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The information contained within this announcement is deemed by the Company to constitute inside information stipulated
under the Market Abuse Regulation (EU) No. 596/2014, as retained as part of the law of England and Wales. Upon the
publication of this announcement via the Regulatory Information Service, this inside information is now considered to be in the
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Press release
 
20 June 2023
 

Guild Esports PLC
 

("Guild Esports", "Guild", or "the Company")
 

Completion of Fundraise
 
Guild Esports PLC (LSE: GILD; OTCQB: GULDF), a global teams organisation and lifestyle brand is pleased to announce that it
has completed a £622,200 fundraise (the "Fundraise"), by way of a share placing and subscription of 103,700,000 new ordinary
shares at a price of £0.006 per share.
 
The placement was supported by new and existing investors, as well as by the Company's directors and executive management,
who have subscribed for an aggregate total of 16,666,666 new ordinary shares at the placing price of £0.006 per share
representing a total contribution of £100,000, with subscriptions made by CEO Jasmine Skee, Non-Executive Chairman Derek
Lew, and the Non-Executive Directors Brian Stockbridge and Jocelin Caldwell.
 
In addition to this, members of the Company's senior leadership team comprising the Director of Operations Matthew Charles,
Vice President of Commercial, Esports and Gaming Luke Jones and Senior Vice President of Creative and Strategy Nick
Westwood have made a total contribution of £24,000 via subscriptions for 4,000,000 new ordinary shares at the placing price of
£0.006 per share.
 
Use of proceeds:
The net proceeds of the Fundraise will be used for general working capital purposes to drive the Company's strong growth and
execute its existing strategy.
 
In addition, the Company will use the new funds to facilitate investment into the Guild Racing team roster, allowing the
Company to field drivers in professional sim racing and leverage the state-of-the-art Guild Sim Racing Facility that was
announced 12 June 2023.
 
Tennyson Securities acted as sole bookrunner to the placing.
 
Application will be made for the 103,700,000 new ordinary shares, which will rank pari passu in all respects with the existing
ordinary shares of the Company, to be admitted to the Standard List segment of the Official List and to trading on the Main
Market of the London Stock Exchange plc, which is expected to occur on or around 8.00am on 23 June 2023 ("Admission").
 
Upon Admission, the total number of issued shares and the total number of voting rights in the Company will be 622,317,362.
 
A copy of the investor presentation is available for download from the Company's website (www.guildesports.com).
 
Jasmine Skee, CEO of Guild Esports, commented: "We are pleased to complete the Fundraise which provides us with
sufficient resources to execute our current business plan, and continue to manage the business prudently. This new funding
combined with the right sizing of the business positions Guild well for future growth including through investment into new
areas such as the exciting sim racing category."
 
The following information relating to the transaction by a Director has been filed with the Financial Conduct Authority in
accordance with Article 19(1) of UK MAR.
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accordance with Article 19(1) of UK MAR.
 
Notification and public disclosure of transactions by persons discharging managerial responsibilities and persons closely
associated with them.

1 Details of the person discharging managerial responsibilities / person closely associated

a) Name Derek Lew
Jasmine Skee
Jocelin Caldwell
Brian Stockbridge

2 Reason for the notification

a) Position/status Directors

b)

 

Initial notification
/Amendment

Initial notification

3

 

Details of the issuer, emission allowance market participant, auction platform, auctioneer or
auction monitor

a) Name Guild Esports PLC

b) LEI 213800IE96YMHXDJ7H92

4

 

Details of the transaction(s): section to be repeated for (i) each type of instrument; (ii) each type of
transaction; (iii) each date; and (iv) each place where transactions have been conducted

a)

 

Description of the
financial instrument,
type of instrument

Identification code

Ordinary Shares of £0.001 each

 

 ISIN: GB00BMWVF760

b) Nature of the
transaction

Subscription for Ordinary Shares

c) Price(s) and volume(s) Name  Price No. of shares

Derek Lew £0.006 10,833,333

Jasmine Skee £0.006 3,333,333

Jocelin Caldwell £0.006 833,333

Brian
Stockbridge £0.006 1,666,667

d) Aggregated
information

- Aggregated volume

- Price

N/A single transaction

e) Date of the transaction 19 June 2023

f) Place of the
transaction

Outside a trading venue

 
 
For further information please contact:

Guild Esports

Jasmine Skee

Chief Executive

Neil Thapar

Investor Relations

via Tancredi +44 207 887 7633

 

 

+44 7876 455 323

Tennyson Securities

Corporate Broker

Peter Krens

+44 207 186 9030



Peter Krens

Tancredi Intelligent Communication

Media Relations

Helen Humphrey

Charlie Hobbs

Jasmine Gadhavi

guild@tancredigroup.com

+44 7449 226 720

+44 7897 557 112

+44 7931 435 236

 
About Guild Esports:
 
Guild Esports PLC is a global fan-focused team organisation and lifestyle brand that fields professional players in gaming
competitions under the Guild banner. Our in-house training academy aims to attract and nurture the best esports talent, and our
goal is to provide the ultimate entertainment experience alongside a distinctive lifestyle brand authentic to the esports
community worldwide. Guild is led by an experienced management team of entertainment sector and esports veterans and co-
owned by David Beckham. The Company is headquartered in the UK and its shares are listed on the Main Market of the
London Stock Exchange (ticker: GILD) and on the OTCQB Venture Market in the United States (ticker: GULDF). Please visit
www.guildesports.com for more information.
 

APPENDIX 1 - TERMS AND CONDITIONS OF THE PLACING

IMPORTANT INFORMATION FOR INVITED PLACEES ONLY REGARDING THE PLACING

M EM BERS O F TH E P UBLI C  AR E NOT ELI GI BLE TO  TAK E PART I N TH E P LAC I NG. TH I S ANNO UNC EM ENT (I NC LUD I NG AP P END I X  1)
AND TH E TER M S AND CO ND I TI O NS S ET O UT H ER EI N (TO GETH ER, TH I S "ANNOUNCEMENT") AR E FO R I NFO R M ATI O N P UR P O S ES
O NLY AND AR E D I R EC TED O NLY AT P ERS O NS W H O S E O R D I NARY AC TI VI TI ES I NVO LVE TH EM I N ACQ UI R I NG, H O LD I NG,
M ANAGI NG AND D I S P O S I NG O F I NVESTM ENTS (AS P R I NC I PAL O R AGENT) FO R TH E P UR P O S ES O F TH EI R BUS I NES S AND W H O
H AVE P RO F ES S I O NAL EX P ER I ENC E I N M ATTERS R ELATI NG TO  I NVESTM ENTS AND AR E: (A) I F  I N M EM BER STATES O F TH E
EUROPEAN ECONOMIC AREA (THE "EEA"), P ERS O NS W H O  AR E Q UALI F I ED I NVESTO RS W I TH I N TH E M EANI NG O F ARTI C LE 2(E) O F
R EGULATI O N (EU) 2017/1129 (TH E "EU P RO SP EC TUS REGUL ATIO N") ("Q UA L IF IED IN V ESTO RS"); O R (B) I F  I N TH E UNI TED
K I NGD O M, 'Q UALI F I ED I NVESTO RS' W I TH I N TH E M EANI NG O F ARTI C LE 2(E) O F TH E UK  VERS I O N O F R EGULATI O N (EU)
2017/1129 AS I T FO R M S PART O F UK  LAW  BY VI RTUE O F TH E EURO P EAN UNI O N (W I TH D R AWAL) AC T 2018 (TH E "UK
PROSPECTUS REGULATION") W H O  AR E (I ) P ERS O NS W H O  FALL W I TH I N TH E D EF I NI TI O N O F "I NVESTM ENT P RO F ES S I O NALS" I N
ARTI C LE 19(5) O F TH E F I NANC I AL S ERVI C ES AND M AR K ETS AC T 2000 (F I NANC I AL P RO M OTI O N) O R D ER 2005, AS AM END ED (TH E
"ORDER"), O R (I I ) P ERS O NS W H O  AR E H I GH NET WO RTH CO M PANI ES, UNI NCO R P O R ATED AS S O C I ATI O NS O R PARTNERS H I P S O R
TR USTEES O F H I GH VALUE TR USTS AS D ES C R I BED I N ARTI C LE 49(2)(A) TO  (D) O F TH E O R D ER; O R (c) OTH ERW I S E, P ERS O NS TO
W H O M I T M AY OTH ERW I S E BE LAW F UL TO  CO M M UNI C ATE I T TO  (EAC H S UC H P ERS O NS R EF ER R ED TO  ABOVE AS "RELEVANT
PERSONS"). NO  OTH ER P ERS O N S H O ULD AC T O R R ELY O N TH I S ANNO UNC EM ENT. BY AC C EPTI NG TH E TER M S O F TH I S
ANNO UNC EM ENT YO U R EP R ES ENT AND AGR EE TH AT YO U AR E EI TH ER A Q UALI F I ED I NVESTO R O R A R ELEVANT P ERS O N. TH I S
AP P END I X  AND TH E TER M S AND CO ND I TI O NS S ET O UT H ER EI N M UST NOT BE AC TED O N O R R ELI ED O N BY P ERS O NS W H O  AR E
NOT Q UALI F I ED I NVESTO RS I N TH E EEA AND R ELEVANT P ERS O NS I N TH E UNI TED K I NGD O M. P ERS O NS D I STR I BUTI NG TH I S
ANNO UNC EM ENT M UST SATI S F Y TH EM S ELVES TH AT I T I S  LAW F UL TO  D O  S O. ANY I NVESTM ENT O R I NVESTM ENT AC TI VI TY TO
W H I C H TH I S ANNO UNC EM ENT AND TH E TER M S AND CO ND I TI O NS S ET O UT H ER EI N R ELATE I S  AVAI LABLE O NLY I N M EM BER
STATES O F TH E EEA TO  Q UALI F I ED I NVESTO RS AND I N TH E UNI TED K I NGD O M TO  R ELEVANT P ERS O NS AND W I LL BE ENGAGED I N
ONLY WITH QUALIFIED INVESTORS IN MEMBER STATES OF THE EEA AND RELEVANT PERSONS IN THE UNITED KINGDOM.

THIS ANNOUNCEMENT (INCLUDING AP P END I X  1) D O ES NOT I TS ELF CO NSTI TUTE AN O F F ER FO R SALE O R S UBS C R I PTI O N O F ANY
S EC UR I TI ES I N TH E CO M PANY. EAC H P LAC EE (AS D EF I NED BELOW ) S H O ULD CO NS ULT W I TH I TS OW N ADVI S ERS AS TO  LEGAL,
TAX, BUSINESS, FINANCIAL AND RELATED ASPECTS OF A SUBSCRIPTION FOR THE PLACING SHARES (AS DEFINED BELOW).

TH I S ANNO UNC EM ENT AND TH E I NFO R M ATI O N CO NTAI NED H ER EI N I S  NOT FO R R ELEAS E, P UBLI C ATI O N O R D I STR I BUTI O N,
D I R EC TLY O R I ND I R EC TLY, I N O R I NTO  TH E UNI TED STATES (I NC LUD I NG I TS TER R I TO R I ES AND P O S S ES S I O NS, ANY STATE O F TH E
UNI TED STATES AND TH E D I STR I C T O F CO LUM BI A (CO LLEC TI VELY, TH E "UN ITED STATES"), AUSTR ALI A, C ANADA, S O UTH AF R I C A,
JAPAN O R ANY JUR I S D I C TI O N I N W H I C H S UC H R ELEAS E, P UBLI C ATI O N O R D I STR I BUTI O N WO ULD BE UNLAW F UL O R R EQ UI R E A
PROSPECTUS OR SIMILAR DOCUMENT TO BE FILED. THIS ANNOUNCEMENT AND THE INFORMATION CONTAINED HEREIN DO NOT
CO NSTI TUTE AN O F F ER O F S EC UR I TI ES FO R SALE I N TH E UNI TED STATES, AUSTR ALI A, C ANADA, S O UTH AF R I C A, JAPAN O R I N ANY
OTHER JURISDICTION IN WHICH THE SAME WOULD BE UNLAWFUL.

Al l  offers  of the P lacing Shares  wi l l  be made pursuant to an exempAon under the EU P rospectus  RegulaAon and the UK
P rospectus  RegulaAon from the requirement to produce a prospectus. This  Announcement is  being distributed and
communicated to persons  in the UK  only in ci rcumstances  to which secAon 21(1) of the F inancial  Services  and Markets  Act
2000, as  amended ("FSMA") does  not apply.

The P lacing Shares  have not been and wi l l  not be registered under the U.S. SecuriAes  Act of 1933, as  amended (the
"Securities Act"), or under the securiAes  laws of any state or other jurisdicAon of the United States . Accordingly, the P lacing
Shares  may not be offered, sold or transferred, directly or indirectly, in or into the United States  except pursuant to an
exempAon from, or in a  transacAon not subject to, the registraAon requirements  of the SecuriAes  Act and in accordance
with any appl icable securiAes  laws of any state or other jurisdicAon of the United States . The P lacing Shares  are being
offered and sold by the Company (A) outs ide the United States  in offshore transacAons as  defined in, and pursuant to,
RegulaAon S under the SecuriAes  Act ("Regulation S") and (B) in the United States  only to persons  reasonably bel ieved to be
"qual i fied insti tutional  buyers" in transactions  not involving a  "publ ic offering" within the meaning of section 4(a)(2) of the
SecuriAes  Act pursuant to an exempAon from, or in a  transacAon not subject to, the registraAon requirements  of the
SecuriAes  Act. There wi l l  be no publ ic offering of the P lacing Shares  in the United States , the United K ingdom, Austral ia ,
Canada, South Africa, Japan or elsewhere.

The P lacing has  not been approved and wi l l  not be approved or disapproved by the United States  SecuriAes  and Exchange
Commiss ion, any state securiAes  commiss ion or any other regulatory authori ty in the United States , nor have any of the
authoriAes  in Austral ia , Canada, South Africa, Japan or any other jurisdicAon in which a registraAon statement or
prospectus  would be required to be filed in connecAon with the P lacing Shares  passed upon or endorsed the merits  of the
Placing or the accuracy or adequacy of this  Announcement. Any representation to the contrary is  unlawful .

http://www.guildesports.com


Placing or the accuracy or adequacy of this  Announcement. Any representation to the contrary is  unlawful .

Persons  who are invited to and who choose to parAcipate in the placing (the "Placing") of new ordinary shares  (the "Placing
Shares") by making an oral  or wriIen offer to acquire P lacing Shares , including any individuals , funds  or others  on whose
behalf a  commitment to acquire P lacing Shares  is  given ("Placees"), wi l l  be deemed to: (i ) have read and understood this
Announcement (including Appendix 1) in i ts  enArety; and (i i ) to be making (and shal l  only be permiIed to parAcipate in the
P lacing on the bas is  that they have made) such offer on the terms and condiAons, and to be providing the representaAons,
warranAes, indemniAes, acknowledgements , undertakings  and agreements , contained in this  Appendix 1. I n parAcular,
each such Placee represents , warrants , acknowledges  and agrees  that:

1.    I f i t i s  in the United K ingdom it i s  a  Relevant Person and i f i t i s  in the member state of the EEA i t i s  a  Q ual ified I nvestor,
and undertakes  that i t wi l l  acquire, hold, manage or dispose of any P lacing Shares  that are a l located to i t for the
purposes  of i ts  bus iness;

2.    i t i s  acquiring the P lacing Shares  for i ts  own account or i s  acquiring the P lacing Shares  for an account with respect to
which i t exercises  sole investment discreAon and has  the authori ty to make and does  make the representaAons,
warranties , indemnities , acknowledgments , undertakings  and agreements  contained in this  Announcement;

3.    i t understands  (or i f acAng for the account of another person, such person has  confirmed that such person
understands) the resale and transfer restrictions  set out in this  Announcement (including this  Appendix 1);

4.    i f i t i s  a  financial  intermediary, as  that term is  used in ArAcle 5(1) of the EU P rospectus  RegulaAon and the UK
P rospectus  RegulaAon, that i t understands  that any P lacing Shares  subscribed for by i t in the P lacing wi l l  not be
acquired on a non-discreAonary bas is  on behalf of, nor wi l l  they be acquired with a  view to their offer or resale to,
persons in ci rcumstances  which may give rise to an offer of securiAes  to the publ ic other than an offer or resale in a
member state of the EEA to Q ual ified I nvestors  or in the United K ingdom to Relevant Persons, or in ci rcumstances  in
which the prior consent of the Agent has  been given to each such proposed offer or resale;

5 .    i t understands  that the P lacing Shares  have not been and wi l l  not be registered under the SecuriAes  Act or with any
securiAes  regulatory authori ty of any state or other jurisdicAon of the United States  and may not be offered or sold,
directly or indirectly, within the United States  except pursuant to an exempAon from, or in a  transacAon not subject
to, the registraAon requirements  of the SecuriAes  Act and in compl iance with any appl icable securiAes  laws of any
state or other jurisdiction of the United States;

6 .    i t and the person(s), i f any, for whose account or benefit i t i s  acquiring the P lacing Shares  are ei ther (a)(i ) outs ide the
United States  and wi l l  be outs ide the United States  at the Ame the P lacing Shares  are acquired by i t and (i i ) acquiring
the P lacing Shares  in an "offshore transacAon" in accordance with Rule 903 or Rule 904 of RegulaAon S; or (b) a
"qual ified insAtuAonal  buyer" as  defined in Rule 144A under the SecuriAes  Act (a  "QIB") acAng for i ts  own account or
for the account of one or more Q I Bs, each of which is  acquiring beneficial  interests  in the P lacing Shares  for i ts  own
account (i f acquiring the P lacing Shares  for the account of one or more other persons, i t has  ful l  power and authori ty
to make the representaAons, warranAes, agreements  and acknowledgements  herein on behalf of each such person)
who has  executed and del ivered to the Company and the Agent a  US investor leIer substanAal ly in the form provided
to i t; and

7.    the Company and Tennyson SecuriAes, a  trading name of Shard Capital  Partners  LLP  (the "Agent") wi l l  rely upon the
truth and accuracy of the foregoing representaAons, warranAes, acknowledgements  and agreements . None of the
Company, the AgentC or any of their respecAve affil iates  or any of their respecAve RepresentaAves  (as  defined below)
makes  any representation to any Placee regarding an investment in the Placing Shares.

IMPORTANT INFORMATION FOR PLACEES ONLY REGARDING THE PLACING

Details of the Placing Agreement and of the Placing Shares

The Agent and the Company have today entered into a  placing agreement (the "Placing Agreement") under which, subject to
the terms and condiAons set out therein, each of the Agent has  agreed, several ly and not jointly or jointly and several ly, as
agent for and on behalf of the Company, to use i ts  reasonable endeavours  to procure P lacees  for new ordinary shares  of
£0.001 each in the capital  of the Company (the "Placing Shares") at a  price of  £0.006 per Placing Share (the "Placing Price").,

The P lacing Shares  wi l l , when issued, be credited as  ful ly paid and wi l l  rank pari passu in a l l  respects  with the exisAng
ordinary shares  of £0.001 each in the capital  of the Company (the "O rdinary Shares"), including, without l imitaAon, the
right to receive a l l  dividends and other distribuAons declared, made or paid in respect of the O rdinary Shares  aOer
Admiss ion (as  defined below).

Application for listing and admission to trading

Appl icaAon wi l l  be made for the P lacing Shares  to be admiIed to the standard l i sAng segment of the O fficial  List of the
Financial  Conduct Authori ty (the "FCA") (the "O fficial L ist") and to be admiIed to trading on the main market for l i s ted
securi ties  of London Stock Exchange plc (the "London Stock Exchange").

I t i s  expected that seIlement and admiss ion of the P lacing Shares  wi l l  take place on or before 8.00 a.m. on 23 June 2023 ("
Admission") and that deal ings  in the P lacing Shares  on the main market of the London Stock Exchange wi l l  commence at the
same Ame (or such later Ame and/or date as  the Agent may agree with the Company). The  P lacing is  condiAonal  upon,
among other things , the Placing Agreement not being terminated in accordance with i ts  terms.

Participation in, and principal terms of, the Placing

1.    The Agent is  acting as  agent for the Company in connection with the Placing.

2.    ParAcipaAon in the P lacing wi l l  only be avai lable to persons  who may lawful ly be, and are, invi ted to parAcipate by
the Agent.

3.    Each prospecAve P lacee's  a l locaAon wi l l  be agreed between the Agent and the Company and wi l l  be confirmed oral ly
or in wriAng (which can include emai l ) by the Agent (as  agent for and on behalf of the Company) and a trade
confirmaAon wi l l  be despatched thereaOer. This  oral  confirmaAon to such P lacee wi l l  consAtute an i rrevocable
legal ly binding commitment upon that person (who wi l l  at that point become a P lacee) in favour of the Agent and the
Company to acquire the number of P lacing Shares  a l located to i t at the P lacing P rice on the terms and condiAons set
out in this  Appendix 1 and in accordance with the Company's  arAcles  of associaAon and each P lacee wi l l  be deemed
to have read and understood this  Announcement (including Appendix 1) in i ts  enArety. The terms of this  Appendix 1
wi l l  be deemed incorporated by reference in the trade confirmaAon. Al l  obl igaAons under the P lacing wi l l  be subject
to fulfilment or, where appl icable, waiver of the condiAons referred to below under "CondiAons of the P lacing" and to
the P lacing not being terminated on the bas is  referred to below under "Right to terminate under the P lacing
Agreement". By parAcipaAng in the P lacing, each P lacee wi l l  agree that i ts  rights  and obl igaAons in respect of the



Agreement". By parAcipaAng in the P lacing, each P lacee wi l l  agree that i ts  rights  and obl igaAons in respect of the
P lacing wi l l  terminate only in the ci rcumstances  described below and wi l l  not be capable of resciss ion or terminaAon
by the Placee after confi rmation (oral  or otherwise) by  the Agent. 

4.    I rrespecAve of the Ame at which a P lacee's  a l locaAon pursuant to the P lacing is  confirmed, seIlement for a l l  P lacing
Shares  to be acquired pursuant to the P lacing wi l l  be required to be made at the same Ame, on the bas is  explained
below under "Registration and settlement".

5.  Except as  required by law or regulaAon, no press  release or other announcement wi l l  be made by the Agent or the
Company us ing the name of any P lacee (or i ts  agent), in i ts  capacity as  P lacee (or agent), other than with such P lacee's
prior written consent.

6.  To the ful lest extent permiss ible by law, none of the Agent, the Company or any of their respecAve affil iates  or any of
their respective directors , officers , partners , employees, advisers  or agents  (col lectively, "Representatives") shal l  have
any responsibi l i ty or l iabi l i ty to P lacees  (or to any other person whether acAng on behalf of a  P lacee or otherwise). I n
parAcular, none of the Agent, the Company or any of their respecAve affil iates  or any of their respecAve
RepresentaAves  shal l  have any l iabi l i ty (including to the ful lest extent permiss ible by law, any fiduciary duAes) in
respect of the conduct of the P lacing or of such al ternaAve method of effecAng the P lacing as  the Agent and the
Company may agree.

Conditions of the Placing

The P lacing is  condiAonal  upon the P lacing Agreement becoming uncondiAonal  and not having been terminated in
accordance with i ts  terms.

The obl igaAons of the Agent under the P lacing Agreement in respect of the placing of the F irm P lacing Shares  are
conditional  upon, inter alia:

(a)   Admiss ion occurring by no later than 8.00 a.m. on 23 June 2023 (or such later Ame or date the Agent may agree
with the Company, being not later than 30 June 2023);

(b)  the Company's  representaAons and warranAes contained in the P lacing Agreement (the "Warranties") being true
and accurate and not mis leading on and as  at the date of the Placing Agreement and at a l l  times up to  Admiss ion;

(c)   the Company complying with i ts  obl igaAons and undertakings  under the P lacing Agreement so far as  the same fal l
to be performed or satis fied on or prior to  Admiss ion;

(d)  there not having occurred, s ince the date of the P lacing Agreement at any Ame prior to  Admiss ion, any materia l
adverse change; and

(e)  no maIer having arisen which might reasonably give be expected to give rise to an indemnity cla im under the
Placing Agreement.

The Agent has  discreAon to waive compl iance with certain of the condiAons and/or agree an extens ion in Ame for their
satis faction.

I f: (a) any of the condiAons contained in the P lacing Agreement, including those described above, are not fulfil led (or,
where permiIed, waived or extended in wriAng by the Agent) or have become incapable of fulfilment on or before the date
or Ame specified for the fulfilment thereof (or such later Ame and/or date as  the Company and the Agent may agree); or (b)
the P lacing Agreement is  terminated in the ci rcumstances  specified below, the P lacing wi l l  not proceed and the P lacees '
rights  and obl igaAons hereunder in relaAon to the P lacing Shares  shal l  cease and terminate at such Ame and each P lacee
agrees  that no cla im can be made by the P lacee in respect thereof. Any such extens ion or waiver wi l l  not affect P lacees '
commitments  as  set out in this  Announcement.

By parAcipaAng in the P lacing each P lacee agrees  that neither the Agent nor any of i ts  affil iates  nor any of i ts
RepresentaAves  shal l  have any l iabi l i ty to any P lacee (or to any other person whether acAng on behalf of a  P lacee or
otherwise) in respect of any decis ion they may make as  to whether or not to waive or to extend the Ame and/or the date for
the saAsfacAon of any condiAon to the P lacing nor for any decis ion they may make as  to the saAsfacAon of any condiAon
or in respect of the P lacing general ly, and by parAcipaAng in the P lacing each P lacee agrees  that any such decis ion is
within the absolute discretion of the Agent.

Right to terminate under the Placing Agreement

The Agent, for i tsel f in i ts  capacity as  agent, i s  enAtled, in i ts  absolute discreAon acAng in good fa i th and aOer
consultaAon (to the extent reasonably pracAcable) with the Company, at any Ame before Admiss ion, to terminate the
P lacing Agreement by giving noAce to the Company i f, amongst other things , (a) any of the condiAons to the placing of the
P lacing Shares  have not been saAsfied or (where permiIed) waived, (b) any of the WarranAes are not or cease to be true
and accurate or have become mis leading in any materia l  respect; (c) there has  been a breach by the Company of any of i ts
obl igaAons or undertakings  contained in the P lacing Agreement; or (d) s ince the date of the P lacing Agreement, there has
been a materia l  adverse change.

Upon such noAce being given, such parAes  to the P lacing Agreement shal l  be released and discharged (except for any
l iabi l i ty aris ing before or in relaAon to such terminaAon) from their respecAve obl igaAons under or pursuant to the
Placing Agreement, subject to certain exceptions.

By parAcipaAng in the P lacing, P lacees  agree that the exercise by the Agent of any right of terminaAon or other discreAon
under the P lacing Agreement shal l  be within the absolute discreAon of  the Agent and that the Agent does  not need to make
any reference to, consult with, or seek consent from, P lacees  and that none of the Company or the Agent or any of their
respecAve affil iates  or any of their respecAve RepresentaAves  shal l  have any l iabi l i ty to P lacees  whatsoever in connecAon
with any exercise or fa i lure to exercise any right of termination or other discretion.

No prospectus

No offering document, admiss ion document or prospectus  has  been or wi l l  be submiIed to be approved by the FC A (or any
other authori ty) or submiIed to the London Stock Exchange in relaAon to the P lacing or any of the Admiss ions  and no such



prospectus  is  required (in accordance with the UK  P rospectus  RegulaAon) to be publ ished in the United K ingdom or any
equivalent document in any other jurisdiction.

P lacees ' commitments  wi l l  be made solely on the bas is  of their own assessment of the Company, the P lacing Shares  and the
P lacing based on informaAon contained in this  Announcement (including Appendix 1) released by the Company today and
any informaAon publ icly announced to a  R I S  by or on behalf of the Company on or prior to the date of this  Announcement
and subject to the further terms set forth in the trade confirmation to be provided to individual  prospective Placees.

Each P lacee, by accepAng a parAcipaAon in the P lacing, agrees  that the content of this  Announcement (including Appendix
1) and al l  other publ icly avai lable informaAon previous ly and s imultaneously publ ished by the Company by noAficaAon to
a R I S  is  exclus ively the responsibi l i ty of the Company and confirms that i t has  neither received nor rel ied on any other
informaAon, representaAon, warranty, or statement made by or on behalf of the Company or Agent or any other person and
none of the Company or Agent or any of their respecAve affil iates  or any of their respecAve RepresentaAves  wi l l  be l iable
for any P lacee's  decis ion to parAcipate in the P lacing based on any other informaAon, representaAon, warranty or
statement which the P lacee may have obtained or received. Each P lacee acknowledges  and agrees  that i t has  rel ied on i ts
own invesAgaAon of the bus iness , financial  or other pos iAon of the Company in accepAng a parAcipaAon in the P lacing.
Nothing in this  paragraph shal l  exclude or l imit the l iabi l i ty of any person for fraudulent misrepresentation by that person.

Registration and settlement

SeIlement of transacAons in the P lacing Shares  fol lowing Admiss ion, unless  otherwise agreed, wi l l  take place within the
C R EST system, subject to certain excepAons. The Agent and the Company reserve the right to require seIlement for and
del ivery of the P lacing Shares  (or a  porAon thereof) to P lacees  in cerAficated form i f del ivery or seIlement is  not poss ible
or pracAcable within the C R EST system or would not be cons istent with the regulatory requirements  in the P lacee's
jurisdiction.

The Company wi l l  del iver the P lacing Shares  (at the appl icable Ames) to a  C R EST account operated by the Agent as  the
Company's  agent and the  Agent wi l l  enter i ts  del ivery (D EL) instrucAon into the C R EST system. The input to C R EST by a
P lacee of a  matching or acceptance instrucAon wi l l  then al low del ivery of the relevant P lacing Shares  to that P lacee
against payment at the appl icable time.

I t i s  expected that  seIlement of the P lacing Shares  wi l l  be on 23 June 2023 on a T+3 bas is  on a del ivery versus  payment
bas is  in accordance with the instrucAons set out in the trade confirmaAon. I nterest i s  chargeable dai ly on payments  not
received from P lacees  on the due date in accordance with the arrangements  set out above at the rate of two percentage
points  above LIBOR as  determined by the Agent.

Each P lacee is  deemed to agree that, i f i t does  not comply with these obl igaAons, the Agent (as  agent for and on behalf of
the Company) may sel l  any or a l l  of the P lacing Shares  a l located to that P lacee on such P lacee's  behalf and retain from the
proceeds, for the Company's  account and benefit, an amount equal  to the aggregate amount owed by the P lacee plus  any
interest due. The relevant P lacee wi l l , however, remain l iable for any shorQal l  below the aggregate amount owed by i t and
may be required to bear any stamp duty or stamp duty reserve tax or other s imi lar taxes  (together with any interest or
penalAes) imposed in any jurisdicAon which may arise upon the sale of such P lacing Shares  on such P lacee's  behalf. By
communicaAng a bid for P lacing Shares , each P lacee confirms on the Agent a l l  such authoriAes  and powers  necessary to
carry out any such transacAon and agrees  to raAfy and confirm al l  acAons which the Agent lawful ly take on such P lacee's
behalf.

I f P lacing Shares  are to be del ivered to a  custodian or seIlement agent, P lacees  should ensure that the trade confirmaAon
is  copied and del ivered immediately to the relevant person within that organisation.

I nsofar as  P lacing Shares  are registered in a  P lacee's  name or that of i ts  nominee or in the name of any person for whom a
Placee is  contracting as  agent or that of a  nominee for such person, such Placing Shares  should, subject as  provided below,
be so registered free from any l iabi l i ty to UK  stamp duty or stamp duty reserve tax. I f there are any other ci rcumstances  in
which any stamp duty or stamp duty reserve tax (and/or any interest, fines  or penalAes  relaAng thereto) i s  payable in
respect of the al locaAon, a l lotment, i ssue or del ivery of the P lacing Shares  (or for the avoidance of doubt i f any stamp duty
or stamp duty reserve tax is  payable in connecAon with any subsequent transfer of or agreement to transfer P lacing
Shares), neither the Agent nor the Company shal l  be responsible for the payment thereof. P lacees  shal l  not be enAtled to
receive any fee or commiss ion in connection with the Placing.

Representations and warranties and further terms

By submiRng a bid and/or parAcipaAng in the P lacing each prospecAve P lacee (and any person acAng on such P lacee's
behalf) i rrevocably acknowledges, confirms, undertakes, represents , warrants  and agrees  (as  the case may be) with each
Agent and the Company, in each case as  a  fundamental  term of i ts  appl ication for Placing Shares), the fol lowing:

1.      i t has  read and understood this  Announcement, including this  Appendix, in i ts  enArety and that i ts  parAcipaAon in the
P lacing and i ts  subscripAon for and purchase of P lacing Shares  is  subject to and based upon al l  the terms, condiAons,
representaAons, warranAes, indemniAes, acknowledgements , agreements  and undertakings  and other informaAon
contained herein and undertakes  not to redistribute or dupl icate this  Announcement and i t has  not rel ied on, and wi l l  not
rely on, any other informaAon given or any representaAons, warranAes or statements  made at any Ame by any person in
connection with the Admiss ions,  the Placing, the Company, the Placing Shares  or otherwise;

 

2.      that no offering document, offering memorandum, admiss ion document or prospectus  has  been or wi l l  be prepared in
connecAon with the P lacing or i s  required under the EU P rospectus  RegulaAon or UK  P rospectus  RegulaAon and i t has  not
received and wi l l  not receive a  prospectus, offering memorandum, admiss ion document or other offering document in
connection with the Placing or the Placing Shares;

 

3.      (i ) i t has  made i ts  own assessment of the Company, the P lacing Shares  and the terms of the P lacing based on this
Announcement (including Appendix 1) and any informaAon publ icly announced to a  Regulatory I nformaAon Service by or
on behalf of the Company prior to the date of this  Announcement (the "Publicly Available Informa6on"); (i i ) the O rdinary
Shares  are admiIed to the standard l i sAng segment of the O fficial  List of the FC A and to trading on the London Stock
Exchange's  main market for l i s ted securiAes  and the Company is  therefore required to publ ish certain bus iness  and



Exchange's  main market for l i s ted securiAes  and the Company is  therefore required to publ ish certain bus iness  and
financial  informaAon in accordance with  the Market Abuse RegulaAon (EU) No.596/2014 ("MAR"), in the period up to and
including 31 December 2020, and from 1 January 2021 in accordance with the UK  vers ion of the Market Abuse RegulaAon
(EU) No.596/2014, which forms part of UK  law by vi rtue of the European Union (W ithdrawal) Act 2018) ("UK MAR") and the
rules  and pracAces  of the London Stock Exchange (the "Exchange Information"), which includes  a  descripAon of the nature
of the Company's  bus iness , most recent balance sheet and profit and loss  account, and s imi lar statements  for preceding
years , and i t has  reviewed such Exchange I nformaAon as  i t has  deemed necessary or that i t i s  able to obtain or access  the
Exchange I nformaAon without undue difficulty; and (i i i ) i t has  had access  to such financial  and other informaAon
(including the bus iness , financial  condiAon, prospects , creditworthiness , s tatus  and affairs  of the Company, the P lacing
and the P lacing Shares , as  wel l  as  the opportunity to ask quesAons) concerning the Company, the P lacing and the P lacing
Shares  as  i t has  deemed necessary in connecAon with i ts  own investment decis ion to acquire any of the P lacing Shares  and
has  saAsfied i tsel f that the informaAon is  sAl l  current and rel ied on that invesAgaAon for the purposes  of i ts  decis ion to
participate in the Placing;

 

4.      that the content of this  Announcement is  exclus ively the responsibi l i ty of the Company and that neither the Agent nor
any of i ts  affil iates  nor any of their respecAve RepresentaAves  nor any person acAng on their behal f has  or shal l  have any
responsibi l i ty or l iabi l i ty for any informaAon, representaAon or statement contained in this  Announcement or any
informaAon previous ly or subsequently publ ished by or on behalf of the Company, including, without l imitaAon, any
Exchange I nformaAon, and wi l l  not be l iable for any P lacee's  decis ion to parAcipate in the P lacing based on any
informaAon, representaAon or statement contained in this  Announcement or any informaAon previous ly publ ished by or
on behalf of the Company or otherwise. Each P lacee further represents , warrants  and agrees  that the only informaAon on
which i t i s  enAtled to rely and on which such P lacee has  rel ied in commiRng i tsel f to acquire the P lacing Shares  is
contained in this  Announcement and any P ubl icly Avai lable I nformaAon including (without l imitaAon) the Exchange
I nformaAon, such informaAon being al l  that i t deems necessary and/or appropriate to make an investment decis ion in
respect of the P lacing Shares , and that i t has  neither received nor rel ied on any other informaAon given or invesAgaAons,
representaAons, warranAes or statements  made by the Agent or the Company or any of their respecAve affil iates  or any of
their respecAve RepresentaAves  or any person acAng on their behal f and neither the Agent nor the Company nor any of
their respecAve affil iates , nor any of their respecAve RepresentaAves  nor any person acAng on their behal f wi l l  be l iable
for any P lacee's  decis ion to accept an invitaAon to parAcipate in the P lacing based on any other informaAon,
representaAon, warranty or statement. Each P lacee further acknowledges  and agrees  that i t has  rel ied on i ts  own
investigation of the bus iness , financial  or other pos ition of the Company in deciding to participate in the Placing;

 

5.      (i ) neither the Agent nor any of i ts  affil iates  nor any of their respecAve RepresentaAves  nor any person acAng on their
behalf have made any representaAons to i t, express  or impl ied, with respect to the Company,  the P lacing and the P lacing
Shares  or the accuracy, completeness  or adequacy of the P ubl icly Avai lable I nformaAon or the Exchange I nformaAon, and
each of them express ly discla ims any l iabi l i ty in respect thereof; and (i i ) i t wi l l  not hold the Agent or any of i ts  affil iates  or
any of their respecAve RepresentaAves  or any person acAng on their behal f responsible for any misstatements  in or
omiss ions  from the P ubl icly Avai lable I nformaAon or the Exchange I nformaAon. Nothing in this  paragraph or otherwise in
this  Announcement excludes  the l iabi l i ty of any person for fraudulent misrepresentation made by that person;

 

6.      none of the Agent or the Company or any of their respecAve affil iates  or any of their respecAve RepresentaAves  or any
person acting on behalf of any of them has  provided, and none of them wi l l  provide, to i t any materia l  regarding the Placing
Shares  or the Company or any other person other than this  Announcement, nor has  i t requested that any of the Agent, the
Company, any of their respecAve affil iates , any of their respecAve RepresentaAves  or any person acAng on behalf of any of
them to provide i t with any such materia l ;

 

7.      i t understands, and each account i t represents  has  been advised that, (i ) the Placing Shares  have not been and wi l l  not
be registered under the SecuriAes  Act or with any regulatory authori ty of any state or other jurisdicAon of the United States;
(i i ) the P lacing Shares  are being offered and sold only (a) to persons  reasonably bel ieved to be Q I Bs  in transacAons exempt
from, the registraAon requirements  of the SecuriAes  Act or (b) in an "offshore transacAon" within the meaning of and
pursuant to RegulaAon S under the SecuriAes  Act; (i i i ) the P lacing Shares  may only be reoffered or resold in transacAons
exempt from, or not subject to, the registraAon requirements  of the SecuriAes  Act and no representaAon has  been made as
to the avai labi l i ty of any exempAon under the SecuriAes  Act or any relevant state or other jurisdicAon's  securiAes  laws for
the reoffer, resale, pledge or transfer of the P lacing Shares; and (iv) a  prospectus  wi l l  not be publ ished in respect of any of
the Placing Shares  under the Securi ties  Act or the securi ties  laws of any state or other jurisdiction of the United States;

 

8 .      i t i s  not an affil iate (as  defined in Rule 501(b) under the SecuriAes  Act) of the Company, and is  not acAng on behalf of
an affi l iate of the Company;

 

9 .      the P lacing Shares  offered and sold in the United States  are "restricted securiAes" within the meaning of Rule 144(a)
(3) under the SecuriAes  Act and for so long as  the P lacing Shares  are restricted securiAes, i t wi l l  segregate such P lacing
Shares  from any other shares  in the Company that i t holds  that are not restricted securiAes, wi l l  not deposit the P lacing
Shares  into any depositary receipt faci l i ty maintained by any depositary bank in respect of the Company's  ordinary shares
and wi l l  noti fy any subsequent transferee of such Placing Shares  of the appl icable transfer restrictions;

 

10.   i t wi l l  not distribute, forward, transfer or otherwise transmit this  Announcement or any other materia ls  concerning the
P lacing (including any electronic copies  thereof), in or into the United States (including electronic copies  thereof) to any
person, and i t has  not distributed, forwarded, transferred or otherwise transmitted any such materia ls  to any person;

 

11.   i t i s  not, and at the Ame the P lacing Shares  are acquired, neither i t nor the beneficial  owner of the P lacing Shares  wi l l



11.   i t i s  not, and at the Ame the P lacing Shares  are acquired, neither i t nor the beneficial  owner of the P lacing Shares  wi l l
be, a  res ident of Austral ia , Canada, Japan or South Africa and further acknowledges  that the P lacing Shares  have not been
and wi l l  not be registered under the securiAes  legis laAon of Austral ia , Canada, Japan or South Africa and, subject to
certain excepAons, may not be offered, sold, transferred, del ivered or distributed, directly or indirectly, in or into those
jurisdictions;

 

12.   i f i t received any "ins ide informaAon" as  defined in the UK  M AR concerning the Company or i ts  shares  or other
securiAes  or related financial  instruments  in advance of the P lacing, i t has  not (i ) dealt in the securiAes  of the Company;
(i i ) encouraged or required another person to deal  in the securiAes  of the Company; or (i i i ) disclosed such informaAon to
any person except as  permitted by UK MAR, prior to the information being made publ icly avai lable;

 
13.   i t has  compl ied with i ts  obl igaAons under the Criminal  JusAce Act 1993, M AR, UK  M AR, any delegaAng acts ,
implementing acts , technical  s tandards  and guidel ines  and Section 118 of FSMA thereunder, and in connecAon with money
laundering and terrorist financing under the P roceeds of Crime Act 2002 (as  amended), the Terrorism Act 2000 (as
amended), the Terrorism Act 2006, and the Money Laundering, Terrorist F inancing and Transfer of Funds (I nformaAon on
the Payer) RegulaAons 2017 (as  amended) (the "Regulations") and the Money Laundering Sourcebook of the FC A and, i f
making payment on behalf of a  third party, that saAsfactory evidence has  been obtained and recorded by i t to veri fy the
idenAty of the third party as  required by the RegulaAons. I f within a  reasonable Ame aOer a  request for verificaAon of
idenAty, the Agent has  not received such saAsfactory evidence, the Agent may, at i ts  absolute discreAon, terminate the
P lacee's  P lacing parAcipaAon in which event a l l  funds  del ivered by the P lacee to the Agent wi l l  be returned without interest
to the account of the drawee bank or CREST account from which they were original ly debited;

 

14.   i f i t i s  in the United K ingdom it i s  a  Relevant Person and i f i t i s  in a  member state of the EEA i t i s  a  Q ual ified
Investor and undertakes  that i t wi l l  subscribe for, hold, manage or dispose of any Placing Shares  that are a l located to i t for
the purposes  of i ts  bus iness;

 

15.   i t understands  that any investment or investment acAvity to which this  Announcement relates  is  avai lable only to
Relevant Persons  in the United K ingdom and Q ual ified I nvestors  in a  member state of the EEA and wi l l  be engaged in only
with Relevant Persons  in the United K ingdom and Q ual ified I nvestors  in a  member state of the EEA, and further understands
that this  Announcement must not be acted on or rel ied on by persons  who are not Relevant Persons  in the United K ingdom
and Qual i fied Investors  in a  member state of the EEA;

 

16.   i f i t i s  a  financial  intermediary, as  that term is  used in ArAcle 5(1) of the EU P rospectus  RegulaAon and ArAcle 5(1) of
the UK  P rospectus  RegulaAon, that the P lacing Shares  subscribed for by i t in the P lacing wi l l  not be subscribed for on a
non-discreAonary bas is  on behalf of, nor wi l l  they be subscribed for with a  view to their offer or resale to, persons  in a
member state of the EEA other than Q ual ified I nvestors  or persons  in the UK  other than Relevant Persons, or in
circumstances  in which the prior consent of the Agent has  been given to the proposed offer or resale;
 
17.   that i t has  not offered or sold and wi l l  not offer or sel l  any P lacing Shares  to persons  in the United K ingdom, except to
Relevant Persons  or otherwise in ci rcumstances  which have not resulted and which wi l l  not result in an offer to the publ ic
in the United Kingdom within the meaning of section 85(1) of the FSMA;

 

18.   that any offer of P lacing Shares  may only be directed at persons  in member states  of the EEA who are Q ual ified
I nvestors  and represents , warrants  and undertakes  that i t has  not offered or sold and wi l l  not offer or sel l  any P lacing
Shares  to persons  in the EEA prior to Admiss ion except to Q ual ified I nvestors  or otherwise in ci rcumstances  which have not
resulted in and which wi l l  not result in an offer to the publ ic in any member state of the EEA within the meaning of the EU
Prospectus  Regulation;

 

19.   i t has  only communicated or caused to be communicated and wi l l  only communicate or cause to be communicated
any invitaAon or inducement to engage in investment acAvity (within the meaning of secAon 21 of FS M A) relaAng to the
P lacing Shares  in ci rcumstances  in which secAon 21(1) of FS M A does  not require approval  of the communicaAon by an
authorised person;

 

20.   i t has  compl ied and wi l l  comply with a l l  appl icable laws (including al l  relevant provis ions  of FS M A) with respect to
anything done by i t in relation to the Placing Shares;

 

21.   i f in the United K ingdom, i t i s  a  Q ual ified I nvestor within the meaning of ArAcle 2(e) of the UK  P rospectus  RegulaAon
and is  a lso a  person (i ) having profess ional  experience in maIers  relaAng to investments  and who fal ls  within the
definiAon of "investment profess ionals" in ArAcle 19(5) of the F inancial  Services  and Markets  Act 2000 (F inancial
P romoAon) O rder 2005 (as  amended) (the "Order"); or (i i ) who fal ls  within ArAcle 49(2)(a) to (d) of the O rder; or (i i i ) to
whom this  Announcement may otherwise lawful ly be communicated;

 

22.   i f i t i s  in a  member state of the EEA, i t i s  a  Qual i fied Investor;

 

2 3 .   i f in the United K ingdom, unless  otherwise agreed by the Agent, i t i s  a  "profess ional  cl ient" or an "el igible



2 3 .   i f in the United K ingdom, unless  otherwise agreed by the Agent, i t i s  a  "profess ional  cl ient" or an "el igible
counterparty" within the meaning of Chapter 3 of the FC A's  Conduct of Bus iness  Sourcebook and i t i s  acquiring P lacing
Shares  for investment only and not with a  view to resale or distribution;

 

24.   no acAon has  been or wi l l  be taken by ei ther the Company or the Agent or any person acAng on behalf of the Company
or the Agent that would, or i s  intended to, permit a  publ ic offer of the P lacing Shares  in any country or jurisdicAon where
any such action for that purpose is  required;

 

25.   neither i t, nor the person speci fied by i t for registration as  holder of Placing Shares  is , or i s  acting as  nominee or agent
for, and the P lacing Shares  wi l l  not be al loIed to, a  person who is  or may be l iable to stamp duty reserve tax under any of
secAons 67, 70, 93 and 96 of the F inance Act 1986 (depository receipts  and clearance services) and the P lacing Shares  are
not being acquired in connecAon with arrangements  to issue depository receipts  or to issue or transfer P lacing Shares  into
a clearance system;

 

26.   (i ) i t i s  acAng as  principal  in respect of the P lacing and has  the power and authori ty to carry on the acAviAes  in which
it i s  engaged, to subscribe for P lacing Shares  and to execute and del iver a l l  documents  necessary for such subscripAon;
and/or (i i ) i f i t i s  acAng for any other person (A) i t i s  duly authorised to do so and has  ful l  power to make the
acknowledgments , representaAons, undertakings  and agreements  and give the indemniAes  herein on behalf of each such
person; and (B) i t i s  and wi l l  remain l iable to the Company and/or the Agent for the performance of a l l  i ts  obl igaAons as  a
P lacee in respect of the P lacing (regardless  of the fact that i t i s  acAng for another person). Each P lacee agrees  that the
provis ions  of this  paragraph shal l  survive the resale of the P lacing Shares  by or on behalf of any person for whom it i s
acting;

 

27.   i f i t i s  a  pens ion fund or investment company, i ts  acquis iAon of P lacing Shares  is  in ful l  compl iance with appl icable
laws and regulations;

 

28.   (i ) i t and any person acAng on i ts  behal f i s  enAtled to subscribe for the P lacing Shares  under the laws of a l l  relevant
jurisdicAons which apply to i t; (i i ) i t has  paid any issue, transfer or other taxes  due in connecAon with i ts  parAcipaAon in
any terri tory; (i i i ) i t has  ful ly observed such laws and obtained al l  such governmental  and other guarantees, permits ,
authorisaAons, approvals  and consents  which may be required thereunder and compl ied with a l l  necessary formal iAes
and that i t has  not taken any acAon or omiIed to take any acAon which wi l l  or may result in the Agent or the Company or
any of their respecAve affil iates  or any of their respecAve RepresentaAves  acAng in breach of the legal  or regulatory
requirements  of any jurisdicAon in connecAon with the P lacing; and (iv) the subscripAon of the P lacing Shares  by i t or any
person acAng on i ts  behal f wi l l  be in compl iance with appl icable laws and regulaAons in the jurisdicAon of i ts  res idence,
the res idence of the Company, or otherwise;

 

29.   i t (and any person acAng on i ts  behal f) has  the funds  avai lable to pay for, and has  a l l  necessary capacity and has
obtained al l  necessary consents  and authoriAes  to enable i t to commit to i ts  parAcipaAon in the P lacing and to perform i ts
obl igaAons in relaAon thereto (including, without l imitaAon, in the case of any person on whose behalf i t i s  acAng, a l l
necessary consents  and authoriAes  to agree to the terms set out or referred to in this  Announcement) and wi l l  honour such
obl igations;

 

30.   i t (and any person acAng on i ts  behal f) wi l l  make payment for the P lacing Shares  a l located to i t in accordance with the
terms and condiAons of this  Announcement (including Appendix 1), on the due Ame and date set out herein, fa i l ing which
the relevant P lacing Shares  may be placed with other persons  or sold as  the Agent may in i ts  absolute discreAon determine
and without l iabi l i ty to such P lacee, and i t wi l l  remain l iable for any amount by which the net proceeds of such sale fa l ls
short of the product of the P lacing P rice and the number of P lacing Shares  a l located to i t and may be required to bear any
stamp duty or stamp duty reserve tax or other s imi lar taxes  (together with any interest or penalAes  due pursuant to the
terms set out or referred to in this  Announcement) which may arise upon the sale of such P lacee's  P lacing Shares  on i ts
behalf;

 

 
31.   i ts  a l locaAon (i f any) of P lacing Shares  wi l l  represent a  maximum number of P lacing Shares  which i t wi l l  be enAtled,
and required, to acquire, and that the Agent or the Company may cal l  upon i t to acquire a  lower number of P lacing Shares
(i f any), but in no event in aggregate more than the aforementioned maximum;

 

33.   the person whom it specifies  for registraAon as  holder of the P lacing Shares  wi l l  be (i ) i tsel f or (i i ) i ts  nominee, as  the
case may be. Neither the Agent nor the Company wi l l  be responsible for any l iabi l i ty to stamp duty or stamp duty reserve
tax or other s imi lar taxes  resulAng from a fa i lure to observe this  requirement. Each P lacee and any person acAng on behalf
of such P lacee agrees  to indemnify and hold harmless  the Company, the Agent, their respecAve affil iates  and any of their
respecAve RepresentaAves  in respect of the same on an aOer-tax bas is  on the bas is  that the P lacing Shares  wi l l  be a l loIed
to the C R EST stock account of the Agent who wi l l  hold them as  nominee on behalf of such P lacee unAl  seIlement in
accordance with i ts  standing settlement instructions;

 

34.   the P lacing does  not consAtute a  recommendaAon or financial  product advice and the Agent have not had regard to i ts
particular objectives , financial  s i tuation and needs;
 
35.   none of the Agent, any of i ts  affil iates , any of their respecAve RepresentaAves  or any person acAng on behalf of any of



35.   none of the Agent, any of i ts  affil iates , any of their respecAve RepresentaAves  or any person acAng on behalf of any of
them, is  making any recommendaAons to i t or, advis ing i t regarding the suitabi l i ty of any transacAons i t may enter into in
connecAon with the P lacing and that parAcipaAon in the P lacing is  on the bas is  that i t i s  not and wi l l  not be a  cl ient of  the
Agent and that the Agent does  not have any duAes or responsibi l iAes  to i t for providing the protecAons afforded to i ts
cl ients  or customers  or for providing advice in relaAon to the P lacing or in respect of any representaAons, warranAes,
undertakings  or indemniAes  contained in the P lacing Agreement or for the exercise or performance of any of their rights
and obl igations  thereunder including any rights  to waive or vary any conditions  or exercise any termination right;

 

36.   that in making any decis ion to acquire the P lacing Shares  (i ) i t has  such knowledge, sophisAcaAon and experience in
financial , bus iness  and internaAonal  investment maIers  as  i s  required to evaluate the merits  and risks  of subscribing for
or acquiring the P lacing Shares , (i i ) i t i s  experienced in invesAng in securiAes  of this  nature in this  sector and is  aware that
i t may be required to bear, and is  able to bear, the economic risk of parAcipaAng in, and is  able to sustain a  complete loss
in connecAon with, the P lacing, (i i i ) i t has  rel ied on i ts  own examinaAon, due di l igence and analys is  of the Company and
its  affil iates  taken as  a  whole, including the markets  in which the Company and i ts  affil iates  operate, and the terms of the
P lacing, including the merits  and risks  involved and not upon any view expressed or informaAon provided by or on behalf
of the Agent, (iv) i t has  had sufficient Ame and access  to informaAon to cons ider and conduct i ts  own invesAgaAon with
respect to the offer and purchase of the P lacing Shares , including the legal , regulatory, tax, bus iness , currency and other
economic and financial  cons ideraAons relevant to such investment and has  so conducted i ts  own invesAgaAon to the
extent i t deems necessary to enable i t to make an informed and intel l igent decis ion with respect to making an investment in
the Placing Shares , (v) i t i s  aware and understands  that an investment in the P lacing Shares  involves  a  cons iderable degree
of risk and (vi ) i t wi l l  not look to the Company, the Agent, any of their respecAve affil iates , any of their respecAve
Representatives  or any person acting on their behal f for a l l  or part of any such loss  or losses  i t or they may suffer;
 
37.   in connecAon with the P lacing, the Agent and any of i ts  affil iates  or their respecAve RepresentaAves  acAng as  an
investor for i ts  own account may take up a porAon of the P lacing Shares  and in that capacity may acquire, retain, purchase
or sel l  for i ts  own account such P lacing Shares  in the Company and any securiAes  of the Company or related investments
and may offer or sel l  such securiAes  or other investments  otherwise than in connecAon with the P lacing. Accordingly,
references  in this  Announcement to shares  being issued, offered or placed should be read as  including any issue, offering
or placement of such shares  in the Company to the Agent or i ts  affil iates  or their respecAve RepresentaAves  acAng in such
capacity. I n addiAon the Agent may enter into financing arrangements  and swaps with investors  in connecAon with which
the Agent may from Ame to Ame acquire, hold or dispose of such securiAes  of the Company, including the P lacing Shares.
The Agent does  not intend to disclose the extent of any such investment or transacAons otherwise than in accordance with
any legal  or regulatory obl igation to do so;

 

38 .   i t acknowledges  that i t i rrevocably appoints  any director or authorised s ignatories  of the Agent  as  i ts  agent for the
purposes  of execuAng and del ivering to the Company and/or i ts  registrars  any documents  on i ts  behal f necessary to enable
it to be registered as  the holder of any of the Placing Shares  agreed to be taken up by i t under the Placing;

 

39.   i ts  commitment to acquire the P lacing Shares  on the terms set out herein and in the trade confirmaAon wi l l  conAnue
notwithstanding any amendment that may in future be made to the terms and condiAons of the P lacing and P lacees  wi l l
have no right to be consulted or require that their consent be obtained with respect to the Company's  or the Agent's  conduct
of the Placing;

 

40.   the terms and condiAons and any agreements  entered into by i t pursuant to these terms and condiAons and any non-
contractual  obl igaAons aris ing out of or in connecAon with such agreements  shal l  be governed by and construed in
accordance with the laws of England and i t submits  (on behalf of i tsel f and on behalf of any person on whose behalf i t i s
acAng) to the exclus ive jurisdicAon of the Engl ish courts  as  regards  any cla im, dispute or maIer aris ing out of any such
agreements  and such non-contractual  obl igaAons, except that enforcement proceedings  in respect of the obl igaAon to
make payment for the P lacing Shares  (together with any interest chargeable thereon) may be taken by the Company or the
Agent in any jurisdicAon in which the relevant P lacee is  incorporated or in which any of i ts  securiAes  have a quotaAon on
a recognised stock exchange;

 

41.   i t wi l l  indemnify on an aOer-tax bas is  and hold each of the Company and the Agent and their respecAve affil iates  and
their respecAve RepresentaAves  harmless  from any and al l  costs , cla ims, l iabi l iAes  and expenses  (including legal  fees  and
expenses) aris ing out of, di rectly or indirectly, or in connecAon with any breach of the representaAons, warranAes,
acknowledgements , agreements  and undertakings  in this  Appendix 1 and further agrees  that the provis ions  of this  Appendix
1 shal l  survive after completion of the Placing;

 

42.   neither the Company nor the Agent owes any fiduciary or other duAes to any P lacee in respect of any
acknowledgements , confi rmations, undertakings , representations, warranties  or indemnities  in the Placing Agreement; and

 

43.   the Company, the Agent and their respecAve affil iates  and their respecAve RepresentaAves  and others  wi l l  rely upon
the truth and accuracy of the representaAons, warranAes, acknowledgements , indemniAes, undertakings  and agreements
set forth herein and which are given to the Agent and the Company (for their own benefit and, where relevant, the benefit of
their respecAve affil iates  and any person acAng on their behal f) and are i rrevocable and i t i rrevocably authorises  the
Company and the Agent to produce this  Announcement, pursuant to, in connecAon with, or as  may be required by any
appl icable law or regulaAon, administraAve or legal  proceeding or official  inquiry with respect to the maIers  set forth
herein. I t agrees  that i f any of the acknowledgements , representaAons, warranAes, undertakings  and agreements  made in
connecAon with i ts  subscribing and/or acquiring of P lacing Shares  is  no longer accurate, i t shal l  promptly noAfy the
Company and the Agent.

Each P lacee not acquiring the P lacing Shares  in an "offshore transacAon" pursuant to RegulaAon S (each a "US Placee")



shal l  make specific representaAons, warranAes, agreements  and acknowledgements  pursuant to a  US investor
representaAon leIer. Each US P lacee acknowledges  that i t wi l l  not be permiIed to purchase, subscribe for or otherwise
take up Placing Shares  unless  i t has  s igned and returned such representation letter in accordance with the terms thereof.

P lease also note that the agreement to a l lot and issue P lacing Shares  to P lacees  (or the persons  for whom P lacees  are
contracAng as  agent) free of stamp duty and stamp duty reserve tax relates  only to their a l lotment and issue to P lacees, or
such persons  as  they nominate as  their agents , direct from the Company for the P lacing Shares  in quesAon. Such agreement
is  subject to the representaAons, warranAes and further terms above and assumes and is  based on the warranty and
representaAon from each P lacee that the P lacing Shares  are not being subscribed for in connecAon with arrangements  to
issue depositary receipts  or to issue or transfer the P lacing Shares  into a  clearance service. I f there are any such
arrangements , or the seIlement relates  to any other deal ing in the P lacing Shares , s tamp duty or stamp duty reserve tax or
other s imi lar taxes  may be payable, for which neither the Company nor the Agent wi l l  be responsible and each P lacee shal l
indemnify on an aOer-tax bas is  and hold harmless  the Company and the Agent and their respecAve affil iates  and their
respecAve RepresentaAves  for any stamp duty or stamp duty reserve tax paid by them in respect of any such arrangements
or deal ings . If this  i s  the case, each Placee should seek i ts  own advice and noti fy the Agent accordingly.

Neither the Company nor the Agent is  l iable to bear any capital  duty, s tamp duty and al l  other stamp, issue, securiAes,
transfer, registraAon, documentary or other duAes or taxes  (including any interest, fines  or penalAes  relaAng thereto)
payable in or outs ide the United K ingdom by any P lacee or any other person on a P lacee's  acquis iAon of any P lacing
Shares  or the agreement by a  P lacee to acquire any P lacing Shares. Each P lacee agrees  to indemnify on an aOer-tax bas is
and hold harmless  the Company, the Agent, their respecAve affil iates  and their respecAve RepresentaAves  from any and al l
such stamp, issue, securiAes, transfer, registraAon, documentary or other duAes or taxes  (including interest, fines  or
penalAes  relaAng thereto). Each P lacee should seek i ts  own advice as  to whether any of the above tax l iabi l iAes  arise and
noti fy the Agent accordingly.

I n this  Announcement, "aOer-tax bas is" means in relaAon to any payment made to the Company or the Agent or their
respecAve affil iates  or their respecAve RepresentaAves  pursuant to this  Announcement where the payment (or any part
thereof) i s  chargeable to any tax, a  bas is  such that the amount so payable shal l  be increased so as  to ensure that aOer
taking into account any tax chargeable (or which would be chargeable but for the avai labi l i ty of any rel ief unrelated to the
loss , damage, cost, charge, expense or l iabi l i ty against which the indemnity is  given on such amount (including on the
increased amount) there shal l  remain a  sum equal  to the amount that would otherwise have been so payable.

Each P lacee, and any person acAng on behalf of each P lacee, acknowledges  and agrees  that the Agent and/or any of i ts
affil iates  and/or any of their respecAve RepresentaAves  may, at their absolute discreAon, agree to become a P lacee in
respect of some or a l l  of the P lacing Shares. Each P lacee acknowledges  and is  aware that the Agent is  receiving a  fee in
connection with i ts  role in respect of the Placing as  detai led in the Placing Agreement.

W hen a P lacee or person acAng on behalf of the P lacee is  deal ing with the Agent, any money held in an account with the
Agent on behalf of the P lacee and/or any person acAng on behalf of the P lacee wi l l  not be treated as  cl ient money within
the meaning of the rules  and regulaAons of the FC A made under FS M A. The P lacee acknowledges  that the money wi l l  not be
subject to the protections  conferred by the cl ient money rules ; as  a  consequence, this  money wi l l  not be segregated from the
Agent's  money in accordance with the cl ient money rules  and wi l l  be used by the Agent in the course of i ts  own bus iness;
and the Placee wi l l  rank only as  a  general  creditor of the Agent.

Al l  Ames and dates  in this  Announcement may be subject to amendment by the Agent and the Company (in their absolute
discretion). The Agent shal l  noti fy the Placees  and any person acting on behalf of the Placees  of any changes.

Past performance is  no guide to future performance and persons  needing advice should consult an independent financial
adviser.

The rights  and remedies  of the Agent and the Company under these terms and condiAons are in addiAon to any rights  and
remedies  which would otherwise be avai lable to each of them and the exercise or parAal  exercise of one wi l l  not prevent
the exercise of others .

Forward-looking statements

This  Announcement includes  forward-looking statements . These forward-looking statements  involve known and unknown
risks  and uncertainAes, many of which are beyond the Company's  control  and al l  of which are based on management's
current bel iefs  and expectaAons about future events . Forward-looking statements  are someAmes idenAfied by the use of
forward-looking terminology such as  "bel ieve", "expects", "targets", "may", "wi l l", "could", "should", "shal l", "risk",
"intends", "esAmates", "aims", "plans", "predicts", "conAnues", "assumes", "pos iAoned" or "anAcipates" or the negaAve
thereof, other variations  thereon or comparable terminology. These forward-looking statements  include al l  matters  that are
not historical  facts . They appear in a  number of places  throughout this  Announcement and include statements  regarding
the intenAons, bel iefs  or current expectaAons of management or the Company concerning, among other things , the results
of operaAons, financial  condiAon, prospects , growth, strategies  and dividend pol icy of the Company and the industry in
which i t operates . I n parAcular, the statements  included in the secAons enAtled "Risk Factors" and "Bus iness" of this
Announcement regarding the Company's  strategy, targets  and expectaAons in respect of the Company's  expected revenue,
profit, growth, accounAng tax rates , and capital  expenditure upon the operaAng results  of the Company as  wel l  as  other
express ions  of the Company's  targets  and expectaAons and other future events  or prospects  are forward-looking
statements .

No incorporation of website information

I nformaAon contained on the Company's  website (or any other website) or the contents  of any website access ible from
hyperl inks  on the Company's  website (or any other website) are not incorporated into and do not form part of this
Announcement.
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