In accordance wth

Secton 555 of the S "
Companles Act 2006 H01 @ ] r ] S
Return of allotment of shares LAsERFORM
You can use the WebFiling service to file this form online.
Please goto www companieshouse gov uk
Y What this form is for Y What this form is NOT t |8
You may use this form to give You cannot use this lorm JeS
notice of shares allotted following notice of shares taken by §E3
theorporation on formation of the comp: b= ~AQVXISBI*
for an allotment of a new Kl Aag 05/03/2011 240
shares by an unlimited co COMPANIES HOUSE
Company details
Company number |T |T lT |T I?I_:i_ |_5— I-T => Filling In this form

Company name n full | Deepmind Technologies Limited

Please complete In typesciipl of In
bold biack capitals

|

All fields are mandatory unless
specified or Indicated by *

E Allotment dates ©
From Date i::z_ @ ‘% IE I'F W [F |T ° ﬁgﬁtsnlz?;:l ::re allotted on the

w2 Fola [afel v

same day enler (hat data in the
from date’ box li shares were
allotted over a penod of time,
complate both ‘irom date’ and ‘o
date' boxes

ﬂ Shares allotled

Please give detalls of the shares allolled, including bonus shares

€ Currency
if currency details are not
completed wo will assume cutrency
is In pound stering

Class of shares Cutrency @ Number of Nominal value of Amount pald Amount (tf any)

(E g Ordinary/Preferance elc ) shares allotted each share {including share unpaid (including
premium} share premium)

|ordinary EE | 586754 | 0.0001 | 0.5714 | 0 00

[Series A Preferred EE | 2996998 | 0 0001 | 0.5714 r 0 00

| | I |

state the consideration tor which the shares were allotled

[t the allotted shares are fully or partiy paid up olherwise than in cash, please

Detalls of non-cash
consideration

Ifa PLC, please aftach
valuation report (if
appropriate)

Department for Businesy
Innovalion & Skills

BIS
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SHO1

Return of allotment of shares

Statement of capital

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

company's issued capltal at the date of this return

4

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

issued capital Is 1n sterling, only complete Section 4 and the go to Section 7.

Please complete the table below to show each class of shares held in pound steriing. If all your

Class of shares Amount pad up on Amount (if any) unpaid Number of shares € Aggregate nominal value €©
{E g Ordinary/Preference ele ) each share on each share €) |
[o:dinary | ) 0991| 0 00| 3386754l£ 338 68
[series A Preterxed | 0 5714 o oo 2996998 ¢ 299.70
| B | | B
| | | | R
| -romsl 6383752 |£ 638 38
ﬂ Statement of capital (Share capital In other currencies)
Please complele the table below to show any class of shares hefd in olher currencies
Please complete a separale table for each currency.
Currency [
Class of shares Amount pakd up on Amount (i any) unpaid Number of shares €3 Aggregate nominal value €
{E g Ordnary/ Preference elc ) each share on each share ]

| | |

|

i l

T — ity

Totals

|
| |
I I

Currency
Class of shares Amaount pald up on Amaunl (i any) unpaid
(E g Ordinary/Prelarence elc ) eachshare © on aach share €

Number of shares €3 I Aggregale nominal value €

| l

Totals

|
| B
| |

B

Statement of capital (Totals)

1ssued share capital

Please give the lotal number of shares and tolal aggregate nominal value of

@ Total aggregate nominal valus
Pleass list total aggregale values in
different currencles separately For

Total number of shares | 6, 383, 752

example £100 + €100 + $10elc

Total aggregale £638 38

nominal value ©

© Inciuding both the nominal valug and any
share premium

© E g Number of shares Issued multiphad by
nommnal value of each share

€ Total number of issued shares in 1s class

Confinuation Pages
Pieasa use a Statement of Gapital continuation
page il necessary

#83785103v1ilcimu
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SHO1

Return of alloiment of shares

7]

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

Please gwe the prescnbed particulars of nghis attached to shares for each
class of share shown In the statement of capital share tables n Section 4 and
Section 5

Class of share

Ordinary

Prascribed particilars
L]

Each Ordinary Share carnes one vole and Is not redesmable 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 Senes A Preferred
Shares

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

"Llquidation Event* means (1) the acquisition of the Cornpany by means of

Ses conftnuation sheel

Class of share

Series A Preferred

Prescribed particulars
L1

1 Each Senes A Preferred Share carries one vote for each Ordinary Share
into which it may convert (see below) and is not redesmable

2 [n each calendar year, the holders of Senes A Preferred Shares shall ba
entitled fo receive dividends, when and if declared by the Board, out of any
assets at the ime legally avallable therefor, at the rate of 8% of the Onginal
Purchase Pnce per annum payable In preference and priority to any
declaration or payment of any distribution on any other shares of the
Company in such calendar year

See confinuafion sheat

Class of share

-

gasc:ibed parliculars

© Prescribed parliculars of rights
attached 1o shares

The particulars are

a particulars of any voling nghts,
including nghts that arisa enly in
certain clrcumstances,

b particulars of any nghts, as
respects dvidends, to participate
in a distibutlon,

¢ patticulars of any rights, as
respects capital, to participale
In a distnbution (including on
wanding up), and

d  whether *h~ shares aie to be
redeemec or are llable to be
redeemec al the oplion of the
compariy or the shareholder and
any ferms or condilions relating
to redemplion of these shares

A separate table must be used lor
each class of share

Continuation page
Plsase vse a Slalement of Capitat
contnualion page il necessary

Signature

l | am signing this form on behall of the company

Signature

Signature

X [ - ML X

© Soclelas Europaca
If he form is belng filed on behall
of a Sotletas Europaea (SE) please
dalete ‘director’ and Inserl delails
of which organ of the SE the person
signing has membeiship

€ Person authorised

This form may be signed by Under euther section 270 o 274 ol
Director €, Secretary, Person authonised €, Administrator, Administralive recelver, | e Companies Act 2008
Recewer, Receiver manager, CIC manager

CHFPO25

05/10 Version 4 0
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SHO1

Return of allotment of shares

B Presenter information

Mponant information

You do not have to give any contact information, but if
you do it will help Companies House If there is a query
on the form The contact information you give will be
visible o searchers of the public record,

|°°ﬂ=°"‘3m° Pippa Pearce

I Company nama

|

[M*m Francis House

Mrlls & Reeve LLP

|112 Hi1lls Road

|

‘ Postoen  Cambridge

I CanyRegon Cambridgeshire

F= (e e E [ [T [e]

|cnww United Kingdom

|ox DX 122891 Cambridge 4

lmepem 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.

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

(J You have compieted all appropnate share detats in
section 3

O You have completed the appropriate sections of the
Statement of Capital.

[ You have signed the form

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

E Where to send

You may return this form to any Companias House
address, however for expediency we advise you to
return It to the appropriate address below:

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

DX 33050 Cardiif

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scolland, 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 Linenhali Street,
Bellast, Northern [reland, BT2 8BG

DX 481 N R Belfast 1

I Further information

For further information please see the quidance notes
on the websile at www companieshouse 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

#83785103v1\cimu
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In accordance with
Seclion 555 of he
Compames Act 2008

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Ordanary

Prescrbed particulars

any transaclion or senes of related transacticns resutting in a Change of
Control, whether or not the Company Is parly {including any share
acquisilion, reorganisation, merger or consclidation but excluding, for the
avoidance of doubt, any Change of Control resulting from an equity
fundralsing carried out for the pnncipal purpose of raising capital) other than
a transaclion or senes of related transactions in which the holders of the
voling securities of the Company in Issus immediately pnor to such
transaction or sorles of rolated transactions retain, immediately after such
transaclion or series of ralated transactions, as a result of shares in the
Company held by such holders prior fo such transaction or senes of related
transactlons, at least a majonty of the total voling power reprosented by the
Issued voling secunties of the Company or such other surviving or resulling
entity (or if the Company or such other surviving or resulting enlity 1s a
wholly-owned subsidiary immediately following such acquisition, its parent),
{il} a sale, loase or other disposition of all or substantially all ¢f the assels of
the Company and ils subsidiary undertakings from time to time taken as a
whole by means of any transactlon or series of related transactions, excapt
where such sale, lease or other disposition is to a wholly-cwned subsidiary
of the Company, {in) a sale or other disposition of, or the entry into an
exclusive icence in respect of, any material intellectual property of the
Company and its subsidiary undertakings from time to time, In each case
without the prior consent of the holders of more than 50% of the Serlas A
Preferred Shares, or {iv) any hquidalion, dissolution or winding up of the
Company, whather voluntary or involuntary.

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

"Unrelated Entity" means an ontity

{(a}) inwhich the shareholders of the Company (immadiately prior to the
time at which a determination for the purposes of this definilion is
made) do not {i) (if such entity ts a company having a shara capital)
own a malority of the total voting power represented by the issued
voting securities of such entity or (1} (if such entity is not sucha
company) hold directly or indirectly the nght to exercise the majonty of
total voting power exercisable by owners of income or assels of such
entity For this purpose, the term “entity” Is to be understood as widely
as possible and shall include, without imilation, natural persons,
partnarshlps and trusts, and

(b) which s not an affiliate of any of The Founders Fund i, LP, The
Founders Fund Hll Pnncipals Fund, LP and The Founders Fund Il|
Entrepreneurs Fund, LP

#83818756v1\cimu
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Raturn of allolment of shares

Statement of capital (Prescnibed particulars of nights attached to shares)

Class of share

Series A Preferred

Prescnbed patticulars

3 In the event of a Liquidation Event, the holders of the Senes A Preferred
Shares shall be entitied to receive, prior and in preference to any distnbution
of any of lhe assats of the Company to the holders of the Ordinary Shares
by reason of their wnership of such shares, an amount per share for each
Senes A Preferrad Share held by them equal to the sum of {1) the Onginal
Purchase Price and (i) all declared but unpaid dividends {if any) on such
Senes A Preferrad Share, or such lesser amount as may be approved by
the holders of the majonty of the Series A Prafarred Shares inissue If
upon the Liquidation Event tha assets of the Company legally available for
disinbution to the holders of the Series A Preferred Shares are insuffictent to
permit the payment to such holders of the full amounts specified abovs,
then the entire assets of the Company legally avallable for distnbuhon shall
be distnbuted wilh equal pnonty and pro rata among the holders of the
Saries A Preferred Shares in proporiion to the full amounts they would
otherwise be entitled to receve

4 Each Serles A Preferred Share shall be convertible, at the option of the
helder thereof, at any time after the date of Issue of such share by service of
wniten notice on the Company, into that number of fully pald Ordinary
Shares detormined by dividing the Onginal Purchase Pnce by the
Conversion Price  (The number of Ordinary Shares into which each Series
A Preferred Share may be converted is hereinafter refarred to as the
"Conversion Rate™ ) Upon any decrease or increase In the Conversion
Pnce, as described betow, the Conversion Rate for such shares shall be
appropriately adjusted

5. Each Series A Preferred Share shall automatically be converted into fully
paid Ordinary Shares al the then effeclive Conversion Rale for such share:

)] immediately prior to completion of a Qualified IPO of the Company,
or
{iiy upon the recelpt by the Company of a wntten request for such

conversion from the holders of a majority of the Series A Preferred
Shares then in issue (voting as a single class and on an as-
converted basis), or, If later, the effective date for conversion
specified In such requests

6 In the event that the Company issues Additional Ordinary Shares
(including Additienal Crdinary Shares deemed to be issued as set oul at
paragraph 7 below) without conslderaticn or for a consideration per share
lass than the Conversion Price in effect on the date of and immediately prior
to such issue, then, the Conversion Price shall be reduced, concumrently
with such issue, to a price (calculated to the nearest £0 0001) determined
by mulliplying the Convaersion Price by a fraction, the numerator of which
shall be the number of Ordinary Sharas in lssus immediately prior to such
issua plus the number of Ordinary Shares for which the aggregate
considaration recaived by the Company for the total number of Additional
Ordinary Shares so Issued would subscnbe at such Converslon Price, and
the denomisnator of which shall be the number of Ordinary Shares in issue
immediately prior to such issue plus the numbar of such Additional Ordinary
Shares so issued Notwithstanding the foregoing, the Conversicn Price
shall not be reduced at such ttme If the amount of such reduction would be
less than £0 01, but any such amount shall be carried forward, and a
reduction will ba made wilh respect to such amount at the tme of, and
together with, any subsequant

CHFP025
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In accordance with
Saction 555 of the
Compames Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of caplital (Prescribed particulars of nights aitached to shares)

Class of share

Series A Preferred

Prescnbed particulars

reduction which, together with such amount and any other amounts so
carried forward, equal £0 01 or more in lhe aggregate For the purposes of
this paragraph, all Ordinary Shares capable of Issue upon conversion of all
Serles A Preferted Shares in1ssue and the exercise and/or conversion of
any other convertible secunties In issue and all outstanding options shall be
deemed to have been Issued or exercised, as the case may be

7 in the event the Company at any time or from tims to shall issus any
optiens cr convertible secuntes (including, for the avoidance of doubt,
shares convertible into Ordinary Shares) or shall fix a record dale for the
determination of holders of any class of secunties entitied to raceive any
such oplions or converiible secuntias, then the maximum number of
Ordinary Shares (as set forth In the instrument relating thersto without
ragard to any provisions contamed therein for a subssquant adjustment of
such number) capable of 1ssue upen lhe exercise of such options or, in the
case of convertible sgcurities, the conversion or exchange of such
convertible sscuntles or, in the cass of aptions for convertible secunties, the
exercise of such options and the conversion or exchange of the underiying
securilies, shall be deemed to have been Issued, for the purposes of
paragraphs 6 and 7 as of the time of such issue or, in case such a record
date shall have been fixed, as of the close of business on such record date,
provided that in any such case In which shares are deemed to be issued

i) no further adjustment in the Conversion Price shall be made upon the
subsequent 1ssue of converible securities or Ordinary Shares in
conneclion with the exercise of such options or conversion or exchange
of such convertible secunlies;

li) if such options or convertible secunties by lheir terms provide, with the
passage of time or otherwise, for any change in the consideration
payable to the Company or In the number of Crdinary Shares capable
of 1ssue upon the exerclse, converslon or exchange thereof {other than
a change pursuant to the anti-dilution provisions of such options or
convertible secunties such as paragraphs 6 and 7 or pursuant to share
capital reorganisation provisions of such opicns or convertible
securitles), the Conversion Price and any subsequent adjustments
based thereon shall be recomputed to reflect such change as if such
change had been In effect as of the cnginal issus thereof {or upon the
occurrence of the record date with respect lhereto);

#53816768vi\cimu
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In accordance with
Seclion 555 of tha
Companies Acl 2006

SHO1 - continuation page
Return of alloiment of shares

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

Ctass of share laarles A Preferred
Prescribed particutars |iil) no readjustment pursuant to paragraph (i) above shall have the effact

Price that would have resulted from any ofher issues of Additional
Ordinary Shares and any othar adjustments provided for herein
between the onginal adjustment date and such readjustment date,

) upon the lapsa or expiration of any such options or any rights of
converslon or exchange under such convertible securittes which shall
not have been exercised, the Conversion Price computed upon the
onginal issue thereof {or upon the occurrence of a racord date with
respact therelo) and any subseguent adjustmants based thereon shall,
upon such expiration, be recomputed as f

a in the case of converiible securities or options for Ordinary
Shares, the only Additional Ordinary Shares Issued were the
Ordinary Shares, if any, actually tssued upan lhe exercise of

securities and the consideration received therefor was the

converhible secunties which were actually converted or
exchanged, plus the additional consideration, if any, actually
recelved by the Company upon such conversion or exchange,
and

b in the case of optlans for converlible secunties, only the
converhble securities, If any, actually issued upon the exercise
thereof were Issued at the time of 1ssue of such options, and
the consideration received by the Company for the Additional
Ordinary Shares desmed to have been then 1ssued was tha

bean racelvad by the Company upon the Issue of the
convertible securities with respect to which such options were
actually exercised; and

v) if such record date shall have been fixed and such opticns or
convertible securities are not Issued on the date fixed therefor, the
adjustment previously mada In the Cenversion Pnce which became
effective on such record date shall be cancelled as of the close of

be adlusted pursuant to this paragraph 7 as of the actual date of their
issue.

"Liquldation Event" means (i) the acquisiton of the Company by another
in a Change of Control, whether or not the Company is party (Including any
the avoldance of doubt, any Change of Control resuling from an equity

a lransaction or senes of ralated transactions In which the holders of the

voting secunties of the Company in issue immedialely prior to such
transaction or series of related transactions retan, immediately after such

of Increasing the Conversion Price o an amount abova the Conversion

such optlons or the conversion or exchange of such convertible
consideration actually received by the Company for the 18sue of

such exercised options plus the consideration actually received
by the Campany upon such exsrcise or for the Issue of all such

consideration actually received by the Company for the issue of
such exercised options, plus the consideration deemed lo have

business on such record date, and thereafier the Conversion Price shall

entily by means of any transaclion or series of related transactions resulting
share acquisition, rearganisation, merger or consolldation but excluding, for

fundraising carmled out for the principal purpose of ralsing capital) other than

#83817031vi\cimu
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In accordance with
Sechon 555 of lhe
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of shara

Series A Preferred

Prescabed particulars

transaction or senes of related transactions, as a result of shares in the
Company held by such holdars prior to such transaction or senes of related
transactions, at least a majority of the total voling power represented by the
issued voting securities of the Company or such other surviving or resulting
entity (or if the Company or such other surviving or resulting entity Is a
wholly-owned subsidiary Immadiately following such acquisition, its parent),
{li) a sale, lease or other disposition of all or substantially all of the assets of
the Company and its subsidiary undertakings from time to Ume taken as a
whole by means of any fransaction or series of related transactions, except
where such sale, lease or other disposition Is to a wholly-owned subsidiary
of the Company, {m} a sale or other disposition of, or the entry into an
excluslve licence in respect of, any malerial intellectual property of the
Company and its subsidiary undertakings from time to time, in each case
wilhout the pnor consent of the helders of more than 50% of the Series A
Preferred Shares, or (iv) 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 Entity) acting in concent acquires
{whelher through a single transaction or a senss 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 equity
fundraising of the Company carried out for the pnactpal purpose of raising
capital.

“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 capital}
own a majority of the total voting power represented by the Issued
voting securities of such entity or {1) (if such entity Is not such a
company) hold directly or indireclly the nght to exerclise the majority
of total voting power exercisable by owners of income or assets of
such entity For this purpose, the term “entity” 1s {o be underslood as
widely as possible and shall include, without limitation, natural
persons, parinerships and trusts; and

(b) which 18 not an affiliate of any of The Founders Fund 1ll, LP, The
Founders Fund Il Pnncipals Fund, LP and The Founders Fund Il
Enlreprensurs Fund, LP

“Origina! Purchase Price” means £0 5714 (subject to adjustment In the
event of any reorganisation of share capital)

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

"Qualifled IPO™ means a firmly underwriiten inltial public offenng of the
Ordinary Shares on a recogrused stock exchange at a pnce per share nol
less than five tmes the Onginal Purchase Pnce (as adjusled in the event of
any reorganisation of share capital from time to time as set out herein) and
for a total offenng wilh gross proceeds of not less than £12,750,000

CHFPO25
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In accordance wilh
Section 555 of the
Compames Act 2006

SHO1 - continuation page
Relurn of allolment of shares

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

Class of share

rSerJ.es A Preferred

Prescribed particulars

1

"Additional Ordinary Shares" shail mean alt Ordinary Shares issued (or,
pursuant to paragraph 7, deemad to be issued) by the Company, other than
iIssuas or deemed issues of:

Ordinary Shares issued or issuable upon the conversion of Senes
A Preferred Shares,

Ordinary Shares and options, warrants cr other rights to subscribe
for Qrdinary Shares issued or kssuable to employees, officers or
directors of, or consultants to the Company pursuani to the existing
share option schemos of the Company,

Ordinary Shares issued on a pro rata basis lo all shareholders as a
result of any capitalisation of profits or reserves or reinvestment of
dividends or arising on any share capital reorganisation of the
Company,

Ordinary Sharas issued or issuable pursuant to the acquisttion of
another Company by the Company by merger, purchase of
substantially all of the assets or other reorganisation or to a joint
venture agreement, provided, that such issuas are approved by the
Board of Direclors,

Ordinary Shares issued orissuable to banks, equipment lossors or
olher financial institutions pursuant to a debt financing or
commercial leasing transaction approved by the Board of Directors;
and

Ordinary Shares Issued or issuable in conneclion with sponsored
research, collaboration, technology license, development, QEM,
marketing or other similar agreements or strategic partnerships
approved by the Board of Diractors

#83817036viicimu
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