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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of
this Document, or as to the action you should take, you should immediately consult a person authorised under the Financial Services and
Markets Act 2000 (as amended) (“FSMA”) who specialises in advising on the acquisition of shares and other securities in the United Kingdom.
The whole of the text of this Document should be read. You should be aware that an investment in the Company involves a high degree of risk
and prospective investors should carefully consider the section entitled “Risk Factors” in Part II of this Document before taking any action.
This Document comprises an AIM admission document, which has been drawn up in accordance with the AIM Rules for Companies (“AIM Rules”)
and has been prepared in connection with, amongst other matters, the Placing and the admission of the Enlarged Share Capital to trading on AIM. This
Document does not constitute an offer to the public within the meaning of sections 85 and 102B of FSMA or otherwise. This Document is not an
approved prospectus for the purposes of the Prospectus Rules and a copy of it has not been, and will not be, reviewed or approved by the FCA, the
UKLA or the London Stock Exchange.
The Company and the Directors, whose names appear on page 5 of this Document, accept responsibility for the information contained in this
Document, including collective and individual responsibility for the Company’s compliance with the AIM Rules. To the best of the knowledge and
belief of the 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. In connection with this Document, no person is authorised
to give any information or make any representation other than as contained in this Document and, if given or made, any such information or
representation must not be relied upon as having been authorised.
Application will be made for the Enlarged Share Capital to be admitted to trading on AIM. It is expected that Admission will become effective and
that dealings in the Enlarged Share Capital will commence on AIM on 4 April 2014.
AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to larger
or more established companies. AIM securities are not admitted to the Official List of the UKLA. A prospective investor should be aware of
the risks of investing in such companies and should make the decision to invest only after careful consideration and, if appropriate,
consultation with an independent financial adviser. Each AIM company is required pursuant to the AIM Rules to have a nominated adviser.
The nominated adviser is required to make a declaration to the London Stock Exchange on Admission in the form set out in Schedule Two to
the AIM Rules for Nominated Advisers. Neither the UKLA nor the London Stock Exchange have examined or approved the contents of this
Document. The AIM Rules are less demanding than those of the Official List of the UKLA. It is emphasised that no application has been made,
or is being made, for admission of these securities to the Official List of the UKLA or to trading on the London Stock Exchange’s market for
listed securities.

TEKCAPITAL PLC

(Incorporated and registered in England and Wales with registered number 8873361)

Placing of 8,000,000 New Ordinary Shares at 25p per share and
Admission of the Enlarged Share Capital to trading on AIM

Nominated Adviser and Joint Broker

Joint Broker

Share capital immediately following Admission
Issued and Fully Paid Ordinary Shares of £0.004 each:

Amount:

Number:

£90,015.91

22,503,977
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Northland Capital Partners Limited (“Northland”) is authorised and regulated in the United Kingdom by the FCA and is acting as Nominated
Adviser and Joint Broker to the Company. Optiva Securities Limited (“Optiva”) is authorised and regulated in the United Kingdom by the
FCA and is acting as Joint Broker to the Company. Northland and Optiva are each acting on behalf of the Company and no one else in
connection with the Placing and Admission and will not be responsible to any person other than the Company for providing the regulatory
and legal protections afforded to customers (as defined by the FCA Rules) of Northland or Optiva, respectively, nor for providing advice in
relation to the contents of this Document or any matter, transaction or arrangement referred to herein. The responsibilities of Northland as
Nominated Adviser under the AIM Rules for Nominated Advisers are owed solely to the London Stock Exchange and are not owed to the
Company or to any Director or to any other person in respect of their decision to acquire Ordinary Shares in reliance on any part of this
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Australia, Canada, Japan, the Republic of Ireland, the Republic of South Africa or the United States. The distribution of this Document in other
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such restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of any jurisdiction.
An investment in the Company may not be suitable for all recipients of this Document. Any such investment is speculative and involves a high
degree of risk. Prospective purchasers of Ordinary Shares should carefully consider whether an investment in the Company is suitable for
them in light of their circumstances and the financial resources available to them. Attention is drawn, in particular, to the Risk Factors set out
in Part II of this Document.
Copies of this document, which is dated 31 March 2014, are available from such date for one month free of charge to the public during normal business
hours on any weekday (except Saturdays, Sundays and public holidays) from the registered office of the Company and at the offices of Northland at
131 Finsbury Pavement, London EC2A 1NT.

PR I 1.2/
AIM Rule 31

Sch 2(e)

FORWARD-LOOKING STATEMENTS
This Document includes “forward-looking statements” which includes all statements other than
statements of historical facts, including, without limitation, those regarding the Group’s financial
position, business strategy, plans and objectives of management for future operations and any
statements preceded by, followed by or that include forward-looking terminology such as the words
“targets”, “believes”, “estimates”, “expects”, “aims”, “intends”, “can”, “may”, “anticipates”, “would”,
“should”, “could”, or similar expressions or the negative thereof. Such forward-looking statements
involve known and unknown risks, uncertainties and other important factors beyond the Group’s control
that would cause the actual results, performance or achievements of the Group to be materially different
from future results, performance or achievements expressed or implied by such forward-looking
statements. Such forward-looking statements are based on numerous assumptions regarding the Group’s
present and future business strategies and the environment in which the Group will operate in the future.
Among the important factors that could cause the Group’s actual results, performance or achievements
to differ materially from those in forward-looking statements include those factors in Part II of this
Document entitled “Risk Factors” and elsewhere in this Document. These forward-looking statements
speak only as at the date of this Document. The Company expressly disclaims any obligation or
undertaking to disseminate any updates or revisions to any forward-looking statements contained herein
to reflect any change in the Company’s expectations with regard thereto or any change in events,
conditions or circumstances on which any such statements are based. As a result of these factors, the
events described in the forward-looking statements in this Document may not occur either partially or
at all.
Neither the Company, Northland, Optiva nor any of their respective associates or directors, officers or
advisers, provides any representation, assurance or guarantee that the occurrence of the events
expressed or implied by any forward-looking statements contained herein will actually occur. Other
than in accordance with their legal or regulatory obligations (including under the AIM Rules), neither
the Company, Northland nor Optiva is under any obligation, and each of them expressly disclaims any
intention or obligation, to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Publication date of this Document

31 March 2014

Admission of Enlarged Share Capital to trading on AIM

4 April 2014

CREST accounts to be credited with New Ordinary Shares

4 April 2014

Share certificates in respect of New Ordinary Shares despatched by

PR III 5.1

11 April 2014

PLACING STATISTICS
Placing Price per Placing Share

25p

Number of Existing Ordinary Shares in issue prior to Admission
Number of Placing Shares to be issued pursuant to the Placing
Placing Shares as a percentage of the Enlarged Share Capital
Gross Proceeds of the Placing to be received by the Company
Number of Ordinary Shares in issue following Admission
Market capitalisation of the Company at Admission at the Placing Price
AIM Ticker

14,503,977
8,000,000
35.5 per cent.
£2.0 million
22,503,977
£5.6 million
TEK

SEDOL

BKXGY79

International Security Identification Number (“ISIN”)
For the purposes of this Document, the following
British Pound to US Dollar exchange rate has been applied:
£1.00 : $1.60
All references to time in this Document are to London times.
The times and dates may be subject to change.
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PD I 14.1

DEFINITIONS
In this Document, unless the context requires otherwise, the words and expressions set out below shall
bear the following meanings.
“Admission”

the admission of the Enlarged Share Capital to trading on
AIM becoming effective in accordance with Rule 6 of the
AIM Rules for Companies

“AIM”

the market of that name operated by the London Stock
Exchange

“AIM Rules” or “AIM Rules for
Companies”

the AIM Rules for Companies published by the London Stock
Exchange, as amended or re-issued from time to time which
sets out the rules, responsibilities and guidance notes in
relation to companies whose shares are admitted to trading on
AIM

“AIM Rules for Nominated Advisers”

the AIM Rules for Nominated Advisers published by the
London Stock Exchange, as amended or re-issued from time
to time

“Articles”

the articles of association of the Company, a summary of
which is set out in paragraph 5 of Part IV of this Document

“Board” or “Directors”

the directors of the Company (each a “Director”) as listed on
page 5 of this Document

“certificated” or in “certificated form”

a share or security which is not in un-certificated form

“City Code”

the City Code on Takeovers and Mergers, administered by the
Panel on Takeovers and Mergers in the UK

“Close Period”

has the meaning as set out in the AIM Rules

“Companies Act”

the Companies Act 2006, as amended

“Company” or “Tekcapital”

Tekcapital plc, a company incorporated in England and Wales
with registered number 8873361

“Conditions”

the conditions relating to the Placing, as set out in the Placing
Agreement

“Corporate Governance Code”

the UK Corporate Governance Code (previously the
Combined Code) on the standards of good practice in relation
to board leadership and effectiveness, remuneration,
accountability and relations with shareholders published in
June 2010 as appended to but not forming part of, the Listing
Rules

“CREST”

the electronic system for the holding and transferring of
shares and other securities in paperless form operated by
Euroclear UK & Ireland Limited (as defined in the CREST
Regulations)

“CREST Regulations”

the Uncertificated Securities Regulations 2001, (SI 2001 No.
3755), as amended
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“Document”

this admission document

“DTR”

the Disclosure and Transparency Rules published by the FCA
in its capacity as the UKLA under Part VI of FSMA, as
amended, and contained in the UKLA publication of the
same name

“EIS”

Enterprise Investment Scheme under the provisions of Part 5
of the Income Tax Act 2007

“EMI Share Option Plan”

the share option plan established on 31 March 2014 for the
benefit of UK resident employees of the Company or a
member of the Group, for the purpose of granting options
which will qualify as enterprise management incentives
(EMI) share options under Schedule 5 of the Income Tax
(Earnings and Pensions) Act 2003, further details of which
are set out in paragraph 11 of Part IV of this Document

“Enlarged Share Capital”

the issued Ordinary Shares at Admission following the issue
of the Placing Shares

“Existing Ordinary Shares” or
“Existing Share Capital”

the 14,503,977 Ordinary Shares in issue at the date of this
Document

“Existing Shareholders”

holders of Existing Ordinary Shares

“FCA”

the Financial Conduct Authority or any successor body

“FSMA”

the Financial Services and Markets Act 2000 (as amended)

“Group”

the Company and its Subsidiaries as at the date of this
Document

“IDN” or “Innovation Discovery
Network”

a search engine developed for the Group which searches for
IP acquisition opportunities listed on the websites of the
3,300+ universities and research institutions contained in its
search database

“IP”

all industrial and intellectual property, whether registered or
not including pending applications for registration of such
rights and the right to apply for registration or extension of
such rights including, without limitation, patents, petty
patents, utility models, design patents, rights to inventions,
registered and unregistered designs, copyright (including
moral rights and neighbouring rights), integrated circuits and
other sui generis rights, trademarks, trading names, logos, the
get-up of products and packaging and other trade dress,
geographical indications and applications and other signs
used in trade, internet domain names, unique marketing
codes, rights in know-how and any rights of the same or
similar effect or nature as any of the foregoing anywhere in
the world

“Listing Rules”

the rules relating to admission to the official list of the
London Stock Exchange made by the FCA in accordance
with section 73A(2) of FSMA, as amended or re-issued from
time to time
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“London Stock Exchange”

London Stock Exchange plc

“Optiva”

Optiva Securities Limited, the Company’s joint broker

“Ordinary Shares”

ordinary shares of £0.004 each in the capital of the Company

“New Ordinary Shares”

the ordinary shares at Admission following the issue of the
Placing Shares

“Nomad” or “Northland”

Northland Capital Partners Limited, the Company’s
nominated adviser and joint broker

“Placees”

the subscribers for Placing Shares pursuant to the Placing

“Placing”

the conditional placing by Northland and Optiva, as agents
for the Company, of the Placing Shares at the Placing Price
pursuant to the terms of the Placing Agreement and a
conditional subscription by the Company of the Subscription
Shares at the Placing Price

“Placing Agreement”

the conditional placing agreement dated 31 March 2014
between the Company, the Directors, Northland and Optiva
relating to the Placing, details of which are set out in
paragraph 12.1.1 of Part IV of this Document

“Placing Price”

25p per Placing Share

“Placing Shares”

the 8,000,000 New Ordinary Shares to be issued to the
Placees pursuant to the Placing (including the Subscription
Shares)

“Prospectus Rules”

the prospectus rules published by the FCA from time to time
for the purposes of Part VI of FSMA in relation to offers of
securities to the public and admission of securities to trading
on a regulated exchange

“QCA Code”

the QCA’s Corporate Governance Guidelines for Smaller
Quoted Companies

“Science Advisory Board”

a group of scientific advisers from a range of academic and
professional backgrounds, including medicine and drug
development, a broad spectrum of engineering fields,
pharmaceuticals, materials science, computing and software

“Senior Managers”

each of Umesh Amin, Max Inglis, Richard Matner and
Selwyn Lloyd

“Share Option Plans”

together, the EMI Share Option Plan and the Unapproved
Share Option Plan

“Shareholders”

holders of Existing Ordinary Shares or the New Ordinary
Shares, as the case may be

“Statutes”

the Companies Act, the CREST Regulations, the AIM Rules
and every other statute or statutory instrument, law or
regulation for the time being in force concerning companies
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and affecting the Company, including those of any applicable
listing authority or recognised investment exchange
“Subscription”

a conditional subscription to subscribe for the Subscription
Shares subscribed for at the Placing Price by subscribers
procured by the Company in accordance with the
Subscription Agreements

“Subscription Agreements”

the agreements between the Company and respectively Cliff
Gross, Bradley Gross and Nicole Tyson (“Subscribers”) all
dated 31 March 2014 under which the Subscribers have
agreed to subscribe for the Subscription Shares conditional
upon Admission

“Subscription Shares”

400,000 New Ordinary Shares subscribed for at the Placing
Price by subscribers procured by the Company

“Subsidiary”

a subsidiary undertaking (as defined by section 1162 of the
Companies Act) of the Company and “Subsidiaries” shall be
construed accordingly

“Tekcapital Europe”

Tekcapital Europe Limited, incorporated in England and
Wales with registered number 8121738 and a wholly owned
subsidiary of the Group

“UK” or “United Kingdom”

the United Kingdom of Great Britain and Northern Ireland

“UKLA”

United Kingdom Listing Authority, being the FCA acting in
its capacity as the competent authority for the purposes of
FSMA

“Unapproved Share Option Plan”

the unapproved share option plan established on 31 March
2014 for the benefit of non-UK resident employees, nonemployees and consultants providing services to the
Company or a member of the Group, for the purpose of
granting options which will not qualify as EMI share options
under Schedule 5 of the Income Tax (Earnings and Pensions)
Act 2003, further details of which are set out in paragraph 11
of Part IV of this Document

“uncertificated” or “in uncertificated recorded on the register of Ordinary Shares as being held in
uncertificated form in CREST, entitlement to which, by
form”
virtue of the CREST Regulations, may be transferred by
means of CREST
“US” or “United States”

the United States of America

“VCT”

Venture Capital Trust scheme under the provisions of Part 6
of the Income Tax Act 2007

“£”, “Pound” or “British Pound”

Pounds Sterling, the lawful currency of the United Kingdom

“$”, “Dollar” or “US Dollar”

Dollars, the lawful currency of the United States
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PART I
INFORMATION ON THE COMPANY
1.
Introduction
Tekcapital is an international technology and IP services company, which seeks to assist its clients to
innovate faster and to protect their core products or services. Tekcapital aims to achieve this by
identifying relevant cutting-edge technology and intellectual property acquisition opportunities which
have been developed by leading universities and research institutions. The Group was formed to provide
an efficient solution for businesses seeking to acquire externally developed innovations to address the
increasing pace of innovation and patent litigation whilst enhancing and better defending their products.
Utilising its Innovation Discovery Network, Tekcapital sources university discoveries and intellectual
properties developed at over 3,300+ universities and research institutions located in over 160 countries
which are available for acquisition. The Company is able to provide its retained clients with a complete
turnkey solution to locate, screen and acquire technologies available for acquisition or licence from
some of the world’s leading universities and research institutions. Once a suitable technology
acquisition opportunity has been identified, the Company can evaluate the IP through its expert Science
Advisory Board, as appropriate, and can then, if required, act as an intermediary between the client and
the university or research institution with a view to the acquisition or licensing of the specific
technology.
2.
Market Drivers and Business Strategy
The market for university or research institution developed IP is benefitting from the global trend for
businesses to outsource research and development. The use of external research and development has
coincided with an increase in the pace of innovation and an increase in the number of patent lawsuits.
As a result, many companies are now seeking to identify and to acquire IP from external or alternative
sources to protect and grow their respective businesses. New legislation, for example the Patent Box Tax
Law 2013 in the UK (a tax relief which enables companies to apply a lower rate of corporation tax on
profits earned from patented inventions), has also increased interest in IP given the potential for
companies to benefit from increased innovation and profits.
The Group aims to accelerate the growth of its clients by helping them to continuously identify, acquire
and ultimately profit from new university and research institution developed IP. The Group assists its
clients in uncovering technology acquisition opportunities for the development of new products, or to
augment or add incremental features to existing products. A key advantage of the service provided by
the Group is that its clients are able to find acquisition opportunities for innovative and disruptive IP,
potentially enabling them to increase market share and displace established incumbents, whilst better
defending against potential infringement actions.
The Directors believe that the Group is well positioned to be able to improve the effectiveness and
significantly reduce the time and costs associated with the acquisition of university and research
institution developed IP discoveries with its turnkey service.
3.
Technology, Products and Services
Innovation Discovery Network
Tekcapital, through close co-operation and detailed discussions with each client, ascertains its specific
technology requirements and determines relevant search parameters, on a case-by-case basis, in order
to establish an outline for a particular client’s technology acquisition objectives. The Group’s
Innovation Discovery Network then searches through a defined global database of IP from 3,330+
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university and research institutions to identify acquisition opportunities relevant to the client’s search
parameters.
The Group’s IDN was specifically developed for it by Selwyn Lloyd, the Group’s Chief Information
Officer, over a period of ten months. The Directors consider the IDN to be a valuable asset to the Group
and believe that it sets the Group apart from other technology transfer providers for the following
reasons:
•

Actionable Opportunities – the IDN searches for acquisition opportunities, rather than filed
patents or development projects and therefore, the Group is able to provide clients with a relevant
and qualified list of opportunities which are readily actionable;

•

Established Database – the IDN utilises a proprietary database of over 3,300+ universities and
research institutions, which has been carefully compiled by the Group to include some of the
world’s most prestigious universities and research institution and incorporates an algorithm to
streamline the search process;

•

Specialist Operators – technology searches are actioned by experienced technology transfer
specialists, rather than via an administrator, which enables the searches to be targeted and, in the
Directors’ view, adds value and improves efficiency;

•

Sector Agnostic – The Group’s IDN is client focussed and sector agnostic, with access to IP
acquisition opportunities across all university or research institution departments or divisions in
its database, with the Group seeing recent demand in the biotechnology, pharmaceuticals,
medical devices, electronics and software sectors.

While a significant proportion of the data relating to such IP is typically available from other generic
web search engines, the refined nature of the search universe and the targeted results generated through
the Group’s IDN provides a more relevant and qualified list of IP acquisition candidates. In short, the
Directors believe that the Group is able, in most cases, to minimise the time and the cost of locating
technology acquisition opportunities that are of potential interest to its clients. In facilitating this
connection with suppliers of ‘acquisition ready’ IP, the Directors believe that Tekcapital distinguishes
itself from other suppliers of IP data.
Below is an example of the search results for diabetes treatments available for licence generated via the
Company’s IDN, versus those generated via an open-source search engine.

Search results generated via
the Company’s IDN

Search results generated via
a web search engine
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Approximately 80 per cent. of the world’s peer-reviewed, published academic research is produced by
approximately 3,300+ research institutions and universities in over 160 countries (Cybermetrics Lab,
2013) and Tekcapital is connected with all of these institutions through the Group’s IDN. The Directors
estimate that, on average, 100,000 patent applications are filed worldwide each year by the leading
universities and research institutions. For example, in 2012, approximately £40 billion was spent in the
US on research at its major universities, which resulted in 22,750 patent applications being filed
(Association of University Technology Managers US Licensing Activity Survey Highlights, FY2012).
This figure predominantly excludes research expenditure and the subsequent patent applications filed in
the US for the 700+ national research laboratories, such as Los Alamos and the US Department of
Energy. Through its IDN, the Group is able to source technology acquisition opportunities from all of
these institutions, and others internationally, and is then able to aggregate information relating to all
the available technologies, which the Group then makes available to clients for their review in its
monthly reports.
Monthly Advisory Report
Based on the targeted search results from the IDN, Tekcapital prepares monthly advisory reports, each
containing approximately ten suitable IP candidates which conform to the attributes or characteristics
required by the client. The reports include detailed descriptions, key benefits and potential applications of
each available technology as well as information on its current phase of development and patent status.
There is also a section which contains a biography and the research interests of the principal inventors of
the IP.
Generally, the IP identified in the monthly reports is available for immediate acquisition or licence from
the relevant university or research institution.
Expert Review by the Science Advisory Board
In the event that further analysis of potential IP acquisition opportunities is required by the client, then
these are presented by the Group to an appropriately qualified member (or members) of its Science
Advisory Board for their review, to determine whether the technology is sufficiently advanced and
commercially viable. The Science Advisory Board currently comprises 26 individuals from a range of
academic and professional backgrounds, including medicine and drug development, a broad spectrum
of engineering fields, pharmaceuticals, materials science, computing and software. The Science
Advisory Board comprises individuals who are recognised as experts in their respective fields and the
Directors believe that they offer significant value by adding an additional layer of critical review to the
IDN search process, which seeks to save time and reduce the risk attached to IP acquisitions for the
Company’s clients.
Acquisition Process
During the acquisition process, the Group will act as an intermediary between its client and the
university or research institution. The Directors believe that, in a large number of cases, this structure
will significantly reduce the time involved (in comparison to direct interaction) and will contribute to
achieving cost efficient technology transfers. Although the client will undertake their own due diligence
on the target, the Group will be responsible for sourcing the IP acquisition opportunity, initiating
discussions and assisting in the negotiation of the acquisition price and transfer documentation in order
to effect the IP transfer. With over 400 transactions completed in their previous positions, the Tekcapital
management team have a wealth of experience in the area of technology transfer.
The Directors also see significant value in establishing or developing relationships between universities
or research institutions and the Company’s clients and, if requested by the client, the Group will also
assist in the negotiations of research collaboration agreements as part of its turnkey service offering. In
the Director’s experience, collaborations with the original research team that developed the technology
are often valuable for clients in further enhancing the acquired or licensed technology, usually at
12

favourable costs. Furthermore, in the Directors’ experience, such arrangements widen the breadth of
resources available to inventors and improve the commercialisation prospects for that university and
research institution IP.
4.
Business Model
Revenue Streams
Tekcapital currently has one main revenue stream; a retainer fee which is due monthly from engaged
clients; and an anticipated revenue stream from success fees which are to be paid on each technology
transfer. Retainer fees are typically invoiced per technology sector or area of interest and should provide
the Group with a solid stream of recurring revenues, which the Directors believe will grow considerably
as the Company expands its client base. The monthly retainer fees may vary considerably and are
dependent upon the specific needs of the relevant client. Success fees to be charged by the Group, which
will be negotiated on a case-by-case basis and are due upon completion of a technology transfer
transaction, will vary depending on, amongst other things, the value of the IP transferred (in some cases
being directly linked to such value), the commercial applications of the technology, the complexity of
the transaction and whether a research collaboration project shall be established as part of the
transaction. The Group will also consider providing certain or a selection of its services and/or product
offerings to certain clients, in order to complement or enhance their existing resources.
In respect of certain of the Company’s quoted clients or those backed by venture capital, the Group is,
on a case by case basis, able to take a proportion or all of its fees in equity, whether that is in shares or
convertible instruments. The Directors believe that this proposed structure can have significant
advantages as it enables the Group to benefit, alongside its clients, from opportunities for upside from
the subsequent potential commercialisation of acquired technologies. In addition, the structure may
assist the Group’s clients by enabling them to allocate cash resources to further develop and incorporate
the IP into their products, which would otherwise be allocated to Tekcapital’s fees. Through the
adoption of this business model, the Company has the potential of benefitting from possible equitylinked upside without the traditional venture capital risk of long-term illiquidity and the extended time
normally required to exit such a position.
In contrast to some of its competitors, as a result of holding no intellectual property inventory,
Tekcapital’s business model benefits from low fixed costs and is expected to achieve high margins. The
Directors believe the business model to be robust, sustainable and highly scalable.
5.
Key Strengths
Innovation Discovery Network
Selwyn Lloyd, Tekcapital’s Chief Information Officer, has developed the Group’s Innovation Discovery
Network which is capable of refining web searches and delimiting results for IP acquisition
opportunities. This system provides a more relevant and qualified list of IP acquisition opportunities for
review, which the Company can subsequently share with its client base.
Global Network of Research Institutions
With its IDN, the Group is already connected to over 3,300+ universities and research institutions in
over 160 countries. The Directors believe that access to this network of universities and research
institutions, which together produce approximately 80 per cent. of the world’s peer-reviewed,
published, academic research, is a distinctive proposition from which the Company’s clients may derive
significant benefit by receiving a refined selection of relevant IP acquisition opportunities.
Favourable Market Dynamics and Drivers
In response to reductions in internal research and development expenditure by many businesses, the
Directors believe there is an increasing move for businesses to source and acquire suitable IP from
external sources to both protect their existing market position and to innovate to secure further growth.
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This has coincided with an increase in the pace of innovation and the number of patent lawsuits. The
Directors believe that these prevailing market conditions may make it favourable for the Company’s
particular business model to grow revenue and expand internationally.
Strength of Management Team and Expert Science Advisory Board
The Company has a highly experienced management team with over 50 years combined experience,
two of which have completed over 400 technology transfer transactions in previous engagements. The
Group has also developed a Science Advisory Board, which currently consists of 26 expert science
advisers. The Directors believe that the Science Advisory Board adds significant value to the acquisition
identification process and reduces the risks associated with the IP acquisitions for the Company’s
clients.
Barriers to Entry
In combining (a) Tekcaptal’s IDN and the access it provides to a very refined database of actionable IP,
(b) the additional layer of expert review of potential IP acquisition opportunities by the Group’s Science
Advisory Board and (c) the Company’s negotiation and transactional services, to be executed by a
highly experienced management team, the Directors believe the Group has formed a robust turnkey
service and the resources required to replicate such a service will act as a barrier to entry for
potential competitors.
Strong Revenue Model with Increasing Levels of Recurring Revenues
Tekcapital has a transparent revenue model currently consisting of one main revenue stream; a monthly
retainer fee which, the Company expects, will provide it with a solid stream of recurring revenues, and
an anticipated revenue stream of success fees which will be paid upon completion of each technology
transfer. For certain IP acquisitions for clients which are quoted on various stock exchanges, or those
backed by venture capital; the Company and/or the client has the option, on a case by case basis, to
take/pay all or part of the Group’s fees in equity.
Significant Growth Opportunities Across Multiple Sectors
The Group’s IDN is capable of sourcing relevant IP acquisition opportunities for clients across a variety
of sectors. Being sector agnostic, the Directors believe that Tekcapital’s offering will be of interest to a
wide variety of companies.
Client Focus
The Group’s business model is entirely driven by its clients’ need for new, innovative and disruptive
technology and consequently, is dedicated to assisting clients in achieving success. The Group aims to
build strong collaborative relationships with its clients, to become intrinsically linked to their pace of
innovation and research and development capabilities, and to be a trusted, ethical, tireless and
imaginative partner.
6.
Background and History
Tekcapital Europe, the Group’s UK trading company, was formed in June 2012 by Dr. Clifford Gross
in conjunction with several fellow graduates of Oxford University’s Saïd Business School and, together
with Tekcapital, is currently headquartered in Oxford. It was established with the objective to develop
a systematic and scalable approach to assist companies in acquiring and commercialising university and
research institution generated IP. Capturing innovation developed at some of the world’s leading
universities and research institutions is at the core of Tekcapital’s strategy. The entire issued share
capital of Tekcapital Europe was acquired by the Company pursuant to share exchange arrangements
described at paragraph 12.1.8 of Part IV of this Document.
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In addition to Tekcapital Europe, the Company has a US trading subsidiary, Tekcapital LLC, registered
in Delaware, through which it is intended that Tekcapital may transact with its US clients and associates.
7.
Directors and Senior Management
Directors
Dr. Clifford ‘Cliff’ Gross, aged 56, Executive Chairman
Dr. Gross has more than 25 years of leadership experience in academia and commercial enterprises. He
is passionate about the development and commercialisation of IP to improve the quality of life and
create lasting value. Previously, he founded Biomechanics Corp and UTEK where he served as CEO
and Chairman and was President and CEO of Innovacorp, the provincial venture capital fund of Nova
Scotia. Dr. Gross has served as Acting Director of the graduate program in Biomechanics and
Ergonomics at New York University, Chairman of the Nelson Rockefeller Department of Biomechanics
at the New York Institute of Technology and Research Professor at the University of South Florida.
Recently, he authored Too Good to Fail: Creating Marketplace Value from the World’s Brightest Minds
and is a named inventor on 19 issued patents. Dr. Gross is a Fellow of the National Academy of
Inventors and serves on the board of directors of the Technology Transfer Society and the State
University of New York at Empire State College. He received his Ph.D. from New York University and
an M.B.A. from the University of Oxford.
Malcolm Groat, aged 53, Finance Director
Mr. Groat has worked for many years as a consultant to companies in technology, natural resources, and
general commerce. Previously, following an early career with PwC in London, he held CFO, COO, and
CEO roles in established corporations including Executive Chairman Med Mining and Minerals Ltd;
Finance Director, London Mining plc and Platinum Mining Corporation of India plc; and Group FD and
COO of E C Harris LLP. Malcolm currently serves as a Non-Executive Director to Baronsmead VCT 4
plc and London Mining plc and sits on the audit committees of both companies; as a chair in the case
of Baronsmead. Mr. Groat is a Fellow of the Institute of Directors, Fellow of the Royal Society for the
encouragement of Arts, Manufactures and Commerce, and Fellow of the Institute of Chartered
Accountants in England and Wales. He holds degrees from the universities of St Andrews in modern
history and politics (MA) and Warwick (MBA).
Professor Baroness Susan Greenfield CBE, aged 63, Non-Executive Director
Professor Baroness Greenfield CBE is a neuroscientist, writer, and broadcaster. She has been awarded
30 Honorary Degrees from British and foreign universities, as well as the Honorary Fellowship of the
Royal College of Physicians (2000), L’Ordre National de la Légion d’Honneur (2003), and Australian
Medical Research Society Medal (2010). From 2005-2012 she was Chancellor of Herriot Watt
University. Baroness Greenfield heads up a multi-disciplinary research group in Oxford exploring novel
brain mechanisms linked to neurodegenerative diseases such Alzheimer’s and Parkinson’s. She is a
Senior Research Fellow at Lincoln College, Oxford. In addition, she has written a range of books for
non-specialists covering subjects ranging from the physical basis of consciousness through to the
impact of technology on the brain.
William ‘Bill’ Payne, aged 55, Non-Executive Director
Mr. Payne is a successful international leader with over 25 years of executive and management
experience, who has lived and operated in US, Asia and Europe. Over the last 20 years he has had wide
ranging responsibilities in the consulting, business services and outsourcing sectors. Since 1997
Mr. Payne has served as an executive with IBM, most recently as vice president of business
transformation outsourcing, where he spearheaded the development and delivery of global process and
technology services, with a $3 billion pipeline and over $500 million of new business annually. Mr.
Payne received a BSc Hons in Chemical Engineering from Leeds University, is a Chartered Engineer,
Fellow of the Institution of Chemical Engineers and Fellow of the Institute of Petroleum. He is an
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honorary professor at Lancaster University and University of Surrey as well as sitting on IBM’s
academic liaison board in the UK. Mr. Payne also recently became a venture capital partner at Octopus
Investments, lectures at INSEAD, Henley, and Cass Business Schools and is a member of the
President’s Committee of the Thames Valley Chamber of Commerce and Livery Company of Marketors
in the City of London.
Jeffrey Lewis, aged 52, Non-Executive Director
Mr. Lewis, a Chemical Engineer and Past President of the American Intellectual Property Law
Association (AIPLA), is a member of the New York based law firm Patterson Belknap Webb & Tyler
LLP and a registered patent attorney, concentrating his practice in patent litigation and patent-related
matters. A graduate, cum laude, of Benjamin N. Cardozo School of Law, Mr. Lewis served as an
Alexander Judicial Fellow to Hon. Marion T. Bennett of the US Court of Appeals for the Federal
Circuit. He has represented both patent holders and alleged infringers in all aspects of patent litigation.
Mr. Lewis has represented chemical and pharmaceutical companies, including the pharmaceutical
innovator in numerous abbreviated new drug application patent litigations and also has represented
companies in many other technology areas.
Carl Nisser, aged 74, Non-Executive Director
Mr. Nisser, consultant with Miller Rosenfalck LLP, is a member of the Swedish Bar Association and a
registered European lawyer with the Law Society of England and Wales. Mr. Nisser has been an
appellate court judge, corporate and legal affairs director at Volvo in Brussels, held various positions at
Goodyear; one of the world’s leading tire companies, a partner at Lindahl, and a consultant with
SJ Berwin, McGuireWoods and Merchant House Legal. Mr. Nisser is an entrepreneur and has set up
and managed companies in Europe and the US. He has been a management consultant and a project
manager at US AID, has lived and worked in seven countries in Asia, Europe and the US, learnt seven
languages and studied at the following universities – Coimbra; Portugal, Strasbourg; France, Uppsala;
Sweden and Harvard Business School. Mr. Nisser has developed an innovation for which a US patent
was obtained, has taught at various universities and is a published author. Mr. Nisser has been a member
of the Board of Directors of listed companies in Sweden, UK and the US, and is the founder of the
European Government Business Relations Counsel (known as the Ad Hoc Council), a director of the
Raoul Wallenberg Committee of the US and a liveryman at the Worshipful Company of Fuellers.
Senior Managers
Umesh Amin, Executive Vice President of Corporate Development and Client Services
Mr. Amin has executive experience in leading multi-functional business, technology, and legal teams to
monetise IP. Most recently, Mr. Amin was engaged by Intellectual Ventures (IV), an invention capitalist
entity with over $5 billion under management. IV recruited him to create and run a wireless business
unit. While at IV, Mr. Amin built a world class licensing team to focus on the $1 trillion global wireless
industry and launched multiple licensing programs that resulted in over $300 million in licensing
revenue. Prior to IV, Mr. Amin was President and COO of Telsima Inc. and prior to that was a senior
director of the New Technologies and Services Planning at AT&T Wireless Services, where he built a
world class patent portfolio. Mr. Amin has been awarded over 30 patents and served as Chairman and
Chairman Emeritus of the board of directors of the Universal Wireless Communications Consortium
(UWCC). Mr. Amin holds B.S. and M.S. degrees in electrical engineering from the City College of New
York. He has also completed a mini-MBA from the Wharton School of Business.
Max Inglis, General Counsel
Mr. Inglis has extensive legal and commercial experience. His career began in legal private practice at
the pre-eminent law firms of Linklaters and then Clifford Chance where he worked on multi-billion
pound transactions for private equity firms, financial institutions and FTSE 100 companies.
Secondments to Europe and the Middle East provided opportunities to further develop his knowledge
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as well as business and transaction skills. In 2011 Mr. Inglis founded his own professional services firm,
AMHI Consultant Limited, acting as an adviser to investment firms and banks on a variety of deals.
Mr. Inglis has practiced in a wide variety of disciplines, which has meant he has been exposed to a broad
spectrum of commercial situations, obtaining expertise in corporate finance, banking, securitisations
and derivatives. He has been awarded an MBA from the University of Oxford with Distinction, a
Bachelor of Science from the University of Southampton and a Diplôme from the Université de
Grenoble. Mr. Inglis attended the College of Law, London where he gained a Postgraduate Diploma in
Law with Commendation and a Distinction on the Legal Practice Course.
Richard Matner, Managing Director Technology Transfer
Mr. Matner has more than 20 years of marketing and business development experience within the
healthcare division of 3M Corporation in St. Paul, Minnesota. He was a key driver for new 3M
businesses in the life sciences space including the microarray diagnostic business in partnership with
Applied Biosystems and the Microbiology Products business. He held key scientific, business and
market development titles within various business units at 3M. Mr. Matner was director of technology
transfer and commercial development at Roswell Park Cancer Institute for seven years, a
comprehensive cancer centre in Buffalo, New York. He was responsible for a large number of
technology licensing agreements including several within the largest Chinese pharmaceutical
companies and the creation of 12 spinout companies. He holds a PhD in molecular biology from the
University of Rochester and an MBA in marketing from St. Thomas University.
Selwyn Lloyd, Chief Information Officer
Mr. Lloyd has over 20 years entrepreneurial/technology experience in software apps, data, telecoms,
publishing and branded goods industries. He has been founder or co-founder of numerous technology
companies and led software technology teams for the past 13 years such as Oxford Geo-Social
Technologies Limited, an app-building platform for the creation of social networks, and Phosphorix
Limited, a software engineering company. His clients have included the UK’s largest mobile phone
operators, internet service providers, universities and colleges. Mr Lloyd has developed the Company’s
Innovation Discovery Network which effectively brings together the IP output of 3,300+ universities
and research institutions. Mr. Lloyd has a diverse range of non-commercial interests, including funding
research into the rare genetic mutation retinoblastoma and helping young people with learning
difficulties via non-exec roles at the Daisy Fund and the Oxford Football League. Mr. Lloyd holds a BA
(Hons) from Loughborough University and an M.B.A. from the University of Oxford.
8.
Market Overview
From a technology supply perspective, the Directors estimate that the market for IP acquisitions is
approximately £4.5 billion per year based on an average patent purchase price of approximately
£223,500 and an estimated 20,000 technology transfers being completed world-wide in 2012. From a
market demand perspective, it has been estimated by Kathleen Diener and Frank Piller in their open
innovation accelerators (OIA) 2013 Survey that the market for corporate open innovation services is
currently £2.25 billion and projected to double to £4.59 billion by 2015. While these are estimates, the
corporate focus on strengthening IP for innovation and defensive purposes has been on the rise, as
evidenced by Nortel’s sale of 6,000 patents to a consortium including Apple, Blackberry and Microsoft
for £2.8 billion in 2011, Google’s acquisition of Motorola Mobility for £7.8 billion in 2012 largely for
its patent portfolio and Qualcomm’s recent acquisition of 2,400 US and international patents from HP
in January 2014.
9.
Competition
The development and commercialisation of university or research institution IP is a topic which is
gaining momentum with several high profile and successful companies such as IP Group plc and
Imperial Innovations plc capitalising on the model. The fundamental difference between these
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companies and Tekcapital is that they utilise university and research institution technology transfer
coupled with an early-stage venture model. These companies tend to be technology focused and in the
Directors’ opinion, they establish formal relationships with a relatively small number of universities,
with the aim of developing and commercialising the acquired IP through a stand-alone company.
Tekcapital uses a market-driven business model to commercialise university and research institution
developed IP. The process starts with a client; in most cases an existing corporation, which has
identified a need for externally developed technology for either innovation or defensive purposes.
Tekcapital then sources these technology acquisition opportunities from its database of 3,300+
universities and research institutions. Once the appropriate IP acquisition opportunity is found and
following client approval, the Group will seek to engage with the university or research institution to
negotiate the transfer to its client of the IP in a rapid and cost-effective manner. Tekcapital’s approach
may be deemed ‘market-pull’ and the approach of IP Group, Imperial Innovations and the other venture
based businesses may be considered ‘technology-push’. The Directors believe market-pull to be
inherently more efficient.
Many large and sophisticated IP acquisitive companies undertake some level of in-house technology
sourcing activities; however in the Directors’ experience the relative cost to these companies of sourcing
and evaluating globally available IP in-house can be higher, and the process less effective than the
turnkey service offered by Tekcapital. For organisations that have in-house technology sourcing
capabilities, the Directors believe that the Company’s service can provide a wider opportunity for
sourcing technologies and therefore may be considered complimentary.
There are a number of patent search firms in direct competition with the Group which offer patent
search and related analytics, including Questel’s Orbit portal, Derwent and LexisNexis Total Patents,
which provide a subscription based patent and patent application search capabilities. Companies such
as NineSigma which offer crowd sourcing services; being a tendering process for the development
mandate of a specific technology brief. However, the Directors believe that one of the key advantages
offered by the Group is that with access to over 3,300+ universities and research institutions in 160
countries with its Innovation Discovery Network, the Group searches a broad range of universities and
research institutions, enabling it to source from a wide variety of already developed technologies and
thus offer clients highly refined search results at low cost.
The Directors are not aware of any other entity which combines a specifically developed IP acquisition
search capability with the expertise of a high-calibre science advisory board to review and appraise
identified technologies prior to client review. In addition, they believe Tekcapital differentiates itself
from its competitors by offering a turnkey service, most importantly in its ability to deal with the
execution of technology transfer on behalf of its clients. The Directors are not aware of another
company that currently facilitates technology transfers for equity-based success fees from quoted
companies or those backed by venture capital. The Group’s focus is to make it easier for clients to find,
review and acquire appropriate and relevant technologies cost-effectively.
10. Strategy
The Company’s strategy is to help its clients to benefit from science and technology developed at
universities and research institutions, in the Directors’ view, a largely untapped and compelling
resource. The Directors aim to scale the business up so as to provide its service offering to a wide range
of clients throughout the world, concentrating initially on the UK and North American markets. In the
future, Tekcapital may also add additional services either organically or through accretive acquisitions,
with the aim of enabling the Group to assist its clients further in determining and extracting value from
IP and the transformative innovations they represent.
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11. Summary Financial Information
Tekcapital Europe, although incorporated on 27 June 2012, is in the early stages of development and as
such has a limited trading record. Tekcapital Europe reported a loss of approximately £31,986 on
turnover of approximately £22,088 in the 17 month period to 30 November 2013, with net liabilities at
that date of approximately £13,554.
The Company was incorporated on 3 February 2014 specifically for the purposes of the proposed
Admission. Tekcapital LLC was incorporated in January 2012, but is an entity through which the Group
has yet to transact any business. The Company and Tekcapital LLC have yet to commence operations
and have no material assets or liabilities (save only for acquisition of Tekcapital Europe by the Company
in connection with Admission), therefore no financial statements have been prepared to date and no
financial information has been disclosed in respect of these entities in this Document. The omission of
such information will not influence an assessment of the financial position of the Group as a whole.
The audited financial statements of Tekcapital Europe for the period ended 30 November 2013 are set
out in Part III of this Document and readers should not rely solely upon the summarised information set
out above.
12. Marketing
The Group uses various methods and marketing channels to promote its technology, products and
services to potential clients. Tekcapital aims to engage with new clients firstly by engaging directly with
potential targets, but also by utilising indirect marketing methods such as attending conferences and
networking with potential introducers, and through strategic alliances with certain entities.
The Group’s sales team attends numerous conferences, such as the Livingston Securities Healthcare
Summit, held in New York in October 2013, the Livingston Nanotechnology Conference, also held in
New York in December 2013, the Wall Street Investment Conference held in Florida in December 2013
and the Biotech Showcase™ 2014 Conference in San Francisco, California, in January 2014, with the
aim of widening the Group’s network and raising the profile of the Group with key players in certain
sectors. Attendance at conferences planned for 2014 include the Economist’s Innovation Forum, which
aims to showcase and encourage discussion on recent transformational innovations, and the
Biotechnology Industry Organisation’s International Convention, which brings together biotechnology
companies, academic institutions, state biotechnology centres and related organisations across the US
and internationally. The Directors believe that conference attendance, social networking and the
development of alliances with strategic partners are important to achieving the Company’s sales goals.
In addition, the Group is negotiating strategic relationships with various IP service and professional
services consulting groups. The Group is also pursuing a number of strategic alliances with additional
organisations to provide introductions to IP acquisitive companies.
13. Current Trading and Prospects
In a relatively short time the Group has already gained traction and secured a number of new clients.
The Group has also developed a strong pipeline of potential opportunities. In identifying new clients,
the Group uses its wide network of corporate, university and research institution contacts to target
potential opportunities.
As a result of the Group’s recent sales efforts and attendance at various conferences, Tekcapital Europe
has seven retained clients and has submitted, at the request of prospective clients, approximately
eighteen new service contracts for review, with negotiations ongoing.
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14. The Placing
In order to accelerate the growth of the Group’s sales, marketing and delivery of services, the Company
is proposing to raise, conditional on Admission, £2.0 million before expenses, through the issue of the
Placing Shares at the Placing Price pursuant to the Placing, to supplement the Group’s existing cash
resources.
Northland and Optiva have conditionally agreed, pursuant to the Placing Agreement and as agents for the
Company, to use their reasonable endeavours to procure subscribers for the Placing Shares at the Placing
Price. The Placing also includes a subscription for the Subscription Shares to raise £100,000 (before
expenses) from subscribers procured by the Company, including Cliff Gross. The Placing Shares are
being placed with institutional and other investors and will represent 35.5 per cent. of the Enlarged Share
Capital immediately following Admission. The Placing Shares will, upon issue, rank pari passu in all
respects with the Existing Ordinary Shares, including the right to receive any dividends and other
distributions declared, made or paid following Admission and will be issued credited as fully paid.
The Placing has not been underwritten and is conditional, inter alia, on Admission occurring by 4 April
2014 and in any event no later than 1 May 2014 and on the Placing Agreement not being terminated.
Further details of the Placing Agreement are set out in paragraph 12.1.1 of Part IV of this Document.
The Placing Agreement contains certain warranties from the Company and the Directors in favour of
Northland and Optiva in relation, inter alia, to the accuracy of the information contained in this
Document and certain matters relating to the Company.
In the case of Placees requesting Placing Shares in Uncertificated Form, it is expected that the
appropriate stock accounts of Placees will be credited on or around 4 April 2014. In the case of Placees
requesting Placing Shares in certificated form, it is expected that certificates in respect of the Placing
Shares will be despatched by post within seven days of the date of Admission.
15. Reasons for Admission and Use of Proceeds
The Directors believe that Admission will offer a number of benefits, including:
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•

enhance the standing of the Group with existing clients;

•

improve the Group’s credentials with potential clients;

•

raise the Group’s profile;

•

facilitate the continued recruitment of first-rate employees;

•

further encourage the appointment of additional high calibre academics and professionals to the
Science Advisory Board; and

•

provide access to equity capital.

It is intended that the proceeds received from the Placing, which will be deployed over the course of
approximately 20 months, will be used as follows;
£’000

Expansion of sales and marketing team
Development of technology algorithms and indexing
Recruitment of additional support staff
General working capital purposes
IPO costs

950
50
250
250
500
£2.0 million
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16. Admission, Dealings and CREST
Application will be made to the London Stock Exchange for the Enlarged Share Capital to be admitted
to trading on AIM. Admission of the Enlarged Share Capital to trading on AIM is expected to take place
on 4 April 2014. The Ordinary Shares are in registered form. No application has or will be made for the
Ordinary Shares to be admitted to trading or to be listed on any other stock exchange.
The Articles permit the Company to issue shares in uncertificated form in accordance with the
Companies Act and accordingly, it has applied for the Ordinary Shares to be admitted to CREST. It is
expected that the Ordinary Shares will be so admitted and accordingly enabled for settlement in CREST
on the date of Admission.
CREST is a paperless settlement system enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by written instrument. The Articles contain provisions
concerning the transfer of shares which are consistent with the transfer of shares in dematerialised form
under the CREST Regulations. Accordingly, settlement of transactions in the Ordinary Shares following
Admission may continue to take place within the CREST system if Shareholders so wish. CREST is a
voluntary system and holders of Ordinary Shares who wish to receive and retain share certificates will
be able to do so.
17. Lock-ins and Orderly Market Undertakings
In respect of the Ordinary Shares held at Admission, certain of the Directors and existing Shareholders
have undertaken in respect of himself and persons connected with him (within the meaning of section
252 of the Companies Act) (his “Connected Parties”) to the Company, Northland and Optiva not to
dispose of any interest in such Ordinary Shares for a period of 12 months following the date of
Admission, except in very limited circumstances.
In addition, certain of the Directors and existing Shareholders have also undertaken, following expiry
of the initial 12 month period as described above in respect of himself and his Connected Parties, not
to dispose of the Ordinary Shares held at Admission for a further 12 months other than through
Northland or Optiva in such orderly manner as Northland or Optiva shall reasonably require with a view
to the maintenance of an orderly market in such Ordinary Shares (the “Orderly Market Provisions”)
provided that:
(a)

at the time of the proposed disposal, Northland or Optiva is the Company’s broker; and

(b)

Northland or Optiva offer terms for such disposal (other than time period) which are not
materially more onerous or disadvantageous than those generally available in the market.

Furthermore, an existing Shareholder has undertaken to the Company, Northland and Optiva not to
dispose of the Ordinary Shares held by him and his Connected Parties for a period of 12 months
following the date of Admission other than in accordance with the Orderly Market Provisions detailed
above.
Further information on the arrangements described above can be found at paragraphs 12.1.5 and 12.1.6
of Part IV of this document.
18. Relationship Agreement
On Admission, Dr. Gross will be interested in 8,657,500 Ordinary Shares, representing approximately
38.5 per cent. of the Enlarged Share Capital.
The Directors are satisfied that the Company is capable of carrying on its business independently of
Dr. Gross and that all transactions and relationships between Dr. Gross and the Company are and will
continue to be at arm’s length and on commercial terms.
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To ensure that Shareholders are adequately protected in this regard, the Company and Northland have
entered into the Relationship Agreement with Dr. Gross. Pursuant to the Relationship Agreement,
Dr. Gross has given certain undertakings to the Company and Northland to the effect that the Board can
amongst other things operate on an independent basis. Further information on the relationship
agreement can be found at paragraph 12.1.7 of Part IV of this Document.
19. Corporate Governance
The Directors recognise the importance of sound corporate governance and with that aim, the Company
has voluntarily adopted substantially all of the recommendations of the QCA Code as are appropriate
to the Group’s size at this time. To the extent that it is not compliant with the QCA Code it is intended
that it will become so as the Company and its business mature.
The Board will meet regularly to review key operational issues, strategic development and the financial
performance of the Company. All matters of a significant nature are discussed in the forum of board
meetings. The Board will continue to be responsible for internal controls to minimise the risk of
financial or operational loss or material misstatement. These controls have been designed to meet the
particular needs of the Group having regard to the nature of its business.
The Company has established audit, remuneration and nomination committees with formally delegated
duties and responsibilities.
The Audit Committee, which will initially comprise Baroness Greenfield and William Payne, with
Mr. Payne acting as Chairman, will determine and examine any matters relating to the financial affairs
of the Group including the terms of engagement of the Company’s auditors and, in consultation with
the auditors, the scope of the audit. In addition it will monitor the quality of internal controls, consider
the financial performance, position and prospects of the Group and ensure they are properly monitored
and reported on.
The Remuneration Committee, which will initially comprise Carl Nisser and Jeffrey Lewis, with
Mr. Lewis acting as Chairman, will review the performance of the executive Directors and senior
executives and set the scale and structure of their remuneration (having regard to the interests of
Shareholders), determine the payment of bonuses to the executive Directors and consider the Group’s
bonus and incentive arrangements for employees.
The Nominations Committee, which will initially comprise Baroness Greenfield, Carl Nisser, Jeffrey
Lewis, William Payne, Clifford Gross and Malcolm Groat, with Mr. Nisser acting as Chairman, will
review and recommend nominees as new directors to the Board.
Following Admission, the Board will be responsible for monitoring the Company’s risks and
implementing other systems which are deemed necessary.
The Company will ensure that, in accordance with Rule 21 of the AIM Rules, the Directors and
applicable employees do not deal in any Ordinary Shares during a Close Period. In addition, the
Company has adopted a code on dealings in the Company’s securities.
20. The City Code on Takeovers and Mergers
At Admission, the City Code will apply to the Company. Under Rule 9 of the City Code, where any
person who, together with persons acting in concert with him, is interested in shares which in aggregate
carry not less than 30 per cent., but does not hold shares carrying more than 50 per cent., of the voting
rights of a company and such person, or any persons acting in concert with him, acquires an interest in
any other shares in the Company which increases the percentage of shares carrying voting rights in
which he is interested, such person would normally have to extend a general offer to all shareholders to
acquire their shares for cash at not less than the highest price paid by him, or parties acting in concert

22

with him, during the 12 months prior to the announcement of the offer. Once a person, together with
persons acting in concert with him, is interested in shares which in aggregate carry more than 50 per
cent. of the voting rights of a company, any further acquisition of shares would not require such a
general offer.
Under the City Code, a concert party arises where persons acting together pursuant to an agreement or
understanding (whether formal or informal and whether or not in writing) actively co-operate, through
the acquisition by them of an interest in shares in a company, to obtain or consolidate control of the
company. Control means holding, or aggregate holdings, of an interest in shares carrying 30 per cent.
or more of the voting rights of the company, irrespective of whether the holding or holdings give de
facto control.
On Admission, the Directors in aggregate will be interested in 9,157,500 Ordinary Shares,
representing approximately 40.7 per cent. of the Enlarged Share Capital. In the event of an offer
the Directors may be deemed to be acting in concert for the purposes of the City Code. However,
following Admission and in the ordinary course of business the Directors are not assumed to be
acting in concert as a result of their common directorships of the Company.
On Admission, Dr. Clifford Gross will be interested in 8,657,500 Ordinary Shares, representing
approximately 38.5 per cent. of the Enlarged Share Capital. If, Dr. Clifford Gross acquires an
interest in additional Ordinary Shares which increase his percentage of shares carrying voting
rights, he would normally be required by the UK Panel on Takeovers and Mergers to make a
general offer to the shareholders of the Company to acquire the balance of the equity share
capital in the Company and every other class of transferable security carrying voting rights of the
Company at the highest price paid by him in the previous 12 months.
21. Dividend Policy
The Board’s objective following Admission is to continue to grow the Group’s business and it is
expected that any surplus cash resources will, in the short to medium term, be reinvested into scaling
the business or in the research and development of the Group’s services. In view of this, the Directors
will not be recommending a dividend for the foreseeable future. However, in the longer term the Board
intends that the Company will recommend or declare dividends once they consider it commercially
prudent for the Company to do so, bearing in mind its financial position and the capital resources
required for the Group’s development.
22. Taxation
Your attention is drawn to paragraph 16 of Part IV of this Document. These details are intended only as
a general guide to the current tax position under UK taxation law. If an investor is in any doubt as to his
or her tax position, or should he or she be subject to taxation in a jurisdiction outside the UK, he or she
should consult his or her own independent financial adviser immediately.
23. EIS and VCT Investment
The Company has applied for and obtained provisional advanced assurance from HMRC that the
Company satisfies the requirements of Chapter 3 of Part 6 of the Income Tax Act 2007 (as amended)
for venture capital trusts. HMRC has also confirmed that the Placing Shares should satisfy the
requirements for tax relief under the Enterprise Investment Scheme under the provisions of Part 5 of the
Income Tax Act 2007 (as amended). Eligibility is also dependent on a Shareholder’s own position and
not just that of the Company. Accordingly, investors should take their own independent advice.
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24. Share Option Schemes
The Directors believe that the commitment shown by the Group’s employees has played a major role in
the Group’s developments to date. Therefore, the Directors propose to offer to directors and key
employees the opportunity to participate in the future success of the Group by adopting the EMI Share
Option Plan. The EMI Share Option Plan will be administered by the Remuneration Committee.
The EMI Share Option Plan is intended to qualify as an enterprise management incentive or “EMI”
arrangement pursuant to Schedule 5 to the Income Tax (Earnings and Pensions) Act 2003.
In addition, the Directors believe that the Science Advisory Board plays a major role in the Group’s
development, and therefore, the Directors propose to offer to the science advisers the opportunity to
participate in the future success of the Group by adopting the Unapproved Share Option Plan. The
Unapproved Share Option Plan will be administered by the Remuneration Committee.
The Unapproved Share Option Plan will not qualify as an enterprise management incentive scheme
arrangement pursuant to Schedule 5 to the Income Tax (Earnings and Pensions) Act 2003.
Dr. Clifford Gross shall not be entitled to participate in the Share Option Schemes.
A summary of the main provisions of the Share Option Plans is set out in paragraph 11 of Part IV of
this Document.
25. Risk Factors
Shareholders and other prospective investors in the Company should be aware that an investment in the
Company involves a high degree of risk. Your attention is drawn to the risk factors set out in Part II of
this Document.
26. Additional Information
Where information has been sourced from third-party external sources, this information has been
accurately reproduced and as far as the Company is aware and is able to ascertain from information
published by such third parties, no facts have been omitted which would render this information
inaccurate or misleading.
Your attention is drawn to the further information set out in the remainder of this Document and, in
particular, to the Risk Factors set out in Part II of this Document.

24

PART II
RISK FACTORS
Before making any investment decision, prospective investors should carefully consider all the
information contained in this Document including, in particular, the risk factors described below.
An investment in the Ordinary Shares may not be a suitable investment for all recipients of this
Document. If you are in any doubt about the Ordinary Shares and their suitability for you as an
investment, you should consult a person authorised under FSMA who specialises in advising on
the acquisition of shares and other securities.
Prospective investors should be aware that an investment in the Company involves a high degree
of risk and should only be made by financially sophisticated investors who are capable of
evaluating the merits and risks of such an investment and who have sufficient resources to be able
to bear any losses which may arise therefrom (which may be equal to the whole amount invested).
There can be no certainty that the Company will be able to implement successfully the strategy
set out in this Document. No representation is or can be made as to the future performance of the
Group and there can be no assurance that the Group will achieve its objectives.
In addition to the usual risks associated with an investment in a company, the Board considers
that the factors and risks described below are the most significant in relation to an investment in
the Company and should be carefully considered, together with all the information contained in
this Document, prior to investing in the Ordinary Shares.
The list of risks set out below is not exhaustive, nor is it an explanation of all the risk factors
involved in investing in the Company and nor are the risks set out in any order of priority. It
should also be noted that there may be additional risks and uncertainties not presently known to
the Directors, or which they currently believe to be immaterial, which may also have an adverse
effect on the Company.
If any of the events described in the following risk factors actually occur, the Group’s business,
financial condition, results or future operations could be materially affected. In such
circumstances, the price of the Ordinary Shares could decline and investors could lose all or part
of their investment.
The Group’s performance may be affected by changes in legal, regulatory and tax requirements
in any of the jurisdictions in which it operates or intends to operate as well as overall global
financial conditions.
Risks Relating to the Group’s Business
Irregular income stream
The Group seeks to derive income from two main sources – a monthly retainer fee charged to ongoing
retained clients and a success fee which is incurred upon the acquisition by a client of IP sourced,
introduced and transacted by the Group. At the date of this Document no such acquisition has been
made. Acquisitions could be infrequent and irregular, and so may not generate steady, predictable or
reliable revenue streams for the Group. The timing of, and revenue derived from, such acquisitions may
be affected by matters outside the Group’s control, such that the Group may not achieve the level of
revenues it might have anticipated from such acquisitions, or when it might have anticipated executing
such acquisitions. Furthermore, should the Group elect to take all or a proportion of its fees in equity
securities, there is a risk that the value of the Group’s interest in its client companies may decrease due
to market forces outside the Group’s, or its client’s, control, making it difficult, or take longer, for the
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Group to realise its investment. The payment of dividends to the Group in respect of any such equity
securities is highly dependent upon the success of the client and the Company cannot guarantee that the
client will have sufficient cash resources to pay any such dividends. Further, if the client enters
administration, the Group, as a shareholder of such client, will rank behind any other creditors of the
client and therefore any return for the Group will depend on whether the client has sufficient assets to
meet the prior entitlements of other creditors.
Intellectual property and the IDN
The Group’s objectives are to source and present to client companies IP which has been developed by
universities or research institutions and is available for acquisition and commercialisation, and to
facilitate the acquisition by client companies of such IP. The IP acquisition opportunities which the
Group searches for are made available in the public domain and the Group does not have any
preferential access to them.
The Group relies on suitable IP acquisition opportunities being available and being identified by the
Group. The Group relies heavily on its IDN to identify suitable potential IP acquisition opportunities.
The Group does not have any agreements in place with universities or research institutions on its
database which give it preferential rights to acquire their IP. If for any reason the IDN was not
functioning properly, it would become more difficult for the Group to identify and source opportunities
emanating from universities or research institutions. Any failure by the Group to identify suitable
investment opportunities may have a material adverse effect on the Group’s business, financial
condition, future trading performance and prospects.
Furthermore, there can be no guarantee that IP sourced and presented by the Group to its clients will be
suitable for acquisition or viable for commercialisation or available on or on terms negotiated that are
acceptable to the Group’s clients.
Dependence on science advisers
The Group operates in specialised industries and market sectors and requires well-connected, highly
experienced and technically-qualified science advisors, who form the Company’s Science Advisory
Board, to review potential IP acquisition opportunities. Retention of science advisers is a high priority
for the Group. However, it is not possible to guarantee retention of the services of science advisers. The
loss of science advisers or inability to attract suitably experienced science advisors for its Science
Advisory Board could have a material adverse effect on the Group’s business, financial condition, future
trading performance and prospects.
Trade Marks
The Company has applied to register the “Tekcapital” name or logo as registered trade marks in the UK
and the US, however, as at the date of this Document such registrations have not been finalised. Though
it does not appear that any third party has registered such trade marks in the UK or the US, there is no
guarantee that the Company will obtain the registered trade marks. In addition, such trade marks may
be registered by third parties in other jurisdictions. If the Company begins trading in other jurisdictions,
the Company may not be able to use the “Tekcapital” name and logo in such jurisdictions or it may be
required to negotiate the use of such with the registered holder. However, there can be no guarantee that
such negotiations would be successful. Furthermore, there is a risk that infringement action could be
brought against the Company for use of the “Tekcapital” name and logo by the third party in such
jurisdictions.
Foreign currency fluctuations
Exposure to foreign exchange risk may be an increasing risk for the Group as it expands its presence in
the US. In addition, the Group transacts with a number of its clients in US dollars. The Company does
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not currently actively hedge against currency exposures although this policy is kept under review.
Accordingly, the Group may experience adverse fluctuations in revenues and earnings because of
fluctuations in currency exchange rates which could have a material adverse effect on the Group’s
business, financial condition, future trading performance and prospects.
Unpredictable demand for the Group’s services
Demand for the Group’s services will depend in large part on the development and expansion of the
technology transfer market. The size and rate of growth of this market may in the future fluctuate
significantly based on numerous factors. These factors include the adoption of alternative business
models, corporate initiatives, spending levels and general economic conditions. Demand for the Group’s
services may not grow and this may have a material adverse effect on the Group’s business, financial
condition, future trading performance and prospects.
Client retention
The Group’s business model is dependent on growing its base of retained client relationships. Clients
may decide at their sole discretion to engage with other service providers, build in-house technology
sourcing capabilities, or curtail their acquisition of externally developed technologies. The Company
cannot guarantee that its clients, once engaged, will remain clients for the foreseeable future, or for any
set period of time, irrespective of commercially reasonable efforts on behalf of the Company to provide
an efficient, cost-effective and high quality service.
Client contracts
The Group is an early stage business and relies heavily on a small number of clients. Whilst it is the
Company’s aim to scale the business and expand its client base rapidly, there is no guarantee that this
will be achieved.
The Group has entered into a number of client contracts under which it is required to deliver certain
documents to its clients. In the Group’s existing contracts, the deliverables are widely defined and it is
possible that such definitions could catch documents which the Group had intended to be for internal
use only, such as draft monthly advisory reports and associated notes. As a result the Group may be
required to provide documents to a client which would normally appear outside its scope of the services,
as detailed in this Document. There is a risk that if the Group does not comply with such a requirement
it could be subject to legal claims and/or loss of clients. The Group has also entered into client contracts
which provide unlimited indemnities in favour of the client in the event that the services carried out by
the Group under the client contracts infringe the intellectual properties of third parties. If, as a result of
a deficiency in the services or deliverables provided by the Company, the client suffers any relevant loss,
the Group will be required to reimburse the client on a £ for £ basis. If the Group fails to do so there is
a risk that it could be subject to legal claims and/or loss of clients. The provision of any additional
deliverables, indemnification or any such litigation or loss of clients may have a material adverse effect
on the Group’s business, financial condition, future trading performance and prospects.
Expansion of marketing and sales capabilities
In order to sell and market the Group’s services, the Group will have to hire a number of additional
sales, marketing and service personnel with experience in the technology transfer market or related
businesses. The Group may face competition from other companies in this market, some of whom are
much larger than the Group and who can pay significantly greater compensation and benefits than the
Group can, in seeking to attract and retain qualified sales and marketing employees. If the Group is
unable to develop a sales organisation to sell its services, it may have a material adverse effect on the
Group’s business, financial condition, future trading performance and prospects.
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Adequacy of insurance coverage
The Group’s business exposes it to potential professional indemnity and other risks. The Group
currently has a directors’ and officers’ insurance policy in place. No assurance can be given that any
future necessary insurance cover will be available to the Group at an acceptable cost, if at all, or that, if
there is any claim, the level of the Group’s insurance cover will be adequate. In the future, if the Group’s
insurance is not adequate or available to pay liabilities associated with its operations, or if the Group is
unable to purchase adequate insurance at reasonable rates in the future, it may have a material adverse
effect on the Group’s business, financial condition, future trading performance, prospects and its ability
to attract and retain certain members.
International business uncertainties
Although the Group primarily operates in the United States and the United Kingdom, the needs of the
Group’s business may require expansion into additional international markets, which will require
significant resources and management attention. International expansion and market acceptance depend
on the Group’s ability to modify its business approach to take into account such factors as differing
client business models, product requirements and needs, the applicable regulatory and business
environment, labour costs, exchange rate fluctuations and other economic conditions. In addition, the
laws of certain countries may not protect the IP rights to the same extent as do the laws of the United
States and the United Kingdom. There can be no assurance that these factors will not have a material
adverse effect on the Group’s future international operations and, consequently, on the Group’s
business, financial condition, future trading performance and prospects.
Changes in legislation and policy
There may be unforeseen changes in government policy or legislation, or other changes to the terms
upon which public monies are made available to universities and/or research institutions. Such changes
could result in universities and/or research institutions no longer being able, or for it to become
commercially unattractive for them, to continue to generate or develop IP. This could have an impact on
the Group’s ability to source viable IP on behalf of its clients, or affect the specificity of the IP available
for presentation to a client in respect of a particular brief.
Attraction and retention of key employees
The Group will depend on the continued service and performance of Clifford Gross, Umesh Amin, Max
Inglis, Malcolm Groat and other executive directors and key sales employees and whilst it has entered
into contractual arrangements with these individuals with the aim of securing the services of each of
them, retention of these services cannot be guaranteed. The loss of the services of any of these
executives the executive directors or other key employees could damage the Group’s business. Equally,
the ability to attract new employees and senior executives with the appropriate expertise and skills
cannot be guaranteed. The Company may experience difficulties in hiring appropriate employees and
the failure to do so may have a detrimental effect upon the trading performance of the Group.
Competition
New competitive services or solutions may enter the market with different benefits or using different or
enhanced technologies, making them equally or more attractive than the Group’s current range of
services. Competitors may also be able to devote greater resources to the promotion and sale of their
services or solutions than the Group, which would give them a competitive advantage.
Tekcapital’s ability to remain competitive is heavily dependent on its IDN and its database of
universities and research institutions. It is possible that a third party may develop a search engine
equivalent to or more effective than the IDN and may compile a database of universities and research
institutions with a view to identifying their publicly available IP acquisition opportunities. If any third
party does so, this may reduce the importance of the Group’s function(s) in the market and lead to a
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reduction in the competitiveness of the Group. Updating and maintaining the IDN and database may
require substantial investment. The IDN may become obsolete or may be superseded by new
technologies, services or changes in client requirements and this may have a material adverse effect on
the Group’s business, financial condition, future trading performance and prospects.
In addition, the Group may also face increasing competition from universities and research institutions
themselves, which may become increasingly proactive at seeking acquirers for their IP.
In order to be successful in the future, the Group must continue to respond promptly and effectively to
the challenges of technological change and competitors’ innovations. If the Group is unable to compete
successfully with existing or new competitors, it may have to reduce prices on services, which would
lead to reduced profits.
Risks relating to Admission and the Placing Shares
Suitability of the Placing Shares as an investment
The Placing Shares may not be a suitable investment for all prospective investors. Before making an
investment decision, prospective investors should consult an appropriate authorised independent
adviser. There is a risk that the value of the Ordinary Shares will fluctuate and that Shareholders may
receive less than their original investment.
Further, if the Company enters administration, the Shareholders will rank behind any other creditors of
the Company and therefore any return for Shareholders will depend on whether the Company has
sufficient assets to meet the prior entitlements of other creditors.
The Directors may apply the proceeds of the Placing to uses that the Shareholders may not agree with
and may make investments that fail to produce income or capital growth or which lose value. The
Directors will have considerable discretion in the application of the net proceeds of the Placing, and
may make bad investment decisions which may not produce any or substantial income or capital
growth, or which may otherwise cause the Group to lose value.
Impact of events affecting companies with comparable business models on the value of the Placing
Shares
Client-led technology transfer is still a relatively new business model with only a small number of
companies with comparable business models. Accordingly, any event that detrimentally affects the
companies in the technology transfer sector, or the market’s perception of such companies, may have
an indirect adverse effect on the value of the Group and of the Ordinary Shares.
Influence of the principal Shareholder
Immediately following Admission, Dr. Gross is expected to hold approximately 38.5 per cent. of the
issued share capital of the Company. As a consequence of his significant ongoing shareholding, his
influence on the Group may be substantial. This influence may have an impact on the operations and
business strategy of the Group and over all matters requiring the approval of Shareholders. Dr. Gross
has entered into a Relationship Agreement with the Company and Northland, pursuant to which he has
undertaken not to influence decisions of the Board in certain circumstances. Notwithstanding these
assurances, the market value of the Ordinary Shares could be adversely affected if potential new
investors are disinclined to invest in the Company because they perceive disadvantages to a large
shareholding being concentrated in the hands of a single shareholder.
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A disposal of Ordinary Shares by the principal Shareholder could adversely affect the market price of
the Ordinary Shares
If a Shareholder sells a substantial number of Ordinary Shares after the Placing, or at any other time, or
if there is a perception that such a sale might occur, the market price of the Ordinary Shares could be
adversely affected.
The Company’s ability to pay dividends in the future is not certain
The payment of dividends by the Company to Shareholders is highly dependent upon any dividends and
profits that it receives from Tekcapital Europe. The Company cannot guarantee that it will have
sufficient cash resources to pay dividends in accordance with its stated dividend policy.
AIM
Application is being made for the Enlarged Share Capital to be admitted to trading on AIM and it is
emphasised that no application is being made for admission of any of the Ordinary Shares to the Official
List or to any other stock exchange at this time. An investment in shares quoted on AIM may be less
liquid and may carry a higher risk than an investment in shares quoted on the Official List. The rules of
AIM are less demanding than those of the Official List of the UK Listing Authority. Further, the London
Stock Exchange has not itself examined or approved the contents of this Document.
A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent
financial adviser authorised for the purposes of FSMA who specialises in the acquisition of shares and
other securities.
Liquidity and possible price volatility
The market price of the Ordinary Shares may be subject to significant fluctuations in response to many
factors, including variations in the results of the Company, divergence in financial results from analysts’
expectations, changes in earnings estimates by stock market analysts, general economic conditions,
legislative changes in the Group’s sector and other events and factors outside of the Group’s control. In
addition, stock market prices may be volatile and may go down as well as up.
The price at which investors may dispose of their Ordinary Shares may be influenced by a number of
factors, some of which may pertain to the Company and others of which are extraneous. These factors
could include the performance of the Group’s business, changes in the values of its investments,
changes in the amount of distributions or dividends, changes in the Company’s operating expenses,
variations in and the timing of the recognition of realised and unrealised gains or losses, the degree to
which the Group encounters competition, large purchases or sales of Ordinary Shares, liquidity (or
absence of liquidity) in the Ordinary Shares, legislative or regulatory or taxation changes and general
economic conditions. The value of the Ordinary Shares will therefore fluctuate and may not reflect their
underlying asset value. Investors may realise less than the original amount invested.
The admission of the Ordinary Shares to trading on AIM should not be taken as implying that there is
or will be a liquid market for the Ordinary Shares. It may be more difficult for an investor to realise an
investment in the Company than in a company whose shares are quoted on the Official List. In addition,
the market price of the Ordinary Shares may not reflect the underlying value of the Company’s net
assets.
Further issuances of Ordinary Shares may be dilutive
The Company may decide to offer additional shares in the future for capital raising or other purposes
(including pursuant to the EMI Share Option Plan and the Unapproved Share Option Plan).
Shareholders who do not take up or who are not eligible to take up such an offer will find their
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proportionate ownership and voting interests in the Company to be reduced. An additional offering
could also have a material adverse effect on the market price of the Ordinary Shares as a whole.
General Risks
Litigation risks
All industries, including the technology industry, are subject to legal claims, with and without merit.
The Company may become involved in legal disputes in the future. Defence and settlement costs can
be substantial, even with respect to claims that have no merit. Due to the inherent uncertainty of the
litigation process, there can be no assurance that the resolution of any particular legal proceeding will
not have a material effect on the Group’s financial position or results of operations.
Future funding
Whilst the Directors have no current plans for raising additional capital it is possible that the Company
will need to raise extra capital in the future to develop fully the Group’s business or to take advantage
of future expansion opportunities. No assurance can be given that any such additional financing will be
available or that, if available, it will be available on terms favourable to the Company or to the
Company’s shareholders.
Furthermore, any additional capital raised through the sale of equity may dilute Shareholders’
ownership interests in the Group and may have an adverse impact on the value of the Group’s Ordinary
Shares. The terms of financing may also adversely affect Shareholders’ holdings or rights, or may
contain restrictive covenants. If adequate additional funding cannot be obtained, the Group may have to
abandon or limit any planned commercialisation activity and/or business development, which may have
a material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.
Taxation risk
Any change in the Company’s tax status (including its VCT/EIS status) or the tax applicable to holding
Ordinary Shares, or in taxation legislation or its interpretation, could affect the value of the investments
held by the Company, affect the Company’s ability to provide returns to Shareholders and/or alter the
post-tax returns to Shareholders. Statements in this Document concerning the taxation of the Company
and its investors are based upon tax law and practice at the date of this Document, which is subject to
change.
Enterprise Investment Scheme
Advanced assurance has been sought from HMRC that the Company should be a qualifying company
and the Placing shares are eligible shares for the purposes of EIS provisions. The actual availability of
relief under the EIS provisions will be contingent, inter alia, upon certain conditions being met by both
the Company and the relevant investors. Neither the Company not the Company’s advisers give any
warranties, representations or undertakings that EIS relief will be available or that, if initially available,
such relief or status will not be withdrawn. Should the law regarding EIS change then any reliefs or
qualifying status previously obtained may be lost. Additional information on the EIS is included in
paragraph 16 of Part IV of this Document. Circumstances may arise (which may include sale of the
Company) where the Directors believe that the interests of the Group are not best serviced by acting in
a way that preserves EIS tax relief (including capital gains tax reliefs). In such circumstances, the Group
cannot undertake to conduct its activities in a way designed to secure or preserve any such relief or
status claimed by any Shareholder. If the Group does not employ the proceeds of an EIS Share issue for
qualifying purposes within two years of issue, the EIS Shares would cease to be eligible and all of the
EIS tax reliefs of investors in respect of the EIS Shares would be withdrawn. If the Company or any
qualifying subsidiary ceases to carry on the business outlined in this document or acquires or
commences a business which is not insubstantial to the Group’s activities and which is a non-qualifying
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trade for EIS purposes, this could prejudice the qualifying status of the Company (as referred to above)
under the EIS if this occurred during the three year period from the last issue of shares to the EIS
investors.
Venture Capital Trust
The Company has sought provisional clearance from HMRC that the Placing Shares will be eligible for
the purposes of section 258(3A) of the Income Tax Act 2007 and that certain of such shares will be
“qualifying holdings” for the purposes of Chapter 4, Part 6, Income Tax Act 2007. In order for the
Placing Shares to be “qualifying holdings” for VCT purposes, inter alia, the Company must satisfy and
continue to satisfy the relevant requirements. There is no guarantee that such clearance will be obtained
or that any particular VCT will qualify for relief in respect of an acquisition of the Placing Shares. The
conditions for relief are complex and depend not only upon the qualifying status of the Company but
upon certain factors and characteristics of the VCT concerned. VCTs who believe they may qualify for
VCT relief should consult their own tax advisers regarding this. Neither the Company nor the Directors
is/are giving any warranty, representation or undertaking that the Company will meet or continue to
meet any conditions relation to VCT relief. Should the law regarding VCTs change then any reliefs or
qualifying status previously obtained may be lost. Circumstances may arise where the Directors believe
that the interests of the Group are not best served by acting in a way which reserves any VCT-related
status. In such circumstances, the Group cannot undertake to conduct its activities in a way designed to
secure or preserve any such relief or status claimed by any Shareholder. Investors considering making
a qualifying VCT investment are recommended to seek their own professional advice in order that they
may fully understand how the reliefs may apply to their individual circumstances.
Force majeure
The Group’s operations now or in the future may be adversely affected by risks outside the control of
the Company including labour unrest, civil disorder, war, subversive activities or sabotage, fires, floods,
explosions or other catastrophes, epidemics or quarantine restrictions.
General economic conditions
Market conditions, particularly those affecting technology companies, may affect the ultimate value of
the Company’s share price regardless of operating performance. The Company could be affected by
unforeseen events outside its control, including, natural disasters, terrorist attacks and political unrest
and/or government legislation or policy. Market perception of technology companies may change which
could impact on the value of investors’ holdings and impact on the ability of the Company to raise
further funds by an issue of further shares in the Company. General economic conditions may affect
exchange rates, interest rates and inflation rates. Movements in these rates will have an impact on the
Company’s cost of raising and maintaining debt financing.
Forward looking statements
This Document includes “forward-looking statements” which includes all statements other than
statement of historical facts, including, without limitation, those regarding the Company’s financial
position, business strategy, plans and objectives of management for future operations and any
statements preceded by, followed by or that include forward-looking terminology such as the words
“targets”, “believes”, “estimates”, “expects”, “aims”, “intends”, “can”, “may”, “anticipates”, “would”,
“should”, “could”, or similar expressions or the negative thereof. Such forward-looking statements
involve known and unknown risks, uncertainties and other important factors beyond the Company’s
control that would cause the actual results, performance or achievements of the Company to be
materially different from future results, performance or achievements expressed or implied by such
forward-looking statements. Such forward-looking statements are based on numerous assumptions
regarding the Company’s present and future business strategies and the environment in which the
Company will operate in the future. Among the important factors that could cause the Company’s actual
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results, performance or achievements to differ materially from those in forward-looking statements
include those factors in Part III of this Document entitled “Risk Factors” and elsewhere in this
Document. These forward-looking statements speak only as at the date of this Document. The Company
expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any
forward-looking statements contained herein to reflect any change in the Company’s expectations with
regard thereto or any change in events, conditions or circumstances on which any such statements are
based. As a result of these factors, the events described in the forward-looking statements in this
Document may not occur either partially or at all. Neither the Company, Northland, Optiva nor any of
their respective associates or directors, officers or advisers, provides any representation, assurance or
guarantee that the occurrence of the events expressed or implied by any forward-looking statements
contained herein will actually occur. Other than in accordance with their legal or regulatory obligations
(including under the AIM Rules), neither the Company, Northland nor Optiva is under any obligation,
and each of them expressly disclaims any intention or obligation, to update or revise any forwardlooking statements, whether as a result of new information, future events or otherwise.
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PART III
AUDITED FINANCIAL STATEMENTS OF TEKCAPITAL EUROPE
Tekcapital Europe Limited
Report and financial statements for the period 27 June 2012 to 30 November 2013
Independent auditor’s report
TO THE DIRECTORS OF TEKCAPITAL EUROPE LIMITED
We have audited the non-statutory financial statements of Tekcapital Europe Limited for the period
27 June 2012 to 30 November 2013 which comprise the statement of comprehensive income, the
statement of financial position, the statement of changes in equity, the statement of cash flows and the
related notes. The financial reporting framework that has been applied in their preparation is applicable
law and International Financial Reporting Standards (IFRSs) as adopted by the European Union.
This report is made solely to the company’s directors, as a body, in accordance with our engagement
letter dated 31 March 2014 to you and for no other purpose. Our audit work has been undertaken so that
we might state to the company’s directors those matters we are required to state to them in an auditor’s
report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the company and the company’s directors as a body, for our audit
work, for this report, or for the opinions we have formed.
Respective responsibilities of directors and auditors
As explained more fully in the statement of directors’ responsibilities, the directors are responsible for
the preparation of the financial statements which give a true and fair view. Our responsibility is to audit
and express an opinion on the financial statements in accordance with applicable law and International
Standards on Auditing (UK and Ireland). Those standards require us to comply with the Financial
Reporting Council’s (FRC’s) Ethical Standards for Auditors.
Scope of the audit of the financial statements
A description of the scope of an audit of financial statements is provided on the FRC’s website at
www.frc.org.uk/auditscopeukprivate.
Opinion on financial statements
In our opinion the financial statements:
•

give a true and fair view of the state of the company’s affairs as at 30 November 2013 and of its
loss for the period then ended; and

•

have been properly prepared in accordance with IFRSs as adopted by the European Union.

BDO LLP
Chartered Accountants
London
United Kingdom
31 March 2014
BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).
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Statement of comprehensive income for the period 27 June 2012 to 30 November 2013
Note

Continuing operations
Revenue
Administrative expenses

4

£

22,088
(54,074)
(31,986)

Loss from operations
Finance income
Finance expense

—
—
(31,986)

Loss before taxation
Tax expense

6

—

Loss for the period from continuing operations

(31,986)

Total comprehensive income for the period

(31,986)

Loss for the period attributable to:
Owners of the Company

(31,986)
Pence
per share

Earnings per share

From continuing and discontinued operations:
Basic
Diluted

8

All amounts relate to continuing activities.
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(0.2205)
(0.2205)

Statement of financial position at 30 November 2013
Assets
Current assets
Trade and other receivables
Cash and cash equivalents

Note

£

9

7,350
8,597
15,947

Total assets
Equity and liabilities
Current liabilities
Trade and other payables
Loans and borrowings

10
14

20,088
9,413
29,501

Total liabilities
Issued capital and reserves attributable to owners of the company
Share capital
Share premium
Retained earnings

11
11

14,504
—
(28,058)
(13,554)

Total equity

15,947

Total equity and liabilities
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Statement of changes in equity for the period 27 June 2012 to 30 November 2013
Share
capital
£

Share
premium
£

Balance at 27 June 2012
Loss for the period

—
—

—
—

—
(31,986)

—
(31,986)

Total comprehensive income for the period

—

—

(31,986)

(31,986)

Note

Retained
earnings
£

Total
£

Share-based payments
Payment of dividends
Issue of ordinary shares

13

—
—
14,504

—
—
—

3,928
—
—

3,928
—
14,504

Balance at 30 November 2013

11

14,504

—

(28,058)

(13,554)
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Statement of cash flows for the period 27 June 2012 to 30 November 2013
Note

Cash flows from operating activities
Loss for the period
Adjustments for:
Share-based payment expense
Increase in trade and other receivables
Increase in trade and other payables

£

£

(31,986)
3,928
(7,350)
20,088
(15,320)

Net cash flows from operating activities
Cash flows from financing activities
Proceeds from issue of ordinary shares
Loans by related parties

11
14

23,917

Net cash from financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the period
Effect of exchange rate changes on the balance of
cash held in foreign currencies
Cash and cash equivalents at the end of the period
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14,504
9,413

—
—
15

8,597

Notes forming part of the financial statements for the period 27 June 2012 to 30 November 2013
1

Accounting policies

General information
Tekcapital Europe Limited is a limited company incorporated in the United Kingdom. At 30 November
2013, it had no ultimate parent company and its ultimate controlling party was Dr Clifford M Gross.
2
Application of International Financial Reporting Standards (IFRSs)
The company has adopted as the basis in preparing these financial statements IFRSs issued by the
European Union that become mandatory effective for an accounting period that begins on or after 1 July
2012.
These are the first IFRS financial statements and the first financial statements of the company hence
there are no comparative figures.
3
Significant accounting policies
Statement of compliance
The Financial statements have been prepared in accordance with International Financial Reporting
Standards as adopted by the European Union.
Basis of preparation
The financial statements have been prepared under the historical cost basis.
These financial statements have been prepared on the basis that the company is a going concern,
continuing to trade and with access to sufficient funding for it to continue in business for the foreseeable
future.
New standards, interpretations and amendments not yet effective
None of the new standards, interpretations and amendments, which are effective for periods beginning
after 27 June 2012 and which have not been adopted early, are expected to have a material effect on the
company’s future financial statements.
Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable.
Revenue from a contract to provide services is recognised by reference to:
•

Monthly service fees are recognised upon issuance of the monthly report to the client.

•

Specialist fees re: the transfer of rights to Intellectual property are where a client acquired IP from
the monthly report. Revenue is recognised when mutually agreed milestones have been met.
Tekcapital acts as either principal or agent for this revenue source, depending on each specific
customer contract.

Foreign currencies
In preparing the financial statements of the company, transactions in currencies other than the entity’s
functional currency (foreign currencies) are recognised at the rates of exchange prevailing at the date of
the transactions. At the end of each reporting period monetary items denominated in foreign currencies
are retranslated at the rate prevailing at that date. Non-monetary items that are measured in terms of
historical cost in a foreign currency are not retranslated.
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Exchanges differences on monetary items are recognised in profit or loss in the period in which they
arise.
Taxation
Income tax expense represents the sum of the tax currently payable and deferred.
Current tax
The tax currently payable is based on taxable profit for the year. Taxable profit differs from ‘profit
before tax’ as reported in the Statement of comprehensive income because of items of income or
expense that are taxable or deductible in other years and items that are never taxable or deductible. The
company’s current tax is calculated using tax rates that have been enacted or substantively enacted by
the end of the reporting period.
Deferred taxation
Deferred tax is recognised on temporary differences between the carrying amounts of assets and
liabilities in the company’s financial statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are generally recognised for all taxable temporary
differences. Deferred tax assets are generally recognised for all deductible temporary differences to the
extent that it is probable that taxable profits will be available against which those deductible temporary
differences can be utilised. Such deferred tax assets and liabilities are not recognised if the temporary
difference arises from the initial recognition (other than in a business combination) of assets and
liabilities in a transaction that affects neither the taxable profit nor the accounting profit.
Current and deferred tax for the year
Current and deferred tax are recognised in the profit and loss, or except when they relate to items that
are recognised in other comprehensive income or directly in equity, in which case, the current and
deferred tax are also recognised in other comprehensive income or directly in equity respectively.
Share-based payments
Where equity-settled payments are granted to third party suppliers, the fair value of the services
provided is charged to the statement of comprehensive income when the service has been received.
Where the fair value of the service cannot be reliably estimated, the fair value of the equity instruments
issued is used. There are no vesting conditions attached to these shares.
4
Revenue
The following is an analysis of the company’s revenue for the period from continuing operations.
£

Monthly service fees
Specialist fees re the transfer of rights to intellectual property

22,088
—
22,088
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5
Segment information
Products and services from which the reportable segments derive their revenues
At this early stage in development, the directors consider the business to have only one segment for
reporting purposes under IFRS 8 which is Monthly service fees.
The directors consider there to be a future potential second segment which has not occurred in the
current period. This is Specialist fees re the transfer of rights to intellectual property.
Segmental revenues and results
There is currently only one segment. Details of revenues and results can be found in the statement of
comprehensive income.
Segment assets and liabilities
There is currently only one segment. Details of assets and liabilities can be found in the statement of
financial position.
•

All assets are allocated to reportable segments other than current and deferred tax assets.

•

All liabilities are allocated to reportable segments other than current and deferred tax liabilities.

Geographical information
The company operates only from its office in the United Kingdom.
Information about major customers
Included in revenues of £22,088 arising from monthly service fees (note 5 above), approximately
£16,087 relates to the largest corporate client and the balance to the second largest corporate client.
During the period services were charged to two clients.
6
Incomes taxes relating to continuing operations
Income tax recognised in profit or loss
£

Current tax
In respect of the current year
Others

—
—
—

Deferred tax
In respect of the current year
Others

—
—
—

Total income tax expense recognised in the current period end
relating to continuing operations
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—

The income tax expense for the year can be reconciled to the accounting profit as follows:
£

Loss before tax for the period

(31,986)

Income tax expense calculated at 20%
Effect of unrecognised and unused tax losses carried forward
Total tax expense

(6,397)
6,397
—

The tax rate used for 2013 reconciliations is the corporate rate tax of 20% payable by corporate entities
operating in the UK.
Unrecognised deductible temporary differences unused tax losses and unused tax credits
Unused tax losses for which no deferred tax assets have been recognised are attributable to the
following:
£

Tax losses (revenue in nature)

6,397

A deferred tax asset has not been recognised due to uncertainty over recoverability of these losses
through future profits.
7

Loss for the period from continuing operations
£

Loss for the period from continuing operations is attributable to:
Owners of the company
Non controlling interests

(31,986)
—
(31,986)

Loss for the period from continuing operations has been arrived at after charging:
Auditors remuneration
Foreign exchange loss

18,000
161
18,161

The company had no employees in the period.
8

Earnings per share
Pence per
share

Basic and diluted earnings per share
From continuing operations

(0.2205)

Total basic earnings per share

(0.2205)
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Basic earnings per share
The earning and weighted average number of ordinary shares used in the calculation of basic earnings
per share are as follows:
£

Loss for the period attributable to owners of the company

(31,986)

Earnings used in the calculation of basic earnings per share
from continuing operations

(31,986)
‘000

Weighted average number of ordinary shares for the purposes of basic earnings per share

14,504

Diluted earnings per share
The earnings used in the calculation of diluted basic earnings per share are as follows:
Earnings used in the calculation of basic earnings per share

(31,986)

Earnings used in the calculation of diluted earnings per share from continuing operations

(31,986)

The weighted average number of ordinary shares used in the calculation of diluted earnings per share
reconciles to the weighted average number of ordinary shares used in the calculation of basic earnings
per share are as follows:
‘000

Weighted average number of ordinary shares for the purposes of
basic earnings per share
Weighted average number of ordinary shares used in the calculation of
diluted earnings per share
9

14,504
14,504

Trade and other receivables
£

Trade receivables
Allowance for doubtful debts
Accrued income

3,600
—
3,750
7,350

The average credit period on sales of services is 30 days. No interest is charged on trade receivables.
The company does not provide an allowance for doubtful debts against all receivables as access to
subscribed services can be with held until payment has been received.
No trade receivables were past due at the period end.
10

Trade and other payables
£

Trade payables
VAT payable
Accruals

43
1,196
18,849
20,088

43

11

Issued and authorised share capital
£

Share capital
Share premium

14,504
—
14,504

Issued capital comprises:
14,503,977 fully paid ordinary shares

14,504

All shares were issued at par of 0.1 pence on 27 June 2012.
Fully paid ordinary shares
Number of
shares

Share
capital
£

Share
premium
£

Issue of ordinary shares

14,503,977

14,504

—

Balance at 30 November 2013

14,503,977

14,504

—

Fully paid ordinary shares, which have a par value of 0.1 pence per share, carry one vote per share and
carry a right to dividends.
12
Capital management
The company manages its capital to ensure that it will be able to continue as a going concern while
maximising the return to stakeholders through the optimisation of debt and equity balances. As the
company has no external borrowings this policy is periodically reviewed by the directors, however the
company’s overall strategy remains unchanged for the foreseeable future.
The capital structure of the company consists of cash and bank balances and equity, consisting of issued
share capital, reserves and retained losses of the company.
The company is not subject to any externally imposed capital requirements.
The company’s directors regularly review the capital structure of the company and as part of this review,
the directors consider the cost of capital and the risks associated with each class of capital. The company
receives the support of its beneficial owner through the provision of a shareholders loan facility which
has no set date for repayment terms. Aside from this support the company has no other borrowings and
in the opinion of the directors, this support has no impact on the gearing levels of the company at
30 November 2013.
Financial risk management
The company’s directors review the financial risk of the company. However, due to the current early
stage nature of operations in the business, the company has not entered into any form of financial
instruments to assist in the risk management of the company during the period under review. It is the
company’s policy to review this and make changes if and when deemed necessary.
Market risk
Due the low value and number of its initial transactions that involve foreign currency and the fact that
the company has no borrowings to manage, the directors have not entered into any arrangements or
adopted and approved the use of derivative financial instruments to assist in the management of the
exposure of these risks. It is their view that any exchange risks on such transactions is negligible.
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Credit risk management
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in
financial loss to the company. The company has adopted a policy of dealing with well known and
creditworthy counterparties and mitigating that risk by not releasing entitlement to its products until
outstanding liabilities due to the company have been settled.
In addition the company intends to use as it grows certain independent rating agencies, where available,
to provide information regarding the investment grade of the entity and, if this information is not
available, the company will use alternative publically available information and its own trading records
to rate major customers. The company’s exposure and credit ratings of its counterparties are
continuously monitored. Credit exposure is controlled by counterparty limits that are reviewed and
approved by management.
Liquidity risk management
Ultimate responsibility for liquidity risk rests with the company’s board of directors, which has
established an appropriate liquidity risk management framework for the management of the company’s
short-, medium-, and long-term funding and liquidity management requirements. The company
manages liquidity risk by maintaining adequate reserves, borrowing facilities and when necessary
additional calls for capital, by continuously monitoring forecast and actual cash flows.
13
Share based payments
The company had no plans to make or enter into share option agreements with any party as at
30 November 2013.
During the period the company made equity-settled based payments to certain third party suppliers.
These shares were provided as compensation for services received and have no vesting conditions
attached.
The total number of shares provided by the owner on behalf of the company as equity-settled share
based payments was 3,928,227, with an expense recognised in the income statement for these services
of £3,928. The weighted average fair value of the shares at grant date was 0.1 pence per share.
The fair value of these payments has been estimated based on the fair value of the equity instruments
issued.
14
Related party transactions
Details of transactions between related parties are disclosed below.
£

Loans from related parties
Loans from Dr Clifford M Gross

9,413

Dr Clifford M Gross is a director of the company and the ultimate controlling party.
The above loan bears no interest and is repayable on demand.
Compensation of key management personnel
No directors or key managers were remunerated during the period.
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15
Cash and cash equivalents
For the purposes of the statement of cash flows, cash and cash equivalents include cash on hand and in
banks, net of outstanding bank overdrafts. Cash and cash equivalents at the end of the reporting period
as shown in the statement of cash flows can be reconciled to the related items in the statement of
financial position as follows:
£

Cash and bank balances

8,597

Significant non-cash transactions are as follows:

Financing activities
Share based payments

Note

£

13

3,928

16
Events after the reporting period
In February 2014, the company’s shareholders executed a share for share exchange such that a new
holding company called Tekcapital PLC has been inserted above Tekcapital Europe Limited in advance
of an expected flotation of the PLC on AIM in London during 2014. At the same time, Tekcapital PLC
acquired a new subsidiary in the USA called Tekcapital LLC.
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PART IV
ADDITIONAL INFORMATION
1
1.1

Responsibility Statement
The Company and the Directors accept responsibility for the information contained in this
document, including individual and collective responsibility, for the Company’s compliance
with the AIM Rules. To the best of the knowledge and belief of the Company and the 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 makes no omission likely to affect the import
of such information.

2
2.1

Incorporation and Status of the Company
The Company was incorporated in England on 3 February 2014 under the name of Tekcapital
Topco plc with registered number 8873361 as a public limited company with limited liability
under the Companies Act. Pursuant to a shareholders’ written resolution passed on 17 February
2014, the Company changed its name to Tekcapital plc.

2.2

The liability of the members of the Company is limited.

2.3

The principal legislation under which the Company operates is the Companies Act and the
regulations made thereunder.

PR I 5.1.1

2.4

The registered office of the Company is at 5 Fleet Place, London EC4M 7RD, and telephone
number: +44 (0) 1865 61445.

PR I 5.1.4(iv)

2.5

The company secretary of the Company is Max Inglis of Oxford Centre for Innovation, New
Road, Oxford OX1 1BY, United Kingdom, telephone number +44 (0) 1865 261445.

3
3.1

The Subsidiaries
The Company acts as the holding company of the Group.

3.2

Pursuant to the Share-for-Share Exchange described in paragraph 12.1.8 of this Part IV, on
Admission the Company shall have the following subsidiaries, both of which are wholly owned
by the Company as at the date of this Document and will remain as such as at Admission:

4
4.1

Name

Country of Incorporation

Field of Activity

Tekcapital Europe Limited
(formerly named Tekcapital Limited)
Tekcapital LLC

England
Delaware, US

Technology transfer
Not trading

Share Capital of the Company
The issued share capital of the Company, at the date of this document and immediately
following Admission, is and will be as follows:
Issued and credited as fully paid

At the date of this document
On Admission

47

£

Number of
Ordinary Shares
of £0.004 each

58,015.91
90,015.91

14,503,977
22,503,977

PR I 1.2
AIM Rule 31

PR I 5.1.1/5.1.2/
5.1.3/5.1.4

PR I 7.1
PR I 7.2

PR I 21.1.1

4.2

On incorporation, the issued share capital of the Company was one Ordinary Share of £0.004
issued credited as fully paid to the subscriber to the Memorandum of Association, Dr. Clifford
Gross.

4.3

On 18 February 2014 pursuant to 51 share for share exchange agreements (the “Share for Share
Exchange Agreements”), the Company acquired the entire issued share capital of Tekcapital
Europe, in consideration for which the Company allotted and issued 14,503,977 Ordinary
Shares of £0.004 each credited as fully paid to the Shareholders (the “Share for Share
Exchange”). Further information on the terms of the Share for Share Exchange Agreements
appears at paragraph 12.1.8 of this Document.

4.4

Pursuant to the Articles of Association of the Company (the “Articles”):
4.4.1

the Directors are generally and unconditionally authorised in accordance with section
551 of the Companies Act to allot equity securities equity securities (as defined by
section 560 of the Companies Act) up to an aggregate nominal amount of £165,553.59
(such amount to be reduced by the nominal amount of any equity securities allotted
under paragraph 4.5 below) provided that this authority shall, unless renewed, varied or
revoked by the Company, expire on the date falling 15 calendar months after the date of
adoption of the Articles or, if earlier, the date of the next annual general meeting of the
Company save that the Company may, before such expiry, make offers or agreements
which would or might require equity securities to be allotted and the Directors may allot
equity securities in pursuance of such offer or agreement notwithstanding that the
authority conferred by this resolution has expired.

4.4.2

the Directors were given the general power to allot equity securities (as defined by
section 560 of the Companies Act) or sell treasury shares for cash, as if section 561(1)
of the Companies Act did not apply to any such allotment/sale, provided that this power
shall be limited to:
(a)

the allotment of equity securities in connection with an offer by way of a rights
issue;

(a)

the allotment (otherwise than pursuant to paragraph 4.4.2(a) above) of equity
securities of up to an aggregate nominal amount of £85,921.60.
The power granted by this resolution will expire on the date falling 15 calendar
months after the date of adoption of the Articles or, if earlier, the conclusion of
the Company’s next annual general meeting (unless renewed, varied or revoked
by the Company prior to or on such date) save that the Company may, before
such expiry make offers or agreements which would or might require equity
securities to be allotted after such expiry and the Directors may allot equity
securities in pursuance of any such offer or agreement notwithstanding that the
power conferred by this resolution has expired.

4.5

The provisions of Section 561(1) of the Companies Act (which, to the extent not disapplied
pursuant to Section 571 of the Companies Act), which confer on shareholders rights of preemption in respect of the allotment of equity securities which are, or are to be, paid up in cash,
apply to the issue of equity securities by the Company except to the extent disapplied as
described in paragraph 4.4.2. Subject to certain limited exceptions, unless the approval of
shareholders in a general meeting is obtained, the Company must normally offer Ordinary
Shares to be issued for cash to holders of existing Ordinary Shares on a pro rata basis.
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PR I 21.1.7

PR I 21.1.7

4.6

The new Ordinary Shares in issue following Admission will rank pari passu in all respects with
the Existing Ordinary Shares, including the right to receive all dividends and other distributions
declared, made or paid after Admission on the Ordinary Share capital.

4.7

On Admission warrants in respect of 95,000 and 265,000 Ordinary Shares will be issued to
Northland and Optiva, respectively. Further details are provided in paragraph 12.1.4 of this
Part IV.

PR I 21.1.6

4.8

1,375,000 Ordinary Shares will be subject to options, of which 975,000 were granted on
31 March 2014 and 400,000 of which are to be granted on or after Admission, pursuant to the
Share Option Plans.

PR I 21.1.5

4.9

Save as disclosed in paragraph 4.8 above:

PR I 21.1.4

4.9.1

no share or loan capital of the Company has been issued or is proposed to be issued,
fully or partly paid, either for cash or for a consideration other than cash;

4.9.2

no share or loan capital of the Company is under option or is the subject of an
agreement, conditional or unconditional, to be put under option; and

4.9.3

no commission, discounts, brokerage or other special term has been granted by the
Company or is now proposed in connection with the issue or sale of any part of the share
or loan capital of the Company.

5
5.1

Memorandum and Articles of Association
The Memorandum of Association of the Company does not place any limitation on the business
on which the Company may carry on.

5.2

The following is a description of the rights attaching to the Ordinary Shares based on the
Company’s Articles and English law. This description does not purport to be complete and is
qualified in its entirety by the full terms of the Articles.
5.2.1

Voting
Subject to disenfranchisement in the event of:
(a)

non-payment of calls or other monies due and payable in respect of Ordinary
Shares; or

(b)

non-compliance with a statutory notice requiring disclosure as to beneficial
ownership of Ordinary Shares,

PR I 21.2.1

PR I 21.2.2

PR I 21.2.3/ III 4.5

and, without prejudice to any special rights or restrictions as to voting upon which any
shares may be issued or may for the time being be held and to any other provisions of the
Articles, on a show of hands every shareholder who is present in person (including by
corporate representative) and every proxy present who has been duly appointed to vote on
the resolution shall have one vote, and on a poll every shareholder who is present in person
(including by corporate representative) and every proxy present who has been duly
appointed to vote on the resolution shall have one vote for every Ordinary Share held.
5.2.2

Dividends
The Company may by Ordinary Resolution declare dividends but no dividend shall
exceed the amount recommended by the Directors. Except insofar as the rights attaching
to, or the terms of issue of, any shares otherwise provide, all dividends shall (as regards
any shares not fully paid throughout the period in respect of which the dividend is paid)
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PR III 4.5

be apportioned and paid pro rata according to the amounts paid on the shares during any
portion or portions of the period in respect of which the dividend is paid. If and so far
as in the Directors’ opinion the profits of the Company justify such payments, the
Directors may declare and pay interim dividends of such amounts and on such dates and
in respect of such periods as they think fit. Any dividend unclaimed after a period of 12
years from the date it became due for payment shall be forfeited and shall revert to the
Company.
5.2.3

Transferability of Ordinary Shares
All transfers of shares which are in certificated form may be effected by transfer in
writing in any usual or common form or in any other form acceptable to the Directors.
The instrument of transfer shall be executed by or on behalf of the transferor and (except
in the case of fully-paid shares) by or on behalf of the transferee. All transfers of shares
which are in uncertificated form may be effected by means of a relevant system (as
defined in the Articles).

PR III 4.5/ 4.8

The Directors may, in the case of shares in certificated form, in their absolute discretion
refuse to register any transfer of shares (not being fully-paid shares), provided that any
such refusal does not prevent dealings in partly-paid shares from taking place on an open
and proper basis. In addition, the Directors may, subject to the Crest Regulations, refuse
to register a transfer of shares (whether fully-paid or not) in favour of more than four
persons jointly or made to or by an infant or patient within the meaning of the Mental
Health Act 1983.
The Directors may decline to recognise any instrument of transfer relating to shares in
certificated form unless the instrument of transfer is duly stamped, is in respect of only
one class of share and is lodged at the Transfer Office accompanied by the relevant share
certificate(s) and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer (or if the instrument of transfer is executed
by some other person on his behalf, the authority of that person to do so).
5.2.4

5.2.5

Variation of rights
Whenever the share capital of the Company is divided into different classes of shares,
the special rights attached to any class may, subject to the provision of the Statutes, be
varied or abrogated either with the written consent of the holders of three-quarters in
nominal value of the issued shares of the class or with the sanction of a special
resolution passed at a separate general meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up. At every such general
meeting the necessary quorum shall be two or more persons holding or representing by
proxy (which proxies are authorised to exercise voting rights) at least one-third in
nominal value of the issued shares of the class (excluding any shares of that class held
in treasury) (but so that at an adjourned meeting any holder of shares of the class present
in person or by proxy shall be a quorum). The special rights attached to any class of
share sharing preferential rights shall not, unless otherwise expressly provided by the
terms of issue of such shares, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith but in no respect in priority thereto or the purchase
or redemption by the Company of any of its own shares.
Changes in capital
Subject to the Statutes and without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being issued, any share may
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PR I 21.2.4/
III 4.5

PR I 21.2.8

be classified and issued with such preferred, deferred or other special rights or subject
to such restrictions as the Company may determine by ordinary resolution (or, in the
absence of any such determination, as the Directors determine). The Company may by
ordinary resolution consolidate and divide all or any of its share capital into shares of a
larger amount and sub-divide its shares, or any of them, into shares of a smaller amount
(subject to the provisions of the Statutes).
Subject to the provisions of the Statutes, the Company may reduce its share capital, or
any capital redemption reserve, share premium account or other undistributable reserve
in any manner. The Company may also, subject to the requirements of the Statutes,
purchase its own shares (including any redeemable shares).
5.2.6

Untraced Shareholders
The Company shall, subject to the Statutes, be entitled to sell the shares of a member or
the shares to which a person is entitled by virtue of transmission on death or bankruptcy
or otherwise by operation of law if and provided that during the previous period of
twelve years no communication has been received by the Company from the member or
the person entitled by transmission or otherwise by operation of law and no cheque or
warrant sent by the Company through the post in a pre-paid letter addressed to the
member or to the person entitled by transmission or otherwise by operation of law to the
shares at his address on the register of members or otherwise supplied by him pursuant
to these Articles or otherwise the last known address given to which cheques and
warrants are to be sent has been cashed or other directed payment system has worked
and at least three dividends in respect of the shares in question have become payable and
no dividend in respect of those shares has been claimed.
If on three consecutive occasions notices sent to a member have been returned
undelivered, such member shall not thereafter be entitled to receive notices from the
Company until he shall have communicated with the Company and supplied in writing
to the Transfer Office a new registered address or a postal address within the United
Kingdom for the service of notices or shall have informed the Company, in such manner
as may be specified by the Company, of an address for the service of notices by
electronic communication.

5.2.7

Non-UK Shareholders
There are no limitations in the Articles on the rights of non-UK shareholders to hold, or
exercise voting rights attaching to, Ordinary Shares. However, no shareholder is entitled
to receive notices from the Company (whether electronically or otherwise), including
notices of general meetings, unless he has given a postal address in the UK or an address
for the service of notices by electronic communication to the Company to which such
notices may be sent.

5.2.8

Annual General Meetings
An annual general meeting shall be held once in every year, at such time and place as
may be determined by the Directors, and must not be more than fifteen months apart.
An annual general meeting shall be called by not less than 21 clear days written notice.

5.2.9

General Meetings
The Directors may, whenever they think fit, and in accordance with the Companies Act,
convene a general meeting. The Directors must convene one on the requisition of
members under the Companies Act and, if it fails to do so within the time allowed, any
of the requisitionists may convene the meeting. A general meeting of the Company shall
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be called by notice of at least such length as is required in the circumstances by the
Companies Act and, in particular, a general meeting, other than an annual general
meeting, may be called by notice of not less than 14 clear days’ notice.
5.2.10 Return of Capital
On a winding up or other return of capital, the holders of Ordinary Shares are entitled
pari passu amongst themselves, in proportion to the number of shares held by them and
to the amounts paid up or credited as paid up thereon, to share in the whole of any
surplus assets of the Company remaining after the discharge of its liabilities.
5.2.11 Pre-emption Rights
There are no rights of pre-emption under the Articles of the Company in respect of
transfers of issued Ordinary Shares.
In certain circumstances, the Company’s shareholders may have statutory pre-emption
rights under the Companies Act in respect of the allotment of new shares in the
Company. These statutory pre-emption rights would require the Company to offer new
shares for allotment to existing shareholders on a pro rata basis before allotting them to
other persons. In such circumstances, the procedure for the exercise of such statutory
pre-emption rights would be set out in the documentation by which such shares would
be offered to the Company’s shareholders.
5.2.12 Sanctions on Shareholders
A member loses his rights to vote in respect of his shares if and for so long as he or any
other person appearing to be interested in those shares fails to comply with a request by
the Company under the Companies Act requiring him to give particulars of any interest
in those Ordinary Shares within 14 days. In the case of shareholdings representing 0.25
per cent. or more of the issued shares of the class concerned, the sanctions which may
be applied by the Company include not only disenfranchisement but also the
withholding of the right to receive payment of dividends and other monies payable on,
and restrictions on transfers of, the shares concerned.
5.2.13 Directors Fees
The Directors (other than those holding executive office with the Company or any
subsidiary of the Company) shall be entitled to remuneration for their services in such
amount as the Directors may determine, not exceeding in aggregate £200,000 per
annum. In addition, any Directors who are resident outside the UK and not holding fulltime salaried employment in the Company or any subsidiary of the Company, may be
paid such extra remuneration as the Directors may determine. Any Director who holds
executive office or who serves on any committee, or who otherwise performs services
outside the ordinary duties of a Director, may be paid such remuneration or extra
remuneration by way of salary, commission or otherwise as the Directors may
determine.
The Directors may also be paid all such reasonable expenses as they may incur in
attending and returning from meetings of the Company or of the Directors or any
committee or otherwise in or about the business of the Company or the proper exercise
of their duties.
The Company may also fund a Director’s expenditure (and that of a director of any
subsidiary) for the purposes permitted under the Statutes and may do anything to enable
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a Director (or a director of any subsidiary) to avoid incurring such expenditure as
provided in the Statutes.
5.2.14 Directors’ Conflicts of Interest
A Director must declare to the other Directors any situation in which he has, or could
have, a direct or indirect interest that conflicts, or possibly might conflict, with the
interests of the Company unless it relates to a contract, transaction or arrangement with
the Company or the matter has been authorised by the Directors or the situation cannot
reasonably be regarded as likely to give rise to a conflict of interest.

PR I 21.2.2

The Directors may (subject to such terms and conditions, if any, as they may think fit to
impose from time to time, and subject always to their right to vary or terminate such
authorisation) authorise, to the fullest extent permitted by law:
(a)

any matter which would otherwise result in a Director infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company and which
may reasonably be regarded as likely to give rise to a conflict of interest
(including a conflict of interest and duty or conflict of duties);

(b)

a Director to accept or continue in any office, employment or position in
addition to his office as a Director of the Company and may authorise the
manner in which a conflict of interest arising out of such office, employment or
position may be dealt with, either before or at the time that such a conflict of
interest arises,

provided that for this purpose the Director in question and any other interested Director
are not counted in the quorum at any board meeting at which such matter, or such office,
employment or position, is approved and it is agreed to without their voting or would
have been agreed to if their votes had not been counted.
A Director shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any matter, or from any office, employment or position,
which has been approved by the Directors (subject in any such case to any limits or
conditions to which such approval was subject).
5.2.15 Votes and Directors’ Interests
A Director who is in any way, whether directly or indirectly, interested in a proposed or
existing contract, transaction or arrangement with the Company must declare the nature
and extent of that interest to the other Directors unless it cannot reasonably be regarded
as likely to give rise to a conflict of interest.
A Director shall not vote, and shall not be counted in a quorum, in respect of any
contract, transaction, arrangement or any other proposal in which he has an interest
which (together with any interest of any person connected with him) is to his knowledge
a material interest (otherwise than by virtue of shares or debentures or other securities
of or otherwise in or through the Company), except that this prohibition shall not apply
to:
(a)

The giving of any security, guarantee or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or any of its subsidiaries;
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(b)

The giving of any security, guarantee or indemnity in respect of a debt or
obligation of the Company or any of its subsidiaries 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 or arrangement by a Director to participate in the underwriting or
sub-underwriting of any offer of shares, debentures or other securities of the
Company or any of its subsidiaries for subscription, purchase or exchange;

(d)

Any contract or arrangement concerning any other company in which the
Director and any persons connected with him do not to his knowledge hold an
interest in shares (as that term is used in sections 820 to 825 of the Companies
Act) representing one per cent. or more of either any class of the equity share
capital, or the voting rights, in such company;

(e)

Any arrangement for the benefit of Directors or employees of the Company or
any directors or employees of its subsidiaries which does not award him any
privilege or benefit not generally awarded to the other persons to whom such
arrangement relates;

(f)

Any proposal concerning any insurance which the Company is empowered to
purchase and/or maintain for or for the benefit of inter alia any Directors of the
Company;

and the Company may by ordinary resolution suspend or relax any such prohibitions or
ratify any transaction not duly authorised by reason of a contravention of a prohibition.
5.2.16 Retirement
At each annual general meeting of the Company one-third (or the nearest number to
one-third) of the Directors shall retire from office by rotation. The Directors to retire in
every year shall include any Director who wishes to retire and not offer himself for reelection. Any further Directors so to retire shall be those Directors who have been
longest in office since their last re-election or appointment, and as between persons who
became directors or were last re-elected on the same day, those to retire shall (unless
they otherwise agree among themselves) be determined by lot. In addition, any Director
who would not otherwise be required to retire shall retire by rotation at every third
Annual General Meeting after his last appointment or re-appointment. A retiring
Director shall be eligible for re-election. The Company may by ordinary resolution
appoint any person to be a Director. The Directors may also appoint one or more
Directors (so as not to exceed any maximum number fixed by the Articles) but any
Director so appointed shall retire at, or at the end of, the next annual general meeting of
the Company but shall then be eligible for re-election and any Director who so retires
shall not be taken into account in determining the number of Directors who are to retire
by rotation at such meeting.
5.2.17 Executive Office
The Directors may from time to time appoint one or more Directors to be the holder of
any executive office on such terms and for such period as they determine.
5.2.18 Borrowing Powers
The Articles provide that the aggregate amount for the time being remaining outstanding
of all moneys borrowed by the Group and for the time being owing to persons outside
the Group shall not at any time, without the previous sanction of an ordinary resolution
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of the Company, exceed an amount equal to 50 per cent. of the Market Capital of the
Company. For these purposes the expression “Market Capital” means at any material
time an amount equal to the share price of the Ordinary Shares, as quoted on AIM,
multiplied by the total number of Ordinary Shares in issue at that time. If at any material
time the share price of the Ordinary Shares, as quoted on the AIM, is less than 20p, then
for the purposes of the Articles, the share price shall be deemed to be 20p.
6
6.1

Interests of the Directors
The interests (all of which are beneficial unless otherwise stated) of the Directors and their
immediate families and the persons connected with them (within the meaning of section 252 of
the Companies Act) in the issued share capital of the Company or the existence of which could,
with reasonable diligence, be ascertained by any Director as at the date of this document and as
expected to be immediately following Admission are as follows:
At the date of this document

Immediately following Admission

No. of
Ordinary
Shares

Percentage
of Issued
Share
Capital

No. of
Ordinary
Shares
over which
options are
granted

Clifford Gross
8,457,500
Malcolm Groat
Nil
Baroness Greenfield
Nil
William Payne
Nil
Jeffrey Lewis
Nil
Carl Nisser
100,000

58.31
Nil
Nil
Nil
Nil
0.69

Nil
Nil
Nil
Nil
Nil
Nil

Name

PR I 17.2

Percentage
No. of of Enlarged
Ordinary
Share
Shares
Capital

8,657,500
Nil
Nil
400,000
Nil
100,000

38.47
Nil
Nil
1.78
Nil
0.44

No. of
Ordinary
Shares
over which
options are
granted

Nil
200,000
75,000
75,000
Nil
Nil

6.2

Save as disclosed above, none of the Directors (or persons connected with the Directors within
the meaning of section 252 of the Companies Act) has any interest, whether beneficial or nonbeneficial, in any share or loan capital of the Company.

6.3

There are no outstanding loans granted or guarantees provided by the Company to or for the
benefit of any of the Directors.

6.4

Save as disclosed above, and save as otherwise disclosed in this document, no Director has any
interest, whether direct or indirect, in any transaction which is or was unusual in its nature or
conditions or significant to the business of the Company taken as a whole and which was
effected by the Company since its incorporation and which remains in any respect outstanding
or under-performed.

PR I 19

6.5

None of the Directors or any person connected with them (within the meaning of section 252 of
the Companies Act) is interested in any related financial product referenced to the Ordinary
Shares (being a financial product whose value is, in whole or in part, determined directly or
indirectly by reference to the price of the Ordinary Shares including a contract for difference or
a fixed odds bet).

Sch 2(i)

7
7.1

Directors’ Service Agreements and Letters of Appointment
Executive Directors
7.1.1 Dr. Clifford Gross
On 31 March 2014, Tekcapital LLC and Dr. Gross entered into an employment contract,
pursuant to which Dr. Gross shall be employed by Tekcapital LLC, conditional on and
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with effect from Admission, as Chief Executive Officer of the Company. The term of his
engagement is for an initial fixed period of two years (terminable by either party during
that period on six months’ notice). After two years the term rolls on indefinitely,
terminable on six months’ notice. Dr. Gross is paid an annual salary of £100,000, which
is subject to review at Tekcapital LLC’s entire discretion, subject always to the approval
of the Remuneration Committee. Dr. Gross may be entitled to receive a discretionary
annual bonus. He also receives a car allowance, health insurance, and four weeks’
annual leave. The contract does not provide for any benefits to be paid on termination.
On 31 March 2014, Dr. Gross also entered into a deed with the Company confirming his
obligations towards it with regard to confidential information, intellectual property and
post termination restrictions.
7.1.2

Malcolm Groat
On 31 March 2014, Tekcapital Europe Limited entered into a consultancy agreement
with Med Mining and Minerals Limited, conditional on and with effect from Admission,
pursuant to which Malcolm Groat shall provide business, corporate finance, financial
management and administrative services to the Company. Under the consultancy
agreement Malcolm must undertake work for the Company for a minimum of nine days
a month, with an agreed expectation that this will increase to 15 days per month. The
fee payable to Med Mining and Minerals Limited for the provision of Malcom’s services
is £500 per day, to be invoiced monthly and payable within 10 days. In his capacity as
a consultant Malcolm is not entitled to any benefits and the consultancy agreement does
not provide for any benefits to be paid on termination.
On 31 March 2014, Malcolm also entered into a deed with the Company confirming, in
relation to his capacity as a consultant, his obligations towards it with regard to
confidential information, intellectual property and post termination restrictions.
In addition, on 31 March 2014, the Company and Malcolm entered into a service
agreement, pursuant to which Malcolm shall be employed as an Executive Director and
as Chief Finance Officer by the Company, conditional on and with effect from
Admission. The time commitment is two days a month and the term is indefinite, subject
to three months’ notice. Malcolm is paid an annual salary of £12,000, which is subject
to review at the discretion of the Remuneration Committee. He receives 28 days’ annual
leave (pro-rated due to his part time role). The contract does not provide for any benefits
to be paid on termination.

7.2

Non-Executive Directors
On 31 March 2014 the Company entered into letters of appointment with Baroness Susan Adele
Greenfield, Robert William Payne, Jeffrey Isaac Lewis, and Carl Gustav Nisser, whereby they
agreed to act as Non-Executive Directors, conditional on and with effect from Admission. The
appointment is for three years (terminable within that period on three months’ notice). The
Articles of Association require one third of the directors to retire by rotation and seek re-election
at each annual general meeting, with each director being subject to re-election at intervals of not
more than three years.
The time commitment for each of the Non-Executive Directors is set at one day per month for
an annual fee of £12,000 (gross). Additional days are paid at £1,000 per day (to be approved by
the Company in advance). The letters of appointment contain detailed provisions with regard to
confidentiality and post-termination restrictions. The letters of appointment do not provide for
any benefits to be paid upon termination.
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7.3

Save as disclosed above, there are no service contracts in existence or proposed between any
Director and the Company or any company in the Group.

7.4

The aggregate remuneration and benefits in kind, paid by the Company to the Directors in
respect of the 17 month period ended 30 November 2013 was Nil. It is estimated that under the
arrangements currently in force at the date of this document, the aggregate remuneration
payable and benefits in kind to be granted to the Directors for the 12 month financial period
ending 30 November 2014 by the Company will be £170,000.

8
8.1

Additional Information on the Directors
The names of all companies (excluding group companies) and partnerships of which the
Directors have been a director or partner at any time in the five years preceding the date of this
document and indicating whether they are current or past are set out below:
Director

Current Directorships/
Partnerships

Past Directorships/
Partnerships

Clifford Gross

None

UTEK Corp

Malcolm Groat

Baronsmead VCT4 plc
London Mining PLC
Med Mining and Minerals Ltd
Rare Metals PLC
Rare Metals UK Limited

Community Foods Group Ltd
Cordula Home
Equatorial Energy PLC
Improvements Ltd
Nusantara Energy PLC
Tengri Coal PLC

Baroness Greenfield

Greenfield PPS Limited
Institute for Food, Brain
and Behaviour
Neuro-Bio Limited
Science for Humanity

Brainboost Limited (Dissolved)
Culham Languages and
Sciences (Dissolved)
Enkephala Limited (Dissolved)
Mind Change Limited
Mindweavers plc
Oxford Edutainment Limited
RIGB Limited

William Payne

Acadameus Limited

None

Jeffrey Lewis

American Intellectual Property
Law Association

Association Internationale pour
la Protection de la Propriété
Intellectuelle (US Division)

Carl Nisser

American Transocean, Inc

ERW Solutions Ltd
Evolution and Philanthropy,
London
Flexiwaggon AB
Mutewatch AB

None of the Directors has:
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8.1.1

any unspent convictions in relation to indictable offences;

8.1.2

had any bankruptcy order made against him or entered into any voluntary arrangements;

8.1.3

been a director of a company which has been placed in receivership, compulsory
liquidation, administration, been subject to a voluntary arrangement or any composition
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or arrangement with its creditors generally or any class of its creditors whilst he was a
director of that company or within the 12 months after he ceased to be a director;
8.1.4

been a partner in any partnership which has been placed in compulsory liquidation,
administration or been the subject of a partnership voluntary arrangement whilst he was
a partner in that partnership or within the 12 months after he ceased to be a partner in
that partnership;

8.1.5

been the owner of any asset or been a partner in any partnership which owned, any asset
which while he owned that asset, or while he was a partner or within the 12 months after
he ceased to be a partner in the partnership which owned the asset entered into
receivership;

8.1.6

been the subject of any public criticism by any statutory or regulatory authority
(including recognised professional bodies); or

8.1.7

been disqualified by a court from acting as a director of any company or from acting in
the management or conduct of the affairs of any company.

8.2

Save as disclosed in this document, none of the Directors has or has had any interest in
transactions effected by the Company since its incorporation which are or were unusual in their
nature or conditions or which are or were significant to the business of the Company.

8.3

Certain of the Directors have given an undertaking not to dispose of any of their Ordinary Shares,
save in certain specified circumstances, for the period of 12 months from the date of Admission.

8.4

No loans made or guarantees granted or provided by the Company or any Company in the
Group to or for the benefit of any Director are outstanding.

9
9.1

Significant Shareholders
The DTRs require a person who acquires or disposes of shares (or other financial instruments)
carrying voting rights, and that acquisition or disposal results in the proportion of voting rights
held by that person exceeding or falling below 3 per cent. (or any whole figure above 3 per
cent.), to disclose that interest in the Company. Save as disclosed at paragraph 6.1 of this Part
IV, the Company is only aware of the following persons who, at the date of this document and
immediately following Admission, represent an interest (within the meaning of DTR Chapter 5)
directly or indirectly, jointly or severally in 3 per cent. or more of the Company’s issued share
capital or could exercise control over the Company:
At the date of
this document

Name

Max Inglis
Prium Inc.(1)
Gulf Star Nominees Limited
Selwyn Lloyd

Following Admission

No. of
Ordinary
Shares

% of
Issued
Share
Capital

No. of
Ordinary
Shares

% of
Enlarged
Share
Capital

No. of
Ordinary
Shares
over which
options are
granted

1,525,000
1,504,000
500,000
500,000

10.51
10.37
3.45
3.45

1,525,000
1,504,000
500,000
500,000

6.78
6.68
2.22
2.22

200,000
Nil
Nil
150,000

(1) Prium Inc. is a company wholly owned by Umesh Amin
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None of the Directors named in sub-paragraph 6.1 of this Part IV or Senior Managers or any
persons named in sub-paragraph 9.1 above has voting rights which are different to any other
holder of Ordinary Shares.
10

11

Employees
During the 17 month period ended 30 November 2013, Tekcapital Europe (at that date being the
only entity of the Group in existence) had no employees and had an average of 31 consultants,
of which 27 were appointed on a part-time basis. As at the date of this Document, the Group
had no employees and had 32 consultants, of which 27 were appointed on a part-time basis.

PR I 18.2
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Share Option Plan
EMI Share Option Plan
The EMI Share Option Plan was established on 31 March 2014 and is administered by the
Remuneration Committee. The main features of the EMI Share Option Plan are set out below.
(A)
Eligibility
All persons who at the date at which an option is granted under the EMI Share Option Plan are
UK resident employees (or UK resident employees who are also office-holders) of a member of
the Group. The Remuneration Committee decides to whom options are granted, the number of
ordinary shares under an option, the exercise date(s) (subject to the below) of an option and the
performance conditions (if any) which must be achieved in order for the option to be
exercisable.
(B)
Grants of options
Grants of options may normally be made within 42 days after the date on which the EMI Share
Option Plan is adopted by the Company and the preliminary announcement of the Company’s
interim or final results in each year. Options may also be granted in circumstances determined
by the Remuneration Committee to be exceptional, such as following the appointment of a new
eligible employee. No options may be granted more than 10 years after the date on which the
EMI Share Option Plan is adopted by the Company.
(C)
Option price
The exercise price for options will be the closing price of the Ordinary Shares on the business
days prior to the grant of the relevant options.
(D)
Variation of share capital
In the event of any variation of the share capital of the Company, the option price of any options
granted and/or the number of Ordinary Shares subject to any such option, shall be varied in such
manner as the Remuneration Committee considers to be fair and reasonable, following
consultation with the Company’s auditors. The option price must not be reduced or adjusted in
respect of any Ordinary Share to be less than the nominal value of such share.
(E)
Vesting of options
Options will become exercisable once they have vested. The starting point is that the vesting
period for all options under the EMI Share Option Plan will be three years from the date of
grant, contingent upon the option holder’s continued employment throughout this period,
though upon granting options the Remuneration Committee may vary this period in accordance
with their discretion. The Remuneration Committee may specify that vesting is contingent upon
the option holder meeting performance conditions to be determined at the discretion of the
Remuneration Committee.
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(F)
Rights and restrictions
An option granted under the EMI Share Option Plan is not transferable and generally may only
be exercised no earlier than the exercise date determined by the Remuneration Committee and
no later than five years after the date of grant except in the circumstances referred to below.
Where an option holder ceases to be employed by the Group before their option has vested, the
option holder will retain such proportion of their option as is equivalent to the proportion of the
vesting period which has passed, unless the option holder is a bad leaver. The remainder of the
option will lapse. Any such good leaver will have 90 days to exercise the retained proportion of
their option and after the expiry of this 90 day period the option will lapse to the extent it has
not been exercised. Bad leavers will lose all of their options immediately upon ceasing to be
employed by the Group. A bad leaver will be any option holder who is dismissed for just cause
or who leaves within 9 months of the grant of their option. All other leavers will be regarded as
good leavers.
Options are exercisable (regardless of whether they have vested in full) within a limited period
on the takeover of the Company, on a Court sanctioning a compromise or arrangement of the
Company or on the voluntary winding-up of the Company. The number of options so
exercisable will we equivalent to the total proportion of the vesting period which has expired for
each option holder. Options will lapse if not so exercised.
(G)
Allotment of Ordinary Shares
The shares allotted under the EMI Share Option Plan will rank pari passu with the Company’s
issued Ordinary Shares save that any allotment made after the earlier of the date of
announcement of a proposed dividend or other distribution and the record date of a proposed
dividend or other distribution will be made upon terms that the Ordinary Shares so allotted are
not entitled to participate therein.
(H)
Share Option Plan limits
The aggregate number of Ordinary Shares issued or remaining issuable under the EMI Share
Option Plan together with the Unapproved Share Option Plan on (and including) any date of
grant together with the number of Ordinary Shares issued or remaining issuable under options
or share awards granted in the previous ten years may not exceed 10 per cent. of the number of
Ordinary Shares in issue immediately prior to such date of grant.
(I)
Alteration
The Remuneration Committee may alter the EMI Share Option Plan except that (apart from
minor amendments to benefit the administration of the Employee Share Option Plan, to take
account of a change in legislation or to obtain or maintain favourable tax, exchange control or
regulatory treatment for eligible employees, participants or the Group or to correct
typographical or other minor errors) no alteration will be made without the previous sanction of
the Company in general meetings which would be an alteration to the advantage of eligible
employees and participants.
No alteration may be made which would alter to the material disadvantage of a participant any
rights already accrued to him or her except with his or her prior written consent.
Unapproved Share Option Plan
The Company may grant options over Ordinary Shares to non-UK resident employees, nonexecutive directors and consultants providing services to the Company or a member of the
Group. Any such options shall be granted at the recommendation of the Remuneration

60

Committee outside of the EMI Share Option Plan, but on substantively the same terms (applying
mutatis mutandis) as for options granted under the Scheme.
On 31 March 2014, the Company granted the following options, each with a term of five years
and an exercise price equal to the Placing Price, to vest in equal tranches on the first, second and
third anniversary of grant:
Name

No. of options over new
Ordinary Shares

Scheme pursuant to which
options have been issued

200,000
200,000
200,000
150,000
75,000
75,000
75,000

EMI
EMI
Unapproved
EMI
Unapproved
Unapproved
Unapproved

Max Inglis
Malcolm Groat
Richard Matner
Selwyn Lloyd
Nicole Tyson
Bill Payne
Baroness Greenfield

Furthermore, the Company will grant, on or after Admission, 400,000 options to Umesh Amin
under the Unapproved Share Option Plan, at the Placing Price, to be issued with a five year term
and shall vest subject to certain performance conditions.
The number of Ordinary Shares subject to options granted to consultants and non-employees
(including Non-executive Directors) shall be taken into account in determining the limits
described in paragraph (I) “Share Option Plan limits” above.
12
12.1

Material Contracts
The following contracts, not being contracts entered into in the ordinary course of business,
have been entered into by the Company or its subsidiaries within the period of two years
immediately preceding the date of this document or were entered into prior to this but contain
provisions which are, or may be, material:
12.1.1 Placing Agreement
The Placing Agreement, dated 31 March 2014, pursuant to which, conditional upon,
inter alia, Admission taking place on or before 4 April 2014 (or such later date as the
Company, Northland and Opiva may agree, being not later than 1 May 2014), Northland
and Optiva have agreed to use their reasonable endeavours to procure Placees for the
Placing Shares at the Placing Price. The Placing Agreement contains indemnities and
warranties from the Company and the Directors in favour of Northland and Optiva
together with provisions which enable Northland and Optiva to terminate the Placing
Agreement in certain circumstances prior to Admission including circumstances where
any of the warranties are found to be untrue or inaccurate in any material respect. The
Company has agreed to pay to Northland and Optiva commissions to be calculated
based on the aggregate value of the Placing Shares at the Placing Price.
12.1.2 Nominated Adviser and Joint Broker Agreement
A nominated adviser and broker agreement dated 31 March 2014 between the Company
and Northland pursuant to which the Company has appointed Northland to act as its
nominated adviser and joint broker conditional upon Admission and for the purposes of
the AIM Rules. The agreement contains certain undertakings and indemnities given by
the Company in respect of, inter alia, compliance with all applicable laws and
regulations. The agreement has a minimum term of one year and thereafter is subject to
termination on the giving of three (3) months’ notice. Either party may nevertheless
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terminate the agreement with immediate effect if the other party is in material breach of
its obligations under the agreement.
12.1.3 Joint Broker Agreement
A joint broker agreement dated 31 March 2014 between the Company and Optiva
pursuant to which the Company has appointed Optiva to act as its joint broker
conditional upon Admission. The agreement contains certain undertakings and
indemnities given by the Company in respect of, inter alia, compliance with all
applicable laws and regulations. The agreement has a minimum term of twelve (12)
months and thereafter is subject to termination on the giving of three (3) months’ notice.
Either party may nevertheless terminate the agreement with immediate effect if the other
party is in material breach of its obligations under the agreement.
12.1.4 Broker Warrants
Option agreements dated 31 March 2014 between the Company and Northland and the
Company and Optiva, respectively, pursuant to which the Company has granted to
Northland an option to acquire, at the Placing Price, 95,000 new Ordinary Shares in the
capital of the Company exercisable at any time from Admission until the date falling five
years after the date of Admission and has granted to Optiva an option to acquire, at the
Placing Price, 265,000 new Ordinary Shares in the capital of the Company exercisable
at any time from Admission until the date falling three years after the date of Admission.
12.1.5 Lock-in Agreements
Certain of the Directors and existing Shareholders, in respect of their aggregate holdings
of 12,686,500 Ordinary Shares representing 56.37 per cent. of the Enlarged Share
Capital, have undertaken (in respect of himself and persons connected with him) to the
Company, Northland and Optiva not to dispose of any interest in Ordinary Shares for a
period of 12 months following the date of Admission, except in very limited
circumstances.
In addition certain of the Directors and existing Shareholders have undertaken not to
dispose of the Ordinary Shares held at Admission for a further 12 months other than
through Northland and/or Optiva in such orderly manner as Northland and Optiva shall
reasonably require with a view to the maintenance of an orderly market in such Ordinary
Shares of the Company.
12.1.6 Orderly Market Agreement
An existing Shareholder has undertaken to the Company, Northland and Optiva not to
dispose of the Ordinary Shares held by him as at Admission for a period of 12 months
following the date of Admission other than through Northland and/or Optiva, in such
orderly manner as Northland and Optiva shall reasonably require with a view to the
maintenance of an orderly market in such Ordinary Shares of the Company.
12.1.7 Relationship Agreement
The relationship agreement dated 31 March 2014 between the Company, Northland and
Dr. Clifford Gross which regulates aspects of the continuing relationship between the
Company and Dr. Clifford Gross to ensure that the Company is capable at all times of
carrying on its business independently of Dr. Clifford Gross and his associates, and that
future transactions between the Company and Dr. Clifford Gross are on arm’s length
terms and on a normal commercial basis.
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On Admission, Dr. Clifford Gross will hold 38.5 per cent. of the Enlarged Share Capital
of the Company.
12.1.8 Share for Share Exchange Agreements
On 18 February 2014 the Company and Tekcapital Europe entered into 51 Share for
Share Exchange Agreements with each of the 51 shareholders of Tekcapital Europe as
at that date. Pursuant to each of the Share for Share Exchange Agreements, the
Company acquired the relevant shareholders entire interest in Tekcapital Europe, in
exchange for which the Company agreed to allot and issue shares in the Company, on a
one-for-one basis (save in respect of Dr. Clifford Gross, who was issued one less share
due to him already holding the subscriber share in the Company). Each of the Share for
Share Exchange Agreements provided for the share in Tekcapital Europe to be
transferred with full title guarantee and free from all encumbrances. In addition, certain
of the Tekcapital Europe shareholders had entered into agreements with Tekcapital
Europe, pursuant to which their entitlement to such shares vested over a period of time,
or entitled such persons to the allotment and issue of additional shares in Tekcapital
Europe upon the occurrence of certain events. In such cases, the relevant Share for Share
Exchange Agreement also contained provisions terminating these arrangements.
The Company has received stamp duty relief pursuant to section 77 of the Finance Act
1986 from HMRC in respect of the Share for Share Exchange.
12.1.9 LLC Acquisition Agreement
On 17 February 2014, the Company entered into an acquisition agreement with Dr.
Clifford Gross, pursuant to which the Company acquired the entire membership interest
in Tekcapital, LLC. Pursuant to the terms of the LLC Acquisition Agreement, the
Company paid to Dr. Clifford Gross £1 (one pound) in cash and Dr. Clifford Gross
provided title and capacity warranties in favour of the Company. Further, on 31 March
2014, the Company entered into an operating agreement in relation to the operation of
Tekcapital, LLC.
12.1.10 Software Acquisition Agreement
On 26 July 2012, the Company entered into an agreement with Selwyn Lloyd for sale
and purchase of intellectual property and software related to the Innovation Discovery
Network (the “Software Acquisition Agreement”). Pursuant to the terms of the
Software Acquisition Agreement the Company agreed to procure the issuance of
300,000 Ordinary Shares in the share capital of the Company to Selwyn Lloyd.
13
13.1

Related Party Transactions
On 31 March 2014, the Company entered into a relationship agreement with Dr. Clifford Gross
to regulate aspects of the continuing relationship between the Company and Dr. Gross, further
details of which are described at paragraph 12.1.7 above.

13.2

On 18 February 2014, the Company and Tekcapital Europe entered into Share for Share
Exchange Agreements with Dr. Clifford Gross and Max Inglis, respectively, as part of the
acquisition by the Company of Tekcapital Europe, further details of which are described at
paragraph 12.1.8 above.

13.3

On 16 February 2014, the Company entered into an acquisition agreement with Dr. Clifford
Gross in respect of the acquisition by the Company of Tekcapital LLC, further details of which
are described at paragraph 12.1.9 above.
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13.4

During the period to 30 November 2013, Dr. Clifford Gross provided a non-interest bearing loan
to Tekcapital Europe for £9,413, which is repayable on demand, further details of which are
described at note 14 of Part III of this Document.

14
14.1

Litigation
There are no governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened) of which the Company is aware, which may have or have had
during the 12 months immediately preceding the date of this document a significant effect on
the financial position or profitability of the Company or the Group.

15
15.1

Working Capital
In the opinion of the Directors, having made due and careful enquiry, and taking into account
the net proceeds of the Placing, the working capital available to the Company and the Group
will be sufficient for their present requirements, that is, for at least the next 12 months from the
date of Admission.

16
16.1

Taxation
UK Taxation
The following paragraphs are intended as a general guide only for shareholders who are
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 HMRC practice. Any person 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.
16.1.1 Taxation of dividends
Under current UK legislation, no tax is withheld from dividend payments by the
Company. The Company assumes no obligation to withhold UK tax at source from
dividend payments.
A UK resident individual Shareholder will be entitled to a tax credit in respect of any
dividend received from the Company and will be taxed on the aggregate of the dividend
and the tax credit (the “Gross Dividend”). The value of the tax credit is one ninth of the
dividend received (or ten percent of the Gross Dividend). The Gross Dividend will be
treated as the top slice of the individual’s income.
In the case of a UK resident individual who is liable to income tax at the basic rate only,
there will be no further tax to pay on the dividend received. A UK resident individual
who is liable to income tax at the higher rate will be subject to income tax on the Gross
Dividend at 32.5 percent, but will be able to set the tax credit off against part of this
liability. As a result, such a Shareholder will suffer income tax at an effective rate of 25
percent of the dividend received. A UK resident individual who is liable to income tax
at the additional rate will be subject to income tax on the Gross Dividend at 37.5 percent,
but will be able to set the tax credit off against part of this liability. As a result, such a
Shareholder will suffer income tax at an effective rate of 30.55 percent of the dividend
received. A UK resident Shareholder who is not liable to income tax on the dividend (or
part of it) is not able to claim payment of the tax credit in cash from HM Revenue &
Customs.
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PR I 20.8

PR III 3.1/
AIM Sch 2(c)

PR III 4.11

UK resident corporate Shareholders (including authorised unit trusts and open-ended
investment companies) and pension funds will not normally be liable to UK taxation on
any dividend received and are not entitled to payment in cash of the related tax credit.
Whether Shareholders who are resident for tax purposes in countries other than the UK
are entitled to the whole or a proportion of the tax credit in respect of dividends on their
Ordinary Shares depends in general upon the provisions of any double taxation
convention or agreement which exists between such countries and the United Kingdom.
16.1.2 Capital Gains
Shareholders who are resident for tax purposes in the United Kingdom may be liable to
UK taxation on chargeable gains on a disposal of Ordinary Shares, depending upon their
individual circumstances and subject to any available exemption or relief.
A Shareholder who is not resident for tax purposes in the United Kingdom will not be
liable to UK taxation on chargeable gains unless the Shareholder carries on a trade,
profession or vocation in the UK through a branch or agency and the Ordinary Shares
disposed of are, or have been, used, held or acquired for the purposes of such trade,
profession or vocation or for the purposes of such branch or agency. Such Shareholders
may also be subject to tax under any law to which they are subject outside the United
Kingdom.
United Kingdom resident individual Shareholders, depending upon their individual
circumstances and any available reliefs, may be subject to capital gains tax at the
prevailing rate on any disposals Ordinary Shares. For individuals whose total taxable
income and gains after all allowable deductions (including losses, the income tax
personal allowance and the capital gains tax annual exempt amount) is less than the
upper limit of the basic rate income tax band (£32,010 for 2013-14), the rate of capital
gains tax will be 18 percent. For gains (and any parts of gains) above that limit, the rate
will be 28 percent. For trustees and personal representatives, the rate will be 28 percent
for gains above the applicable capital gains tax annual exempt amount.
Where a Shareholder is within the charge to corporation tax, a disposal of Ordinary
Shares may give rise to a chargeable gain (or allowable loss) for the purposes of UK
corporation tax, depending on the circumstances and subject to any available exemption
or relief. Corporation tax is charged on chargeable gains at the rate applicable to that
company. Indexation allowance may reduce the amount of chargeable gain that is
subject to corporation tax, but may not create or increase a loss.
16.1.3 Inheritance Tax
The Ordinary Shares are assets situated in the United Kingdom for the purposes of UK
inheritance tax. A gift of Ordinary Shares by, or the death of, an individual Shareholder
may (subject to certain exemptions and reliefs) give rise to a liability to UK inheritance
tax even if the Shareholder is neither domiciled nor deemed to be domiciled in the
United Kingdom.
16.1.4 Stamp Duty and Stamp Duty Reserve Tax
The following comments are intended as a guide to the general UK stamp duty and
stamp duty reserve tax (“SDRT”) position and do not apply to persons such as market
makers, brokers, dealers or intermediaries. No stamp duty or SDRT will be payable on
the issue of Ordinary Shares. UK Stamp Duty (at the rate of 0.5 percent of the amount
of the value of the consideration for the transfer, rounded up where necessary to the
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nearest £5) is payable on any instrument of transfer of Ordinary Shares executed within,
or in certain cases brought into, the UK.
Where Ordinary Shares are held in certificated form, no stamp duty or SDRT will be
payable on an instrument of transfer of such Ordinary Shares into CREST unless such
transfer is made for a consideration in money or money’s worth, in which case a liability
to SDRT (usually at a rate of 0.5 percent) will arise.
Paperless transfers of Ordinary Shares within CREST will be liable to SDRT rather than
stamp duty. The UK government has proposed and is currently consulting on the
abolition of stamp taxes on shares listed on AIM. UK legislation is expected to be
published in 2014.
16.1.5 Venture Capital Trust Company investors
VCT company investors may be taxed differently on their interests in shares in the
Company than other Corporate Shareholders. VCTs should take their own advice on the
tax consequences of receiving income or capital gains from their shareholding in the
Company.
16.1.6 Enterprise Investment Scheme
The Company intends to operate so that it qualifies for the taxation advantages offered
under the EIS. The main advantages are as follows:
•

Individuals can claim a tax credit of 30 per cent. Of the amount invested in the
Company against their UK income tax liability, thus reducing the effective cost
of their investment to 70 pence for each £1 invested. However, there is an EIS
subscription limit of £1,000,000 in each tax year and, to retain the relief, the
Ordinary Shares must be held for at least three years.

•

UK investors (individuals or certain trustees) may defer a chargeable gain by
investing the amount of the gain in the Company. There is no limit to the level
of investment and, therefore, to the amount of gain which may be deferred in
this way.

There is no tax on capital gains made upon disposal after the Three Year Qualifying
Period (defined below) of shares in an EIS qualifying company on which income tax
relief has been given and not withdrawn. If a loss is made on disposal of the shares at
any time, the amount of the loss (after allowing for any income tax relief initially
obtained) can be set off against either the individual’s gains for the tax year in which the
disposal occurs, or, if not so used, against capital gains of a subsequent tax year, or
against the individual’s income of the tax year of the disposal or of the previous tax year.
Provided a Shareholder has owned Ordinary Shares in the Company for at least two
years and certain conditions are met at the time of transfer, 100 per cent. business
property relief will be available, which reduces the inheritance tax liability on the
transfer of Ordinary Shares to nil.
For example: if an EIS qualifying investor who has a chargeable capital gain of £50,000
and invests this amount in the Company, they could receive tax reliefs as follows:
Initial Investment
Income Tax Relief at 30%
CGT deferral relief at 28%
Net cash cost of EIS investment

£50,000
£(15,000)
£(14,000)
£21,000
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However the deferred gain will come back into charge when the EIS shares are disposed
of, or if the Company ceases to qualify as an EIS company within the Three Year
Qualifying Period.
The amount of relief an investor may gain from an EIS investment in the Company will
depend on the investor’s individual circumstances.
161.6.1 Three Year Qualifying Period
In order to retain EIS reliefs, an investor must hold their shares for at least three
years. A sale or other disposal (other than an inter-spousal gift or a transfer on
death) will result in any income tax relief that has been claimed being clawed
back by HMRC. Additionally, any capital gains deferred will come back into
charge and the capital gains tax exemption will be lost. It is the investor’s
responsibility to disclose a disposal to HMRC.
Additionally, if the Company ceases to meet certain qualifying conditions
within the Three Year Qualifying Period, tax reliefs will be lost.
The Three Year Qualifying Period expires on the later of the third anniversary
of the date the shares are issued, and the third anniversary of the date the
Company’s trade commenced. In this case, as the Company is already trading,
the Three Year Qualifying period will expire on the third anniversary of the date
the shares are issued. This will be shown as the “Termination Date” on the EI3
certificate which the Company will issue to investors following formal
approval of the share issue by HMRC.
16.1.6.2 Advance Assurance of EIS Status
In order for investors to claim EIS reliefs relating to their shares in the
Company, the Company has to meet a number of rules regarding the kind of
company it is, the amount of money it can raise, how and when that money
must be employed for the purposes of the trade, and the trading activities
carried on. The Company must satisfy HMRC that it meets these requirements,
and is therefore a qualifying company.
The Company has sought advanced assurance from HMRC that it would be
able to issue shares under the EIS regime.
16.1.6.3 EIS Tax Legislation – further detail
The following is a summary of the main provisions of the EIS regime as far as
is relevant to the Company. It does not set out any of the provisions in full and
prospective investors are strongly recommended to seek professional advice as
to the tax relief that their particular investment will attract and the tax
consequences of selling or otherwise disposing of their shares.
16.1.7 Tax Reliefs
16.1.7.1 Income Tax
EIS relief allows qualifying individuals to deduct from their total liability to
income tax an amount equal to tax at 30 per cent. on the amounts subscribed
for qualifying shares in qualifying companies from their total liability to
income tax for the year in which the shares are issued.
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EIS relief is currently obtained at a rate of 30 per cent. on qualifying
investments up to £1,000,000 in any tax year. The spouse of the claimant is also
entitled to claim EIS relief on his or her own investments.
EIS income tax relief reduces an individual’s tax liability, and cannot exceed
an amount which reduces the individual’s tax liability for the year in question
to nil.
Income tax relief may be claimed in the tax year in which the shares are issued,
or, by election, carried back to the previous tax year, subject to the annual
investment limit for that year. The annual investment limit for the 2013/14 tax
year is £1,000,000.
16.1.7.2 Capital Gains Tax Exemption
To the extent that EIS relief is given and not withdrawn, there will be no capital
gains tax charged in respect of the gain arising on the EIS shares on a disposal
of the shares in the Company, provided those shares have been held for at least
three years. However in order for the shares to be exempt from capital gains
tax, some income tax relief must have been claimed and given.
16.1.7.3 Capital Gains Tax Deferral Relief
The deferral relief available under EIS means that an investor may use
investment in an EIS company to defer a charge to capital gains tax arising on
a gain made on the disposal of any other asset in the period commencing one
year before, and ending three years following, the disposal of that asset. The
maximum gain that can be deferred is equal to the lower of the amount
subscribed by an investor or the amount of the gain. The gain will then become
chargeable at such time as the investor disposes of his EIS shares, or if the
Company loses its EIS qualifying status within the three year qualifying
period.
16.1.7.4 Loss Relief
Where a loss is incurred by an investor on the first disposal of his shares, the
loss (after deducting any EIS income tax relief claimed) may be set against
either chargeable gains or against taxable income at the election of the investor.
A claim to set the loss against income may be made against income of the tax
year of the loss, or the preceding tax year.
The following example illustrates the position of an Investor who has
subscribed £50,000 for EIS qualifying shares, and has claimed income tax
relief only, in the event of a complete loss on the shares:
EIS Qualifying Investment
Less income tax relief at 30%
Net cost of investment
Income tax relief at 40% on net cost
Maximum cash loss to investor

£ 50,000
£(15,000)
£ 35,000
£(14,000)
£ 21,000

This example assumes the investor is liable to income tax at 40 per cent. in the
year of the loss, and elects for the loss to be set against their income.
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16.1.8 Persons Qualifying for Relief
16.1.8.1 Income Tax
An investor need not be UK resident, but relief will only be available against
UK taxable income.
An investor must not be connected with the Company at any time in the period
beginning two years before the issue of the shares and ending immediately
before the third anniversary of the date on which the shares are issued.
Connection is defined by reference to the investor and his associates (i.e.
spouse, lineal ancestor or descendent, a business partner and certain persons
with whom there is a connection through a trust), and will prohibit the
following qualifying for income tax relief under EIS:
•

Where the investor or one of his associates is an employee, partner or
paid director of the Company, or a subsidiary of the Company;

•

Where the investor or one of his associates directly or indirectly
possesses of would be entitled to acquire more than 30 per cent. of the
issued Ordinary Share Capital, or the voting power of the Company or
any subsidiary; or

•

Where the investor or one of his associates possesses directly or
indirectly such rights as would, in the event of a winding up of the
Company or any subsidiary or in any other circumstances, entitle him to
receive more than 30 per cent. of the assets of the Company or any
subsidiary which would be available for distribution to equity holders
(i.e. Shareholders and certain types of loan capital holders).

16.1.8.2 Capital Gains Tax
An investor must be resident or ordinarily resident in the UK at the time of
accrual of the capital gain and at the time when he makes the EIS qualifying
investment in the Company, in order to claim the capital gains tax relief and/or
deferral relief.
For the purposes of residency, the investor must not be regarded by any tax
treaty as resident in another country.
16.1.8.3 Claims
Investors need to make a formal claim for EIS relief or EIS deferral relief from
their individual tax office. The claim is made on receipt of Form EIS3 from the
Company. Form EIS3 is a certificate issued by the Company, with the approval
of HMRC, confirming that it is a qualifying company for EIS purposes. The
Company proposes to submit its application to HMRC to issue an EIS3 as soon
as practicable after the Placing.
An investor’s claim must be submitted to his tax office no later than the fifth
anniversary of 31 January following the year of assessment in which the shares
were issued.
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16.1.8.4 Withdrawal of Relief
The investor should note that there are a number of anti-avoidance provisions
that can apply to the reliefs described above, but a description of these is
beyond the scope of this summary. If you are in any doubt about whether such
provisions could affect your investment, we strongly recommend that you seek
professional advice.
16.1.8.5 Income Tax
If the Company ceases to be a qualifying company within three years,
commencing with the issue of the shares all EIS relief will be withdrawn.
If shares are disposed of within three years of their issue, relief will be
withdrawn in respect of those shares to the extent of the amount or value of the
consideration received for them. The exception to this is if the disposal is not
made at arm’s length, in which case all relief in respect of the shares will be
withdrawn.
EIS income tax relief will be withdrawn if value is received by an investor from
the Company or a person connected with the Company (or in more limited
circumstances, by other shareholders) within the period commencing one year
before the share issue and ending three years after it.
16.1.8.6 Capital Gains Tax
The gain that is deferred becomes a chargeable gain when an investor disposes
of his or her shares, otherwise than to a spouse, or ceases to be UK resident
within the three years commencing with the issue of the shares (or if later the
commencement of the relevant trade).
EIS deferral relief is withdrawn if the Company ceases to be a qualifying
company, the Company ceases to carry on a qualifying business activity or the
proceeds of the share issue are not used within 24 months of the share issue.
The deferred gain is deemed to arise on the relevant date on which such
circumstance occurs.
EIS deferral relief will be withdrawn if value is received by an investor from
the Company or a person connected with the Company (or in more limited
circumstances by other shareholders) within the period commencing one year
before the share issue and ending three years after.
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.
The comments set out above are intended only as a general guide to the current tax position in
the UK at the date of this document. The rates and basis of taxation can change and will be
dependent on a Shareholder’s personal circumstances.
Neither the company nor its advisors warrant in any way the tax position outlined above, which,
in any event, is subject to changes in the relevant legislation and its interpretation and application.
16.2

US taxation
The above comments relate to UK tax resident investors who have no US filing obligations. US
taxpayers should consult their own professional advisers immediately.
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17
17.1

General
The gross proceeds of the Placing are expected to be £2.0 million, with net proceeds expected
to be approximately £1.5 million. The total costs and expenses relating to the Placing payable
by the Company are estimated to be £0.5 million (excluding VAT).

17.2

The Placing Shares are not being offered generally and no applications have or will be accepted
other than under the terms of the Placing Agreement and the Placing Letters. All the Placing
Shares have been placed firm with placees. The Placing is not being guaranteed or underwritten
by any person.

17.3

Monies received from applicants pursuant to the Placing will be held in accordance with the
terms and conditions of the Placing Agreement until such time as the Placing Agreement
becomes unconditional in all respects. If the Placing Agreement does not become unconditional
in all respects by 1 May 2014, application monies will be returned to the Placees at their risk
without interest.

17.4

The Placing Price represents a premium over nominal value of 24.6p per Ordinary Share.

17.5

Northland Capital Partners Limited has given and not withdrawn its written consent to the
inclusion in this Document of reference to its name in the form and context in which it appears.

17.6

Optiva Securities Limited has given and not withdrawn its written consent to the inclusion in
this Document of reference to its name in the form and context in which it appears.

17.7

BDO LLP has given and not withdrawn its written consent to the inclusion in this Document of
its report on the audited financial statements of Tekcapital Europe for the period ended
30 November 2013 set out in Part III in the form and context in which it appears.

17.8

The percentage dilution as a result of the Placing is 35.5 per cent.

17.9

The accounting reference date of the Company is 30 November.

PR III 8.1

PR III 3.4

PR III 10.2

17.10 It is expected that definitive share certificates will be despatched by hand or first class post by
11 April 2014. In respect of uncertificated shares, it is expected that Shareholders’ CREST stock
accounts will be credited at 8am on 4 April 2014.

PR III 4.7

17.11 The Directors are unaware of any exceptional factors which have influenced the Company’s
activities.

PR I 6.4

17.12 Save as disclosed in this document, there are no patents or other intellectual property rights,
licences or particular contracts which are or may be of fundamental importance to the
Company’s business.

PR I 6.4

17.13 The Group has not made any investments since 27 June 2012 up to the date of this document,
nor are there any investments by the Group in progress or anticipated which are significant.

PR I 5.2.1 – 5.2.3

17.14 There has been no significant change in the financial or trading position of the Company since
3 February 2014, its date of incoporation. There has been no significant change in the financial
or trading position of Tekcapital Europe since 30 November 2013, being the date to which the
last audited accounts were made up.

PR I 9.2.1 / 20.9

17.15 CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than
by a certificate and transferred otherwise than by written instrument. The Articles permit the
holding and transfer of shares under CREST. The Company has applied for the issued and to be
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issued Ordinary Shares to be admitted to CREST and it is expected that the issued and to be
issued Ordinary Shares will be so admitted, and accordingly enabled for settlement in CREST.
17.16 No person directly or indirectly (other than the Company’s professional advisers and trade
suppliers or as disclosed in this document) in the last twelve months received or is contractually
entitled to receive, directly or indirectly, from the Company on or after Admission (excluding in
either case persons who are professional advisers otherwise than as disclosed in this document
and persons who are trade suppliers) any payment or benefit from the Company to the value of
£10,000 or more or securities in the Company to such value at the Placing Price or entered into
any contractual arrangements to receive the same from the Company at the date of Admission.

AIM Sch 2(h)

17.17 Pursuant to Chapter 5 of the Disclosure and Transparency Rules a person must notify the
Company of the percentage of its voting rights he holds as shareholder or through his direct or
indirect holding of certain financial instruments (or a combination of such holdings) if the
percentage of those voting rights (a) reaches, exceeds or falls below 3 per cent., 4 per cent., 5 per
cent., 6 per cent., 7 per cent., 8 per cent., 9 per cent., 10 per cent. and each 1 per cent. threshold
thereafter up to 100 per cent. as a result of an acquisition or disposal of shares or such financial
instruments; or (b) reaches, exceeds or falls below an applicable threshold in (a) as a result of
events changing the breakdown of voting rights and on the basis of information disclosed by the
Company in accordance with the Disclosure and Transparency Rules. Certain voting rights held
by investment managers, unit trusts, open ended investment companies and market makers can
be disregarded except at thethresholds of 5 per cent. and 10 per cent. and above.
18
Availability of this document
Copies of this document are available free of charge from the Company’s registered office and at the
offices of Northland Capital Partners Limited at 131 Finsbury Pavement, London EC2A 1NT, United
Kingdom, during normal business hours on any weekday (Saturdays and public holidays excepted) and
shall remain available for at least one month after Admission. An electronic version of this Document
is also available to down load from the Company’s website, www.tekcapital.com.
31 March 2014
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