ROCKLEY EQUITY SCHEME CIRCULAR

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. Part 2 (Explanatory Statement)
of this document comprises an explanatory statement in compliance with section 897 of the Companies Act 2006. If you are in
any doubt about the Transaction or the contents of this document or what action you should take, you are recommended to
seek your own personal financial, tax and legal advice immediately from your stockbroker, bank manager, solicitor,
accountant or other independent financial adviser duly authorised under the Financial Services and Markets Act 2000 (as
amended) if you are resident in the United Kingdom or, if not, from another appropriately authorised independent financial
adviser in the relevant jurisdiction.
If you have sold or otherwise transferred all of your Rockley Shares, please send this document, together with any accompanying
documents, at once to the stockbroker, bank or other agent through whom the sale or transfer was effected, for delivery to the purchaser
or transferee. However, such documents should not be forwarded, distributed or transmitted (in whole or in part) in, into or from any
jurisdiction where to do so would constitute a violation of the relevant laws of that jurisdiction.
If you have sold or otherwise transferred only part of your holding of Rockley Shares, you should retain these documents. If you have
recently purchased or otherwise acquired Rockley Shares, notwithstanding receipt of this document and any accompanying documents
from the transferor, you should contact Rockley’s registrars Computershare Investor Services PLC (“Computershare”) on the
telephone number set out on page 9 of this document to obtain access to the online system for appointing Proxies online (or to request
Forms of Proxy) and to get access to the Virtual Meeting Platform described below.
The release, publication or distribution of this document and the accompanying documents in, into or from jurisdictions other
than the United Kingdom may be restricted by the laws of those jurisdictions and therefore persons into whose possession
these documents come should inform themselves about, and observe, such restrictions. Any failure to comply with the
restrictions may constitute a violation of the securities laws of any such jurisdiction. To the fullest extent permitted by law,
Rockley disclaims any responsibility or liability for the violation of such restrictions by such persons.
Neither this document nor any of the accompanying documents is intended to, and does not, constitute or form part of any
offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation
of any vote or approval pursuant to the Equity Scheme or otherwise, in any jurisdiction in which such offer, invitation or
solicitation is unlawful.

Rockley Photonics Limited

(Incorporated in England and Wales with registered number 08683015)
Proposal for the introduction of a new holding company
by means of a Scheme of Arrangement
under Part 26 of the Companies Act 2006 in connection
with the Business Combination and Plan of Merger with
SC Health Corporation
Shareholders should read carefully the whole of this document. In particular, you should read the risk factors set out on pages
29 to 35 of this document for a discussion of certain risks and other factors that should be considered when deciding what
action to take in relation to: (i) the terms of the Equity Scheme; and (ii) the Resolutions.
Your attention is drawn to the letter from the Chief Executive Officer of Rockley in Part 1 (Letter from the Chief Executive
Officer of Rockley) of this document, which contains the unanimous recommendation of the Rockley Directors that you vote
in favour of the Equity Scheme at the Equity Scheme Court Meeting and in favour of the Resolutions to be proposed at the
General Meeting. An explanatory statement explaining the Equity Scheme in greater detail is set out in Part 2 (Explanatory
Statement) of this document.
Recipients of this document, including Rockley Shareholders, are authorised solely to use it for the purpose of considering the terms
of the Equity Scheme and the Resolutions and may not use any information herein for any purpose other than considering the terms
of the Equity Scheme and the Resolutions.
Notices of the Equity Scheme Court Meeting and the General Meeting, both of which are to be held at the offices of Pillsbury Winthrop
Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London EC2N 1HQ on 9 July 2021, are set out at the end of this
document. The Equity Scheme Court Meeting will start at 10.00 a.m. and the General Meeting will start at 10.15 a.m. (or as soon
thereafter as the Equity Scheme Court Meeting has been concluded or adjourned). If you wish to attend, given the current pandemic,
you are strongly recommended not to attend in person, but to attend remotely via the Virtual Meeting Platform described below. If
you do wish to attend in person, please let Averil Finn know in advance by contacting 01672 870134 or
averil.finn@rockleyphotonics.com.
Rockley Shareholders will be given the opportunity to attend remotely, submit written questions and vote at the Equity Scheme Court
Meeting and the General Meeting via a virtual meeting platform provided by Lumi (the “Virtual Meeting Platform”).
Rockley Shareholders can access the Virtual Meeting Platform via a mobile web client, which is compatible with the latest browser
versions of Chrome, Firefox, Internet Explorer 11 (Internet Explorer v. 10 and below are not supported), Edge and Safari and can be
accessed using any web browser, on a PC or smartphone device. To attend remotely, submit written questions and/or vote using this
method, please go to https://weblumiagm.com and follow the instructions set out below.
Alternatively, Rockley Shareholders can access the Virtual Meeting Platform by downloading the latest version of the Lumi AGM
application (the “App”) onto their smartphone device. The App is available in native application format (Android and iOS devices
only) and can be downloaded from the Google Play Store™ Market or the Apple® App Store by searching by the application name
“Lumi AGM”. If you have previously downloaded the App, please ensure you are using the latest version by checking the status in

4847-6210-4543

the Google Play Store™ Market or the Apple® App Store. Please be aware that the App does not support Android 4.4 (or below) or
iOS 9 (or below).
Once you have accessed https://web.lumiagm.com from your web browser, or downloaded the App, you will be asked to enter the
Lumi Meeting ID which is 194-102-911. You will then be prompted to enter your unique shareholder reference number (“SRN”)
and PIN. These will be provided to you by Computershare and will be the same as the SRN and PIN used for appointing proxies
online. Access to the Shareholder Meetings via the website or App will be available from 9:00 a.m. on 9 July 2021, as further detailed
below. If you are unable to access your SRN or PIN, please contact Rockley’s registrars, Computershare, by email on
rockley@computershare.co.uk or call them between 8:30 a.m. and 5:30 p.m. Monday to Friday (except UK public holidays) on 0370
707 4040 (from within the UK) or +44 (0)370 707 4040 (from outside the UK). Calls from outside the UK will be charged at the
applicable international rate. Different charges may apply to calls from mobile telephones. Please note that calls may be monitored
or recorded. Computershare cannot provide advice on the merits of the Transaction or give any ﬁnancial, legal or tax advice nor
provide any technical assistance in relation to the Virtual Meeting Platform. If Rockley Shareholders encounter any difﬁculties
accessing the Equity Scheme Court Meeting or the General Meeting through the Virtual Meeting Platform they may contact an email
helpline at rockley@lumiglobal.com. Please note that this email address will only be monitored between 09:00 a.m.– 5:00p.m. from
8 July 2021 until the conclusion of the Shareholder Meetings.
Access to the Equity Scheme Court Meeting and the General Meeting will be available from 9:00 a.m. on 9 July 2021, although the
voting functionality will not be enabled until the Chairman of the relevant meeting declares the poll open. Rockley Shareholders
will be permitted to submit written questions (via the Virtual Meeting Platform) to the Rockley Directors during the course of the
relevant meeting. Rockley Shareholders can use the same function to submit any written objections they may have to the Equity
Scheme at the Equity Scheme Court Meeting. The Chairman of the relevant meeting will ensure that all such questions and/or any
objections (in the case of the Equity Scheme Court Meeting) relating to the formal business of the meeting are addressed during the
meeting, unless no response is required to be provided under the Companies Act 2006 or the provision of a response would, at the
Chairman’s discretion, otherwise be undesirable in Rockley’s interests or the good order of the meeting.
During the relevant meeting, Rockley Shareholders must ensure they are connected to the internet at all times in order to submit
written questions and/or any objections (in the case of the Equity Scheme Court Meeting) and vote when the Chairman commences
polling. Therefore, it is each Rockley Shareholder’s responsibility to ensure connectivity for the duration of the relevant meeting via
their wireless or other internet connection.
The action to be taken by Scheme Shareholders in respect of the Equity Scheme Court Meeting and the General Meeting is
set out on page 10. Whether or not you intend to be present at the Equity Scheme Court Meeting and/or the General Meeting,
please submit a Proxy as soon as possible, and in any event so as to be received not later than 48 hours before the relevant
meeting (excluding any part of a day that is not a working day). You can submit your Proxy electronically at Rockley’s
registrars’ website at www.investorcentre.co.uk/eproxy. You will receive an email from Computershare with a link to this
platform and your login details in respect of the Equity Scheme Court Meeting and the General Meeting. Alternatively, you
can contact Computershare to obtain Forms of Proxy then sign both Forms of Proxy in accordance with the instructions on
the documents and return them to Rockley’s registrars Computershare by email on rockley@computershare.co.uk or by post
at The Pavilions, Bridgwater Road, Bristol, BS99 6ZY Alternatively, Forms of Proxy for the Equity Scheme Court Meeting
and the General Meeting may be handed to the Chairman of the meeting at the commencement of that meeting. Forms of
Proxy returned by fax will not be accepted. The appointment of a Proxy will not prevent you from attending the Equity Scheme
Court Meeting and/or the General Meeting and voting in person or remotely via the Virtual Meeting Platform if you so wish
and if you are entitled to do so.
This document (and any information incorporated into it by reference to another source) will be available, subject to any restrictions
relating to persons resident in certain jurisdictions, on Rockley’s website at www.rockleyphotonics.com.
If you have any questions about this document, the Equity Scheme Court Meeting or the General Meeting, or are in any doubt
as to how to submit your online Proxy or wish to request Forms of Proxy please contact Rockley’s registrars Computershare
by email on rockley@computershare.co.uk or by phone between 8:30 a.m. and 5.30 p.m. Monday to Friday (except public
holidays in England and Wales) on 0370 707 4040 (from within the UK) or +44 (0)370 707 4040 (from outside the UK) with an
address to which the hard copy may be sent. Calls are charged at the standard geographic rate and will vary by provider.
Calls outside the United Kingdom will be charged at the applicable international rate. Different charges may apply to calls
from mobile telephones and calls may be recorded and randomly monitored for security and training purposes. Please note
that Computershare cannot provide any financial, legal or tax advice. You must rely on your own examination of the terms
of the Equity Scheme and the Transaction, including the merits and risks involved. Computershare cannot provide advice on
the merits of the Transaction or give any financial, legal or tax advice.
Capitalised words and phrases used in this document shall have the meanings given to them in Part 8 (Definitions).
The content of the websites referred to in this document is not incorporated into and does not form part of this document.
IMPORTANT NOTICE
This document and the accompanying documents are not intended to and do not constitute an offer or an invitation to purchase or
subscribe for any securities or a solicitation of an offer to buy any securities pursuant to this document or otherwise in any jurisdiction
in which such offer or solicitation is unlawful.
This document has been prepared in accordance with English law and information disclosed may not be the same as that which would
have been prepared in accordance with the laws of jurisdictions outside England. The statements contained in this document are not
to be construed as legal, business, financial or tax advice. If you are in any doubt about the contents of this document, you should
consult your own legal adviser, financial adviser or tax adviser for legal, business, financial or tax advice.
This document does not constitute a prospectus or a prospectus-equivalent document.
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No person has been authorised to make any representations on behalf of Rockley concerning the Transaction or the Equity Scheme
which are inconsistent with the statements contained in this document, and any such representations, if made, may not be relied upon
as having been so authorised.
The statements contained in this document are made as at the date of this document, unless some other time is specified in relation to
them, and service of this document shall not give rise to any implication that the facts set out in this document since such date are
unchanged. Nothing contained in this document shall be deemed to be a forecast, projection or estimate of the future financial
performance of Rockley except where otherwise expressly stated. The Company does not intend or undertake any obligation, to update
information contained in this document, except as required by applicable law or regulation.

Information for overseas persons
The release, publication or distribution of this document in certain jurisdictions may be restricted by law. Persons who are not resident
in the United Kingdom or who are subject to other jurisdictions should inform themselves of, and should observe, any applicable
requirements. Any failure to comply with these requirements may constitute a violation of the securities laws of any such jurisdiction.
To the fullest extent permitted by applicable law, the companies and persons involved in the Transaction disclaim any responsibility
or liability for the violation of such requirements by any person.
Unless otherwise determined by Rockley and permitted by applicable law and regulation, the Transaction will not be made available,
directly or indirectly, in, into or from a jurisdiction where to do so would violate the laws in that jurisdiction, and no person may vote
in favour of the Transaction by any such use, means, instrumentality or form within any jurisdiction if to do so would constitute a
violation of the laws of that jurisdiction. Accordingly, copies of this document and all documents relating to the Transaction are not
being, and must not be, directly or indirectly, posted or otherwise forwarded, distributed or sent in, into or from a jurisdiction where
to do so would violate the laws in that jurisdiction, and persons receiving this document and all documents relating to the Transaction
(including custodians, nominees and trustees) must not post or otherwise distribute or send them in, into or from such jurisdictions
where to do so would violate the laws in that jurisdiction. Any person (including, without limitation, any custodian, nominee and
trustee) who would, or otherwise intends to, or who may have a contractual or legal obligation to, forward this document and/or any
other related document to any jurisdiction outside the UK should inform themselves of, and observe, any applicable legal or regulatory
requirements of their jurisdiction.
The availability of the HoldCo Shares under the Transaction to Scheme Shareholders who are not resident in the United Kingdom
may be affected by the laws of the relevant jurisdictions in which they are resident (including affecting the ability of such Scheme
Shareholders to vote their Rockley Shares with respect to the Equity Scheme and the Transaction at the Shareholder Meetings, or to
appoint a proxy to vote at the Shareholder Meetings on their behalf). Persons who are not resident in the United Kingdom or who are
subject to the laws and/or regulations of another jurisdiction should inform themselves of, and should observe, any applicable
requirements. Further details in relation to Overseas Shareholders are contained in paragraph 4 of Part 5 (The Scheme of Arrangement)
of this document.

Notice to United States Scheme Shareholders
The Transaction relates to shares of an English company and is proposed to be effected by means of a scheme of arrangement under
English law. A transaction effected by means of a scheme of arrangement is not subject to proxy solicitation or tender offer rules
under the Securities Exchange Act of 1934 in the United States. Accordingly, the Equity Scheme is subject to the disclosure
requirements, rules and practices applicable in the United Kingdom to schemes of arrangement, which differ from the requirements
of US proxy solicitation or tender offer rules.
The HoldCo Shares to be issued under the Equity Scheme will be registered under the US Securities Act in the United States pursuant
to a registration statement on Form S-4 (File No. 333-255019). The HoldCo Shares may not be offered, sold, resold, delivered,
distributed or otherwise transferred, directly or indirectly, in or into the United States absent registration under the US Securities Act
or an exemption therefrom. This document is not an offer to sell HoldCo Shares and does not constitute an offer to buy HoldCo Shares
in any jurisdiction where the offer or sale is not permitted.
It may be difficult for US Scheme Shareholders to enforce their rights and claims arising out of the US federal securities laws, since
Rockley and HoldCo are located in countries other than the United States, and some or all of their officers and directors may be
residents of countries other than the United States. US Scheme Shareholders may not be able to sue a non-US company or its officers
or directors in a non-US court for violations of US securities laws. Further, it may be difficult to compel a non-US company and its
affiliates to subject themselves to a US court’s judgment.
None of the securities referred to in this document has been approved or disapproved by the US Securities and Exchange Commission,
any state securities commission in the United States or any other US regulatory authority, nor have such authorities passed upon or
determined the adequacy or accuracy of the information contained in this document. Any representation to the contrary is a criminal
offence in the United States.

Notice to Scheme Shareholders in the United Arab Emirates
Neither this document, nor the accompanying documents, are intended to, and do not, constitute or form part of any offer or invitation
to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation of any vote or approval
pursuant to the Equity Scheme or otherwise, in any jurisdiction in which such offer, invitation or solicitation is unlawful. Nothing in
this document or the accompanying documents should be relied upon for any other purpose.
Neither this document, nor the accompanying documents, are intended to, and do not, constitute or form part of any offer or invitation
to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any Foreign Securities for the purposes of the Securities and
Commodities Authority Board Chairman Resolution No. (3/R.M) of 2017 concerning the regulation of promotion and introduction
activities (the SCA Decision) its requirements pursuant to paragraph 2(3)(f) thereof.
Accordingly, this document has not been, and will not be, reviewed, verified, approved or otherwise authorised in any way by the
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Emirates Securities & Commodities Authority (SCA), the UAE Central Bank or any other governmental authority in the United Arab
Emirates. No form of approval, registration, licensing or any other form of authorisation is required from SCA, the UAE Central Bank
or any other governmental authority in the United Arab Emirates to issue this document within the United Arab Emirates.
Abu Dhabi Global Markets (ADGM)
Neither this document, nor the accompanying documents, are intended to, and do not, constitute or form part of any offer or invitation
to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation of any vote or approval
pursuant to the Equity Scheme or otherwise than on the basis of paragraph 2 of Article 18 of the Financial Services and Market
Regulations 2015 to such investors as set out in said paragraph.
Accordingly, this document has not been, and will not be, reviewed, verified, approved or otherwise authorised in any way by the
Financial Services Regulatory Authority (FSRA) or any other regulatory authority in ADGM. No form of approval, registration,
licensing or any other form of authorisation is required from the FSRA or any other regulatory authority in ADGM to distribute this
document within ADGM.
Dubai International Financial Centre (DIFC)
Neither this document, nor the accompanying documents, are intended to, and do not, constitute or form part of any offer or invitation
to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation of any vote or approval
pursuant to the Equity Scheme or otherwise other than (a) on the basis of paragraph 1 of Article 13 of the Markets Law (DIFC Law
No. 1 of 2012) or (b) by an Authorised Person as defined in the Regulatory Law (DIFC Law No. 1 of 2004) unless being an “exempt
Financial Promotion” within the meaning of Article 4 of Clause 3.4.1 of the DFSA Rulebook - General Module (including but not
limited to the recipient being (i) a “Professional Client” in the meaning of Article 3.4.1 (4)(c) of the DFSA Rulebook - General Module
in connection with Art. 2.3.4 of the DFSA Rulebook - Conduct of Business Module) or (ii) a person in the DIFC that made an
unsolicited request to receive the Circular).
Accordingly, this document has not been, and will not be, reviewed, verified, approved or otherwise authorised in any way by the
Dubai Financial Services Authority (DFSA) or any other regulatory authority in the DIFC. No form of approval, registration, licensing
or any other form of authorisation is required from the DFSA or any other regulatory authority in the DIFC to distribute this document
within DIFC.

Notice to Scheme Shareholders in Singapore
This document is for the exclusive use by Scheme Shareholders solely for the purposes of assessing the Equity Scheme and should
not be used other than in connection with such purpose.
This document has not been lodged with or registered by the Monetary Authority of Singapore, does not constitute an offer or
invitation for the sale or purchase of securities in Singapore and shall not form the basis of any contract for the issue or sale of
securities in Singapore.

Notice to Scheme Shareholders in the People’s Republic of China (“PRC”, excluding Hong Kong, Macau
and Taiwan)
The Transaction, if completed as contemplated under this document, will result in the change of your overseas shareholding structure
under this investment. You are solely responsible for obtaining any updated or new approvals or filings from the respective competent
counterparts of the National Development and Reform Commission, the Ministry of Commerce and the State Administration of
Foreign Exchange and any other PRC regulatory authority for the Transaction.

Notice to Scheme Shareholders in Australia
This document does not constitute, or purport to include the information required of, a disclosure document under Chapter 6D of the
Australian Corporations Act 2001 (Cth) (the "Corporations Act") and will not be lodged with the Australian Securities and
Investments Commission ("ASIC"). No prospectus or other disclosure document prepared under the Corporations Act will be
provided to Australian investors in relation to the offer of shares in HoldCo. No offer of shares is or will be made in Australia pursuant
to this document, except in reliance on the ASIC Corporations (Compromises or Arrangements) Instrument 2015/358. This document
has not been approved by any Australian regulatory authority such as ASIC or ASX Limited. You are advised to exercise caution in
relation to the proposal set out in this document. You should obtain independent professional advice if you have any queries or
concerns about any of the contents or subject matter of this document.

Notice to Scheme Shareholders in Hong Kong
WARNING - The contents of this document have not been reviewed by any regulatory authority in Hong Kong. You are advised to
exercise caution in relation to the offer. If you are in any doubt about any of the contents of this document, you should obtain
independent professional advice.

Notice to Scheme Shareholders in Mauritius
The HoldCo Shares may not be offered or sold, directly or indirectly, to the public in Mauritius. Neither this document, nor any other
offering material or information contained herein relating to the offer of the HoldCo Shares, may be treated as a prospectus and be
released or issued to the public in Mauritius or used in connection with any such offer. Moreover, this document does not constitute
an offer to sell HoldCo Shares to the public in Mauritius.

Forward-looking statements
This document, including information included or incorporated by reference in this document, may contain statements about Rockley
and HoldCo that are or may be forward-looking statements. All statements other than statements of historical facts included in this
document may be forward-looking statements. Without limitation, any statements preceded or followed by or that include the words
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“targets”, “should”, “continue”, “plans”, “believes”, “expects”, “aims”, “intends”, “will”, “may”, “anticipates”, “estimates”,
“projects”, “ambition” or words or terms of similar substance or the negative thereof, are forward-looking statements. Forwardlooking statements include statements relating to the following: (i) business and management strategies and the expansion and growth
of Rockley’s operations resulting from the Transaction; and (ii) the effects of government regulation on Rockley’s business.
Such forward-looking statements involve risks and uncertainties that could significantly affect expected results and are based on
assumptions and assessments made by Rockley in light of its experience and its perception of historical trends, current conditions,
future developments and other factors it believes appropriate. Many factors could cause actual results to differ materially from those
projected or implied in any forward-looking statements. Due to such uncertainties and risks, readers are cautioned not to place undue
reliance on such forward-looking statements, which speak only as of the date hereof. Neither Rockley nor HoldCo assume any
obligation to update any forward-looking or other statements contained herein, except as required by applicable law or regulation.

Rounding
Certain figures included in this document have been subjected to rounding adjustments. Accordingly, figures shown for the same
category presented in different tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures that precede them.

Registration
The Company is a limited company registered in England (company number: 08683015) and has its registered office at 3rd Floor, 1
Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT.
HoldCo is an exempted company incorporated in the Cayman Islands with limited liability (company registration number: IC-372789)
and has its registered office at PO Box 472, 2nd Floor, Harbour Place, 103 South Church Street, George Town KY1-1106, Grand
Cayman, Cayman Islands.

Date
This document is published on 17 June 2021.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event

Time/Date

Announcement of the execution of the Business Combination
Agreement
Emailing of this document and details for appointing Proxies online
for each of the Equity Scheme Court Meeting and the General
Meeting

19 March 2021

17 June 2021

Latest time and date for receipt of Proxy appointments for the Equity
Scheme Court Meeting

10.00 a.m. on 7 July 2021

Latest time and date for receipt of Proxy appointments for the General
Meeting

10.15 a.m. on 7 July 2021

Voting Record Time in respect of the Equity Scheme Court Meeting
and the General Meeting

6.00 p.m. on 7 July 2021

Equity Scheme Court Meeting

10.00 a.m. on 9 July 2021

General Meeting

10.15 a.m. on 9 July 2021

Announcement of the results of the Equity Scheme Court Meeting
and the General Meeting

9 July 2021

Last day of dealings in Rockley Shares

16 July 2021

Equity Scheme Court Hearing

19 July 2021

Equity Scheme Record Time

6.00 p.m. on 19 July 2021

Equity Scheme Effective Date

19 July 2021

New HoldCo Shares issued to Rockley Shareholders pursuant to the
Equity Scheme

19 July 2021

Long Stop Date

31 December 2021
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The Equity Scheme Court Meeting and the General Meeting will each be held at the offices of
Pillsbury Winthrop Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London EC2N
1HQ
(1) These times and dates are indicative only and will depend, among other things, on the date upon which
(i) the Conditions are satisfied or (where applicable) waived; (ii) the Court sanctions the Equity Scheme;
and (iii) the Court Order is delivered to the Registrar of Companies. Rockley will provide notice of the
change(s) to Rockley Shareholders and persons with information rights.
(2) It is requested that Proxy appointments for the Equity Scheme Court Meeting are lodged (either by online
submission or email or post (as applicable)) before 10.00 a.m. on 7 July 2021 or, if the Equity Scheme
Court Meeting is adjourned, not later than 48 hours (excluding any part of a day that is not a working
day) before the time appointed for the holding of the adjourned meeting. However, if Proxies are not so
lodged, a Form of Proxy obtained from Computershare may be handed to the Chairman of the Equity
Scheme Court Meeting at the commencement of the Equity Scheme Court Meeting.
(3) Proxy appointments for the General Meeting must be lodged (either by online submission or post (as
applicable)) before 10.15 a.m. on 7 July 2021 in order to be valid or, if the General Meeting is adjourned,
not later than 48 hours (excluding any part of a day that is not a working day) before the time appointed
for the holding of the adjourned meeting. However, if Proxies are not so lodged, a Form of Proxy obtained
from Computershare may be handed to the Chairman of the General Meeting at the commencement of
the General Meeting.
(4) If either of the Shareholder Meetings is adjourned, the Voting Record Time for the relevant adjourned
meeting will be 6:00 p.m. on a day which not more than 48 hours before the time set for the adjourned
meeting (excluding any part of a day that is not a working day) or as soon thereafter as the Equity Scheme
Court Meeting shall have concluded or been adjourned.
(5) This date may be extended to such date as Rockley and SC Healthcare may agree subject to the terms of
the Business Combination Agreement and the Court (if required) may allow.
(6) If you wish to attend either the Equity Scheme Court Meeting or the General Meeting, given the
current pandemic, you are strongly recommended not to attend in person, but to attend remotely
via the Virtual Meeting Platform described above. If you do wish to attend in person, please let
Averil Finn know in advance by contacting 01672 870134 or averil.finn@rockleyphotonics.com
All references in this document to times are to times in London (unless otherwise stated).
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ACTION TO BE TAKEN
Voting at the Equity Scheme Court Meeting and the General Meeting
The Equity Scheme Court Meeting and the General Meeting will be held at the offices of Pillsbury Winthrop
Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London EC2N 1HQ, on 9 July 2021 at 10.00 a.m.
and 10.15 a.m., respectively (or, in the case of the General Meeting, as soon thereafter as the Equity Scheme Court
Meeting has been concluded or adjourned). In order to be implemented, the Transaction requires the Equity
Scheme to be approved at the Equity Scheme Court Meeting and the Resolutions to be approved at the General
Meeting.
Please check you have received the following:
•

an email from Computershare containing a link to and personalised log in details for the online
investor platform (www.investorcentre.co.uk/eproxy) where Proxies can be submitted online; and

•

a Virtual Meeting Guide by Lumi explaining how Rockley Shareholders can remotely access and
participate in the Equity Scheme Court Meeting and the General Meeting.

If you have not received these items, please contact Rockley’s registrars Computershare, on
rockley@computershare.co.uk or on the Rockley Shareholder helpline referred to below.
It is important that, for the Equity Scheme Court Meeting, as many votes as possible are cast so that the
Court may be satisfied that there is a fair representation of the opinion of Scheme Shareholders. You are
therefore strongly urged to submit your Proxies as soon as possible.
Whether or not you plan to attend the Shareholder Meetings, please submit your Proxies as soon as possible
but in any event so as to be received by:
•

no later than 10.00 a.m. on 7 July 2021 in the case of the Equity Scheme Court Meeting; and

•

by no later than 10.15 a.m. on 7 July 2021 in the case of the General Meeting

(or, in the case of any adjournment, not later than 48 hours (excluding any part of a day that is not a
working day) before the time fixed for the holding of the adjourned meeting). This will enable your votes to
be counted at the Shareholder Meetings in the event of your absence. If the Proxy for use at the Equity Scheme
Court Meeting is not submitted by 10.00 a.m. on 7 July 2021, a Form of Proxy obtained from Computershare may
be handed to the Chairman of the Equity Scheme Court Meeting at the commencement of that meeting. If the
Proxy for use at the General Meeting is not submitted by 10.15 a.m. on 7 July 2021, a Form of Proxy obtained
from Computershare may be handed to the Chairman of the General Meeting at the commencement of that
meeting. Forms of Proxy returned by fax will not be accepted.
Attendance at the Equity Court Meeting or the General Meeting
The appointment of a proxy will not prevent you from attending and voting at the Equity Scheme Court Meeting
or the General Meeting, or any adjournment thereof, in person or remotely via the Virtual Meeting Platform if
you wish and if are entitled to do so. Should you choose to attend, due to the pandemic we would strongly
recommend that you attend remotely via the Virtual Meeting Platform rather than be attending in person. If you
do wish to attend in person, please let Averil Finn know in advance by contacting 01672 870134 or
averil.finn@rockleyphotonics.com.
If the Equity Scheme becomes Effective, it will be binding on all Scheme Shareholders, including any Scheme
Shareholders who did not vote to approve the Equity Scheme or who voted against the Equity Scheme at the
Equity Scheme Court Meeting.
Rockley Shareholder helpline
If you have any queries, please email rockley@computershare.co.uk or call the Rockley Shareholder helpline
between 8:30 a.m. and 5.30 p.m. Monday to Friday (except public holidays in England and Wales) on 0370 707
4040 (from within the UK) or +44 (0)370 707 4040 (from outside the UK). Calls are charged at the standard
geographic rate and will vary by provider. Calls outside the United Kingdom will be charged at the applicable
international rate. Different charges may apply to calls from mobile telephones and calls may be recorded and
randomly monitored for security and training purposes. Please note that Rockley’s Registrars cannot provide
advice on the merits of the Transaction or give any financial, legal or tax advice.
If you encounter any difficulties accessing the Equity Scheme Court Meeting or the General Meeting through the
Virtual Meeting Platform, you may contact an e-mail helpline at rockley@lumiglobal.com. Please note that this
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e-mail address will only be monitored between 09:00a.m. – 5:00p.m. from 8 July 2021 until the conclusion of the
Shareholder Meetings.
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PART 1
LETTER FROM THE CHIEF EXECUTIVE OFFICER OF ROCKLEY
(Incorporated in England and Wales with registered number 08683015)
Registered office
3rd Floor, 1 Ashley Road,
Altrincham, Cheshire,
United Kingdom
WA14 2DT
17 June 2021

To Rockley Shareholders
Dear Shareholder,
1.

INTRODUCTION

On 19 March 2021, Rockley, SC Health Corporation, a Cayman Islands exempted limited Company (“SC
Health”), Rockley Photonics Holdings Limited, a Cayman Islands exempted company (“HoldCo”), and Rockley
Mergersub Limited, a Cayman Islands exempted company and a direct wholly owned subsidiary of HoldCo
(“Merger Sub”), entered into a Business Combination Agreement and Plan of Merger (as amended from time
to time, the “Business Combination Agreement”), pursuant to which several transactions will occur (together,
the “Business Combination”), which will result in HoldCo becoming the ultimate parent company of Rockley.
Further, Merger Sub will enter into a merger with SC Health, in which SC Health will be the surviving entity and
Merger Sub, as the merging entity will cease to exist (the “Merger”). Immediately following these steps, HoldCo
will list on the New York Stock Exchange (the “Listing” and the Business Combination and the Listing, together,
the “Transaction”), resulting in Rockley Shareholders holding listed shares in HoldCo.
In order to put in place HoldCo as the ultimate parent company of Rockley, the Rockley Shareholders will transfer
all of the ordinary shares in Rockley to HoldCo, a newly incorporated company in the Cayman Islands, in
exchange for HoldCo Shares, to be implemented pursuant to a scheme of arrangement under Part 26 of the
Companies Act 2006, and pursuant to which Rockley will become a direct wholly-owned subsidiary of HoldCo
(the “Equity Scheme”).
I am writing to you on behalf of the Rockley Board to explain the background to, and reasons for the Transaction
and to describe the action you should now take in connection with the Equity Scheme. For the reasons set out
below, the Rockley Board unanimously recommends that you vote in favour of the resolutions required to effect
the Equity Scheme at the Equity Scheme Court Meeting and the Resolutions at the General Meeting. Please also
see the additional information set out in Part 6 (Additional Information) of this document.
In order for the Equity Scheme to become Effective, a sufficient majority of Rockley Shareholders will need to
vote in favour of the Equity Scheme at the Equity Scheme Court Meeting and the Resolutions necessary to
implement the Equity Scheme at the General Meeting. The Equity Scheme Court Meeting and the General
Meeting will be held at 10.00 a.m. and 10.15 a.m. respectively on 9 July 2021 at the offices of Pillsbury Winthrop
Shaw Pittman LLP, Level 21, Tower 42, 25 Old Broad Street, London EC2N 1HQ. Should you choose to attend,
due to the pandemic we would strongly recommend that you attend remotely via the Virtual Meeting Platform
rather than be attending in person. If you do wish to attend in person, please let Averil Finn know in advance by
contacting 01672 870134 or averil.finn@rockleyphotonics.com. Details of the actions you should take are set out
in paragraph 12 of this letter. The recommendation of the Rockley Directors is set out in paragraph 13 of this
letter.
The Equity Scheme also requires the sanction of the Court at the Equity Scheme Court Hearing. The Equity
Scheme Court Hearing is expected to be held on 19 July 2021. The Equity Scheme Court Hearing will be held at
The Rolls Building, Fetter Lane, London EC4A 1NL. Scheme Shareholders have the right to attend the Equity
Scheme Court Hearing, in person or through counsel, to support or oppose the sanction of the Equity Scheme. If
physical attendance at the Equity Scheme Court Hearing is not practicable due to COVID-19 restrictions (or
related guidelines) in place at the time, the Court may direct the Equity Scheme Court Hearing to proceed by
means of video-conference, in which case details will be announced in due course.
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2.

OVERVIEW OF THE TRANSACTION

On 19 March 2021, the Rockley Board, the SC Health Board and the HoldCo Board announced the terms of a
business combination, which comprises, among other things, the following elements:
(a) the transfer by Rockley Shareholders of all of the Rockley Shares to HoldCo in exchange for HoldCo
Shares, to be implemented pursuant to the Equity Scheme, and pursuant to which Rockley shall
become a direct wholly-owned subsidiary of HoldCo;
(b) HoldCo shall acquire Rockley Convertible Notes from holders of Rockley Convertible Notes in
consideration of HoldCo entering into new convertible loan notes (“HoldCo Convertible Notes”)
with each holder on substantially the same terms save that the notes will be convertible into HoldCo
Shares, and the Rockley Convertible Notes will be amended to a form of inter-company loan between
HoldCo and Rockley to be implemented pursuant to a creditor’s scheme of arrangement. It has
subsequently been decided that the scheme of arrangement in respect of holders of Rockley
Convertible Notes is no longer required, and that Rockley Convertible Notes are being dealt with as
set out in paragraph 6 below;
(c) all Rockley Restricted Stock that is issued immediately prior to the Equity Scheme becoming Effective
shall, on the Equity Scheme Effective Date, automatically and without any action on the part of the
holder thereof, be exchanged against the aggregate number of restricted shares in HoldCo in the same
proportions as the Rockley Restricted Stock held prior to the Equity Scheme becoming Effective;
(d) an invitation to the holders of Rockley Options to rollover their Rockley Options into replacement
options over HoldCo Shares;
(e) a notification to the holders of Rockley Warrants that (except for certain Rockley Warrants which will
be replicated at the HoldCo level in accordance with their terms) their warrants will lapse unless
exercised before the Equity Scheme becoming Effective;
(f) a share split of the HoldCo Shares following completion of the Equity Scheme and prior to the
completion of the Merger (the “Stock Split”, the Stock Split and the Equity Scheme together
comprising the “Exchange”);
(g) following completion of the Exchange, the merger of Merger Sub, with and into SC Health, with SC
Health surviving such merger as a direct wholly-owned subsidiary of HoldCo and the shareholders in
SC Health receiving in consideration equivalent HoldCo Shares, and all outstanding warrants in SC
Health converting into HoldCo warrants on substantially the same terms;
(h) the entry by SC Health and Holdco into subscription agreements pursuant to which certain investors
have agreed to subscribe for 15,000,000 HoldCo Shares at $10.00 per share for expected gross
proceeds of $150,000,000 (the “PIPE Financing”), such subscription to take place immediately prior
to closing of the Transaction; and
(i)

the proposed registration of HoldCo with the SEC to become a publicly traded company on NYSE
(the “Listing”).

HoldCo and Merger Sub were each incorporated as a preliminary step to implementing the Transaction.
The exchange value attributed to Rockley pursuant to the Business Combination Agreement is $1,148,114,113.
3.

BACKGROUND TO, AND REASONS FOR THE RECOMMENDATION BY THE ROCKLEY
DIRECTORS

The Rockley Board has been considering how best to accelerate the growth of Rockley and to capitalise Rockley
in order to meet anticipated customer demand. While Rockley has had success in developing a new approach to
build a successful silicon photonics company, the Rockley Board decided that as a public company Rockley would
have greater access to the capital necessary to develop and commercialise its products and services, grow its core
markets, expand into new markets and continue to deliver to its customers as it enables new applications and
functionality in the emerging consumer health and wellness markets.
In December 2020, Rockley and SC Health executed a confidentiality agreement with respect to a potential
transaction. After several weeks of negotiations between the management of Rockley and SC Health, the Rockley
Board determined, based on their collective experience and understanding of the market for Rockley, that it was
advisable to proceed with negotiating definitive agreements for the Transaction with SC Health. The Rockley
Board authorised me to enter into a letter of intent and an associated non-binding term sheet with SC Health,
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which was signed by both parties on 5 January 2021. After extensive negotiations of various terms between the
parties the Business Combination Agreement was executed on 19 March 2021.
The Rockley Board unanimously approved the Transaction and the Business Combination Agreement on 15
March 2021. The decision of the Rockley Board was based on consideration of a number of factors, including the
following:
(a) the business, competitive position and prospects of Rockley (as well as the risks involved in achieving
these prospects), the competitive nature of the industry in which Rockley operates and the current
industry, economic and market conditions;
(b) the possible alternatives to the Transaction (including continuing to operate Rockley as a private
company) and the availability of and the likely terms of any potential equity or debt financing;
(c) the terms of the Business Combination Agreement; and
(d) the ability of Rockley to gain access to US capital markets through an established securities exchange
such as the NYSE, which hosts some of the most prominent technology companies in the world and
would provide Rockley with increased global visibility alongside pre-eminent organisations who have
experienced exponential growth in recent years.
By merging with SC Health, the Transaction is expected to deliver up to $243.8 million of gross proceeds to
Rockley, made up to $93.8 million of cash held in SC Health’s trust account and the $150 million PIPE raised by
SC Health at $10.00 per share. These proceeds together with outstanding cash held by Rockley will support
Rockley’s continued growth through ongoing product development in close collaboration with its initial
customers. Furthermore, the Listing on NYSE will provide increased liquidity to Rockley Shareholders and the
ability to access further capital more easily in the future, should it need to do so.
SC Health shareholders have the ability to redeem their Class A ordinary shares for a pro rata portion of the funds
held in SC Health’s trust account, subject to SC Health’s net tangible assets retaining a minimum value of
$5,000,001 upon closing of the Business Combination. As of 31 March 2021, SC Health shareholders could
redeem up to an additional 4,776,869 SC Health Class A ordinary shares for an aggregate payment of $48.3
million, assuming a redemption price of approximately $10.12 per share (based on the trust account balance as of
31 March 2021).
There are several benefits of a de-SPAC transaction, including the concurrent PIPE Financing, compared to a
traditional initial public offering transaction or a direct listing, including that:
(a) the PIPE investment offers Rockley a great deal of certainty in respect of pricing in the transaction,
due to the fact that the subscription agreements entered into by PIPE investors at the time of the
execution of the Business Combination Agreement provide for binding commitments, subject to only
limited exceptions, and for a company at Rockley’s stage of development, plotting the financial route
is of significance; and
(b) a traditional IPO or direct listing would have likely taken much longer to complete. This is of particular
relevance to Rockley because any transaction of this nature requires a substantial amount of
management investment at a key point in Rockley’s development. With a transaction structure that
enables a swifter path to closing, key members of management will be able to commit their resources
to the Rockley product roadmap and support key growth projects. Further, the reduced time period
permitted Rockley to strike at a time when Rockley can take advantage of the current upward trend in
technology growth. Rockley is able to now move with speed and access new markets.
Rockley has endeavoured to put in place a management team to deliver on the company goals. Rockley believes
it has the correct structure to drive innovation. In addition, Rockley has key members of management and of the
proposed board who have many years of experience leading publicly listed companies. Aligned with SC Health’s
expertise and involvement with companies that have a clear path to attaining exponential growth in the health tech
sector, Rockley has the ideal partner to accelerate progression. SC Health is seen as a strategic partner which has
the intention of supplementing rather than supplanting the foundations Rockley has built.
The Equity Scheme is the first step in achieving the Transaction, by putting in place HoldCo, a new Cayman
holding company that would be optimal first in the context of the Transaction and going forward in connection
with the Listing. Further details are set out below on HoldCo, and a description of rights attaching to HoldCo
Shares is set out in paragraph 5 of Part 7 (Information on HoldCo) of this document.
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Further information on SC Health, HoldCo and Merger Sub, are set out below.
SC Health
SC Health is a blank check company (or SPAC) incorporated on 10 December 2018, as a Cayman Islands
exempted company and formed for the purpose of effecting a merger, share exchange, asset acquisition, share
purchase, reorganization or similar business combination with one or more businesses. On July 16, 2019, SC
Health completed its initial public offering of 15,000,000 units on the New York Stock Exchange. Each unit
consists of one Class A Share, and one half of one redeemable warrant of SC Health. Each whole warrant entitles
the holder to purchase one Class A Share for $11.50 per share. The units were sold at a price of $10.00 per unit,
generating gross proceeds to SC Health of $150,000,000.
Simultaneously with the closing of the IPO, SC Health completed the private sale of 5,000,000 warrants to SC
Health Holdings Limited (the “Sponsor”) at a purchase price of $1.00 per private placement warrant, generating
gross proceeds to SC Health of $5,000,000. On August 2, 2019, SC Health consummated the closing of the sale
of 2,250,000 additional Units at the price of $10.00 per unit upon receiving the underwriters’ election to fully
exercise their over-allotment option, generating additional gross proceeds of $22,500,000 to SC Health.
Simultaneously with the exercise of the overallotment, SC Health completed the private sale of an additional
450,000 private placement warrants to the Sponsor, generating gross proceeds to SC Health of $450,000
Following the closing of SC Health’s initial public offering, a total of $172.5 million ($10.00 per unit) of the
proceeds from its initial public offering was placed in the trust account. As of 25 May 2021, funds in the trust
account totalled approximately $93,837,465. The SC Health Class A ordinary shares, SC Health units and SC
Health public warrants are currently listed on the NYSE under the symbols “SCPE,” “SCPE.U” and “SCPE.WS,”
respectively. SC Health’s principal executive office is located at 108 Robinson Road #10-00 Singapore 068900.
SC Health’s corporate website address is https://www.schealthcorp.com. SC Health’s website and the information
contained on, or that can be accessed through, the website is not deemed to be incorporated by reference in, and
is not considered part of, this document.
HoldCo
HoldCo is a Cayman Islands exempted company and was incorporated solely for the purposes of the Transaction.
As at the date of this document, I, Dr. Andrew Rickman, am its sole shareholder. HoldCo does not own any
material assets or operate any business. HoldCo’s principal executive office is located at Rockley Photonics
Holdings Limited, 3rd Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT. Its telephone
number is +44 (0) 1865 292017.
Merger Sub
Merger Sub is a Cayman Islands exempted company and a direct wholly owned subsidiary of HoldCo and was
incorporated solely for the purposes of the Transaction. Merger Sub does not own any material assets or operate
any business. Merger Sub’s principal executive office is located at c/o International Corporation Services Ltd.,
P.O. Box 472, Harbour Place, 2nd Floor, l 03 South Church Street, George Town, Grand Cayman KY 1-1106,
Cayman Islands. Its telephone number is + 1 345 949 0699.
4.

STAKEHOLDER SUPPORT

The Company entered into a support agreement with SC Health, HoldCo, Merger Sub, and certain Rockley
Shareholders on 19 March 2021 (the “Company Holders Support Agreement”), holding in aggregate 8,464,117
Rockley Shares representing 25% of Rockley’s issued share capital, pursuant to which the relevant Rockley
Shareholders agreed to, among other things, vote in favour of the transactions contemplated by the Business
Combination Agreement (including the Equity Scheme), vote against certain transactions that would be
reasonably expected to impede or nullify the transactions contemplated by the Business Combination Agreement
(including the Equity Scheme), be bound by certain transfer restrictions with respect to Rockley Shares, and do
all things reasonably necessary, proper or advisable to consummate the transactions contemplated by the Business
Combination Agreement, in each case, subject to the terms and conditions of the Company Holders Support
Agreement.
I, Dr. Andrew Rickman, entered into a support agreement with Rockley, SC Health, HoldCo and Merger Sub, on
19 March 2021 (the “AR Support Agreement”). I hold 7,031,500 Rockley Shares representing 20.8% of
Rockley’s issued share capital. Pursuant to the AR Support Agreement, I agreed, among other things, to vote in
favour of the transactions contemplated by the Business Combination Agreement (including the Equity Scheme),
vote against certain transactions that would be reasonably expected to impede or nullify the transactions
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contemplated by the Business Combination Agreement (including the Equity Scheme), be bound by certain
transfer restrictions with respect to Rockley Shares, do all things reasonably necessary, proper or advisable to
consummate the transaction contemplated by the Business Combination Agreement, and vote in favour of the
transactions contemplated by the Business Combination Agreement (including the Equity Scheme), any
resolutions proposed at a general meeting (or by written consent) of HoldCo shareholders, and take all other
necessary and desirable actions reasonably requested by HoldCo in connection with the transactions contemplated
by the Business Combination Agreement (including the Equity Scheme) or any ancillary agreement, in each case,
subject to the terms and conditions of the AR Support Agreement.
In connection with the execution of the Business Combination Agreement, SC Health, the Sponsor, HoldCo,
Merger Sub, and the Company entered into the Investor Support Agreement, dated March 19, 2021 (the “Investor
Support Agreement”). Pursuant to the Investor Support Agreement, the Sponsor has agreed to, among other
things: (i) be bound by certain transfer restrictions with respect to its shares and warrants in SC Health; (ii) vote
in favour of the transactions contemplated by the Business Combination Agreement and the related transaction
proposals contemplated therein; (iii) vote against certain transactions involving SC Health or against any proposal
or agreement that would reasonably be expected to, among other things, impede or nullify the transactions
contemplated by the Business Combination Agreement, result in a breach of any obligation or agreement of SC
Health under the Business Combination Agreement or ancillary agreements, result in any of the conditions to
obligations of the Business Combination Agreement not being fulfilled or change the dividend policy or
capitalization of SC Health; and (iv) waive any rights to adjustment or other anti-dilution protections with respect
to the exchange of shares in SC Health for HoldCo Shares and certain rights relating to certain working capital
loans, in each case, subject to the terms and conditions of the Investor Support Agreement.
5.

THE ROCKLEY INCENTIVE PLAN, HOLDCO INCENTIVE PLAN AND HOLDCO ESPP

Rollover of the Rockley Incentive Plan
The holders of Rockley Options granted under the Rockley 2013 Equity Incentive Plan (the “Rockley Incentive
Plan”), as amended from time to time, are being invited to roll-over their Rockley Options into replacement
options for HoldCo Shares (“Replacement Options”). However, the Rockley Incentive Plan will continue to
govern the terms and conditions of such awards. Following the closing of the Business Combination, and upon
the effective date of the Rockley Photonics Holdings Limited 2021 Stock Incentive Plan (the “HoldCo Incentive
Plan”), no further awards may be granted under the Rockley Incentive Plan. Following the HoldCo Incentive Plan
becoming effective, Rockley Shares originally reserved for issuance under the Rockley Incentive Plan will become
available for issuance under the HoldCo Incentive Plan on a converted basis.
Adoption of the HoldCo Incentive Plan
On 31 March 2021, the HoldCo Board approved and adopted, subject to HoldCo Shareholder approval, the
HoldCo Incentive Plan, effective as of and contingent on the closing of the Business Combination. Under the
HoldCo Incentive Plan, HoldCo will be authorised to grant equity and cash incentive awards to eligible service
providers. A copy of the HoldCo Incentive Plan is set out in Part 12 of this document.
The purpose of the HoldCo Incentive Plan is to enhance HoldCo’s ability to attract, retain, incentivise, reward and
motivate persons who make (or are expected to make) important contributions to HoldCo by providing these
individuals with equity ownership and other incentive opportunities. Rockley believes that the equity-based
awards to be issued under the HoldCo Incentive Plan will motivate recipients to offer their maximum effort to
HoldCo and help focus them on the creation of long-term value consistent with the interests of HoldCo
Shareholders. HoldCo believes that grants of incentive awards are necessary to enable HoldCo to attract and retain
top talent.
Grants of awards under the HoldCo Incentive Plan are subject to the discretion of the HoldCo compensation
committee. Therefore, it is not possible to determine the future benefits that will be received by these participants
under the HoldCo Incentive Plan.
The material terms of the HoldCo Incentive Plan, as adopted by the HoldCo Board, are summarised in paragraph
1 of Part 11 (Summary of the HoldCo Incentive Plan and the HoldCo ESPP) of this document. This summary is
not a complete description of all provisions of the HoldCo Incentive Plan and is qualified in its entirety by
reference to the complete text of the HoldCo Incentive Plan.
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Adoption of HoldCo ESPP
On 31 March 2021, the HoldCo Board approved and adopted, subject to HoldCo Shareholder approval, the
Rockley Photonics Holdings Limited 2021 Employee Stock Purchase Plan (the “HoldCo ESPP”), effective as of
and contingent on the closing of the Business Combination. Under the HoldCo ESPP, HoldCo will be authorised
to provide eligible employees with an opportunity to request payroll deductions to purchase a number of HoldCo
Shares at a discount and in an amount determined in accordance with the HoldCo ESPP’s terms. A copy of the
HoldCo ESPP is set out in Part 13 of this document.
The purpose of the HoldCo ESPP is to provide a broad-based employee benefit to attract the services of new
employees, to retain the services of existing employees, and to provide incentives for such individuals to exert
maximum efforts toward our success by purchasing HoldCo Shares from HoldCo on favourable terms and to pay
for such purchases through payroll deductions. HoldCo believes by providing eligible employees with an
opportunity to increase their proprietary interest in the success of HoldCo, the HoldCo ESPP will motivate
recipients to offer their maximum effort to HoldCo and help focus them on the creation of long-term value
consistent with the interests of the HoldCo Shareholders.
Purchase rights are subject to an eligible employee’s discretion, including an employee’s decision not to
participate in the HoldCo ESPP, and awards under the HoldCo ESPP are not determinable. Directors of HoldCo
who are not employees are not eligible to participate in, and will not receive any benefit under, the HoldCo ESPP.
The material terms of the HoldCo ESPP, as currently contemplated by the HoldCo Board, are summarised in
paragraph 2 of Part 11 (Summary of the HoldCo Incentive Plan and the HoldCo ESPP) of this document. This
summary is not a complete description of all provisions of the HoldCo ESPP and is qualified in its entirety by
reference to the complete text of the HoldCo ESPP.
Ordinary Resolution to approve the HoldCo Incentive Plan and the HoldCo ESPP
As set out below in paragraph 10, an ordinary resolution is being sought to approve each of the HoldCo Incentive
Plan and the HoldCo ESPP. Each of the HoldCo Incentive Plan and the HoldCo ESPP is conditional on the Equity
Scheme becoming Effective.
6.

ROCKLEY CONVERTIBLE NOTES AND ROCKLEY WARRANTS

Rockley Convertible Notes
Rockley are in discussions with the holders of the Rockley Convertible Notes and their expectations are they will
be amended such that they convert into Rockley Shares immediately prior to the Equity Scheme becoming
Effective. Accordingly, those Rockley Shares issued on conversion will participate in the Equity Scheme on the
same basis as any other Rockley Shareholders. Other amendments are also being made to certain of the Rockley
Convertible Notes to ensure that all Rockley Shareholders of a certain size are locked up for at least six months.
Convertible Facility with Argentum Securities Ireland
Rockley intends to amend (or if that is not possible, to refinance in its entirety) its term facility with Argentum
Securities Ireland plc (i) to permit it to convert 30% of the facility amount into HoldCo Shares immediately prior
to the Scheme becoming Effective, (ii) for the remaining 70% of the facility amount, the final repayment date
and conversion of all amounts payable to the lenders into HoldCo Shares, being extended to 31 August 2022.
Rockley Warrants
The exercise period under each Rockley Warrant (other than one Rockley Warrant that will be novated to HoldCo
in accordance with its terms) that is in issue will lapse upon the Equity Scheme becoming Effective.
Rockley has notified the holders of the Rockley Warrants of the Equity Scheme prior to the date of this Circular
of this document in order to give them the opportunity to exercise their warrants before they lapse when the Equity
Scheme becomes Effective. If Rockley Warrants are exercised prior to the Equity Scheme becoming Effective,
Rockley Shares issued upon exercise shall participate in the Equity Scheme.
Any Rockley Shares issued after the Equity Scheme has become Effective, shall be subject to drag rights set out
in the amended articles of association of Rockley to be adopted pursuant to the Resolutions, such that they shall
be acquired by HoldCo for similar consideration to that consideration received under the Equity Scheme.
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7.

THE EQUITY SCHEME AND THE SHAREHOLDER MEETINGS

It is intended that the Transaction will be effected by means of a scheme of arrangement between Rockley and its
shareholders under Part 26 of the Companies Act 2006. The Equity Scheme is an arrangement between Rockley
and the Scheme Shareholders and is subject to the approval of the Court. The procedure involves, among other
things, an application by Rockley to the Court to sanction the Equity Scheme, which will involve the Scheme
Shares being transferred to HoldCo, in consideration for which Scheme Shareholders will receive 1 HoldCo Share
for every 1 Rockley Share held at the Equity Scheme Record Time. The purpose of the Equity Scheme is to
provide for HoldCo to become Rockley’s new holding company.
To become Effective, the Equity Scheme requires, among other things, the approval of a majority in number of
the Scheme Shareholders present and voting (either in person or remotely via the Virtual Meeting Platform or by
Proxy) at the Equity Scheme Court Meeting representing not less than 75 per cent. in value of the relevant Scheme
Shares voted, and the passing of the Resolutions necessary to implement the Equity Scheme at the General
Meeting. The Equity Scheme must also be sanctioned by the Court.
Under the Equity Scheme, Rockley Shareholders on the register of members at the Equity Scheme Record Time
will be entitled to receive:
1 HoldCo Share for every 1 Rockley Share held at the Equity Scheme Record Time
On this basis, immediately following the Equity Scheme Effective Date, the Scheme Shareholders will hold the
same number of HoldCo Shares as they held Rockley Shares, save for one additional HoldCo Share being held by
me reflecting that I am the sole HoldCo Shareholder immediately prior to the Equity Scheme Effective Date.
It is important that, for the Equity Scheme Court Meeting, as many votes as possible are cast so that the
Court may be satisfied that there is a fair representation of opinion of the Scheme Shareholders. You are
therefore urged to submit your Proxy online as soon as possible. If you wish to receive a Form of Proxy to
return by email to rockley@computershare.co.uk or by post these can be obtained by contacting Rockley’s
registrar Computershare.
8.

CONDITIONALITY

The implementation of the Equity Scheme is conditional upon:
(a) approval of the Equity Scheme at the Equity Scheme Court Meeting by a majority in number,
representing not less than 75 per cent. in value of the relevant Scheme Shares voted;
(b) approval of the Resolutions necessary to implement the Equity Scheme at the General Meeting by the
relevant majorities;
(c) sanction of the Equity Scheme by the Court at the Equity Scheme Court Hearing; and
(d) the passing at a general meeting of the shareholders of SC Health (or any adjournment thereof) of a
resolution to approve the Business Combination and related agreements and transactions.
Accordingly, if any of these conditions are not satisfied, the Equity Scheme and therefore the Transaction will not
be capable of being successfully completed.
Rockley reserves the right to amend the timetable and/or the terms of the Equity Scheme.
In addition, the Business Combination Agreement, and therefore the Transaction, is subject to the satisfaction or
waiver of certain customary closing conditions, including, among others:
(a)
(b)
(c)
(d)
(e)
(f)
(g)

approval of (i) the Business Combination and related agreements and transactions by the
respective shareholders of SC Health and (ii) of the Equity Scheme as set out above;
effectiveness of the S-4 Registration Statement of Rockley;
expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act;
receipt of approval for listing on the NYSE the HoldCo Shares to be issued in connection with
the Merger;
that SC Health have at least $5,000,001 of net tangible assets upon closing under the Business
Combination Agreement;
the amount of cash actually received by HoldCo from the PIPE Investors being at least equal to
$150,000,000; and
the absence of any injunctions enjoining or prohibiting the closing of the Business Combination.
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As at the date of this document, the condition set out in (c) has been satisfied. It is anticipated that all the other
conditions will be satisfied on or prior to approval of the Business Combination and related agreements by SC
Health (upon which the Scheme is contingent), save for (e), (f) and (g) that must be satisfied upon closing of the
Transaction. In relation to condition (e) SC Health is required under its constitutional documents to retain net
tangible assets of at least $5,000,001 and in relation to condition (f) Pipe Investors have committed to subscribe
for $150,000,000 of HoldCo Shares.
9.

PROPOSALS TO BE VOTED ON AT THE EQUITY SCHEME COURT MEETING

Rockley is required to convene a shareholder meeting by an order of the Court to consider the Equity Scheme and
will therefore be holding the Equity Scheme Court Meeting, at which Rockley Shareholders will be asked to
approve the Equity Scheme. The Equity Scheme Court Meeting will be held at the offices of Pillsbury Winthrop
Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London EC2N 1HQ at 10.00 a.m. on 9 July 2021.
Due to the pandemic, it is strongly recommended that Scheme Shareholders attend remotely via the Virtual
Meeting Platform rather than be attending in person. If Scheme Shareholders do wish to attend in person they are
asked to let Averil Finn know in advance by contacting 01672 870134 or averil.finn@rockleyphotonics.com.
The statutory majority required to approve the Equity Scheme at the Equity Scheme Court Meeting is a majority
in number of those Scheme Shareholders who are present and vote in person or remotely via the Virtual Meeting
Platform or by Proxy, representing 75 per cent. or more in value of the Rockley Shares voted by such Scheme
Shareholders.
The full text of the Equity Scheme and the Notice of Equity Scheme Court Meeting are set out in Part 5 (The
Scheme of Arrangement) and Part 9 (Notice of Court Meeting) of this document, respectively.
It is important that, for the Equity Scheme Court Meeting, as many votes as possible are cast so that the
Court may be satisfied that there is a fair representation of Shareholder opinion. You are therefore strongly
urged to submit your Proxy online as soon as possible and in any event so as to be received by no later than
10.00 a.m. on 7 July 2021 (or in the case of: (i) an adjourned meeting to be held more than 48 hours after
the time fixed for holding the original meeting, not less than 24 hours (excluding non-working days) prior
to the time and date set for the adjourned meeting; or (ii) an adjourned meeting to be held 48 hours or less
after the time fixed for holding the original meeting, to be received by the Chairman of the meeting or the
secretary or any director at the original meeting).
As an alternative to completing your Proxy online you may contact Computershare to request a Form of Proxy
which you can returned by email to rockley@computershare.co.uk or by post using the details set out on the Form
of Proxy.
Detailed instructions on the action to be taken are set out on page 10 of this document and in paragraph 13 of
Part 2 (Explanatory Statement) of this document.
10.

PROPOSALS TO BE VOTED ON AT THE GENERAL MEETING

Rockley is also required to hold a General Meeting in order to consider and approve the Resolutions. The General
Meeting will be held at the offices of Pillsbury Winthrop Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad
Street, London EC2N 1HQ at 10.15 a.m. on 9 July 2021. Due to the pandemic, it is strongly recommended that
Scheme Shareholders attend remotely via the Virtual Meeting Platform rather than be attending in person. If
Scheme Shareholders do wish to attend in person they are asked to let Averil Finn know in advance by contacting
01672 870134 or averil.finn@rockleyphotonics.com.
At the General Meeting, Shareholders will be asked to consider, and if thought fit, pass the following Resolutions:
(a)

Resolution 1, a special resolution to, subject to passing Resolution 2 and Resolution 3, (A) generally
authorise the Rockley Directors to effect the Equity Scheme; and (B) amend the Articles of Association
to facilitate the Transaction by granting authority to the Rockley Board to suspend the transfer of Rockley
Shares, to complement the Equity Scheme by ensuring that Rockley Shares issued after the adoption of
the amended Articles of Association but before the Equity Scheme Record Time (if any) will be subject
to the terms of the Equity Scheme and Rockley Shares issued after the Equity Scheme Record Time and
on or before the Settlement Date (if any) will be transferred to HoldCo and/or its nominee(s) in exchange
for HoldCo Shares.
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(b)

Resolution 2, an ordinary resolution to authorise the Rockley Directors to allot new Rockley Shares to
be issued pursuant to the Rockley Warrants and Rockley Convertible Notes in accordance with section
551 of the Companies Act 2006.

(c)

Resolution 3, a special resolution disapplying the pre-emption right under Rockley’s articles of
association for the allotment of new Rockley Shares (pursuant to the Rockley Warrants and Rockley
Convertible Notes) such resolution conditional upon the passing of Resolution 2.

(d)

Resolution 4, an ordinary resolution to acknowledge and approve the adoption of the HoldCo Incentive
Plan and the HoldCo ESPP, such acknowledgement and approval to be conditional upon the Scheme
becoming Effective.

Resolutions 1 and 3 require votes in favour representing 75 per cent. or more of the votes cast at the General
Meeting to be passed.
Resolutions 2 and 4 require votes in favour representing 50 per cent. or more of the votes cast at the General
Meeting to be passed.
Please see the Notice of the General Meeting set out in Part 10 of this document for the full text of the Resolutions
to be proposed at the General Meeting.
The Resolutions will be voted on a poll.
11.

CONSEQUENCES OF THE EQUITY SCHEME NOT BECOMING EFFECTIVE

If the Equity Scheme does not become Effective, the Transaction will be terminated in accordance with the terms
of the Business Combination Agreement.
12.

ACTION TO BE TAKEN

Notices convening the Equity Scheme Court Meeting and the General Meeting are set out at the end of this
document. You will receive an email from Computershare with a link to the platform where Proxies can be
submitted online along with your login details. You may also contact Computershare to request Forms of Proxy
for use at the Equity Scheme Court Meeting and General Meeting.
Whether or not you intend to be present at either meeting, you are requested to submit a Proxy for the
Equity Scheme Court Meeting and for the General Meeting as soon as possible.
Further details in relation to the action to be taken by Rockley Shareholders is set out on page 10 of this document.
13.

RECOMMENDATION

The Rockley Directors consider the proposals described in this document to be fair and reasonable and in the best
interests of Rockley and Rockley Shareholders as a whole. Accordingly, the Rockley Directors have unanimously
agreed to recommend that Rockley Shareholders vote or procure votes in favour of the Equity Scheme at the
Equity Scheme Court Meeting and the Resolutions at the General Meeting.
14.

FURTHER INFORMATION

Your attention is drawn to the further information set out in Part 2 (Explanatory Statement) (being the explanatory
statement made in compliance with section 897 of the Companies Act 2006), which gives further details about the
Transaction and to the terms of the Equity Scheme that are set out in full in Part 5 (The Scheme of Arrangement)
of this document. Please note that reading the information in this letter is not a substitute for reading the remainder
of this document.
You are advised to read the whole of this document and not just to rely on the summary information in this
letter.

Yours faithfully

Dr. Andrew Rickman OBE
Chief Executive Officer
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PART 2
EXPLANATORY STATEMENT
(in compliance with section 897 of the Companies Act 2006)

To: Rockley Shareholders
Dear Sir/Madam,
Recommended proposals in respect of the insertion of a new holding company above Rockley Photonics
Limited to be effected by means of a Scheme of Arrangement under Part 26 of the Companies Act 2006
1.

INTRODUCTION

On 19 March 2021, Rockley, SC Health, HoldCo and Merger Sub entered into a business combination agreement
and plan of merger, pursuant to which several transactions will occur which will result in HoldCo becoming the
ultimate parent company of Rockley. Further, Merger Sub will enter into a merger with SC Health, in which SC
Health will be the surviving entity and Merger Sub, as the merging entity will cease to exist. Immediately
following these steps, HoldCo will list on the New York Stock Exchange, resulting in Rockley Shareholders
holding listed shares in HoldCo.
In order to put in place HoldCo as the ultimate parent company of Rockley, the Rockley Shareholders will transfer
all of the ordinary shares in Rockley to HoldCo, a newly incorporated company in the Cayman Islands, in
exchange for HoldCo Shares, to be implemented pursuant to a scheme of arrangement under Part 26 of the
Companies Act 2006, and pursuant to which Rockley will become a direct wholly-owned subsidiary of HoldCo.
Your attention is drawn to the letter from the Chief Executive Officer of Rockley, set out in Part 1 of this
document, which forms part of this Explanatory Statement. That letter contains, among other things, the
unanimous recommendation of the Rockley Directors to Rockley Shareholders to vote, or procure the vote,
in favour of the resolutions to approve or implement the Equity Scheme, which will be proposed at the
Equity Scheme Court Meeting and General Meeting to be held on 9 July 2021.
The terms of the Equity Scheme are set out in full in Part 5 (The Scheme of Arrangement) of this document. Your
attention is also drawn to the other parts of this document, all of which form part of this Explanatory Statement.
Statements made or referred to in this letter regarding the background to, and reasons for, the recommendation of
the Rockley Directors, information concerning the business of Rockley and/or the intentions of the Rockley
Directors in respect of Rockley, reflect the views of the Rockley Directors.
If you wish to vote in favour of the Equity Scheme, please take the actions described on page 10 of this document
within the timeframes stipulated.
2.

OVERVIEW OF THE TRANSACTION

On 19 March 2021, the Rockley Board, the SC Health Board and the HoldCo Board announced the terms of a
business combination, which comprises, among other things, the following elements:
(a) the transfer by Rockley Shareholders of all of the Rockley Shares to HoldCo in exchange for HoldCo
Shares, to be implemented pursuant to the Equity Scheme, and pursuant to which Rockley shall
become a direct wholly-owned subsidiary of HoldCo;
(b) HoldCo shall acquire Rockley Convertible Notes from holders of Rockley Convertible Notes in
consideration of HoldCo entering into HoldCo Convertible Notes with each holder on substantially
the same terms save that the notes will be convertible into HoldCo Shares, and the Rockley
Convertible Notes will be amended to a form of inter-company loan between HoldCo and Rockley to
be implemented pursuant to a creditor’s scheme of arrangement. It has subsequently been decided that
the scheme of arrangement in respect of holders of Rockley Convertible Notes is no longer required,
and that Rockley Convertible Notes are being dealt with as set out in paragraph 6 of Part 1 of this
document;
(c) all Rockley Restricted Stock that is issued immediately prior to the Equity Scheme becoming Effective
shall, on the Equity Scheme Effective Date, automatically and without any action on the part of the
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holder thereof, be exchanged against the aggregate number of restricted shares in HoldCo in the same
proportions as the Rockley Restricted Stock held prior to the Equity Scheme becoming Effective;
(d) an invitation to the holders of Rockley Options to rollover their Rockley Options into replacement
options over HoldCo Shares;
(e) a notification to the holders of Rockley Warrants that (except for certain Rockley Warrants which will
be replicated at the HoldCo level in accordance with their terms) their warrants will lapse unless
exercised before the Equity Scheme becoming Effective;
(f) a share split of the HoldCo Shares following completion of the Equity Scheme and prior to the
completion of the Merger;
(g) following completion of the Exchange, the merger of Merger Sub, with and into SC Health, with SC
Health surviving such merger as a direct wholly-owned subsidiary of HoldCo and the shareholders in
SC Health receiving in consideration equivalent HoldCo Shares, and all outstanding warrants in SC
Health converting into HoldCo warrants on substantially the same terms;
(h) the entry by SC Health and Holdco into subscription agreements pursuant to which certain investors
have agreed to subscribe for 15,000,000 HoldCo Shares at $10.00 per share for expected gross
proceeds of $150,000,000, such subscription to take place immediately prior to closing of the
Transaction; and
(i)

the proposed registration of HoldCo with the SEC to become a publicly traded company on NYSE.

The Business Combination predicates a value of Rockley’s entire issued ordinary share capital, on a fully diluted
basis, of approximately $1.148 billion.
3.

THE EQUITY SCHEME

It is intended that the Transaction will be effected by way of the Equity Scheme. The Scheme is an arrangement
made between Rockley and the Scheme Shareholders under Part 26 of the Companies Act 2006. This involves an
application by Rockley to the Court to sanction the Equity Scheme pursuant to which the Scheme Shares will be
transferred to HoldCo, in consideration for which Scheme Shareholders on the register of members of Rockley as
at the Equity Scheme Record Time will receive HoldCo Shares from HoldCo on the basis set out in paragraph 2
of this Part 2 (Explanatory Statement). The transfer of the Scheme Shares to HoldCo, provided for in the Equity
Scheme, will result in all of the Rockley Shares being held by HoldCo.
Prior to the Equity Scheme Record Time, Rockley may allot and issue Rockley Shares pursuant to the exercise of
options under the Rockley Incentive Plan and the Rockley Incentive Plan will continue to govern the terms and
conditions of such awards. Following the closing of the Business Combination, and upon the effective date of the
HoldCo Incentive Plan, no further awards may be granted under the Rockley Incentive Plan. Following the
HoldCo Incentive Plan becoming effective, Rockley Shares originally reserved for issuance under the Rockley
Incentive Plan will become available for issuance under the HoldCo Incentive Plan on a converted basis.
Rockley will not issue any shares after the Equity Scheme Record Time until the Equity Scheme has become
Effective. Any Rockley Shares issued on or before the Equity Scheme Record Time will be subject to the terms
of the Equity Scheme.
4.

INFORMATION ON THE PARTIES

Rockley
Rockley is a private company limited by shares incorporated under the laws of England and Wales on 9 September
2013. Rockley’s mission is to be the leading global provider of sensing products comprised of integrated optical
modules with supporting electronics, software, application algorithms and artificial intelligence platforms for
high-volume applications in dynamic and high growth market sectors. Rockley’s focus is on consumer wearables
and mobile and medical devices in the health and wellness sectors and the hyper-scale data centre connectivity
that allows them to seamlessly work together.
SC Health
SC Health is a blank check company (or SPAC) incorporated on 10 December 2018, as a Cayman Islands
exempted company and formed for the purpose of effecting a merger, share exchange, asset acquisition, share
purchase, reorganization or similar business combination with one or more businesses. On July 16, 2019, SC
Health completed its initial public offering of 15,000,000 units on the New York Stock Exchange. Each unit
consists of one Class A Share, and one half of one redeemable warrant of SC Health. Each whole warrant entitles
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the holder to purchase one Class A Share for $11.50 per share. The units were sold at a price of $10.00 per unit,
generating gross proceeds to SC Health of $150,000,000.
Simultaneously with the closing of the IPO, SC Health completed the private sale of 5,000,000 warrants to SC
Health Holdings Limited (the “Sponsor”) at a purchase price of $1.00 per private placement warrant, generating
gross proceeds to SC Health of $5,000,000. On August 2, 2019, SC Health consummated the closing of the sale
of 2,250,000 additional Units at the price of $10.00 per unit upon receiving the underwriters’ election to fully
exercise their over-allotment option, generating additional gross proceeds of $22,500,000 to SC Health.
Simultaneously with the exercise of the overallotment, SC Health completed the private sale of an additional
450,000 private placement warrants to the Sponsor, generating gross proceeds to SC Health of $450,000
Following the closing of SC Health’s initial public offering, a total of $172.5 million ($10.00 per unit) of the
proceeds from its initial public offering was placed in the trust account. As of 25 May 2021, funds in the trust
account totalled approximately $93,837,465. SC Health shareholders have the ability to redeem their Class A
ordinary shares for a pro rata portion of the funds held in SC Health’s trust account, subject to SC Health’s net
tangible assets retaining a minimum value of $5,000,001 upon closing of the Business Combination. As of 31
March 2021, SC Health shareholders could redeem up to an additional 4,776,869 SC Health Class A ordinary
shares for an aggregate payment of $48.3 million, assuming a redemption price of approximately $10.12 per share
(based on the trust account balance as of 31 March 2021).
The SC Health Class A ordinary shares, SC Health units and SC Health public warrants are currently listed on the
NYSE under the symbols “SCPE,” “SCPE.U” and “SCPE.WS,” respectively. SC Health’s principal executive
office is located at 108 Robinson Road #10-00 Singapore 068900. SC Health’s corporate website address is
https://www.schealthcorp.com. SC Health’s website and the information contained on, or that can be accessed
through, the website is not deemed to be incorporated by reference in, and is not considered part of, this document.
HoldCo
HoldCo is a Cayman Islands exempted company and was incorporated solely for the purposes of the Transaction.
As of the date of this document, Dr Andrew Rickman is its sole shareholder. HoldCo does not own any material
assets or operate any business. HoldCo’s principal executive office is located at Rockley Photonics Holdings
Limited, 3rd Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT. Its telephone number is
+44 (0) 1865 292017.
Merger Sub
Merger Sub is a Cayman Islands exempted company and a direct wholly owned subsidiary of HoldCo and was
incorporated solely for the purposes of the Transaction. Merger Sub does not own any material assets or operate
any business. Merger Sub’s principal executive office is located at Rockley Photonics Holdings Limited, 3rd
Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT. Its telephone number is +44 (0) 1865
292017.
5.

BACKGROUND TO, AND REASONS FOR, THE PROPOSALS

Information relating to the background and reasons for the Rockley Directors’ recommendation for the
Transaction is set out in paragraph 3 of Part 1 (Letter from the Chief Executive Officer of Rockley) of this
document.
6.

MEETINGS

(a)

Rockley Shareholder approvals

The Transaction is subject to the approval of Rockley Shareholders by the passing of a resolution at the Equity
Scheme Court Meeting. At the Equity Scheme Court Meeting, voting will be by poll and not a show of hands and
each Scheme Shareholder present in person or remotely via the Virtual Meeting Platform or by Proxy will be
entitled to one vote for each Scheme Share held. This resolution must be approved by a majority in number of the
holders of Scheme Shares present and voting, either in person or by proxy, representing not less than 75 per cent.
in value of the Scheme Shares held by such holders.
It is important that, for the Equity Scheme Court Meeting, as many votes as possible are cast so that the
Court may be satisfied that there is a fair representation of opinion of the Scheme Shareholders. You are
therefore urged to submit a Proxy as soon as possible.
In addition, the Equity Scheme will require the approval of Rockley Shareholders at the General Meeting. The
General Meeting has been convened to consider and, if thought fit, to pass the Resolutions (which, in respect of
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Resolutions 1 and 3, require votes in favour of not less than 75 per cent. and in respect of Resolutions 2 and 4
require votes in favour of not less than 50 per cent. of the votes cast whether in person or remotely via the Virtual
Meeting Platform or by Proxy) to approve the Equity Scheme, approve the adoption of certain amendments to the
Rockley Articles in accordance with the Equity Scheme and in the manner described in paragraph 6(d) below.
Voting on the Resolutions will be by poll and not a show of hands. Accordingly, each Rockley Shareholder present
in person or remotely via the Virtual Meeting Platform or by Proxy will be entitled to one vote for every Rockley
Share held.
Entitlement to attend, speak and vote at these meetings and the number of votes which may be cast at the
Shareholder Meetings will be determined by reference to the register of members of Rockley at the Voting Record
Time. All Rockley Shareholders whose names appear on the register of members of Rockley at the Voting Record
Time shall be entitled to attend and speak and vote at the relevant meeting in respect of the number of Rockley
Shares registered in their name at the relevant time.
You will find Notices of the Equity Scheme Court Meeting and the General Meeting set out at the end of
this document in Part 9 (Notice of Court Meeting) and Part 10 (Notice of General Meeting) respectively.
If you are in any doubt as to whether or not you are permitted to vote at either the Equity Scheme Court Meeting
or the General Meeting or have any questions in relation to this document, the Shareholder Meetings, the online
submission of Proxies or to request Forms of Proxy, please contact Rockley’s registrars Computershare, using the
contact information set out in the section entitled “Action to be Taken” on page 10 of this document.
If Rockley Shareholders encounter any difficulties accessing either the Equity Scheme Court Meeting or the
General Meeting through the Virtual Meeting Platform they may contact an e-mail helpline at
rockley@lumiglobal.com. Please note that this e-mail address will only be monitored between 09:00 a.m. – 5:00
pm from 8 July 2021 until the conclusion of the Shareholder Meetings.
(b)

Court Hearing

The Court Hearing to sanction the Equity Scheme is currently expected to take place on 19 July 2021. All Rockley
Shareholders are entitled to attend the Court Hearing in person or through Counsel to support or oppose the
sanctioning of the Equity Scheme.
Any change to the date of the Court Hearing will be communicated to Rockley Shareholders by Rockley’s
registrars Computershare. Under the terms of the Business Combination Agreement, HoldCo has agreed that it
will undertake to the Court to be bound by the Equity Scheme and to execute and do, or procure the execution or
doing, of all such documents, acts and things as may be necessary or desirable to be executed or done by it for the
purposes of giving effect to the Equity Scheme.
The Equity Scheme will become Effective as soon as a copy of the Court Order has been delivered to the Registrar
of Companies for registration. This is currently expected to occur on or about 19 July 2021.
If the Equity Scheme becomes Effective, it will be binding on all Scheme Shareholders, including any
Scheme Shareholders who did not vote to approve the Equity Scheme or who voted against the Equity
Scheme at the Equity Scheme Court Meeting.
Unless the Equity Scheme becomes Effective by no later than 11:59 p.m. on 31 December 2021 (the “Long
Stop Date”), or such later date as Rockley and HoldCo may agree and the Court, if required, may allow,
the Equity Scheme will not become Effective and the Transaction will not proceed.
(c)

Amendment to the Rockley Articles

The Resolutions contain provisions to amend the Rockley Articles to ensure that any Rockley Shares issued (other
than to HoldCo): (i) between the General Meeting and the Equity Scheme Record Time will be subject to the
Equity Scheme; and (ii) after the Equity Scheme Record Time will automatically be acquired by HoldCo on the
same terms as under the Equity Scheme. These provisions will avoid any person (other than HoldCo or its
nominee) holding Rockley Shares after the Equity Scheme Record Time.
(d)

Modifications to the Equity Scheme

The Equity Scheme contains a provision for Rockley and HoldCo to consent on behalf of all persons concerned
to any modification of, or addition to, the Equity Scheme or to any condition approved or imposed by the Court.
The Court would be unlikely to approve any modification of, or additions to, or impose a condition to the Equity
Scheme which might be material to the interests of the Scheme Shareholders unless Scheme Shareholders were
informed of such modification, addition or condition. It would be a matter for the Court to decide, in its discretion,
whether or not a further meeting of Scheme Shareholders should be held in these circumstances.
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(e)

Conditions

The Scheme is subject to the Conditions set out in Part 4 (Conditions and Further Terms of the Equity Scheme)
of this document, including, among other things:
(i)

the Equity Scheme becoming unconditional and Effective, by no later than 11:59 p.m. on the
Long Stop Date;

(ii)

the approval of the Equity Scheme at the Equity Scheme Court Meeting and the General
Meeting;

(iii)

the sanction of the Equity Scheme by the Court (with or without modification (but subject to
such modification being acceptable to HoldCo and Rockley)) and the delivery of a copy of the
Court Order for registration to the Registrar of Companies; and

(iv)

the passing at a general meeting of the shareholders of SC Health (or any adjournment thereof)
of a resolution to approve the Business Combination and related agreements and transactions.

The Scheme can only become Effective if all Conditions, including those described above, have been satisfied or,
if capable of waiver, waived. If any Condition is not capable of being satisfied by the date specified, Rockley shall
make an announcement, by no later than 7:00 a.m. on the Business Day following the date so specified.
In addition, the Business Combination Agreement, and therefore the Transaction, is subject to the satisfaction or
waiver of certain customary closing conditions, including, among others:
(i)
approval of the Business Combination and related agreements and transactions by the
respective shareholders of SC Health, and of the Equity Scheme as set out in paragraph 6(a)
above;
(ii)
effectiveness of the S-4 Registration Statement of Rockley;
(iii)
expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act;
(iv)
receipt of approval for listing on the NYSE the HoldCo Shares to be issued in connection with
the Merger;
(v)
that SC Health have at least $5,000,001 of net tangible assets upon closing under the Business
Combination Agreement;
(vi)
the amount of cash actually received by HoldCo from the PIPE Investors being at least equal
to $150,000,000; and
(vii)
the absence of any injunctions enjoining or prohibiting the closing of the Business
Combination.
7.

DIRECTORS’ INTERESTS

Details of the interests of the Rockley Directors are contained in paragraph 5 of Part 6 (Additional Information)
of this document.
Details of the service contracts of the Rockley Directors, the terms of their appointment and their fees and
remuneration are set out in paragraph 8 of Part 6 (Additional Information) of this document.
Details of the interests of the HoldCo Directors and executive officers are contained in paragraph 3 of Part 7
(Information on HoldCo) of this document.
Details of the proposed service contracts of the HoldCo Directors and executive officers, the terms of their
appointment and their fees and remuneration are set out in paragraph 4 of Part 7 (Information on HoldCo) of this
document.
Save as disclosed in this document, none of the Rockley Directors or HoldCo Directors has any potential conflict
of interest between their duties to Rockley and their private interests and/or their duties to third parties.
8.

AGREEMENTS OR ARRANGEMENTS

The Business Combination Agreement
On 19 March 2021, SC Health, Rockley, HoldCo and Merger Sub entered the Business Combination Agreement
under which, among other things:
(i)

the Rockley Shareholders will transfer all of the ordinary shares in Rockley to HoldCo in
exchange for HoldCo Shares, to be implemented pursuant to the Equity Scheme, and pursuant
to which Rockley shall become a direct wholly-owned subsidiary of HoldCo;
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(ii)

HoldCo shall acquire Rockley Convertible Notes from each holder of Rockley Convertible
Notes in consideration of HoldCo entering into HoldCo Convertible Notes with each such holder
on substantially the same terms save that the notes will be convertible into HoldCo Shares, and
the Rockley Convertible Notes will be amended to a form of inter-company loan between
HoldCo and Rockley to be implemented pursuant to a creditor’s scheme of arrangement (it has
subsequently been decided that the scheme of arrangement in respect of holders of Rockley
Convertible Notes is no longer required);

(iii)

the holders of Rockley Options will be invited to rollover their Rockley Options into
replacement options over HoldCo Shares;

(iv)

the holders of Rockley Warrants (except for certain Rockley Warrants which will be replicated
at the HoldCo level in accordance with their terms) will be notified that their warrants will lapse
unless exercised before the Equity Scheme becoming Effective;

(v)

HoldCo will complete the Stock Split following completion of the Equity Scheme and prior to
the completion of the Merger;

(vi)

Merger Sub will merge with and into SC Health, with SC Health surviving as a direct whollyowned subsidiary of HoldCo; and

(vii)

it is proposed that HoldCo will register with the SEC to become a publicly traded company.

The exchange value attributed to Rockley pursuant to the Business Combination Agreement is $1,148,114,113.
The Business Combination Agreement records the parties’ intention to implement the Equity Scheme by means
of a scheme of arrangement.
The Business Combination Agreement may be terminated in certain circumstances, including if the Resolutions
to approve the Equity Scheme have not been approved by the requisite majorities or if the Court declines or refuses
to sanction the Equity Scheme (unless both Rockley and SC Health agree in writing that the decision of the Court
should be appealed).
9.

SETTLEMENT

Subject to the Equity Scheme becoming Effective, settlement of the consideration to which any Scheme
Shareholder is entitled under the Equity Scheme will be effected in the manner described below.
Settlement of entitlements to HoldCo Shares due to the Scheme Shareholder pursuant to the Equity Scheme will
be effected by entries in HoldCo’s register of members representing the HoldCo Shares to which the relevant
Scheme Shareholder is entitled under the Equity Scheme, as soon as practicable after the Equity Scheme Effective
Date.
The provisions of this paragraph 9 are subject to paragraph 3 of Part 5 (The Scheme of Arrangement). All
documents sent to Scheme Shareholders in accordance with this paragraph 9 will be sent at the risk of the person
entitled thereto.
Settlement of entitlements to HoldCo Shares to which any Scheme Shareholder is due under the Equity Scheme
will be implemented in full in accordance with the terms set out in this Part 2 (Explanatory Statement) without
regard to any lien, right of set-off, counterclaim or analogous right to which HoldCo may otherwise be, or claim
to be, entitled against any Scheme Shareholder.
10.

ROCKLEY INCENTIVE PLAN

The effect of the Equity Scheme in relation to the Rockley Incentive Plan is described in paragraph 5 of the letter
from the Chief Executive Officer of Rockley in Part 1 (Letter from the Chief Executive Officer of Rockley) of this
document.
11.

OVERSEAS SHAREHOLDERS

(a)

Securities laws

The release, publication or distribution of this document in, into, or from jurisdictions other than the United
Kingdom may be restricted by the laws of those jurisdictions and therefore persons into whose possession this
document and any accompanying documents come should inform themselves about, and observe, any applicable
restrictions. Any failure to comply with such restrictions may constitute a violation of the securities laws of such
jurisdictions.
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Neither this document, nor the accompanying documents, are intended to, and do not, constitute or form part of
any offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or
the solicitation of any vote or approval pursuant to the Equity Scheme or otherwise, in any jurisdiction in which
such offer, invitation or solicitation is unlawful. Nothing in this document or the accompanying documents should
be relied upon for any other purpose.
The implications of the Transaction for persons resident in, or citizens of, jurisdictions outside the United
Kingdom may be affected by the laws of the relevant jurisdictions. Such Overseas Shareholders should inform
themselves about and observe any applicable legal requirements. It is the responsibility of each Overseas
Shareholder to satisfy itself as to the full observance of the laws of the relevant jurisdiction in connection
therewith, including the obtaining of any governmental, exchange control or other consents which may be
required, or the compliance with other necessary formalities which are required to be observed and the payment
of any issue, transfer or other taxes due in such jurisdiction.
This document and the accompanying documents have been prepared for the purposes of complying with English
law and the information disclosed may not be the same as that which would have been disclosed if this document
had been prepared in accordance with the laws of jurisdictions outside the United Kingdom. Overseas
Shareholders should consult their own legal and tax advisers with regard to the legal and tax consequences
of the Equity Scheme for their particular circumstances.
All Rockley Shareholders (including, without limitation, nominees, trustees or custodians who would, or
otherwise intend to, forward this document and its accompanying documents to any jurisdiction outside the United
Kingdom) should seek appropriate independent professional advice before taking any action.
The availability of the HoldCo Shares under the Transaction to Scheme Shareholders who are not resident in the
United Kingdom may be affected by the laws of the relevant jurisdictions in which they are resident. HoldCo may,
in its sole discretion, determine that no HoldCo Shares shall be allotted and issued to any such Scheme
Shareholder. In such case, and in the case of any Overseas Shareholder determined by HoldCo to be a Restricted
Overseas Shareholder, the HoldCo Shares which would have been issued to such Scheme Shareholder shall
instead be issued to a nominee appointed by HoldCo on behalf of such Scheme Shareholder on terms that the
nominee shall, as soon as reasonably practicable following the Equity Scheme Effective Date, sell those HoldCo
Shares so issued with the net proceeds of such sale being remitted to the Restricted Overseas Shareholder.
(b)

Additional information for US investors

The HoldCo Shares to be issued under the Equity Scheme will be registered under the US Securities Act pursuant
to a registration statement on Form S-4 (File No. 333-255019). HoldCo Shares may not be offered, sold, resold,
delivered, distributed or otherwise transferred, directly or indirectly, in or into the United States absent registration
under the US Securities Act or an exemption therefrom. This document is not an offer to sell HoldCo Shares and
does not constitute an offer to buy HoldCo Shares in any jurisdiction where the offer or sale is not permitted.
Under US securities laws, persons who are or will be deemed to be affiliates (as defined under the US Securities
Act) of SC Health prior to or after the Equity Scheme Effective Date may be subject to timing, manner of sale and
volume restrictions on the resale in the United States of HoldCo Shares received pursuant to the Equity Scheme.
Whether a person is an “affiliate” of a company for such purposes depends upon the circumstances, but an
“affiliate” of a company includes a person that directly, or indirectly, through one or more intermediaries, controls,
is controlled by, or is under common control with, SC Health or Rockley, and may include certain officers and
directors and significant shareholders of SC Health and Rockley. Rockley Shareholders who believe they may be
affiliates of SC Health or Rockley prior to or after the Equity Scheme Effective Date for the purposes of the US
Securities Act should consult their own legal advisers prior to any resale of HoldCo Shares received under the
Equity Scheme.
12.

UK TAXATION

Your attention is drawn to paragraph 3 of Part 6 (Additional Information) of this document, which contains a
summary of certain UK tax-related information relevant to certain Rockley Shareholders. That summary does not
constitute tax advice and does not purport to be a complete analysis of all potential UK tax consequences of the
Equity Scheme. If you are in any doubt about your own tax position, and in particular if you are subject to
taxation in any jurisdiction other than the UK, you should consult an appropriately qualified independent
professional adviser immediately.
13.

ACTION TO BE TAKEN

(a)

To vote in favour of the Transaction

Please check you have received:
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•

an email containing a link to the online investor platform (www.investorcentre.co.uk/eproxy) where
Proxies can be submitted online along with login details in respect of the Equity Scheme Court Meeting
and the General Meeting; and

•

the Virtual Meeting Guide prepared by Lumi explaining how Rockley Shareholders can remotely access
and participate in the Equity Scheme Court Meeting and the General Meeting via the Virtual Meeting
Platform.

Whether or not you intend to attend the Equity Scheme Court Meeting and/or the General Meeting, please
submit your Proxy online or Forms of Proxy by email to rockley@computershare.co.uk or by post so as to
arrive by the time specified below on 7 July 2021.
If the Proxy for use at the Equity Scheme Court Meeting is not submitted by 10.00 a.m. on 7 July 2021, a Form
of Proxy obtained from Computershare may be handed to the Chairman of the Equity Scheme Court Meeting at
the commencement of that meeting. If the Proxy for use at the General Meeting is not submitted by 10.15 a.m. on
7 July 2021, a Form of Proxy obtained from Computershare may be handed to the Chairman of the General
Meeting at the commencement of that meeting. Forms of Proxy returned by fax will not be accepted.
The submission of a Proxy online or a Form of Proxy by email or post will not prevent you from attending the
Equity Scheme Court Meeting or the General Meeting and voting in person or remotely via the Virtual Meeting
Platform, if you so wish and are so entitled.
It is important that as many votes as possible are cast at the Equity Scheme Court Meeting so that the Court
may be satisfied that there is a fair representation of Scheme Shareholder opinion. Whether or not you
intend to remotely attend and/or vote at the Equity Scheme Court Meeting and the General Meeting, you
are therefore strongly encouraged to submit your Proxy for the Equity Scheme Court Meeting as soon as
possible. You are also encouraged to submit the Proxy for the General Meeting at the same time.
(b)

General

If you have any questions relating to this document, the submission of Proxies online or to request Forms of Proxy,
please contact Rockley’s registrars Computershare by email on rockley@computershare.co.uk between 8:30 a.m.
and 5:30 p.m. Monday to Friday (except public holidays in England and Wales) on 0370 707 4040 (from within
the UK) or +44 (0)370 707 4040 (from outside the UK). Please note that Rockley’s registrars Computershare
cannot provide advice on the merits of the Transaction or give any financial, legal or tax advice.
If Rockley Shareholders encounter any difficulties accessing the Equity Scheme Court Meeting or the General
Meeting through the Virtual Meeting Platform they may contact an e-mail helpline at rockley@lumiglobal.com.
Please note that this e-mail address will only be monitored between 09:00 a.m. – 5:00 p.m. from 8 July 2021 until
the conclusion of the Shareholder Meetings.
Your attention is also drawn to the sections of this document entitled “Action to be Taken”, “Guidance Notes for
Completion of the Proxy Form and Electronic Proxy Voting” in respect of the Equity Scheme Court Meeting and
“Guidance Notes for Completion of the Proxy Form and Electronic Proxy Voting” in respect of the General
Meeting of this document, which together set out in full the actions you should take in respect of voting on the
Transaction and the Equity Scheme.
14.

FURTHER INFORMATION

The terms of the Equity Scheme are set out in full in Part 5 (The Scheme of Arrangement) of this document. Your
attention is also drawn to the further information contained in this document, all of which forms part of this
Explanatory Statement, and in particular, to the Conditions set out in Part 4 (Conditions and Further Terms of the
Equity Scheme) and the information about the Equity Scheme set out in Part 5.
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PART 3
RISK FACTORS
Scheme Shareholders should carefully consider the factors and risks associated with the Equity Scheme and (on
the basis that achieving the Transaction is contingent upon the Equity Scheme, and the purpose of the Equity
Scheme is to facilitate the Transaction) the Transaction, Rockley’s business and strategy, together with all the
other information contained in this document and all information referred to in this document, including, in
particular, the risks and uncertainties described below.
This section describes the risk factors which are considered by Rockley to be material to it and the decision of the
Scheme Shareholders as to how to vote in relation to the Resolutions and the Equity Scheme. However, these risk
factors should not be regarded as a complete and exhaustive statement or explanation of all potential risks and
uncertainties which Scheme Shareholders may face when making a decision with respect to how to vote in relation
to the Resolutions and the Equity Scheme and should be used as guidance only. There may be other risks and
uncertainties which are currently not known to Rockley or which Rockley currently does not consider to be
material. Should any of the risks described below, or any other risks or uncertainties occur, this could, individually
or cumulatively, have a material adverse effect on Rockley’s or, following completion of the Transaction,
HoldCo’s business, operating results, financial condition and/or prospects. Scheme Shareholders should consider
the Resolutions and the terms of the Equity Scheme carefully and whether or not to vote in favour of them in light
of the information contained in this document, and their personal circumstances.
Risk factors relating to Rockley
The risks below may equally apply directly to HoldCo following completion of the Transaction.
1.

Rockley will incur direct and indirect costs as a result of the Equity Scheme, even if the Equity Scheme
and/or the Transaction is not completed.
Rockley has incurred and HoldCo will incur certain additional costs as a result of the Equity Scheme.
HoldCo has been incorporated in the Cayman Islands and is subject to Cayman Islands law (however, it
will remain UK tax resident). HoldCo expects to incur costs and expenses, including professional fees,
to comply with Cayman Islands reporting and governance requirements. In addition, Rockley expects to
incur legal fees, accountants’ fees, other professional fees, filing fees, mailing expenses and financial
printing expenses in connection with the Equity Scheme and the Transaction, even if the Equity Scheme
and/or the Transaction is not completed. The Transaction also may adversely affect Rockley and HoldCo
by diverting the attention of management and employees from operating the business during the period
of implementation and by incurring other administrative costs and expenses.

2.

Rockley’s failure to raise additional capital or generate the significant capital necessary to expand its
operations could reduce its ability to compete and could harm its business.
Rockley intends to continue to make investments to support its product development efforts and overall
business growth and may require additional funds to respond to business challenges, including the need
to develop new features to enhance its products or acquire complementary businesses and technologies.
Accordingly, Rockley and HoldCo may in the long-term need to engage in equity or debt financings to
secure additional funds. If Rockley and/or HoldCo raises additional equity or equity-linked financing,
HoldCo’s shareholders may experience dilution of their ownership interests. Current and future
indebtedness may also contain terms that, among other things, restrict Rockley’s ability to incur
additional indebtedness. Rockley may also be required to take other actions that would otherwise be in
the interests of the debt holders and would require it to maintain specified liquidity or other ratios, any
of which could harm Rockley’s business, operating results, and financial condition. Rockley may not be
able to obtain additional financing on terms favourable to it, if at all. If Rockley is unable to obtain
adequate financing or financing on satisfactory terms when required, Rockley’s ability to continue to
support its business growth and to respond to business challenges could be significantly impaired, and
its business may be adversely affected.

3.

The nature of Rockley’s business requires the application of complex revenue recognition rules.
Significant changes in current principles will affect its consolidated financial statements and changes
in financial accounting standards or practices may cause adverse, unexpected financial reporting
fluctuations and harm its results of operations.
The accounting rules and regulations with which Rockley must comply with are complex and subject to
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interpretation by the Financial Accounting Standards Board (“FASB”), the SEC, and various bodies
formed to promulgate and interpret appropriate accounting principles. In addition, many companies’
accounting disclosures are being subjected to heightened scrutiny by regulators and the public. Further,
the accounting rules and regulations are continually changing in ways that could impact Rockley’s
financial statements.
4.

Rockley’s ability to use its net operating loss carryforwards and certain other tax attributes may be
limited.
As of 31 December 2020, Rockley had $79.3 million of UK net operating loss carryforwards available
to reduce future taxable income and will be carried forward indefinitely. To the extent Rockley is not
able to offset future taxable income with its net operating losses, Rockley’s cash flows may be adversely
affected.

5.

Rockley’s management team has varying degrees of experience managing and operating a public
company.
Members of Rockley’s management team have varying degrees of experience managing and operating a
publicly traded company, interacting with public company investors, and complying with the
increasingly complex laws pertaining to public companies. Additionally, some members of Rockley’s
management team were recently hired, including its Senior Director of Sensing Application Algorithm
Development, Controller, Senior Director of Sensing Product Module Development, and VP of Sensing
Cloud, and AI Product. Rockley’s management team may not successfully or efficiently manage their
new roles and responsibilities. Rockley’s transition to being a public company subjects it to significant
regulatory oversight and reporting obligations under the US securities laws and the continuous scrutiny
of securities analysts and investors. These new obligations and constituents will require significant
attention from Rockley’s senior management and could divert their attention away from the day-today management of Rockley’s business. Rockley may not have adequate key talent with the appropriate
level of knowledge, experience, and training in the accounting policies, practices, or internal controls
over financial reporting required of public companies. The development and implementation of the
standards and controls necessary for the post-Transaction company to achieve the level of accounting
standards required of a public company may require costs greater than expected. It is possible that the
post-Transaction company will be required to expand its employee base and hire additional employees
to support its operations as a public company which will increase its operating costs in future periods.
These factors could adversely affect the post-Transaction company’s business, financial condition, and
operating results.

6.

If Rockley fails to maintain an effective system of internal controls, its ability to produce timely and
accurate financial statements or comply with applicable regulations could be adversely affected.
Following the closing of the Transaction, HoldCo will carry out Rockley’s business and will be subject
to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, and the rules and regulations
of the New York Stock Exchange. Rockley expects that the requirements of these rules and regulations
will continue to increase its legal, accounting, and financial compliance costs, make some activities more
difficult, time-consuming, and costly, and place significant strain on its talent, systems, and resources.
The Sarbanes-Oxley Act requires, among other things, that Rockley maintain effective disclosure
controls and procedures and internal control over financial reporting. Rockley is continuing to develop
and refine its disclosure controls, internal control over financial reporting, and other procedures that are
designed to ensure that information required to be disclosed by it in the reports that it will file with the
SEC is recorded, processed, summarised, and reported within the time periods specified in SEC rules
and forms, and that information required to be disclosed in reports under the Exchange Act is
accumulated and communicated to Rockley’s principal executive and financial officers.
Rockley’s current controls and any new controls that it develops may be inadequate because of changes
in conditions in its business. Further, additional weaknesses in Rockley’s internal controls may be
discovered in the future. Any failure to develop or maintain effective controls, or any difficulties
encountered in their implementation or improvement, could adversely affect Rockley’s operating results
or cause it to fail to meet its reporting obligations and may result in a restatement of Rockley’s financial
statements for prior periods. Any failure to implement and maintain effective internal controls also could
adversely affect the results of periodic management evaluations and annual independent registered public
accounting firm attestation reports regarding the effectiveness of Rockley’s internal control over
financial reporting that it is required to include in its periodic reports Rockley will file with the SEC
30

under Section 404 of the Sarbanes-Oxley Act. Ineffective disclosure controls and procedures and internal
control over financial reporting could also cause investors to lose confidence in Rockley’s reported
financial and other information.
In order to maintain and improve the effectiveness of its disclosure controls and procedures and internal
control over financial reporting, Rockley has expended and anticipates that it will continue to expend
significant resources, including accounting-related costs, and provide significant management oversight.
Any failure to maintain the adequacy of its internal controls, or consequent inability to produce accurate
financial statements on a timely basis, could increase Rockley’s operating costs and could materially and
adversely affect its ability to operate its business. If Rockley’s internal controls are perceived as
inadequate or that it is unable to produce timely or accurate financial statements, investors may lose
confidence in Rockley’s operating results and the stock price of the post-Transaction company could
decline.
HoldCo’s independent registered public accounting firm is not required to formally attest to the
effectiveness of its internal control over financial reporting until after the post-Transaction company is
no longer an emerging growth company. At such time, the post-Transaction company’s independent
registered public accounting firm may issue a report that is adverse in the event it is not satisfied with
the level at which Rockley’s controls are documented, designed, or operating. Any failure to maintain
effective disclosure controls and internal control over financial reporting could have a material and
adverse effect on the post-Transaction company’s business and operating results.
7.

The requirements of being a public company may strain Rockley’s resources, divert management’s
attention, and affect its ability to attract and retain qualified board members.
Upon completion of the Transaction, Rockley, as part of HoldCo, will become subject to the reporting
requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements
of the NYSE, and other applicable securities rules and regulations. Compliance with these rules and
regulations will increase Rockley’s legal and financial compliance costs, make some activities more
difficult, time-consuming, or costly, and increase demand on its systems and resources. Among other
things, the Exchange Act requires that public companies file annual, quarterly, and current reports with
respect to their business and operating results. In addition, the Sarbanes-Oxley Act requires, among other
things, that companies maintain effective disclosure controls and procedures and internal control over
financial reporting. In order to meet the requirements of this standard, significant resources and
management oversight may be required. As a result, management’s attention may be diverted from other
business concerns, which could harm Rockley’s business and operating results. As a private company,
Rockley has not been required to comply with these requirements and as such, had not invested in the
resources required for such compliance. Although Rockley has already hired additional employees to
comply with these requirements, it may need to hire even more employees in the future and will need to
engage its auditors to review its quarterly and annual reports, which will increase its costs and expenses.
In addition, changing laws, regulations, and standards related to corporate governance and public
disclosure are creating uncertainty for public companies, increasing legal and financial compliance costs,
and making some activities more time-consuming. These laws, regulations, and standards are subject to
varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in
practice may evolve over time as new guidance is provided by regulatory and governing bodies. This
could result in continuing uncertainty regarding compliance matters and higher costs necessitated by
ongoing revisions to disclosure and governance practices. Rockley intends to invest resources to comply
with evolving laws, regulations, and standards, and this investment may result in increased general and
administrative expense and a diversion of management’s time and attention from revenue-generating
activities to compliance activities. If Rockley’s efforts to comply with new laws, regulations, and
standards differ from the activities intended by regulatory or governing bodies, regulatory authorities
may initiate legal proceedings against Rockley and its business may be harmed.

8.

There can be no assurance that the HoldCo Shares will be approved for listing on the NYSE or that
HoldCo will be able to comply with the continued listing standards of the NYSE.
In connection with completion of the Transaction, HoldCo intends to list its ordinary shares and warrants
on the NYSE under the symbols “RKLY” and “RKLYW,” respectively. If HoldCo is unable to list its
shares on the NYSE or if, after the Transaction, the NYSE delists HoldCo’s shares from trading on its
exchange for failure to meet the listing standards, Rockley and its shareholders could face significant
material adverse consequences including:
•

a limited availability of market quotations for HoldCo Shares;
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9.

•

a determination that the post-Transaction company’s ordinary shares are a “penny stock” which will
require brokers trading in HoldCo Shares to adhere to more stringent rules, possibly resulting in a
reduced level of trading activity in the secondary trading market for shares of the post-Transaction
company’s ordinary shares;

•

a limited amount of analyst coverage; and

•

a decreased ability to issue additional securities or obtain additional financing in the future.

If the Transaction’s benefits do not meet the expectations of investors or securities analysts, the market
price of HoldCo’s securities, may decline.
Following the Transaction, fluctuations in the price of HoldCo’s Shares could contribute to the loss of
all or part of your investment. Prior to the Transaction, there has not been a public market for HoldCo’s
Shares. Accordingly, the valuation ascribed to Rockley or the post-Transaction HoldCo may not be
indicative of the price that will prevail in the trading market following the Transaction. If an active market
for HoldCo Shares develops and continues, the trading price of HoldCo Shares following the Transaction
could be volatile and subject to wide fluctuations in response to various factors, some of which are
beyond the post-Transaction company’s control. Any of the factors listed below could have a material
adverse effect on your investment in HoldCo’s securities and HoldCo’s securities may trade at prices
significantly below the price you paid for them. In such circumstances, the trading price of HoldCo’s
securities may not recover and may experience a further decline.
Factors affecting the trading price of HoldCo’s securities may include:
•

actual or anticipated fluctuations in HoldCo’s quarterly financial results or the quarterly financial
results of companies perceived to be similar to it;

•

changes in the market’s expectations about HoldCo’s operating results;

•

HoldCo’s operating results failing to meet the expectation of securities analysts or investors in a
particular period;

•

changes in financial estimates and recommendations by securities analysts concerning HoldCo;

•

operating and share price performance of other companies that investors deem comparable to
HoldCo;

•

HoldCo’s ability to market new and enhanced products and technologies on a timely basis;

•

HoldCo’s ability to compete;

•

changes in laws and regulations affecting HoldCo’s business;

•

HoldCo’s ability to meet compliance requirements;

•

commencement of, or involvement in, litigation involving HoldCo;

•

changes in HoldCo’s capital structure, such as future issuances of securities or the incurrence of
additional debt;

•

the volume of HoldCo Shares available for public sale;

•

any major change in the HoldCo Board or management;

•

sales of substantial amounts of HoldCo Shares by the HoldCo Directors, executive officers or
significant shareholders, or the perception that such sales could occur; and

•

general economic and political conditions such as recessions, interest rates, fuel prices, international
currency fluctuations and acts of war or terrorism, and public health crises, such as the COVID-19
pandemic.

Broad market and industry factors may materially harm the market price of HoldCo’s securities
irrespective of the post-Transaction company’s operating performance. The stock market in general, and
the NYSE in particular, have experienced price and volume fluctuations that have often been unrelated
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or disproportionate to the operating performance of the particular companies affected. The trading prices
and valuations of these stocks, and of HoldCo’s securities, may not be predictable. A loss of investor
confidence in the market for semiconductor stocks or the stocks of other companies which investors
perceive to be similar to HoldCo could depress HoldCo’s share price regardless of HoldCo’s business,
prospects, financial condition, or results of operations. A decline in the market price of HoldCo’s
securities also could adversely affect HoldCo’s ability to issue additional securities and HoldCo’s ability
to obtain additional financing in the future.
10.

HoldCo will qualify as an “emerging growth company” within the meaning of the Securities Act, and
if it takes advantage of certain exemptions from disclosure requirements available to emerging growth
companies, which could make HoldCo Shares less attractive to investors and may make it more
difficult to compare the post-Transaction company’s performance to the performance of other public
companies.
HoldCo will qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities
Act, as modified by the Jumpstart Our Business Startups, or JOBS Act. As such, the post-Transaction
company will be eligible for and intends to take advantage of certain exemptions from various reporting
requirements applicable to other public companies that are not emerging growth companies for as long
as it continues to be an emerging growth company, including (i) the exemption from the auditor
attestation requirements with respect to internal control over financial reporting under Section 404(b) of
the Sarbanes-Oxley Act, (ii) the exemptions from say-on-pay, say-on-frequency and say-on-golden
parachute voting requirements and (iii) reduced disclosure obligations regarding executive compensation
in its periodic reports and proxy statements. HoldCo will remain an emerging growth company until the
earliest of (i) the last day of the fiscal year in which the market value of HoldCo Shares that are held by
non-affiliates exceeds $700 million as of June 30 of that fiscal year, (ii) the last day of the fiscal year in
which it has total annual gross revenue of $1.07 billion or more during such fiscal year (as indexed for
inflation), (iii) the date on which it has issued more than $1 billion in non-convertible debt in the prior
three-year period or (iv) the last day of the fiscal year following the fifth anniversary of the date of the
first sale of HoldCo Shares in the initial public offering. In addition, Section 107 of the JOBS Act also
provides that an emerging growth company can take advantage of the exemption from complying with
new or revised accounting standards provided in Section 7(a)(2)(B) of the Securities Act as long as the
post-Transaction company is an emerging growth company. An emerging growth company can therefore
delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. HoldCo has elected not to opt out of such extended transition period and, therefore, the postTransaction company may not be subject to the same new or revised accounting standards as other public
companies that are not emerging growth companies. Investors may find Holdco’s ordinary shares less
attractive because the post-Transaction company will rely on these exemptions, which may result in a
less active trading market for HoldCo’s ordinary shares and their price may be more volatile.

11.

SC Health may not be able to complete the Transaction, by August 16, 2021, in which case it would
cease all operations except for the purpose of winding up and it would redeem its public shares and
liquidate, in which case its public shareholders may receive only their pro rata portion of the funds in
the trust account that are available for distribution to public shareholders, and the warrants to
purchase SC Health ordinary shares will expire worthless, subject to the warrant holders’ right to
receive $1.00 per public warrant.
SC Health may not be able to complete the Transaction by August 16, 2021. Although SC Health may
elect to seek shareholder approval to extend the deadline to complete a business combination beyond
August 16, 2021, there is no assurance that the SC Health shareholders would approve such an extension.
If it were required to seek an extension, there may be additional redemptions in connection with the
extension of outstanding SC Health ordinary shares, which would result in Rockley receiving less cash
in the Transaction. SC Health’s ability to complete the Transaction may be negatively impacted by
general market conditions, volatility in the capital and debt markets and the other risks described
herein including as a result of terrorist attacks, natural disasters or a significant outbreak of infectious
diseases. For example, the COVID-19 pandemic is ongoing and, while the extent of the impact of the
outbreak on SC Health will depend on future developments, it could limit SC Health’s ability to complete
the Transaction, including as a result of increased market volatility, decreased market liquidity, and thirdparty financing being unavailable on terms acceptable to us or at all. Additionally, the outbreak of
COVID-19 and other events (such as terrorist attacks, natural disasters or a significant outbreak of other
infectious diseases) may negatively impact Rockley’s business.
If SC Health has not completed the Transaction (or another business combination) within such time
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period, it will: (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably
possible but not more than ten business days thereafter, redeem the public shares, at a per-share price,
payable in cash, equal to the aggregate amount then on deposit in the trust account, including interest
(less up to $100,000 of interest to pay dissolution expenses and net of taxes payable), divided by the
number of then outstanding public shares, which redemption will completely extinguish public
shareholders’ rights as shareholders (including the right to receive further liquidation distributions, if
any) and (iii) as promptly as reasonably possible following such redemption, subject to the approval of
its remaining shareholders and SC Health’s board of directors, liquidate and dissolve, subject in the case
of clauses (ii) and (iii), to its obligations under Cayman Islands law to provide for claims of creditors and
the requirements of other applicable law. In such case, its public shareholders may only receive $10.00
per share, and its warrants will expire worthless, subject to the warrant holders’ right to receive $1.00
per public warrant. In certain circumstances, the SC Health public shareholders may receive less than
$10.00 per share on the redemption of their shares.
12.

SC Health’s ability to successfully effect the Transaction and HoldCo’s ability to successfully operate
the business thereafter will be largely dependent upon the efforts of certain key personnel of HoldCo
and Rockley, all of whom are expected to stay with the HoldCo group following the Transaction. The
loss of such key personnel could negatively impact the operations and financial results of the combined
business.
SC Health’s ability to successfully effect the Transaction and HoldCo’s ability to successfully operate
the business following the closing is dependent upon the efforts of certain key personnel of Rockley,
including Dr. Andrew Rickman. Although key personnel are expected to remain with the HoldCo group
following the Transaction, there can be no assurance that they will do so. It is possible that Rockley will
lose some key personnel, the loss of which could negatively impact the operations and profitability of
the HoldCo group. Furthermore, following the closing, certain of the key personnel of Rockley may be
unfamiliar with the requirements of operating a company regulated by the SEC, which could cause
HoldCo to have to expend time and resources helping them become familiar with such requirements.

13.

Because HoldCo does not have any current plans to pay cash dividends on HoldCo Shares for the
foreseeable future, Scheme Shareholders may not receive any return on investment unless they sell
their HoldCo Shares, for a price greater than that which was paid for such shares.
HoldCo, after the Transaction, may retain future earnings, if any, for future operations, expansion and
debt repayment and has no current plans to pay any cash dividends for the foreseeable future. Any
decision to declare and pay dividends as a public company in the future will be made at the discretion of
the HoldCo Directors and will depend on, among other things, its results of operations, financial
condition, cash requirements, contractual restrictions, and other factors that the HoldCo Board may deem
relevant. In addition, the ability to pay dividends may be limited by covenants of any existing and future
outstanding indebtedness that HoldCo or its subsidiaries incur. As a result, Shareholders may not receive
any return on an investment in HoldCo Shares unless they sell such shares for a price greater than that
which was paid for such shares.

14.

If, following the Transaction, securities or industry analysts do not publish or cease publishing
research or reports about HoldCo, its business, or its market, or if they change their recommendations
regarding HoldCo’s securities adversely, the price and trading volume of HoldCo’s securities could
decline.
The trading market for HoldCo’s securities will be influenced by the research and reports that industry
or securities analysts may publish about HoldCo, its business, market or competitors. Securities and
industry analysts do not currently, and may never, publish research on HoldCo. If no securities or industry
analysts commence coverage of HoldCo, HoldCo’s share price and trading volume would likely be
negatively impacted. If any of the analysts who may cover HoldCo change their recommendation
regarding HoldCo Shares adversely, or provide more favourable relative recommendations about
HoldCo’s competitors, the price of HoldCo Shares would likely decline. If any analyst who may cover
HoldCo were to cease coverage of HoldCo or fail to regularly publish reports on it, HoldCo could lose
visibility in the financial markets, which in turn could cause its share price or trading volume to decline.

15.

As a company incorporated in the Cayman Islands, HoldCo is permitted to adopt certain home country
practices in relation to corporate governance matters that differ significantly from the New York Stock
Exchange corporate governance listing standards; these practices may afford less protection to
shareholders than they would enjoy if HoldCo complied fully with the New York Stock Exchange
corporate governance listing standards.
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HoldCo is a company incorporated in the Cayman Islands, and, after the completion of the Transaction,
will be listed on the New York Stock Exchange. The New York Stock Exchange market rules permit a
foreign private issuer to follow the corporate governance practices of its home country. Certain corporate
governance practices in the Cayman Islands, which is HoldCo’s home country, may differ significantly
from the New York Stock Exchange corporate governance listing standards.
Among other things, HoldCo is not required to have: (i) a majority of the board of directors consist of
independent directors; (ii) a compensation committee consisting entirely of independent directors; (iii)
director nominations approved by a majority of the board of directors’ independent directors or a
nominations committee comprised solely of independent directors; or (iv) regularly scheduled executive
sessions with only independent directors each year.
HoldCo may elect to rely on all of the exemptions described above, if it qualifies as a foreign private
issuer. As a result, you may not be provided with the benefits of certain corporate governance
requirements of the New York Stock Exchange.
16.

You may face difficulties in protecting your interests, and your ability to protect your rights through
US courts may be limited, because HoldCo is incorporated under the law of the Cayman Islands.
HoldCo’s corporate affairs are governed by its memorandum and articles of association, the Companies
Act (2021 Revision), as amended from time to time, of the Cayman Islands and the common law of the
Cayman Islands. The rights of shareholders to take action against the directors, actions by minority
shareholders and the fiduciary duties of HoldCo’s directors to HoldCo under Cayman Islands law are to
a large extent governed by the common law of the Cayman Islands. The common law of the Cayman
Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as well as
from the common law of England, the decisions of whose courts are of persuasive authority, but are not
binding, on a court in the Cayman Islands. The rights of HoldCo’s shareholders and the fiduciary duties
of HoldCo Directors under Cayman Islands law are not as clearly established as they would be under
statutes or judicial precedent in some jurisdictions in the United States. In particular, the Cayman Islands
has a less developed body of securities laws than the United States. Some US states, such as Delaware,
have more fully developed and judicially interpreted bodies of corporate law than the Cayman Islands.
In addition, Cayman Islands companies may not have standing to initiate a shareholder derivative action
in a federal court of the United States.
Shareholders of Cayman Islands exempted companies like HoldCo have no general rights under Cayman
Islands law to inspect corporate records (other than the memorandum and articles of association) or to
obtain copies of lists of shareholders of these companies. The HoldCo Board will have discretion under
HoldCo’s articles of association to determine whether or not, and under what conditions, HoldCo’s
corporate records may be inspected by its shareholders, but are not obliged to make them available to the
shareholders. This may make it more difficult for you to obtain the information needed to establish any
facts necessary for a shareholder motion or to solicit proxies from other shareholders in connection with
a proxy contest.
Certain corporate governance practices in the Cayman Islands, which is HoldCo’s home country, differ
significantly from requirements for companies incorporated in other jurisdictions such as the United
Kingdom and the United States. To the extent HoldCo chooses to follow home country practice with
respect to corporate governance matters, its shareholders may be afforded less protection than they
otherwise would under rules and regulations applicable in the US or the UK.
As a result of all of the above, HoldCo’s shareholders may have more difficulty in protecting their
interests in the face of actions taken by management, members of the board of directors or controlling
shareholders than they would as public shareholders of a company incorporated in the United States.
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PART 4
CONDITIONS AND FURTHER TERMS OF THE EQUITY SCHEME
The Equity Scheme will be governed by English law; and will be subject to the exclusive jurisdiction of the
English courts.
1.

CONDITIONS OF THE EQUITY SCHEME

The Equity Scheme will be subject to the following Conditions:
(a)

Statutory Conditions
(i)

(A) the approval by a majority in number representing not less than 75 per cent. in value of
Scheme Shareholders who are on the register of members of Rockley at the Voting Record
Time, present and voting, either in person or remotely via the Virtual Meeting Platform or by
Proxy, at the Equity Scheme Court Meeting (or any adjournment thereof), and (B) such Equity
Scheme Court Meeting being held on or before the Longstop Date;

(ii)

(A) all resolutions required to implement the Equity Scheme and to approve certain related
matters being duly passed at the General Meeting (or any adjournment thereof); and (B) the
General Meeting (or any adjournment thereof) being held on or before the Longstop Date;

(iii)

(A) the sanction of the Equity Scheme by the Court (with or without modification (but subject
to such modification being acceptable to HoldCo and Rockley)) and the delivery of a copy of
the Equity Scheme Court Order for registration to the Registrar of Companies; and (B) the
Equity Scheme Court Hearing being held on or before the Longstop Date; and

(iv)

the Equity Scheme becoming unconditional and Effective, by no later than 11.59 p.m. on the
Longstop Date .

If any Condition referred to in paragraphs (i) to (iv) above is not capable of being satisfied by the date
specified therein, Rockley shall make an announcement as soon as practicable and, in any event, by not
later than 7.00 a.m. on the Business Day following the date so specified, stating whether SC Health has
invoked that Condition, (where applicable) waived that Condition or, with the agreement of Rockley,
specified a new date by which that Condition must be satisfied.
(b)

SC Health shareholder authorities
The Equity Scheme shall be conditional upon the passing at a general meeting of the shareholders of SC
Health (or any adjournment thereof) of a resolution to approve the Business Combination and related
agreements and transactions.

2.

CONDITIONS OF THE TRANSACTION

(a)

Business Combination Agreement

The Business Combination Agreement, and therefore the Transaction, is subject to the satisfaction or waiver of
certain customary closing conditions, including, among others:
(i)
approval of the Business Combination and related agreements and transactions by the
respective shareholders of SC Health and of the Equity Scheme as set out in paragraph 1(a)
above;
(ii)
effectiveness of the S-4 Registration Statement of Rockley;
(iii)
expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act;
(iv)
receipt of approval for listing on the NYSE the HoldCo Shares to be issued in connection with
the Merger;
(v)
that SC Health have at least $5,000,001 of net tangible assets upon closing under the Business
Combination Agreement;
(vi)
the amount of cash actually received by HoldCo from the PIPE Investors being at least equal
to $150,000,000; and
(vii)
the absence of any injunctions enjoining or prohibiting the closing of the Business
Combination.
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PART 5
THE SCHEME OF ARRANGEMENT
IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
COMPANIES COURT (CHD)
IN THE MATTER OF ROCKLEY PHOTONICS LIMITED
AND
IN THE MATTER OF THE COMPANIES ACT 2006
SCHEME OF ARRANGEMENT
(UNDER PART 26 OF THE COMPANIES ACT 2006)
BETWEEN
ROCKLEY PHOTONICS LIMITED
AND
THE SCHEME SHAREHOLDERS
(as hereinafter defined)
PRELIMINARY
(a)

In this Equity Scheme, unless inconsistent with the subject or context, the following expressions shall
bear the following meanings:

“Business Day”
“Court”
“Court Order”
“Court Sanction Date”
“Effective”
“Encumbrances”
“Equity Scheme”

“Equity Scheme Effective Date”
“Equity Scheme Record Time”
“HoldCo”
“HoldCo Shares”
“Holder”
“Last Practicable Date”
“Long Stop Date”

a day, not being a Saturday, Sunday or public holiday, on
which the clearing banks in London are open for business
the High Court of Justice of England and Wales
the order(s) of the Court sanctioning the Equity Scheme under
Part 26 of the Companies Act 2006
the date on which the Court Order is made
the Equity Scheme having become effective pursuant to its
terms
liens, equities, charges, encumbrances, options, rights of preemption and any other third-party rights and interests of any
nature
this scheme of arrangement in its present form or with or
subject to any modification, addition or condition which
Rockley and HoldCo may agree and which the Court may
approve or impose
the date on which the Equity Scheme becomes Effective
6:00 p.m. on the Court Sanction Date
Rockley Photonics Holdings Limited, an exempted company
incorporated in the Cayman Islands with limited liability
ordinary shares with a par value of $0.00001 each in the
capital of HoldCo proposed to be issued to Rockley
Shareholders in connection with the Equity Scheme
a registered holder of Scheme Shares and includes any
person(s) entitled by transmission
14 June 2021
31 December 2021, or such later date as HoldCo and Rockley
may agree and the Court (if required) may allow
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“members”
“Overseas Shareholders”
“Registrar of Companies”
“Restricted Jurisdiction”

“Restricted Overseas Shareholder”
“Rockley”

“Rockley Convertible Notes”
“Rockley Shareholders”
“Rockley Shares”
“Rockley Warrants”
“Scheme Shareholders”
“Scheme Shares”

“Voting Record Time”

members of Rockley on the register of members at any
relevant date
Scheme Shareholders who are resident in, ordinarily resident
in, or citizens of, jurisdictions outside the United Kingdom
the Registrar of Companies in England and Wales
any jurisdiction where local laws or regulations may result in
a significant risk of civil, regulatory or criminal exposure if
information concerning the Equity Scheme is sent or made
available to Scheme Shareholders in that jurisdiction, or the
HoldCo Shares are made available to Scheme Shareholders in
that jurisdiction
Scheme Shareholders with a registered address in, or who are
a citizen, resident or national of, a Restricted Jurisdiction
Rockley Photonics Limited, a company incorporated in
England and Wales with registered number 08683015 whose
registered office is at 3rd Floor 1 Ashley Road, Altrincham,
Cheshire, United Kingdom, WA14 2DT
the issued and outstanding notes of Rockley convertible into
Rockley Shares
holders of Rockley Shares from time to time
ordinary shares of £0.00001 each in the capital of Rockley
the issued and outstanding warrants (including conditional
warrants) of Rockley to purchase Rockley Shares
holders of Scheme Shares
Rockley Shares:
(i) in issue at the date of the Equity Scheme Document;
(ii) (if any) issued after the date of the Equity Scheme
Document but prior to the Voting Record Time; and
(iii) (if any) issued on or after the Voting Record Time but
before the Equity Scheme Record Time in respect of
which the original or any subsequent holders thereof are,
or shall have agreed in writing to be, bound by the Equity
Scheme
6:00 p.m. on 7 July 2021 or, if the Equity Scheme Court
Meeting is adjourned, 6:00 p.m. on a day which not more than
48 hours before the time set for the adjourned meeting
(excluding any part of a day that is not a working day)

and where the context so admits or requires, the plural includes the singular and vice versa.
(b)

References to Clauses are to Clauses of this Equity Scheme.

(c)

The issued share capital of Rockley as at the Last Practicable Date was 33,825,307 ordinary shares of
£0.00001 pence each. Rockley does not hold any Rockley Shares in treasury.

(d)

The issued share capital of HoldCo as at the Last Practicable Date was 1 ordinary share of $0.00001.

(e)

There are (i) 6,380,340 Rockley Shares to be issued upon exercise of outstanding Rockley Options, (ii)
6,274,839 Rockley Shares to be issued upon conversion of outstanding Rockley Convertible Notes, and
(iii) 1,609,785 Rockley Shares to be issued upon exercise of outstanding Rockley Warrants as at the Last
Practicable Date.

(f)

HoldCo has agreed to undertake to the Court to be bound by the provisions of this Equity Scheme and to
execute and do or procure to be executed and done all such documents, acts and things as may be
necessary or desirable to be executed or done by it to give effect to this Equity Scheme.

(g)

References to times are to London time.
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THE SCHEME
1.

TRANSFER OF THE SCHEME SHARES

1.1

Upon and with effect from the Equity Scheme Effective Date, HoldCo and/or its nominee(s) shall acquire
all the Scheme Shares fully paid up, with full title guarantee, free from all Encumbrances and together
with all rights attaching to them at the Equity Scheme Effective Date or thereafter, including voting rights
and entitlement to receive and retain all dividends and other distributions declared, paid or made by
Rockley in respect of the Scheme Shares after the date of this Scheme.

1.2

For the purposes of such acquisition, the Scheme Shares shall be transferred to HoldCo and/or its
nominee(s) by means of a block stock transfer form, and to give effect to such transfer, any person may
be appointed by HoldCo as attorney or agent, and is hereby authorised on behalf of the Holder or Holders
concerned, to execute and deliver as transferor an instrument of transfer (whether as a deed or otherwise)
of, or give any instructions to transfer, any Scheme Shares and every instrument or instruction of transfer
so executed or instruction given shall be effective as if it had been executed or given by the Holder or
Holders thereby transferred. Such instrument, form or instruction of transfer shall be the principal
instrument of transfer and the equitable or beneficial interest in the Scheme Shares shall only be
transferred to HoldCo (and/or its nominee(s)), together with the legal interest in such Scheme Shares,
pursuant to such instruction, form or instrument of transfer.

1.3

Pending the registration of HoldCo (or its nominee(s)) as the Holder to be transferred pursuant to this
Scheme, HoldCo shall be empowered upon and with effect from the Equity Scheme Effective Date to
appoint any person to act as attorney or, failing that, agent on behalf of each Holder in accordance with
such directions as HoldCo may give in relation to any dealings with or disposal of such share (or any
interest in such share), exercising any rights attached thereto or receiving any distribution or other benefit
accruing or payable in respect thereof and the Holder shall exercise all rights attaching thereto in
accordance with the directions of HoldCo but not otherwise.

2.

CONSIDERATION FOR TRANSFER OF THE SCHEME SHARES

2.1

On the Business Day following the Equity Scheme Effective Date, in consideration of the transfer of the
Scheme Shares to HoldCo (or its nominee(s)), HoldCo shall, subject to the remaining provisions of this
Scheme issue to each Scheme Shareholder (as appearing in the register of members of Rockley at the
Equity Scheme Record Time), one HoldCo Share for every Scheme Share held by the Scheme
Shareholder at the Equity Scheme Record Time.

2.2

The HoldCo Shares to be issued in accordance with Clause 2.1 and the remaining provisions of this
Scheme shall be issued and credited as fully paid and free from all Encumbrances and rights of preemption and any other third party rights of any nature whatsoever and shall rank pari passu in all respects
with all other HoldCo Shares in issue on the Equity Scheme Effective Date including the right to receive
all dividends, distributions and other entitlements made or paid or declared thereon by reference to a
record date after the Equity Scheme Effective Date.

3.

SETTLEMENT OF CONSIDERATION

3.1

Settlement of the consideration due to Scheme Shareholders under Clause 2.1 shall be effected as
follows:

(a)

HoldCo shall procure that the entitlement to HoldCo Shares will be effected by entries in HoldCo’s
register of members representing the HoldCo Shares to which the relevant Scheme Shareholder is entitled
under the Equity Scheme, as soon as practicable and in any event, no later than the Business Day after
the Equity Scheme Effective Date. HoldCo Shares will not be issued in certificated form.

3.2

All deliveries of notices and/or statements of entitlement required to be made under this Scheme shall be
made by sending the same by first class post or by e-mail addressed to the person entitled thereto to the
address appearing in the register of members of Rockley or, in the case of joint holders, to the address of
the holder whose name stands first in such register in respect of the joint holding concerned at such time.

4.

OVERSEAS SHAREHOLDERS

The provisions of Clauses 2 and 3 shall be subject to any prohibition or condition imposed by law. Without
prejudice to the generality of the foregoing, if in the case of any Scheme Shareholder, HoldCo is advised that the
law of a country or territory outside the United Kingdom precludes the allotment, issue or delivery to it of HoldCo
Shares under Clause 3 except after compliance by Rockley or HoldCo (as the case may be) with any governmental
or other consent or any registration, filing or other formality with which Rockley or HoldCo (as the case may be)
is unable to comply or compliance with which HoldCo regards as unduly onerous, then:
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(a)

HoldCo may, in its sole discretion, determine that the HoldCo Shares shall not be allotted and issued to
a Scheme Shareholder to whom Clause 4 applies; and

(b)

HoldCo shall be entitled to treat such Scheme Shareholder as a Restricted Overseas Shareholder.

In such case, and in the case of any Scheme Shareholder determined by HoldCo to be a Restricted Overseas
Shareholder, the HoldCo Shares which would have been issued to such Scheme Shareholder shall instead be
issued to a nominee appointed by HoldCo on behalf of such Scheme Shareholder on terms that the nominee shall,
as soon as reasonably practicable following the Equity Scheme Effective Date, sell those HoldCo Shares so issued
with the net proceeds of such sale being remitted to the Restricted Overseas Shareholder.
5.

CERTIFICATES AND CANCELLATIONS

With effect from and including the Equity Scheme Effective Date:
(a)

all certificates representing Scheme Shares shall cease to be valid as documents of title to the shares
represented thereby and Scheme Shareholders are free to retain them for their records or, alternatively,
can destroy them following the Equity Scheme Effective Date; and

(b)

subject to the completion of such transfers, forms, instruments or instructions as may be required in
accordance with Clause 1.2, as regards all Scheme Shares, appropriate entries will be made in Rockley’s
register of members to reflect their transfer.

6.

MANDATES

All mandates relating to the monetary payment of dividends on the Scheme Shares and other instructions,
including communications preferences, given to Rockley by Scheme Shareholders and in force at the Equity
Scheme Record Time shall, unless and until revoked or amended, be deemed as from the Equity Scheme Effective
Date to be valid and effective mandates or instructions to HoldCo in relation to the HoldCo Shares issued in
respect thereof.
7.

THE EQUITY SCHEME EFFECTIVE DATE

7.1

This Scheme shall become Effective as soon as a copy of the Court Order is delivered to the Registrar of
Companies for registration.

7.2

Unless this Scheme becomes Effective on or before midnight on the Long Stop Date or such later date if
any as Rockley and HoldCo may agree and the Court may allow, this Scheme shall never become
Effective.

8.

MODIFICATION

HoldCo and Rockley may jointly consent on behalf of all concerned to any modification of, or addition to, this
Scheme or to any condition which the Court may approve or impose.
9.

GOVERNING LAW

This Scheme is governed by the laws of England and Wales and is subject to the exclusive jurisdiction of the
English Courts.

Dated 17 June 2021
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PART 6
ADDITIONAL INFORMATION
1.

RESPONSIBILITY

The Rockley Directors, whose names are set out in paragraph 2(a) below, accept responsibility for the information
contained in this document (including any expressions of opinion). To the best of the knowledge and belief of the
Rockley Directors (who have taken all reasonable care to ensure that such is the case), the information contained
in this document is in accordance with the facts and does not omit anything likely to affect the import of such
information.
2.

DIRECTORS

(a)

The Rockley Directors and their positions in Rockley are as follows:
Position

Name
Dr. Andrew Rickman

Chief Executive Officer

Dr Caroline Brown

Non-Executive Director

Markku Hirvonen

Non-Executive Director

Jianqiang Ma

Non-Executive Director

Dr Michael Andrew Parker

Non-Executive Director

Robert Rickman

Non-Executive Director

Sunit Rikhi

Non-Executive Director

The registered office of Rockley is 3rd Floor 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14
2DT.
3.

UNITED KINGDOM TAXATION

The comments set out below are based on current United Kingdom tax law as applied in England and Wales and
HMRC practice (which may not be binding on HMRC) as at the date of this document, both of which are subject
to change, possibly with retrospective effect. They are intended as a general guide to certain limited aspects of the
UK tax treatment of the Equity Scheme and parts (a) and (b) apply only to Scheme Shareholders resident and, in
the case of an individual, domiciled for tax purposes in the United Kingdom only and to whom “split year”
treatment does not apply (except insofar as express reference is made to the treatment of non-United Kingdom
residents), who hold their Scheme Shares (and subsequently any HoldCo Shares) as an investment (other than
under a pension arrangement or an ISA or a Lifetime ISA) and who are the absolute beneficial owners thereof
(“UK Holders”). The discussion does not address all possible tax consequences relating to the Equity Scheme.
Certain categories of shareholders, including those carrying on certain financial activities, those subject to specific
tax regimes or benefitting from certain reliefs and exemptions, those connected with Rockley or HoldCo, and
those for whom the shares are employment-related securities, may be subject to special rules and this summary
does not apply to such shareholders.
Scheme Shareholders or prospective shareholders who are in any doubt about their tax position, or who
are resident or otherwise subject to taxation in a jurisdiction outside the United Kingdom, should consult
their own professional advisers immediately.
(a)

Taxation of Chargeable Gains

A UK Holder’s liability to UK tax on capital or chargeable gains (as applicable) will depend on the individual
circumstances of that UK Holder and on the form of consideration received.
HoldCo Shares
Any UK Holder receiving HoldCo Shares in exchange for his or her (or its) Scheme Shares should not be treated
as having made a disposal of his Scheme Shares. Instead, the HoldCo Shares should be treated as the same asset
as those Scheme Shares acquired at the same time and for the same consideration as those shares.
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(b)

Tax Treatment of Holdings of HoldCo Shares

(i) Dividends on HoldCo Shares
Dividends received by UK Holders who are individuals are likely to be subject to UK tax, depending on the
circumstances of the individual.
Dividends received by UK Holders who are companies may fall into one of the classes of dividend exemption
from UK corporation tax, although this will depend on the specific circumstances of each corporate shareholder.
(ii) Future Disposal of HoldCo Shares
A subsequent disposal of HoldCo Shares may, depending on individual circumstances (including the availability
of exemptions, reliefs and allowable losses), give rise to a liability to UK tax on capital or chargeable gains (as
applicable).
(c)

UK Stamp Duty and SDRT

No UK stamp duty or SDRT will be payable by Scheme Shareholders on the issue to them of HoldCo Shares in
exchange of their Scheme Shares for HoldCo Shares under the Equity Scheme.
4.

SOURCES OF INFORMATION

All information relating to Rockley and SC Health has been provided by persons duly authorised by the Rockley
Board and the board of directors of SC Health respectively.
5.

DIRECTORS’ INTERESTS

(a)

Save as disclosed in this paragraph (a), none of the Rockley Directors has any potential conflict of interest
between their duties to Rockley and their private interests and/or their duties to third parties. The Rockley
Board recognises that, by virtue of being statutory directors as well as individuals who receive
remuneration (in the form of directors’ fees for non-executive directors, and salary, bonus, pensions and
awards under the Rockley Incentive Plan for executive officers) from Rockley, they have an inherent
personal interest in the financial performance, capital management and overall health of the financial
status of Rockley.
Jianqiang Ma was appointed to the Rockley Board pursuant to an investor nomination letter from
Hengtong Opto-Electric Co. Ltd dated 14 January 2020.
Professor Michael Andrew Parker was appointed to the Rockley Board pursuant to an investor
nomination letter from Ahren Innovation Capital LLP dated 12 March 2020.

(b)

Save as disclosed in this paragraph (b), none of the Rockley Directors has any interest in the share capital
of Rockley:
Number of
Rockley Shares
7,031,500
Nil
889
Nil
Nil
277,333
2,233

Name
Dr. Andrew Rickman1
Dr Caroline Brown
Markku Hirvonen
Jianqiang Ma
Dr Michael Andrew Parker
Robert Rickman
Sunit Rikhi2

% of Rockley’s
existing share
capital
20.8%
0%
*
0%
0%
*
*

1

Dr Andrew Rickman holds his Rockley Shares jointly with his former spouse Nichola Jane Rickman, held as “Andrew George
Rickman and Nichola Jane Rickman”. Dr Andrew Rickman is first named in the register of members and consequently holds
100% of the voting rights attaching to those Rockley Shares.

2

Sunit Rikhi holds his Rockley Shares jointly with his spouse Sunita Rikhi, held as “Sunit Rikhi and Sunita Rikhi”. Sunit Rikhi
is first named in the register of members and consequently holds 100% of the voting rights attaching to those Rockley Shares.
Represents less than 1% ownership,

*

The interests held by Rockley Directors and executive officers together represent approximately 21.6
per cent. of the voting share capital of Rockley as at the Last Practicable Date.
(c)

Save as disclosed in this paragraph (c), no Rockley Director holds outstanding Rockley Options:

Name

Number of Rockley
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Options
Nil
25,000
93,620
Nil
Nil
18,750
72,500

Dr. Andrew Rickman
Dr Caroline Brown
Markku Hirvonen1
Jianqiang Ma
Dr Michael Andrew Parker
Robert Rickman
Sunit Rikhi
1

Markku Hirvonen holds an indirect interest in 74,870 Rockley Options through his consultancy firm, Hirvonenventures Oy.

As part of the Transaction, holders of Rockley Options will be given the opportunity to rollover their
Rockley Options into options over HoldCo Shares.
(d)

None of the Rockley Directors has or has had any interest in any transaction which is or was unusual in
its nature or conditions or significant to the business which was effected by Rockley or any of its
subsidiaries during the current and immediately preceding financial year, or which was effected during
an earlier financial year and remains in any respect outstanding or unperformed.
Dr. Andrew Rickman entered into the AR Support Agreement on 19 March 2021, pursuant to which he
agreed, among other things, to vote in favour of the transactions contemplated by the Business
Combination Agreement (including the Equity Scheme), vote against certain transactions that would be
reasonably expected to impede or nullify the transactions contemplated by the Business Combination
Agreement (including the Equity Scheme), be bound by certain transfer restrictions with respect to
Rockley Shares, do all things reasonably necessary, proper or advisable to consummate the transaction
contemplated by the Business Combination Agreement, and vote in favour of the transactions
contemplated by the Business Combination Agreement (including the Equity Scheme), any resolutions
proposed at a general meeting (or by written consent) of HoldCo shareholders, and take all other
necessary and desirable actions reasonably requested by HoldCo in connection with the transactions
contemplated by the Business Combination Agreement (including the Equity Scheme) or any ancillary
agreement, in each case, subject to the terms and conditions of the AR Support Agreement.

(e)

Save as disclosed in this paragraph (e), none of the Rockley Directors has or had a beneficial interest in
any contract to which Rockley or any of its subsidiaries was a party during the current or immediately
preceding financial year.
Rockley is party to a lease agreement with Dr Andrew Rickman (trading as Haredown Farm Estate)
dated 1 November 2015 (as amended on 15 July 2017), pursuant to which Rockley rents commercial
office premises from Dr Rickman for rent.
Rockley is party to a consultancy agreement with Reach For Infinity, LLC dated 11 August 2017,
pursuant to which Sunit Rikhi provides consultancy services to Rockley. Reach for Infinity is a limited
liability partnership of which Sunit Rikhi is a partner.
Rockley is party to a consultancy agreement with Robert Rickman dated 20 November 2015, pursuant
to which Mr Rickman provides non-executive director services and leases office space to Rockley for
rent.
Rockley is party to a consultancy agreement with Hirvonenventures OY dated 1 January 2018 pursuant
to which Markku Hirvonen provides consultancy services to Rockley. Mr Hirvonen is a director and
shareholder of Hirvonenventures OY.
Rockley is party to a consultancy agreement with Rockley Management (HK) Limited dated 30
November 2015 (as amended on 13 January 2017 and subsequently amended on 13 March 2018 and on
10 November 2020) pursuant to which Rockley receives consultancy services. Dr Andrew Rickman and
Robert Rickman are directors and shareholders of Rockley Management (HK) Limited.
Rockley is party to a consultancy agreement with Rockley Ventures Limited dated 10 March 2017 (as
amended on 24 April 2019) pursuant to which Rockley receives consultancy services. Dr Andrew
Rickman is a director and shareholder of Rockley Ventures Limited.

(f)

Save as disclosed in this paragraph (f), no Rockley Director was selected to act in such capacity pursuant
to any arrangement or understanding with any Rockley Shareholder, customer, supplier or any other
person having a business connection with Rockley or any of its subsidiaries.
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Jianqiang Ma was appointed to the Rockley Board pursuant to an investor nomination letter from
Hengtong Opto-Electric Co. Ltd dated 14 January 2020.
Professor Michael Andrew Parker was appointed to the Rockley Board pursuant to an investor
nomination letter from Ahren Innovation Capital LLP dated 12 March 2020.
(g)

Save as disclosed in this paragraph (g), there are no family relationships between any of the Rockley
Directors.
Robert Rickman is the brother of Dr Andrew Rickman.

6.

STAKEHOLDER SUPPORT

The Company entered into a support agreement with SC Health, HoldCo, Merger Sub, and certain Rockley
Shareholders on 19 March 2021 (the “Company Holders Support Agreement”), holding in aggregate 8,464,117
Rockley Shares representing 25% of Rockley’s issued share capital, pursuant to which the relevant Rockley
Shareholders agreed to, among other things, vote in favour of the transactions contemplated by the Business
Combination Agreement (including the Equity Scheme), vote against certain transactions that would be
reasonably expected to impede or nullify the transactions contemplated by the Business Combination Agreement
(including the Equity Scheme), be bound by certain transfer restrictions with respect to Rockley Shares, and do
all things reasonably necessary, proper or advisable to consummate the transactions contemplated by the Business
Combination Agreement, in each case, subject to the terms and conditions of the Company Holders Support
Agreement.
Dr Andrew Rickman entered into the AR Support Agreement described above in paragraph 5(d) of this Part 6,
and he holds 7,031,500 Rockley Shares representing 20.8% of Rockley’s issued share capital.
In connection with the execution of the Business Combination Agreement, SC Health, the Sponsor, HoldCo,
Merger Sub, and the Company entered into the Investor Support Agreement, dated March 19, 2021 (the “Investor
Support Agreement”). Pursuant to the Investor Support Agreement, the Sponsor has agreed to, among other
things: (i) be bound by certain transfer restrictions with respect to its shares and warrants in SC Health; (ii) vote
in favour of the transactions contemplated by the Business Combination Agreement and the related transaction
proposals contemplated therein; (iii) vote against certain transactions involving SC Health or against any proposal
or agreement that would reasonably be expected to, among other things, impede or nullify the transactions
contemplated by the Business Combination Agreement, result in a breach of any obligation or agreement of SC
Health under the Business Combination Agreement or ancillary agreements, result in any of the conditions to
obligations of the Business Combination Agreement not being fulfilled or change the dividend policy or
capitalization of SC Health; and (iv) waive any rights to adjustment or other anti-dilution protections with respect
to the exchange of shares in SC Health for HoldCo Shares and certain rights relating to certain working capital
loans, in each case, subject to the terms and conditions of the Investor Support Agreement.
7.

TRANSACTION-RELATED ARRANGEMENTS

(a)

The Business Combination Agreement

On 19 March 2021, SC Health, Rockley, HoldCo and Merger Sub entered into the Business Combination
Agreement under which, among other things:
(i)

the Rockley Shareholders will transfer all of the ordinary shares in Rockley to HoldCo in exchange for
HoldCo Shares, to be implemented pursuant to the Equity Scheme, and pursuant to which Rockley shall
become a direct wholly-owned subsidiary of HoldCo;

(ii)

HoldCo shall acquire Rockley Convertible Notes from holder of Rockley Convertible Notes in
consideration of HoldCo entering into HoldCo Convertible Notes with each such holder on substantially
the same terms save that the notes will be convertible into HoldCo Shares, and the Rockley Convertible
Notes will be amended to a form of inter-company loan between HoldCo and Rockley to be implemented
pursuant to a creditor’s scheme of arrangement (it has subsequently been decided that the scheme of
arrangement in respect of holders of Rockley Convertible Notes is no longer required);

(iii)

the holders of Rockley Options will be invited to rollover their Rockley Options into replacement options
over HoldCo Shares;

(iv)

the holders of Rockley Warrants (except for certain Rockley Warrants which will be replicated at the
HoldCo level in accordance with their terms) will be notified that their warrants will lapse unless
exercised before the Equity Scheme becoming Effective;
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(v)

HoldCo will complete the Stock Split following completion of the Equity Scheme and prior to the
completion of the Merger;

(vi)

Merger Sub will merge with and into SC Health, with SC Health surviving as a direct wholly-owned
subsidiary of HoldCo; and

(vii)

it is proposed that HoldCo will register with the SEC to become a publicly traded company.

The Business Combination Agreement may be terminated in certain circumstances, including if the Scheme is not
approved by the requisite majorities or if the Court declines or refuses to sanction the Equity Scheme (unless both
Rockley and SC Health agree in writing that the decision of the Court should be appealed).
8.

SERVICE CONTRACTS AND REMUNERATION

Save as disclosed below, there are no service contracts in force between any director or proposed director of
Rockley and Rockley or any of its subsidiaries and no such contract has been entered into or amended during the
six months preceding the date of this document:
(a)

Rockley Executive Officers

(i) Dr. Andrew Rickman
Dr Andrew Rickman is party to an employment agreement with Rockley dated 9 September 2013 (as amended
on 1 April 2020) to serve as Rockley’s Chief Executive Officer. On 1 August 2020, Dr Rickman entered into a
consultancy agreement with Rockley Ventures Limited, an affiliate of Rockley and HoldCo. The consultancy
agreement, together with Dr. Rickman’s employment agreement, will continue until terminated in accordance
with their terms.
Dr. Rickman is entitled to a base salary and consulting fee of $371,681. In addition, Dr. Rickman is eligible to
receive an annual cash performance bonus of up to 50% of his base salary and consulting fee, to be paid based
on the achievement of company and individual performance goals. Dr. Rickman may participate in any benefit
programs maintained for the benefit of Rockley’s employees within the United Kingdom.
Rockley must provide Dr. Rickman at least six months’ notice, or pay in lieu of notice, prior to any termination
of his employment unless, in the reasonable view of Rockley, Dr. Rickman is guilty of serious misconduct, wilful
neglect of duty, dishonesty, gross incompetence, or gross negligence and is terminated on that basis. Dr. Rickman
must provide Rockley with at least one month’s notice prior to his resignation. Except in the event of a summary
dismissal in the circumstances described above, if Dr. Rickman’s employment is terminated by Rockley, then he
will be eligible to receive: (a) 50% of his annual target performance bonus payable in instalments over six months
and; (b) continuation of all employee benefits, including any private medical coverage, insurance, and pension
benefits, for a period of six months following termination. These severance benefits are in addition to any pay in
lieu of notice.
Dr. Rickman’s employment agreement contains customary confidentiality/non-disclosure, non-solicitation, and
intellectual property/invention assignment provisions which continue for a period of one month following Dr.
Rickman’s termination for any reason.
(ii) Mahesh Karanth
Mahesh Karanth is party to an employment agreement with Rockley dated 20 December 2017 (as amended)
pursuant to which he serves as Rockley’s Chief Financial Officer. Mr Karanth’s employment is “at-will” and is
terminable by either party for any reason and with or without notice.
Mr Karanth is entitled to a base salary of $310,512 per year. In addition, Mr Karanth is eligible to earn an annual
cash performance bonus of up to 50% of his base salary, to be paid based on the achievement of individual and
company performance goals. Mr Karanth may participate in the benefit programs maintained for the benefit of
Rockley employees within the United States subject to applicable eligibility requirements.
If Mr Karanth’s employment involuntarily terminates other than for cause or Mr Karanth resigns for good reason
(as each is defined in his employment agreement), he will be eligible to receive six months of base salary and
50% of his annual target bonus, paid in equal instalments over six months, subject to his timely execution and
non-revocation of a general release of claims.
In the event of a “Change in Control” or “Sale Event” as defined under the Rockley Incentive Plan, Mr Karanth’s
outstanding options under the Rockley Incentive Plan will vest in full.
In addition, pursuant to Mr Karanth’s employment agreement from Rockley dated June 22, 2020, Mr Karanth is
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entitled to a cash bonus in the event Rockley undergoes a listing or change in control, as each is defined therein.
It is expected that the Business Combination will constitute a listing under the liquidity event provisions and that
Mr Karanth will thereby receive a $775,000 cash bonus, to be paid contingent upon and shortly following the
completion of the Business Combination.
In connection with entering into his employment agreement, Mr Karanth also executed an invention, nondisclosure and non-solicitation agreement.
(iii)

Amit Nagra

Amit Nagra is party to an employment agreement with Rockley dated 25 April 2015 (as amended on 15
November 2019 and 1 August 2020) pursuant to which he serves as Rockley’s Chief Operating Officer. Dr
Nagra’s employment is “at-will” and is terminable by either party for any reason and with or without notice.
Dr Nagra is entitled to receive a base salary of $349,676 per year. In addition, under his employment agreement
as amended, Dr Nagra is eligible to earn an annual cash performance bonus of up to 60% of his base salary, to
be paid based on the achievement of individual and company performance goals. The employment agreement
also provides that Dr Nagra may participate in the benefit programs maintained for the benefit of Rockley
employees within the United States, subject to applicable eligibility requirements.
If Dr Nagra’s employment is terminated without cause (as defined in his employment agreement), he is entitled
to receive, as severance, six months of base salary and 50% of his annual target bonus, payable in instalments
over six months, subject to his timely execution and non-revocation of a general release of claims. In addition,
unless Dr Nagra’s employment is terminated for cause (as defined in his employment agreement) or due to death
or disability, Dr Nagra’s equity award will remain exercisable through the original term of the option.
In connection with entering into his employment agreement, Dr Nagra also executed an invention, non-disclosure
and non-solicitation agreement.
(b)

Rockley Non-Executive Directors

Markku Hirvonen
Non-executive director agreement
Markku Hirvonen is party to an agreement with Rockley dated 8 January 2015 (as amended by a letter dated 14
April 2020) pursuant to which the terms of his appointment as non-executive director and board member were
agreed, such appointment having commenced on 19 November 2014.
Mr Hirvonen is required to be available for not less than 12 working days per annum and may be required to
serve on such committees as the Rockley Board determines. In consideration for the fulfilment of his duties, Mr
Hirvonen was granted an option to subscribe for 7,487 Rockley Shares. In addition to this, pursuant to an
amendment to this agreement effective 2 April 2020, Mr Hirvonen receives annual compensation for his role as
a board member of $40,000 and annual compensation for his role as remuneration committee chair of $10,000.
Rockley must provide Mr Hirvonen at least one month’s notice prior to any termination of his appointment unless
the agreement is terminated automatically in accordance with the Rockley Articles or the Companies Act 2006.
Mr Hirvonen must provide Rockley with at least one month’s notice prior to his resignation.
The agreement contains customary confidentiality/non-disclosure, outside interest and intellectual
property/invention assignment provisions and confirms that Rockley provides directors and officers liability
insurance.
Consultancy agreement
Mr Hirvonen provides services as a consultant under a consultancy agreement between Hirvonenventures OY
and Rockley dated 1 January 2018. The services include assistance of the management team as required, with a
particular focus on supplier management and business development activities in the automotive industries. Fees
are charged at US $72.25 per hour. The agreement can be terminated by either party giving not less than three
months’ notice or immediately for causes set out in the agreement.
The agreement contains customary provisions relating to warranties and obligations, confidentiality/nondisclosure, property and intellectual property/invention assignment. The agreement also contains restrictions for
the period of six months following termination. There is a limitation of liability such that neither party is liable
to the other except in limited circumstances and liability for breach of contract is limited to fees paid in the 12
months prior to the breach. In connection with entering into this consultancy agreement, Mr Hirvonen also
46

executed an agreement relating to confidentiality, inventions and post-termination restrictions.
The consultancy agreement, together with the non-executive director agreement, will terminate upon the closing
of the Business Combination. Mr Hirvonen is expected to enter into a new consultancy agreement with HoldCo
which will provide, among other terms, that Mr Hirvonen will render services to HoldCo at a rate of $72.25 per
hour. In addition, Mr Hirvonen’s outstanding options will continue to vest for so long as Mr Hirvonen provides
services to HoldCo.
Sunit Rikhi
Sunit Rikhi is party to an agreement with Rockley dated 11 August 2017 (as amended by a letter dated 22 July
2019) pursuant to which the terms of his appointment as a non-executive director were agreed.
The agreement requires Mr Rikhi to be available for not less than 12 working days per annum and to serve on
such committees as the Rockley Board determines. In consideration for the fulfilment of his duties Mr Rikhi was
granted an option to subscribe for 4,000 shares in Rockley and under the terms of an amendment letter from 1
July 2019 he received an additional 6,250 stock options and was to be compensated $40,000 per annum for his
role as a board member.
Rockley must provide Mr Rikhi at least one month’s notice prior to any termination of his appointment unless
the agreement is terminated automatically in accordance with the Rockley Articles or the Companies Act 2006.
Mr Rikhi must provide Rockley with at least one month’s notice prior to his resignation.
The agreement contains customary provisions relating to confidentiality/non-disclosure, outside interests,
company property and intellectual property/invention assignment and confirms that Rockley provides directors
and officers liability insurance.
Consultancy agreement
Mr Rikhi provides services as a consultant under an agreement made between Reach for Infinity LLC and
Rockley on 11 August 2017. The services are estimated to be for three days a week and include executive tasks
assigned by the CEO. Fees are US $1,200 per day. The agreement can be terminated by either party giving not
less than one months’ notice or immediately for causes set out in the agreement.
The agreement contains customary provisions relating to warranties and obligations, confidentiality/nondisclosure, liability (including tax), property, anti-bribery and intellectual property/invention assignment. The
agreement also contains restrictions for the period of six months following termination. In connection with
entering into this consultancy agreement, Mr Rikhi also executed an agreement relating to confidentiality,
inventions and post-termination restrictions.
The consultancy agreement, together with Mr Rikhi’s non-executive director agreement, will terminate upon the
closing of the Business Combination. Reach for Infinity LLC is expected to enter into a new consultancy
agreement pursuant to which Mr. Rikhi will provide service as a consultant to HoldCo. This new agreement will
provide, among other terms, that Mr Rikhi will receive consulting fees equal to $4,000 per 8-hour day of service,
with an $8,000 per month minimum, provided any work over 3 days per month will require advance approval.
In addition, Mr Rikhi’s outstanding options will continue to vest for so long as Mr Rikhi provides services to
HoldCo.
Caroline Brown
Caroline Brown is party to an agreement with Rockley dated 19 December 2018 pursuant to which the terms of
her appointment as a non-executive director, board member and chairman of Rockley’s audit committee were
agreed, such appointment to commence on 1 January 2019.
Ms Brown is required to be available for not less than 12 working days per annum and may be required to serve
on such other committees as the Rockley Board determines. Ms Brown is paid $36,500 per annum for her role
as a non-executive director and $9,750 for her role as chairman of Rockley’s audit committee. She may also be
eligible for an award of 12,500 Rockley Options under the Rockley Incentive Plan.
Rockley must provide Ms Brown at least three months’ notice prior to any termination of her appointment unless
the agreement is terminated automatically in accordance with the Rockley Articles or the Companies Act 2006.
Ms Brown must provide Rockley with at least three months’ notice prior to her resignation.
The agreement contains customary confidentiality/non-disclosure, outside interests, company property and
intellectual property/invention assignment provisions. The agreement also confirms that Rockley provides
directors and officers liability insurance and extends an indemnity to Ms Brown for liabilities not covered by
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such policy.
The agreement will terminate upon the closing of the Business Combination. Following the closing of the
business combination, Ms Brown will serve as a director of HoldCo and will be eligible to participate in the
compensation and benefits made available generally to directors of HoldCo, as described in detail in paragraph
3 of Part 7 (Information on HoldCo) of this document.
Robert Rickman
Mr Rickman provides non-executive director services to Rockley pursuant to a consultancy agreement dated 30
November 2015. The agreement originally agreed a fee of US$1,500 per month from 1 January 2015, and office
rental charged at £500 per month, which was amended as of 1 July 2019 to provide annual compensation of
$40,000 USD for Mr Rickman’s role as a board member, and the grant of 6,250 Rockley Options. The agreement
can be terminated by either party giving not less than one month’s notice or immediately for causes set out in the
agreement.
The agreement contains customary warranties and obligations, confidentiality/non-disclosure, data protection,
liabilities (including tax), anti-bribery, data protection and intellectual property/invention assignment provisions.
The agreement also contains restrictions for the period of six months following termination.
The agreement will terminate upon the closing of the Business Combination.
John Burgess
Mr Burgess provided ad hoc advisory services to Rockley pursuant to an advisory agreement dated 4 April 2020,
as amended on March 30, 2021. Mr Burgess received annual compensation of $40,000 USD for these services.
The agreement could be terminated by either party giving not less than one month’s notice or immediately for
causes set out in the agreement.
The agreement contained customary warranties and obligations, confidentiality/non-disclosure, data protection,
liabilities (including tax), anti-bribery, data protection and intellectual property/invention assignment provisions.
The agreement also contained restrictions for the period of six months following termination.
The agreement will terminate upon the closing of the Business Combination. Mr Burgess is expected to enter
into a new advisory agreement with HoldCo which will provide, among other terms, that Mr Burgess’s will
render services to HoldCo at a rate of $3,041.67 per month. In addition, Mr Burgess outstanding options will
continue to vest for so long as Mr Burgess provides services to HoldCo.
Jianqiang Ma
Mr Ma was appointed to the Rockley Board pursuant to an investor nomination letter from Hengtong OptoElectric Co. Ltd dated 14 January 2020.
Professor Michael Andrew Parker
Mr Parker was appointed to the Rockley Board pursuant to an investor nomination letter from Ahren Innovation
Capital LLP dated 12 March 2020.
9.

OTHER INFORMATION

(a)

Except as disclosed in this document, no agreement, arrangement or understanding (including any
compensation arrangement) exists between HoldCo or any concert party of HoldCo and any of the
directors, recent directors, shareholders or recent shareholders of Rockley or any person interested or
recently interested in shares of Rockley having any connection with or dependence on the Transaction.

(b)

Except as disclosed in this document, no agreement, arrangement or understanding of whatever nature
whether formal or informal (including indemnity or option arrangements) relating to relevant securities
which may be an inducement to deal or refrain from dealing exists between: (i) Rockley or any concert
party of Rockley; or (ii) HoldCo or any concert party of HoldCo and any other person.

(c)

Except as disclosed in this document, there is no agreement, arrangement or understanding by which any
securities acquired in pursuance of the Transaction will be transferred to any other person, but HoldCo
reserves the right to transfer any such shares to any member of its group.

(d)

Except as disclosed in this document, there has been no significant change in the financial or trading
position of Rockley since 31 December 2020 (the date to which the latest audited accounts of Rockley
were prepared).
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(e)

Upon the Equity Scheme becoming Effective, Rockley will become a wholly owned subsidiary of
HoldCo and as such it is expected that it will be consolidated into HoldCo’s accounts. Upon the Equity
Scheme becoming Effective, the fair value of HoldCo’s assets and liabilities is expected to increase
taking into account the consolidation of Rockley into HoldCo.

(f)

Save as disclosed in this document, the emoluments of the HoldCo Directors and the Rockley Directors
will not be affected by the Transaction or any other associated transaction.

10.

DOCUMENTS

Copies of the following documents are available, subject to any restrictions relating to persons resident in certain
jurisdictions, at Rockley’s registered office at 3rd Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom,
WA14 2DT or upon request from Averil Finn by email at: averil.finn@rockleyphotonics.com until the Equity
Scheme Effective Date:
(a)

this document;

(b)

the Business Combination Agreement;

(c)

the memorandum and articles of association of HoldCo;

(d)

the memorandum and articles of association of HoldCo as proposed to be amended upon completion of
the Business Combination;

(e)

the memorandum and articles of association of Rockley;

(f)

the Rockley Articles as proposed to be amended by the Resolutions; and

(g)

the letters sent to participants in the Rockley Incentive Plan.

The content of any websites referred to in this document is not incorporated into and does not form part of this
document.
Rockley Shareholders, persons with information rights and any other person to whom a copy of this document
has been sent will not automatically be sent a copy of any document incorporated into this document by reference.
Rockley will, however, upon written or oral request of any such person, provide without charge a copy of any
documents incorporated by reference into this document. Exhibits to documents incorporated by reference into
this document or documents referred to in documents incorporated by reference into this document are not
incorporated into and do not form part of this document and, accordingly, will not be provided unless they are
specifically incorporated by reference into this document.
Requests for copies of any such documents should be made in writing to Rockley’s registrars Computershare, at
The Pavilions, Bridgewater Road, Bristol, BS99 6ZY. You may also call the Rockley Shareholder helpline on
0370 707 4040 (from within the UK) or +44 (0)370 707 4040 (from outside the UK), providing your full name
and the full address to which the hard copy may be sent. Calls are charged at the standard geographic rate and
will vary by provider. Calls outside the United Kingdom will be charged at the applicable international rate.
Different charges may apply to calls from mobile telephones and calls may be recorded and randomly monitored
for security and training. Please note that Rockley’s registrars Computershare cannot provide advice on the merits
of the Transaction or give any financial, legal or tax advice.
Dated: 17 June 2021
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PART 7
INFORMATION ON HOLDCO
1.

INCORPORATION AND REGISTERED OFFICE

HoldCo is a Cayman Islands exempted company and was incorporated solely for the purposes of the Transaction.
As of the date of this document, Dr Andrew Rickman is its sole shareholder. HoldCo does not own any material
assets or operate any business. HoldCo’s principal executive office is located at Rockley Photonics Holdings
Limited, 3rd Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT. Its telephone number
is +44 (0) 1865 292017.
2.

HOLDCO DIRECTORS AND EXECUTIVE OFFICERS

(a)

As at the date of this document, Dr Andrew Rickman is the sole director of HoldCo and was appointed
to the HoldCo Board on 11 March 2021.

(b)

The persons expected to serve as HoldCo Directors and executive officers upon completion of the
Transaction are as follows:
Position

Name
Executive Officers
Dr. Andrew Rickman

Chairman and Chief Executive Officer

Mahesh Karanth

Chief Financial Officer

Amit Nagra, PhD

Chief Operating Officer

Non-Employee Director Nominees
William Huyett

Lead Independent Director

Brian Blaser

Director

Caroline Brown, PhD

Director

Karim Karti

Director

Michele Klein

Director

Pamela Puryear

Director

(c)

Thomas Adams is expected to serve as company secretary of HoldCo upon completion of the
Transaction.

Executive Officers
Dr. Andrew Rickman (Chairman and Chief Executive Officer)
Upon completion of the Transaction, Dr. Andrew Rickman, will serve as the chairman of the HoldCo Board and
chief executive officer. Dr. Rickman founded Rockley in 2013 and currently serves as its chief executive officer.
Dr. Rickman previously founded Bookham, Inc. (“Bookham”), now part of Lumentum (after its 2018 acquisition
of Oclaro Inc. which was formed in 2009 after Bookham’s merger with Avanex Inc.), one of the world’s largest
photonics and fibre optics telecom component producers in 1998 and served as its chief executive officer and
chairman until 2004.
From 2007 to 2013, Dr. Rickman was chairman of Kotura Inc., a leader in the field of silicon photonics for fiber
optic communications, high performance computing, and sensing applications, through to its development and
sale to Mellanox Technologies, Ltd in 2013. In 2000, Dr. Rickman was named The UK Technology and
Communications Entrepreneur of the Year by Ernst and Young. In 2011, Dr. Rickman was awarded an Honorary
Professorship at SIMIT, Chinese Academy of Sciences. From 2003 to 2013, he was a trustee of the Oxford Trust
and from 2001 to 2004 was a council member of the UK Government’s Engineering and Physical Sciences
Research Council.
Dr. Rickman holds a mechanical engineering degree from Imperial College, London, a PhD in silicon photonics
from Surrey University, an MBA from Cranfield University, and honorary doctorates from Surrey, Edinburgh
Napier, and Kingston Universities. Dr. Rickman is a chartered engineer and a Fellow of the Royal Academy of
Engineering and the Institute of Physics. He was awarded an OBE in the Queen’s Millennium Honours list for
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services to the telecommunications industry and is a winner of the prestigious Royal Academy of Engineering
Silver medal for his outstanding contribution to British Engineering.
Mahesh Karanth (Chief Financial Officer)
Upon completion of the Transaction, Mahesh Karanth will serve as HoldCo’s chief financial officer. Since
December 2017, Mr Karanth has served as the chief financial officer of Rockley.
From 2013 to 2017, Mr Karanth worked as an interim consulting chief financial officer at the Brenner Group
LLC, and Mr Karanth was most recently the chief financial officer for Enlighted, Inc., an enterprise developing
advanced lighting control systems.
From 2007 to 2010, Mr Karanth was the chief financial officer for InvenSense, Inc., a pioneer in MEMS sensor
technology, where he led the company’s expansion of finance, administration, and operations leading up to its
initial public offering in 2010. Prior to InvenSense, Mr Karanth was the chief financial officer for Telsima Inc.,
which was successfully sold to Harris Stratex Networks. From 1995 to 2002, Mr Karanth held several senior roles
at Compaq including M&A, treasury, and corporate development. After Compaq’s acquisition by HewlettPackard Company, he led corporate development for the customer services group and several major services
acquisitions of publicly listed companies in India and the United Kingdom.
Mr Karanth holds a bachelor’s and master’s degree in commerce and finance from Bangalore University,
certifications as a Chartered Accountant from The Institute of Chartered Accountants of India (“ICAI”), and
Chartered Secretary from The Institute of Company Secretaries of India (“ICSI”) and is a Certified Public
Accountant (inactive) in the State of Texas.
Amit Nagra, PhD. (Chief Operating Officer)
Upon completion of the Transaction, Amit Nagra will serve as HoldCo’s chief operating officer. Since 2015 Dr.
Nagra has served as the chief operating officer of Rockley.
Dr. Nagra has experience developing technology and processes in early-stage businesses and scaling up products
and organizations to meet customer demand. From 2007 to 2017, Dr. Nagra served as an executive vice president
of operations at Source Photonics Inc., where he was responsible for the global operations and internal
manufacturing from wafers to final finished goods.
From 2001 to 2005, Dr. Nagra was an early employee and key technical contributor at Phasebridge Inc., a startup involved in high-speed optical communications that was acquired by Emcore Corporation and was previously
a member of technical staff at Vitesse Semiconductor Corporation, working on the design of 40Gbps circuits for
optical communications.
Dr. Nagra holds a PhD and MS in electrical engineering from the University of California at Santa Barbara and
an MBA from the Anderson School of Business at University of California at Los Angeles.
Non-Employee Director Nominees
William Huyett (Lead Independent Director)
Upon completion of the Transaction, William Huyett will serve as the lead independent director of the HoldCo
Board.
Mr Huyett retired in December 2020 as the Chief Financial Officer of Cyclerion Therapeutics, a NASDAQ listed
biopharmaceutical company in Cambridge, MA, which was spun out of Ironwood Pharmaceuticals in 2019, where
he had been the Chief Operating Officer. Cyclerion is developing small-molecule therapies for CNS diseases. He
remains an advisor to the company.
Mr Huyett is a senior partner emeritus at McKinsey and Company, Inc. (“McKinsey”). During his 30-year career
at McKinsey, he was a leader in the firm’s pharmaceutical and medical products and its strategy and corporate
finance practices and served on McKinsey’s Shareholder’s Council (its board of directors) from 2005 to 2014,
serving as chair of its Finance Committee from 2007 to 2010. Mr Huyett was, until the company’s merger in
August 2020, non-executive board chair of the London Stock Exchange listed, Tbilisi-based Georgia Healthcare
Group.
Mr Huyett serves on the boards of the Rockefeller University, the Marine Biological Laboratory Woods Hole, the
University of Virginia Engineering School Foundation, and the National Parks Conservation Association. Mr
Huyett earned his bachelor’s degree in electronics engineering and his MBA from the University of Virginia,
where he now serves as a lecturer on corporate finance, corporate strategy and governance.
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Brian Blaser (Director)
Upon completion of the Transaction, Brian Blaser will serve as a member of the HoldCo Board.
Mr Blaser joins the HoldCo Board after a 15-year tenure at Abbott Laboratories, a multinational medical devices
and healthcare company. Since March 2021, Mr Blaser has served as an Executive Advisor to Water Street
Healthcare Partners, an investment and strategic advisory firm specializing in the healthcare sector. From 2012 to
2019, Mr Blaser was Executive Vice President of the Diagnostics Products division at Abbott, and he served in
several roles covering global and strategic operations. Prior to joining Abbott in 2004, Mr Blaser held positions
in operations, finance, and engineering at Johnson & Johnson, Eastman Kodak Company, and General Motors
Company.
Mr Blaser holds a bachelor’s degree in mechanical engineering technology from the University of Dayton and an
MBA from the Rochester Institute of Technology Saunders College of Business.
Caroline Brown, PhD. (Director)
Upon completion of the Transaction, Dr. Caroline Brown will serve as an independent member of the HoldCo
Board and chair the audit committee of the HoldCo Board.
Since 2019, Dr. Brown has served as a non-executive director for IP Group plc, an intellectual property
commercialisation company, and Rockley, where she currently chairs the audit committees for both companies.
Dr. Brown is also a non-executive director of Georgia Capital plc and Luceco plc. Dr. Brown has served on public
company boards for 20 years and is experienced in managing early-stage companies and divisions of FTSE 100
groups in the energy and technology sectors.
Dr. Brown spent her early career in corporate finance with Merrill Lynch (New York), UBS, and HSBC, advising
global corporations and governments. Dr. Brown holds a first-class degree and PhD in Natural Sciences from the
University of Cambridge, an MBA from City Business School, University of London and is a Fellow of the
Chartered Institute of Management Accountants.
Karim Karti (Director)
Upon completion of the Transaction, Karim Karti will serve as a member of the HoldCo Board. Mr Karti has
served as a senior advisor to Rockley’s management team since February 2021.
Since November 2020, Mr Karti has served as chairman of the Med Tech Acquisition Corporation (“MTAC”)
board of directors. Prior to MTAC, Mr Karti served as the chief operating officer of iRhythm Technologies, Inc.
from 2018 to 2020. Prior to iRhythm, Mr Karti served as the president and chief executive officer of the Imaging
division at GE Healthcare, the healthcare business unit of General Electric Company (“GE”) from 2016 to 2018,
and as the chief marketing officer for GE Healthcare from 2013 to 2015. In 2011, Mr Karti was appointed as
president and chief executive officer of GE Healthcare’s Eastern and Africa Growth Markets where he was
responsible for regional operations in the Middle East, Africa, Turkey, Central Asia, and Russia and the
Commonwealth of Independent States.
Mr Karti holds an engineering degree from Ecole Centrale de Lyon in France and graduated from the Entrepreneur
program of the Business School of Lyon.
Michele Klein (Director)
Upon completion of the Transaction, Michele Klein will serve as a member of the HoldCo Board.
Since 2011, Ms Klein has served as the chief executive officer and a director of Jasper Ridge Inc., a company
which she co-founded to provide science-based tools to improve vision. Ms. Klein currently serves as a board
member of Intevac, Photon Control, and Gridtential Energy Inc. From 2005 to 2010, Ms Klein was a senior
director of Applied Ventures, LLC, the venture capital arm of Applied Materials Inc. (“Applied”), where she
recommended and managed investments in energy storage and solar energy, representing Applied on the boards
of seven technology companies. Prior, Ms Klein founded and led two semiconductor equipment companies.
Ms Klein was chief executive of Boxer Cross Inc. from 1997 to 2003 (when it was acquired by Applied) and ran
the In-line Electrical Metrology team from 2003 to 2005. She led High Yield Technology from 1986 to 1996 when
it was acquired by Pacific Scientific. Ms. Klein previously held marketing management positions at Knoll
International and Hewlett-Packard Company.
Ms Klein holds a bachelor’s degree from the University of Illinois and an MBA from the Stanford Graduate
School of Business.
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Pamela Puryear (Director)
Upon completion of the Transaction, Pamela Puryear will serve as a member of the HoldCo Board.
Since January 2021, Dr Puryear has served as executive vice president and global chief human resources officer
for Walgreens Boots Alliance, Inc., a global leader in retail and wholesale pharmacy operating Walgreens and
Duane Reade stores in the US and Boots stores in Europe and Asia. From 2019 to 2021, Dr Puryear served as
senior vice president and chief human resources officer for Zimmet Bionet Holdings Inc, a leading medical device
manufacturer, and from 2015 to 2018, Dr Puryear was senior vice president and chief talent officer for Pfizer Inc.,
a multinational pharmaceutical corporation.
Dr Puryear holds a Ph.D. in organisational psychology from the California School of Professional Psychology, an
MBA from Harvard Business School, and a bachelor’s degree in psychology, with a concentration in
organizational behaviour, from Yale University. She serves on the Advisory Board of the Healthcare
Businesswomen’s Association and has been recognised by Black Enterprise Magazine as one of the Most
Powerful Executives in Corporate America and Top 50 Most Powerful Women in Business.
3.

HOLDCO DIRECTORS’ INTERESTS

(a)

Save as disclosed in this paragraph (a), none of the HoldCo Directors or executive officers has any
potential conflict of interest between their duties to HoldCo and their private interests and/or their duties
to third parties. The HoldCo Board recognises that, by virtue of being statutory directors as well as
individuals who receive remuneration (in the form of directors’ fees for Non-Employee Director
Nominees of HoldCo and salary, bonus, pensions or long term incentive plans for Executive Officers of
HoldCo) with respect to their roles as HoldCo Directors, whether separately pursuant to arrangements
with HoldCo or as part of their total remuneration as directors of both Rockley and HoldCo, they have
an inherent personal interest in the financial performance, capital management and overall health of the
financial status of HoldCo.

(b)

Save as disclosed in this paragraph (b), none of the HoldCo Directors or executive officers has any
interest in the share capital of Rockley:
Number of
Rockley Shares
7,031,500
894
2223
Nil
Nil
Nil
Nil
Nil
Nil

Name
Dr. Andrew Rickman1
Amit Nagra
Mahesh Karanth
William Huyett
Brian Blaser
Dr Caroline Brown
Karim Karti
Michele Klein
Pamela Puryear

% of Rockley’s
existing share
capital
20.8%
*
*

0%
0%
0%
0%
0%
0%

1

Dr Andrew Rickman holds his Rockley Shares jointly with his former spouse Nichola Jane Rickman, held as “Andrew George
Rickman and Nichola Jane Rickman”. Dr Andrew Rickman is first named in the register of members and consequently holds
100% of the voting rights attaching to those Rockley Shares.
Represents less than 1% ownership,

*

The interests held by HoldCo Directors and executive officers together represent approximately 20.8
per cent. of the voting share capital of Rockley as at the Last Practicable Date.
(c)

Save as disclosed in this paragraph (c), no HoldCo Director or executive officer holds outstanding
Rockley Options:
Number of Rockley
Options
Nil
506,250
712,230
Nil
Nil
25,000
Nil
Nil

Name
Dr. Andrew Rickman
Mahesh Karanth
Amit Nagra
William Huyett
Brian Blaser
Dr Caroline Brown
Karim Karti
Michele Klein
53

Pamela Puryear

Nil

As part of the Transaction, holders of Rockley Options will be given the opportunity to rollover their
Rockley Options into options over HoldCo Shares.
(d)

As part of the Transaction, subject to approval from the HoldCo Board, it is expected that:
•

Dr Andrew Rickman will be eligible to receive equity awards with a fair value of $5 million;

•

Mahesh Karanth will be eligible to receive equity awards with a fair value of $2 million; and

•

Amit Nagra will be eligible to receive equity awards with a fair value of $1.5 million,

in each case, with the fair value determined at the HoldCo Board’s discretion either on the date of grant
or the closing of the Business Combination, and weighted equally between share options to purchase
HoldCo Shares at a price equal to the fair market value of the underlying shares at grant and restricted
share units (“RSUs”) under the HoldCo Incentive Plan. The share options and RSUs received by each of
the executive officers would be subject to rateable vesting over four years beginning on the closing of
the Transaction, subject to acceleration upon involuntary termination in connection with a change in
control, as defined in the HoldCo Incentive Plan as further described in Part 11 (Summary of the HoldCo
Incentive Plan and the HoldCo ESPP) of this document.
It is expected that, subject to approval from the HoldCo Board, effective on the closing of the Transaction,
HoldCo will adopt a non-employee director compensation policy under which HoldCo will make initial
grants of RSUs to each non-employee director of HoldCo under the HoldCo Incentive Plan, covering
HoldCo Shares with an aggregate fair market value of $220,000 determined at the date of grant or, for
non-employee directors who join the HoldCo Board prior to the date such RSUs may be issued under
applicable U.S. securities laws, the later of the date such non-employee director joins the HoldCo Board
or the closing of the Transaction. Each such initial RSU award will vest as to one third of the total number
of HoldCo Shares subject to the award on the earlier of the first anniversary of the date of grant or the
next annual meeting of HoldCo’s shareholders, and in each of the next two calendar years following the
year of the initial vesting date, one third of the total number of HoldCo Shares shall vest on the earlier of
the one-year anniversary of the prior annual meeting of HoldCo’s shareholders or the current year annual
meeting of HoldCo’s shareholders, subject to acceleration on the consummation of a change in control
as defined in the HoldCo Incentive Plan. In addition, it is expected that, subject to approval from the
HoldCo Board of the non-employee director compensation policy, following the conclusion of each
regular annual meeting of HoldCo’s shareholders, commencing with the 2022 annual meeting, each nonemployee director who will continue serving as a member of the HoldCo Board thereafter shall receive
a grant of RSUs covering HoldCo Shares with an aggregate grant date fair market value of $162,000
(and each non-employee director joining the board after the 2022 annual meeting and other than at the
annual meeting shall receive a pro rata grant) to vest on the earliest of the one-year anniversary of the
date of grant, the next annual meeting of shareholders following the date of grant or the consummation
of a change in control as defined in the HoldCo Incentive Plan. In addition, the non-employee director
compensation policy is expected to provide for the following cash components:

•

Annual Retainer for all non-employee directors: $45,000

•

Lead Director Retainer: $23,000

•

Annual Committee Chair Retainer:

•

○

Audit: $20,000

○

Nominating and Corporate Governance $10,000

○

Compensation: $15,000

Annual Committee Member (Non-Chair) Retainer:
○

Audit: $10,000

○

Nominating and Corporate Governance: $5,000

○

Compensation: $7,500

The annual cash retainer for non-employee directors will be paid in quarterly instalments in arrears
following the end of each quarter in which the service occurred, pro-rated for any partial months of
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service.
In connection with the closing of the Transaction, HoldCo is expected to adopt a share ownership policy
for its non-employee directors to further align the personal interests of such directors with the interests
of HoldCo, pursuant to which each non-employee director is expected to acquire and hold during the
term of their service on the HoldCo Board, ownership of HoldCo Shares having a value equal to four
times the annual cash retainer paid by HoldCo to its non-employee directors. For this purpose, HoldCo
Shares are considered owned by a non-employee director which are currently owned by such director
or subject to vested RSUs. Non-employee directors are required to hold 100% of the HoldCo Shares
acquired through any of HoldCo’s equity incentive plans (net of the number applied to pay applicable
taxes) until the share ownership policy is satisfied.
(e)

Save as disclosed in this paragraph (e), none of the HoldCo Directors or executive officers has or has had
any interest in any transaction which is or was unusual in its nature or conditions or significant to the
business which was effected by Rockley or any of its subsidiaries during the current and immediately
preceding financial year, or which was effected during an earlier financial year and remains in any respect
outstanding or unperformed.

(f)

Save as disclosed in this paragraph (f), none of the HoldCo Directors or executive officers has or had a
beneficial interest in any contract to which Rockley or any of its subsidiaries was a party during the
current or immediately preceding financial year.
The Company is party to a lease agreement with Dr Andrew Rickman (trading as Haredown Farm
Estate) dated 1 November 2015 (as amended on 15 July 2017), pursuant to which the Company rents
commercial office premises.
Rockley is party to a consultancy agreement with Rockley Management (HK) Limited dated 30
November 2015 (as amended on 13 January 2017 and subsequently amended on 13 March 2018 and on
10 November 2020) pursuant to which Rockley receives consultancy services. Dr Andrew Rickman is a
director and shareholder of Rockley Management (HK) Limited.
Rockley is party to a consultancy agreement with Rockley Ventures Limited dated 10 March 2017 (as
amended on 24 April 2019) pursuant to which Rockley receives consultancy services. Dr Andrew
Rickman is a director and shareholder of Rockley Ventures Limited.

(g)

No HoldCo Director or executive officer was or will be selected to act in such capacity pursuant to any
arrangement or understanding with any Rockley Shareholder, customer, supplier or any other person
having a business connection with Rockley or any of its subsidiaries.

(h)

There are no family relationships between any of the HoldCo Directors or executive officers.

4.

EXECUTIVE SERVICE CONTRACTS

HoldCo (including for this purpose its existing subsidiary operating companies) expects to enter into employment
agreements with its named executive officers in connection with the closing of the Business Combination. These
employment agreements will supersede and restate each named executive officer’s prior employment and
compensation arrangements with the modifications described below. In addition, each named executive officer
will be asked to waive any entitlement to accelerated vesting under the terms of their respective option award
agreements with respect to the Business Combination.
(i) Dr Andrew Rickman
HoldCo expects to enter into an employment agreement amendment with Dr Rickman, pursuant to which Dr
Rickman will serve as the Chief Executive Officer of HoldCo and will report directly to the HoldCo Board. Dr
Rickman’s employment with HoldCo will continue until terminated in accordance with its terms.
Under the employment agreement amendment, Dr Rickman will receive an initial annual base salary of $500,000,
which will be subject to increase at the discretion of the HoldCo Board and will be eligible to receive an annual
performance bonus targeted at 100% of Dr Rickman’s then current annual base salary. The actual amount of any
such bonus will be determined by reference to the attainment of applicable HoldCo and/or individual performance
objectives, as determined by the HoldCo Board. Dr. Rickman will also be eligible to participate in customary
health, welfare, and fringe benefit plans provided by HoldCo to its employees.
In addition, HoldCo and Dr Rickman are expected to enter into a side letter pursuant to which, subject to approval
by the HoldCo Board, Dr. Rickman will be eligible to receive equity awards with a fair value of $5 million,
determined at the HoldCo Board’s discretion either on the date of grant or on the closing of the business
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combination, and weighted equally between (i) share options to purchase HoldCo Shares at a price equal to such
shares’ fair market value at grant and (ii) restricted share units (“RSUs”), in each case under the HoldCo Incentive
Plan. Both Dr Rickman’s share options and his RSUs would be subject to rateable vesting over four years
beginning on the closing of the Business Combination, subject to acceleration upon involuntary termination in
connection with a change in control, as defined under the HoldCo Incentive Plan.
Under his employment agreement amendment, HoldCo must provide Dr Rickman at least twelve months’ notice,
or pay in lieu of notice, prior to any termination of his employment unless that termination is for “cause” (as
defined under his employment agreement amendment). Dr Rickman must provide HoldCo with at least twelve
months’ notice prior to his resignation, unless HoldCo reasonably determines that such resignation is for “good
reason” (as defined in his employment agreement amendment).
If Dr Rickman’s employment is terminated by HoldCo without “cause,” or by Dr Rickman for “good reason”,
subject to his execution and non-revocation of a release of claims and continued compliance with his
confidentiality and non-solicitation requirements, then, in addition to any accrued amounts, Dr Rickman will be
entitled to receive the following severance payments and benefits: (i) an amount equal to the sum of (a) his annual
base salary then in effect and (b) 100% of his target annual bonus amount, payable in equal instalments over one
year and reduced by any basic salary paid in lieu of notice; and (ii) continuation of all benefits for a period of
twelve months.
The employment agreement amendment will contain non-competition, non-solicitation and confidentiality
provisions which, among other restrictions, and except in the case of an involuntary termination, restrict Dr
Rickman’s ability to be engaged or employed by, undertake duties for or be otherwise interested in HoldCo’s
competitors, customers or suppliers, for a period of 12 months following his termination (reduced by any period
of garden leave).
(ii) Mahesh Karanth
HoldCo expects to enter into an employment agreement with Mr Karanth, pursuant to which Mr Karanth will
serve as the Chief Financial Officer of HoldCo and will report directly to HoldCo’s Chief Executive Officer. Mr
Karanth’s service pursuant to the employment agreement will continue until terminated in accordance with its
terms. Under the employment agreement, Mr Karanth will receive an initial annual base salary of $450,000,
which will be subject to increase at the discretion of the HoldCo Board and he will be eligible to receive an annual
performance bonus targeted at 60% of his then-current annual base salary. The actual amount of any such bonus
will be determined by reference to the attainment of applicable company and/or individual performance
objectives, as determined by the HoldCo Board.
Mr Karanth will also be eligible to participate in customary health, welfare, and fringe benefit plans, provided by
HoldCo to its employees.
In addition, subject to approval by the HoldCo Board, Mr Karanth will be eligible to receive equity awards with
a fair value of $2 million, determined at the HoldCo Board’s discretion either on the date of grant or on the
closing of the business combination, weighted equally between (i) share options to purchase HoldCo Shares at a
price equal to such shares’ fair market value at grant and (ii) RSUs, in each case under the HoldCo Incentive
Plan. Both Mr Karanth’s share options and his RSUs would be subject to rateable monthly vesting over four
years beginning on the closing of the Business Combination, subject to acceleration upon involuntary termination
in connection with a change in control, as defined in the HoldCo Incentive Plan.
If Mr Karanth’s employment is terminated by HoldCo without “cause,” or by Mr Karanth for “good reason”
(each, as defined in his employment agreement), subject to his execution and non-revocation of a general release
of claims and continued compliance with customary confidentiality and non-solicitation requirements, then, in
addition to any accrued amounts, Mr Karanth will be entitled to receive the following severance payments and
benefits: (i) an amount equal to the sum of (a) six months of his annual base salary then in effect and (b) 50% of
his target annual bonus amount, payable in equal instalments over six months; and (ii) payment of premiums for
continued healthcare coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”)
for up to six months after the termination date.
The employment agreement will contain customary confidentiality and non-solicitation provisions and will also
include a “best pay” provision under Section 280G of the US Internal Revenue Code of 1986, pursuant to which
any “parachute payments” that become payable to Mr Karanth will either be paid in full or reduced so that such
payments are not subject to the excise tax under Section 4999 of the US Internal Revenue Code of 1986,
whichever results in the better after-tax treatment to Mr Karanth.
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(iii)

Amit Nagra

HoldCo expects to enter into an employment agreement with Dr Nagra, pursuant to which Dr Nagra will serve
as the Chief Operating Officer of HoldCo and will report directly to HoldCo’s Chief Executive Officer. Dr
Nagra’s service pursuant to the employment agreement will continue until terminated in accordance with its
terms. Under the employment agreement, Dr Nagra will receive an initial annual base salary of $450,000, which
will be subject to increase at the discretion of the HoldCo Board and will be eligible to receive an annual
performance bonus targeted at 60% of Dr Nagra’s then-current annual base salary. The actual amount of any
such bonus will be determined by reference to the attainment of applicable company and/or individual
performance objectives, as determined by the HoldCo Board.
Dr Nagra will also be eligible to participate in customary health, welfare, and fringe benefit plans, provided by
HoldCo to its employees.
In addition, subject to approval by the HoldCo Board, Dr Nagra will be eligible receive equity awards with a fair
value of $1.5 million, determined at the HoldCo Board’s discretion either on the date of grant or on the closing
of the business combination, weighted equally between (i) share options to purchase HoldCo Shares at a price
equal to such shares’ fair market value at grant and (ii) RSUs. Both Dr Nagra’s share options and his RSUs would
be subject to rateable monthly vesting over four years beginning on the closing of the Business Combination,
subject to acceleration upon involuntary termination in connection with a change in control, as defined in the
HoldCo Incentive Plan.
If Dr. Nagra’s employment is terminated by HoldCo without “cause,” or by Dr Nagra for “good reason” (each as
defined in his employment agreement), subject to his execution and non-revocation of a general release of claims,
then, in addition to any accrued amounts, Dr Nagra will be entitled to receive the following severance payments
and benefits: (i) an amount equal to the sum of (a) six months of his annual base salary then in effect and (b) 50%
of his target annual bonus amount, payable in equal instalments over six months; and (ii) payments of premiums
for continued healthcare coverage under COBRA for up to six months after the termination date.
The employment agreement will contain customary confidentiality and non-solicitation provisions, and also will
include a “best pay” provision under Section 280G of the US Internal Revenue Code of 1986, pursuant to which
any “parachute payments” that become payable to Dr Nagra will either be paid in full or reduced so that such
payments are not subject to the excise tax under Section 4999 of the US Internal Revenue Code of 1986,
whichever results in the better after-tax treatment to Dr Nagra.
5.

THE HOLDCO SHARES

The HoldCo Shares to be issued under the Equity Scheme will be issued credited as fully paid and free from all
liens, charges, encumbrances or third party interests and will carry the right to receive all dividends and other
distributions when, as and if declared by the HoldCo Board on or after the Equity Scheme Effective Date or by
reference to a record date on or after the Equity Scheme Effective Date (in each case whether or not wholly or
partly in respect of a period which precedes the Equity Scheme Effective Date).
Upon the Scheme becoming Effective, the rights attached to the HoldCo Shares will remain substantively identical
to the rights attached to the Rockley Shares. HoldCo shall adopt amended and restated articles of association
effective from the closing of the Business Combination, pursuant to which the rights attached to the HoldCo
Shares shall be as follows:
(i) Voting rights
Subject to any rights and restrictions attaching to any class or classes of shares, each HoldCo Shareholder is
entitled to one vote per share on each matter submitted to a vote of shareholders. The holders of one third of
HoldCo’s issued and outstanding share capital and entitled to vote either present in person, by remote
communication (if applicable) or by proxy, will constitute a quorum at all meetings of the shareholders for the
transaction of business. When a quorum is present, the affirmative vote of a majority of the votes cast is required
to pass a resolution, unless otherwise specified by law or by HoldCo’s articles of association.
(ii) Dividend rights
Subject to any rights and restrictions attaching to any class or classes of shares, each HoldCo Shareholder is
entitled to the payment of dividends and other distributions as may be declared by the HoldCo Board from time
to time (or by an ordinary resolution of the shareholders, but no dividend shall exceed the amount recommended
by the HoldCo Board) out of HoldCo’s assets or funds legally available for dividends or other distributions. These
rights are subject to the preferential rights of the holders of HoldCo’s preferred shares, if any, and any contractual
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limitations on HoldCo’s ability to declare and pay dividends.
(iii)

Pre-emption rights

HoldCo Shares are not entitled to pre-emptive or other similar subscription rights to purchase any HoldCo
securities. HoldCo Shares are neither convertible nor redeemable. Unless the HoldCo Board determines otherwise,
HoldCo will issue all of its share capital in uncertificated form.
(iv)

Liquidation rights

If HoldCo is involved in voluntary or involuntary liquidation, dissolution or winding up of HoldCo’s affairs, or a
similar event, each HoldCo Shareholder will participate pro rata in all assets remaining after payment of liabilities,
subject to prior distribution rights of HoldCo preferred shares, if any, then outstanding.
(v)

Other rights

Each HoldCo Shareholder is subject to, and may be adversely affected by, the rights of the holders of any series
of HoldCo preferred shares, if any, that HoldCo may designate and issue in the future. The rights conferred upon
the holders of the Shares of any class issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the Shares of that class, be deemed to be varied by the creation or issue of
further Shares ranking pari passu therewith.
(vi)

Special meetings of shareholders

A meeting of shareholders may be called by the HoldCo Board. At least seven calendar days’ notice shall be
given for any meeting. Every notice shall be exclusive of the day on which it is given and of the day for which it
is given and shall specify the place, the day and the hour of the meeting and the general nature of the business.
(vii)

Action by written consent

Any action required or permitted to be taken by the shareholders may be effected at an annual or extraordinary
general meeting of the shareholders or taken by unanimous written consent in lieu of a meeting.
(viii) Removal of directors
The HoldCo Board, or any individual HoldCo Director, may be removed from office at any time by the
affirmative vote of the holders of at least a majority of the holders of HoldCo Shares entitled to vote and who
vote at a general meeting. The HoldCo Directors shall be divided into three classes designated as Class I, Class
II and Class III, respectively, who will retire by rotation and be subject to reappointment by the shareholders at
the relevant annual general meeting.
(ix)

Transfer of shares

Any shareholder may transfer all or any of their HoldCo Shares by an instrument of transfer executed by or on
behalf of the transferor (and if the HoldCo Directors so require, signed by the transferee) provided that such
transfer complies with the rules and regulations of the New York Stock Exchange (or any internationally
recognised stock exchange where HoldCo’s securities are traded), the SEC and/or any other competent regulatory
authority or otherwise under applicable law. If HoldCo Shares are issued in conjunction with rights, options or
warrants issued pursuant to HoldCo’s articles of association on terms that one cannot be transferred without the
other, the HoldCo Board shall refuse to register the transfer of any such HoldCo Share without evidence
satisfactory to them of the like transfer of such option or warrant.
(x) Variation of class rights
If at any time the share capital of HoldCo is divided into different classes of shares, all or any of the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class), may be varied without
the consent of the holders of the issued shares of that class where such variation is considered by the HoldCo
Directors not to have a material adverse effect upon such rights; otherwise, any such variation shall be made only
with the consent in writing of the holders of not less than two thirds of the issued shares of that class, or with the
approval of a resolution passed by a majority of not less than two thirds of the votes cast at a separate meeting of
the holders of the shares of that class. For the avoidance of doubt, the HoldCo Directors reserve the right,
notwithstanding that any such variation may not have a material adverse effect, to obtain consent from the holders
of shares of the relevant class.
(xi)

Share capital

Subject to HoldCo’s memorandum and articles of association and to any direction that may be given to HoldCo
in a general meeting, the HoldCo Directors may, in their absolute discretion and without the approval of the
58

existing HoldCo shareholders, issue shares, grant rights over existing shares or issue other securities in one or
more series as they deem necessary and appropriate. The HoldCo Directors may determine designations, powers,
preferences, privileges and other rights, including dividend rights, conversion rights, terms of redemption and
liquidation preferences, any or all of which may be greater than the powers and rights associated with the shares
held by existing HoldCo shareholders, at such times and on such other terms as they think proper. HoldCo shall
not issue shares in bearer form.
(xii)

Lock-up

Each HoldCo Shareholder shall enter into a customary lock-up agreement on the terms and to the extent required
by financial advisors engaged by HoldCo in order to facilitate the admission of all or any of the HoldCo Shares
on a Designated Stock Exchange. The duration of any lock-up shall not exceed 180 days from the date of the
registration statement. If any HoldCo Shareholder fails to comply with the lock-up provisions of HoldCo’s
articles of association, HoldCo shall be constituted the agent of such defaulting HoldCo Shareholder for taking
such actions as are necessary effect the lock-up, and the HoldCo Directors may authorise an officer or member
to execute and deliver the necessary documents to effect the lock-up on behalf of the defaulting HoldCo
Shareholder including, without limitation, a lock-up agreement, in a form approved by the HoldCo Board.
6.

SHARE OWNERSHIP OF HOLDCO POST-BUSINESS COMBINATION

It is anticipated that, immediately following the Business Combination:
(a)

Rockley Shareholders (without taking into account any public shares held by Rockley Shareholders prior
to the completion of the Business Combination or purchased in the PIPE Financing) are expected to own
approximately 79.4% of the outstanding HoldCo Shares;

(b)

SC Health’s public shareholders are expected to own approximately 6.4% of the outstanding HoldCo
Shares;

(c)

SC Health’s sponsor SC Health Holdings Limited and its related parties are expected to collectively own
7.3% of the outstanding HoldCo Shares; and

(d)

third party investors under the PIPE Financing are expected to own approximately 6.9% of the
outstanding HoldCo Shares.

The above percentages assume that: (i) no public shareholders will exercise their redemption rights in connection
with the Business Combination Agreement; (ii) HoldCo will issue HoldCo Shares as consideration pursuant to
the Merger which in the aggregate equals 130,668,853 HoldCo Shares; and (iii) HoldCo will issue 15,000,000
HoldCo Shares to investors under the PIPE Financing. If the actual facts are different from these assumptions,
the percentage ownership of HoldCo Shares retained by the Rockley Shareholders in HoldCo post-Business
Combination will be different.
The following table illustrates varying ownership levels in HoldCo immediately after giving effect to the Business
Combination and other events contemplated by the Business Combination Agreement.
Share Ownership of HoldCo
No Redemption
Maximum
Redemption(1)
Shares
%
Shares
%
9,274,515
6.4%
4,497,646
3.2%
10,562,500
7.3%
10,562,500
7.5%
115,831,838
79.4%
115,831,838
82.2%

Shareholder
Former SC Health Class A shareholders
SC Health Holdings Limited and related parties(2)
Rockley Shareholders and holders of Rockley
Warrants
Third party investors in the PIPE Financing(3)
Total HoldCo Shares outstanding at closing of the
Business Combination(4)

10,000,000
145,668,853

6.9%
100%

10,000,000
140,891,984

7.1%
100%

(1) This scenario assumes that 4,776,869 SC Health class A ordinary shares are redeemed for an aggregate
payment of $48.3 million, which is derived from the number of class A ordinary shares that could be
redeemed in connection with the Business Combination at an assumed redemption price of approximately
$10.12 per share of HoldCo Shares based on the trust account balance as of March 31, 2021 in order for
the amount of cash available in SC Health’s trust account to be at least equal to $5,000,001.
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(2) This amount includes (i) 5,487,500 HoldCo Shares that SC Health Holdings Limited will receive upon
conversion of its SC Health class B ordinary shares, and (ii) 5,000,000 HoldCo Shares subscribed for by
SC Health Holdings Limited and SC Health Group Limited in the PIPE Financing (see note 3 below).
(3) This amount includes 2,100,000 HoldCo Shares subscribed for by current Rockley Shareholders in the
PIPE Financing but excludes the $50,000,000 of HoldCo Shares to be acquired by SC Health Group
Limited, an affiliate of SC Health Holdings Limited, in the PIPE Financing (see note 2 above).
(4) The figures in this table are presented only as illustrative examples and are based on the assumptions
described above, which may be different from the actual amount of redemptions in connection with the
Business Combination. In the event that SC Health class A ordinary shares are redeemed in connection
with the Business Combination but the number of shares redeemed is less than 4,776,869, the ownership
percentages set forth above will vary on a linear basis between the two scenarios.
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PART 8
DEFINITIONS
The following definitions apply throughout this document, other than in the Equity Scheme set out in Part 5 (The
Scheme of Arrangement) of this document and in the notices of the Shareholder Meetings, unless the context
requires otherwise:
“AR Support Agreement”

the support agreement dated 19 March 2021 between Rockley, SC
Health, HoldCo, Merger Sub and Dr. Andrew Rickman, as amended
from time to time

“Business Combination”

the series of transactions contemplated by the Business Combination
Agreement as a business combination

“Business Combination
Agreement”

the business combination agreement and plan of merger dated 19
March 2021 between SC Health, Rockley, HoldCo and Merger Sub,
a direct wholly owned subsidiary of HoldCo, as amended from time
to time

“Business Day”

a day, not being a Saturday, Sunday or public holiday, on which the
clearing banks in London, England and New York, United States of
America are open for business

“Cayman Islands Companies Act”

the Companies Act (Revised) of the Cayman Islands

“Companies Act 2006”

the Companies Act 2006

“Company” or “Rockley”

Rockley Photonics Limited, a company incorporated in England and
Wales with registered number 08683015 whose registered office is at
3rd Floor 1 Ashley Road, Altrincham, Cheshire, United Kingdom,
WA14 2DT

“Company Holders Support
Agreement”

means the support agreement dated 19 March 2021 between SC
Health, HoldCo, Merger Sub and Rockley

“Computershare”

Computershare Investor Services PLC

“Conditions”

the conditions to the implementation of the Transaction set out in
Part 4 (Conditions and Further Terms of the Equity Scheme) of this
document and “Condition” means such one or more of them as the
context may require

“Court”

the High Court of Justice of England and Wales

“Court Hearing”

the hearing (or any adjournment thereof) at which the Court Order is
made

“Court Sanction Date”

the date on which the Court Order is made

“Designated Stock Exchange”

the New York Stock Exchange or any other internationally recognised
stock exchange where HoldCo’s securities are traded;

“Effective”

the Equity Scheme having become effective pursuant to its terms

“Equity Scheme”

the scheme of arrangement proposed to be made under Part 26 of the
Companies Act 2006 between Rockley and the Scheme Shareholders,
as set out in Part 5 (The Scheme of Arrangement) of this document
with or subject to any modification, addition or condition approved or
imposed by the Court and agreed by Rockley and HoldCo

“Equity Scheme Court Meeting”

the meeting(s) of Scheme Shareholders convened with the permission
of the Court pursuant to Part 26 of the Companies Act 2006, notice of
which will be set out in the Equity Scheme Document, to consider,
and, if thought fit, approve the Equity Scheme (with or without
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modification) including
reconvention thereof

any

adjournment,

postponement

or

“Equity Scheme Court Order”

the order(s) of the Court sanctioning the Equity Scheme under Part 26
of the Companies Act 2006

“Equity Scheme Effective Date”

the date on which the Equity Scheme becomes Effective

“Equity Scheme Record Time”

6:00 p.m. on the Equity Scheme Court Sanction Date

“Exchange”

the Stock Split and the Equity Scheme

“Explanatory Statement”

the explanatory statement (in compliance with Part 26 of the
Companies Act 2006) relating to the Equity Scheme, as set out in
Part 2 (Explanatory Statement) of this document

“Forms of Proxy”

a form of proxy for use at the Equity Scheme Court Meeting and the
form of proxy for use at the General Meeting and a “Form of Proxy”
means either of them as the context requires

“General Meeting”

the general meeting of Rockley Shareholders (and any adjournment
thereof) convened for the purposes of considering and, if thought fit,
approving the Resolutions required to implement the Equity Scheme

“HMRC”

HM Revenue & Customs

“HoldCo”

Rockley Photonics Holdings Limited, an exempted company
incorporated in the Cayman Islands with limited liability

“HoldCo Board”

the board of directors of HoldCo

“HoldCo Directors”

the persons expected to serve on the HoldCo Board upon completion
of the Transaction

“HoldCo ESPP”

the Rockley Photonics Holdings Limited 2021 Employee Stock
Purchase Plan

“HoldCo Incentive Plan”

the Rockley Photonics Holdings Limited 2021 Stock Incentive Plan

“HoldCo Shares”

HoldCo ordinary shares, with a par value of $0.00001 per share

“HoldCo Shareholders”

holders of HoldCo Shares from time to time

“IFRS”

International Financial Reporting Standards (as adopted in the
European Union)

“Last Practicable Date”

14 June 2021

“Listing”

the proposed registration of HoldCo with the SEC to become a
publicly traded company on NYSE (as the context so requires)

“Long Stop Date”

31 December 2021, or such later date as HoldCo and Rockley may,
agree and the Court (if required) may allow

“Merger”

the merger of Merger Sub with and into SC Health, with SC Health
surviving such merger as a direct wholly-owned subsidiary of HoldCo

“Merger Sub”

Rockley Mergersub Limited, an exempted company incorporated in
the Cayman Islands with limited liability

“NYSE”

the New York Stock Exchange

“Overseas Shareholders”

Scheme Shareholders who are resident in, ordinarily resident in, or
citizens of, jurisdictions outside the United Kingdom

“PIPE”

private investment in public equity

“PIPE Financing”

the entry by SC Health and HoldCo into subscription agreements
pursuant to which certain investors have agreed to subscribe for
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15,000,000 HoldCo Shares at $10.00 per share for expected gross
proceeds of $150,000,000
“Proxies”

a proxy submitted (i) online using the investor platform provided by
Computershare (www.investorcentre.co.uk/eproxy) for use at the
Equity Scheme Court Meeting and at the General Meeting and
“Proxy” means either of them as the context requires or (ii) a Form of
Proxy

“pounds”, “pence”, “penny”,
“sterling” and “£”

the lawful currency of the United Kingdom

“Registrar of Companies”

the Registrar of Companies in England and Wales

“Resolutions”

the resolutions to be proposed at the General Meeting in connection
with the Equity Scheme

“Restricted Jurisdiction”

any jurisdiction where local laws or regulations may result in a
significant risk of civil, regulatory or criminal exposure if information
concerning the Transaction is sent or made available to Scheme
Shareholders in that jurisdiction, or the HoldCo Shares are made
available to Scheme Shareholders in that jurisdiction

“Restricted Overseas Shareholder”

Scheme Shareholders with a registered address in, or who are a
citizen, resident or national of, a Restricted Jurisdiction

“Rockley Articles”

the articles of association of Rockley in force from time to time

“Rockley Board”

the board of directors of Rockley

“Rockley Convertible Notes”

the issued and outstanding notes of Rockley convertible into Rockley
Shares

“Rockley Directors”

the directors of Rockley

“Rockley Incentive Plan”

the Rockley Photonics Limited 2013 Equity Incentive Plan as
amended from time to time

“Rockley Option”

an option to purchase Rockley Shares granted under the Rockley
Incentive Plan

“Rockley Restricted Stock”

“Rockley Shareholders”

a Rockley Share that, as of immediately prior to the Exchange, is
subject to a substantial risk of forfeiture, within the meaning of
Section 83 of the United States Internal Revenue Code of 1986 and
was issued pursuant to the Rockley Incentive Plan
holders of Rockley Shares from time to time

“Rockley Shares”

ordinary shares of £0.00001 each in the capital of Rockley

“Rockley Warrants”

the issued and outstanding warrants (including conditional warrants)
of Rockley to purchase Rockley Shares

“Scheme Shareholders”

holders of Scheme Shares

“Scheme Shares”

Rockley Shares:
(i) in issue at 6:00pm on the date of this document;
(ii) (if any) issued after 6:00pm on the date of this document but prior
to the Voting Record Time; and
(iii) (if any) issued on or after the Voting Record Time and on or
before the Equity Scheme Record Time, in respect of which the
original or any subsequent holders of such shares shall be bound by
the Equity Scheme, or in respect of which the original or any
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subsequent holders of such shares are, or shall have agreed in writing
to be, bound by the Equity Scheme
“SC Health”

SC Health Corporation, an exempted company incorporated in the
Cayman Island with limited liability

“SC Health Board”

the board of directors of SC Health

“SC Health Directors”

the directors of SC Health

“SDRT”

Stamp Duty Reserve Tax

“SEC”

the United States Securities and Exchange Commission

“Shareholder Meetings”

the Equity Scheme Court Meeting and the General Meeting

“SPAC”

special purpose acquisition company

“Sponsor”

SC Health Holdings Limited, an exempted company incorporated in
the Cayman Island with limited liability

“Stock Split”

the share split of the HoldCo Shares following completion of the
Equity Scheme and prior to completion of the Merger

“subsidiary”, “subsidiary
undertaking” and “undertaking”

shall be construed in accordance with the Companies Act 2006

“Transaction”

the Business Combination and the Listing

“United Kingdom” or “UK”

the United Kingdom of Great Britain and Northern Ireland

“United States” or “US”

the United States of America, its territories and possessions, any state
or political sub-division of the United States of America and the
District of Columbia

“US Securities Act”

the United States Securities Act 1933 (as amended) and the rules and
regulations promulgated thereunder

“Voting Record Time”

6:00 p.m. on 7 July 2021 or, if either of the Shareholder Meetings is
adjourned, 6:00 p.m. on a day which not more than 48 hours before
the time set for the adjourned meeting (excluding any part of a day
that is not a working day)

Any reference to any provision of any legislation shall include any amendment, modification, re-enactment or
extension thereof.
References to the singular include the plural and vice versa.
£ and pence means pounds and pence sterling, the lawful currency of the United Kingdom and Jersey.
$ means US dollars, the lawful currency of the United States.
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PART 9
NOTICE OF COURT MEETING
ROCKLEY PHOTONICS LIMITED

IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
COMPANIES COURT (ChD)

CR-2021-000983

IN THE MATTER OF ROCKLEY PHOTONICS LIMITED
AND
IN THE MATTER OF THE COMPANIES ACT 2006
NOTICE IS HEREBY GIVEN that by an order dated 16 June 2021 made in the above matters, the Court has
given permission for a meeting (the “Scheme Court Meeting”) to be convened of the holders of Scheme Shares
(as defined in the Scheme of Arrangement hereinafter mentioned) for the purpose of considering and, if thought
fit, approving (with or without modification) a scheme of arrangement (the “Scheme of Arrangement”) proposed
to be made between: (i) Rockley Photonics Limited (“Rockley” or the “Company”); and (ii) the holders of
Scheme Shares (as defined in the Scheme of Arrangement) and that the Scheme Court Meeting will be held at the
offices of Pillsbury Winthrop Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London EC2N 1HQ
on 9 July 2021 at 10.00 a.m. at which place and time all Scheme Shareholders (as defined in the Scheme of
Arrangement) are requested to attend.
A copy of the Scheme of Arrangement and a copy of the Explanatory Statement required to be furnished pursuant
to Part 26 of the Companies Act 2006 are incorporated in the document of which this Notice forms part.
Voting on the resolution to approve the Scheme of Arrangement will be by poll, which shall be conducted as the
Chairman of the Scheme Court Meeting may determine.
Scheme Shareholders will be given the opportunity to remotely attend, submit written questions and/or objections
and vote at the Scheme Court Meeting via the Virtual Meeting Platform (as defined in the Scheme of
Arrangement).
Scheme Shareholders can access the Virtual Meeting Platform via a mobile web client, which is compatible with
the latest browser versions of Chrome, Firefox, Internet Explorer 11 (Internet Explorer v. 10 and below are not
supported), Edge and Safari and can be accessed using any web browser, on a PC or smartphone device. To attend
remotely, submit written questions and/or vote using this method, please go to https://weblumiagm.com and
follow the instructions set out below.
Alternatively, Scheme Shareholders can access the Virtual Meeting Platform by downloading the latest version
of the Lumi AGM application (the “App”) onto their smartphone device. The App is available in native application
format (Android and iOS devices only) and can be downloaded from the Google Play Store™ Market or the
Apple® App Store by searching by the application name “Lumi AGM”. If you have previously downloaded the
App, please ensure you are using the latest version by checking the status in the Google Play Store™ Market or
the Apple® App Store. Please be aware that the App does not support Android 4.4 (or below) or iOS 9 (or below).
Once you have accessed https://web.lumiagm.com from your web browser, or downloaded the App, you will be
asked to enter the Lumi Meeting ID which is 194-102-911. You will then be prompted to enter your unique
shareholder reference number (“SRN”) and PIN. These will be provided to you by Computershare and will be the
same as the SRN and PIN used for appointing proxies online. Access to the Scheme Court Meeting via the website
or App will be available from 9:00 a.m. on 9 July 2021, as further detailed below. If you are unable to access your
SRN or PIN, please contact Rockley’s registrars, Computershare, by email on rockley@computershare.co.uk or
by phone between 8:30 a.m. and 5:30 p.m. Monday to Friday (except UK public holidays) on 0370 707 4040
(from within the UK) or +44 (0)370 707 4040 (from outside the UK). Calls from outside the UK will be charged
at the applicable international rate. Different charges may apply to calls from mobile telephones. Please note that
calls may be monitored or recorded. Computershare cannot provide advice on the merits of the Scheme of
Arrangement or give any ﬁnancial, legal or tax advice nor provide any technical assistance in relation to the Virtual
Meeting Platform. If Scheme Shareholders encounter any difﬁculties accessing the Scheme Court Meeting or the
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General Meeting through the Virtual Meeting Platform they may contact an email helpline at
rockley@lumiglobal.com. Please note that this email address will only be monitored between 09:00a.m.– 5:00p.m.
from 8 July 2021 until the conclusion of the Shareholder Meetings (as defined in Part 8 (Definitions) of the
document of which this Notice forms part).
Access to the Scheme Court Meeting will be available from 9:00 a.m. on 9 July 2021, although the voting
functionality will not be enabled until the Chairman of the relevant meeting declares the poll open. Scheme
Shareholders will be permitted to submit written questions (via the Virtual Meeting Platform) to the directors of
Rockley during the course of the relevant meeting. Scheme Shareholders can use the same function to submit any
written objections they may have to the Scheme of Arrangement at the Scheme Court Meeting. The Chairman of
the relevant meeting will ensure that all such questions and/or any objections (in the case of the Scheme Court
Meeting) relating to the formal business of the meeting are addressed during the meeting, unless no response is
required to be provided under the Companies Act 2006 or the provision of a response would, at the Chairman’s
discretion, otherwise be undesirable in Rockley’s interests or the good order of the meeting.
Scheme Shareholders entitled to attend and vote at the Scheme Court Meeting may vote in person or
remotely via the Virtual Meeting Platform at the Scheme Court Meeting or they may appoint another
person or persons, whether or not a member of Rockley, as their proxy or proxies to attend and vote in
their stead.
Rockley’s registrars Computershare will email Scheme Shareholders a link to the platform from which online
Proxies can be submitted (www.investorcentre.co.uk/eproxy) along with personalised login details.
A Form of Proxy for use in connection with the Scheme Court Meeting may also be obtained by contacting
Computershare.
Submission of a Proxy online or the completion and return of a Form of Proxy will not prevent a Scheme
Shareholder from attending and voting at the Scheme Court Meeting.
In the case of joint holders, the vote of the senior who tenders a vote whether in person or remotely via the Virtual
Meeting Platform or by Proxy will be accepted to the exclusion of the votes of the other joint holders and for this
purpose seniority will be determined by the order in which the names stand in the register of members of Rockley
in respect of the joint holding.
Scheme Shareholders are entitled to submit a Proxy in respect of some or all of their Scheme Shares. Shareholders
are also entitled to appoint more than one proxy, provided that each proxy is appointed to exercise the rights
attached to different Scheme Shares held by such Scheme Shareholder Scheme. If you wish to do so you will need
to contact Computershare to obtain Forms of Proxy on rockley@computershare.co.uk or 0370 707 4040 (from
within the UK) or +44 (0)370 707 4040 (from outside the UK) from 8.30 a.m. to 5.30 p.m., Monday to Friday
(excluding public holidays in England and Wales). A space will be included in the Form of Proxy to allow Scheme
Shareholders to specify the number of Scheme Shares in respect of which that proxy is appointed. Scheme
Shareholders who return the Form of Proxy duly executed but leave this space blank shall be deemed to have
appointed the proxy in respect of all their Scheme Shares. Such Scheme Shareholders should also read the
information regarding the appointment of multiple proxies set out on page 68 of the document of which this Notice
forms part.
Scheme Shareholders are strongly encouraged to appoint the Chairman of the Scheme Court Meeting as their
proxy.
As an alternative to appointing a proxy, any Scheme Shareholder which is a corporation may appoint one or more
corporate representatives who may exercise on its behalf all of its powers as a member, provided that they do not
do so in relation to the same Scheme Shares. Only one corporate representative is to be counted in determining
whether under section 899(1) of the Companies Act 2006 a majority in number of the Scheme Shareholders
approved the Scheme of Arrangement. The Chairman of the Scheme Court Meeting may require a corporate
representative to produce to Rockley’s registrars Computershare, his or her written authority to attend and vote at
the Scheme Court Meeting at any time before the start of the Scheme Court Meeting. The representative shall not
be entitled to exercise the powers conferred on them by the Scheme Shareholder until any such demand has been
satisfied.
It is requested that Proxies are submitted either online or, if returning Forms of Proxy by email to
rockley@computershare.co.uk or post or hand to Rockley’s registrars Computershare at The Pavilions,
Bridgwater Road, Bristol, BS99 6ZY, by 10.00 a.m. on 7 July 2021 or, in the case of any adjournment, not
later than 48 hours before the time appointed for the adjourned meeting (excluding any part of a day that
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is not a working day), but if Proxies are not so submitted or returned they may be handed to the Chairman
of the Scheme Court Meeting at the commencement of the Scheme Court Meeting.
Only those shareholders registered in the register of members of Rockley as at 6:00 p.m. on 7 July 2021 or, in the
event that the Scheme Court Meeting is adjourned, as at 6:00 p.m. on a day which not more than 48 hours before
the time set for the adjourned meeting (excluding any part of a day that is not a working day), shall be entitled to
attend or vote in respect of the number of shares registered in their name at the relevant time. Changes to entries
in the relevant register of members after 6:00 p.m. on 7 July 2021 or, in the event that the Scheme Court Meeting
is adjourned, after 6:00 p.m. a day which not more than 48 hours before the time set for the adjourned meeting
(excluding any part of a day that is not a working day) shall be disregarded in determining the rights of any person
to attend or vote at the Scheme Court Meeting.
By the said order, the Court has appointed Dr Andrew Rickman or, failing him, Ciaran Rooney, to act as Chairman
of the Scheme Court Meeting and has directed the Chairman to report the result of the Scheme Court Meeting to
the Court.
The Scheme of Arrangement will be subject to the subsequent approval of the Court.
DATED: 17 June 2021
Pillsbury Winthrop Shaw Pittman LLP
Tower 42, Level 21
25 Old Broad Street
London EC2N 1HQ
Solicitors for Rockley Photonics Limited
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GUIDANCE NOTES FOR ELECTRONIC PROXY VOTING AND THE COMPLETION OF PROXY
FORM
The guidance notes set out below should be read in conjunction with any instructions or notes provided on the
online platform for submitting proxies or printed on a Form of Proxy:
1.

Scheme Shareholders entitled to attend and vote at the Equity Scheme Court Meeting are entitled to
appoint one or more proxies to attend, to speak and to vote in their place. If you wish to appoint more
than one proxy, each proxy must be appointed to exercise the rights attached to different Scheme Shares
held by you. If you wish to appoint a single proxy please submit your proxy electronically at Rockley’s
registrars’ website at www.investorcentre.co.uk/eproxy using the login details emailed to you by
Computershare. Alternatively, please contact Computershare to obtain a Form of Proxy. In the case of
joint shareholders, only one need submit a proxy or sign the Form of Proxy. The vote of the senior joint
shareholder will be accepted to the exclusion of the votes of the other joint shareholders. For this purpose,
seniority will be determined by the order in which the names of the shareholders appear in the register
of members of Rockley in respect of the joint shareholding. The online submission or the completion and
return of a Form of Proxy will not stop you from attending and voting in person or remotely via the
Virtual Meeting Platform at the Equity Scheme Court Meeting should you wish to do so and are so
entitled. A proxy need not be a shareholder of Rockley.

2.

Shareholders can appoint a proxy for the Equity Scheme Court Meeting electronically by accessing the
website www.investorcentre.co.uk/eproxy and following the instructions. This website is operated by
Computershare. Full details of the voting procedure are given on the website and shareholders are advised
to read the terms and conditions relating to the use of this facility before submitting a proxy appointment
through it. Electronic communication facilities are available to all shareholders and those who use them
will not be disadvantaged in any way.

3.

If you want to appoint more than one proxy then please contact Computershare on
rockley@computershare.co.uk or on 0370 707 4040 (from within the UK) or +44 (0)370 707 4040 (from
outside the UK).You can appoint the Chairman of the Equity Scheme Court Meeting, or any other person,
as your proxy. If you wish to appoint someone other than the Chairman please indicate this when
submitting your form online or if you are using a Form of Proxy, cross out the words “the Chairman of
the Equity Scheme Court Meeting or” on the form and insert the name of your appointee. You can instruct
your proxy how to vote on the resolution by signing in the appropriate box. Unless otherwise instructed,
your proxy may vote as he/she thinks fit.

4.

If you are appointing a proxy in relation to less than your full voting entitlement, please contact
Computershare using the details above. If using a Form of Proxy you need to enter in the box next to the
proxy holder’s name the number of Scheme Shares in relation to which they are authorised to act as your
proxy. If left blank your proxy will be deemed to be authorised in respect of your full voting entitlement
(or if the Form of Proxy has been issued in respect of a designated account for a shareholder, the full
voting entitlement for that designated account). Please also indicate by ticking the box provided if the
proxy instruction is one of multiple instructions being given. All Forms of Proxy must be signed and
should be returned together in a single envelope, rather than posted separately.

5.

A corporation should execute a Form of Proxy under its common seal or otherwise in accordance with
Section 44 of the Companies Act 2006 (as amended) or by signature on its behalf by a duly authorised
officer or attorney whose power of attorney or other authority should be enclosed with the Form of Proxy.

6.

We request that electronic proxy voting instructions be submitted no later than 10:00 a.m. on 7
July 2021, or in the case of any adjournment, 48 hours (excluding any part of a day that is not a
working day) prior to the adjourned meeting. Any electronic communication sent by a shareholder
that is found to contain a computer virus will not be accepted.

7.

For Forms of Proxy, we request that the Form of Proxy and any power of attorney (or a notarially
certified copy thereof) under which it is executed (if the proxy is to be appointed by submission of
a hard copy of the Proxy Form) be received by Computershare by email on
rockley@computershare.co.uk or by post at The Pavilions, Bridgwater Road, Bristol, BS99 6ZY,
by no later than 10.00 a.m. on 7 July 2021 or, in the case of any adjournment, by no later than 48
hours before the time appointed for the adjourned meeting (excluding any part of a day that is not
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a working day). Alternatively, the Form of Proxy may be handed to the Chairman of the Equity Scheme
Court Meeting at the commencement of the Equity Scheme Court Meeting
You may not use any electronic address provided in either the Notice of Equity Scheme Court Meeting or any
related documents (including the Form of Proxy) to communicate with Rockley or Computershare for any
purpose other than those expressly stated.
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PART 10
NOTICE OF GENERAL MEETING
NOTICE IS HEREBY GIVEN that a General Meeting of Rockley Photonics Limited (the “Company”) will be
held at the offices of Pillsbury Winthrop Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London
EC2N 1HQ on 9 July 2021 at 10:15 a.m. (or as soon thereafter as the meeting of Scheme Shareholders (as defined
in the Equity Scheme) convened by direction of the Court for the same place and date shall have been concluded
or adjourned) for the purpose of considering and, if thought fit, passing the following resolution of which
Resolutions 1 and 3 will be proposed as special resolutions and Resolutions 2 and 4 will be proposed as an ordinary
resolutions.
RESOLUTION 1 – SPECIAL RESOLUTION
THAT, subject to and conditional upon the passing of Resolutions 2 and 3, and for the purpose of giving effect to
the scheme of arrangement dated on or about 19 July 2021 between the Company and the holders of the Scheme
Shares (as defined in the said scheme), a print of which has been produced to this meeting and for the purposes of
identification signed by the Chairman hereof, in its original form or subject to such modification, addition or
condition agreed between the Company and Rockley Photonics Holdings Limited (“HoldCo”) and approved or
imposed by the Court (the “Scheme”):
(a)

the directors of the Company be authorised to take all such action as they may consider necessary
or appropriate for carrying the Scheme into effect; and

(b)

with effect from the passing of this resolution, the articles of association of the Company be
amended by the adoption and inclusion of the following new article 65:

65.

SCHEME OF ARRANGEMENT

65.1

In this article, references to the “Scheme” are to the scheme of arrangement dated on or about 19 July
2021 between the company and the holders of Scheme Shares under Part 26 of the Companies Act 2006
in its original form or with or subject to any modification, addition or condition agreed by the company
and Rockley Photonics Holdings Limited (“HoldCo”), which expression includes any other name which
HoldCo may adopt from time to time) and which the Court may approve or impose and (save as defined
in this article) expressions defined in the Scheme shall have the same meanings in this article.

65.2

Notwithstanding any other provision of these articles or the terms of any resolution whether ordinary or
special passed by the company in general meeting, if the company issues any shares (other than to
HoldCo or its nominee(s)) on or after the adoption of this article and on or prior to the Equity Scheme
Record Time, such shares shall be issued subject to the terms of the Scheme (and shall be Scheme Shares
for the purposes thereof) and the original or any subsequent holder or holders of such shares shall be
bound by the Scheme accordingly.

65.3

Subject to the Scheme becoming Effective, if the company issues or is obliged to issue any shares in the
company to any person (the “New Member”) after the Equity Scheme Record Time (other than under
the Scheme or to HoldCo and/or its nominee(s)) (the “Post-Scheme Shares”), such New Member (or
any subsequent holder or any nominee of such New Member or any such subsequent holder) will,
provided the Scheme has become Effective, be obliged to transfer all the shares in the company held by
the New Member (or any subsequent holder or any nominee of such New Member or any such
subsequent holder) to HoldCo and/or its nominee(s) (as HoldCo may direct) who shall be obliged to
acquire all of the Post-Scheme Shares. In consideration for the transfer of the Post-Scheme Shares, the
purchaser shall pay to the New Member one HoldCo Share for every Post-Scheme Share transferred to
it.

65.4

The HoldCo Shares allotted and issued to a New Member pursuant to the articles of association of
HoldCo shall be credited as fully paid and shall rank equally in all respects with all other fully paid
HoldCo Shares in issue at that time (other than as regards any dividend or other distribution payable by
reference to a record date preceding the date of allotment or transfer) and shall be subject to the articles
of association of HoldCo from time to time.

65.5

On any reorganisation of, or material alteration to, the share capital of the company or to the share capital
of HoldCo (including, without limitation, any subdivision and/or consolidation), the value of the
consideration per Post-Scheme Share to be paid under article 65.3 shall be adjusted by the Board and
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the directors of HoldCo in such manner as the company and HoldCo may determine to be fair and
reasonable to the New Member to reflect such reorganisation or alteration. References in this article to
shares in the company shall, following such adjustment, be construed accordingly.
65.6

To give effect to any transfer of Post-Scheme Shares, the company may appoint any person as attorney
and agent for the New Member (the “agent”) to transfer the Post-Scheme Shares to HoldCo or as it may
direct and do all such other things and execute and deliver all such documents as may in the opinion of
the agent be necessary or desirable to vest the Post-Scheme Shares in HoldCo or another person as
directed by HoldCo, and pending such vesting to exercise all such rights attaching to the Post-Scheme
Shares as HoldCo may direct. If an agent is so appointed, the New Member shall not thereafter (except
to the extent that the agent fails to act in accordance with the directions of HoldCo) be entitled to exercise
any rights attaching to the Post-Scheme Shares unless so agreed by HoldCo. The agent shall be
empowered to execute and deliver as transferor a form of transfer or other instrument or instruction of
transfer on behalf of the New Member (or any subsequent holder) in favour of HoldCo and/or another
person as directed by HoldCo and the company may give a good receipt for the consideration for the
Post-Scheme Shares and may register HoldCo and/or another person as directed by HoldCo as holder
thereof and issue to it certificates for the same. The company shall not be obliged to issue a certificate
to the New Member for the Post-Scheme Shares. HoldCo shall, subject to article 65.3, settle the
consideration due to the New Member within 14 days of the issue of the Post-Scheme Shares to the New
Member.

65.7

Notwithstanding any other provision of these articles, neither the company nor the directors shall register
the transfer of any Scheme Shares effected between the Equity Scheme Record Time and the Scheme
Effective Date.

65.8

If the Scheme shall not have become Effective by the date referred to in Clause 7.2 of the Scheme, this
article 65 shall be of no effect.”

RESOLUTION 2 – ORDINARY RESOLUTION
THAT, in accordance with section 551 of the Companies Act 2006, the directors of the Company be generally
and unconditionally authorised to allot ordinary shares in the Company up to an aggregate nominal amount of
£125.00 in the capital of the Company provided that this authority shall, unless renewed, varied or revoked by
the Company, expire on the fifth anniversary of the date on which this resolution is passed, but the Company
may before this authority expires make an offer or agreement which would then require shares to be allotted after
this authority expires and the directors may allot shares pursuant to such offer or agreement as if this authority
had not expired.
RESOLUTION 3 – SPECIAL RESOLUTION
THAT, subject to the passing of Resolution 2, the pre-emption rights contained in Article 30 of the articles of
association of the Company be and are hereby waived and disapplied in respect of the proposed allotment of
ordinary shares pursuant to the authority granted in Resolution 2. This authority shall, unless renewed, varied or
revoked by the Company, expire on the fifth anniversary of the date on which this resolution is passed, but the
Company may before this authority expires make an offer or agreement which would then require shares to be
allotted after this authority expires and the directors may allot shares pursuant to such offer or agreement as if
this authority had not expired.
RESOLUTION 4 – ORDINARY RESOLUTION
THAT, subject to the Scheme becoming Effective the adoption of (i) the Rockley Photonics Holdings Limited
2021 Stock Incentive Plan (including the share reserve under the Rockley Photonics Holdings Limited 2021
Stock Incentive Plan) and (ii) the Rockley Photonics Holdings Limited 2021 Employee Share Purchase Plan
(including the share reserve under the Rockley Photonics Holdings Limited 2021 Employee Share Purchase
Plan), as approved by the sole shareholder of HoldCo on 31 March 2021, be and is hereby acknowledged and
approved.
Registered Office
Rockley Photonics Limited
3rd Floor
1 Ashley Road
Altrincham

By order of the Board
Averil Finn
Company Secretary
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Cheshire
United Kingdom
WA14 2DT

Dated 17 June 2021

Notes
1.

The Company specifies that only persons on the register of members as at 6:00 p.m. on 7 July 2021 (or,
if the meeting is adjourned, at 6:00 p.m. on a date which is not later than 48 hours (excluding any part of
a day that is not a working day) prior to the date set for the adjourned meeting) shall be entitled to attend
the General Meeting either in person or remotely via the Virtual Meeting Platform or by Proxy and the
number of shares then registered in their respective names shall determine the number of votes such
persons are entitled to cast on a poll at the meeting. Changes to entries on the register after that time shall
be disregarded in determining the rights of any person to attend or vote at the General Meeting.

2.

Scheme Shareholders will be given the opportunity and are strongly encouraged to remotely attend,
submit written questions and/or objections and vote at the General Meeting via the Virtual Meeting
Platform.
Scheme Shareholders can access the Virtual Meeting Platform via a mobile web client, which is
compatible with the latest browser versions of Chrome, Firefox, Internet Explorer 11 (Internet Explorer
v. 10 and below are not supported), Edge and Safari and can be accessed using any web browser, on a
PC or smartphone device. To attend remotely, submit written questions and/or vote using this method,
please go to https://weblumiagm.com and follow the instructions set out below.
Alternatively, Scheme Shareholders can access the Virtual Meeting Platform by downloading the latest
version of the Lumi AGM application (the “App”) onto their smartphone device. The App is available
in native application format (Android and iOS devices only) and can be downloaded from the Google
Play Store™ Market or the Apple® App Store by searching by the application name “Lumi AGM”. If
you have previously downloaded the App, please ensure you are using the latest version by checking the
status in the Google Play Store™ Market or the Apple® App Store. Please be aware that the App does
not support Android 4.4 (or below) or iOS 9 (or below).
Once you have accessed https://web.lumiagm.com from your web browser, or downloaded the App, you
will be asked to enter the Lumi Meeting ID which is 194-102-911. You will then be prompted to enter
your unique shareholder reference number (“SRN”) and PIN. These will be provided to you by
Computershare and will be the same as the SRN and PIN used for appointing proxies online. Access to
the Shareholder Meetings via the website or App will be available from 9:00 a.m. on 9 July 2021, as
further detailed below. If you are unable to access your SRN and PIN, please call Rockley’s registrars,
Computershare, between 8:30 a.m. and 5:30 p.m. Monday to Friday (except UK public holidays) on 0370
707 4040 (from within the UK) or +44 (0)370 707 4040 (from outside the UK). Calls from outside the
UK will be charged at the applicable international rate. Different charges may apply to calls from mobile
telephones. Please note that calls may be monitored or recorded. Computershare cannot provide advice
on the merits of the Transaction or give any ﬁnancial, legal or tax advice nor provide any technical
assistance in relation to the Virtual Meeting Platform. If Scheme Shareholders encounter any difﬁculties
accessing the General Meeting through the Virtual Meeting Platform they may contact an email helpline
at rockley@lumiglobal.com. Please note that this email address will only be monitored between 09:00
a.m. – 5:00 p.m. from 8 July 2021 until the conclusion of the Shareholder Meetings.
Access to the General Meeting will be available from 9:00 a.m. on 9 July 2021, although the voting
functionality will not be enabled until the Chairman of the General Meeting declares the poll open.
Scheme Shareholders will be permitted to submit written questions (via the Virtual Meeting Platform) to
the Rockley Directors during the course of the General Meeting. The Chairman of the General Meeting
will ensure that all such questions relating to the formal business of the General Meeting are addressed
during the General Meeting, unless no response is required to be provided under the Companies Act 2006
or the provision of a response would, at the Chairman’s discretion, otherwise be undesirable in Rockley’s
interests or the good order of the General Meeting.

3.

Shareholders attending the meeting have the right to ask questions. The Company has an obligation to
answer such questions relating to the business being dealt with at the meeting, but no such answer need
be given if: (i) it is undesirable in the interest of the Company or the good order of the meeting; (ii) to do
72

so would unduly interfere with the preparation for the meeting or involve the disclosure of confidential
information; or (iii) the answer has already been given on a website in the form of an answer to a question.
4.

The resolutions to be put to the General Meeting will be voted on by way of a poll and not by show of
hands. The Company believes that a poll is more representative of shareholders’ voting intentions
because shareholder votes are counted according to the number of shares held and all votes tendered are
taken into account.

5.

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in person or
remotely via the Virtual Meeting Platform or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders and for this purpose seniority shall be determined by the order in which the names
stand in the register of members of the Company.

6.

As at 14 June 2021 (being the latest practicable date prior to publication of this Notice), the Company’s
issued share capital consisted of 33,825,307 ordinary shares of £0.00001, carrying one vote each. The
Company does not currently hold any shares in treasury. Therefore, the total voting rights in the Company
as at 14 June 2021 was 33,825,307. On a vote by poll, every shareholder who is present in person or
remotely via the Virtual Meeting Platform or by proxy has one vote for every Rockley Share held.

7.

A person who is not a shareholder of the Company but has been nominated by a shareholder to enjoy
information rights in accordance with section 146 of the Companies Act 2006 (a “Nominated Person”)
does not have a right to appoint a proxy. Nominated Persons may have a right, under an agreement with
the shareholder, to be appointed (or to have someone else appointed) as a proxy for the General Meeting.
Alternatively, if Nominated Persons do not have such a right, or do not wish to exercise it, they may have
a right under an agreement with the relevant shareholder to give instructions as to the exercise of voting
rights.

8.

If you have been nominated to receive general shareholder communications directly from the Company,
it is important to remember that your main contact in terms of your investment remains the registered
shareholder or custodian or broker who administers the investment on your behalf. Therefore, any
changes or queries relating to your personal details and holding (including any administration) must
continue to be directed to your existing contact at your investment manager or custodian. The Company
cannot guarantee dealing with matters that are directed to it in error. The only exception to this is where
the Company, in exercising one of its powers under the Companies Act 2006, writes to you directly for
a response.

9.

A shareholder is entitled to appoint a proxy to exercise all or any of his rights to attend and to speak and
vote instead of him at the General Meeting. A proxy need not be a shareholder of the Company but
Scheme Shareholders are strongly encouraged to appoint the Chairman of the General Meeting as their
proxy. The appointment of a proxy will not prevent you from attending and voting at the meeting instead
of the proxy. If you do this your proxy votes will be ignored.

10.

Shareholders may lodge their proxy vote online at www.investorcentre.co.uk/eproxy. Rockley’s
registrars Computershare will email shareholders a link to the platform along with personalised login
details. In order for an online proxy vote to be valid, it must be received by Rockley’s registrars
Computershare not later than 10.15 a.m. on 7 July 2021, or if the General Meeting is adjourned, 48 hours
(excluding any part of a day that is not a working day) prior to the adjourned meeting. Any
communication found to contain a computer virus will not be accepted.

11.

A Form of Proxy for use in connection with the General Meeting may also be obtained by contacting
Computershare on rockley@computershare.co.uk or on 0370 707 4040 (from within the UK) or +44
(0)370 707 4040 (from outside the UK). A Form of Proxy and power of attorney or other authority, if
any, under which it is signed or a notarially certified or office copy of such power or authority must be
received by Computershare Rockley’s registrars by email to rockley@computershare.co.uk or by post to
The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, by not later than 10.15 a.m. on 7 July 2021, or if
the General Meeting is adjourned, 48 hours (excluding any part of a day that is not a working day) prior
to the adjourned meeting.
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12.

A shareholder may appoint more than one proxy in relation to the General Meeting provided that each
proxy is appointed to exercise the rights attached to a different share or shares held by him. To appoint
more than one proxy please contact Computershare for Forms of Proxy.

13.

To be valid, a proxy appointment submitted online or a Form of Proxy must be executed by or on behalf
of the shareholder or, if the shareholder is a corporation, under its common seal or be signed on its behalf
by an attorney or officer duly authorised, stating their capacity (e.g. director or secretary).

14.

If two or more valid, but differing, appointments of proxy are delivered or received in respect of the same
share, the one which is last validly delivered or received (regardless of its date or of the date of its
execution) shall be treated as replacing and revoking the other or others as regards that share. If the
Company is unable to determine which instrument was last validly delivered or received, none of them
shall be treated as valid in respect of that share.

15.

Any corporation which is a shareholder can appoint one or more corporate representatives who may
exercise on its behalf all of its powers as a shareholder, provided that they do not do so in relation to the
same shares and that a letter of representation validly executed by the shareholder is provided in respect
of such individual being authorised as a corporate representative.

16.

The “Vote Withheld” option is provided to enable you to abstain on the specified resolution. However,
it should be noted that a “Vote Withheld” is not a vote in law and will not be counted in the calculation
of the proportion of votes “For” and “Against” the specified resolution.

17.

A copy of this Notice, and other information required by s.311A of the Companies Act 2006, can be
found at 3rd Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT.

18.

Copies of the Company’s existing articles of association and the articles of association as proposed to be
amended by Resolution 1 set out in this Notice are available for inspection at the offices of Pillsbury
Winthrop Shaw Pittman LLP, Tower 42, Level 21, 25 Old Broad Street, London EC2N 1HQ during
normal business hours on any day (excluding Saturdays, Sundays and public holidays in England and
Wales), until the opening of business on the day on which the meeting is held, and will also be available
for inspection at the place of the meeting for at least 15 minutes prior to and during the meeting.

19.

Except as provided above, shareholders who have general queries about the meeting should use the
following means of communication (no other methods of communication will be accepted): email
rockley@computershare.co.uk or call our general shareholder helpline between 8:30 a.m. and 5:30 p.m.
Monday to Friday (except public holidays in England and Wales) on 0370 707 4040 (from within the
UK) or +44 (0)370 707 4040 (from outside the UK); or write to Rockley’s registrars Computershare at
The Pavilions, Bridgwater Road, Bristol, BS99 6ZY. Shareholders may not use any electronic address
provided either in this Notice or any related documents (including the Chairman’s letter and Form of
Proxy) to communicate with the Company for any purposes other than those expressly stated. Calls from
outside the UK will be charged at applicable international rates. Different charges may apply to calls
from mobile telephones and calls may be recorded and randomly monitored for security and training
purposes. Please note that Rockley’s registrars Computershare cannot provide advice on the merits of
the Transaction or give any financial, legal or tax advice.

74

GUIDANCE NOTES FOR COMPLETION OF THE PROXY FORM AND ELECTRONIC PROXY
VOTING
The guidance notes set out below should be read in conjunction with any instructions or notes provided on the
online platform for submitting proxies or printed on a Form of Proxy:
1.

Shareholders entitled to attend and vote at the General Meeting are entitled to appoint one or more proxies
to attend, to speak and to vote in their place. If you wish to appoint more than one proxy, each proxy
must be appointed to exercise the rights attached to a different share or shares held by you. If you wish
to appoint a single proxy, please submit your proxy electronically at Rockley’s registrars’ website at
www.investorcentre.co.uk/eproxy using the login details emailed to you by Computershare.
Alternatively, contact Computershare to obtain a Form of Proxy. In the case of joint shareholders, only
one need submit a Proxy or sign the Form of Proxy. The vote of the senior joint shareholder will be
accepted to the exclusion of the votes of the other joint shareholders. For this purpose, seniority will be
determined by the order in which the names of the shareholders appear in the register of members in
respect of the joint shareholding. The online submission or the completion and return of a Form of Proxy
will not stop you from attending and voting in person or remotely via the Virtual Meeting Platform at the
General Meeting should you wish to do so and are so entitled. A proxy need not be a Rockley shareholder.

2.

Shareholders can appoint a proxy for the General Meeting electronically by accessing the website
www.investorcentre.co.uk/eproxy. This website is operated by Rockley’s registrars Computershare. Full
details of the proxy voting procedure are given on the website and shareholders are advised to read the
terms and conditions relating to the use of this facility before appointing a proxy through it. Electronic
communication facilities are available to all shareholders and those who use them will not be
disadvantaged in any way.

3.

You can appoint the chairman of the General Meeting, or any other person, as your proxy. If you wish
to appoint someone other than the chairman please indicate this when submitting your form online or if
you are using a Form of Proxy, cross out the words “the Chairman of the General Meeting or” on the
form and insert the name of your appointee. You can instruct your proxy how to vote on the resolutions
by placing an “x” (or entering the number of shares which you are entitled to vote) in the “For” or
“Against” boxes as appropriate. If you wish to abstain from voting, please place an “x” in the box which
is marked “Vote Withheld”. It should be noted that an abstention is not a vote in law and will not be
counted in the calculation of the proportion of the votes “For” and “Against” a resolution. If you do not
indicate on the Form of Proxy how your proxy should vote, he/she can exercise his/her discretion as to
whether, and if so how, he/she votes on the resolution, as he/she will do in respect of any other business
(including amendments to the resolutions) which may properly be conducted at the General Meeting.

4.

If you want to appoint more than one proxy please contact Computershare on
rockley@computershare.co.uk or by phone between 8:30 a.m. and 5:30 p.m. Monday to Friday (except
public holidays in England and Wales) on 0370 707 4040 (from within the UK) or +44 (0)370 707 4040
(from outside the UK). When completing a Form of Proxy please indicate in the box next to the proxy
holders name, the number of shares in respect of which they are authorised to act as your proxy. Please
also indicate by ticking the box provided if the proxy instruction is one of multiple instructions being
given. All Proxy Forms must be signed and should be returned together in a single envelope, rather than
posted separately.

5.

If you are appointing a proxy in relation to less than your full voting entitlement, please contact
Computershare using the details above. When using a Form of Proxy please enter in the box next to the
proxy holder’s name the number of shares in relation to which they are authorised to act as your proxy.
If left blank your proxy will be deemed to be authorised in respect of your full voting entitlement (or if
this Proxy Form has been issued in respect of a designated account for a shareholder, the full voting
entitlement for that designated account).

6.

A corporation should execute the Proxy Form under its common seal or otherwise in accordance with
Section 44 of the Companies Act 2006 or by signature on its behalf by a duly authorised officer or
attorney whose power of attorney or other authority should be enclosed with the Proxy Form.

7.

Electronic
proxy
voting
instructions
must
be
submitted
using
the
website
www.investorcentre.co.uk/eproxy by no later than 10.15 a.m. on 7 July 2021, or if the General Meeting
is adjourned, 48 hours (excluding any part of a day that is not a working day) prior to the adjourned
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meeting. Any electronic communication sent by a shareholder that is found to contain a computer virus
will not be accepted.
8.

In order to be effective, a Form of Proxy and any power of attorney (or a notarially certified copy thereof)
under which it is executed must (if the proxy is to be appointed by submission of a hard copy of the
Proxy Form) be received by Rockley’s registrars Computershare by email on
rockley@computershare.co.uk or by post at The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, by no
later than 10.15 a.m. on 7 July 2021 or, in the case of any adjournment, by no later than 48 hours before
the time appointed for the adjourned meeting (excluding any part of a day that is not a working day). On
completing the Proxy Form, sign it and return it to Rockley’s registrars Computershare at The Pavilions,
Bridgwater Road, Bristol, BS99 6ZY.

9.

You may not use any electronic address provided in either the notice of the General Meeting or any
related documents (including the Proxy Form) to communicate with the Company for any purpose other
than those expressly stated.
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PART 11
SUMMARY OF THE HOLDCO INCENTIVE PLAN AND THE HOLDCO ESPP
1.

SUMMARY OF THE MATERIAL TERMS OF THE HOLDCO INCENTIVE PLAN

Stock Awards. The HoldCo Incentive Plan provides for the grant of incentive stock options (“ISOs”), nonstatutory stock options (“NSOs”), restricted share awards, stock unit awards, stock appreciation rights, other
stock-based awards, and cash-based awards, and performance-based stock awards, (collectively, “stock awards”).
ISOs may be granted only to HoldCo’s employees in the United States, including officers, and the employees of
HoldCo’s parent or subsidiaries. All other stock awards may be granted to HoldCo’s employees, officers,
HoldCo’s non-employee directors, and consultants and the employees and consultants of HoldCo’s parent,
subsidiaries, and affiliates (in each case, as applicable).
Share Reserve. The aggregate number HoldCo Shares on an as converted basis that may be issued pursuant to
stock awards after the closing of the Business Combination under the HoldCo Incentive Plan will not exceed the
sum of (x) 7,631,196 HoldCo Shares, plus (y) the sum of the number of HoldCo Shares on an as converted basis
subject to outstanding awards under the Rockley Incentive Plan following the closing of the Business Combination
that (i) are subsequently forfeited or terminated for any reason before being exercised or settled, (ii) are not issued
because such stock award or any portion thereof is settled in cash, (iii) are subject to vesting restrictions and are
subsequently forfeited, (iv) are withheld or reacquired to satisfy the exercise, strike or purchase price, or (v) are
withheld or reacquired to satisfy a tax withholding obligation, plus (z) the number of shares on an as converted
basis which, but for their cancellation immediately prior to the Business Combination closing, were at such time
reserved under the Rockley Incentive Plan but not issued or subject to outstanding grants under the Rockley
Incentive Plan. In addition, the share reserve will be subject to an annual increase on the first day of each fiscal
year, for a period of not more than 10 years, beginning on January 1 2022 and ending on (and including) January 1
2031, in an amount equal to the lesser of (i) four percent (4%) of the outstanding shares on the last day of the
immediately preceding fiscal year or (ii) such lesser amount (including zero) that the Compensation Committee
(as defined below) determines for purposes of the annual increase for that fiscal year.
If restricted shares or shares issued upon the exercise of options are forfeited, then such shares shall again become
available for awards under the HoldCo Incentive Plan. If stock units, options, or stock appreciation rights are
forfeited or terminate for any reason before being exercised or settled, or an award is settled in cash without the
delivery of shares to the holder, then the corresponding shares will again become available for awards under the
HoldCo Incentive Plan. Any shares withheld to satisfy the exercise price or tax withholding obligation pursuant
to any award of options or stock appreciation rights shall again become available for awards under the HoldCo
Incentive Plan. If stock units or stock appreciation rights are settled, then only the number of shares (if any)
actually issued in settlement of such stock units or stock appreciation rights shall reduce the number of shares
available under the HoldCo Incentive Plan, and the balance (including any shares withheld to cover taxes) shall
again become available for awards under the HoldCo Incentive Plan.
Shares issued under the HoldCo Incentive Plan shall be authorised but unissued shares, treasury shares, or
previously issued shares by HoldCo. As of the date hereof, no awards have been granted and no HoldCo Shares
have been issued under the HoldCo Incentive Plan.
Incentive Stock Option Limit. The maximum number of HoldCo Shares that may be issued upon the exercise of
ISOs under the HoldCo Incentive Plan is equal to 38,155,980 HoldCo Shares plus, to the extent allowable under
Section 422 of the Internal Revenue Code (the “Code”), any shares that become available for issuance under the
HoldCo Incentive Plan on account of (i) an award being forfeited before all underlying shares have been issued
or settled, or (ii) a portion of shares underlying an award being withheld to satisfy the exercise price or tax
withholding of such award.
Grants to Outside Directors. The sum of (i) the grant date fair value for financial reporting purposes of any
awards granted during any calendar year under the HoldCo Incentive Plan to an outside director as compensation
for services as an outside director and (ii) any cash fees paid by HoldCo to such outside director during such
calendar year for service on the HoldCo Board, may not exceed $750,000 (other than in the calendar year in which
the outside director commences service). In addition, initial awards granted under the HoldCo Incentive Plan to
outside directors who are members of the board on the Business Combination closing or who first join the board
in the calendar year of the Business Combination closing will not be taken into account for purposes of this
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limitation.
Administration. The HoldCo Incentive Plan will be administered by the compensation committee appointed by
the HoldCo Board (the “Compensation Committee”), or by The HoldCo Board acting as the Compensation
Committee. Subject to the limitations set forth in the HoldCo Incentive Plan, the Compensation Committee will
have the authority to determine, among other things, to whom awards will be granted, the number of shares subject
to awards, the term during which an option or stock appreciation right may be exercised and the rate at which the
awards may vest or be earned, including any performance criteria to which they may be subject. The
Compensation Committee also will have the authority to determine the consideration and methodology of payment
for awards. To the extent permitted by applicable law, the board of directors or Compensation Committee may
also authorize one or more officers of HoldCo to designate employees, other than officers under Section 16 of the
Exchange Act, to receive awards and/or to determine the number of such awards to be received by such persons
subject to a maximum total number of awards.
Repricing; Cancellation and Re-Grant of Stock Awards. The Compensation Committee will have the authority
to modify outstanding awards under the HoldCo Incentive Plan. Subject to the terms of the HoldCo Incentive
Plan, the Compensation Committee will have the authority to cancel any outstanding stock award in exchange for
new stock awards, including awards having the same or a different exercise price cash, or other consideration,
without shareholder approval but with the consent of any adversely affected participant.
Stock Options. A stock option is the right to purchase a certain number of shares of stock, at a certain exercise
price, in the future. Under the HoldCo Incentive Plan, ISOs and NSOs are granted pursuant to stock option
agreements adopted by the Compensation Committee. The Compensation Committee determines the exercise
price for a stock option, within the terms and conditions of the HoldCo Incentive Plan, provided that the exercise
price of a stock option generally cannot be less than one hundred percent (100%) of the fair market value of
HoldCo’s ordinary shares on the date of grant (one hundred and ten percent (110%) in the case of ISOs issued to
certain individuals who own more than ten percent (10%) of the total combined voting power of all classes of
outstanding stock of the Company or certain affiliates. Options granted under the HoldCo Incentive Plan vest at
the rate specified by the Compensation Committee.
Stock options granted under the HoldCo Incentive Plan generally must be exercised by the optionee before the
earlier of the expiration of such option or the expiration of a specified period following the optionee’s termination
of employment. Each stock option agreement will set forth the extent to which the option recipient will have the
right to exercise the option following the termination of the recipient’s service with us, and the right to exercise
the option of any executors or administrators of the award recipient’s estate or any person who has acquired such
options directly from the award recipient by bequest or inheritance.
Payment of the exercise price may be made in cash or, if provided for in the stock option agreement evidencing
the award, (1) by surrendering, or attesting to the ownership of, shares which have already been owned by the
optionee, (2) future services or services rendered to HoldCo or HoldCo’s affiliates prior to the award, (3) by
delivery of an irrevocable direction to a securities broker to sell shares and to deliver all or part of the sale proceeds
to HoldCo in payment of the aggregate exercise price, (4) by delivery of an irrevocable direction to a securities
broker or lender to pledge shares and to deliver all or part of the loan proceeds to HoldCo in payment of the
aggregate exercise price, (5) by a “net exercise” arrangement, (6) by delivering a full-recourse promissory note,
or (7) by any other form that is consistent with applicable laws, regulations, and rules.
Tax Limitations on Incentive Stock Options. The aggregate fair market value, determined at the time of grant, of
HoldCo Shares with respect to ISOs that are exercisable for the first time by an option holder during any calendar
year under all of HoldCo’s stock plans may not exceed $100,000. Options or portions thereof that exceed such
limit will generally be treated as NSOs. No ISO may be granted to any person who, at the time of the grant, owns
or is deemed to own stock possessing more than ten percent (10%) of HoldCo’s total combined voting power or
that of any of HoldCo’s affiliates unless (1) the option exercise price is at least one hundred ten percent (110%)
of the fair market value of the stock subject to the option on the date of grant, and (2) the term of the ISO does not
exceed five years from the date of grant.
Restricted Share Awards. The terms of any awards of restricted shares under the HoldCo Incentive Plan will be
set forth in a restricted share agreement to be entered into between HoldCo and the recipient. The Compensation
Committee will determine the terms and conditions of such restricted share agreements, which need not be
identical. A restricted share award may be subject to vesting requirements or transfer restrictions or both.
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Restricted shares may be issued for such consideration as the Compensation Committee may determine, including
cash, cash equivalents, full recourse promissory notes, past services and future services. Award recipients who
are granted restricted shares generally have all of the rights of a shareholder with respect to those shares, provided
that dividends and other distributions will not be paid in respect of unvested shares unless otherwise determined
by the Compensation Committee and, in such case, only once such unvested shares vest.
Stock Unit Awards. Stock unit awards give recipients the right to acquire a specified number of shares of stock
(or cash amount) at a future date upon the satisfaction of certain conditions, including any vesting arrangement,
established by the Compensation Committee and as set forth in a stock unit award agreement. A stock unit award
may be settled by cash, delivery of stock, or a combination of cash and stock as deemed appropriate by the
Compensation Committee. Recipients of stock unit awards generally will have no voting or dividend rights prior
to the time the vesting conditions are satisfied and the award is settled. At the Compensation Committee’s
discretion and as set forth in the stock unit award agreement, stock units may provide for the right to dividend
equivalents. Dividend equivalents may not be distributed prior to settlement of the stock unit to which the dividend
equivalents pertain and the value of any dividend equivalents payable or distributable with respect to any unvested
stock units that do not vest will be forfeited.
Stock Appreciation Rights. Stock appreciation rights generally provide for payments to the recipient based upon
increases in the price of HoldCo Shares over the exercise price of the stock appreciation right. The Compensation
Committee determines the exercise price for a stock appreciation right, which generally cannot be less than one
hundred percent (100%) of the fair market value of HoldCo Shares on the date of grant. A stock appreciation right
granted under the HoldCo Incentive Plan vests at the rate specified in the stock appreciation right agreement as
determined by the Compensation Committee. The Compensation Committee determines the term of stock
appreciation rights granted under the HoldCo Incentive Plan, up to a maximum of ten years. Upon the exercise of
a stock appreciation right, HoldCo will pay the participant an amount in stock, cash, or a combination of stock
and cash as determined by the Compensation Committee, equal to the product of (1) the excess of the per share
fair market value of HoldCo Shares on the date of exercise over the exercise price, multiplied by (2) the number
of HoldCo Shares with respect to which the stock appreciation right is exercised.
Other Stock Awards. The Compensation Committee may grant other awards based in whole or in part by
reference to HoldCo Shares. The Compensation Committee will set the number of shares under the stock award
and all other terms and conditions of such awards.
Cash-Based Awards. A cash-based award is denominated in cash. The Compensation Committee may grant
cash-based awards in such number and upon such terms as it shall determine. Payment, if any, will be made in
accordance with the terms of the award, and may be made in cash or in HoldCo Shares, as determined by the
Compensation Committee.
Performance-Based Awards. The number of shares or other benefits granted, issued, retainable and/or vested
under a stock or stock unit award may be made subject to the attainment of performance goals. The Compensation
Committee may utilize any performance criteria selected by it in its sole discretion to establish performance goals.
Changes to Capital Structure. In the event of a recapitalization, stock split, or similar capital transaction, the
Compensation Committee will make appropriate and equitable adjustments to the number of shares reserved for
issuance under the HoldCo Incentive Plan, the number of shares that can be issued as incentive stock options, the
number of shares subject to outstanding awards and the exercise price under each outstanding option or stock
appreciation right.
Transactions. If HoldCo is involved in a merger or other reorganization, outstanding awards will be subject to
the agreement or merger or reorganization. Subject to compliance with applicable tax laws, such agreement may
provide, without limitation, for (1) the continuation of the outstanding awards by HoldCo, if HoldCo is a surviving
corporation, (2) the assumption or substitution of the outstanding awards by the surviving corporation or its parent
or subsidiary, (3) the immediate vesting, exercisability, and settlement of the outstanding awards followed by their
cancellation, (4) cancellation of the award, to the extent not vested or not exercised prior to the effective time of
the merger or reorganization, in exchange for such cash or equity consideration (including no consideration) as
the Compensation Committee, in its sole discretion, may consider appropriate, or (5) the settlement of the intrinsic
value of the outstanding awards (whether or not vested or exercisable) in cash, cash equivalents, or equity
(including cash or equity subject to deferred vesting and delivery consistent with the vesting restrictions applicable
to such award or the underlying shares) followed by cancellation of such awards.
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Change of Control. The Compensation Committee may provide, in an individual award agreement or in any
other written agreement between a participant and HoldCo, that the stock award will be subject to acceleration of
vesting and exercisability in the event of a change of control.
Transferability. Unless the Compensation Committee provides otherwise, no award granted under the HoldCo
Incentive Plan may be transferred in any manner (prior to the vesting and lapse of any and all restrictions
applicable to shares issued under such award), except by will, the laws of descent and distribution, provided that
all ISOs may only be transferred or assigned only to the extent consistent with Section 422 of the Code.
Amendment and Termination. The HoldCo Board will have the authority to amend, suspend, or terminate the
HoldCo Incentive Plan, provided that such action does not materially impair the existing rights of any participant
without such participant’s written consent. No ISOs may be granted after the tenth anniversary of the date The
HoldCo Board adopted the HoldCo Incentive Plan.
Recoupment. To the extent permitted by applicable law, the Compensation Committee will have the authority
to require that, in the event that HoldCo is required to prepare restated financial results owing to an executive
officer’s intentional misconduct or grossly negligent conduct, such executive officer will reimburse or forfeit to
HoldCo the amount of any bonus or incentive compensation (whether cash-based or equity-based) such executive
officer received during a fixed period, as determined by the Compensation Committee, preceding the year the
restatement is determined to be required. That executive officer shall forfeit or reimburse to HoldCo any bonus or
incentive compensation to the extent that such bonus or incentive compensation exceeds what the officer would
have received in that period based on an applicable restated performance measure or target. HoldCo will recoup
incentive-based compensation from executive officers to the extent required under the Dodd-Frank Wall Street
Reform and Consumer Protection Act and any rules, regulations and listing standards that may be issued under
that act.
2.

SUMMARY OF THE MATERIAL TERMS OF THE HOLDCO ESPP

General. The HoldCo ESPP is intended to qualify as an “employee stock purchase plan” under Code
Section 423, except as explained below under heading “—Summary of Material Terms of the HoldCo ESPP—
International Participation.” During regularly scheduled “offerings” under the HoldCo ESPP, participants will
be able to request payroll deductions and then expend the accumulated deduction to purchase a number of HoldCo
Shares at a discount and in an amount determined in accordance with the HoldCo ESPP’s terms.
Shares Available for Issuance. The HoldCo ESPP will have 1,526,239 authorised but unissued or reacquired
HoldCo Shares reserved for issuance under the HoldCo ESPP after the closing of the Business Combination, plus
an additional number of shares to be reserved annually on the first day of each fiscal year for a period of not more
than ten years, beginning on January 1 2022, in an amount equal to the least of (i) one percent (1%) of the
outstanding HoldCo Shares on such date (ii) 7,631,196 shares, or (iii) a lesser amount (including zero) that the
Compensation Committee (as defined below) determines for purposes of the annual increase for that fiscal year.
Administration. The HoldCo ESPP will be administered by the Compensation Committee, or by The HoldCo
Board acting as the Compensation Committee. The Compensation Committee has the authority to construe,
interpret and apply the terms of the HoldCo ESPP, to determine eligibility, to establish such limitations and
procedures as it determines are consistent with the HoldCo ESPP and to adjudicate any disputed claims under the
HoldCo ESPP.
Eligibility. Each employee of HoldCo and any of its participating subsidiaries who is employed by HoldCo (or
its participating subsidiaries) on the day preceding the start of any offering period, will be eligible to participate
in the HoldCo ESPP. The HoldCo ESPP requires that any such employee customarily work more than twenty
(20) hours per week and more than five (5) months per calendar year with HoldCo (or its participating
subsidiaries) in order to be eligible to participate in the HoldCo ESPP. The HoldCo ESPP will permit an eligible
employee to purchase HoldCo Shares through payroll deductions, which may not be less than one percent (1%)
nor more than fifteen percent (15%) of the employee’s compensation, or such lower limit as may be determined
by the Compensation Committee from time to time. However, no employee is eligible to participate in the HoldCo
ESPP if, immediately after electing to participate, the employee would own stock (including stock such employee
may purchase under this plan or other outstanding options) representing five percent (5%) or more of the total
combined voting power or value of all classes of HoldCo’s stock. No employee will be able to purchase more than
five thousand (5,000) shares, or such number of shares as may be determined by the Compensation Committee
with respect to a single offering period, or purchase period, if applicable. In addition, no employee is permitted to
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accrue, under the HoldCo ESPP and all similar purchase plans of HoldCo or its subsidiaries, a right to purchase
stock of the HoldCo having a value in excess of $25,000 of the fair market value of such stock (determined at the
time the right is granted) for each calendar year. Employees will be able to withdraw their accumulated payroll
deductions prior to the end of the offering period in accordance with the terms of the offering. Participation in the
HoldCo ESPP will end automatically on termination of employment.
Offering Periods and Purchase Price. The HoldCo ESPP will be implemented through a series of offerings of
purchase rights to eligible employees. Under the HoldCo ESPP, the Compensation Committee may specify
offerings with a duration of not more than 27 months and may specify shorter purchase periods within each
offering. During each purchase period, payroll deductions will accumulate, without interest. On the last day of the
purchase period, accumulated payroll deductions will be used to purchase HoldCo Shares for employees
participating in the offering.
The purchase price will be specified pursuant to the offering, but cannot, under the terms of the HoldCo ESPP, be
less than eighty-five percent (85%) of the fair market value per HoldCo Share on either the offering date or on the
purchase date, whichever is less. The fair market value of HoldCo Shares for this purpose will generally be the
closing price on the NYSE (or such other exchange as the HoldCo Shares may be traded at the relevant time) for
the date in question, or if such date is not a trading day, for the last trading day before the date in question.
Reset Feature. The Compensation Committee may specify that, if the fair market value of HoldCo Shares on
any purchase date within a particular offering period is less than or equal to the fair market value on the start date
of that offering period, then the offering period will automatically terminate and the employee in that offering
period will automatically be transferred and enrolled in a new offering period which will begin on the next day
following such purchase date.
Changes to Capital Structure. In the event that there is a specified type of change in HoldCo’s capital structure,
such as a stock split, appropriate adjustments will be made to (1) the number of shares reserved under the HoldCo
ESPP, (2) the individual and aggregate participant share limitations described in the plan and (3) the price of
shares that any participant has elected to purchase.
International Participation. To provide HoldCo with greater flexibility in structuring HoldCo’s equity
compensation programs for HoldCo’s non-U.S. employees, the HoldCo ESPP also permits HoldCo to grant
employees of HoldCo’s non-U.S. subsidiary entities rights to purchase HoldCo Shares pursuant to other offering
rules or sub-plans adopted by the Compensation Committee in order to achieve tax, securities law or other
compliance objectives. While the HoldCo ESPP is intended to be a qualified “employee stock purchase plan”
within the meaning of Code Section 423, any such international sub-plans or offerings are not required to satisfy
those U.S. tax code requirements and therefore may have terms that differ from the HoldCo ESPP terms applicable
in the U.S. However, the international sub-plans or offerings are subject to the HoldCo ESPP terms limiting the
overall shares available for issuance, the maximum payroll deduction rate, maximum purchase price discount and
maximum offering period length.
Corporate Reorganization. Immediately before a corporate reorganization, the offering period and purchase
period then in progress shall terminate and either HoldCo Shares will be purchased with the accumulated payroll
deductions or the accumulated payroll deductions will be refunded without occurrence of any HoldCo Shares
purchase, unless the surviving corporation (or its parent corporation) assumes the HoldCo ESPP under the plan of
merger or consolidation.
Amendment and Termination. The HoldCo Board and the Compensation Committee will each have the right to
amend, suspend or terminate the HoldCo ESPP at any time. Any increase in the aggregate number of shares of
stock to be issued under the HoldCo ESPP is subject to shareholder approval. Any other amendment is subject to
shareholder approval only to the extent required under applicable law or regulation, including Section 423 of the
Code.
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ROCKLEY PHOTONICS HOLDINGS LIMITED
2021 STOCK INCENTIVE PLAN
SECTION 1. ESTABLISHMENT AND PURPOSE.
The Plan was adopted by the Board of Directors on March 31, 2021 and is effective on _________, 2021
(the “Effective Date”). The Plan’s purpose is to enhance the Company’s ability to attract, retain, incent, reward,
and motivate persons who make (or are expected to make) important contributions to the Company and its
Subsidiaries and Affiliates by providing Participants with equity ownership and other incentive opportunities.
SECTION 2. DEFINITIONS.
(a) “2013 Plan” means the 2013 Equity Incentive Plan of Rockley Photonics Limited, as amended.
(b) “Affiliate” means any entity other than a Subsidiary, if the Company and/or one or more
Subsidiaries own not less than 50% of such entity.
(c) “Award” means any award of an Option, a SAR, a Restricted Share, a Restricted Stock Unit, a
Stock-Based Award or a Cash-Based Award under the Plan.
(d) “Award Agreement” means the agreement between the Company and the recipient of an Award
which contains the terms, conditions and restrictions pertaining to such Award.
(e) “Board of Directors” or “Board” means the Board of Directors of the Company, as constituted
from time to time.
(f)
payment.

“Cash-Based Award” means an Award that entitles the Participant to receive a cash-denominated

(g) “Change in Control” means the occurrence of any of the following events:
(i)

A change in the composition of the Board occurs, as a result of which fewer than
one-half of the incumbent directors are directors who either:
(A)

Had been directors of the Company on the “look-back date” (as defined
below) (the “original directors”); or

(B)

Were elected, or nominated for election, to the Board with the affirmative
votes of at least a majority of the aggregate of the original directors who
were still in office at the time of the election or nomination and the directors
whose election or nomination was previously so approved (the “continuing
directors”);

provided, however, that for this purpose, the “original directors” and “continuing
directors” shall not include any individual whose initial assumption of office occurred
as a result of an actual or threatened election contest with respect to the election or
removal of directors or other actual or threatened solicitation of proxies or consents,
by or on behalf of a person other than the Board;
(ii)

Any “person” (as defined below) who by the acquisition or aggregation of securities,
is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange
Act), directly or indirectly, of securities of the Company representing 50% or more of
the combined voting power of the Company’s then outstanding securities ordinarily
(and apart from rights accruing under special circumstances) having the right to vote
at elections of directors (the “Base Capital Stock”); except that any change in the
relative beneficial ownership of the Company’s securities by any person resulting
solely from a reduction in the aggregate number of outstanding Shares of Base
Capital Stock, and any decrease thereafter in such person’s ownership of securities,
shall be disregarded until such person increases in any manner, directly or indirectly,
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such person’s beneficial ownership of any securities of the Company;
(iii)

The consummation of a merger or consolidation of the Company or a Subsidiary of
the Company with or into another entity or any other corporate reorganization, if
persons who were not shareholders of the Company immediately prior to such
merger, consolidation or other reorganization own immediately after such merger,
consolidation or other reorganization 50% or more of the voting power of the
outstanding securities of each of (A) the Company (or its successor) and (B) any
direct or indirect parent corporation of the Company (or its successor); or

(iv)

The sale, transfer, or other disposition of all or substantially all of the Company’s
assets.

For purposes of subsection (g)(i) above, the term “look-back” date means the later of (1) the Effective
Date and (2) the date that is 24 months prior to the date of the event that may constitute a Change in Control.
For purposes of subsection (g)(ii) above, the term “person” shall have the same meaning as when used
in Sections 13(d) and 14(d) of the Exchange Act, but shall exclude (1) a trustee or other fiduciary holding securities
under an employee benefit plan maintained by the Company or a Parent or Subsidiary and (2) a corporation owned
directly or indirectly by the shareholders of the Company in substantially the same proportions as their ownership
of the Stock.
Any other provision of this Section 2(g) notwithstanding, a transaction shall not constitute a Change in
Control if its sole purpose is to change the state of the Company’s incorporation or to create a holding company
that will be owned in substantially the same proportions by the persons who held the Company’s securities
immediately before such transaction, and a Change in Control shall not be deemed to occur if the Company files
a registration statement with the United States Securities and Exchange Commission in connection with an initial
or secondary public offering of securities or debt of the Company to the public.
(h) “Code” means the United States Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.
(i) “Committee” means the Compensation Committee as designated by the Board, which is authorized
to administer the Plan, as described in Section 3 hereof.
(j) “Company” means Rockley Photonics Holding Limited, a Cayman Islands exempted company
limited by shares, or any successor thereto.
(k) “Consultant” means an individual who is a consultant or advisor and who provides bona fide
services to the Company, a Parent, a Subsidiary, or an Affiliate as an independent contractor (not including service
as a member of the Board) or a member of the board of directors of a Parent or a Subsidiary, in each case who is
not an Employee.
(l)

“Disability” means any permanent and total disability as defined by Section 22(e)(3) of the Code.

(m) “Employee” means any individual who is a common-law employee of the Company, a Parent, a
Subsidiary, or an Affiliate.
(n) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.
(o) “Exercise Price” means, in the case of an Option, the amount for which one Share may be
purchased upon exercise of such Option, as specified in the applicable Option Award Agreement. “Exercise Price”
means, in the case of a SAR, an amount, as specified in the applicable SAR Award Agreement, which is subtracted
from the Fair Market Value of one Share in determining the amount payable upon exercise of such SAR.
(p) “Fair Market Value” with respect to a Share, means the market price of one Share, determined by
the Committee as follows:
(i)

If the Stock was traded over-the-counter on the date in question, then the Fair Market
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Value shall be equal to the last transaction price quoted for such date by the OTC
Bulletin Board or, if not so quoted, shall be equal to the mean between the last
reported representative bid and asked prices quoted for such date by the principal
automated inter-dealer quotation system on which the Stock is quoted or, if the Stock
is not quoted on any such system, by the Pink Quote system;
(ii)

If the Stock was traded on any established stock exchange (such as the New York
Stock Exchange, The Nasdaq Global Market or The Nasdaq Global Select Market) or
national market system on the date in question, then the Fair Market Value shall be
equal to the closing price reported for such date by the applicable exchange or
system; or

(iii)

If none of the foregoing provisions is applicable, then the Fair Market Value shall be
determined by the Committee in good faith on such basis as it deems appropriate.

For any date that is not a trading day, the Fair Market Value of a share of Stock for such date shall be determined
under clauses (i) and (ii) above with reference to the immediately preceding trading day. In all cases, the
determination of Fair Market Value by the Committee shall be conclusive and binding on all persons and shall be
consistent with the rules of Section 409A and Section 422 of the Code to the extent applicable.
(q) “ISO” means an Option intended to be an “incentive stock option” described in Section 422 of the
Code. Each Option granted pursuant to the Plan will be treated as providing by its terms that it is to be an NSO
unless, as of the date of grant, it is expressly designated as an ISO in the applicable Award Agreement.
(r)

“Nonstatutory Option” or “NSO” means an Option that is not an ISO.

(s)

“Option” means an option entitling the holder to acquire Shares upon payment of the exercise price.

(t) “Outside Director” means a member of the Board who is not a common-law employee of the
Company, a Parent or a Subsidiary.
(u) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations
ending with the Company, if each of the corporations other than the Company owns stock possessing 50% or
more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A
corporation that attains the status of a Parent on a date after the adoption of the Plan shall be a Parent commencing
as of such date.
(v) “Participant” means a person who holds an Award.
to time.

(w) “Plan” means this 2021 Stock Incentive Plan of Rockley Photonics Limited, as amended from time

(x) “Purchase Price” means the consideration for which one Share may be acquired under the Plan
(other than upon exercise of an Option), as specified by the Committee.
(y) “Restricted Share” means a Share subject to restrictions requiring that it be forfeited, redelivered
or offered for sale to the Company if specified performance or other vesting conditions are not satisfied awarded
under the Plan.
(z) “Restricted Stock Unit” means a bookkeeping entry representing the Company’s obligation to
deliver one Share (or distribute cash) measured by the value of a Share on a future date and may be subject to the
satisfaction of performance or other vesting conditions.
(aa) “Returning Shares” means Shares subject to outstanding stock awards granted under the 2013
Plan and that following the Effective Date: (A) are subsequently forfeited or terminated for any reason before
being exercised or settled; (B) are not issued because such stock award or any portion thereof is settled in cash;
(C) are subject to vesting restrictions and are subsequently forfeited; (D) are withheld or reacquired to satisfy the
exercise, strike or purchase price; or (E) are withheld or reacquired to satisfy a tax withholding obligation.
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(bb) “SAR” means a right entitling the holder upon exercise to receive an amount (payable in cash or
in Shares of equivalent value) equal to the excess of the Fair Market Value of the Shares subject to the right over
the Exercise Price from which appreciation under the SAR is to be measured.
(cc) “Section 409A” means Section 409A of the Code.
(dd) “Securities Act” means the United States Securities Act of 1933, as amended, the rules and
regulations promulgated thereunder.
(ee) “Service” means service as an Employee, Consultant or Outside Director, subject to such further
limitations as may be set forth in the Plan or the applicable Award Agreement. Service does not terminate when
an Employee goes on a bona fide leave of absence, that was approved by the Company in writing, if the terms of
the leave provide for continued Service crediting, or when continued Service crediting is required by applicable
law. However, for purposes of determining whether an Option is entitled to ISO status, an Employee’s
employment will be treated as terminating three months after such Employee went on leave, unless such
Employee’s right to return to active work is guaranteed by law or by a contract. Service terminates in any event
when the approved leave ends, unless such Employee immediately returns to active work. The Company
determines which leaves of absence count toward Service, and when Service terminates for all purposes under the
Plan.
(ff) “Share” means one Share of Stock, as adjusted in accordance with Section 12 (if applicable).
(gg) “Stock” means the Common Shares of the Company.
(hh) “Stock-Based Award” means an Award other than an Option, a SAR, a Restricted Share, a
Restricted Stock Unit that is convertible into or otherwise based on Stock.
(ii) “Subsidiary” means any corporation, if the Company owns and/or one or more other Subsidiaries
own not less than 50% of the total combined voting power of all classes of outstanding stock of such corporation.
A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan shall be considered a
Subsidiary commencing as of such date. The determination of whether an entity is a “Subsidiary” shall be made
in accordance with Section 424(f) of the code.
SECTION 3. ADMINISTRATION.
(a) Committee Composition. The Plan shall be administered by a Committee appointed by the Board,
or by the Board acting as the Committee. The Committee shall consist of two or more directors of the Company.
In addition, to the extent required by the Board, the composition of the Committee shall satisfy such
requirements of the New York Stock Exchange or the Nasdaq Stock Market, as applicable, and as the Securities
and Exchange Commission may establish for administrators acting under plans intended to qualify for
exemption under Rule 16b-3 (or its successor) under the Exchange Act.
(b) Committee Appointment. The Board may also appoint one or more separate committees of the
Board, each composed of one or more directors of the Company who need not satisfy the requirements of
Section 3(a)Section 3(a), who may administer the Plan, grant Awards under the Plan and determine all terms of
such grants, in each case with respect to all Employees, Consultants and Outside Directors (except such as may
be on such committee), provided that such committee or committees may perform these functions only with
respect to Employees who are not considered officers or directors of the Company under Section 16 of the
Exchange Act. Within the limitations of the preceding sentence, any reference in the Plan to the Committee shall
include such committee or committees appointed pursuant to the preceding sentence. To the extent permitted by
applicable laws, the Board or Committee may also authorize one or more officers of the Company to designate
Employees, other than officers under Section 16 of the Exchange Act, to receive Awards and/or to determine the
number of such Awards to be received by such persons; provided, however, that the Board or Committee shall
specify the total number of Awards that such officers may so award.
(c) Committee Responsibilities. Subject to the provisions of the Plan, the Committee shall have full
authority and discretion to take the following actions:
(i)

To interpret the Plan and to apply its provisions;
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(ii)

To adopt, amend, or rescind rules, procedures, and forms relating to the Plan;

(iii)

To adopt, amend, or terminate sub-plans established for the purpose of satisfying
applicable foreign laws including qualifying for preferred tax treatment under
applicable foreign tax laws;

(iv)

To authorize any person to execute, on behalf of the Company, any instrument
required to carry out the purposes of the Plan;

(v)

To determine when Awards are to be granted under the Plan;

(vi)

To select the Participants to whom Awards are to be granted;

(vii)

To determine the type of Award and number of Shares or amount of cash to be made
subject to each Award;

(viii)

To prescribe the terms and conditions of each Award, including (without limitation)
the Exercise Price and Purchase Price, and the vesting or duration of the Award
(including accelerating the vesting of Awards, either at the time of the Award or
thereafter, without the consent of the Participant), to determine whether an Option is
to be classified as an ISO or as an NSO, and to specify the provisions of the
agreement relating to such Award;

(ix)

To amend any outstanding Award Agreement, subject to applicable legal restrictions
and to the consent of the Participant if the Participant’s rights or obligations would be
materially impaired;

(x)

To prescribe the consideration for the grant of each Award or other right under the
Plan and to determine the sufficiency of such consideration;

(xi)

To determine the disposition of each Award or other right under the Plan in the event
of a Participant’s divorce or dissolution of marriage;

(xii)

To determine whether Awards under the Plan will be granted in replacement of other
grants under an incentive or other compensation plan of an acquired business;

(xiii)

To correct any defect, supply any omission, or reconcile any inconsistency in the
Plan or any Award Agreement;

(xiv)

To establish or verify the extent of satisfaction of any performance goals or other
conditions applicable to the grant, issuance, exercisability, vesting, and/or ability to
retain any Award; and

(xv)

To take any other actions deemed necessary or advisable for the administration of the
Plan.

Subject to the requirements of applicable law, the Committee may designate persons other than members of the
Committee to carry out its responsibilities and may prescribe such conditions and limitations as it may deem
appropriate, except that the Committee may not delegate its authority with regard to the selection for participation
of or the granting of Awards under the Plan to persons subject to Section 16 of the Exchange Act. All decisions,
interpretations and other actions of the Committee shall be final and binding on all Participants and all persons
deriving their rights from a Participant. No member of the Committee shall be liable for any action that the member
has taken or has failed to take in good faith with respect to the Plan or any Award under the Plan.
SECTION 4. ELIGIBILITY.
(a) General Rule. The Committee will select Participants from among Employees, Consultants and
Outside Directors. Eligibility for ISOs is limited to individuals described in the first sentence of this Section 4(a)
who are employees of the Company or of a “parent corporation” or “subsidiary corporation” of the Company as
those terms are defined in Section 424 of the Code. Eligibility for Stock Options, other than ISOs, and SARs is
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limited to individuals described in the first sentence of this Section 4(a) who are providing direct services on the
date of grant of the Award to the Company or to a subsidiary of the Company that would be described in the
first sentence of Section 1.409A-1(b)(5)(iii)(E) of the Treasury Regulations.
(b) Ten-Percent Shareholders. An Employee who owns more than 10% of the total combined voting
power of all classes of outstanding stock of the Company, a Parent or Subsidiary shall not be eligible for the
grant of an ISO unless such grant satisfies the requirements of Section 422(c)(5) of the Code.
(c) Attribution Rules. For purposes of Section 4(b)Section 4(b) above, in determining stock
ownership, an Employee shall be deemed to own the stock owned, directly or indirectly, by or for such
Employee’s brothers, sisters, spouse, ancestors, and lineal descendants. Stock owned, directly or indirectly, by
or for a corporation, partnership, estate, or trust shall be deemed to be owned proportionately by or for its
shareholders, partners, or beneficiaries.
(d) Outstanding Stock. For purposes of Section 4(b)Section 4(b) above, “outstanding stock” shall
include all stock actually issued and outstanding immediately after the grant. “Outstanding stock” shall not
include Shares authorized for issuance under outstanding options held by the Employee or by any other person.
SECTION 5. STOCK SUBJECT TO PLAN; DIRECTOR COMPENSATION LIMIT.
(a) Basic Limitation. Shares offered under the Plan shall be authorized but unissued Shares, treasury
Shares, or previously issued Shares acquired by the Company. No fractional Shares will be delivered under the
Plan. The maximum aggregate number of Shares authorized for issuance as Awards under the Plan shall not
exceed the sum of (i) 7,631,196 Shares, plus (ii) the number of reserved Shares on an as converted basis 1 which,
but for their cancellation immediately prior to the Effective Date, were at such time reserved under the 2013
Plan but not issued or subject to outstanding grants remaining available for issuance under the 2013 Plan, plus
(iii) the sum of any Returning Shares which become available from time to time, plus (iv) an annual increase on
the first day of each fiscal year for a period of not more than ten (10) years beginning on January 1, 2022, and
ending on (and including) January 1, 2031, in an amount equal to (x) four percent (4%) of the outstanding
Shares on the last day of the immediately preceding fiscal year or (y) such lesser amount (including zero) that
the Committee or Board determines for purposes of the annual increase for that fiscal year. Notwithstanding the
foregoing, the number of Shares that may be delivered in the aggregate pursuant to the exercise of ISOs granted
under the Plan shall not exceed five (5) times the number of Shares provided under clause (i) above plus, to the
extent allowable under Section 422 of the Code, any Shares that become available for issuance under the Plan
pursuant to Section 5(b), but nothing in this Section 5 will be construed as requiring that any, or any fixed
number of, ISOs be awarded under the Plan. The limitations of this Section 5(a)Section 5(a) shall be subject to
adjustment pursuant to Section 12. The number of Shares that are subject to Awards outstanding at any time
under the Plan shall not exceed the number of Shares which then remain available for issuance under the Plan.
The Company shall at all times reserve and keep available sufficient Shares to satisfy the requirements of the
Plan.
(b) Additional Shares. If Restricted Shares or Shares issued upon the exercise of options are forfeited,
then such Shares shall again become available for Awards under the Plan. If Restricted Stock Units, Options, or
SARs are forfeited or terminate for any reason before being exercised or settled, or an Award is settled in cash
without the delivery of Shares to the holder, then the corresponding Shares shall again become available for
Awards under the Plan. If Restricted Stock Units or SARs are settled, then only the number of Shares (if any)
actually issued in settlement of such Restricted Stock Units or SARs shall reduce the number available in
Section 5(a)Section 5(a) and the balance (including any Shares withheld to satisfy tax withholding obligations)
shall again become available for Awards under the Plan. Any Shares withheld to satisfy the Exercise Price or tax
withholding obligation pursuant to any Award of Options or SARs shall be added back to the Shares available
for Awards under the Plan. Notwithstanding the foregoing provisions of this Section 5(b)Section 5(b), Shares
that have actually been issued shall not again become available for Awards under the Plan, except for Shares
that are forfeited and do not become vested.
(c) Substitution and Assumption of Awards. The Committee may make Awards under the Plan by
1

Such conversion shall be accomplished by multiplying such number of shares reserved for issuance under the
2013 Plan by the Exchange Ratio, as such term is defined under the Business Combination Agreement and
Plan of Merger executed by and among SC Health Corporation, Rockley Photonics Limited and the Company
on March 19, 2021.
93

assumption, substitution, or replacement of stock options, stock appreciation rights, restricted stock units, or
similar awards granted by another entity (including a Parent or Subsidiary), if such assumption, substitution, or
replacement is in connection with an asset acquisition, stock acquisition, merger, consolidation, or similar
transaction involving the Company (and/or its Parent or Subsidiary) and such other entity (and/or its affiliate).
The terms of such assumed, substituted, or replaced Awards shall be as the Committee, in its discretion,
determines is appropriate, notwithstanding limitations on Awards in the Plan. Any such substitute or assumed
Awards shall not count against the Share limitation set forth in Section 5(a)Section 5(a) (nor shall Shares subject
to such Awards be added to the Shares available for Awards under the Plan as provided in Section 5(b)Section
5(b) above), except that Shares acquired by exercise of substitute ISOs will count against the maximum number
of Shares that may be issued pursuant to the exercise of ISOs under the Plan.
(d) Outside Director Compensation Limit. The maximum number of Shares subject to Awards
granted under the Plan during any one calendar year to any Outside Director taken together with any cash fees
paid by the Company to such Outside Director during such calendar year for service on the Board (other than
the calendar year in which an Outside Director commences service on the Board), will not exceed seven hundred
fifty thousand dollars ($750,000) in total value (calculating the value of any such Awards based on the grant
date fair value of such Awards for financial reporting purposes). Initial Awards granted under the Plan to
Outside Directors who are members of the Board on the Effective Date or who first join the Board in the
calendar year of the Effective Date shall not be taken into account for purposes of this limitation.
SECTION 6. RESTRICTED SHARES.
(a) Restricted Share Award Agreement. Each grant of Restricted Shares under the Plan shall be
evidenced by a Restricted Share Award Agreement between the Participant and the Company. Such Restricted
Shares shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not
inconsistent with the Plan. The provisions of the various Restricted Share Award Agreements entered into under
the Plan need not be identical.
(b) Payment for Awards. Restricted Shares may be sold or awarded under the Plan for such
consideration as the Committee may determine, including (without limitation) cash, cash equivalents, fullrecourse promissory notes, past services, and future services.
(c) Vesting. Each Award of Restricted Shares may or may not be subject to vesting. Vesting shall
occur, in full or in installments, upon satisfaction of the conditions specified in the Restricted Share Award
Agreement. A Restricted Share Award Agreement may provide for accelerated vesting in the event of the
Participant’s death, Disability or retirement or other events.
(d) Voting and Dividend Rights. A holder of Restricted Shares awarded under the Plan shall have the
same voting, dividend, and other rights as the Company’s other shareholders, except that in the case of any
unvested Restricted Shares, the holder shall not be entitled to any dividends or other distributions paid or
distributed by the Company in respect of outstanding Shares. Notwithstanding the foregoing, at the Committee’s
discretion, the holder of unvested Restricted Shares may be credited with such dividends and other distributions,
provided that such dividends and other distributions shall be paid or distributed to the holder only if, when and
to the extent such unvested Restricted Shares vest. The value of dividends and other distributions payable or
distributable with respect to any unvested Restricted Shares that do not vest shall be forfeited. At the
Committee’s discretion, the Restricted Share Award Agreement may require that the holder of Restricted Shares
invest any cash dividends received in additional Restricted Shares. Such additional Restricted Shares shall be
subject to the same conditions as the Award with respect which the dividend was paid. For the avoidance of
doubt, other than with respect to the right to receive dividends and other distributions, the holders of unvested
Restricted Shares shall have the same voting rights and other rights as the Company’s other shareholders in
respect of such unvested Restricted Shares.
(e) Restrictions on Transfer of Shares. Restricted Shares shall be subject to such rights of repurchase,
rights of first refusal, or other restrictions as the Committee may determine. Such restrictions shall be set forth in
the applicable Restricted Share Award Agreement and shall apply in addition to any general restrictions that
may apply to all holders of Shares.
SECTION 7. TERMS AND CONDITIONS OF OPTIONS.
(a) Option Award Agreement. Each grant of an Option under the Plan shall be evidenced by an
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Option Award Agreement between the Participant and the Company. Such Option shall be subject to all
applicable terms and conditions of the Plan and may be subject to any other terms and conditions which are not
inconsistent with the Plan and which the Committee deems appropriate for inclusion in an Option Award
Agreement. The Option Award Agreement shall specify whether the Option is an ISO or an NSO. The
provisions of the various Option Award Agreements entered into under the Plan need not be identical.
(b) Number of Shares. Each Option Award Agreement shall specify the number of Shares that are
subject to the Option and shall provide for the adjustment of such number in accordance with Section 12Section
12.
(c) Exercise Price. Each Option Award Agreement shall specify the Exercise Price. The Exercise
Price of an ISO shall not be less than 100% of the Fair Market Value of a Share on the date of grant (110% for
ISOs granted to Employees described in Section 4(b)), and the Exercise Price of an NSO shall not be less than
100% of the Fair Market Value of a Share on the date of grant. Subject to the foregoing in this Section
7(c)Section 7(c), the Exercise Price under any Option shall be determined by the Committee in its sole
discretion. The Exercise Price shall be payable in one of the forms described in Section 8Section 8.
(d) Withholding Taxes. As a condition to the exercise of an Option, the Participant shall make such
arrangements as the Committee may require for the satisfaction of any federal, state, local or foreign
withholding tax obligations that may arise in connection with such exercise. The Participant shall also make
such arrangements as the Committee may require for the satisfaction of any federal, state, local or foreign
withholding tax obligations that may arise in connection with the disposition of Shares acquired by exercising
an Option.
(e) Exercisability and Term. Each Option Award Agreement shall specify the date when all or any
installment of the Option is to become exercisable. The Option Award Agreement shall also specify the term of
the Option; provided that the term of an ISO shall in no event exceed 10 years from the date of grant (five years
for ISOs granted to Employees described in Section 4(b)Section 4(b)). An Option Award Agreement may
provide for accelerated exercisability in the event of the Participant’s death, Disability, or retirement or other
events and may provide for expiration prior to the end of its term in the event of the termination of the
Participant’s Service. Options may be awarded in combination with SARs, and such an Award may provide that
the Options will not be exercisable unless the related SARs are forfeited. Subject to the foregoing in this Section
7(e)Section 7(e), the Committee in its sole discretion shall determine when all or any installment of an Option is
to become exercisable and when an Option is to expire.
(f) Exercise of Options. Each Option Award Agreement shall set forth the extent to which the
Participant shall have the right to exercise the Option following termination of the Participant’s Service with the
Company and its Subsidiaries, and the right to exercise the Option of any executors or administrators of the
Participant’s estate or any person who has acquired such Option(s) directly from the Participant by bequest or
inheritance. Such provisions shall be determined in the sole discretion of the Committee, need not be uniform
among all Options issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination
of Service.
(g) No Rights as a Shareholder. A Participant shall have no rights as a shareholder with respect to any
Shares covered by an Option until the date of the issuance of a share certificate for such Shares. No adjustments
shall be made, except as provided in Section 12.
(h) Modification, Extension and Renewal of Options. Within the limitations of the Plan, the
Committee may modify, extend, or renew outstanding options or may accept the cancellation of outstanding
options (to the extent not previously exercised), whether or not granted hereunder, in return for the grant of new
Options for the same or a different number of Shares and at the same or a different Exercise Price, or in return
for the grant of a different Award for the same or a different number of Shares or for cash. The foregoing
notwithstanding, no modification of an Option shall, without the consent of the Participant, materially impair the
Participant’s rights or obligations under such Option; provided, however, that an amendment or modification
that may cause an ISO to become a NSO, and any amendment or modification that is required to comply with
the rules applicable to ISOs, shall not be treated as materially impairing the rights or obligations of the
Participant.
(i) Restrictions on Transfer of Shares. Any Shares issued upon exercise of an Option shall be subject
to such special forfeiture conditions, rights of repurchase, rights of first refusal, and other transfer restrictions as
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the Committee may determine. Such restrictions shall be set forth in the applicable Option Award Agreement
and shall apply in addition to any general restrictions that may apply to all holders of Shares.
(j) Buyout Provisions. The Committee may at any time (i) offer to buy out for a payment in cash or
cash equivalents an Option previously granted or (ii) authorize a Participant to elect to cash out an Option
previously granted, in either case at such time and based upon such terms and conditions as the Committee shall
establish.
SECTION 8. PAYMENT FOR SHARES.
(a) General Rule. The entire Exercise Price or Purchase Price of Shares issued under the Plan shall be
payable in lawful money of the United States of America at the time when such Shares are purchased, except as
provided in Section 8(b)Section 8(b) through Section 8(h)Section 8(h) below.
(b) Surrender of Stock. To the extent that an Option Award Agreement so provides, payment may be
made all or in part by surrendering, or attesting to the ownership of, Shares which have already been owned by
the Participant or the Participant’s representative. Such Shares shall be valued at their Fair Market Value on the
date when the new Shares are purchased under the Plan. The Participant shall not surrender, or attest to the
ownership of, Shares in payment of the Exercise Price if such action would cause the Company to recognize
compensation expense (or additional compensation expense) with respect to the Option for financial reporting
purposes.
(c) Services Rendered. At the discretion of the Committee, Shares may be awarded under the Plan in
consideration of services rendered to the Company or a Subsidiary. If Shares are awarded without the payment
of a Purchase Price in cash, the Committee shall make a determination (at the time of the Award) of the value of
the services rendered by the Participant and the sufficiency of the consideration to meet the requirements of
Section 6(b)Section 6(b).
(d) Cashless Exercise. To the extent that an Option Award Agreement so provides, if the Stock is
traded on an established securities market, payment may be made all or in part by delivery (on a form prescribed
by the Committee) of an irrevocable direction to a securities broker to sell Shares and to deliver all or part of the
sale proceeds to the Company in payment of the aggregate Exercise Price.
(e) Exercise/Pledge. To the extent that an Option Award Agreement so provides, payment may be
made all or in part by delivery (on a form prescribed by the Committee) of an irrevocable direction to a
securities broker or lender to pledge Shares, as security for a loan, and to deliver all or part of the loan proceeds
to the Company in payment of the aggregate Exercise Price.
(f) Net Exercise. To the extent that an Option Award Agreement so provides, by a “net exercise”
arrangement pursuant to which the number of Shares issuable upon exercise of the Option shall be reduced by
the largest whole number of Shares having an aggregate Fair Market Value that does not exceed the aggregate
Exercise Price (plus tax withholdings, if applicable) and any remaining balance of the aggregate Exercise Price
(and/or applicable tax withholdings) not satisfied by such reduction in the number of whole Shares to be issued
shall be paid by the Participant in cash or any other form of payment permitted under the Option Award
Agreement.
(g) Promissory Note. To the extent that an Option Award Agreement or Restricted Share Award
Agreement so provides, payment may be made all or in part by delivering (on a form prescribed by the
Company) a full-recourse promissory note.
(h) Other Forms of Payment. To the extent that an Option Award Agreement or Restricted Share
Award Agreement so provides, payment may be made in any other form that is consistent with applicable laws,
regulations, and rules.
(i) Limitations under Applicable Law. Notwithstanding anything herein or in an Option Award
Agreement or Restricted Share Award Agreement to the contrary, payment may not be made in any form that is
unlawful, as determined by the Committee in its sole discretion.
SECTION 9. STOCK APPRECIATION RIGHTS.
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(a) SAR Award Agreement. Each grant of a SAR under the Plan shall be evidenced by a SAR Award
Agreement between the Participant and the Company. Such SAR shall be subject to all applicable terms of the
Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of the various
SAR Award Agreements entered into under the Plan need not be identical.
(b) Number of Shares. Each SAR Award Agreement shall specify the number of Shares to which the
SAR pertains and shall provide for the adjustment of such number in accordance with Section 12Section 12.
(c) Exercise Price. Each SAR Award Agreement shall specify the Exercise Price. The Exercise Price
of a SAR shall not be less than 100% of the Fair Market Value of a Share on the date of grant. Subject to the
foregoing in this Section 9(c)Section 9(c), the Exercise Price under any SAR shall be determined by the
Committee in its sole discretion.
(d) Exercisability and Term. Each SAR Award Agreement shall specify the date when all or any
installment of the SAR is to become exercisable. The SAR Award Agreement shall also specify the term of the
SAR. A SAR Award Agreement may provide for accelerated exercisability in the event of the Participant’s
death, Disability, retirement, or other events and may provide for expiration prior to the end of its term in the
event of the termination of the Participant’s Service. SARs may be awarded in combination with Options, and
such an Award may provide that the SARs will not be exercisable unless the related Options are forfeited. A
SAR may be included in an ISO only at the time of grant but may be included in an NSO at the time of grant or
thereafter. A SAR granted under the Plan may provide that it will be exercisable only in the event of a Change
in Control.
(e) Exercise of SARs. Upon exercise of a SAR, the Participant (or any person having the right to
exercise the SAR after the Participant’s death) shall receive from the Company (i) Shares, (ii) cash or (iii) a
combination of Shares and cash, as the Committee shall determine. The amount of cash and/or the Fair Market
Value of Shares received upon exercise of SARs shall, in the aggregate, be equal to the amount by which the
Fair Market Value (on the date of surrender) of the Shares subject to the SARs exceeds the Exercise Price.
(f) Modification, Extension or Assumption of SARs. Within the limitations of the Plan, the Committee
may modify, extend, or assume outstanding SARs or may accept the cancellation of outstanding SARs (whether
granted by the Company or by another issuer) in return for the grant of new SARs for the same or a different
number of Shares and at the same or a different Exercise Price, or in return for the grant of a different Award for
the same or a different number of Shares or cash. The foregoing notwithstanding, no modification of a SAR
shall, without the consent of the holder, materially impair the holder’s rights or obligations under such SAR.
(g) Buyout Provisions. The Committee may at any time (i) offer to buy out for a payment in cash or
cash equivalents a SAR previously granted, or (ii) authorize a Participant to elect to cash out a SAR previously
granted, in either case at such time and based upon such terms and conditions as the Committee shall establish.
SECTION 10.

RESTRICTED STOCK UNITS.

(a) Restricted Stock Unit Award Agreement. Each grant of Restricted Stock Units under the Plan shall
be evidenced by a Restricted Stock Unit Award Agreement between the Participant and the Company. Such
Restricted Stock Units shall be subject to all applicable terms of the Plan and may be subject to any other terms
that are not inconsistent with the Plan. The provisions of the various Restricted Stock Unit Award Agreements
entered into under the Plan need not be identical.
(b) Payment for Awards. To the extent that an Award is granted in the form of Restricted Stock Units,
no cash consideration shall be required of the Award recipients.
(c) Vesting Conditions. Each Award of Restricted Stock Units may or may not be subject to vesting.
Vesting shall occur, in full or in installments, upon satisfaction of the conditions specified in the Restricted
Stock Unit Award Agreement. A Restricted Stock Unit Award Agreement may provide for accelerated vesting
in the event of the Participant’s death, Disability, retirement, or other events.
(d) Voting and Dividend Rights. The holders of Restricted Stock Units shall have no voting rights.
Prior to settlement or forfeiture, any Restricted Stock Unit awarded under the Plan may, at the Committee’s
discretion, carry with it a right to dividend equivalents. Such right, if awarded, entitles the holder to be credited
with an amount equal to all cash dividends paid on one Share while the Restricted Stock Unit is outstanding.
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Settlement of dividend equivalents may be made in the form of cash, in the form of Shares, or in a combination
of both. Dividend equivalents may also be converted into additional Restricted Stock Units at the Committee’s
discretion. Dividend equivalents shall not be distributed prior to settlement of the Restricted Stock Unit to which
the dividend equivalents pertain. Prior to distribution, any dividend equivalents shall be subject to the same
conditions and restrictions (including without limitation, any forfeiture conditions) as the Restricted Stock Units
to which they attach. The value of dividend equivalents payable or distributable with respect to any unvested
Restricted Stock Units that do not vest shall be forfeited. Any entitlement to dividend equivalents or similar
entitlements will be established and administered either consistent with an exemption from, or in compliance
with, the applicable requirements of Section 409A.
(e) Form and Time of Settlement of Restricted Stock Units. Settlement of vested Restricted Stock
Units may be made in the form of (i) cash, (ii) Shares or (iii) any combination of both, as determined by the
Committee. The actual number of Restricted Stock Units eligible for settlement may be larger or smaller than
the number included in the original Award, based on predetermined performance factors. Methods of converting
Restricted Stock Units into cash may include (without limitation) a method based on the average Fair Market
Value of Shares over a series of trading days. A Restricted Stock Unit Award Agreement may provide that
vested Restricted Stock Units may be settled in a lump sum or in installments. A Restricted Stock Unit Award
Agreement may provide that the distribution may occur or commence when all vesting conditions applicable to
the Restricted Stock Units have been satisfied or have lapsed, or it may be deferred to any later date, subject to
compliance with Section 409A. The amount of a deferred distribution may be increased by an interest factor or
by dividend equivalents. Until an Award of Restricted Stock Units is settled, the number of such Restricted
Stock Units shall be subject to adjustment pursuant to Section 12Section 12.
(f) Death of Participant. Any Restricted Stock Unit Award that becomes payable after the
Participant’s death shall be distributed to the Participant’s beneficiary or beneficiaries. Each recipient of a
Restricted Stock Unit Award under the Plan shall designate one or more beneficiaries for this purpose by filing
the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form
with the Company at any time before the Participant’s death. If no beneficiary was designated or if no
designated beneficiary survives the Participant, then any Restricted Stock Units Award that becomes payable
after the Participant’s death shall be distributed to the Participant’s estate.
SECTION 11.

CASH-BASED AWARDS AND STOCK-BASED AWARDS

The Committee may, in its sole discretion, grant Cash-Based Awards and Stock-Based Awards to any
Participant in such number or amount and upon such terms, and subject to such conditions, as the Committee shall
determine at the time of grant and specify in an applicable Award Agreement. The Committee shall determine the
maximum duration of the Cash-Based Award or Stock-Based Award, the amount of cash which may be payable
pursuant to the Cash-Based Award, the conditions upon which the Cash-Based Award or Stock-Based Award
shall become vested or payable, and such other provisions as the Committee shall determine. Each Cash-Based
Award shall specify a cash-denominated payment amount, formula, or payment ranges as determined by the
Committee. Payment, if any, with respect to a Cash-Based Award or Stock-Based Award shall be made in
accordance with the terms of the Award and may be made in cash or in Shares, as the Committee determines.
SECTION 12.

ADJUSTMENT OF SHARES.

(a) Adjustments.
(i) Recapitalization transactions. In the event of a subdivision of the outstanding Stock, a
declaration of a dividend payable in Shares, a declaration of a dividend payable in a form other than
Shares in an amount that has a material effect on the price of Shares, a combination or consolidation of
the outstanding Stock (by reclassification or otherwise) into a lesser number of Shares, a recapitalization,
a spin-off or a similar occurrence, the Committee shall make appropriate and equitable adjustments in:
(A)

The class(es) and number of securities available for future Awards and the
limitations set forth under Section 5;

(B)

The class(es) and number of securities covered by each outstanding Award;
and

(C)

The Exercise Price under each outstanding Option and SAR.
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(ii) Other adjustments. In the event of other transactions, the Committee may make such
changes as provided in subsection (a) herein, as it determines are necessary or appropriate to avoid
distortion in the operation of the Plan.
(iii)

The Committee’s determinations hereunder will be final, binding and conclusive.

(b) Dissolution or Liquidation. To the extent not previously exercised or settled, Options, SARs, and
Restricted Stock Units shall terminate immediately prior to the dissolution or liquidation of the Company.
(c) Merger or Reorganization. In the event that the Company is a party to a merger or other
reorganization, outstanding Awards shall be subject to the agreement of merger or reorganization. Such
agreement may provide, without limitation, for one or more of the following:
(i)

The continuation of the outstanding Awards by the Company, if the Company is a
surviving corporation;

(ii)

The assumption of the outstanding Awards by the surviving corporation or its parent
or subsidiary;

(iii)

The substitution by the surviving corporation or its parent or subsidiary of its own
awards for the outstanding Awards;

(iv)

Immediate vesting, exercisability, or settlement of outstanding Awards followed by
the cancellation of such Awards upon or immediately prior to the effectiveness of
such transaction;

(v)

Cancellation of the Award, to the extent not vested or not exercised prior to the
effective time of the merger or reorganization, in exchange for such cash or equity
consideration (including no consideration) as the Committee, in its sole discretion,
may consider appropriate; or

(vi)

Settlement of the intrinsic value of the outstanding Awards (whether or not then
vested or exercisable) in cash or cash equivalents or equity (including cash or equity
subject to deferred vesting and delivery consistent with the vesting restrictions
applicable to such Awards or the underlying Shares) followed by the cancellation of
such Awards (and, for the avoidance of doubt, if as of the date of the occurrence of
the transaction the Committee determines in good faith that no amount would have
been attained upon the exercise of such Award or realization of the Participant’s
rights, then such Award may be terminated by the Company without payment),
provided that any such amount may be delayed to the same extent that payment of
consideration to the holders of Stock in connection with the merger or reorganization
is delayed as a result of escrows, earnouts, holdbacks or other contingencies;

in each case without the Participant’s consent. Any acceleration of payment of an amount that is subject to Section
409A will be delayed, if necessary, until the earliest time that such payment would be permissible under Section
409A without triggering any additional taxes applicable under Section 409A. Any actions hereunder will comply
with, or be exempt from, Section 409A to the extent determined by the Committee to be reasonably practicable.
The Company will have no obligation to treat all Awards, all Awards held by a Participant, or all Awards of the
same type, similarly.
(d) Change in Control. In addition to (and not in limitation of) the actions that may be taken under
Section 12(c), in the event of a Change in Control in which the surviving corporation or acquiring corporation
(or the surviving or acquiring corporation’s parent company) does not continue or assume or settle (subject to
vesting) outstanding Awards, or substitute similar stock awards for outstanding Awards, then with respect to any
such Awards that have not been continued, assumed, settled or substituted, the Committee may determine, at the
time of granting an Award or thereafter, that the vesting (and exercisability, if applicable) of any such Awards
(or portion thereof) will be accelerated in full (and with respect to any Awards subject to performance-based
vesting, that vesting shall be deemed satisfied at the target level, or based on actual performance measured in
accordance with the applicable performance goals as of the date of the Change in Control, or the greater thereof)
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to a date prior to the effective time of the Change in Control (contingent upon the closing or completion of the
Change in Control) as the Committee will determine (or, if the Committee does not determine such a date, to the
date that is five days prior to the effective time of the Change in Control), and any reacquisition or repurchase
rights held by the Company with respect to such vested Awards will lapse (contingent upon the closing or
completion of the Change in Control). In addition, the Committee may determine, at the time of granting an
Award or thereafter, that such Award shall become exercisable or vested as to all or part of the Shares subject to
such Award in the event that a Change in Control occurs with respect to the Company. The Committee will have
no obligation to treat all Awards, all Awards held by a Participant, or all Awards of the same type, similarly.
Upon consummation of a Change in Control, all Awards that are not assumed, substituted or continued will
terminate without payment therefor, except as otherwise determined by the Committee in accordance with this
Section 12.
(e) Reservation of Rights. Except as provided in this Section 12, a Participant shall have no rights by
reason of any subdivision or consolidation of Shares of stock of any class, the payment of any dividend or any
other increase or decrease in the number of Shares of stock of any class. Any issue by the Company of Shares of
stock of any class, or securities convertible into Shares of stock of any class, shall not affect, and no adjustment
by reason thereof shall be made with respect to, the number or Exercise Price of Shares subject to an Award.
The grant of an Award pursuant to the Plan shall not affect in any way the right or power of the Company to
make adjustments, reclassifications, reorganizations, or changes of its capital or business structure, to merge or
consolidate or to dissolve, liquidate, sell, or transfer all or any part of its business or assets. In the event of any
change affecting the Shares or the Exercise Price of Shares subject to an Award, including a merger or other
reorganization, for reasons of administrative convenience, the Company in its sole discretion may refuse to
permit the exercise of any Award during a period of up to 30 days prior to the occurrence of such event.
SECTION 13.

DEFERRAL OF AWARDS.

(a) Committee Powers. Subject to compliance with Section 409A, the Committee (in its sole
discretion) may permit or require a Participant to:
(i)

Have cash that otherwise would be paid to such Participant as a result of the exercise
of a SAR or the settlement of Restricted Stock Units credited to a deferred
compensation account established for such Participant by the Committee as an entry
on the Company’s books;

(ii)

Have Shares that otherwise would be delivered to such Participant as a result of the
exercise of an Option or SAR converted into an equal number of Restricted Stock
Units; or

(iii)

Have Shares that otherwise would be delivered to such Participant as a result of the
exercise of an Option or SAR or the settlement of Restricted Stock Units converted
into amounts credited to a deferred compensation account established for such
Participant by the Committee as an entry on the Company’s books.

(iv)

Such amounts shall be determined by reference to the Fair Market Value of such
Shares as of the date when they otherwise would have been delivered to such
Participant.

(b) General Rules. A deferred compensation account established under this Section 13 may be
credited with interest or other forms of investment return, as determined by the Committee. A Participant for
whom such an account is established shall have no rights other than those of a general creditor of the Company.
Such an account shall represent an unfunded and unsecured obligation of the Company and shall be subject to
the terms and conditions of the applicable agreement between such Participant and the Company. If the deferral
or conversion of Awards is permitted or required, the Committee (in its sole discretion) may establish rules,
procedures, and forms pertaining to such Awards, including (without limitation) the settlement of deferred
compensation accounts established under this Section 13.
SECTION 14.

AWARDS UNDER SUB-PLANS.

The Committee may at any time and from time to time (including before or after an Award is granted)
establish, adopt, or revise any rules and regulations as it may deem necessary or advisable to administer the Plan
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for Participants based outside of the U.S. and/or subject to the laws of countries other than the U.S., including by
establishing one or more sub-plans, supplements or appendices under the Plan or any Award Agreement for the
purpose of complying or facilitating compliance with non-U.S. laws or taking advantage of tax favorable treatment
or for any other legal or administrative reason determined by the Committee. Any such sub-plan, supplement or
appendix may contain, in each case, (i) such limitations on the Committee’s discretion under the Plan and (ii) such
additional or different terms and conditions, as the Committee deems necessary or desirable and will be deemed
to be part of the Plan but will apply only to Participants within the group to which the sub-plan, supplement or
appendix applies (as determined by the Committee); provided, however, that no sub-plan, supplement or appendix,
rule or regulation established pursuant to this provision shall increase the number of Shares available under
Section 5.
SECTION 15.

PAYMENT OF DIRECTOR’S FEES IN SECURITIES.

(a) Effective Date. No provision of this Section 15 shall be effective unless and until the Board has
determined to implement such provision.
(b) Elections to Receive NSOs, SARs, Restricted Shares, or Restricted Stock Units. An Outside
Director may elect to receive annual retainer payments and/or meeting fees from the Company in the form of
cash, NSOs, SARs, Restricted Shares, Restricted Stock Units, or a combination thereof, as determined by the
Board. Alternatively, the Board may mandate payment in any of such alternative forms. Such NSOs, SARs,
Restricted Shares, and Restricted Stock Units shall be issued under the Plan. An election under this Section 15
shall be filed with the Company on the prescribed form.
(c) Number and Terms of NSOs, SARs, Restricted Shares or Restricted Stock Units. The number of
NSOs, SARs, Restricted Shares, or Restricted Stock Units to be granted to Outside Directors in lieu of annual
retainers and meeting fees that would otherwise be paid in cash shall be calculated in a manner determined by
the Board. The terms of such NSOs, SARs, Restricted Shares, or Restricted Stock Units shall also be determined
by the Board.
SECTION 16.

LEGAL AND REGULATORY REQUIREMENTS.

Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with
(or is exempt from) all applicable requirements of law, including (without limitation) the United States Securities
Act, state securities laws and regulations and the regulations of any stock exchange on which the Company’s
securities may then be listed, and the Company has obtained the approval or favorable ruling from any
governmental agency which the Company determines is necessary or advisable. The Company shall not be liable
to a Participant or other persons as to: (a) the non-issuance or sale of Shares as to which the Company has not
obtained from any regulatory body having jurisdiction the authority deemed by the Company’s counsel to be
necessary to the lawful issuance and sale of any Shares under the Plan; and (b) any tax consequences expected,
but not realized, by any Participant or other person due to the receipt, exercise or settlement of any Award granted
under the Plan.
SECTION 17.

TAXES.

(a) Withholding Taxes. To the extent required by applicable federal, state, local, or foreign law, a
Participant or the Participant’s successor shall make arrangements satisfactory to the Company for the
satisfaction of any withholding tax obligations that arise in connection with the Plan. The Company shall not be
required to issue any Shares or make any cash payment under the Plan until such obligations are satisfied.
(b) Share Withholding. The Committee may permit a Participant to satisfy all or part of the
Participant’s withholding or income tax obligations by having the Company withhold all or a portion of any
Shares that otherwise would be issued to the Participant or by surrendering all or a portion of any Shares that the
Participant previously acquired. Such Shares shall be valued at their Fair Market Value on the date when taxes
otherwise would be withheld in cash. In no event may a Participant have Shares withheld that would otherwise
be issued to the Participant in excess of the number necessary to satisfy the maximum legally required tax
withholding.
(c) Section 409A.
(i)

Without limiting the generality of Section 24(b) hereof, each Award will contain
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such terms as the Committee determines and will be construed and administered such
that the Award either qualifies for an exemption from the requirements of Section
409A or satisfies such requirements.

SECTION 18.

(ii)

Each Award that provides for “nonqualified deferred compensation” within the
meaning of Section 409A shall be subject to such additional rules and requirements
as specified by the Committee from time to time in order to comply with Section
409A. If any amount under such an Award is payable upon a “separation from
service” (within the meaning of Section 409A) to a Participant who is then
considered a “specified employee” (within the meaning of Section 409A), then no
such payment shall be made prior to the date that is the earlier of (i) six months and
one day after the Participant’s separation from service, or (ii) the Participant’s death,
but only to the extent such delay is necessary to prevent such payment from being
subject to interest, penalties, and/or additional tax imposed pursuant to Section 409A.
In addition, the settlement of any such Award may not be accelerated except to the
extent permitted by Section 409A. With regard to any payment considered to be
nonqualified deferred compensation under Section 409A, to the extent applicable,
that is payable upon a Change in Control of the Company or other similar event, to
the extent required to avoid the imposition of an additional tax, interest or penalty
under Section 409A, no amount will be payable unless such change in control
constitutes a “change in control event” within the meaning of Section 1.409A-3(i)(5)
of the Treasury Regulations.

(iii)

Notwithstanding anything to the contrary in the Plan or any Award Agreement, the
Committee may unilaterally amend, modify or terminate the Plan or any outstanding
Award, including but not limited to changing the form of the Award, if the
Committee determines that such amendment, modification or termination is
necessary or desirable to avoid the imposition of an additional tax, interest or penalty
under Section 409A.

(iv)

For purposes of Section 409A, each payment made under the Plan or any Award will
be treated as a separate payment.

TRANSFERABILITY.

Unless the agreement evidencing an Award (or an amendment thereto authorized by the Committee)
expressly provides otherwise, no Award granted under the Plan, nor any interest in such Award, may be sold,
assigned, conveyed, gifted, pledged, hypothecated, or otherwise transferred in any manner (prior to the vesting
and lapse of any and all restrictions applicable to Shares issued under such Award), other than by will or the laws
of descent and distribution; provided, however, that an ISO may be transferred or assigned only to the extent
consistent with Section 422 of the Code. Any purported assignment, transfer, or encumbrance in violation of this
Section 18 shall be void and unenforceable against the Company.
SECTION 19.

PERFORMANCE BASED AWARDS.

The number of Shares or other benefits granted, issued, retained, and/or vested under an Award may be
made subject to the attainment of performance goals. The Committee may utilize any performance criteria selected
by it in its sole discretion to establish performance goals.
SECTION 20.

RECOUPMENT OF AWARDS.

The Company will recoup incentive-based compensation from executive officers to the extent required
under the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules, regulations and listing
standards that may be issued under that act. Any right of recoupment under this provision will be in addition to,
and not in lieu of, any other rights of recoupment that may be available to the Company. No recovery of
compensation under any clawback policy or this Section 20 will be an event giving rise to a right to resign for
“good reason” or “constructive termination” (or similar term) under any agreement with the Company or any of
its Subsidiaries or Affiliates.
SECTION 21.

NO EMPLOYMENT RIGHTS.
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No provision of the Plan, nor any Award granted under the Plan, shall be construed to give any person
any right to become, to be treated as, or to remain an Employee or Consultant. The Company and its Subsidiaries
reserve the right to terminate any person’s Service at any time and for any reason, with or without notice.
SECTION 22.

DURATION AND AMENDMENTS.

(a) Term of the Plan. The Plan, as set forth herein, shall come into existence on the date of its
adoption by the Board; provided, however, that no Award may be granted hereunder prior to the Effective Date.
The Board or the Committee may suspend or terminate the Plan at any time. No ISOs may be granted after the
tenth (10th) anniversary of the earlier of (i) the date the Plan is adopted by the Board, or (ii) the date the Plan is
approved by the shareholders of the Company.
(b) Right to Amend the Plan. The Board or the Committee may amend the Plan at any time and from
time to time. Rights and obligations under any Award granted before amendment of the Plan shall not be
materially impaired by such amendment, except with consent of the Participant. An amendment of the Plan shall
be subject to the approval of the Company’s shareholders only to the extent required by applicable laws,
regulations or rules.
(c) Effect of Termination. No Awards shall be granted under the Plan after the termination thereof.
The termination of the Plan shall not affect Awards previously granted under the Plan.
SECTION 23.

AWARDS TO NON-U.S. PARTICIPANTS.

Awards may be granted to Participants who are non-United States nationals or employed or providing
services outside the United States, or both, on such terms and conditions different from those applicable to Awards
to Participants who are employed or providing services in the United States as may, in the judgment of the
Committee, be necessary or desirable to recognize differences in local law, tax policy, or custom. The Committee
also may impose conditions on the exercise, vesting, or settlement of Awards in order to minimize the Company’s
obligation with respect to tax equalization for Participants on assignments outside their home country.
SECTION 24.

MISCELLANEOUS

(a) Waiver of Jury Trial. By accepting or being deemed to have accepted an Award under the Plan,
each Participant waives (or will be deemed to have waived), to the maximum extent permitted under applicable
law, any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan
or any Award, or under any amendment, waiver, consent, instrument, document or other agreement delivered or
which in the future may be delivered in connection therewith, and agrees (or will be deemed to have agreed)
that any such action, proceedings or counterclaim will be tried before a court and not before a jury. By
accepting or being deemed to have accepted an Award under the Plan, each Participant certifies that no officer,
representative, or attorney of the Company has represented, expressly or otherwise, that the Company would
not, in the event of any action, proceeding or counterclaim, seek to enforce the foregoing waivers.
Notwithstanding anything to the contrary in the Plan, nothing herein is to be construed as limiting the ability of
the Company and a Participant to agree to submit any dispute arising under the terms of the Plan or any Award
to binding arbitration or as limiting the ability of the Company to require any individual to agree to submit such
disputes to binding arbitration as a condition of receiving an Award hereunder.
(b) Limitation of Liability. Notwithstanding anything to the contrary in the Plan or any Award,
neither the Company, nor any of its Subsidiaries, nor the Committee, nor any person acting on behalf of the
Company, any of its Subsidiaries, or the Committee, will be liable to any Participant, to any permitted
transferee, to the estate or beneficiary of any Participant or any permitted transferee, or to any other person by
reason of any acceleration of income, any additional tax, or any penalty, interest or other liability asserted by
reason of the failure of an Award to satisfy the requirements of Section 422 or Section 409A or by reason of
Section 4999 of the Code, or otherwise asserted with respect to any Award.
(c) Unfunded Plan. The Company’s obligations under the Plan are unfunded, and no Participant will
have any right to specific assets of the Company in respect of any Award. Participants will be general
unsecured creditors of the Company with respect to any amounts due or payable under the Plan.
SECTION 25.

GOVERNING LAW.
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The Plan and each Award Agreement shall be governed by the laws of the state of California, without
application of the conflicts of law principles thereof.
SECTION 26.

SUCCESSORS AND ASSIGNS.

The terms of the Plan shall be binding upon and inure to the benefit of the Company and any successor
entity, including any successor entity contemplated by Section 12(c).
SECTION 27.

EXECUTION.

To record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute
the same.

104

ROCKLEY PHOTONICS HOLDINGS LIMITED

By:
Name :
Title:
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ROCKLEY PHOTONICS HOLDINGS LIMITED
2021 EMPLOYEE STOCK PURCHASE PLAN
SECTION 1 Purpose Of The Plan.
The Plan was adopted by the Board of Directors on March 31, 2021 and is effective on
_________, 2021 (the “Effective Date”). The purpose of the Plan is to provide a broad-based
employee benefit to attract the services of new Eligible Employees, to retain the services of
existing Eligible Employees, and to provide incentives for such individuals to exert maximum
efforts toward the Company’s success by purchasing Stock from the Company on favorable
terms and to pay for such purchases through payroll deductions. The Plan is intended to qualify
under section 423 of the Code and to be exempt from the application and requirements of Section
409A of the Code, and is to be construed accordingly.
SECTION 2 Definitions.
time.

(a) “Board” means the Board of Directors of the Company, as constituted from time to
(b) “Code” means the Internal Revenue Code of 1986, as amended.

(c) “Committee” means the Compensation Committee of the Board or such other
committee, comprised exclusively of one or more directors of the Company, as may be appointed
by the Board from time to time to administer the Plan.
(d) “Company” means Rockley Photonics Holdings Limited, a Cayman Islands
exempted company limited by shares.
(e) “Compensation” means, unless provided otherwise by the Committee in the terms
and conditions of an Offering, base salary and wages paid in cash to a Participant by a
Participating Company, without reduction for any pre-tax contributions made by the Participant
under sections 401(k) or 125 of the Code. “Compensation” shall, unless provided otherwise by
the Committee in the terms and conditions of an Offering, exclude variable compensation
(including commissions, bonuses, incentive compensation, overtime pay and shift premiums), all
non-cash items, moving or relocation allowances, cost-of-living equalization payments, car
allowances, tuition reimbursements, imputed income attributable to cars or life insurance,
severance pay, fringe benefits, contributions or benefits received under employee benefit plans,
income attributable to the exercise of stock options, and similar items. The Committee shall
determine whether a particular item is included in Compensation.
(f) “Corporate Reorganization” means:
(i)
The consummation of a merger or consolidation of the Company with or
into another entity, or any other corporate reorganization; or
(ii)
The sale, transfer or other disposition of all or substantially all of the
Company’s assets or the complete liquidation or dissolution of the Company.
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(g) “Eligible Employee” means any employee of a Participating Company whose
customary employment is for more than five months per calendar year and for more than 20
hours per week.
The foregoing notwithstanding, an individual shall not be considered an Eligible
Employee if such individual’s participation in the Plan is prohibited by the law of any country
which has jurisdiction over the individual.
(h) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(i) “Fair Market Value” means the fair market value of a share of Stock, determined as
follows:
(i)
If Stock was traded on any established national securities exchange
including the New York Stock Exchange or The Nasdaq Stock Market on the date in
question, then the Fair Market Value shall be equal to the closing price as quoted on such
exchange (or the exchange with the greatest volume of trading in the Stock) on such date
as reported in the Wall Street Journal or such other source as the Committee deems
reliable; or
(ii)
If the foregoing provision is not applicable, then the Fair Market Value
shall be determined by the Committee in good faith on such basis as it deems appropriate.
For any date that is not a Trading Day, the Fair Market Value of a share of Stock for such
date shall be determined by using the closing sale price for the immediately preceding Trading
Day. Determination of the Fair Market Value pursuant to the foregoing provisions shall be
conclusive and binding on all persons.
(j) “Offering” means the grant of options to purchase shares of Stock under the Plan to
Eligible Employees.
(k) “Offering Date” means the first day of an Offering.
(l) “Offering Period” means a period with respect to which the right to purchase Stock
may be granted under the Plan, as determined pursuant to Section 4(a).
(m) “Participant” means an Eligible Employee who elects to participate in the Plan, as
provided in Section 4(b).
(n) “Participating Company” means (i) the Company and (ii) each present or future
Subsidiary designated by the Committee as a Participating Company.
(o) “Plan” means this Rockley Photonics Limited 2021 Employee Stock Purchase Plan,
as it may be amended from time to time.
(p) “Plan Account” means the account established for each Participant pursuant to
Section 8(a).
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(q) “Purchase Date” means one or more dates during an Offering on which shares of
Stock may be purchased pursuant to the terms of the Offering.
(r) “Purchase Period” means one or more successive periods during an Offering,
beginning on the Offering Date or on the day after a Purchase Date, and ending on the next
succeeding Purchase Date.
(s) “Purchase Price” means the price at which Participants may purchase shares of Stock
under the Plan, as determined pursuant to Section 8(b).
(t) “Stock” means the Common Stock of the Company.
(u) “Subsidiary” means any corporation (other than the Company) in an unbroken chain
of corporations beginning with the Company, if each of the corporations other than the last
corporation in the unbroken chain owns stock possessing 50% or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain.
(r) “Trading Day” means a day on which the national stock exchange on which the
Stock is traded is open for trading.
SECTION 3 Administration Of The Plan.
(a) Administrative Powers and Responsibilities. The Plan shall be administered by the
Committee. The Committee shall have full power and authority, subject to the provisions of the
Plan, to promulgate such rules and regulations as it deems necessary for the proper
administration of the Plan, to interpret the provisions and supervise the administration of the
Plan, and to take all action in connection therewith or in relation thereto as it deems necessary or
advisable. Any decision reduced to writing and signed by all of the members of the Committee
shall be fully effective as if it had been made at a meeting duly held. The Committee’s
determinations under the Plan, unless otherwise determined by the Board, shall be final and
binding on all persons. The Company shall pay all expenses incurred in the administration of the
Plan. No member of the Committee shall be personally liable for any action, determination, or
interpretation made in good faith with respect to the Plan, and all members of the Committee
shall be fully indemnified by the Company with respect to any such action, determination or
interpretation. The Committee may adopt such rules, guidelines and forms as it deems
appropriate to implement the Plan. Subject to the requirements of applicable law, the Committee
may designate persons other than members of the Committee to carry out its responsibilities and
may prescribe such conditions and limitations as it may deem appropriate. All decisions,
interpretations and other actions of the Committee shall be final and binding on all Participants
and all persons deriving their rights from a Participant. No member of the Committee shall be
liable for any action that he has taken or has failed to take in good faith with respect to the Plan.
Notwithstanding anything to the contrary in the Plan, the Board may, in its sole discretion, at any
time and from time to time, resolve to administer the Plan. In such event, the Board shall have all
of the authority and responsibility granted to the Committee herein.
(b) International Administration. The Committee may establish sub-plans (which need
not qualify under section 423 of the Code) and initiate separate Offerings through such sub-plans
for the purpose of (i) facilitating participation in the Plan by non-U.S. employees in compliance
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with foreign laws and regulations without affecting the qualification of the remainder of the Plan
under section 423 of the Code or (ii) qualifying the Plan for preferred tax treatment under foreign
tax laws (which sub-plans, at the Committee’s discretion, may provide for allocations of the
authorized shares reserved for issue under the Plan as set forth in Section 14(a)). The rules,
guidelines and forms of such sub-plans (or the Offerings thereunder) may take precedence over
other provisions of the Plan, with the exception of Section 4(a)(i), Section 5(b), Section 8(b) and
Section 14(a), but unless otherwise superseded by the terms of such sub-plan, the provisions of
the Plan shall govern the operation of such sub-plan. Alternatively and in order to comply with
the laws of a foreign jurisdiction, the Committee shall have the power, in its discretion, to grant
options in an Offering to citizens or residents of a non-U.S. jurisdiction (without regard to
whether they are also citizens of the United States or resident aliens) that provide terms which
are less favorable than the terms of options granted under the same Offering to employees
resident in the United States, subject to compliance with section 423 of the Code.
SECTION 4 Enrollment And Participation.
(a) Offering Periods. While the Plan is in effect, the Committee may from time to time
grant options to purchase shares of Stock pursuant to the Plan to Eligible Employees during a
specified Offering Period. Each such Offering shall be in such form and shall contain such terms
and conditions as the Committee shall determine, subject to compliance with the terms and
conditions of the Plan (which may be incorporated by reference) and the requirements of section
423 of the Code, including the requirement that all Eligible Employees have the same rights and
privileges. The Committee shall specify prior to the commencement of each Offering (i) the
period during which the Offering shall be effective, which may not exceed 27 months from the
Offering Date and may include one or more successive Purchase Periods within the Offering, (ii)
the Purchase Dates and Purchase Price for shares of Stock which may be purchased pursuant to
the Offering, and (iii) if applicable, any limits on the number of shares purchasable by a
Participant, or by all Participants in the aggregate, during any Offering Period or, if applicable,
Purchase Period, in each case consistent with the limitations of the Plan. The Committee shall
have the discretion to provide for the automatic termination of an Offering following any
Purchase Date on which the Fair Market Value of a share of Stock is equal to or less than the
Fair Market Value of a share of Stock on the Offering Date, and for the Participants in the
terminated Offering to be automatically re-enrolled in a new Offering that commences
immediately after such Purchase Date. The terms and conditions of each Offering need not be
identical, and shall be deemed incorporated by reference and made a part of the Plan.
(b) Enrollment. Any individual who, on the day preceding the first day of an Offering
Period, qualifies as an Eligible Employee may elect to become a Participant in the Plan for such
Offering Period by completing the enrollment process prescribed and communicated for this
purposes from time to time by the Company to Eligible Employees.
(c) Duration of Participation. Once enrolled in the Plan, a Participant shall continue to
participate in the Plan until the Participant ceases to be an Eligible Employee or withdraws from
the Plan under Section 6(a). A Participant who withdrew from the Plan under Section 6(a) may
again become a Participant, if the Participant then is an Eligible Employee, by following the
procedure described in Subsection (b) above. A Participant whose employee contributions were
discontinued automatically under Section 9(b) shall automatically resume participation at the
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beginning of the earliest Offering Period ending in the next calendar year, if the Participant then
is an Eligible Employee. When a Participant reaches the end of an Offering Period but the
Participant’s participation is to continue, then such Participant shall automatically be re-enrolled
for the Offering Period that commences immediately after the end of the prior Offering Period.
SECTION 5 Employee Contributions.
(a) Frequency of Payroll Deductions. A Participant may purchase shares of Stock under
the Plan solely by means of payroll deductions; provided, however, that to the extent provided in
the terms and conditions of an Offering, a Participant may also make contributions through
payment by cash or check prior to one or more Purchase Dates during the Offering. Payroll
deductions, subject to the provisions of Subsection (b) below or as otherwise provided under the
terms and conditions of an Offering, shall occur on each payday during participation in the Plan.
(b) Amount of Payroll Deductions. An Eligible Employee shall designate during the
enrollment process the portion of Compensation that such Eligible Employee elects to have
withheld for the purchase of Stock. Such portion shall be a whole percentage of the Eligible
Employee’s Compensation, but not less than 1% nor more than 15% (or such lower rate of
Compensation specified as the limit in the terms and conditions of the applicable Offering).
(c) Changing Withholding Rate. Unless otherwise provided under the terms and
conditions of an Offering, a Participant may not increase the rate of payroll withholding during
the Offering Period, but may discontinue or decrease the rate of payroll withholding during the
Offering Period to a whole percentage of the Participant’s Compensation in accordance with
such procedures and subject to such limitations as the Company may establish for all
Participants. A Participant may also increase or decrease the rate of payroll withholding effective
for a new Offering Period by submitting an authorization to change the payroll deduction rate
pursuant to the process prescribed by the Company from time to time. The new withholding rate
shall be a whole percentage of the Eligible Employee’s Compensation consistent with Subsection
(b) above.
(d) Discontinuing Payroll Deductions. If a Participant wishes to discontinue employee
contributions entirely, the Participant may do so by withdrawing from the Plan pursuant to
Section 6(a). In addition, employee contributions may be discontinued automatically pursuant to
Section 9(b).
SECTION 6 Withdrawal From The Plan.
(a) Withdrawal. A Participant may elect to withdraw from the Plan by giving notice
pursuant to the process prescribed and communicated by the Company from time to time. Such
withdrawal may be elected at any time before the last day of an Offering Period, except as
otherwise provided in the Offering. In addition, if payment by cash or check is permitted under
the terms and conditions of an Offering, Participants may be deemed to withdraw from the Plan
by declining or failing to remit timely payment to the Company for the shares of Stock. As soon
as reasonably practicable thereafter, payroll deductions shall cease and the entire amount
credited to the Participant’s Plan Account shall be refunded to the Participant in cash, without
interest. No partial withdrawals shall be permitted.
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(b) Re-enrollment After Withdrawal. A former Participant who has withdrawn from the
Plan shall not be a Participant until the Participant re-enrolls in the Plan under Section 4(b). Reenrollment may be effective only at the commencement of an Offering Period.
SECTION 7 Change In Employment Status.
(a) Termination of Employment. Termination of employment as an Eligible Employee
for any reason, including death, shall be treated as an automatic withdrawal from the Plan under
Section 6(a). A transfer from one Participating Company to another shall not be treated as a
termination of employment.
(b) Leave of Absence. For purposes of the Plan, employment shall not be deemed to
terminate when the Participant goes on a military leave, a sick leave or another bona fide leave of
absence, if the leave was approved by the Company in writing. Employment, however, shall be
deemed to terminate three months after the Participant goes on a leave, unless a contract or
statute guarantees the Participant’s right to return to work. Employment shall be deemed to
terminate in any event when the approved leave ends, unless the Participant immediately returns
to work.
(c) Death. In the event of the Participant’s death, the amount credited to the Participant’s
Plan Account shall be paid to the Participant’s estate.
SECTION 8 Plan Accounts and Purchase Of Shares.
(a) Plan Accounts. The Company shall maintain a Plan Account on its books in the name
of each Participant. Whenever an amount is deducted from the Participant’s Compensation under
the Plan, such amount shall be credited to the Participant’s Plan Account. Amounts credited to
Plan Accounts shall not be trust funds and may be commingled with the Company’s general
assets and applied to general corporate purposes. No interest shall be credited to Plan Accounts.
(b) Purchase Price. The Purchase Price for each share of Stock purchased during an
Offering Period shall be the lesser of:
(i)

85% of the Fair Market Value of such share on the Purchase Date; or

(ii)

85% of the Fair Market Value of such share on the Offering Date.

The Committee may specify an alternate Purchase Price amount or formula in the terms
and conditions of an Offering, but in no event may such amount or formula result in a Purchase
Price less than that calculated pursuant to the immediately preceding formula.
(c) Number of Shares Purchased. As of each Purchase Date, each Participant shall be
deemed to have elected to purchase the number of shares of Stock calculated in accordance with
this Subsection (c), unless the Participant has previously elected to withdraw from the Plan in
accordance with Section 6(a). The amount then in the Participant’s Plan Account shall be divided
by the Purchase Price, and the number of shares that results shall be purchased from the
Company with the funds in the Participant’s Plan Account. Unless provided otherwise by the
Committee prior to commencement of an Offering, the maximum number of shares of Stock
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which may be purchased by an individual Participant during such Offering is 5,000 shares. The
foregoing notwithstanding, no Participant shall purchase more than such number of shares of
Stock as may be determined by the Committee with respect to the Offering Period, or Purchase
Period, if applicable, nor more than the amounts of Stock set forth in Sections 9(b) and 14(a). For
each Offering Period and, if applicable, Purchase Period, the Committee shall have the authority
to establish additional limits on the number of shares purchasable by all Participants in the
aggregate.
(d) Available Shares Insufficient. In the event that the aggregate number of shares that
all Participants elect to purchase during an Offering Period exceeds the maximum number of
shares remaining available for issuance under Section 14(a), or which may be purchased
pursuant to any additional aggregate limits imposed by the Committee, then the number of shares
to which each Participant is entitled shall be determined by multiplying the number of shares
available for issuance by a fraction, the numerator of which is the number of shares that such
Participant has elected to purchase and the denominator of which is the number of shares that all
Participants have elected to purchase.
(e) Issuance of Stock. Certificates representing the shares of Stock purchased by a
Participant under the Plan shall be issued to the Participant as soon as reasonably practicable
after the applicable Purchase Date, except that the Company may determine that such shares
shall be held for each Participant’s benefit by a broker designated by the Company. Shares may
be registered in the name of the Participant or jointly in the name of the Participant and the
Participant’s spouse as joint tenants with right of survivorship or as community property.
(f) Unused Cash Balances. An amount remaining in the Participant’s Plan Account that
represents the Purchase Price for any fractional share may be carried over in the Participant’s
Plan Account to the next Purchase Period or Offering Period or refunded to the Participant in
cash at the end of the Purchase Period or Offering Period, without interest, if the Participant’s
participation is not continued. Any amount remaining in the Participant’s Plan Account that
represents the Purchase Price for whole shares that could not be purchased by reason of
Subsection (c) or (d) above, Section 9(b) or Section 14(a) shall be refunded to the Participant in
cash, without interest.
(g) Stockholder Approval. The Plan shall be submitted to the stockholders of the
Company for their approval within twelve (12) months after the date the Plan is adopted by the
Board. Any other provision of the Plan notwithstanding, no shares of Stock shall be purchased
under the Plan unless and until the Company’s stockholders have approved the adoption of the
Plan.
SECTION 9 Limitations On Stock Ownership.
(a) Five Percent Limit. Any other provision of the Plan notwithstanding, no Participant
shall be granted a right to purchase Stock under the Plan if such Participant, immediately after
the Participant’s election to purchase such Stock, would own stock possessing 5% or more of the
total combined voting power or value of all classes of stock of the Company or any parent or
Subsidiary of the Company. For purposes of this Subsection (a), the following rules shall apply:
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(i)
Ownership of stock shall be determined after applying the attribution rules
of section 424(d) of the Code;
(ii)
Each Participant shall be deemed to own any stock that the Participant has
a right or option to purchase under this or any other plan; and
(iii) Each Participant shall be deemed to have the right to purchase up to the
maximum number of shares of Stock that may be purchased by a Participant under this
Plan under the individual limit specified pursuant to Section 8(c) with respect to each
Offering Period.
(b) Dollar Limit. Any other provision of the Plan notwithstanding, no Participant shall
accrue the right to purchase Stock at a rate which exceeds $25,000 of Fair Market Value of such
Stock per calendar year (under this Plan and all other employee stock purchase plans of the
Company or any parent or Subsidiary of the Company), determined in accordance with the
provisions of section 423(b)(8) of the Code and applicable Treasury Regulations promulgated
thereunder.
For purposes of this Subsection (b), the Fair Market Value of Stock shall be determined
as of the beginning of the Offering Period in which such Stock is purchased. Employee stock
purchase plans not described in section 423 of the Code shall be disregarded. If a Participant is
precluded by this Subsection (b) from purchasing additional Stock under the Plan, then the
Participant’s employee contributions may automatically be discontinued.
SECTION 10 Rights Not Transferable.
The rights of any Participant under the Plan, or any Participant’s interest in any Stock or
moneys to which the Participant may be entitled under the Plan, shall not be transferable by
voluntary or involuntary assignment or by operation of law, or in any other manner other than by
the laws of descent and distribution. If a Participant in any manner attempts to transfer, assign or
otherwise encumber the Participant’s rights or interest under the Plan, other than by the laws of
descent and distribution, then such act shall be treated as an election by the Participant to
withdraw from the Plan under Section 6(a).
SECTION 11 No Rights As An Employee.
Nothing in the Plan or in any right granted under the Plan shall confer upon the
Participant any right to continue in the employ of a Participating Company for any period of
specific duration or interfere with or otherwise restrict in any way the rights of the Participating
Companies or of the Participant, which rights are hereby expressly reserved by each, to terminate
the Participant’s at-will employment at any time and for any reason, with or without cause.
SECTION 12 No Rights As A Stockholder.
A Participant shall have no rights as a stockholder with respect to any shares of Stock that
the Participant may have a right to purchase under the Plan until such shares have been
purchased on the applicable Purchase Date.
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SECTION 13 Securities Law Requirements.
Shares of Stock shall not be issued under the Plan unless the issuance and delivery of
such shares comply with (or are exempt from) all applicable requirements of law, including
(without limitation) the Securities Act of 1933, as amended, the rules and regulations
promulgated thereunder, state securities laws and regulations, and the regulations of any stock
exchange or other securities market on which the Company’s securities may then be traded.
SECTION 14 Stock Offered Under The Plan.
(a) Authorized Shares. The maximum aggregate number of shares of Stock available for
purchase under the Plan is 1,526,239 shares plus an annual increase to be added on the first day
of each of the Company’s fiscal years for a period of up to ten years, beginning with the fiscal
year that begins January 1, 2022, equal to the least of (i) one percent (1%) of the outstanding
shares of Stock on such date, (ii) 7,631,196 shares, or (iii) a lesser amount determined by the
Committee or Board. The aggregate number of shares available for purchase under the Plan (and
the limit in clause (ii) to the annual increase thereto) shall at all times be subject to adjustment
pursuant to Section 14(b).
(b) Antidilution Adjustments. The aggregate number of shares of Stock offered under
the Plan, the individual and aggregate Participant share limitations described in Section 8(c) and
the price of shares that any Participant has elected to purchase shall be adjusted proportionately
by the Committee in the event of any change in the number of issued shares of Stock (or issuance
of shares other than Common Stock) by reason of any forward or reverse share split, subdivision
or consolidation, or share dividend or bonus issue, recapitalization, reclassification, merger,
amalgamation, consolidation, split-up, spin-off, reorganization, combination, exchange of shares
of Stock, the issuance of warrants or other rights to purchase shares of Stock or other securities,
or any other change in corporate structure or in the event of any extraordinary distribution
(whether in the form of cash, shares of Stock, other securities or other property), in any case, in a
manner that complies with Section 423 of the Code.
(c) Reorganizations. Any other provision of the Plan notwithstanding, in the event of a
Corporate Reorganization in which the Plan is not assumed by the surviving corporation or its
parent corporation pursuant to the applicable plan of merger or consolidation, the Offering
Period then in progress shall terminate immediately prior to the effective time of such Corporate
Reorganization and either shares shall be purchased pursuant to Section 8 or, if so determined by
the Board or Committee, all amounts in all Participant Accounts shall be refunded pursuant to
Section 15 without any purchase of shares. The Plan shall in no event be construed to restrict in
any way the Company’s right to undertake a dissolution, liquidation, merger, consolidation or
other reorganization.
SECTION 15 Amendment Or Discontinuance.
The Board or Committee shall have the right to amend, suspend or terminate the Plan at
any time and without notice; provided, however, that any amendment that would be treated as the
adoption of a new plan for purposes of Section 423 of the Code will have no force or effect
unless approved by the shareholders of the Company within twelve (12) months before or after
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its adoption. Upon any such amendment, suspension or termination of the Plan during an
Offering Period, the Board or Committee may in its discretion determine that the applicable
Offering shall immediately terminate and that all amounts in the Participant Accounts shall be
carried forward into a payroll deduction account for each Participant under a successor plan, if
any, or promptly refunded to each Participant. Except as provided in Section 14, any increase in
the aggregate number of shares of Stock to be issued under the Plan shall be subject to approval
by a vote of the stockholders of the Company. In addition, any other amendment of the Plan shall
be subject to approval by a vote of the stockholders of the Company to the extent required by an
applicable law or regulation. This Plan shall continue until the earlier to occur of (a) termination
of this Plan pursuant to this Section 15 or (b) issuance of all of the shares of Stock reserved for
issuance under this Plan.
SECTION 16 Limitation on Liability.
Notwithstanding anything to the contrary in the Plan, neither the Company, nor any of its
Subsidiaries, nor the Committee, nor any person acting on behalf of the Company, any of its
Subsidiaries, or the Committee, will be liable to any Participant, to any permitted transferee, to
the estate or beneficiary of any Participant or any permitted transferee, or to any other person by
reason of any acceleration of income, any additional tax, or any penalty, interest or other liability
asserted by reason of the failure of the Plan or any option to purchase Stock to satisfy the
requirements of Section 423, or otherwise asserted with respect to the Plan or any option to
purchase Stock.
SECTION 17 Unfunded Plan.
The Company’s obligations under the Plan are unfunded, and no Participant will have any right
to specific assets of the Company in respect of any option to purchase Stock. Participants will be
general unsecured creditors of the Company with respect to any amounts due or payable under
the Plan.
SECTION 18 Governing Law
The Plan shall be governed by the laws of the state of California, without application of the
conflicts of law principles thereof.
SECTION 19 Execution.
To record the adoption of the Plan by the Board, the Company has caused its authorized
officer to execute the same.

ROCKLEY PHOTONICS HOLDINGS LIMITED
By:
Name:
Title:
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Date:

120

