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PART I

Information on the Company

1. Introduction

Evolve is a newly incorporated company which has been established in order to invest in equities, convertible or

non-convertible debt and/or options and warrants in companies which are quoted on, or intending to join, the

PLUS-quoted market by way of an IPO.

The Directors have significant expertise in operating in publicly quoted markets both as principal and in advisory

capacities in the following sectors: financial services, leisure operations (including online), media content

provision and distribution, software, health care and natural resources.

The objective of the Board will be to generate capital appreciation in the Company’s investment portfolio over the

medium term. Once made, investments will be actively managed to help achieve this objective.

The Board has sought to align its interests with those of shareholders by themselves investing, at the Placing Price,

£0.8 million of the £4 million being raised on Admission. The Directors have themselves already subscribed

£60,000.02 for 6,000,002 Ordinary Shares at a price of 1p per share. Their existing holdings of shares and the

Placing Shares for which they are subscribing will, in aggregate, amount to 14,750,002 Ordinary Shares

(representing approximately 31.89 per cent. of the Enlarged Share Capital. There will be no warrants or options

to subscribe for new shares on Admission.

2. Investment Strategy and Process

The Company will seek principally to invest in companies with the following characteristics:

� Companies that are quoted on, or are currently undertaking or intend to undertake an IPO on, the 

PLUS-quoted market;

� Companies with a market capitalisation, or anticipated market capitalisation, of less than £10 million;

� Companies that operate in industries where the Directors have experience, in particular financial services,

leisure operations (including online), media content provision and distribution, software, health care and

natural resources;

� Companies where the Company can take a minority stake and be an active investor; and

� Companies operating in the UK.

The Directors have a wide range of experience of investing in early stage and smaller companies and recognise

that such investments can carry a significant risk whilst also providing the opportunity for significant gain. The

Directors intend to minimise the risk and maximise the potential return by using the disciplines, both as regards

due diligence and corporate governance, involved in obtaining a quotation and will identify at the time of

investing, the method by which the Company will be able to realise its investments within a reasonable timeframe.

The Directors believe that the PLUS-quoted market provides an ideal opportunity for pre-IPO investment in

particular as it combines the disciplines of obtaining a quotation with a cost effective and appropriately regulated

market place for smaller companies.

The Directors intend to spread the risk associated with investment in smaller companies by not investing more

than 20 per cent. of the Company’s net assets, or £500,000, whichever is the greater, in any one investee company.

Whilst the Directors’ intention will be to invest for the long term, it will also be their policy to seek to realise initial

capital invested by the Company as soon as practicable in order to have capital to reinvest in other opportunities,

thus leaving the Company with a longer term “carried interest” (together with any options or warrants the

Company has been able to secure) in the original investee companies.

The Directors will seek the approval of Shareholders for the Company’s investment strategy on an annual basis

and such a resolution will be tabled at each AGM.

It is not the Directors’ current intention to issue further equity securities in the Company or incur or guarantee

indebtedness as regards making investments in companies. However, the Directors reserve the right to do so if

they believe it to be in the best interests of the Company.
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Investment process
The Directors expect to generate investment proposals from a range of sources, including financial advisers and

other professionals, via direct introductions and from personal contacts of the Directors. The Directors’ experience

in business management and investment evaluation is set out in paragraph 5 of Part I of this document.

In particular, it is anticipated that investment proposals will originate from Whim Gully which is a PLUS

corporate adviser. Whim Gully is wholly owned by Edward Vandyk and his wife. Where Whim Gully is appointed

as PLUS corporate adviser to float a company on the PLUS-quoted market it is anticipated that appropriate

independent brokers will be appointed.

Once a potential investee company has been identified, the Directors intend to commission, or be a party to, a

detailed due diligence process on its operations and its organisation. This process which will be tailored to the

particular situation, will include, where appropriate, the appointment of professional advisers and the production

of:

� a legal due diligence report addressing corporate, contractual and regulatory issues as well as broader legal

information, such as past or pending litigation, the status of intellectual property and relevant transactions

in the target business’ past;

� a financial due diligence report setting out an analysis of the investee company, the key points of the

business’ financial reports for the preceding three years and any issues that have arisen from audits;

� a working capital report to establish whether the funds available to the investee company, both in terms of

cash resources and borrowing facilities, are sufficient for its current stage of development, or whether

further funding is required to facilitate achievement of the target company’s business plan; and

� further specialist reports, such as building valuations, environmental reports, market studies, competitor

analysis and technology audits, as may be deemed necessary by the Directors to provide them and the

Company with sufficient information to make an informed investment decision.

The Directors intend to actively monitor any investments made by the Company and may themselves, or may

nominate other appropriately qualified parties to, join the boards of investee companies. As such the Company

will be an active investor.

Conflicts of interest and co-investment
From time to time conflicts of interest may arise in relation to investments or potential investments by the

Company. In such circumstances, the relevant director will declare an interest in the proposed transaction and will

not participate in the Company’s investment decision. The Company will not invest where there are less than two

independent directors. In particular, Edward Vandyk will not participate in the investment decision where potential

investments are sourced by Whim Gully.

From time to time members of the Board may wish to co-invest with the Company. To avoid potential situations of

conflict between the Directors and the Company, a co-investment policy has been adopted by the Board in relation

to investment and co-investment by the Directors and the Company. The details of this policy are set out below:

� All directors are required to present investment opportunities that could reasonably be considered

appropriate for the Company to the board for timely evaluation. No director can invest in such an

opportunity unless the Company has had the opportunity to evaluate and invest in that company and the

director has obtained the prior written permission of the board in respect of the investment;

� No director can co-invest in an investee company on more favourable terms than the Company itself;

� No director can co-invest unless the Company has had the opportunity to make an investment which meets

its normal investment size criteria; and

� No director may dispose of investments held by him where the Company is also an investor unless the

director has obtained the prior permission of the board.

Independent advice will be taken if appropriate. In certain situations the approval of the Company’s nominated

adviser may be required if the transaction is material and/or with a related party (which may include co-

investment), as defined in the AIM Rules. In adopting this investment and co-investment policy, the Board is

aware that no co-investment policy can cover all situations and the Board may therefore vary, amend or suspend

the policy from time to time subject to the overriding duties of the Directors to act in the best interests of the

Company and its Shareholders.
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All co-investments will be made on identical terms and the Company will have priority in any realisation

opportunity.

Winding Up
Following Admission, the Directors will immediately seek investment opportunities for the Company. In the event

that no investment has been made within 24 months of Admission, the Board will convene a general meeting of

Shareholders for the purpose of considering whether the Company should be wound up and funds returned (after

payment of the expenses and liabilities of the Company) to Shareholders or, if not, to continue to pursue an agreed

investment strategy.

At the fifth and subsequent annual general meetings of the Company, the Shareholders will be given the

opportunity to consider whether to wind up the Company and return funds (after payment of the expenses and

liabilities of the Company) to Shareholders or, if not, to continue to pursue an agreed investment strategy.

The Company was incorporated on 27 September 2007 and has not traded. It has incurred certain expenses in its

establishment. Your attention is drawn to the accountants’ report contained in Part III of this document.

3. PLUS

PLUS Markets plc (“PLUS”) is a new stock exchange for London. Its quote-driven (market-maker) electronic

trading platform presently trades over 1,000 company shares including constituents from the FTSE Small Cap,

FTSE Fledgling, a number from the FTSE 250 and AIM. It is an RIE in the UK, operating both primary and

secondary markets, with a current total market capitalisation of nearly £200 billion.

The PLUS “primary market” is a quotation and listing destination, aiming to offer a meeting-place for companies

and capital in London.

Around 200 small and mid-cap companies are currently on the “PLUS-quoted” market segment, an exchange-

regulated market for small and mid-cap companies. It offers an alternative to AIM for applicants offering the

potential for investment returns.

The PLUS trading platform (known as the “secondary market” in equity markets terminology) offers an execution

venue for trading securities listed on the Official List and AIM as well as its own PLUS market, combining

independent price formation with trade reporting. Current participants include nearly 50 brokers and 7 market

makers.

“PLUS-traded” describes companies which are listed or quoted on other markets but also traded on PLUS.

Following receipt of RIE status, a new “PLUS-listed” market was opened, as an EU Regulated Market for listed

securities. It offers a choice of admission options (i.e. the LSE’s Main Market or the PLUS-listed market) for

companies admitted to the Official List by the FSA’s UK Listing Authority.

PLUS shares are listed on AIM and its chief executive is Simon Brickles who was previously employed as head

of AIM at the London Stock Exchange, having served as its regulator as a member of the market’s founding team.

He was also responsible for writing the original AIM Rules, introducing a fast-track procedure for companies with

overseas listings and lobbying to secure AIM’s positioning under the current European legislative framework as

well as marketing and promoting AIM in the UK and overseas.

4. Operations

The Company was incorporated on 27 September 2007 and, save in relation to arrangements necessary for the

Placing and Admission, has no trading history.

5. Directors

The Board comprises:

Oliver Vaughan, Executive Chairman (age 61)
In 1966 Oliver and his brother, Thomas, co-founded Juliana’s Holdings Plc, which became the world’s largest

discotheque entertainment group and which floated on the Official List of the London Stock Exchange in 1983.

Following its sale for over £30 million to Wembley Leisure Limited (“WLL”) in 1988, Oliver became an

executive director of WLL. In 1994 Oliver was appointed chief executive of the newly-formed Gander Holdings

Plc, a London based property company specialising in the acquisition and development of prime Kensington and
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Chelsea residential real estate. Gander was one of the first 15 companies to join AIM. Oliver was a founder

director of what is currently The Evolution Group plc and served as a director of that company from 1997 to 2006

and is chairman of Blue Oar Plc and Hansard Communications Limited. Oliver has been a director of a number

of AIM quoted investment companies. Oliver is registered with the FSA as an Investment Adviser.

Edward Vandyk, Executive Director (age 59)
Edward is the controlling partner in Whim Gully Capital LLP, which is regulated by FSA, and which specialises

in advising smaller companies and is a PLUS Corporate Adviser. He was until March 2007 the Chief Executive

of Corporate Synergy Group plc (now Blue Oar plc) the AIM quoted investment bank, the operating company of

which he founded in 1992. He has extensive experience in the leisure industry as well as working with small

quoted companies and is medically qualified and practised as a doctor for a number of years whilst pursuing a

parallel career in business, to which he has devoted himself for the last 18 years.

Michael Jackson, Non Executive Director (age 57)
Michael founded Elderstreet Investments Limited in 1990 and is its executive chairman. For the past 25 years, he

has specialised in raising finance and investing in the smaller companies sector. Michael is currently chairman of

PartyGaming plc and, until August 2006, was chairman of a FTSE100 company, The Sage Group plc. Other

former directorships include Computer Software Group Plc and Planit Holdings. He is also a director and investor

in many other quoted and unquoted companies, including Netstore PLC and Mediasurface. Michael studied law

at Cambridge University, and qualified as a chartered accountant with Coopers and Lybrand before spending five

years in marketing for various US multinational technology companies.

James Noble, Non Executive Director (age 48)
James has over 17 years experience in the biotechnology industry, the first seven as finance director of British

Biotech Plc and then as non-executive director of a range of bio-technology companies including three listed

companies: Oxford Glycosciences Plc, PowderJect Pharmaceuticals Plc and Advanced Medical Solutions Group

Plc. He was formerly a director of Finsbury Worldwide Pharmaceutical Trust plc and of Albany Capital plc. He

is currently a director of GW Pharmaceuticals plc, MediGene AG and Curagen Corporation. James also has

significant experience, both as a private investor in companies including software and hardware, telecoms, digital

mapping and wine. He spent seven years at Kleinwort Benson, becoming a director in 1990, and had clients in

many sectors, including property, gas, life insurance, electronic components, food manufacture, public relations

and design. He previously qualified as a chartered accountant with Price Waterhouse in 1983 after graduating from

Oxford University in 1980.

David Snow, Non Executive Director (age 46)
David was involved in the money and derivatives markets for 20 years, starting at Cayzer Ltd before joining

Harlow Butler. Until 1999 he was Chief Executive of Harlow Butler UK Limited and Garban Europe Limited,

where he was responsible for approximately 500 brokers (money markets, capital markets and foreign exchange)

and 100 back office staff. He prepared Garban for a successful stock market float (a year later the company

merged with ICAP). In 2000 he acquired a printing and design business and added on two other businesses which

have subsequently combined to be profitable. David joined the board of Blue Oar Plc as a Non Executive Director

in June 2007.

Further information on the Directors is set out in paragraph 7 of Part IV of this document.

At Admission, with the exception of Oliver Vaughan and Edward Vandyk, the Company will have no employees.

6. Lock-in Arrangements

In accordance with Rule 7 of the AIM Rules, the Directors have agreed not to dispose of any interest in Ordinary

Shares held by them or their associates at the date of Admission for a period of one year following Admission,

save as permitted by the AIM Rules. For a period of twelve months thereafter they have each undertaken not to

sell or otherwise dispose of any of its Ordinary Shares other than through the Company’s broker from time to time

(subject to certain limited exceptions) and after consultation with CFA.

7. Details of the Capital Structure and the Placing

Capital structure
On Admission the issued share capital will comprise 46,250,002 Ordinary Shares. Of these a total of 6,250,002

Ordinary Shares costing £62,500.02 have been subscribed for by the Directors and the Company Secretary at a

price of 1p each. In addition, the Directors are subscribing for a further £875,000 of Ordinary Shares in the Placing

at the Placing Price.
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In addition, the Directors have established an AIM compliance committee which will monitor the Company’s

ongoing compliance with the AIM Rules and liaise as necessary with the Company’s Nominated Adviser from

time to time. The AIM compliance committee will comprise James Noble, Michael Jackson and David Snow, with

James Noble as chairman.

The Company has adopted a code based on the Model Code for Directors’ Dealings and will take all proper and

reasonable steps to ensure compliance by the Directors and relevant employees.

10. Dividend Policy

The objective of the Board is to generate capital appreciation in the Company’s investment portfolio and any

income arising out of the investment portfolio will be applied to cover costs or will be added to the funds available

for investment. In view of this, it is unlikely that the Directors will recommend a dividend in the early years

following Admission. However, they may recommend or declare dividends at some future date depending on the

financial position of the Company.

11. Taxation

Due to the nature of the Company’s proposed business, the Directors have been advised that the Ordinary Shares

will not rank as a qualifying investment for the purposes of the Enterprise Investment Scheme (“EIS”), nor will

they be a “Qualifying Holding” for the purposes of investment by Venture Capital Trusts.

Further information regarding taxation in relation to the Placing and Admission is set out in paragraph 15 of Part

IV of this document. If you are in any doubt as to your tax position, you should consult your own independent

financial adviser immediately.

12. CREST

The Articles permit the Company to issue shares in uncertificated form in accordance with the CREST

Regulations. The Directors have applied for the Ordinary Shares to be admitted to CREST with effect from

Admission. Accordingly, settlement of transactions in the Ordinary Shares following Admission may take place

in the CREST system if the relevant Shareholders so wish. CREST is a voluntary system and holders of Ordinary

Shares who wish to receive and retain certificates will be able to do so.

13. Additional Information

Prospective investors should read the whole of this document, which provides additional information on the

Company and the Placing, and should not rely on summaries or individual parts only. In particular, the attention

of prospective investors is drawn to Part II of this document, which contains a summary of the risk factors relating

to any investment in the Ordinary Shares.
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PART II

Risk Factors

The Directors consider the following risks and other factors to be the most significant for potential investors, but

the risks listed do not necessarily comprise all those associated with an investment in the Company and are not

set out in any particular order of priority. Potential investors should carefully consider the risks described below

before making a decision to invest in the Company. The Company’s business, financial condition, results or future

operations could be materially adversely affected in any of the circumstances identified below. In such a case, the

price of the Ordinary Shares could decline and investors could lose all or part of their investment.

Business Risks
Management and employees
The Company’s success will depend on the retention of its Directors and any future management team, and on its

ability to continue to attract and retain highly skilled and qualified personnel. Although the Company has entered

into service contracts or letters of appointment (as relevant) with the Executive Directors and the Non-Executive

Directors, there can be no assurance that the Company will retain the services of any of its Directors, or attract or

retain any senior managers or skilled employees.

Other directorships
Investors should note that none of the Directors is in any way limited, by way of their involvement with the

Company, from acting in the management or conduct of the affairs of any other company. Each of them has and

will continue to acquire and hold interests in other businesses and companies and other directorships.

Investment risk
The potential increase in value of an investment in the Company is largely dependent upon the expertise of the

Directors and their ability to identify and acquire or invest in suitable businesses. There can be no certainty that

the Company will be able to identify suitable acquisition targets or complete the purchase of any identified targets

at a price that the Directors consider acceptable. In the event of an aborted acquisition it is likely that resources

may have been expended on investigative work and due diligence that cannot be recovered. The acquisition of an

investment in a business can involve significant commercial and financial risks and there can be no certainty that

any investment acquired will not have a materially adverse effect on the operations, results or financial position

of the Company.

Acquisitions by the Company may require the use of a significant amount of cash, possibly including dilutive

issues of equity securities and the incurrence of debt each of which could materially and adversely affect the

Company’s business, results of operations, financial condition or the market price of the Ordinary Shares. There

are, in addition, associated risks involved in acquiring investments companies or businesses at pre-IPO or IPO

including but not limited to the diversion of its management attention from other business concerns. While at

present there are no binding commitments or agreements with respect to any investment, the Company does

expect there to be future investments and there can be no assurance that the Company’s business, results of

operations or financial condition would not be materially and adversely affected.

Competition
The Company is likely to face competition from other investment entities operating in its business sector, although

the number of quoted investment companies currently focused on PLUS is limited. Current and potential

competitors may have substantially greater financial and technical and marketing resources, longer operating

histories, greater name recognition and more established relationships than the Company and so may be better

able to compete in the Company’s target investment sector.

Trading record
The Company has no established trading record and does not presently carry on any trading activities. The value

of an investment in the Company is dependent inter alia upon the Company engaging in investment activity that

meets the Company’s investment strategy. There can be no guarantee that the Company will obtain investments

or acquire any investment that satisfies the Company’s investment criteria or that any such investment acquired

will be profitable or that it will achieve significant or sustainable growth.

Future funding
Whilst the Directors have no current plans for raising additional capital after completion of the Placing and are of

13



PART III

Financial Information on the Company

A … Accountant•s Report on the Company

BDO Stoy Hayward LLP BDO Stoy Hayward LLP

Chartered Accountants Emerald House

East Street

Epsom

Surrey KT17 1HS

The Directors 19 December 2007

Evolve Capital Plc

223a Kensington High Street

London

W8 6SG

The Directors

City Financial Associates Limited

46 Worship Street

London

EC2A 2EA

Dear Sirs

Evolve Capital Plc (the •CompanyŽ)

Introduction

We report on the financial information set out in Section B of Part III. This financial information has been

prepared for inclusion in the admission document dated 19 December 2007 of Evolve Capital Plc (the “Admission

Document”) on the basis of the accounting policies set out in note 2 to the financial information. This report is

required by paragraph (a) of Schedule Two of the AIM Rules for Companies and is given for the purpose of

complying with that paragraph and for no other purpose.

Responsibilities

The directors of the Company are responsible for preparing the financial information on the basis of preparation

set out in note 2 to the financial information and in accordance with International Financial Reporting Standards

as adopted by the European Union (“IFRSs”).

It is our responsibility to form an opinion as to whether the financial information gives a true and fair view, for

the purposes of the Admission Document and to report our opinion to you.

Save for any responsibility arising under paragraph (a) of Schedule Two of the AIM Rules for Companies to any

person as and to the extent there provided, to the fullest extent permitted by the law we do not assume any

responsibility and will not accept any liability to any other person for any loss suffered by any such other person

as a result of, arising out of, or in connection with this report or our statement, required by and given solely for

the purposes of complying with Schedule Two of the AIM Rules for Companies consenting to its inclusion in the

Admission Document.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing Practices

Board in the United Kingdom. Our work included an assessment of evidence relevant to the amounts and

disclosures in the financial information. It also included an assessment of significant estimates and judgements

made by those responsible for the preparation of the financial information and whether the accounting policies are

appropriate to the entity’s circumstances, consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we considered

necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial

information is free from material misstatement whether caused by fraud or other irregularity or error.
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B … Financial information on the Company

Responsibility

The directors of the Company are responsible for preparing the financial information set out below on the basis

of preparation set out in note 2 to the financial information and in accordance with applicable law and

International Financial Reporting Standards (“IFRSs”) adopted by the European Union.

Balance sheet as at 30 November 2007

As at
30 November 2007

Notes £
Current assets
Cash and cash equivalents 50,000

Net assets 50,000

Share capital and reserves
Called up share capital 3 50,000

Shareholders• funds … equity 3 50,000

Cash flow statement for the period ended 30 November 2007

As at
30 November 2007

Notes £
Cash flows from financing activities
Issue of shares 50,000

Net cash provided by financing activities 50,000

Cash and cash equivalents at beginning of period –

Cash and cash equivalents at end of period 50,000

Notes to the financial information

1. Business of the Company
The Company was incorporated in England and Wales on 27 September 2007 under the Companies Act 1985 and

2006 to invest in or acquire assets, businesses or companies.

2. Accounting polices
Basis of preparation
The financial information has been prepared under the historical cost convention and in accordance with

applicable law and IFRSs. The financial information is presented in Pounds Sterling (£).

Between the date of incorporation and 30 November 2007, the Company did not trade, nor did it receive any

income, incur any expenses or pay any dividends. Consequently no profit and loss account is presented.

Comparative figures
No comparative figures have been presented as the non-statutory financial information covers the period from

incorporation to 30 November 2007.

Cash and cash equivalents
The Company considers cash on short-term deposits and other short-term investments to be cash equivalents.
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PART IV

Additional information

1. The Company

1.1 The Company was incorporated under the name Evolve Capital Plc and does not operate under any other

name.

1.2 The Company was incorporated and registered in England and Wales on 27 September 2007 as a public

limited company with registered number 6383902. On 19 October 2007, the Company obtained a trading

certificate pursuant to section 117 of the Act. The liability of its members is limited.

1.3 The Company was incorporated under the Act and its securities are governed by the Act.

1.4 The Company’s registered office and principal place of business is 223a Kensington High Street, London

W8 6SG. The telephone number of the Company is 020 7937 4445. Its website is www.evolvecapital.co.uk.

1.5 The Company has no administrative, management or supervisory bodies other than the Board, the

remuneration committee, the audit committee and the AIM compliance committee. Only the non-executive

directors sit on the committees.

1.6 The Company’s auditor is BDO Stoy Hayward LLP of Emerald House, East Street, Epsom, Surrey

KT17 1HS, which is a member of the Institute of Chartered Accountants in England and Wales.

2. Securities Being Admitted

2.1 The Ordinary Shares are ordinary shares of 1p each in the capital of the Company and are to be issued in

British Pounds Sterling. The ISIN of the Ordinary Shares is GB00B29WXB29.

2.2 The Ordinary Shares may be held in certificated form or under the CREST system, which is a paperless

settlement procedure enabling securities to be evidenced and transferred otherwise than by a written

instrument in accordance with the CREST Regulations. The Company’s registrars, Share Registrars

Limited, are responsible for keeping the Company’s register of members.

2.3 The dividend and voting rights attaching to the Ordinary Shares are set out in paragraphs 5.8 and 5.1

respectively of this Part IV.

2.4 The Shareholders have no right to share in the profits of the Company other than through a dividend,

distribution or return of capital. Further details of such rights are set out in paragraph 5.8 of this Part IV.

2.5 Each Placing Share carries the right, on a pari passu basis with all other issued Ordinary Shares in all

respects, including, to share in any surplus on a liquidation of the Company.

2.6 The Ordinary Shares have no redemption or conversion provisions.

2.7 It is anticipated that the Placing Shares will be issued on 28 December 2007, subject to Admission.

2.8 The Ordinary Shares are freely transferable provided that such shares are fully paid, the Company has no

lien over such shares, the instrument of transfer is duly stamped, is in favour of not more than four joint

transferees and is in respect of only one class of shares.

2.9 No person has made a public takeover bid for the Company’s issued share capital in the financial period

since incorporation.

3. Share Capital of the Company

3.1 The authorised and issued share capital of the Company immediately prior to Admission was as follows:

Authorised share capital Issued and fully paid up share capital
£ Amount Number of Shares £ Amount Number of Shares

1,000,000 100,000,000 Ordinary Shares of 1p 62,500.02 6,250,002
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3.2 The authorised and issued share capital of the Company immediately after Admission will be as follows:

Authorised share capital Issued and fully paid up share capital
£ Amount Number of Shares £ Amount Number of Shares

1,000,000 100,000,000 Ordinary Shares of 1p 462,500.02 46,250,002

3.3 The Placing will result in the allotment and issue of 40,000,000 new Ordinary Shares, diluting existing

holders of Ordinary Shares by 86.49 per cent.

3.4 The par value of each Ordinary Share is 1p.

3.5 At the date of incorporation, the authorised share capital of the Company was £1,000,000 divided into

1,000,000,000 ordinary shares of 0.1p each. One share was issued to each of the subscribers to the

Company’s memorandum of association, being Waterlow Nominees Limited and Waterlow Secretaries

Limited. On 8 October 2007 these two issued shares were transferred, one share to Oliver Vaughan and one

share to Edward Vandyk.

3.6 The Company allotted and issued for cash: (i) a total of 50,000,000 ordinary shares of 0.1p each on

8 October 2007 to Oliver Vaughan and Edward Vandyk; (ii) a total of 18 ordinary shares of 0.1p each on

9 November 2007 at 0.1p per share to Oliver Vaughan and Edward Vandyk; and (iii) a total of 1,250,000

Ordinary Shares at 1p per share on 5 December 2007 to Michael Jackson, James Noble, David Snow and

Oliver Cooke. On 9 November 2007 each 10 ordinary shares of 0.1p each were consolidated into one

Ordinary Share of 1p each.

3.7 Under the Company’s then articles of association, the Directors were authorised to allot the whole of the

authorised but unissued share capital for a period of five years from the date of incorporation for the

purposes of section 80 of the Act and also to disapply the statutory pre-emption rights in relation to any

such allotment for cash pursuant to section 95 of the Act.

3.8 At a general meeting of the Company held on 9 November 2007, the following resolutions were passed:

3.8.1 that every 10 of the issued and unissued ordinary shares of 0.1p each in the capital of the Company

be consolidated into one ordinary share of 1p in the capital of the Company;

3.8.2 that the Directors be generally and unconditionally authorised pursuant to section 80 of the Companies

Act 1985 (the “Act”) to exercise all the powers of the Company to allot and make offers to allot

relevant securities up to the authorised but unissued share capital of the Company as at the date of such

resolution in an aggregate nominal amount of £949,999.98 provided that such authority expires at the

conclusion of the Annual General Meeting of the Company to be held in 2008, save that the Company

may before such expiry make an offer or enter into an agreement which would or might require

relevant securities to be allotted after such expiry and the Directors may allot relevant securities in

pursuance of such offer or agreement as of such authority conferred thereby had not expired;

3.8.3 that the Company’s articles of association be replaced in their entirety by the Articles (a summary

of which is set out in paragraph 5 below); and

3.8.4 that the Directors be authorised and empowered pursuant to section 95 of the Act to allot equity

securities (as defined in section 94(2) of the Act) for cash pursuant to the section 80 authority

referred to in paragraph 3.8.2 above as if section 89(1) of the Act did not apply to any such allotment

provided that such power be limited to the allotment of 949,999,998 shares being the authorised but

unissued share capital of the Company as at the date of the resolution.

3.9 Save as described above, the Company has made no further allotments of Ordinary Shares since the date

of incorporation.

3.10 No person has any rights to subscribe for the authorised but unissued capital of the Company and no person

has been given an undertaking by the Company to increase its authorised capital.

3.11 No person has any rights over any of the capital of the Company and the Company has not agreed

conditionally or unconditionally to grant any option over its capital.

4. Memorandum of Association

The objects of the Company are set out in full in clause 4 of its Memorandum and include the carrying on of

business as a general commercial company.

20





directors shall have power to purchase and maintain insurance against liability for any persons who

are or were at any time directors, officers, employees or auditors of the Company, its associated

companies and for trustees of any pension fund in which employees of the Company or its

associated companies are interested.

5.6.4 The directors may from time to time appoint one or more of their body to be the holder of any

executive office (including the office of chairman, deputy chairman, managing director or chief

executive) on such terms and for such period as they may determine.

5.6.5 Subject to the provision of applicable law and provided that he has disclosed to the board the nature

and extent of any material interest of his, a director, notwithstanding his office:

(a) may be a party to, or otherwise interested in, any contract, transaction or arrangement with

the Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or party to, any transaction or

arrangement with, or otherwise interested in, any body corporate promoted by the Company

or in which the Company is otherwise interested;

(c) may hold any other office or place of profit under the Company (except that of auditor or

auditor of a subsidiary of the Company) in conjunction with the office of Director and may

act in a professional capacity to the Company on such terms as to remuneration and

otherwise as the directors may arrange; and

(d) shall not, by reason of his office, be accountable to the Company for any benefit which he

derives from any such office or employment or from any such contract, transaction or

arrangement or from any interest in any such body corporate, and no such contract,

transaction or arrangement shall be liable to be avoided on the grounds of any such interest

or benefit.

5.6.6 Save as specifically provided in the Articles, a director may not vote in respect of any contract,

transaction or arrangement or any other proposal whatsoever in which he has any material interest

otherwise than by virtue of his interests in shares or debentures or other securities of, or otherwise

in or through, the Company. A director will not be counted in the quorum at a meeting in relation

to any resolution on which he is debarred from voting.

5.6.7 Subject to applicable law, a director is (in the absence of some material interest other than as

indicated below) entitled to vote (and will be counted in the quorum) in respect of any resolution

concerning any of the following matters, namely:

(a) the giving of any guarantee, security or indemnity to a third party in respect of money lent

or obligations incurred by him at the request or for the benefit of the Company of any of its

subsidiary undertakings;

(b) the giving of any guarantee, security or indemnity to a third party in respect of a debt or

obligation of the Company or any of its subsidiary undertakings for which he himself has

assumed responsibility in whole or in part under a guarantee or indemnity or by the giving

of security;

(c) any contract, transaction, arrangement or proposal concerning an offer of shares or

debentures or other securities of or by the Company or any of its subsidiary undertakings for

subscription or purchase in which offer he is or is to be interested as a participant in the

underwriting thereof;

(d) any contract or arrangement in which he is interested by virtue of his interest in shares or

debentures or other securities of the Company;

(e) any contract or arrangement in which he is interested directly or indirectly and whether as

an officer or shareholder or otherwise, provided that he does not hold an interest (as defined

in Part 22 of the Companies Act 2006) in one per cent. or more of the issued shares of any

such body corporate;

(f) any proposal concerning the adoption, modification or operation of a pension fund or

retirement, death or disability benefits scheme which relates both to the directors and

employees of the Company or any of its subsidiaries;

(g) any arrangements for the benefit of employees of the Company or any of its subsidiaries

under which the director benefits in a similar manner to employees; and
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(h) any proposal, contract, transaction or arrangement concerning the purchase or maintenance

of insurance for the benefit of directors or persons who include directors.

5.6.8 Subject to any applicable law, the Company may by ordinary resolution suspend or relax the

provisions summarised under sub-paragraphs 5.6.7(g) and (h) above either generally or in relation

to any particular matter, or ratify any transactions not duly authorised by reason of a contravention

of such provision.

5.6.9 At every general meeting, one third of all directors then serving on the Board shall retire by rotation

and stand for re-election.

5.7 Transfer of Shares
Subject to the restrictions referred to below, any member may transfer all or any of his certified shares by

instrument in writing in any usual or common form, or in such other form as the directors may approve.

The instrument of transfer shall be signed by or on behalf of the transferor and, in the case of a partly paid

up share, by or on behalf of the transferee. The directors may, in their absolute discretion and without

assigning any reason, refuse to register a transfer of any share, not being a fully paid up share, or being in

respect of a share on which the Company has a lien. They may also refuse to register any transfer of any

share (whether fully paid or not) to be held jointly by more than four persons. The directors may also

decline to register any instrument of transfer unless:

5.7.1 it is deposited duly stamped, at the registered office of the Company, or such other place as the

directors may appoint, accompanied by the certificate for the shares to which it relates and such

other evidence as the directors may reasonably require to show the right of the transferor to make

the transfer; and

5.7.2 it is in respect of only one class of certified share.

The registration of transfers may be suspended by the directors for any period not exceeding 30 days in

any year as the directors determine.

5.8 Dividends
Subject to the provisions of the Act, the Company may by ordinary resolution declare a dividend to be paid

to the members according to their respective rights and interest, but no dividend shall exceed the amount

recommended by the directors. Subject to the provisions of the Act, the directors may pay such interim

dividends as appear to them to be justified by the profits of the Company available for distribution. No

dividend shall be payable except out of the profits of the Company.

All dividends shall be declared and paid according to the amounts paid on the shares in respect of which

the dividend is paid, but no amount paid on a share in advance of calls shall be treated as paid up on the

share. All dividends shall be apportioned and paid proportionately to the amounts paid on the shares during

any portion of the period in respect of which the dividend is paid; but if any share is issued on terms

providing that it shall rank for dividends as from a particular date such share shall rank for dividend

accordingly.

5.9 Borrowing Powers
The directors may exercise all the powers of the Company to borrow money and to mortgage or charge all

or any part of its undertaking, property and assets (both present and future), including its uncalled capital

and, subject to the Act, to issue debentures and other securities, whether outright or as collateral security,

for any debt, liability or obligation of the Company or of any third party. The directors shall restrict the

borrowings of the Company and exercise all voting and other rights or powers of control exercisable by

the Company in relation to its subsidiaries so as to secure (but as regards subsidiary undertakings only

insofar as, by the exercise of the rights or powers of control, the directors can secure) that the aggregate

principal amount outstanding of all borrowings by the Company (exclusive of borrowings owing by one

member of the Company to another member) does not, without the previous sanction of an ordinary

resolution, exceed the greater of £30 million or four times the adjusted capital and reserves (as defined in

the Articles).

5.10 Rights of Shares
The Ordinary Shares rank pari passu as a class in terms of preference, restriction and all other rights.
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8. Additional Information on the Board

8.1 In addition to directorships of the Company, the Directors hold or have held the following directorships or

have been partners in the following partnerships within the five years prior to the date of this document:

Director Current Directorships and Partnerships Past Directorships and Partnerships
Oliver Vaughan Albany Advisers Limited

Albany Capital plc

Bourne Street Capital LLP

(now Whim Gully Capital LLP)

Casper Investments Limited

Cross Ash Holdings Plc

Elite Strategies Plc

Marine Force Limited

Mountcashel LLP

Mountain Force Limited

Newbourne Plc

Pendington Limited

Redstone Plc

Tajikistan Natural Resources Limited

The Bell Inn, Skenfrith Limited

The Evolution Group Plc

ZTC Telecommunications plc 

(formerly Cassian Investments Plc)

Edward Vandyk Blue Oar Plc (formerly Corporate

Synergy Group Plc)

Blue Oar Securities Plc 

(formerly Corporate Synergy PLC)

Chromogenex Plc

Corporate Synergy Holdings PLC

Eagleswift Limited

The Bryanston Society Limited

Inspire Fleet Solutions Plc

Rowan Dartington & Co. Limited

M & P Direct PLC

Syndicated Minerals + Resources Plc

ZTC Telecommunications plc 

(formerly Cassian Investments Plc)

Burgess Hill LLP

Cawood Scientific Plc

Clipper Ventures plc

Mulberry Group Plc

St. George’s Fields Limited

St George’s Fields No.2 Limited

Whim Gully Capital LLP

Blue Oar Plc

Boldwood Limited

Corporate Synergy Holdings Plc

Gulf International Minerals Ltd

(Canada)

Mandarin Recruitment Limited

Mountcashel Employees Trustees

Limited

OVTV Limited

Sailing Adventures Limited

The Bell at Skenfrith Limited

Yachtinggateway.com Limited
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Director Current Directorships and Partnerships Past Directorships and Partnerships
Michael Jackson Interbizz Financial Systems Limited

Medialoom Limited

Planit Employee Incentive Trustees

Limited

Pinco 1421 Limited

Steve Dudman Plant Limited

The Sage Group plc

Travelstore.com Group Plc

Computer Software Group Limited

Select Software Tools plc

James Noble Albany Capital Plc

China Food Company plc

Finsbury Worldwide Pharmaceutical 

Trust plc

MediGene Limited

Oxfordshire Biotechnet Limited

David Snow Blackfriars Corporate Support

Services Limited

Herefordshire Country Fair

Edward Vandyk was a director of Leisure Investments plc which went into administrative receivership in

April 1990. Subsequently a number of the subsidiaries (as set out below) of Leisure Investments plc were

placed into administrative receivership. The subsidiaries of Leisure Investments plc were LandLeisure

Limited, Lingfield Park Limited, Theme Holdings Limited, Leisure Casinos Limited, Leisure Restaurants

Limited, Leisure Catering Limited, Alfred Walker Investments Limited, Alfred Walker Estates Limited,

Bartlett Gilbert Developments Limited, Neilson Travel Limited, Modern Mobile Homes Limited, Alfred

Walker Limited, Aspinall Health Hydros Limited, Ragdale Health Clubs Limited, the Ritz Snooker Clubs

Limited, Aspinall Curzon Limited, Albindene Limited, Bartlett Gilbert & Co Limited, Locks Heath

Development Limited, The West Wellow Development Company Limited, Ragdale Hall Limited. In

addition Edward Vandyk resigned as a director of MDA Group plc in January 2002. MDA Group plc went

into administrative receivership in August 2002.

Oliver Vaughan was a director of the following companies, which went into creditors’ voluntary winding-

up, liquidation, administrative receivership or members’ voluntary liquidation subsequent to his

resignation from the relevant board:

Blue Oar Plc

Impact Print & Design Limited

Axellis Limited

MediGene Ag (Germany)

Curagen Corporation (USA)

GW Pharmaceuticals plc

Alperito Limited

Burra Burra Distribution Limited

Berkeley Scott Group Plc

Concorde Solutions Limited

Elderstreet Capital Partners

Nominees Limited

Elderstreet Ballater Limited

Elderstreet General Partner

(Kinetique) Limited

Elderstreet Holdings Limited

Elderstreet Investments Limited

Elderstreet Private Equity Limited

Elderstreet VCT Plc

Forsyth Whitehead & Associate

Limited

Lupus Capital Plc

Mediasurface Plc

Mediasurface Europe Limited

Netstore Plc

Old Vicarage Nominees Limited

PartyGaming plc

Royal Albert Hall Developments

Limited

Select Software Tools Plc

Sky High plc

Snacktime UK Limited

Snack Time plc

Syncissue Ltd

The Web Factory Birmingham

Limited

Young Enterprise London Limited
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9.4 A Broker Agreement dated 19 December 2007 between the Company (1) the Directors (2) and Ellis (3)

pursuant to which the Company has appointed Ellis to act as Broker to the Company for the purposes of

the AIM Rules. The Company has agreed to pay Ellis a fee of £15,000 per annum for its services as Broker

under this agreement. The agreement contains certain undertakings and indemnities given by the Company

and the Directors in respect of, inter alia, compliance with all applicable laws and regulations. The

agreement continues for a fixed period of one year from the date of the agreement and, thereafter, is subject

to termination by either party on the giving of three months’ notice in writing.

10. Dependence on Intellectual Property

The Company is not dependent on any patents, intellectual property rights, licences or particular contracts which

are of material importance to the Company’s business or profitability.

11. Related Party Transactions

The Company has agreed to pay a fixed monthly contribution of £4,000 commencing in January 2008 in respect

of the Company’s occupation of part of the office space at 223a Kensington High Street, London W8 6SG. Such

payment will be made to Mandarin Recruitment Limited (a company of which Oliver Vaughan is a director and

of which he holds 25 per cent. of the issued share capital). Mandarin Recruitment Limited leases such offices from

OVTV Limited (a company of which Oliver Vaughan is a director and of which he holds 50 per cent. of the issued

share capital). Save for this arrangement, the Company has not entered into any related party transactions during

the period from incorporation of the Company until the date of this document.

12. Litigation

The Company is not involved nor has it been involved in any governmental, legal or arbitration proceedings since

incorporation which may have or has had a significant effect on the Company’s financial position or profitability

and, so far as the Directors are aware, there are no such proceedings pending or threatened against any member

of the Company.

13. No Significant Change

Save as disclosed in this document, there has been no significant or material change in the financial or trading

position of the Company since 30 November 2007.

14. Working Capital

The Directors are of the opinion, having made due and careful enquiry, that the working capital available to the

Company will be sufficient for its present requirements, that is for at least the twelve months from the date of

Admission.

15. Taxation

The following paragraphs are intended as a general guide only for shareholders who are resident and ordinarily

resident in the United Kingdom for tax purposes, holding Ordinary Shares as investments and not as securities to

be realised in the course of a trade, and are based on current legislation and HM Revenue & Customs practice.

Any prospective purchaser of Ordinary Shares who is in any doubt about his tax position, or who is subject to

taxation in a jurisdiction other than the UK, should consult his own professional adviser immediately.

15.1 Taxation of Chargeable Gains
For the purpose of UK tax on chargeable gains, the issue of Ordinary Shares pursuant to the Placing will

be regarded as an acquisition of a new holding in the share capital of the Company.

To the extent that a Shareholder acquires Ordinary Shares allotted to him, the Ordinary Shares so allotted

will, for the purposes of tax on chargeable gains, be treated as acquired on the date of allotment. The

amount paid for the Ordinary Shares will constitute the base cost of a Shareholder’s holding.

If a Shareholder disposes of all or some of his Ordinary Shares, a liability to tax on chargeable gains may,

depending on his circumstances, arise.

Under current legislation any gain arising on the disposal of Ordinary Shares by individual Shareholders

may be reduced by taper relief, depending upon the period the shares were owned. However, in the

Chancellor’s Pre Budget Report dated 9 October 2007, proposals were announced to abolish taper relief

with effect from 6 April 2008 and introduce a flat rate of capital gains tax at 18 per cent. irrespective of the

length of the period of ownership. These changes have yet to be legislated for and are potentially subject

to change.
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Any gains arising on the disposal of Ordinary Shares by a company should be reduced by indexation

allowance applied to the base cost of the Ordinary Shares.

15.2 UK inheritance and gift taxes
Ordinary Shares beneficially owned by an individual Shareholder will be subject to UK inheritance tax on

the death of the Shareholder. For UK inheritance tax purposes a transfer of assets to another individual or

trust could also potentially be subject to UK inheritance tax, based on the loss of value to the donor.

Particular rules apply to gifs where the donor reserves or retains some benefit. Special rules apply to close

companies and to trustees of settlements who hold shares, which could bring them within the charge to UK

inheritance tax.

15.3 Stamp duty and Stamp Duty Reserve Tax
No stamp duty or stamp duty reserve tax (“SDRT”) will generally be payable on the issue of the Ordinary

Shares.

15.4 Dividends and other distributions
Under current UK legislation, no tax is withheld from dividend payments by the Company.

Dividends paid by the Company will carry an associated tax credit of one-ninth of the cash dividend or

10 per cent. of the aggregate of the cash dividend and associated tax credit. Individual shareholders

resident in the UK receiving such dividends will be liable to income tax on the aggregate of the dividend

and associated tax credit at the dividend basic rate (10 per cent.) or the dividend higher rate (32.5 per cent.).

The effect will be that taxpayers who are otherwise liable to pay tax at only the lower rate or basic rate of

income tax will have no further liability to income tax in respect of such a dividend. Higher rate taxpayers

will have an additional tax liability (after taking into account the tax credit) of 22.5 per cent. of the

aggregate of the cash dividend and the associated tax credit. Individual shareholders whose income tax

liability is less than the tax credit will not be entitled to claim a repayment of all or part of the tax credit

associated with such dividends.

Trustees of discretionary trusts are liable to account for income tax at the dividend trust rate, currently

32.5 per cent.

A UK resident corporate shareholder should not be liable to corporation tax or income tax in respect of

dividends received from the Company unless that company is carrying on a trade of dealing in shares.

Persons who are not resident in the UK should consult their own tax advisers on what relief or credit may

be claimed for any such tax credit in the jurisdiction in which they are resident. These comments are

intended only as a general guide to the current tax position in the UK as at the date of this document. The

comments assume that Ordinary Shares are held as an investment and not as an asset of financial trade.

If you are in any doubt as to your tax position, or are subject to tax in a jurisdiction other than the UK, you

should consult your professional adviser.

16. General

16.1 Save as disclosed in this document, no person (other than professional advisers named in this document

and trade suppliers) has:

(a) received, directly or indirectly, from the Company in the period from incorporation to the

application for Admission; or

(b) entered into any contractual arrangements (not otherwise disclosed in this document) to receive,

directly or indirectly, from the Company on or after Admission any of the following:

(i) fees totaling £10,000 or more;

(ii) securities in the Company where these have a value of £10,000 or more calculated by

reference to the Placing Price; or

(iii) any other benefit with the value of £10,000 or more at the date of Admission.
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