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© Aliotment date
If all shares were allotted on the
same day enter that date in the
'from date' box If shares were
allotted over a period of time,
complete both 'from dale' and 'to
date’ boxes

3 |

Shares allotted

Please give details of the shares aliotted, including bonus shares,
(Please use a continuation page f necessary )

€ Currency
If currency detalls are not
completed wa will assume cumency
Is in pound sterling

Class of shares Currerncy © Number of shares Nominal value of Amoun! paid Amount {If any}

(E g Ordinary/Preference atc ) allolied each share {including share unpard (Including
premium} on each share premiumj) on
share each share

lSeries C Preferred shares | I 1515153 l 0 0001 r 9 90 |
If the allotted shares are fully or partly pald up otherwlse than i cash, please Continuatlon page
state the consideration for which the shares were allotted. Please use a continuation page i
necessary,
Details of non-cash
consideration,
If aPLC, please attach
valuation report (if
appropriate)
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropriate} should reflect the
company's 1ssued capilal at the date of this return

ﬂ 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
Issued capital 1s In sterling, only complete Section 4 and then go to Section 7

|
| Class of shares Amount paid up on Amount {f any) unpaid Number of shares € Aggregate nominal value €
(Eg Ordinary/Preference efc } each share € on each share € ‘
| |Ord1nary | 0 0991 0 oo 3386754 £ 338 6754
| |series A Preferred | 0 5714 0 00] 2996998 ¢ 299 6998
|Serles B Preferred l 3.523% ‘ 0 DO‘ 4198594 IE 419 .859
|series ¢ preferred | 9 0] 0 00 1515153 [€ 151 5153
l Totals‘ 12097499|£ 1,209 75
ﬂ Statement of capital (Share capital 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 Amount paid up on Amount {if any) unpaid Number of shares €3 Aggregate nominal value €
{Eg Ordinary / Prefesence etc) sach share @ on each share @ ’

| | | |

| Totals I

| | | | |F
|

Currency

Class of shares
(E g OrdinaryiPreference efc )

Amount paid up on Number of shares € Aggregate nominal value €

each share €

o | | |
- | | |
| |

Amount (if any) unpad
on each share

| Totals

ﬂ Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value

issued share capital Please list total aggregate values in

different currencies separately For
Total number of shares | 12097499 example £100 +€100 + §10 etc
Tolal aggregate 1209 75
nominal value @
© Inciuding both the nominal value and any © E g Number of shares issued multiphied by Continuation Pages
share prermium nominal value of each share Please use a Statement of Capitat continuatron
f
© Total number of issued shares in this class page i necessary
CHFPO25
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of rights attached to shares for each
class of share shown in the statement of capital share tables in Section4
and Section 5

Class of share

Ordinary

Prescribed particulars
1]

Each Ordinary Share carries one vote and ts not redeemable. The nght of
the holders of Ordinary Shares to parlicipate in any distribution as regards
dividends are subject to the rights of the holders of Preferred Shares

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

"Liquidation Event” means (1) the acquisiion of the Company by another
entlty by means of any transactlon or series of related transactions resulting
in a Change of Control, whether or not the Company I1s party {including

See continuation sheet

Class of share

Series A Preferred

Prescnibed particulars
1]

1 Each Senes A Preferred Share carries one vote for each Ordinary Share
inte which it may cenvert (see below) and is not redeemable

2 The night of the holders of Senes A Preferred Shares to participate in any
distribution as regards dividends are subject to the nghts of the holders of
Senes C Preferred Shares, equal to the nights of the holders of the Series B
Preferred Shares and take prionty over the nghts of the holders of the
Ordinary Shares

See continuation sheet

Class of share

Series B Preferred

Prescribed particulars
1]

1 Each Series B Preferred Share carries one vote for each Ordinary Share
into which it may convert (see below) and i1s not redeemable,

2 The right of the holders of Series B Preferred Shares to participate in any
distrtbution as regards dividends are subject to the rnights of the holders of
Series C Preferred Shares, equal to the nghts of the holders of the Series A
Preferred Shares and take prionty over the rights of the holders of the
Ordinary Shares

See continuation sheet

© Prescribed particulars of rights

attached to shares

Tha particulars are

a parliculars of any voting rights,
including rights that arise only in
certain circumstances,

b pariculars of any nghts, as
rgspects dividends, to parficipate
1n a distribution,

¢ particulars of any rights, as
respacls capilal, to participate
in a distribution {ncluding 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 shareholder and
any terms or condltlons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capltal
continuation page If necessary

ﬂ Signature ,
| | am signing this form o{ r}ehal f the corr#;any € Societas Europaea
if the form Is belng filed on behalf
Stgnature Slgnalure of a Societas Europaea (SE) please

X X

delete 'director’ and insert detalls
of which organ of the SE the person
signing has membership

© Person authorised

9196757 3v1\csrmo

Thts form may be mgn?aﬁ by - Under alther section 270 or 274 of
Director @, Secretary, Person authorised @, Administrator, Administrative receiver, | te Companies Act2006
Recelver, Recelver manager, CIC manager
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SHO1

Return of allotment of shares

B Presenter information

n Important information

[

I Mdess Botanic House

You do net have 1o give any contact information, but if
you do it will help Companles House if there Is a query
on the form, The contact Information you give will be
visible to searchers of the public record,

Ic""““““ Pippa Pearce

Mills & Reeve LLP

I:LOO Hills Road

| Postenn  Cambraidge

rCountvmmn Cambridgeshire

e ) G N K A

Imw United Kingdom

[ox DX 122891 Cambridge 4

Imepm D1223 364422

Checklist

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

Please make sure you have remembered the

following:

[} The company name and number match the
information held on the public Register

[CJ You have shown the date(s) of allotment in
section 2,

L1 You have completed all appropriate share details in
section 3,

] You have completed the appropriate sections of the
Statement of Captal

[] You have signed the form.

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

@ Where to send

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

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

DX 33050 Cardiff,

For companles registered in Scofland:

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 companles registered in Northern Ireland:
The Regisirar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern kretand, BT2 8BG

DX 481 N.R Belfast?,

ﬂ Further information

For further informatlon please see the guidance notes
on the webslle at www companieshouse gov.uk
or email enquines@companieshouse gov uk

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

91967573v1\cstmo
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In accordance with
Section 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

Ordinary

Prescribed particulars

any share acqutsition, reorganisation, merger or consolidation but excluding,
for the avoidance of doubt, any Change of Contro! resulting from an equity
fundraising carned out for the principal purpose of raising capital) other than
a transaction or series of related transactions in which the holders of the
voling secuniies of the Company in Issue immediately prior lo such
transaction or series of related transactions retain, immediately after such
fransaction or series of related transactions, as a result of shares in the
Company held by such holders prior to such transaction or sernies of related
transactions, at least a majority of the tolal voting power represented by the
issued voting securities of the Company or such other surviving or resulting
entity (or If the Company or such other surviving or resulting entity 1s a
wholly-owned subsidiary immediately following such acquisition, its parent),
(i) a sale, lease or other disposition of all or substantially all of the assets of
the Company and ts subsidiary undertakings from time to time taken as a
whole by means of any transaction or series of related transacltions, except
where such sale, lease or other disposition is to a wholly-owned subsidiary
of the Company, (m) a sale or other dispositon of, or the entry Into an
exclusive licence in respect of, any matenal intellectual property of the
Company and s subsidiary undertakings from time to time, in each case
without the prior consent of the holders of more than 50% of the Preferred
Shares, or (iv) any hquidatlon, dissolution or winding up of the Company,
whether voluntary or involuntary

“Change of Control" means, in relation to the Company, where a person or
persons (each being an Unrelated Entty) acting in conceri acquires
(whether through a single transaction 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 equity
fundraising of the Company carned out for the principal purpose of raising
capital

"Preferrad Shares” means the Senes A Preferred Shares, the Series B
Preferred Shares and the Series C Preferred Shares

“Unrelated Entity” means an entity

(a} n which the shareholders of the Company (tmmediately prior to the
time at which a determination for the purposes of this definiion is
made) do not (1) (if such entity 1s a company having a share capital)
own a majonty of the {otal voting power represented by the issued
voting securities of such entity {and as between them have voting
nghts in substantially the same proportions as they previously held
such nghts in the Company) or (i} (f such entity i1s not such a
company) hold directly or indirectly the night to exercise the majonty of
fotal woting power exercisable by owners of income or assets of such
entity (and as between them n substantially the same proportions as
they previously held such nghts in the Company) For this purpose, the
term “entity” 1s to be understcod as widely as possible and shall
include, without Iimitation, natural persons, partnerships and trusts,
and

(b) which Is not an affihate of any of The Founders Fund Ill, LP, The
Founders Fund Il Principals Fund, LP, The Founders Fund Wl
Entrepreneurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund 1V Principals Fund, LP

91985881v1\csrmo
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In accordanca with
Sectlon 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of aliotment of shares

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

Class of share

Series A Preferred

Prescribed particutars

3 On a Liquidation Event, the nghts attaching to the Series A Preferred
Shares are subject to the nghts attaching to the Series C Preferred Shares,
equal to the nghts of the holders of the Senes B Preferred Shares and take
prionty over the nghts of the holders of the Ordinary Shares

4 Each Serles A Preferred Share shall be convertible, at the option of the
holder thereof, at any time after the date of issue of such share by service of
written notice en the Company, inte that number of fully paid Ordinary
Shares determined by dwiding the Ongmal Purchase Price by the
Conversion Price (The number of Ordinary Shares into which each Senes
A Prefarred Share may be converted I1s hereinafter referred to as the
"Conversion Rate") Upon any decrease or increase in the Conversion
Price, as descnbed below, the Conversion Rate for such shares shall be
appropriately adjusted

5 Each Senes A Preferred Share shall automatically be converted into fully
paid Ordinary Shares at the then effective Conversion Rate for such share

0] immediately pnor to completion of a Qualified IPO of the Company,
or
()] immediately prior to the completion of a Liquidation Event and

upon the receipt by the Company of a written request for such
conversion from the helders of a majority of the Preferred Shares
then n 1ssue

6 In the event that the Company issues Additional Ordinary Shares
(including Addittonal Ordinary Shares deemed to be i1ssued as set out at
paragraph 7 below) without consideration or for a consideration per share
less than the Conversion Pnce 1n effect on the date of and immediately prior
to such Issue, then, the Conversion Prnice shall be reduced, concurrently
with such issue, to a price (calculated o the nearest £0 0001) determined
by multiplying the Conversion Price by a fraction, the numerator of which
shall be the number of Ordinary Shares in 18sue 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 Additional
Ordinary Shares so I1ssued would subscribe at such Conversion Price, and
the denominator of which shall be the number of Ordinary Shares in 1ssue
immediately prior to such Issue plus the number of such Additionat Qrdinary
Shares so issued Notwithstanding 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 carried forward, and a
reduction will be made with respect to such amount at the time of, and
together with, any subsequent reduction which, together with such amount
and any other amounts so carried forward, equal £0 01 or more in the
aggregate For the purposes of this paragraph, all Ordinary Shares capable
of 1ssue upon conversion of all Preferred Shares in issue and the exercige
and/or conversion of any other convertible secuntes in 1ssue and all
outstanding options shall be deemed to have heen issued or exercised, as
the case may be

919686888v1icsrmo
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Prescribed particulars of nights attached to shares}

Class of share

Series A Preferred

Prescribed particulars

7 In the event the Company at any time or from time to shall issue any
options or convertible securities (ncluding, for the avoidance of doubt,
shares convertible into Crdinary Shares) or shall fix a record date for the
determination of holders of any class of securities entitled to receive any
such options or convertible secunties, then the maximum number of
Ordinary Shares (as set forth in the mnstrument relating thereto without
regard to any provisions contained therein for a subsequent adjustment of
such number) capable of issue upon the exercise of such options or, in the
case of convertible securities, the conversion or exchange of such
convertible secunties or, in the case of oplions for convertible secunties, the
exercise of such options and the conversion or exchange of the underlying
secunties, shall be deemed 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 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 fo be Issued

i) no further adjustment in the Conversion Prnice shall be made upon the
subsequent issue of convertible secuntes or Ordinary Shares in
connechon with the exercise of such options or conversion or exchange
of such convertible securities,

n) if such options or converlible secuntes by therr terms provide, with the
passage of ime 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 lo the ant-dilution provisions of such oplions or
convertible secunties such as paragraphs 6 and 7 or pursuant to share
capital reorganisation provisions of such optiens or convertible
securihies), the Conversion Price and any subsequent adjustments
based therson shall be recomputed to reflect such change as If such
change had been In effect as of the onginal issue thereof (or upon the
occurrence of the record date with respect thersto),

m} no readjustment pursuant to paragraph {(u) above shall have the effect
of Increasing the Conversion Price to an amount above the Conversion
Price that would have resulted from any other 1ssues of Addiional
Ordinary Shares and any other adjustments prowided for herein
between the onginal adjustment date and such readjustment date,

w) upon the lapse or expiration of any such options or any nghts of
conversion or exchange under such convertible secunties which shall
not have been exercised, the Conversion Price computed upon the
orntginal issue thereof (or upon the occurrence of a record date with
respect thereto} and any subsequent adjustments based thereon shall,
upon such expiration, be recomputed as I

a 1n the case of convertible securities or options for Ordinary Shares,
the only Additional 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 securities and the
consideration recewved therefor was the consideration

91986803v1\csrmo
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In accordance with
Sechion 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

Prescribed parbiculars

actually received by the Company for the issue of such
exercised ophions plus the consideration actually received by
the Company upon such exercise or for the issue of all such
convertible securities which were actually converted or
exchanged, pius the additional consideration, if any, actually
received by the Company upon such conversion or exchange,
and

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

#) if such record date shall have been fixed and such options or
convertible securities are not i1ssued on the date fixed therefor, the
adjustment previously made in the Conversion Price which became
effective on such record date shall 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 thelr
Issue

“Liquidation Event” means (1) the acquisition of the Company by another
enlity by means of any transaction or senes of related transactions resulting
in a Change of Control, whether or not the Company 1s party (including any
share acquistion, recrganisation, merger or consclidation but excluding, for
the avoidance of doubt, any Change of Controi resulting from an equity
fundraising carried out for the pnncipal purpose of ralsing capital) other than
a transaction or senes of related transactions in which the holders of the
voting secunties of the Company in i1ssue immediately prior to such
tfransaction or senes of related transactions retain, immediately after such
transaction or serles of related transactions, as a result of shares in the
Company held by such helders prior to such fransaction or senss of related
transactions, at least a majonty of the total voting power represented by the
1ssued voting secunties of the Company or such other surviving or resulting
entity {or if the Company or such other sunaving or resulling entily 15 a
wholly-owned subsidiary immediately following such acquisition, its parent),
() a sale, lease or other disposttion of all or substantially all of the assets of
the Company and ils subsidiary undertakings from time to time taken as a
whole by means of any transaction or series of related transactions, except
where such sale, lease or other disposition is to a whoily-owned subsichary
of the Company, () a sale or other disposition of, or the entry nto an
exclusive licence n respect of, any matenal intellectual property of the
Company and its subsidiary undertakings from time to time, In each case
without the prior consent of the holders of more than 50% of the Preferred
Shares, or (iv) any hquidatton, dissolution or winding up of the Company,
whether voluntary or involuntary

91986908v1\csrmo
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In accordance with
Section 555 of lhe
Companies Act 2006

SHO1 - continuation page
Refurn of allotment of shares

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

Class of share

Series A Preferred

Prescribed particulars

"Change of Control" means, in relation to the Company, where a person or
persons (each being an Unrelated Entity) acting in concert acquires
(whether through a single transaction or a serles of transactions) share
capital representing In excess of 50% of the voting rights in aggregate of the
Company, excluding any such Change of Control arising on any equity
fundraising of the Company camed out for the principal purpose of raising
capital

“Preferred Shares” means the Series A Preferred Shares, the Series B
Preferred Shares and the Sertes C Preferred Shares

"Unrelated Entity” means an entity

(a) in which the shareholders of the Company (immediately prior to the
time at which a determinatien for the purposes of this definition Is
made} do not (1) (if such entity 1s 2 company having a share capital)
own a majonty of the total voting power represented by the Issued
voting securtttes of such enlity (and as between them have voting
nghts in substantally the same proportions as they previously held
such rights in the Company) or (1) (f such entity 1s not such a
company) hold directly or indirectly the nght to exercise the majonty
of total voting power exercisable by owners of income or asseis of
such entty (and as between them In substanbally the same
proportions as they previously held such nights in the Company) For
this purpose, the term “enlity” 1s to be understood as widely as
possible and shall include, wathout lmitation, natural persons,
partnerships and trusts, and

(b)  which is not an affiliate of any of The Founders Fund I, LP, The
Founders Fund Il Prncipals Fund, LP ,The Founders Fund I
Entrepreneurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund IV Principals Fund, LP

“Original Purchase Price” means £0 5714 (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 capitaf)

"Quallfied IPO" means a firmly underwntten initial public offening of the
Ordinary Shares on a recognised stock exchange at a price per share which
results in a pre money valuation of not less thang£1t billion and for a total
offering with gross proceeds of not less than £150 mullion

"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

1 Ordinary Shares i1ssued or Issuable upon the conversion of
Preferred Shares,

2 Ordinary Shares and options, warrants or other rnights to subscribe
for Ordinary Shares 1ssued or 1ssuable to employees, officers or
directors of, or consullants to the Company pursuant to the existing
share option schemes of the Company,

91986913v1\csrmo
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In accordance with
Sechon 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of alloiment of shares

7 B

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

Class of share

Series A Preferred

Prescnbed particulars

3

Ordinary Shares 1ssued to all shareholders on a pro rata basis by
reference to the Ordinary Shares they would have on an as-
converted basis, as a result of any capitahsation of profits or
reserves or reinvesiment of dividends or arising on any share
capital reorgamsation of the Company,

Ordinary Shares issued or 1ssuable pursuant to the acquisition of
ancther Company by the Company by merger, purchase of
substantially all of the assets or other reorgamisation or to a joint
venture agreement, provided, that such i1ssues are approved by the
Board of Directors,

Ordinary Shares 1ssued or 1ssuable to banks, equipment lessors or
other financial nstitutions pursuant to a debt financing or
commercial leasing tfransaction approved by the Board of Directors,
and

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

91985918vt\csrmo
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In accordance with
Sectlon 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capltal {Prescribed particulars of rights attached {o shares)

Class of share

Series B Preferred

Prescribed partculars

3 On a Liguidation Event, the nghts attaching to the Sernes B Prefarred
Shares are subject to the nights attaching to the Senes C Preferred Shares,
equal to the nghts of the holders of the Serfes A Preferred Shares and take
pnority over the nghts of the holders of the Crdinary Shares

4 Each Series B Preferred Share shall be convertible, at the option of the
holder thereof, at any time after the date of 1ssue of such share by service of
written notice on the Company, into that number of fully pard Ordinary
Shares determined by dwichng the Onginal Purchase Price by the
Conversion Price (The number of Ordinary Shares into which each Series
B Preferred Share may be converted 1s hereinafter referred to as the
"Conversion Rate") Upon any decrease or increase in the Conversion
Pnce, as daescribed below, the Conversion Rate for such shares shall be
appropriately adjusted

5 Each Series B Preferred Share shall autornatically be converted into fully
paid Ordinary Shares at the then effective Conversion Rate for such share

(1 immedtately prior to completion of a Qualified IPO of the Company,
or
) immediately prior to the complstion of a Liquidation Event and

upon the receipt by the Company of a wnitten request for such
conversion from the holders of a majonty of the Preferred Shares
then in 1ssue

6 |n the event that the Company i1ssues Additional Ordinary Shares
{including Additional Ordinary Shares deemed to be issued as set out at
paragraph 7 below)} without consideration or for a consideration per share
less than the Conversion Price in effect on the date of and immedtately prior
to such issue, then, the Conversion Price shall be reduced, concurrently
with such issue, to a price (calculated to the nearest £0 0001) determined
by multiplying the Conversion Price by a fraction, the numerator of which
shall be the number of Ordinary Shares In Issue immed:ately prior to such
issue plus the number of Ordinary Shares for which the aggregate
consideration recewved by the Company for the total number of Additionai
Ordinary Shares so 1ssued would subscribe at such Conversion Price, and
the denominator of which shall be the number of Ordinary Shares In i1ssue
immediately prior to such 1ssue plus the number of such Addiional Ordinary
Shares so Issued Notwithstanding 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 carried forward, and a
reduction will be made with respect to such amount at the time of, and
together with, any subsequent reduction which, together with such amount
and any other amounts so carrned forward, equat £0 01 or more in the
aggregate For the purposes of this paragraph, all Ordinary Shares capable
of 1ssue upon conversion of all Preferred Shares in 1ssue and the exercise
and/or conversion of any other convertible secunties in issue and all
outstanding options shall be deemed to have been issued or exercised, as
the case may be

920384 74v1\csrmo
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in accordance with
Seclion 555 of the
Companles 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

Prescnbed particulars

7 In the event the Company at any time or from time to shall 1ssue any
options or cenvertible secunties (ncluding, for the avoidance of doubt,
shares convertible into Ordinary Shares) or shall {fix a record date for the
determination of holders of any class of secunties entitlted to receive any
such oplions or convertible secunties, then the maximum number of
Ordinary Shares (as sel forth m the instrument relating thereto without
regard to any provistons conlained therein for a subsequent adjustment of
such number} capable of 1Issue upon the exerclse of such options or, 1n the
case of convertible secunhes, 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
securities, shall be deemed to have been issued, for the purposes of
paragraphs 6 and 7 as of the time of such 1ssue or, in case such a record
datle 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 1ssued

1) no further adjustment in the Conversion Price shall be made upon the
subsequent 1ssue of convertible secuntles or Ordinary Shares In
connection with the exercise of such options or conversion or exchange
of such converlible securties,

)y i such options or convertible securities by their terms provide, with the
passage of time 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 {o the anti-dilution provisicns of such options or
convertible secunties such as paragraphs 8 and 7 or pursuant to share
capital reorgamsation prowisions of such options or convertible
securities), the Conversion Pnce and any subsequent adjustments
based thereon shall be recomputed to reflect such change as if such
change had been m effect as of the onginal issue thereof (or upon the
occurrence of the record date with respect thereto),

m} no readjustment pursuant to paragraph () 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
Ordinary Shares and any other adjusimenis provided for herein
between the original adjustment date and such readjustment date,

) upon the lapse 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 Pnce computed upon the
ongmnal issue thereof (or upon the occurrence of a record date with
respect thereto) and any subsequent adjustments based thereon shall,
upon such expiration, be recomputed as If

a in the case of convertible secunties or options for Ordinary Shares,
the only Addittonal Ordinary Shares issued were the Ordinary
Shares, If any, actually 1ssued upon the exercise of such oplions or
the conversion or exchange of such converible secunties and the
consideration recelved thersfor was the consideration actually
received by the Company for the i1ssue of such exercised oplions
plus the consideration actually received by the Company upon
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such exercise or for the 1ssue of all such convertible securities
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 convertible secunties, only the
converlible secunties, If any, actually 1ssued upon the exercise
thereof were 1ssued at the time of 1ssue of such options, and
the consideration recewved by the Company for the Additional
Ordinary Shares deemed to have been then issued was the
consideration actually received by the Company for the 1ssue of
such exercised options, plus the consideration deemed to have
been received by the Company upon the issue of the
convertible secunties with respect to which such options were
actually exercised, and

v} f such record dale shall have been fixed and such options or
convertible secunties are nol 1ssued on the date fixed therefor, the
adjustment previously made in the Conversion Pnce which became
effoctive on such record date shall 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 ther
1ssue

"Liquidation Event” means (1) the acquisition of the Company by another
enlity by means of any transaction or senes of related transactions resulting
in a Change of Control, whether or not the Company Is party (including any
share acquisition, reorganisation, merger or consolidation but excluding, for
lhe avoidance of doubt, any Change of Control resulling from an equity
fundraising carnied out for the pnncipal purpose of raising capital) other than
a transaction or senes of related transactions m which the holders of the
voting secunties of the Company In i1ssue immediataly pnor to such
transaction or series of related transactions retain, immediately after such
tfransaction or series of related transactions, as a result of shares in the
Company held by such holders prior to such transaction or series of related
transactions, at least a majonly of the total voling power represented by the
1ssued voting securities of the Company or such other surviving or resulting
enbty (or if the Company or such other surviving or resulting entity 1s a
wholly-owned subsidiary immediately following such acquisition, its parent),
() 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 transaction or senes of related transactions, excep!
where such sale, lease or other disposition Is to a wholly-owned subsidiary
of the Company, (lii} a sale or olher disposition of, or the entry into an
exclusive licence m respect of, any matenal intellectual property of the
Company and its subsidiary undertakings from time to time, in each case
without the prior consent of the holders of more than 50% of the Preferred
Shares, or (iv) any liqudation, dissolution or winding up of the Company,
whether voluntary or involuntary

"Change of Control" means, In relation to the Company, where a person or
persons (each being an Unrelated Entity) acting in concert acquires
(whether through a single transaction or a series of transactions) share
capital representing in excess of 50% of the voting nghts in aggregate of the
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Company, excluding any such Change of Conlrol ansing on any equiy
fundraising of the Company carnied out for the principal purpose of raising
capital

“Preferred Shares” means the Senes A Preferred Shares, the Series B
Preferred Shares and Senes C Preferred Shares

"Unrelated Entity" means an entity

(@& in which the shareholders of the Company (immediately prior to the
time at which a determipation for the purposes of this defimition is
made) do not (1) (if such entity 1s a company having a share capital)
own a majonty of the total voling power represented by the issued
voting securities of such entity (and as between them in substantially
the same proportions as they previously held such rnights in the
Company) or (i) (f 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 entty (and as
between them n substantially the same proportions as they
previcusly held such nghts in the Company) For this purpose, the
term “entity” 1s to be understood as widely as possible and shall
include, without hmitation, natural persons, partnerships and trusts,
and

{bY  which i1s not an affiiate of any of The Founders Fund |, LP, The
Founders Fund 1l Prnncipals Fund, LP, The Founders Fund Il
Entrepreneurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund |V Principals Fund, LP

“Oniginal Purchase Prnce” means £3 54 {subject to adjustment in the event
of any rearganisation of share capital)

“‘Conversion Price” means £3 54 (subject to adjustment in the event of any
rearganisation of share capital)

"Qualified 1PO" means a firmly underwntten imitial public offerng of the
Ordiary Shares on a recognised stock exchange at a price per share which
results In a pre money valuation of nol tess £1 bilhion and for a total offering
with gross proceeds of not less than £150 million

"Additional Ordinary Shares" shall mean all Ordinary Shares 1ssued (or,
pursuant to paragraph 7, deemed to be issued) by the Company, other than
issues or deemed issues of

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

2 Ordinary Shares and options, warrants or other nghts to subscnbe
for Ordinary Shares 1ssued or issuable to employees, officers or
directors of, or consultants to the Company pursuant to the existing
share option schemes of the Company,
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Ordinary Shares 1ssued 1o all shareholders on a pro rata basis by
reference to the Ordinary Shares they would have on an as-converted
basis, to all shareholders as a result of any capitahisation of profits or
reserves or reinvestment of dvidends or ansing on any share capiial
reorganisation of the Company,

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

5. Ordinary Shares Issued or i1ssuable to banks, equipment lessors or
other financial instilutions pursuant to a debt financing or commercial
leasing transaction approved by the Board of Directors, and

6 Ordinary Shares issued or issuable In connection with sponsored
research, collaboration, technology license, development, QEM,
marketing or other similar agreements or strategic partnerships
approved by the Board of Directors
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1 Each Senes C Preferred Share carres one vote for each Ordinary Share
into which it may convert (see below) and 15 not redeemable

2 In each calendar year, the holders of Series C Preferred Shares shall be
entitled to receive dividends, when and if declared by the Board, out of any
assets at the tme legally available therefor, at the rate of 8% of the Onigmnal
Purchase Price per annum payable n preference and prionty to any
declaration or payment of any distnbution on any other shares of the
Company in such calendar year Thereafter, the holders of the Senes A
Preferred Shares and the holders of the Senes B Preferred Shares shall be
entiled to receive dividends, when and if declared by the Board, out of any
assets at the time legally available therefor, at the rate of 8% of the Original
Purchase Price per annum payable in preference and priority to any
declaration or payment of any distnbution on any other shares of the
Company in such calendar year

3 In the event of a Liquidation Event, the holders of the Serles C 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 Sernes A Preferred
Shares, the Series B Preferred Shares and the Ordinary Shares by reason
of therr ownership of such shares, an amount per share for each Senes C
Preferred Share held by them equal to the sum of {1) the Onginal Purchase
Price and (i) a!l declared but unpaid dividends (if any) on such Preferred
Share If upon the Ligudation Event the assets of the Company legally
available for distribution to the holders of the Series C Preferred Shares are
insufficient to permit the payment to such holders of the full amounts
specified above, then the entire assets of the Company legally available for
distrtbution shall be distributed with equal pnonty and pro rata among the
holders of the Series C Preferred Shares in propertien to the full amounts
they would otherwise be entitled to receive Thereafter, the holders of the
Series A Preferred Shares and the Sernies B Preferred Shares shall be
entitled to recewe, prior and in preference to any distnbution of any of the
assets of the Company to the holders of the Ordinary Shares by reason of
therr ownership of such shares, an amount per share for each Senes A
Preferred Share or Series B Preferred Shares held by them equal to the
sum of () the Onginal Purchase Price and (i) all declared but unpaid
dividends (if any) on such Preferred Share, or such iesser amount as may
be approved by the holders of the majonty of the Series A Preferred Shares
and Senes B Preferred Shares In issue If the assets of the Company
legally available for distnbution to the holders of the Senes A Preferred
Shares and the Senes B Preferred Shares are Insufficient to permit the
payment to such holders of the full amounts specified above, then the entire
assets of the Company legally available for distnbution shall be distnbuted
with equal priority and pro rata among the holders of the Senes A Preferred
Shares and the Senes B Preferred Shares in proportion to the full amounts
they would otherwise be entilled to receive  Following such distnibutions or
setting aside for simultaneous distnbutions to the holders of the Preferred
Shares, the entire remaining assets of the Company legally avalable for
distribution shall be distnbuted with equal pnonty and pro rata among the
holders of the Ordinary Preferred Shares i properbon to the number of
Ordinary Shares held by each of them
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4 Each Series B Preferred Share shall be convertible, at the option of the
holder thereof, at any time after the date of 1ssue of such share by service of
wntten notice on the Company, into that number of fully paid Ordinary
Shares determined by dmding the Onginal Purchase Price by the
Conversion 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
Price, as descrnibed below, the Conversion Rate for such shares shall be
appropriately adjusted

§ Each Series B Preferred Share shall automatically be converted into fully
paid Ordinary Shares at the then effective Conversion Rate for such share

{1} immediately prior to completion of a Qualified IPO of the Company,
or
(n) immediately prior to the completion of a Liquidation Event and

upon the receipt by the Company of a wniten request for such
conversion from the holders of a majonty of the Preferred Shares
then in Issue

€& In the event thal the Company issues Additional Ordinary Shares
{including Additiona! Ordinary Shares deemed to be 1ssued as set out at
paragraph 7 below) without consideration or for a consideration per share
less than the Conversion Price in effect on the date of and immediately prior
to such 1ssue, then, the Conversion Price shall be reduced, concurrently
with such issue, to a pnce (calculated to the nearest £0 0001) determined
by multiplying the Conversion Pnce by a fraction, the numerator of which
shall be the number of Crdinary Shares in 1ssue iImmedhately prior to such
issue plus the number of Ordinary Shares for which the aggregate
consideration received by the Company for the total number of Additional
Ordinary Shares so 1ssued would subscnbe at such Conversion Prnice, and
the denominator of which shall be the number of Ordinary Shares in 1ssue
immediately prior to such 1ssue plus the number of such Addittonal Ordinary
Shares so 1ssued Notwithstanding 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 carmed forward, and a
reduction will be made with respect to such amount at the time of, and
together with, any subsequent reduction which, together with such amount
and any other amounts so carled forward, egual £001 or more in the
aggregate For the purposes of this paragraph, all Ordinary Shares capable
of issue upen caonversion of all Preferred Shares in 1ssue and the exercise
and/or conversion of any other convertible secunties mn issue and all
outstanding options shall be deemed to have been i1ssued or exercised, as
the case may be

7 in the event the Company at any ime or from time to shall 1ssue any
options or converhible secunties (including, for the avoidance of doubt,
shares convertible into Ordinary Shares) or shall fix a record date for the
determination of holders of any class of secuntiss entitled to receive any
such options or convertible securities, then the maximum number of
Ordinary Shares (as set forth in the instrument reiating thereto without
regard to any provisions contained therein 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,
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)

H)

)

)

the exercise of such options and the conversion or exchange of the
underlying secunties, shall be deemed to have been issued, for the
purposes of paragraphs 6 and 7 as of the time of such 1ssue 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

no further adjustment in the Conversion Price shall be made upon the
subsequent issue of converlible securhes or Ordinary Shares in
connection with the exercise of such oplions or conversion or exchange
of such convertible securibes,

if such options or convertible secunties by their terms provide, with the
passage of time or otherwise, for any change n 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-dilution provisions of such options or
convertible secunities such as paragraphs 6 and 7 or pursuant to share
capital reorganmisation prowisions of such options or convertible
secunties), the Conversion Price and any subsequent adjustments
based thereon shall be recomputed to reflect such change as if such
change had been in effect as of the onginal issue thereof (or upon the
occurrence of the record date with respect thereto),

no readjusiment pursuant to paragraph (1) above shall have the effect
of increasing the Conversion Pnce to an amount above the Conversion
Price that would have resulted from any other issues of Addiional
Ordinary Shares and any other adjustments provided for heremn
between the origina! adjustment date and such readjustment date,

upon the lapse or expiration of any such optons or any nghis of
conversion or exchange under such convertible secunities which shall
not have been exercised, the Conversion Price computed upon the
original 1ssue thereof (or upon the occurrence of a record date with
respect thereto) and any subsequent adjustments based thereon shall,
upon such expiration, be recomputed as if

a n the case of convertible securitles or options for Ordinary Shares,
the only Additional Ordinary Shares issued were the Crdinary
Shares, If any, actually issued upon the exercise of such options or
the conversion or exchange of such convertible secunties and the
consideration recewved therefor was the consideration actually
received by the Company for the i1ssue of such exercised options
plus the consideration aciually receved by the Company upon such
exercise or for the 1ssue of all such convertible secunties which were
actually converted or exchanged, plus the additional consideration, if
any, actually received by the Company upen such conversion or
exchange, and

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

v) if such record date shall have been fixed and such oplions or
converfible securities are not i1ssued on the date fixed therefor, the
adjustment previously made in the Conversion Price which became
effective on such record date shall te cancelled as of the close of
business on such record date, and thereafler the Conversion Price shall
be adjusted pursuant {o this paragraph 7 as of the actual date of their
155Ue

"Liquidation Event' means () the acquisition of the Company by another
enlity by means of any transaction or series of relaled transactions resulting
in a Change of Control, whether or not the Company 1s party (including any
share acquisition, reorganisation, merger or consolidation but excluding, for
the avoidance of doubt, any Change of Control resuling from an equity
fundraising carried out for the principal purpose of raising capntal) other than
a transaction or series of related transactions in which the holders of the
voling secunties of the Company in 1ssue immediately prior to such
transaction or senes of related transactions retain, immediately after such
transaction or series of related fransactions, 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 total voting power represented by the
1ssued voting secuntes of the Company or such other surviving or resulting
entity (or if the Company or such other surviving or resulting entity is a
wholly-owned subsidiary immediately following such acquisition, s 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 transaction or senes of related transactions, except
where such sale, lease or other disposition 1s to a wholly-owned subsidiary
of the Company, () a sale or other disposition of, or the entry into an
exclusive licence In respect of, any matenal Intellectual property of the
Company and Its subsidiary undertakings from time to time, in each case
without the prior consent of the holders of more than 50% of the Preferred
Shares, or (iv) any liguidation, dissolution or winding up of the Company,
whether voluntary or involuntary

"Change of Control" means, in relation to the Company, where a person or
persons f{each being an Unrelated Entity) acting in concert acquires
(whether through a single transaction or a series of transactions) share
capital representing in excess of 50% of the voting nghts in aggregate of the
Company, excluding any such Change of Control arising on any equity
fundralsing of the Company carned out for the pnncipal purpose of raising
capital

“Preferred Shares” means the Serles A Preferred Shares, the Senes B
Preferred Shares and the Senes C Shares
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“Unrelated Entity” means an enlity

(a) m which the shareholders of the Company (immediately prior to the
time at which a determination for the purposes of this definitfon is
made)} do not () (if such eniity is a company having a share capital)
own a majonty of the total voting power represented by the i1ssued
voting secunties of such entily (and as between them in substantially
the same proporlions as they previously hetd such rnights in the
Company) or (1} {if such entity 15 not such a company) ho!d directly or
indirectly the right to exercise the majonty of total voting power
exerclsable by owners of Income or assets of such entily (and as
between them In substanfially the same proportions as they
previously held such nghts in the Company) For this purpose, the
term “enfity” 1s to be understood as widely as possible and shall
Include, without imitation, natural persons, partnerships and trusts,
and

(b) which Is not an affiliate of any of The Founders Fund Ilf, LP, The
Founders Fund Ili Principals Fund, LP, The Founders Fund Il
Entrepreneurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund IV Principals Fund, LP

“Onginal Purchase Price’ means in respect of the Senes A Preferred
Shares, £0 5714 per share, 1n respect of the Senes B Preferred Shares,
£3 54 per share and n respect of the Senes C Preferred Shares, £9 90 per
share (subject to adjustment in the event of any reorganisation of share
capital)

“Conversion Price” means £0 5714 per share for the Sernes A Preferred
Shares, £3 54 per share for the Senes B Preferred Shares and £9 90 per
share for the Series C Preferred Shares (subject to adjustment in the event
of any recrganisation of share capttal)

‘Qualifled IPO" means a firmly underwnitten imtial public offering of the
Ordinary Shares on a recognised stock exchange at a price per share which
results In a pre money valuation of not less than £1 billion and for a total
offering with gross procseds of not less than £150 million

"Additional Ordinary Shares" shall mean all Ordinary Shares i1ssued (or,
pursuant to paragraph 7, deemed to be issued) by the Company, other than
1ssues or deemed Issues of

1 Ordinary Shares issued or issuable upon the conversion of
Prefarred Shares,

2 Ordinary Shares and optlons, warrants or other rights to subscribe
for Ordinary Shares 1ssued or 1ssuable to employees, officers or
directors of, or consultants to the Company pursuant to the existing
share option schemes of the Company,
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Ordinary Shares i1ssued to all shareholders on a pro rata basis by
reference to the Ordinary Shares they would have on an as-converied
basis, to all shareholders as a resuit of any capitalisation of profits or
reserves or reinvestment of dividends or ansing on any share capital
reorganisation of the Company,

Ordinary Shares I1ssued or issuable pursuant to the acquisition 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,

Ordinary Shares issued or issuable to banks, equipment lessors or
other financial institutlons 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 lcense, development, OEM,
marketing or other similar agreements or strategic partnershups
approved by the Board of Directors
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