition of
another Company by the Company by merger, purchase of
substantiafly all of the assets or other reorganisalion or to a jolnt
veniure agreement, provided, that such issues are approved by the
Board of Directors,

Ordinary Shares issued or Issuable to banks, equipment lessors or
other financial instituftons pursuant to a debt Anancing or commercial
leasing transaction approved by the Board of Directors, and

Ordinary Shares 1ssued or 1ssuable in connection with sponsored
research, collaboration, technology license, development, OEM,
marketing or other similar agreements or strategic partnerships
approved by the Board of Directors
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