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Dear Shareholder,
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Minds + Machines Group Limited (“MMX” or the “Company”)

Background

mmx

11 November 2022

As you are aware, over the last 18 months the below key events have occurred:

Date

Event

Further Information

23 April 2021

Sale of the Company’s registry business
assets to Registry Services, LLC (an affiliate
of GoDaddy Inc.) approved by Shareholders

file://ID:/Downloads/Q07-04-21---
Circular-to-Shareholders---FINAL %20

(2).pdf

11 August 2021

Sale of the Company’s registry business
assets to Registry Services, LLC (an affiliate
of GoDaddy Inc.) completed

https://polaris.brighterir.com/public/
minds_machines/news/rns/story/

x57gnlw

11 October 2021

Tender Offer to purchase up to 604,166,667
shares at a price of 9.6 pence per share

file:///D:/Downloads/2021-Tender-offer--
-10-September-2021%20(5).pdf

7 February 2022

Tender Offer to purchase up to 182,692,308
shares at a price of 10.4 pence per share

file:///D:/Downloads/Tender-Offer-14-
January-2022%20(2).pdf

22 February 2022

Cancellation of trading of the Company’s
shares on the AIM Market

file:///D:/Downloads/262680-MMX-
Shareholder-Circular-WEB%20(3).pdf

Prior to the De-Listing of the Company in February 2022 the Company confirmed to Shareholders that:

“Accordingly, the Cancellation is proposed to enable the Company to reduce its operating costs prior to

an orderly winding-up of the Company to maximise the Net Assets returned to Shareholders.”

“The Company is also working with its tax advisors to finalise relevant tax returns for the Company and

its subsidiaries and expects to have paid all relevant tax by 31 March 2022 and continues to liquidate

its remaining subsidiaries. The Company intends to distribute the remaining cash in conjunction with

the winding-up of the Company.”
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Following the De-Listing the Board have been working to liquidate the Company’s remaining subsidiaries.
This required tax returns to be completed, relevant taxes paid, and applying for dissolution. Whilst this has
taken longer than expected in certain jurisdictions your Board is pleased to confirm that all subsidiaries of
the Company have now been dissolved, and all assets of such businesses returned to the Company (as the
holding company for the wider group).

Final Return of Capital

Following the dissolution of the Company’s subsidiaries, the Board has completed an exercise to determine
the net asset value (“NAV”) of the Company on a per share basis. In particular, the Company has paid all
outstanding liabilities and has pre-paid or otherwise made provision for professional and other final costs to
31 January 2023 (the “Long-Stop Date”). On the basis the Company will be placed into voluntary liquidation
and its liquidation completed by the Long-Stop Date, the Company’s net assets are equal to approximately
£11,496,647. As at today’s date the Company has a total of 92,812,426 issued ordinary shares, so the
total final return of capital to shareholders is equal to approximately £0.1229 (12.29 pence) per share
(the “NAV per Share”).

Compulsory Redemption of Shares

The Company now proposes to make the final return of capital to shareholders prior to its liquidation (details of
which are set out below) via a compulsory redemption of shares. To effect such redemption, on the date of this
letter Shareholders collectively holding more than 50% of the Company’s issued Ordinary Shares approved
written resolution to amend the Company’s Memorandum and Articles of Association, inter alia allowing the
Company to compulsorily redeem issued shares pro rata immediately prior to the proposed liquidation (the
“Amended M&As”) and allowing the Board to resolve to appoint a voluntary liquidator and approve the plan of
liquidation, in each case without the need for any further resolutions of shareholders or shareholder consents.

As required by regulation 7.20 of the Company’s articles of association and the laws of the British Virgin
Islands, a copy of this resolution is hereby provided to all shareholders and appears as an Annex to this letter.

Following the registration of the Amended Articles by the Registrar of Corporate Affairs in the British Virgin
Islands, on 11 November 2022 the Company will compulsorily redeem, in aggregate, 92,812,425 Ordinary
Shares (the “Redeemed Shares”) at a price of approximately £0.1229 (12.29 pence) per share (equal to the
NAV per Share) (the “Compulsory Redemption”). The Redeemed Shares represent 99.99% of the Company’s
issued shares. One share shall remain issued following the Compulsory Redemption.

The Record Date for shareholders to be eligible for the Compulsory Redemption is 1800 GMT on
14 November 2022. Any transferee of shares, or depositary interests (from shareholders holding their
shares in CREST) after this date will not be eligible for the Compulsory Redemption.

Liquidation

Following the Compulsory Redemption, on 18 November 2022 the Board of Directors shall approve a plan of
liquidation and shall appoint Mr David Bennett of Grant Thornton as sole liquidator (the “Liquidator”) under
Part XlI of the BVI Business Companies Act. From this time and date the Liquidator shall be responsible for
the affairs of the Company and they shall take such steps as required under such Act to dissolve the Company
(the “Proposed Liquidation”).

Timetable
This letter hereby puts all shareholders on notice of the timetable below, detailing the dates on which the

Compulsory Redemption will occur, and the expected date of the Proposed Liquidation. For the avoidance of
doubt, none of the below steps require any further action by shareholders or holders of depositary interests.
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Date Event

9 November 2022 Shareholder Resolution approved by >50% of shareholders

11 November 2022 Amended Articles registered and effective

11 November 2022 NAV per Share calculated

11 November 2022 Directors approve Compulsory Redemption at price equal to NAV per Share
14 November 2022 This letter circulated to shareholders confirming Shareholder Resolution approved

1800 GMT 14 November 2022 | Record Date for Redemption

18 November 2022 Shares Redeemed by the Company

18 November 2022 Cancellation of Redeemed Shares

18 November 2022 Payment through CREST for uncertificated Redeemed Shares
18 November 2022 Directors approve plan of liquidation and appoint the Liquidator
By 25 November 2022 Cheques dispatched for certificated Redeemed Shares*

31 January 2023 Liquidation completed™*

* Shareholders holding Redeemed Shares in certificated form who do not receive their cheque, or require
their cheque to be reissued, should contact the Company’s registrar, Computershare, to confirm details

for despatch of cheque are correct. Shareholders can contact Computershare by post to Computershare
Investor Services (BVI) Limited c/o Computershare Investor Services PLC, The Pavilions, Bridgwater Road,
Bristol BS99 6ZY or by telephone 0370 702 4040

** Liquidation expected to take 6-8 weeks after appointment of the Liquidator; exact date of liquidation cannot
be confirmed at this time

Action to be taken by Shareholders

There is no further shareholder action required.

Holders of Depositary Interests

Shareholders who hold their interest in shares of the Company as “depositary interests” held in CREST shall
be treated the same as shareholders who hold their shares in certificated form. Immediately following the
Compulsory Redemption the Company will deactivate CREST (as no shareholders will hold their shares as
depositary interests after the Compulsory Redemption).

Further Questions

Shareholders who have questions regarding the proposed Compulsory Redemption and/or the Proposed
Liquidation should contact the Company by email to bryand@mmx.co

The Company’s website will continue to operate for a period of 12 months after the liquidation has been
completed providing contact details for shareholders who have not received cheques in respect of the
Compulsory Redemption.

Yours faithfully
Guy Elliott

Chairman of the Board of Directors
Minds + Machines Group Limited
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