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Return of allotment of shares

@1r1s

LASERFORM

You can use the WebFiling service to file this {orm online,
Please go to www companieshouse gov uk

Y What this form is for
You may use this form fo give
notice of shares allotted following

What this form Is NOT {
You cannot use this lorm
notice of shares taken by

WA

fncorporation on formation ol the comg
for an aflotment of a new
22/03/2012 #353
res by an unlimited
shares by ¢ COMPANIES HOUSE
II Company details

[ [ [F e

Gompany number

Company name n full !Deepmlnd Technologies Limited

~> Filling in this form
Please complate in typascript ot [n
bold black capitals

All fields are mandatory unless
specified or Indicaled by *

|
2 |

Allotmentdates ©

From Date [‘Tz_l?q— W!@ WFF-FTP_{
To Date FFT Wlm—l— FZ—IWITW

© Allotment date
If all shares were allotied on the
sama day enter that date m Lhe
from date' box If shares were
allotled over a perlod of time,
complete both rom date’ and ‘to
date' boxes

Shares allotted

Flease give details of the shares allotted, including bonus shares
{Piease use a continuation page If necessary )

© Currency
If currency details are not
completod we will assume cutrency
is in pound sterling

Class of shares

Currency © Number of shares Nominal valua of Amount paid Amaount {if any)

(E ¢ Ordinary/Preference sic ) aliotted each share (including share unpaid (including
pramium) ors each shere premlum) on
share each share

lSerles B Preferred 1GBE | 228813 l 0 0001 l

| | | | |

354[ 0 00
|
l

I the allotted shares are fully or parily paid up otherwise than in cash, please
state the consideration for which the shares were allotied

Conlinuation page
Please use a continuabion page il

necessary
Detalls of non-cash
consideration.
ifaPLC, please atlach
valualion report {if
appropnale)
CHFPOZ5

B | Department for Business
Innovation & Skifls
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate) should reftect the
company’s Issued capial at the date of this return

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

Please complele the table below to show each class of shares held in pound steriing If all your
issued capilal i1s in sterling, only complete Section 4 and then go to Section 7.

Class of shares Amount pald up on Amcunt {If any) unpaid Number of shares € Aggregale norminal value €)
(E g OudinaryfPrelerence ete ) each share @ on each share € l

|ordinary | 0 0991 | 0 00| 3386754 ¢ 338.68
|serres A preferred | 0 5714 0 00| 2996998 ¢ 299 70
|series B preferred | 3 5147 0 oo 2909325 8 290.93
| l | | E

| Totals | 9293077 ¢ 929 31
ﬂ Statement of capital (Share capital in other currencies)

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

Currency I
Class of shares Amount paid up on Amount (il any) unpald Number of shares @ Aggregate nommal value €
{E g Ordwnary / Preference efc } gach share @ on each share @
l Totals | |
Currency
Class of shares Amoun} paid up an Ameunt (it any) unpald Number of shares € Aggregate nominal valyz €

(Eg Ordinary/Preference elc ) g¢ach share @ on each share €@

| | | |
| | | |
|

|
|
|

| Totals r

ﬂ Statement of capital {Totals)
Pleass give lhe total number of shares and total aggregate nominal value of © Total aggregate rominal value
issued share capital Please list total aggregate values in

different currencles separately For

Total number of shares | 9,293, 077 example £100 +£100 + $10 ete

Total aggregate £929 31

nominal value ©

© Inciuding both the nominal vafue and any © Eg Mumber of shates issued multiplted by Continuation Pages

share premium nominat valus of each share Please use a Statemen! of Capital continuation

© Tolal number of Issued sharas In this class page if necessary

CHFPO25
03/11 Verslon 5 0
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SHO1

Return of allotment of shares

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

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share {ables in Section 4
and Section 5.

Class of share

rOrdinary

Prescribed particulars
©

Each Ordinary Share carnes ong vole and is not redeemable The nght of
the holders of Crdinary Shares to participate in any distnbution as regards
dividends are subject to the nghls of the holders of Preferred Shares.

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

"Liquldation Event” means {i) the acquisitlon of the Company by another
entity by means of any transacton or seres of related transactions resulting
in a Change of Control, whether or not the Company is party (including

See conltnuation sheet

Class of share

[Series A Preferred

Prascnbed particulars
o

1 Each Serles A Preferred Share carnes ane vote for each Ordinary Share
into which it may convert {(sea below} and 1s not redeemabile.

2. In each calendar year, the holders of Preferred Shares shall be entitled to
receive dvidends, when and if declared by the Beard, out of any assets at
the time legally available therefor, at the rate of 8% of the Onginal Purchase
Price per annum payable in preference and priority to any declaration or
payment of any distribution on any other shares of the Company in such
calandar year

See continuation sheet

Class of share

Series B Preferred

Prescribed particutars
L 1]

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

2 In each calendar year, the holders of Preferred Shares shall be entitled to
racelve dividends, when and if declared by the Board, out of any assels at
the time legally avallable therefor, at the rate of 8% of the Onginal Purchase
Price per annum payable in preference and prionty to any declaration or
payment of any distnbution on any olher shares of the Company in such
calendar year

© Proscribed particutars of rights

altached lo shares

The particulars ase

a pariiculars of any voling fights,
Including nghts that anse only in
certaa circumstances,

b particulars of any righls, as
respects dividands, to participate
in a distribution,

¢ particulars of any nghts, as
rospects capital, to paricipale
1n & dstribution (including on
winding up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company of the shareholder and
any terms or conditions refaling
to redemption of these shares

A separale table musl be used for
gach ¢lass of share

Continuation page
Please use a Statement of Capital
conbinuation page If necessary

See continuation sheet
ﬂ Signature
igning thi§ forfi\ on bahalf of the company. © Societas Europaea
l | am signing lﬁ rﬂ ‘ﬁ pany Il the form 1s beiny fifed on behall
Signature Signature of a Societas Euiopaea (SE) pleass

X . X

~

This form ma}bd n&d by

deleta 'director’ and insert detalls
of which orgar: of the SE the persen
signing has membership

€ Porson authorised

Under either seclion 270 or 274 ol

87422532v1\clmu

Direclor @, Secretary, Person aulhonsed © , Administrator, Administrative receiver, | e Companies Act 2006
Recewer, Receiver manages, CIC manager
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SHO1

Return of allotment of shares

B Presenter information

n Important information

You do nol have to give any contact information, but i
you do it will help Companies House If there 1s a query
onthe form The contact information you give will be
visible to searchers of the public record.

|°°"°‘““"“ Pippa Pearce

lCmpan;mrm

|

|M& Francis House

Mills & Reeve LLP

|112 Hills Road

|

I Psiean - Cambraidge

comsrmuuon Cambridgeshire

r*rrrr‘rrrr

'Gmm United Kingdom

|DX DX 122891 Cambridge 4

!mpm 01223 364422

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

Where to send

Checklist

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

You may return this form to any Companles House
address, howaver for expediency we advise you to
return 1t to the approprnate address below:

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

DX 23050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1.

Please make sure you have remembered the

following:

{1 The company name and number malch the
information held on the public Register

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

OJ You have completed all appropriate share detalls in
section 3

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

[] You have signed the form.

H Further information

For further information please see the guidance notes
on the website at www companleshouse 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

87422532vi\clmu
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Inaccordance with
Sectlon 555 of the
Companies Acl 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Ordinary

Prescnbed particulars

any share acquisition, reorganisation, merger or consolidation but excluding,
for the avaidance of doubt, any Change of Control resulting from an equity
fundraising carried out for the principal purpose of raising capital) other than
a transaction or senes of relatod iransactions In which the holders of the
voting secuntles of the Company in issue immediately pnor to such
transaction or serles of related transactions retain, immaediately after such
transaction or sertes of related transactions, as a result of shares in the
Company held by such holders prior 1o such transaction or serles of related
fransaclions, at least a majority of the total voting power represented by the
1ssued vofing secwrities of the Company or such other surviving or resuiting
enlity {or {f the Company or such other surviving or resulling eniity is a
wholly-owned subsidiary Immediately following such acquisition, its parent);
(i!) a sals, lease or other disposition of all or substanbally all of the assets of
the Company and its subsidiary undertakings from time to time taken as a
whole by means of any lransaclion or serles of related transactions, except
where such sale, lease or other disposilion is to a wholly-owned subsidiary
of the Company, (i} a sale or other disposition of, or the entry Into an
exclusive hicence in raspect of, any materlal intellectual property of the
Company and its subsidiary undertakings from time to tme, In each case
without the pnor consent of the holders of more than 50% of the Preferred
Shares, or (v} any liquidation, 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 Entily} acting in concert acquires
{whether through a single transaclion or a senes of transaclions) 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 eguily
fundraising of the Company carried oul for the principal purpose of raising
capital,

“Preferred Shares” means the Series A Preferred Shares and the Serles B
Preferred Shares

*Unrelated Entity" means 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) (f such entity is a company having a share capiltal)
own a majority of the total voling power represented by the issued
voting secunties of such entity or (1} (If such entiy is not such a
company) hold directly or Indiractly the right to exercise the majonty of
total voting power exercisable by owners of income or assets of such
entity For this purpose, the term “entity” is to be understood as widely
as possible and shall Include, without limitation, natural persons,
parinerships and trusts, and

{b} which Is not an affiliate of any of The Founders Fund HI, LP, The
Founders Fund Il! Pnncipals Fund, LP and The Founders Fund lli
Entrepreneurs Fund, LP

8697544 7v1\cimu
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In accordance wath
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Series A Preferred

Prescrbed particulars

3 |n the avent of a Liquidation Event, the holders of the Preferred Shares
shali be entitied to receve, pnor and in preference to any drstribution of any
of the assels of the Company to the holders of the Ordinary Shares by
reason of their ownsrship 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 (1) all declared but unpaid dividends (if any) on such Preferred
Share, or such lesser amount as may be approved by the holders of the
majonity of the Preferred Shares in 1ssue if upon the Liquidation Event the
assets of the Company legally avallable for distnbution to the holders of the
Preferred Shares are insufficlent to permit the payment to such holders of
the full amounts spaclfied abova, then the entire assets of the Company
legally availabte for distnbution shall be distributed with equal priority and
pro rata among the holders of the Preferred Shares in proportion to the full
amounts they would olhsrwise be entitled to recelve

4 Each Senes A Preferred Share shall be convertible, at the option of the
holder thereof, at any tme afier the dale of issue of such share by sarvice of
wniten notice on the Company, into that number of fully paid Ordinary
Shares determined by dwiding the Onginal Purchase Pnce by lhe
Conversion Price  (The number of Ordinary Shares into which each Serles
A Preferred Share may be converted is herenafter referred to as the
"Conversion Rate”) Upon any decrease or increase in the Conversion
Price, as dascnbed below, the Converston Rate for such shares shall be
appropnately adjusted

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

()] immadiately prior to completion of a Qualfied IPO of the Company,
or
{iH upon the recelpt by the Company of a written request for such

conversion from the holders of a majorily of the Senes A Preferred
Shares then in issue (voling as a single class and on an as-
convertad basis), or, if later, the effective date for conversion
specifted in such requests

6. In the event that the Company issues Addional Ordinary Shares
{including Additlonal Ordinary Shares deemed to be issued as set out at
paragraph 7 below) wilhout consideration or for a consideration per share
less than the Converslon Price In effect on the date of and immediately prior
to such Issue, then, the Conversion Price shall be reduced, concurrenily
with such issus, to a price {calcutated to the nearest £0.0001) dstermined
by multiplying the Conversion Price by a fraction, the numerator of which
shall ba the number of Ordinary Shares i issue immediately prior to such
issue plus the number of Ordinary Shares for which the aggregate
consideralion recelved by the Company for the total number of Additional
Ordinary Shares so Issued would subscribe at such Conversion Price, and
the denominator of which shall be the number of Ordinary Shares In issue
Immediately prior to such issue plus the number of such Additional Ordinary
Shares so I1ssued Nobtwithstanding the foregoing, the Conversion Price
shall not be reduced at such tme if the amount of such reduction would be
less than £0 01, but any such amount shall be camed forward, and a
reduction will be made with raspect fo such amount at the time of,

86975449v1\eimu
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In accordance wath
Saction 555 of the
Companies Act 2006

SHO1 - continuation page
Relurn of allotment of shares

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

Class of share

Series A Preferred

Prescnbed particulars

and togsther with, any subsequent reduction which, together with such
amount and any other amounts so carded forward, equa!l £0 01 or more in
the aggregate For the purposes of this paragraph, all Ordinary Shares
capable of issue upon conversion of all Preferred Shares in 1ssue and the
exercise andfor cenversion of any other convertible securitles in Issue and
all outstanding options shall be deemed to have been issued or axercised,
as the case may be

7 In the event the Company at any time or from time to shall issue any
options or converible securifies (including, for the avoidance of doubt,
shares convertible Into Ordinary Shares) or shall fix & record dale for the
determination of holders of any class of securities entitled to receive any
such options or convertible securities, then the maximum number of
Ordinary Shares (as set forth in the instrument relating thereto without
regard to any provislons contained therein for a subsequent adjustment of
such number) capable of issue upon the exerclse of such options or, in the
case of convertble secunties, the conversion or exchange of such
convertible secuntles or, in the case of options for convertible secunties, the
axercise of such options and the converston or exchange of the underlying
secunlies, shail be deemed to have bsen issued, for the purposes of
paragraphs € and 7 as of the time of such Issue or, in casa 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

1) no further adjustment in the Conversion Price shall be made upon the
subsequent 1ssue of convertible secunties or Ordinary Shares in
connection with the exercise of such options or conversion or exchangs
of such convertible securilies,

it} if such options or convertible securities by their terms provide, with the
passage of fime or otherwise, for any change In the cansideration
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 ant-diution provisions of such options or
convertible securitles such as paragraphs 6 and 7 or pursuant to share
capital reorganisalion provisions of such optons or convertible
securities), lhe Conversion Price and any subsequent adjusiments
based thereon shall be recomputed to reflect such change as If such
change had been In effect as of the original issue thereof (or upon the
occurrence of the record date with respect thereto),

b} no readjustment pursuant to paragraph (i) above shall have the effect
of Increasing the Conversion Price to an amount above the Conversion
Prce that would have resulted from any other issues of Addilional
Ordinary Shares and any other adjustments provided for herein
between the ongmnal adjusimant date and such readjustment date,

w) upon the lapse or expiration of any such options or any rights of
conversion or exchange under such convertible sscunties which shall
not have been exerclsed, the Conversion Price computed upon the
onginal issue thereof {or upon the occurrence of a record date with
respect thereto) and any subseguent adjustments based thereon shall,
upon such expiration, be recomputed 1) asif

86975450v1icimu
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In accordance wih
Seclion 555 of the
Comnpanles Act 2008

SHO1 - continuation page
Return of alloiment of shares

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

Class of share

ISer:Les A Preferred

Prescribed partculars

v)

a in the case of converlible securilies or options for Ordinary
Shares, the only Addilional Ordinary Shares Issued wero the
Ordinary Shares, If any, actually Issued upon the exercise of
such options or the conversion or exchange of such convertible
secunties and the consideration recelved therefor was the
consideration actually received by the Company for the issue of
such exercised options plus the conslderation actually received
by the Company upon such exercise or for the 1ssue of all such
convertible secunties which were actually converted or
exchanged, pius the additonal conslderation, if any, actually
received by the Company upon such conversion or exchange,
and

e} in the case of oplions for convertible securities, only the
converlible secunties, if any, actually issued upon the exercise
thereof were issued al the time of issue 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 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
converhible securifies wlih respect to which such options were
actually exercised, and

if such record date shall have been fixed and such options or
converkible secunties are not issued 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 their
issue.

"Liquidation Event" means (I) the acquisiton of the Company by
another enlity by means of any transaction or series of relaled
transactions resulting 1n a Change of Control, whether or not the
Company is party (including any share acquishilon, reorganisation,
merger of consolidation but excluding, for the avoidance of doubt, any
Change of Controt resulting from an equity fundraising carrled out for
the principal purpose of raising capital) other than a transaction or
series of related transactions in which the holders of the vohting
secunlies of the Company In Issue immediately prior to such
transaction or series of ralated transactions retain, Immediately afier
such fransaction or series 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 majonly of the total voling power
represented by the issued voting secunties of the Company or such
other suriving or resulting entity {or if the Company or such other
surviving or resulting entity 15 a wholly-owned subsidiary immediately
following such acquistion, its parent), (i) a sale, lease or other
disposition of all or substantially all of the assets of the Company and
its subsidiary underiakings from tme to time taken as a whole by
means of any transaction or senes of related transactlons, except
where such sale, lease or other dispostion 1s to a wholly-owned
subsidiary of the Company, (i) a sale or other disposttion of, or the
entry Into an exclusive licence in respect of, any malenal intellectual
property of the Company and its subsidiary undertakings from ime to

86975453v1i\clmu
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In accordanca with
Section 555 of lha
Companies Act 2006

SHO1 - continuation page
Return of allolment of shares

7

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

Class of share

Series A Preferred

Proscribed particulars

time, in each case without the pricr consent of the holders of more than 50%
of the Preferred Shares, or () any liquidation, dissofution 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 Enbty) acling in concerl acquires
(whether through a single transaction or a serles of transactions) share
capital representing in excess of 50% of the voting nghts in aggregate of the
Company, exciuding any such Change of Control ansing on any equity
fundraising of the Company camed out for (he principal purpose of raising
capital

“Preferred Shares” means the Senes A Preferred Shares and the Senes B
Prefarred Shares

“Unrelated Entity” means an entity

(a)  in which the shareholders of the Company (immediately prior to the
time at which a determination for the purposes of this defimtion is
made) do not (i} (if such entity Is a company having a share capital)
own 2 majonty of the total voting power represented by the issued
voling securities of such entity or (i) (if such entity Is not such a
company) hold directly or indirectly the right fo exercise the majority
of total voting power exercisable by owners of income or assels of
such entity For this purpose, the term “entlty” is to be understood as
widely as possibla and shall Include, without timitabon, natural
persons, partnerships and trusts, and

{b) which is not an affillate of any of The Founders Fund Iil, LP, The
Founders Fund Il Principals Fund, LP and The Founders Fund Il
Entrepreneurs Fund, L.P

"Original Purchase Price” means £0 5714 (subject to adjustment in the
event of any reorganisation of share capital}

“Original Purchase Price for the Series B Preferred Shares” means
£3.54 (subject lo adjustment in the avent of any reorganisation of share
capital).

*Converslon Price” means £0 5714 (subject to adjustment in the event of
any reorganisation of share capital)

*Qualified IPO" means a firmly underwntten Initial public offering of the
Ordinary Shares on a recognised stock exchange at a price per share not
less than five imes the Original Purchase Pnce for the Series B Preferred
Shares {as adjusted in the event of any reorganisation of share capital from
time to time as set out herein) and for a total offenng 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 issued) by the Company, other than
issues or desmed Issuas of

86975458v1\cimu
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In accordanca wih
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 shate

Series A Preferred

Prescnbed particutars

Ordinary Shares issusd or lssuable upon the conversion of
Preferred Shares,

Ordinary Shares and optlons, warrants or other rights to subscribe
for Qrdinary Shares issued or Issuable to employees, officers or
directors of, or consullants to the Company pursuant to the existing
share oplion schemes of the Company;

QOrdinary 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 ansing on any share capital reorganisation of the
Company;

Ordinary Shares Issued or issuable pursuant to the acquisition of
another Company by the Company by merger, purchase of
substantally all of the assets or other reorganisaticn or to a joint
venture agreement, provided, that such issues are approved by the
Board of Direclors,

Ordinary Shares issued or Issuable to banks, equipment lessors or
other financlal wstitutons 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, collaborallon, technology license, development, OEM,
marketing or other similar agreements or sirategic partnerships
approvad by the Beard of Directors

86975463v1\cimu
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In accordance with
Section 555 of the
Companies Act 2008

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Series B Preferred

Prescribed particulars

3 In the event of a Liquidation Event, the holders of the Preferred Shares
shall be entitlad to recelve, prior and In preference to any distnibution of any
of the assets of the Company to the holders of the Ordinary Shares by
reason of their ownership of such shares, an amount per share for gach
Preferred Share held by them equal to the sum of {1) the Onginal Purchase
Price and (il) all declared but unpaid dividends (il any) on such Preferred
Share, or such lesser amount as may be approved by the holders of the
malority of the Preferred Shares in issue If upon the Ligquldation Event the
assets of the Company legally evatlable for distribution to the holders of the
Preferred Shares are insufficient to permit the paymaent to such holders of
the full amounts specified above, then the entire assets of the Company
legally avallable for distribution shall be distributed with equal priority and
pro rata among the holders of the Preferred Shares in proportion to the full
amounts they would otherwise be entitled {o recelve

4 Each Senss B Preferred Share shall be convertible, at the option of the
hotder thereof, at any Ume after the date of i1ssue of such share by service of
wntten nolice on the Company, inte that number of fully pald QOrdinary
Shares determined by dwiding the Onginal Purchase Price by the
Converslon Price  (The number of Ordinary Shares into which each Series
B Preferred Share may be converled is hereinafter referred to as the
"Conversion Rate".) Upon any decrease or increase in the Conversion
Pnce, as descnbed below, the Conversion Rate for such shares shall be
appropnately adjusted

5 Each Senas B Preferrad Share shall automatically be converted into fully
pald Ordinary Shares at the then effactive Conversion Rate for such share

)] immedtately prior to complation of a Qualified PO of the Company,
ar

()] upon the receipt by the Company of a wntten request for such
conversion from the holders of a majority of the Series B Preferred
Shares then In i1ssue (voling as a single class and on an as-
converted basls), or, if later, the effective date for conversion
specified in such requests

6 In the event that the Company Issues Additonal Ordinary Shares
{Including Additional Ordinary Shares deemed to be issued as set out at
paragraph 7 below) without conslderation or for a consideration per share
less than the Conversion Pnce in effect on the date of and immediately prior
o 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 immediately pnor to such
issue plus the number of Ordinary Shares for which the aggregate
consideration received by the Company for the tolal number of Additional
Ordinary Shares so issued would subscribe at such Conversion Price, and
the denominator of which shall be the number of Ordinary Shares in issue
immediataly prior to such issue pius the number of such Additional Ordinary
Shares so {ssued. Notwithstanding the foregoing, the Conversion Price
shall not be reduced at such time «f the amount of such reduction would be
less than £0 01, but any such amount shall be camed 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 ¢carned forward, equal £0 0% or more m
the aggregate For the purposes of this paragraph, all Ordinary Shares
capable of issue upon conversion of all Preferred Shares in 1ssue and the
exercise and/or conversicn of any other converlible secunties in issue and
all outstanding optlens 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 o shall issue any
options or convertible secunttes {including, for the avoldance of doubt,
shares converhble into Ordinary Shares) or shall fix a record date for the
determination of holders of any class of secunties enlitted to raceive any
such options or convertible securities, lhen the maximum number of
Ordinary Shares (as set forth in the instrument relating thereto without
regard to any provistons confained thereln for a subsequent adjustment of
such numbaer) capable of issue upon the exercise of such options or, in the
case of convertible securities, the conversicn or exchange of such
convertible secunities or, in the case of options for convertible secunties, the
exercisa of such options and the conversion or eéxchange of the underiying
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 n which shares are deemsd to be issued

i) no further adjustment in the Conversion Price shall be made upon the
subsaquent issue of convertible securities or Ordinary Shares in
connection with the exercise of such optlons or conversion or exchange
of such convertible 1} secunties,

#) If such options or convertible securitles by their terms provide, with the
passage of fime or otharwise, for any change in the consideralion
payabls to the Company or in the number of Ordinary Shares capable
of Issue upan the exercise, conversion or exchange thereof (other than
a change pursuant to the anti-dilution provisions of such opllons or
convertible secunties such as paragraphs 6 and 7 or pursuant to share
capital reorganisation prowvisions of such options or convertible
secunties), the Conversion Price and any subsequent adjustmants
based thereon shall be recomputed to reflect such change as if such
change had been in effect as of the original issue thereof (or upon the
occurrence of the record date with respect thereto);

iii} no readjustment pursuant to paragraph (ii} above shall have the effect
of increasing the Converslon Pnce to an amount above the Conversion
Price that would have resulted from any other 1ssues of Additional
Ordinary Shares and any other adjustments provided for herein
between the onginal adjustment date and such readjustment date,

Iv) upon the lapse or expiration of any such options or any nghts of
convarsion or exchange under such convertible securities which shall
not have been exercised, the Conversion Pnce computed upon the
onginal Issue thereof {or upon the occumence of a record date with
respect thereto) and any subsequent adjustments based thereon shall,
upon such expiration, be recomputed as if
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a in the case of converlible securities or options for Crdinary
Shares, the only Additional Ordinary Shares 1ssued were the
Ordinary Shares, if any, actually issued upon the exercise of
such options or the conversion or exchange of such convertible
secunlles and the consideralion received therefor was the
consideration actually received by the Company for Lhe issue of
such exsrcised oplions plus the consideration actually received
by the Company upon such exerclse or for the 1ssue of all such
convertible secunties which were aclually converted or
exchanged, plus the addiional consideration, if any, actuaily
recelved by the Company upon such conversicn or exchange,
and

b in the case of options for convertible secunties, only the
convertible secunties, If any, actually issued 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 deemed to have been then issued was the
consideration actually received by the Company for the issue of
such exercised options, plus the conslderation deemed to have
been received by the Company upen the Issue of the convertible
securities wilh respect to which such options were actually
exercised, and

v} If such record date shall have been fixed and such options or
convertible securities are not issued on the date fixed therefor, the
adjustment previously made in the Conversion Pnce which became
affeclive on such record date shall be cancelled as of the close of
business on such record date, and thereafter the Conversion Price shall
he adjusted pursuant lo this paragraph 7 as of the actual date of therr
Issue

"Liquidation Event™ means (i) the acquisition of the Company by another
entity by means of any transaction or senes of related transactions resuiting
in a Change of Control, whether or not the Company Is party (including any
share acquisition, reorganisation, merger or consofidation but excluding, for
the avoidance of doubt, any Change of Control resulting from an equity
fundraising carried out for the principal purpose of ralsing capital) other than
a transaclion or series of related transactions in which the helders of the
voting secunties of the Company Iin i1ssue immediately prior to such
transaclion or senes of related transactions ratain, immediately after such
trangaction or serles of related transactions, as a result of shares In the
Company held by such holders pnor to such transaction or series of related
transactions, at least a majonty of the total voling power represented by the
1ssued voting secunties of the Company or such other surviving or resulting
entity (or if the Company or such other surviving or resulling enlity is 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 fo time {aken as a
whole by means of any transaction or senes of related transactions, except
where such sale, lease or olher disposilion is to a wholly-owned subsidiary
of the Company, (i) a sale or other disposition of, or the entry Into an
exclusive licence in respect of, any matenal intellectual property of the
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Company and its subsidiary undertakings from time to time, in each case
without the pnor consent of the holders of more than 50% of the Preferred
Shares, or (lv) any liquidation, dissolukon 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 transaclions) share
capital representing In excess of §0% of the voting nghts in aggregate of the
GCompany, excluding any such Change of Control arising on any equity
fundralsing of the Company carried out for the pnincipal purpose of raising
capital

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

“Unrelated Entity” means an enbity

(@) in which the shareholders of the Company (immediately pnor to the
time at which a determination for the purposes of this definilion is
made)} do not (i} {if such entily is a company having a share capital)
own a majonty of the total voting power represented by the Issued
voting secunties of such enfity or (I} (if such entity is not such a
company} hold directly or indirectly the night to exercise the majonty
of total voting power exercisable by owners of income or assets of
such entity, For this purpose, the term "entity” is to be understood as
widely as possible and shall include, without hmitation, natural
persons, partnerships and trusts, and

{b)  which Is not an affiliate of any of The Founders Fund Ill, LP, The
Founders Fund {I! Pnncipals Fund, LP and The Founders Fund Il
Entrepreneurs Fund, LP,

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

“Conversion Price” means £3 54 (subject to adjustment In the event of any
reorganisation of share capital)

"Qualified {PO" means a firmiy underwntlen imbiat public offering of the
Ordinary Shares on a recognised stock exchange at a pnce per share not
less than five times the Onginal Purchase Pnce (as adjusted in the event of
any reorganisation of share capital from time to time as set out hersin) and
for a total offenng with gross proceeds of not less than £35,000,000

"Additlonal 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
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Ordinary Shares (ssued or Issuable upon the conversion of Preferred
Shares,

Qrdinary Shares and options, warrants or other nghls to subscribe for
Ordinary Shares issued or 1ssuable to employees, officers or direclors
of, or consultants to the Company pursuant to the existing share option
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 ansing on any share capital reorganisation of the
Caompany,

Ordinary Shares issued or issuable pursuant to the acquisiton of
another Company by the Company by merger, purchase of
substantially all of the assets or other reorganisatton or to a jeint
venture agresment, provided, that such i1ssues are approved by the
Board of Directors,

Ordinary Shares lIssued or issuable to banks, equipment lessors or
othar financial institutions pursuant to a debt financing or commerclal
leasing transaction approved by the Board of Direclors, and

Ordinary Shares Issued or issuable in connecfion with sponsored
research, collaboration, technology license, development, CEM,
marketing or other similar agreements or strategic parinerships
approved by the Board of Directors
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