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In accordance wath *
Section 555 of the S H 0 1 % IRIS Laserform
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file this form online. T e
Please go to www companieshouse gov uk
< What this form 1s for What this form 1s NOT for
You may use this form to give You cannot use this form to give
notice of shares allotted following notice of shares taken by subscnt .
A28IQKSF*
Incorporation on formation of the company or Al2 16/05/2013
for an allotment of a new class of COMPANIES 1 1ae 7283
shares by an unlimited company
Company details
Company number | 0 | 7 | 3 | 8 6 l 3 5 0 > Fl"ll‘lg in this form
Please complete in typescnpt or in
Company name In full | DeepMind Technologies Lamited bold black capitals
l All fields are mandatory unless
specified or iIndicated by *
T Allotment dates ©
From Date ’d 1 ld 6 it |m4 ["2 I" 0 |" 1 |" 3 © Allotment date
If all shares were allotted on the
To Date [d ld l”‘ |"‘ IV |V ‘V |y same day enter that date in the
from date’ box if shares were
allotted aver a penod of time,
complete both ‘from date’ and 'to
date' boxes
Shares allotted
Please give details of the shares allotted, including bonus shares © Currency
{Please use a continuation page If necessary ) If curency detais are not
completed we will assume currency
15 1n pound sterfing

Class of shares Currency @ Number of shares Nominal value of Amount pad Amount (if any)

(E g Ordinary/Preference efc ) allotted each share {including share unpaid (including
prerium} on each share premium) on
share each share

| Series C Preferred shares 1 | 457915 | ¢ 0001 | 9 90 |
If the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for which the shares were allotted Egs;:;e a continuation page o

Details of non-cash
consideration

IfaPLC, please attach
valuation report (If
appropnate)

Department for Business
Innovation & Sidlh

BIS
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SHO1

Return of allotment of shares

Statement of capital

Sectlon 4 (also Sectlon 5 and Section 8, if appropriate) should reflect the
company's issued capital at the date of this return

n 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 is in sterling, only complete Sectlon 4 and then go to Section 7

Class of shares Amount paid up on Amount (If any) unpald Number of shares @ Aggregate nominal vaiue €
(Ey Ordinary/Preference elc ) each share € on each share € l

IOrdinary [ 0.0991| { 3386754|£ 338.6754

[Series A Preferred | 0.5714| | 2996998 |£ 299,6998

'Senes B Preferred [ 3.5237 ‘ | 4198594 |£ 419,859

,Series C Preferred { 9, 9o| | 1973068 |£ 197.3068

| Tota|s| 12555414 |£ 1,255.54

ﬂ Statement of capital (Share capital In other currencies)

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

Currency

Class of shares Amount pad up on Amount {if any) unpald
(E g Ordinary / Preference elc ) each share @ on each share @

| | | | |
| | | | |f

| Totals |

Number of shares € i Aggregate nominal vaius €

Currency r

Class of shares
{E g Ordinary/Preferance olc )

Amount pald up on Amount (if any) unpald Number of shares € Aggregate nominal value €

each share €@ on each share @

|
|
|
|

Totals
ﬂ Statement of capital {Totals)
Please give the total number of shares and fotal aggregate nominal value of O Total aggregate nominal value
1ssued share capital. Please list total aggregate values in
different currencles separately, For
Total number of shares | 12555414 example 100 + €100 + $10 tc
Total aggregate 1255.541
nominal value @
© Including both the nominal value and any © Eg Number of shares Issued mulliplied by Continuation Pages
share premium, nominal value of each share Please use a Statement of Capital conbinuation

© Tolal number of Issued shares In this class page f necessary

CHFP025
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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 rights aftached to shares for each
class of share shown 1n the statement of capital share tables in Section 4
and Section 5

Class of share

la'dinary

‘P'rescnbed particulars

Each Ordinary Share carries one vote and 1s not redeemable The nght of
the holders of Ordinary Shares to participate in any distribution as regards
dividends are subject to the rights of the holders of Preferred Shares

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

"Liquidation Event' means () the acquisttion of the Company by another
entity by means of any transaction or series of related transaclions resulting
in a Change of Control, whether or not the Company 1s party (including

See continuation shest

Class of share

{;ries A Preferred

Prescribed particulars
1]

1 Each Serles A Preferred Shara carries one vote for each Ordinary Share
into which it may convert (see below) and 1s not redeemable.

2 The right of the holders of Senes A Preferred Shares {o participate in any
distribution as regards dividends are subject to the nghts of the holders of
Senes C Preferred Shares, equal to the nghts of the holders of the Series B
Preferred Shares and take priority over the rights of the holders of the
Ordinary Shares

See continuation sheet

Class of share

Series B Preferred

Prescribed particulars
1]

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

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

See conttnuation sheet

€ Prescribed particulars of rights
attached to shares

The particulars are

a parhiculars of any vaoling rights,
Including rights that arise only In
cerfaln cireumslances,

b particulars of any rights, as
respects dividends, to particlpate
in a distribution,

¢ particulars of any rights, as
respecis capilal, lo participate
tn a distnbution (Including on
winding up); and

d whether the shares are to be
redeemed or are liable fo ba
redeemed at the option of the
company or the shareholder and
any lerms or condilons relating
to redemption of these shares

A separate table must be used for
aach class of share

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

B Signature .,
I I'am signing this forn of l(ehalf o/ the company, © Socletas Europaea
! It the form is belng filed on behalf
Signature of a Soclelas Europaea {SE) please

Signature

X X

delete 'director’ and insert defalls
of which ergan of the SE the person
signing has membership.

© Person authorised

92188435v1\csrmo

This form may ba@;‘ ned Ey o~ Under aither section 270 or 274 of
Drrector @, Sscretary, Person authorlsed @, Administrator, Administrative recerver, | the Companles Act 2006
Receiver, Receiver manager, CIC manager
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SHO1

Return of allotment of shares

B Presenter Information

n Important information

You do not have to glve any contact information, but if
you do it will help Companies House (f there 1$ a query
on the form The contact information you give will be
visible to searchers of the public record.

I Coiacnam By s Pearce

I Company name

' Miess Botanic House

Mills & Reeve LLP

|100 Hills Road

| Postiwn  Cambridge

| ComyRegon  Cambridgeshire

= e [e [ [

I Canty United Kingdom

lvx DX 122891 Cambridge 4

| Tephors 01223 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.

[C] You have shown the date(s) of allofment in
section 2

[ You have completed all appropriate share detalls in
section 3

L1 You have completed the appropriate sections of the
Statement of Capital

1 You have signed the form.

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

Where to send

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

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

DX 33050 Cardiff

For companies reglstered In Scotland:

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

DX 481N R Belfast 1.

ﬂ Further information

For further information please see the guldance notes
on the website at www companieshouse.gov.uk
or email enquiries@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

12188435v1i\csrmo

CHFP0O25
03/11 Verslon 50




In accordance with
Secllon 855 of the
Companles Act 2006

SHO1 - continuation page
Rsturn of allotment of shares

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

Class of share

Ordinary

Prescribed parliculars

any share acquisition, reorganisation, merger or consolidation but excluding,
for the avoldance of doubt, any Change of Control resulting from an equity
fundralsing carried out for the princlpal purpose of ralsing capital) other than
a transaction or serles of related transactions in which the holders of the
voting securities of the Company In Issue Immediately prior to such
transaction or serles of related transactions retaln, immediately after such
transactlon or serles of related transaclions, as a result of shares in the
Company held by such holders prior to such transaction or serles of related
transactions, at least a majority of the tolal voting power represented by the
issued vollng securittes of the Company aor such other surviving or resulting
entity (or If the Company or such other surviving or resulting entity Is a
wholly-owned subsldiary Immediately following such acquisition, lts parent),
(Il) a sale, lease or other disposition of all or substantialiy all of the assets of
the Company and its subsldiary undertakings from time 1o time taken as a
whole by means of any transaction or serles of related transactions, except
where such sale, lease or other disposition Is to a wholiy-owned subsidiary
of the Company, (iil} a sale or other disposition of, or the entry Into an
exclusive licence In respect of, any material intellectual properly of the
Company and ils subsldlary undertakings from time to lme, in each case
without the prior consent of the holders of more than 50% of the Preferred
Shares; or (v} any liquidation, dissolution or winding up of tha Company,
whether voluntary or Involuntary

"Change of Control” means, In relation to the Company, where a person or
persons {each belng &n Unrelated Enfity) acling In concert acqulres
(whether throttgh a single transactlon or a serles of transactions) shere
capital representing in excess of 50% of the voling rights in aggregate of the
Company, exciuding any such Change of Gontrol arlsing on any equity
funcliralslng of the Company carrled out for the princlpal purpose of raising
capital

‘Preferred Shares” means the Serles A Preferred Shares, the Serles B
Preferred Shares and the Series C Preferred Shares.

"Unrelated Entity" means an entity.

(a) in which the shareholdars of the Company (immadiately prior to the
time at which a determination for the purposes of this definition is
madse) do not () (if such entily s a company having a share capital)
own a majerity of the tolal voting power represented by the Issued
vollng securifies of such enlity (and as between them have voting
rights In substanttally the same proportions as they previously held
such rights In the Company} or (I) (f such entlly is not such a
com any) hold directly or indiractly the right to exercise the majority of
total voling power exerclsable by owners of Income or assets of such
entity (and as between them In substantially the same proportions as
they previously held such rights In the Company). For this purpose, the
term "entity” s to be understood as widely as possible and shall
Include, without limitation, natura! persens, partnerships and trusls,
and

{b) which Is not an affiliate of any of The Founders Fund I, LP, The
Founders Fund Ill Princlpals Fund, LP, The Founders Fund IlI
Entreprensurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund IV Princlpals Fund, LP

91986881v1\csrmo
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In accordante with
Saclfon §55 of the
Companles Act 2005

SHO1 - continuation page
Return of allotment of shares

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

Class of share

l Series A Preferred

Prescribed particulars

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

4. Each Serles A Preferred Share shall be convertible, at the option of the
holder therecf, at any time after the date of Issue of such share by service of
written nolice on the Company, Into that number of fully pald Ordinary
Shares determined by dividing the Original Purchase Price by the
Conversion Price. (The number of Ordinary Shares into which sach Serles
A Preferred Share may be converled is herelnafter referred to as the
"Conversion Rate") Upon any decrease or increase In the Converslon
Price, as descibed below, the Conversion Rate for such shares shall be
appropriately adjusted

& Each Serles A Preferred Share shall aulomatically be converted Into fully
pald Ordinary Shares at the then effective Conversgion Rate for such share:

i immediately prior to completion of a Quallfled IPO of the Company;
or

{il) immediately prior to the completion of a Liquidafion Event and
upan the raceip! by the Company of a wrilten request for such
conversion from the holders of a majority of the Prefetred Shares
then In issue,

6. In the event that the Company Issues Additional Ordinary Shares
(Including Additional Ordinary Shares deemed fo be Issuaed as set out at
paragraph 7 below) without consideration or for a consideratlon per share
less than the Conversion Price in effect on the dale of and lmmediately prior
to such Issue, then, the Converslon Price shall be reduced, concurrently
with such issue, to a price (calculated to the nearest £0,0001) datermined
by multiplying the Converslon Price by a fractlon, the numerator of which
shall be the number of Ordinary Shares In Issue immedlaltely prior to such
Issua plus the number of Ordinary Shares for which the aggregate
conslderation recelved by the Company for the total number of Additional
QOrdinary Shares so Issued would subscribe a! such Conversion Price, and
the denominator of which shall ba the number of Ordinary Shates In lasua
jmmediately prior to such Issue plus the number of such Additlonat Ordinary
Shares 30 issued Notwithstanding the foregoing, the Converslon Price
shall not be reduced a! such time If the amotnt of such reduction would be
less than £0.01, but any such amount shall be carrled forward, and a
reduction will be made with resgpect to such amount at the time of, and
together with, any subsequent reduction which, together with such amount
and any other amounis so camied forward, equa! £0.01 or more in the
aggregate For the purposes of this paragraph, all Ordinary Shares capable
of lssue upon conversion of all Preferred Shares in lssue and the exercise
and/or conversion of any other converllble securities in Issue and all
outslanding options shall be deemed to have been Issued or exerclsed, as
the case may be,

91986888v1\csrmo
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In accordance with
Section 666 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 A Preferred

Prescribed particulars

7 In the event the Company at any time or from fime to shall Issue any
opllons or convertible securitles (including, for the avoldance of doubt,
shares convertible Into Ordinary Shares) or shall fix a record date for the
deterrnination of holders of any class of securilies enfitled to receive any
such options or converlible securties, then the maximum number of
Ordinary Shares (as set forth In the instrument relating thersto without
regard to any provisions contalned therein for a subsequent adjustment of
such number) capable of iasue upon the exercise of such options or, In the
case of convertlble securifies, the conversion or exchange of such
convertible securitles or, in the case of options for convertible securltles, the
exercise of such opllons and the conversion or exchange of the underlylng
securities, shall be deemed to have been [ssued, for the purposes of
paragraphs 6 and 7 as of the time of such Issue or, In case such a racord
date shall have been fixed, as of the close of business on such record date,
provided ihat In any such case In which shares are deemed to be lssued

)  no further adjustmentl In the Conversion Price shall be made upon the
subsequent lssue of convertible securities or Ordinary Shares in
connectlon with the exerclse of such optlons or conversion or exchange
of such convertible securitles,

) If such optlons or convertible secutities by their terms provide, with the
passage of time or otherwise, for any change In the considerallon
payable to the Company or in the number of Ordinary Shares capable
of lssue upon the exercise, converslon or exchange thereof (other than
a change pursuant to the antl-dilution provislons of such options or
convertible securities such as paragraphs 8 and 7 or pursuant to share
capital reorganisation provislons of such oplione or converlible
securities), the Converslon Price and any subsequent adjustments
based therson shall be recomputed to reflect such change as if such
change had bean In effact as of the original Issue thereof (or upon the
occurrence of the record date with respect thereto),

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

iv) upon the lapse or explration of any such options or any rights of
conversion or exchange under such convertible securities which shall
not have been exercised, the Conversion Price computed upon the
eriginal issue thereof (or upon the occurrence of a record date with
respect thereto) and any subsequent adjustments based therecn shall,
upon such expiration, be recomputed as If.

a In the case of convertible securities or optlons for Ordinary Shares,
the only Additional Ordinary Shares |ssued were the Ordinary
Shares, If any, actually issued upon the exerclse of such options or
the conversion or exchange of such converlible securities and the
considerallon received therefor was the consideration

§1986903vicsrmo
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In accordance with
Sacllon 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 A Preferred

Preseribed particulars

actually recelved by the Gompany for the Issue of such
exerclsad options plus the consideration actually recelved by
the Company upon such exerclse or for the [ssue of all such
convertible securilies which were actually converted or
exchanged, plus the additional conslderatlon, if any, actually
recelvad by the Company upon such conversion or exchange,
and

b in the case of options for convertible securilies, only the
convertible securilies, [f any, actually Issued upon the exercise
thereof ware issued at the time of lssue 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 recelved by the Company for the issus of
such exercised optlons, plus the consideration deemed to have
been recelved by the Company upon the issus of the
convertible securitles with respect to which such options were
aclually exerclsed; and

) if such record date shall have been fixed and such optlons or
convertible securities are not issued on the date fixed therefor, the
adjustment previously made tn the Conversion Price which became
effective on such record date shall be cencelled as of the close of
business on such record date, and thereafter the Conversion Price shall
be adjusted pursuant to thls paragraph 7 as of the actual date of thelr
issue,

“Liquidation Event” means (i) the acguisition of the Company by another
enlily by means of any transaction or serles 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 exciuding, for
the avoldance of doubt, any Change of Control resulting from an equity
fundraising carried ou! for the principal purpose of ralsing capHal) other than
a fransaction or serles of related transactlons In which the holders of the
voling securilles of the Company in issus Immediately prior o such
transaction or serles of related transactions retaln, immedialely after such
transaction or serles of related transaclions, as a result of shares In the
Company held by such holders prior to such transaclion or serles of related
fransactlons, at least a majority of the tolal voting power represented by the
issued voting securitias of the Gompany or such other surviving or resulting
enlity {or If the Company or such other surviving or resulting entily Is a
wholly-owned subsidiary immediately following such acquisition, its parent),
() a sale, lease or other disposition of al! or substantially all of the assets of
the Company and lts subsidiary underlakings from time lo time taken as a
whole by means of any transaction or saries of related transactions, except
where such sale, lease or other disposition Is to a wholly-ownad subsldlary
of the Company; (ill) a sale or other disposltion of, or the entry Inlo an
axclusive licence In respect of, any material Intellectual properdy of the
Company and ls 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 liquidation, dlssolution or winding up of the Company,
whether voluntary or Involuntary

91986908v1\csrmo
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In accordance with
Sectlon 555 of the
Companles Act 2008,

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 particulars

"Change of Control" means, In relation to the Company, where a person or
persons (each belng an Unrelated Entity) acling In concert acquires
{whether through a single transaction or a serles of transactions) share
capital representing in excess of 50% of the voling rights In aggregate of the
Company, excluding any such Chenge of Control arlsing on any equity
fundralsing of the Company carried out for the princlpal purpose of raising
capital

*Preferrad Shares” means the Serles A Preferred Shares, the Serles B
Preferrad Shares and the Serles C Preferred Shares

*Unrelated Entity® means an entity:

(a8} in which the shareholders of the Company (Immediately prior to the
time al which a delarmination for the purposes of this definition s
made) do not (i} (if such entity is a company having a share capital)
own a majorsity of the total voting power represented by the Issued
voling securities of such entity (and as between them have voting
rights In substantially the same proporions as they previously held
such righls In the Company) or () (f such entity is not such a
company) hold directly or indirectly the right o exercise the majority
of total voling power exarcisable by owners of income or assels of
such eptity (and as between them in substantlally the sams
proportions es they previously held such rights In the Company). For
this purpose, the term “entity” Is lo be understood as widely as
possible and shall include, without limltation, natural persons,
partnerships and trusts, and

(b) which i3 not an affillate of any of The Founders Fund lll, LP, The
Founders Fund NI Principals Fund, LP ,The Founders Fund Il
Entrepreneurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund IV Princlpals Fund, LP,

*Original Purchase Price’ means £0.6714 (subject to adjustiment in the
event of any recrganisation of share capital)

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

“Qualified IPO" means a firmly underwritien Initlal public offering of the
Ordinary Sharas on a recognlsed stock exchange at a price per share which
resulls In a pre money valuation of not less than£1 blillon and for a total
offering with gross proceeds of no! less than £180 milliion,

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

1. Ordinary Shares Issued or Issuable upon the conversion of
Preferrad Shares;

2, Ordinary Shares and optlons, warrants or other rights to subscribe
for Ordinary Shares Issued or issuable to employees, officers or
directors of, or consultants lo the Company pursuant to the existing
share option schemes of the Company;

291986913v1\csrmo
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In accordance with
Section 555 of tha

Companias Act 2006

SHO1 - continuation page
Return of allolment of shares

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

Class of share

Series A Preferred

Prescribad particulars

3

Ordinary Shares issued to all shareholders on a pro rata basis by
refarence to the Ordinary Shares they would have on an as-
convetted baslis, as a result of any capltalisation of profits or
reserves of reinvestment of dividends or arising on any share
capital recrganisation of the Company;

Ordinary Shares lssued or issuable pursuant {o the acqulsition of
another Company by the Company by marger, purchase of
substantlally all of the assets or other reorganisation or to a joint
ventura agreement, provided, that such Issues are approved by the
Board of Directors;

Ordinary Shares issued or Issuable to banks, equipment lessors or
other financlal instifutions pursuant to a debt financing or
commerctal leasing transacilon approved by the Board of Directors,
and

Ordinary Shares issued or lssuable in connection with sponsored
research, collaboration, lechnology licanse, development, OEM,
marketing or other similar agreements or strategic partnerships
approved by the Board of Directors

91986918v1\csrmo
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In accordance with
Seclion 685 of the
Companlas Acl 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Series B Preferred

Prescribed particulars

3. On a Liguidalion Event, the nghts altaching to the Series B Preferred
Shares are subjact o the rights attaching to the Series C Preferred Shares,
equal o the rights of the holders of the Serles A Preferred Shares and take
priority over the rights of the holders of the Ordinary Shares,

4 Each Serles B Preferred Share shail be convertible, at the opilon of the
holder thereof, at any time after the date of Issue of such share by service of
written notice on the Company, inlo that number of fully paid Ordinary
Shares delermined by dividing the Original Purchase Price by the
Conversion Price. (The number of Ordinary Shares Into which each Serles
B Preferred Share may be converted is herelnafter referred to as the
"Converslon Rate") Upon any decrease or Increase In the Conversion
Price, as described below, the Conversicn Rate for such shares shall be
appropriately adjusted,

6, Each Serles B Preferred Share shall automatically be converted into fully
paid Ordinary Shares at tha then effactive Conversion Rafe for such share

()] Immediately prior to completion of a Qualified IPO of the Company:
or

{1y Immedlately prior to the completion of a Liquidation Event and
upon the receipt by the Comrany of a written request for such
converslon from the holders of a majorily of the Preferred Shares
then Inissue

8. In the event that the Company Issues Additional Ordinary Shares
(including Additional Ordinary Shares deemed to be issued as set out at
paragraph 7 below) without consideration or for a conslderation per share
less than the Conversion Price in effect on the date of and immediately prior
{o such |ssue, then, the Conversion Price shall be reduced, concurrently
with such Issue, to a price (caleulated to the nearest £0 0001} determined
by mulliplying the Gonversian Price by a fraction, the numerator of which
shall be the number of Qrdinary Shares in issue 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 Issued would subscribe at such Converslon Prics, and
{he denominater of which shall be the number of Ordinary Shares In lssue
immediately prior to such Issue plus the number of such Additional Ordinary
Shares so Issued Notwithstanding the foregoing, the Converslon Price
shall not be reduced al such time if the amount of such reduction would be
less than £0.01, but any such amount shall be carrled forward, and a
reduction will be made with respect to such amount at the ime of, and
together with, any subsequent reduction which, logether with such amount
and any other amounts so carried forward, equal £0 01 or more In the
aggregate For the purposes of this paragraph, ell Ordinary Shares capable
of Issue upon converslon of all Preferred Shares in Issue and the exercise
and/or conversion of any other convertible securlties In issue and all
outstanding oplions ghall be deemed to have been Issued or exerclsed, as
the case may be
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7. In the event the Company at any time or from time to shall Issue any
options or convertible securifles (including, for the avoldance of doubt,
shares convertible Into Ordinary Shares) or shall fix a record date for the
determinalion of holders of any class of securitles enlitled to receive any
such options or converlible securities, then the maximum number of
Ordinary Shares (as set forth In the insirument relating thereto without
regard to any provisions cantained thereln for a subsequent adjustment of
such number) capable of Issue upon the exercise of such optlons or, In the
case of converiible securllies, lhe conversion or exchange of such
convertible securllles cr, In the case of oplions for cenvertible securitles, the
exarclse of such opfions and the conversion or exchange of the underlying
securities, shall be deemed to have been Issued, for the purposas of
paragraphs 6 and 7 as of the time of such issus or, In case such a record
data shall have heen 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 convertible securitles or Ordinary Shares in
cennectlon with the exerclse of such optlons or conversion or exchange
of such converlible securilies,

ii) if 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 exchanga thereof (other than
a change pursuant to the anti-dilutlon provislons of such options or
convertible securities such as paragraphs 6 and 7 or pursuant fo share
capital reorganisation provislons of such options or converible
securifles), the Conversien Price and any aubsequent adjustments
based theraon shall be recomputad to reflact such change as If such
change had been In effect as of the original Issue theraof (or upon the
occurrence of the record date with respect thereio),

Iy no readjusiment pursuant to paragraph (ii) above shall have the effect
of increasing the Converslon Price to an amount above the Conversion
Price that would have resulted from any other Issues of Additlonal
Ordinary Shares and any other adjusimenis provided for herein
between the original adjusiment date and such readjustment date,

) upon the lapse or explration of any such options or any rights of
converslon or exchange under such convertible sacurities which shall
not have been exercised, the Convarsion Price computed upon the
original issue thereof (or upon the occurrence of a record date with
respect iherato) and any subsequent adjustments based thereon shall,
upon such explratlon, be racomputed as if

a, In the case of convertible securilies or optiona for Ordinary Shares,
the only Additlonal Ordinary Shares issued were the Ordinary
Shares, if any, aciually issued upcn the exerclse of such options or
the conversion or exchange of such convertible securilies and the
cansideration recelved therefor was the conslderatlon actually
recelved by the Company for the Issue of such exerclsed optlons
plus the consideration aclually recelved by the Company upon
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such exercise or for the lssue of all such convertible securities
which ware aclually converted or exchanged, plus the additlonal
consideration, if any, actually received by the Company upon
such converslon or exchange, and

b In the case of opfions for convertibla securllies, only the
converilble securities, If any, actually issued upon the exercise
thareof were lssued at the lime of [ssue of such options, and
the consideration recelved by tha Company for the Additional
Ordinary Shares deemed to have been then issued was the
consideration aclually received by the Company for the issue of
such exercised options, plus the consideration deemed to have
been received by the Company upon the [ssue of the
convertible aecuritles with respec! 1o which such options were
actually exerclsed; and

v) If such record date shall have been fixed and such options or
convertible securdites ara not issued on the date fixed therefor, the
adjustment previously made In the Converslon Price which became
effactive 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 aclual date of their
lssue,

"Liquldation Event' means (I} the acqulsition of the Company by ancther
entity by means of any transaction or series of related transactions resulting
in a Change of Control, whether or not the Company is party {Including any
share acquisition, recrganisation, merger or consolldation but excluding, for
the avoidance of doubt, any Change of Control resuiting from an equity
fundralsing carrled out for the princlpal purpose of ralsing capital) other than
a transaclion or series of related Iransacilons in which the holders of the
voling securitles of the Company in Issue immediately prior to such
transaction or serles of related transactions retain, immediately after such
transaction or series of related transactions, as a resull of shares In the
Company held by such hclders prior to such transaclion or serles of related
transactlons, at least a majorily of the total voting power represented by the
issued voting securllies 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 subsidlary immediately following such acquisition, its parent);
(li) a sale, lease or other disposlition of all or substantially all of the assets of
the Gompany and ts subsldiary underlakings 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 dispositlon Is to a wholly-owned subsidiary
of the Company, () a sale or other dlsposition of, or the entry into an
exclusive Hcence In respect of, any material Inteltectual properly of the
Company and ils subsldiary undertakings from time to time, In each case
without the prier consent of tha holders of more than 50% of the Praferred
Shares; or (iv) any liquidation, dissolullon 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 belng an Unrelated Enlity) acting In concert acquires
(whether through a single transaction or a serles of Iransactlions) share
capital representing In excess of 60% of the voting rights In aggregate of the
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Company, excluding any such Change of Control arlsing on any equity
fundralsing of the Company carred out for the princlpal purpose of ralsing
capltal

‘Preforrod Shares” means the Series A Preferred Shares, the Serles B
Preferred Shares and Series C Preferred Shares

*Unrelated Entity" means an entily

(@)  In which the shareholders of the Company (Immediately prlor to the
time at which a delermination for the purposes of this deflnlion is
made) do not (i) {if such enlily is a company having a share caplial)
own a majority of the tota! voling power represented by the Issued
voting securiiles of such entily (and as between them In aubstantially
the same proporlions as they previously held such rights In the
Company) or (I} {If such entity Is not such a company) hold directly or
indirectly the right to exerclse the majorily of total voting power
exercisable by owners of incoms or assels of such entily (and as
between them In substantially the same proportlons as they
previously held such rights in the Company). For this purpose, the
term “entity” Is to be understood as widely as possible and shall
Incéude. without fimitation, naturat persons, parinerships and trusts;
an

(b)  which Is not an afflliate of any of The Founders Fund lll, LP, The
Founders Fund (I Principals Fund, LP, The Founders Fund I
Entreprensurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund |V Princlpals Fund, LP,

*Original Purchase Price” means £3,54 (subject to adjustment in the event
of any reorganisalion of share capftal).

*Converslon Price” means £3.54 {subject to adjustment In the event of any
reorganisation of share capital),

"Qualifled IPO" means a firmly underwrtten Initial public offering of the
Ordinary Shares on & recognised slock exchange at a price per share which
results in & pre money valuation of not fess £1 biflion and for a total offering
with gross proceeds of nol less than £150 mililon

"Additional Ordinary Shares" shall mean all Ordinary Shares |ssued (o7,
pursuant to paragraph 7, deamed lo be issuad) by the Company, other than
Issues or deemed issuses of.

1. Ordinary Shares issued or Issuable upon the conversion of
Praferred Sharas;

2. Ordinary Shares and optlons, warrants or other rights to subscribe
for Ordinary Shares issued or issuable o employees, officers or
directors of, or consultanis to the Company pursuant to the existing
share option schemes of the Company,
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Ordinary Sharas Issued to 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 capitalisation of profita or
reserves or relnvestment of dividends or arising on any share capital
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 reorganisation or to a jolnt
venture agreement, provided, that such issues are approved by the
Board of Directors;

6. Ordinary Shares Issued or issuable to barks, equipment lessors or
other financial instifutlons 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, lechnology license, development, OEM,
marketing or other slmllar agreements or etrategic partnerships
approved by the Board of Directors,

92038582v1\csrmo

CHFP025

Laserorm Inlernational 5/10




In aceordance with
Sactlon 655 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

" 1

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

Clasgs of share

| Series C Preferred

Prescribed particulars

1, Each Series C Preferred Share carries one vote for each Ordinary Share
into which it may convert (ses below} and Is not redeemable,

2 In each calendar year, the holders of Serles C Preferred Shares shall be
entilled to receive dividends, when and If declared by the Board, out of any
assets at the time legally avallable therefor, at the rate of 8% of the Origlnal
Purchase Price per anhum payable in preference and priofity lo any
declaration or payment of any distribution on any other shares of ths
Company In such calendar year, Thereafter, the holders of the Series A
Preferred Shares and the holders of the Serles B Preferred Sharas shall be
entitled te recelve dividends, when and If declared by the Board, out of any
assels at the time Jegally avallable therefor, at the rate of 8% of the Criginal
Purchase Price per annum payable in preference and priority to any
declaratlon or payment of any distribution on any other shares of the
Company in such calendar year

3. In the event of a Liquidation Event, the holders of tha Serles C Preferred
Shares shall be entitled to recslve, prior and In preference ta any distribution
of any of the assets of the Gompany to the holders of the Series A Preferred
Shares, the Series B Preferred Shares and the Ordinary Shares hy reason
of thelr ownership of such shares, an amount per shara for each Serles C
Preferred Share held by them equal fo the sum of (i) the Orlginal Purchase
Price and (i) al! declared but unpaid dividends (if any) on such Preferred
Shars if upon ihe Liquidation Event the assets of the Company legally
availabte for distribution to the holders of the Serles C Preferred Shares are
insufficlent to permit the payment o such holders of the full amounts
specified above, then the entire assets of the Company legally available for
distributlon shall be distributed with equal priority and pro rata among the
holders of the Serles C Preferred Shares In proportion to the full amounts
they would otherwise be entitled fo recelve Thereafler, the holders of the
Serles A Preferred Shares and the Series B Preferred Shares shall be
entitled to receive, prior and In preference to any distribution of any of the
assets of the Company to the holders of the Ordinary Shares by reason of
thelr ownership of such shares, an amount per share for each Serles A
Preforrad Share or Series B Preferred Shares held by them equal to the
sum of () the Original Purchase Price and (ii) all declarad bul unpald
dividends {f any) on such Preferred Share, or such lesser amount as may
be approved by the holders of the majority of the Series A Preferred Shares
and Serles B Preforrad Shares In issue. !f the assets of the Company
legally avallable for distribution to the holders of the Series A Preferred
Shares and the Serles B Preferred Shares are Insufficient to permit the
payment to such holders of the full amounts speclfled above, then the entire
assels of the Company legally avallable for distribution shall be distributed
with equal priority and pro rata among the holders of the Serles A Preferred
Shares and the Serles B Preferred Shares In proportion to the full amounts
they would otherwise be entitled to receive. Following such distributions or
setling aside for simujtanacus distributions to the holders of the Preferred
Shares, the entire remalning asseis of the Company legally available for
distribution shalt he distributed with equal priority and pro rata among the
holders of the Ordinary Preferred Shares In proportion to the number of
Ordinary Shares hald by each of them
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4, Each Serles B Preferred Share shall be converilble, at the option of the
holder thereof, at any time afier the date of issue of such share by service of
written notlce on the Company, into that number of fully pald Ordinary
Shares determined by dividing the Originat Purchase Price by the
Conversion Price (The number of Ordinary Shares into which each Serles
B Preferrad Share may he converted Is hereinafter referred to as the
"Converslon Rate") Upon any decrease or Increase In the Converslon
Price, as described below, the Conversion Rate for such shares shall be
appropriately adjusted,

8. Each Serles B Preferred Share shall automatically be converied Into fully
pald Ordinary Shares at the then effective Converslon Rate for such share

(i) immedlately prior to completlon of a Quallfied IPO of the Company;
or
(il 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 majority of the Preferred Shares
then inissue.

8. In the event that the Company Issues Additlonal Ordinary Shares
(Including Additional Ordinary Shares deemed to be Issued as sat out at
paragraph 7 below) without conslderation or for a consideratlon per share
less than the Converslon Price In effect on lhe date of and immediately prior
to such lssue, then, the Conversion Price shall be reduced, concurrently
with such Issus, to a price (calculated to the nearest £0.0001) dstermined
by multiptylng the Converslon Price by a fraction, the numerator of which
shall be the number of Ordinary Shares in issus Immedialely prior to such
1ssue plus the number of Ordinary Shares for which the aggregale
consideration recefved by the Company for lhe total number of Addillonal
Ordinary Shares so issued would subscribe at such Conversion Price, and
the denominator of which shall ba the nhumber of Ordinary Shares In issue
Immediately prior 1o such issue plus the number of such Additional Ordinary
Shares so lssued Notwlthstanding the foregoing, the Converslon Price
shail not be reduced at such time If the amount of such reduction would be
less than £0.01, but any such amoun! shall be carried forward, and a
reductlon will be made with respec! to such amount at the time of, and
fogether with, any subsequent reduction which, together with such amount
and any olher ameunts so carrled forward, equal £001 or more In the
aggregate, For the purposes of his paragraph, all Ordinary Shares capable
of issue upon conversion of ail Preferred Shares in Issue and the exerclse
and/or conversion of any other convertlble securltles in issue and all
outstanding optlons shail be deemed o have been Issued or exerclsed, as
the case may be.

7. In the event the Company at any time or from {ime to shall Issue any
aptlons or convertible securities (including, for the avoldance of doubt,
shares converlible into Ordinary Shares) or shall fix a record date for the
determination of holders of any class of securities entitled to recelve any
such options or convertible securlies, then the maximum number of
Ordinary Shares (as sel forth in the instrument relating thereto without
regard to any provisions contalned thereln for a subsequent adjustment of
such number) capable of Issute upon the exarcise of such oplions or, in the
case of convertible securities, the conversion or exchange of such
convertible securities or, In the case of options for convertible securities,
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1))

vy

the exercise of such options and the conversion or exchange of the
underlylng securitles, shall be deemed {o 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 buslness 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 ba made upen the
subsequent issue of convertible securities or Ordinary Shares In
connection with the exercise of such options or converslon or exchange
of such convertible securitles,

if such options or convertible securities by their terms provide, with the
passage of fime or otherwlse, for any change In the consideration
payable to the Company or In the number of Ordinary Shares capable
of issue upon the exerclse, conversion or exchange thereof (other than
a change pursuant to the anti-dilution provisions of such options or
convertlble securities stich as paragraphs 6 and 7 or pursuant to share
caplial reorganisation provisions of such oplions or convertible
securitles), the Conversien 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 original issue thereof (ot upon the
occurrence of the record date with respect thereto);

no readjustment pursuant to paragraph (i} above shall have the effect
of Increasing the Converslon Price to an amount above the Conversion
Price that would have restlited from any other Issues of Additional
Ordinary Shares and any other adjusiments provided for hersin
between the original adjustment date and such readjustment date;

upon the lapse or expiration of any such optlons or any rights of
conversion or exchange under such convertible aecurities which shall
not have been exerclsed, the Converslon Price computed upon the
original Issue thereof {or upon the occumence of a record date with
respect thereto) and any subsequent adjustments based thereon shall,
upon such expirailon, be recomputed as if

a. in the case of convertible securitles or options for Ordinary Shares,
the only Additienal Ordinary Shares lssued were the Ordinary
Shares, if any, actually Issued upon the exerclse of such options or
the conversion or exchange of such convertible securitles and the
censideration recelved therefor was the conslderation actually
recelved by the Company for the issue of such exercised optlons
plus the considaration actually recelved by the Company upon such
exercise or for the issue of all such converiible securitias which were
actually converted or exchanged, plus the addfilonal conslderation, if
eny, aclually received by the Company upon such conversfon or
exchange, and

b In the casa of options for convertible gecurities, only the convertible
securilles, if any, actually Issued upon the exerclse theraof were
Issued at the time of issue of such optlons, and the conslderation
racelved by the Company for the Additional Ordinary Shares
deemed to have been then Issued was the consideration actually
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recelved by the Company for the Issue of such exerclsed
oplions, plus the conslderation desmed to have been received
by the Company upon the issue of the converiible securitles
with reaspect to which such optlons wera actually exercised, and

v) If such record date shall have been fixed and such options or
convertible securtles are not lssued on the date fixed therefor, the
adjustment previously made In the Conversion Price which became
effactivea on such record date shail be cancellad as of the close of
business on such record date, and thereafter the Converslon Price ghall
be adjusted pursuant to this paragraph 7 as of the actual date of thelr
issue

“Ligquidation Event' means () the acquisition of the Company by another
entlly by means of any transaction or serdes of related transactlons resuiting
in a Change of Control, whether or not the Company is parly (including any
share acquisition, reorganlsation, merger or consolidation but excluding, for
the avoldance of doubl, any Change of Control resulting from an equity
fundralsing carried out for the princlpal purpose of ralsing capital) other than
a transacllon or series of related transactions In which the holders of the
voting securities of the Company in issus Immediately prior to such
transactlon or serles of relatad transactions retaln, Immadiately after such
transaction or series of related transactions, as & result of shares In the
Company held by such holders prier to such iransaction or series of related
transactions, at least a majority of the total 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 resulling entity la a
wholly-owned subsldiary immediately following such acquisitlon, its parent);
(1)) a sale, lease or other disposition of all or substantially all of the assels of
the Company and its subsidlary undertakings from time to time taken as a
whole by means of any fransaction or series of refated transactions, except
where such sale, lease or other dispositlon Is to a wholly-owned subsidiary
of the Company, {lil) a sale or olher disposition of, or the entry into an
exclusive licence in respect of, any material intellectual property of the
Company and Its subslidiary underiakings from time to tlme, In each case
without the prior consent of the holders of more than §0% of the Preferred
Shares; or (iv) any liquldation, dissolullon 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 Unrelaled Enlily) 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 Conirol arlsing on any equity
fundralsing of the Company carrled out for the prnclpal purpose of rafsing
capltal.

‘Preferred Shares”’ means the Serles A Preferred Shares, the Serles B
Preferred Shares and the Series C Shares.
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“Unrelatad Entlty" means an entity,

{a)  in which the shareholders of the Company (Immediately prlor to the
time at which & determination for the purposes of this definition Is
made) do not (I} {If such enfity Is a company having a share caplial)
own a majority of the total voling power represented by the Issued
voling securitles of such entlty (and as between them In substantially
the same proportions as they previously held such righta In the
Company) or (i) (if such entily is not such a company) hold directly or
Indirectly the right to exercise the majority of tolal voting power
exercisable by owners of Income or assels of such entity (and as
batwssn them In substantlally the same proportions as they
previously held such rights In the Company) For this purpose, the
term “entity’ is to be understood as widely as possible and shall
Include, without [Imiation, natural persons, partherships and {rusts;
and

{t)  which is not an affillate of any of The Founders Fund Ill, LP, The
Founders Fund Il Princlpals Fund, LP, The Founders Fund ill
Entrepreneurs Fund, LP, The Founders Fund IV, LP and The
Founders Fund IV Principals Fund, LP,

“Orlginal Purchase Prlee” means in respect of the Serles A Preferred
Shares, £0.5714 per share, In respect of the Serles B Preferred Shares,
£3 54 per share and In respect of the Serles C Preferred Shares, £9 80 per
share (subject to adjustment in the event of any reorganisation of share
capital).

“Converslon Price” means £0 5714 per share for the Serles A Preferred
Shares, £3.54 per share for the Serles B Preferred Shares and £9 90 per
share for the Serles C Preferred Shares (subject to adjustment in the event
of any reorganisation of share capital),

"Qualified IPO" means a firmly underwritten inlflal public offering of the
Ordinary Shares on a récognised slock exchange at a price per share which
results In a pre money valuation of not less than £1 bllllon and for a totaj
offerlng with gross proceeds of not less than £160 miltion,

"Additional Ordinary Shares” shall mean all Ordinary Shares lssuad (or,
pursuani to paragraph 7, deemed to be Issusd) by the Company, other than
Issues or deemed [ssues of

1 Ordinary Shares Issued or Issuable upon the converslon of
Preferred Shares,

2 Ordinary Shares and options, warrants or other rights to subscribe
for Ordinary Shares Issued or Issuable {o employees, officers or
directors of, or consuitants to the Company pursuant to the existing
share option schemes of the Company;
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Ordinary Shares Issued to all shareholders on a pro rata basls by
raelerence lo the Ordinary Shares they would have on an as-converted
basis, to ali shareholders as a result of any capliallsation of profits or
raserves or relnvastment of dividends or arising on any share capital
reorganisalion of the Company,

Ordinary Shares Issued or {ssuable pursuant to the acqulsilion of
another Company by the Company by merger, purchase of
substantially all of the assels or olher reorganisation or to a Joint
venture agreemenl, provided, that such Issues are approved by the
Board of Directors,

Ordinary Shares issued or Issuable to banks, equipment lessors or
other financlal Institutlons pursuant to a debt financing or commerclal
leasing transaction approved by the Board of Directors, and

Ordinary Shares lssued or Issuable In connection with sponsored
research, collaboration, lechnolegy llcense, development, OEM,
marketing or other similar agreements or stralegic parnerships
approved by the Board of Directors
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