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TH IS  ANNO UNC EM ENT (INC LUD ING TH E AP P END IC ES) (TH E "ANNO UNC EM ENT    ") AND TH E INFO R M ATIO N CO NTAINED H ER EIN IS
R ESTR IC TED AND IS  NOT FO R P UB LIC ATIO N, R ELEAS E O R D ISTR IB UTIO N, D IR EC TLY O R IND IR EC TLY, IN WH O LE O R IN PART, IN O R
INTO  TH E UNITED STATES O F AM ER IC A, ITS  STATES, TER R ITO R IES AND P O S S ES S IO NS ("U N I T E D  S TAT ES         "), AUSTR ALIA, C ANADA,
JAPAN, S INGAP O R E, TH E R EP UB LIC O F S O UTH AF R IC A O R ANY OTH ER JUR IS D IC TIO N IN WH IC H S UC H P UB LIC ATIO N, R ELEAS E O R
DISTRIBUTION WOULD BE PROHIBITED BY ANY APPLICABLE LAW.

TH IS  ANNO UNC EM ENT D O ES NOT CO NSTITUTE AN O F F ER TO  S ELL O R IS S UE O R TH E S O LIC ITATIO N TO  B UY, S UB S C R IB E FO R O R
OTHERWISE ACQUIRE ANY SECURITIES.

THIS A N N O UN C EMEN T CO N TA IN S IN SIDE IN FO RMATIO N  FO R THE P URP O SES O F A RTIC L E 7 O F THE MA RKET A BUSE

REGUL ATIO N  (EU) 596/2014 A S IT FO RMS PA RT O F UK DO MESTIC  L AW  BY  V IRTUE O F THE EURO P EA N  UN IO N  (W ITHDRAWA L )

AC T 2018 ("MA R"), A N D IS DISC LO SED IN  AC CO RDA N C E W ITH THE CO MPA N Y 'S O BL IGATIO N S UN DER A RTIC L E 17 O F MA R.  IN

AD D ITIO N, M AR K ET S O UND INGS (AS D EF INED IN UK  M AR) WER E TAK EN IN R ES P EC T O F C ERTAIN O F TH E M ATTERS CO NTAINED

WITH IN TH IS  ANNO UNC EM ENT, WITH TH E R ES ULT TH AT C ERTAIN P ERS O NS B EC AM E AWAR E O F INS ID E INFO R M ATIO N (AS

D EF INED UND ER UK  M AR). UP O N TH E P UB LIC ATIO N O F TH IS  ANNO UNC EM ENT VIA A R EGULATO RY INFO R M ATIO N S ERVIC E, TH O S E

P ERS O NS TH AT R EC EIVED INS ID E INFO R M ATIO N IN A M AR K ET S O UND ING AR E NO  LO NGER IN P O S S ES S IO N O F S UC H INS ID E

INFORMATION, WHICH IS NOW CONSIDERED TO BE IN THE PUBLIC DOMAIN.

 

Sareum Holdings PLC

("Sareum" or the "Company")

Equity Fundraise

Cambridge, UK, 28 March 2024 - Sareum Holdings plc (A IM: SAR), a clinical-stage biotechnology company
developing next-genera"on kinase inhibitors for autoimmune disease and cancer, announces that it has
completed a condi"onal fundraise of up to £1.5 million (before expenses), via the issue of a total of up to
15,000,000 new ordinary shares of 1.25 pence each in the capital of the Company ("Ordinary Shares") at a price
of 10 pence per new Ordinary Share (the "Placing Price") (the "Fundraise").

The Fundraise will comprise the issue, at the Placing Price, of:

·    9,550,000 new Ordinary Shares via a placing (the "Placing Shares") through the Company's broker,
Hybridan LLP (the "Placing");

·    up to 2,255,000 new Ordinary Shares via a direct subscrip"on (the "Subscrip;on Shares") by certain
high net worth individuals (the "Subscription");

·    195,000 new Ordinary Shares via a subscrip"on by certain Directors of the Company (the "Director
Subscription"); and

·    up to 3,000,000 new Ordinary Shares via a retail offering (the "W RAP Retail Offer") to the Company's
existing shareholders, which will be launched shortly, to raise up to £300,000.

In addi"on, the Company will issue, based on the Placing Price, 576,698 new Ordinary Shares in lieu of
amounts owed to certain Directors from historically deferred salaries (the "Salary Conversion Shares") and
450,000 new Ordinary Shares to certain advisers to se<le amounts due in respect of professional fees (the
"Adviser Fee Shares").

As a result of the Fundraise, 1,106,986 warrants over new Ordinary Shares that have been issued to RiverFort
Global Opportuni"es PCC Ltd ("Riverfort") as part of the drawdowns to date under the Equity Prepayment
Facility (as announced on 3 August 2023), have had their exercise price rebased to the Placing Price in
accordance with the terms of the agreement entered into at the "me of the Equity Prepayment Facility. The
Company does not intend to make any further withdrawals pursuant to the Equity Prepayment Facility with
RiverFort.

Use of Proceeds and Cash Preservation



The net proceeds from the Fundraise are intended to be used by the Company to complete Phase 1a clinical
studies on its SDC-1801 TYK2/JAK1 inhibitor ("Phase 1a") and, together with the receipt of an"cipated R&D tax
credits in the amount of £0.7 million which is expected in September 2024, for general working capital
purposes.

Furthermore, as part of the Company's ongoing steps to minimise its cash u"lisa"on, in addi"on to the Salary
Conversion, the Directors have agreed to defer a por"on of their salaries going forward, so as to ensure the
completion of Phase 1a clinical trial can be achieved, with topline data from the trial expected in Q2 2024.

Director Subscription, Salary Conversion and Related Party Transactions

Pursuant to the Director Subscrip"on, Tim Mitchell, CEO, and Clive Birch, Non-Execu"ve Director, intend to
par"cipate in the Fundraise, via direct subscrip"ons of £5,000 and £4,500 respec"vely at the Placing Price, and
Stephen Parker, Chairman, will subscribe for £10,000 via the WRAP Retail Offer at the Placing Price. In
addition, as noted above, certain Directors will receive Salary Conversion Shares.

Following the issue of the shares pursuant to the Director Subscrip"on and the issue of the Salary Conversion
Shares, the Directors' interests in the Company will be as follows:

Director
Current

Shareholding
% of issued

share capital
Salary

Conversion
Shares

Director
Subscription

Shares

Total
following

Fundraise
Tim Mitchel l* 1,032,561 1.44 221,359 50,000 1,303,920
John Reader* 1,077,111 1.50 221,359 - 1,298,470
Stephen Parker* 116,158 0.16 104,854 100,000 321,012
Cl ive Birch 44,597 0.06 29,126 45,000 118,723
Michael  Owen 10,976 0.02 - - 10,976

* Includes shareholding by their spouses

Directors of the Company are classified as related par"es under the AIM Rules for Companies and their
par"cipa"on in the Director Subscrip"on element of the Fundraising and the issue of Salary Conversion
Shares to Directors therefore constitute related party transactions pursuant to Rule 13 of the AIM Rules.

Accordingly, Michael Owen, being the sole independent director, considers, having consulted with Strand
Hanson Limited, the Company's Nominated Adviser, that the terms of the abovemen"oned Directors'
participation in the Director Subscription and the issue of the Salary Conversion Shares to certain Directors are
fair and reasonable insofar as the Company's shareholders are concerned.

Retail Offering

The Company will be shortly launching a retail offer to its exis"ng shareholders via the Winterflood Retail
Access Platform ("WRAP") to raise up to £300,000 (before expenses), through the issue of up to 3,000,000 new
Ordinary Shares at the Placing Price (the "WRAP Retail Offer"). The proceeds of the WRAP Retail Offer will be
u"lised in the same way as the proceeds of the Fundraise. A further announcement will be made by the
Company in due course regarding the WRAP Retail Offer and its terms and condi"ons. The WRAP Retail Offer
is expected to close at 12 noon on 2 April 2024.

Admission and Total Voting Rights

Comple"on of the Placing is condi"onal, inter alia, on receipt by the Company of a minimum of £205,000
under the Subscrip"on prior to 4 April 2024 and admission of the new Ordinary Shares to be issued pursuant
to the Fundraising (the "Fundraise Shares") to trading on AIM ("Admission") by 8.00 a.m. on 5 April 2024 (or
such later time as the Company and Hybridan LLP may agree, being not later than 8.30 a.m. on 30 April 2024).

Application will be made for the Fundraise Shares to be admitted to trading on AIM and dealing is expected to
commence on 5 April 2024. A further announcement regarding the enlarged share capital following the
Fundraise for the purposes of the Financial Conduct Authority's Disclosure Guidance and Transparency Rules
will be made following completion of the WRAP Retail Offer.

- Ends -

 

For further information, please contact: 

Sareum Holdings plc
Tim Mitchel l , CEO
Lauren Wi l l iams, Head of Investor Relations
 

 
01223 497700
ir@sareum.co.uk
 



  
Strand Hanson Limited (Nominated Adviser)
James Dance / James Bel lman
 

 
020 7409 3494

Hybridan L L P (Joint Corporate Broker and Sole Broker to the
Placing)
Claire Noyce
 

 
020 3764 2341

Consilium Strategic Communications (Financial PR)
Jess ica Hodgson / Davide Salvi  / Kumai l  Wal jee

 
0203 709 5700

 
About Sareum

Sareum Holdings  (AI M:SAR) is  a  cl inical -stage biotechnology company developing next genera"on kinase inhibitors  for
autoimmune disease and cancer.

The Company is  focused on developing next genera"on smal l  molecules  which modify the ac"vity of the JAK  kinase fami ly
and have best-in-class  poten"al . I ts  lead candidate, S D C-1801, s imultaneously inhibits  TYK 2 and JAK 1. S D C-1801 is  a
poten"al  treatment for a  range of autoimmune diseases  and has  entered P hase 1a/b cl inical  development with an ini"al
focus  on psorias is .

Sareum is  a lso developing SDC-1802, a  TYK2/JAK1 inhibitor with a  potentia l  appl ication for cancer immunotherapy.

Sareum Holdings  plc i s  based in Cambridge, UK , and is  l i s ted on the AI M market of the London Stock Exchange, trading
under the ticker SAR. For further information, please vis i t the Company's  website at www.sareum.com

IM P O R TANT NO TIC E     

T h is  A n n o u n c emen t, an d  th e in fo rma- o n  c o n ta in ed  h erein  i s  n o t fo r release, p u b l i c a- o n  o r d i s trib u - o n ,                                                              
d i rec tly  o r in d i rec tly,  in  w h o le o r in  p art,  in  o r in to  o r f ro m th e U n i ted  S tates ,  C an ad a, A u stra l ia ,  S in gap o re,                                                               
J ap an  o r th e Rep u b l i c  o f  S o u th  A f ri c a , o r an y  o th er ju ri sd ic - o n  w h ere to  d o  so  migh t c o n s- tu te a  v io la- o n                                                                    
o f  th e relev an t law s  o r regu latio n s  o f  su c h  ju ri sd ic tio n  ( th e "R estri c ted  Ju ri sd ic tio n s" ) .                                          

T h is  A n n o u n c emen t i s  n o t fo r p u b l i c a- o n  o r d i s trib u - o n , d i rec tly  o r in d i rec tly,  in  o r in to  th e U n i ted  S tates                                                                     
o f  A meric a . T h is  an n o u n c emen t i s  n o t an  o ffer o f  sec u ri- es  fo r sa le in to  th e U n i ted  S tates .  T h e F u n d ra ise                                                              
S h ares  referred  to  h erein  h av e n o t b een  an d  w i l l  n o t b e reg i s tered  u n d er th e S ec u ri- es  A c t an d  may  n o t b e                                                             
o ffered  o r so ld  in  th e U n i ted  S tates ,  exp ec t p u rsu an t to  an  ap p l i c ab le exemp - o n  f ro m reg is tra- o n . N o  p u b l i c                                                             
o f ferin g  o f  F u n d ra ise S h ares  i s  b ein g  mad e in  th e Un i ted  S tates .                             

T h is  A n n o u n c emen t d o es  n o t c o n s- tu te o r fo rm p art o f  an  o ffer to  sel l  o r i ssu e o r a  so l i c i ta- o n  o f  an  o ffer                                                                   
to  b u y, su b sc rib e fo r o r o th erw ise ac q u i re an y  sec u ri- es  in  an y  ju ri sd ic - o n  in c lu d in g , w i th o u t l im i ta- o n , th e                                                        
Restri c ted  J u ri sd ic - o n s  o r an y  o th er ju ri sd ic - o n  in  w h ic h  su c h  o ffer o r so l i c i ta- o n  w o u ld  b e u n law fu l .  T h is                                                                     
A n n o u n c emen t an d  th e in fo rma- o n  c o n ta in ed  in  i t  i s  n o t fo r p u b l i c a- o n  o r d i s trib u - o n , d i rec tly  o r                                                                  
in d i rec tly,  to  p erso n s  in  a  Restri c ted  J u ri sd ic - o n , u n less  p ermi9 ed  p u rsu an t to  an  exemp - o n  u n d er th e                                                        
relev an t lo c a l  law  o r regu latio n  in  an y  su c h  ju ri sd ic tio n .                           

I n  th e U n i ted  K in gd o m, th i s  A n n o u n c emen t i s  d i rec ted  o n ly  at: ( i )  in v esto rs  w h o  h av e p ro fess io n al                                                             
exp erien c e in  ma9 ers  rela- n g to  in v estmen ts  fa l l in g  w i th in  th e mean in g  o f  A r- c le 1 9 (5 )  o f  th e F in an c ia l                                                         
S erv ic es  an d  M ark ets  A c t 2 0 0 0  ( F in an c ia l  P ro mo - o n )  O rd er 2 0 0 5 , as  amen d ed  ( th e " F P O ") ; ( i i )  in v esto rs  w h o                                                               
are h igh  n et w o rth  c o mp an ies ,  u n in c o rp o rated  asso c ia- o n s  o r o th er b o d ies  w i th in  th e mean in g  o f  A r- c le                                                           
4 9 (2 ) (a)  to  (d )  o f  th e F P O ; an d / o r ( i i i )  p erso n s  to  w h o m i t may  o th erw ise b e law fu l ly  c o mmu n ic ated  (eac h , a                                                                  
" Relev an t P erso n " ) .  N o  o th er p erso n  sh o u ld  ac t o n  o r rely  o n  th i s  A n n o u n c emen t an d  p erso n s  d i s trib u - n g                                                                 
th is  A n n o u n c emen t mu st sa- sfy  th emselv es  th at i t  i s  l aw fu l  to  d o  so . By  ac c ep - n g th e terms o f  th i s                                                         
An n o u n c emen t, in v esto rs  rep resen t an d  agree th at th ey  are a  R elev an t P erso n .                            

T h is  A n n o u n c emen t mu st n o t b e ac ted  o n  o r rel ied  o n  b y  p erso n s  w h o  are n o t Relev an t P erso n s . A n y                                                           
in v estmen t o r in v estmen t ac - v i ty  to  w h ic h  th i s  A n n o u n c emen t o r th e F u n d ra ise relate i s  av a i lab le o n ly  to                                                          
Relev an t P erso n s  an d  w i l l  b e en gaged  in  o n ly  w i th  Relev an t P erso n s . A s  regard s  a l l  p erso n s  o th er th an                                                         
Relev an t P erso n s , th e d eta i l s  o f  th e F u n d ra ise set o u t in  th i s  A n n o u n c emen t are fo r in fo rma- o n  p u rp o ses                                                          
o n ly .  

P erso n s  ( in c lu d in g , w i th o u t l im i ta- o n , n o min ees  an d  tru stees)  w h o  h av e a  c o n trac tu a l  o r o th er lega l                                                           
o b l igatio n  to  fo rw ard  a  c o p y  o f  th i s  An n o u n c emen t sh o u ld  seek  ap p ro p riate ad v ic e b efo re tak in g  an y  ac tio n .                                                   

Th is  An n o u n c emen t h as  n o t b een  ap p ro v ed  b y  th e Lo n d o n  S to c k  Exc h an ge o r an y  o th er sec u ri t ies  exc h an ge.                                                

T h is  A n n o u n c emen t i s  n o t b ein g  d i s trib u ted  b y, n o r h as  i t  b een  ap p ro v ed  fo r th e p u rp o ses  o f  sec - o n  2 1  o f                                                                       
( th e F in an c ia l  S erv ic es  an d  M ark ets  A c t 2 0 0 0 , as  amen d ed  ( " F S M A ")  b y  H y b rid an  L L P, S tran d  H an so n  L imi ted                                                                  
o r an y  o th er p erso n  au th o ri sed  u n d er F S M A . T h is  A n n o u n c emen t i s  b ein g  d i s trib u ted  an d  c o mmu n ic ated  to                                                               
p erso n s  in  th e Un i ted  K in gd o m o n ly  in  c i rc u mstan c es  in  w h ic h  sec tio n  2 1 (1 )  o f  F S M A d o es  n o t ap p ly .                                                    

N o  p ro sp ec tu s  o r o fferin g  d o c u men t w i l l  b e mad e av a i lab le in  c o n n ec - o n  w i th  th e ma9 ers  c o n ta in ed  in  th i s                                                                  
A n n o u n c emen t an d  n o  su c h  p ro sp ec tu s  i s  req u i red  ( in  ac c o rd an c e w i th  th e                                                  E U  P ro sp ec tu s  Regu la- o n  o r th e                 
UK  P ro sp ec tu s  R egu latio n           )  to  b e p u b l i sh ed .          

C erta in  s tatemen ts  in  th i s  A n n o u n c emen t are fo rw ard - lo o k in g  s tatemen ts  w h ic h  are b ased  o n  th e C o mp an y ' s                                                         
exp ec ta- o n s , in ten - o n s  an d  p ro jec - o n s  regard in g  i ts  fu tu re p erfo rman c e, an - c ip ated  ev en ts  o r tren d s  an d                                                        
o th er ma9 ers  th at are n o t h i s to ric a l  fac ts .  T h ese fo rw ard - lo o k in g  s tatemen ts ,  w h ic h  may  u se w o rd s  su c h  as                                                           
"a im" , "an - c ip ate" ,  "b el iev e" , "c o u ld " ,  " in ten d " , "es- mate" , "exp ec t"  an d  w o rd s  o f  s imi lar mean in g , in c lu d e                                                        
al l  ma9 ers  th at are n o t h i s to ric a l  fac ts .  T h ese fo rw ard - lo o k in g  s tatemen ts  in v o lv e ri sk s ,  assu mp - o n s  an d                                                          
u n c erta in - es  th at c o u ld  c au se th e ac tu a l  resu l ts  o f  o p era- o n s , fi n an c ia l  c o n d i- o n , l iq u id i ty  an d  d iv id en d                                                                   
p o l ic y  an d  th e d ev elo p men t o f  th e in d u stries  in  w h ic h  th e G ro u p ' s  b u s in esses  o p erate to  d iffer materia l l y                                                           
f ro m th e imp ress io n  c reated  b y  th e fo rw ard - lo o k in g  s tatemen ts .  T h ese s tatemen ts  are n o t gu aran tees  o f                                                
fu tu re p erfo rman c e an d  are su b jec t to  k n o w n  an d  u n k n o w n  ri sk s ,  u n c erta in - es  an d  o th er fac to rs  th at c o u ld                                                              
c au se ac tu a l  resu l ts  to  d iffer materia l l y  f ro m th o se exp ressed  o r imp l ied  b y  su c h  fo rw ard - lo o k in g  s tatemen ts .                                                       
G iv en  th o se ri sk s  an d  u n c erta in - es , p ro sp ec - v e in v esto rs  are c au - o n ed  n o t to  p lac e u n d u e rel ian c e o n                                                           
fo rw ard - lo o k in g  s tatemen ts .  Fo rw ard - lo o k in g  s tatemen ts  sp eak  o n ly  as  o f  th e d ate o f  su c h  s tatemen ts  an d ,                                                         
exc ep t as  req u i red  b y  th e U K  F in an c ia l  C o n d u c t A u th o ri ty  ( " F C A ") ,  th e L o n d o n  S to c k  E xc h an ge o r ap p l i c ab le                                                                         
law, th e C o mp an y  u n d ertak es  n o  o b l iga- o n  to  u p d ate o r rev i se p u b l i c ly  an y  fo rw ard - lo o k in g  s tatemen ts ,                                                           
w h eth er as  a  resu l t o f  n ew  in fo rmatio n , fu tu re ev en ts  o r o th erw ise.                          

A n y  in d ic a- o n  in  th i s  A n n o u n c emen t o f  th e p ric e at w h ic h  th e O rd in ary  S h ares  h av e b een  b o u gh t o r so ld  in                                                                  

about:blank


A n y  in d ic a- o n  in  th i s  A n n o u n c emen t o f  th e p ric e at w h ic h  th e O rd in ary  S h ares  h av e b een  b o u gh t o r so ld  in                                                                  
th e p ast c an n o t b e rel ied  u p o n  as  a  gu id e to  fu tu re p erfo rman c e. P erso n s  n eed in g  ad v ic e sh o u ld  c o n su l t an                                                            
in d ep en d en t fi n an c ia l  ad v i ser.  N o  s tatemen t in  th i s  A n n o u n c emen t i s  in ten d ed  to  b e a  p ro fi t fo rec ast an d  n o                                                                
statemen t in  th i s  A n n o u n c emen t sh o u ld  b e in terp reted  to  mean  th at earn in gs  p er sh are o f  th e C o mp an y  fo r                                                     
th e c u rren t o r fu tu re fi n an c ia l  y ears  w o u ld  n ec essari l y  matc h  o r exc eed  th e h i s to ric a l  p u b l i sh ed  earn in gs  p er                                                              
sh are o f  th e Gro u p .       

Eac h  o f  S tran d  H an so n  L imi ted  an d  H y b rid an  L L P, b o th  o f  w h ic h  are au th o ri sed  an d  regu lated  in  th e U n i ted                                                              
K in gd o m b y  th e F C A, i s  ac tin g  fo r th e C o mp an y  an d  fo r n o  o n e el se in  c o n n ec tio n  w i th  th e F u n d ra ise an d  w i l l                                                         
n o t b e resp o n s ib le to  an y o n e o th er th an  th e C o mp an y  fo r p ro v id in g  th e p ro tec - o n s  affo rd ed  to  c l ien ts  o f                                                              
S tran d  H an so n  L imi ted  an d  H y b rid an  L L P  resp ec - v ely  o r fo r p ro v id in g  ad v ic e in  rela- o n  to  th e F u n d ra ise                                                             
S h ares , o r an y  o th er matters  referred  to  in  th i s  An n o u n c emen t.                        

N o  rep resen ta- o n  o r w arran ty, exp ress  o r imp l ied , i s  o r w i l l  b e mad e as  to , o r in  rela- o n  to , an d  n o                                                      
resp o n s ib i l i ty  o r l i ab i l i ty  i s  o r w i l l  b e ac c ep ted  b y  o r o n  b eh al f  o f  th e C o mp an y, S tran d  H an so n  L imi ted ,                                                                       
H y b rid an  L L P, o r b y  th ei r affil iates  o r th ei r resp ec - v e agen ts ,  d i rec to rs ,  o ffic ers  an d  emp lo y ees  as  to , o r in                                                          
rela- o n  to , th e ac c u rac y  o r c o mp leten ess  o f  th i s  A n n o u n c emen t o r an y  o th er w ri9 en  o r o ra l  in fo rma- o n                                                           
mad e av a i lab le to  o r p u b l i c ly  av a i lab le to  an y  in terested  p arty  o r i ts  ad v i sers ,  an d  an y  l iab i l i ty  th erefo r i s                                                              
exp ress ly  d i sc la imed .       

T h e F u n d ra ise S h ares  to  b e i ssu ed  p u rsu an t to  th e F u n d ra ise w i l l  n o t b e ad mi9 ed  to  trad in g  o n  an y  s to c k                                                                
exc h an ge o th er th an  to  trad in g  o n  A I M , b ein g  th e mark et o f  th at n ame o p erated  b y  th e L o n d o n  S to c k                                                        
Exc h an ge.  

N ei th er th e c o n ten t o f  th e C o mp an y ' s  w eb s i te (o r an y  o th er w eb s i te)  n o r th e c o n ten t o f  an y  w eb s i te                                                              
ac c ess ib le f ro m h y p erl in k s  o n  th e C o mp an y ' s  w eb s i te (o r an y  o th er w eb s i te)  i s  in c o rp o rated  in to , o r fo rms                                                               
p art o f ,  th i s  An n o u n c emen t.              

UK  P ro d u c t Go v ern an c e R eq u i remen ts               

S o lely  fo r th e p u rp o ses  o f  th e p ro d u c t go v ern an c e req u i remen ts  c o n ta in ed  w i th in  th e F C A H an d b o o k  P ro d u c t                                                        
I n terv en - o n  an d  P ro d u c t G o v ern an c e S o u rc eb o o k  ( th e " U K  P ro d u c t G o v ern an c e R u les" ) ,  an d  d i sc la imin g  a l l                                                                      
an d  an y  l iab i l i ty,  w h eth er ari s in g  in  to rt,  c o n trac t o r o th erw ise, w h ic h  an y  "man u fac tu rer"  ( fo r th e p u rp o ses                                                            
o f  th e U K  P ro d u c t G o v ern an c e R u les )  may  o th erw ise h av e w i th  resp ec t th ereto , th e P lac in g  S h ares  h av e b een                                                           
su b jec t to  a  p ro d u c t ap p ro v a l  p ro c ess ,  w h ic h  h as  d etermin ed  th at su c h  P lac in g  S h ares  are: (a )  c o mp a- b le                                                              
w ith  an  en d  target mark et o f  reta i l  in v esto rs  an d  in v esto rs  w h o  meet th e c ri teria  o f  p ro fess io n al  c l ien ts  an d                                                         
el ig ib le c o u n terp ar- es , eac h  as  d efi n ed  in  C h ap ter 3  o f  th e F C A  H an d b o o k  C o n d u c t o f  B u s in ess  S o u rc eb o o k                                                                     
(" C O B S " ) ; an d  (b )  el ig ib le fo r d i s trib u - o n  th ro u gh  a l l  p ermi9 ed  d i s trib u - o n  c h an n els  ( th e " U K  Target M ark et                                                                   
A ssessmen t" ) .  N o tw i th stan d in g  th e U K  Target M ark et A ssessmen t, d i s trib u to rs  sh o u ld  n o te th at: th e p ric e o f                                                   
th e P lac in g  S h ares  may  d ec l in e an d  in v esto rs  c o u ld  lo se a l l  o r p art o f  th ei r in v estmen t; th e P lac in g  S h ares                                                           
o ffer n o  gu aran teed  in c o me an d  n o  c ap i ta l  p ro tec - o n ; an d  an  in v estmen t in  th e P lac in g  S h ares  i s  c o mp a- b le                                                     
o n ly  w i th  in v esto rs  w h o  d o  n o t n eed  a  gu aran teed  in c o me o r c ap i ta l  p ro tec - o n , w h o  (ei th er a lo n e o r in                                                               
c o n ju n c - o n  w i th  an  ap p ro p riate fi n an c ia l  o r o th er ad v iser)  are c ap ab le o f  ev a lu a- n g th e meri ts  an d  ri sk s  o f                                                               
su c h  an  in v estmen t an d  w h o  h av e su ffic ien t reso u rc es  to  b e ab le to  b ear an y  lo sses  th at may  resu l t                                                  
th eref ro m. T h e U K  Target M ark et A ssessmen t i s  w i th o u t p reju d ic e to  th e req u i remen ts  o f  an y  c o n trac tu a l ,                                                     
lega l  o r regu lato ry  sel l in g  restri c - o n s  in  rela- o n  to  th e P lac in g . F u rth ermo re, i t  i s  n o ted  th at,                                                   
n o tw i th stan d in g  th e U K  Target M ark et A ssessmen t, H y b rid an  L L P  w i l l  o n ly  p ro c u re in v esto rs  w h o  meet th e                                                        
c ri teria  o f  p ro fess io n al  c l ien ts  an d  el ig ib le c o u n terp arties .                         

Fo r th e av o id an c e o f  d o u b t, th e U K  Target M ark et A ssessmen t d o es  n o t c o n s- tu te: (a )  an  assessmen t o f                                                  
su i tab i l i ty  o r ap p ro p riaten ess  fo r th e p u rp o ses  o f  C O B S  9 A  an d  C O B S  1 0 A , resp ec - v ely ; o r (b )  a                                                            
rec o mmen d a- o n  to  an y  in v esto r o r gro u p  o f  in v esto rs  to  in v est in ,  o r p u rc h ase o r tak e an y  o th er ac - o n                                                          
w h atso ev er w i th  resp ec t to  th e P lac in g  S h ares . Eac h  d i s trib u to r i s  resp o n s ib le fo r u n d ertak in g  i ts  o w n  U K                                                            
target mark et assessmen t in  resp ec t o f  th e P lac in g  S h ares  an d  d etermin in g  ap p ro p riate d i s trib u tio n  c h an n els .                                       

EU P ro d u c t Go v ern an c e R eq u i remen ts              

S o lely  fo r th e p u rp o ses  o f  th e p ro d u c t go v ern an c e req u i remen ts  c o n ta in ed  w i th in : (a )  E U  D i rec - v e                                                           
2 0 1 4 / 6 5 / E U  o n  mark ets  in  fi n an c ia l  in stru men ts ,  as  amen d ed  ( " M i F I D  I I " ) ; (b )  A r- c les  9  an d  1 0  o f                                                                   
C o mmiss io n  D elegated  D i rec - v e ( E U )  2 0 1 7 / 5 9 3  su p p lemen - n g M i F I D  I I ; an d  (c )  lo c a l  imp lemen - n g measu res                                                          
( to geth er,  th e " M i F I D  I I  P ro d u c t G o v ern an c e Req u i remen ts" ) ,  an d  d i sc la imin g  a l l  an d  an y  l iab i l i ty,  w h eth er                                                                   
ari s in g  in  to rt,  c o n trac t o r o th erw ise, w h ic h  an y  "man u fac tu rer"  ( fo r th e p u rp o ses  o f  th e M i F I D  I I  P ro d u c t                                                                
G o v ern an c e Req u i remen ts)  may  o th erw ise h av e w i th  resp ec t th ereto , th e P lac in g  S h ares  h av e b een  su b jec t to                                                    
a  p ro d u c t ap p ro v a l  p ro c ess ,  w h ic h  h as  d etermin ed  th at su c h  P lac in g  S h ares  are: ( i )  c o mp a- b le w i th  an  en d                                                                
target mark et o f  reta i l  in v esto rs  an d  in v esto rs  w h o  meet th e c ri teria  o f  p ro fess io n al  c l ien ts  an d  el ig ib le                                                      
c o u n terp ar- es , eac h  as  d efi n ed  in  M i F I D  I I ; an d  ( i i )  el ig ib le fo r d i s trib u - o n  th ro u gh  a l l  d i s trib u - o n  c h an n els                                                                         
as  are p ermi9 ed  b y  M i F I D  I I  ( th e " Target M ark et A ssessmen t" ) .  N o tw i th stan d in g  th e Target M ark et                                               
A ssessmen t, d i s trib u to rs  sh o u ld  n o te th at: th e p ric e o f  th e P lac in g  S h ares  may  d ec l in e an d  in v esto rs  c o u ld                                                         
lo se a l l  o r p art o f  th ei r in v estmen t; th e P lac in g  S h ares  o ffer n o  gu aran teed  in c o me an d  n o  c ap i ta l  p ro tec - o n ;                                                  
an d  an  in v estmen t in  th e P lac in g  S h ares  i s  c o mp a- b le o n ly  w i th  in v esto rs  w h o  d o  n o t n eed  a  gu aran teed                                                            
in c o me o r c ap i ta l  p ro tec - o n , w h o  (ei th er a lo n e o r in  c o n ju n c - o n  w i th  an  ap p ro p riate fi n an c ia l  o r o th er                                                                 
ad v iser)  are c ap ab le o f  ev a lu a- n g th e meri ts  an d  ri sk s  o f  su c h  an  in v estmen t an d  w h o  h av e su ffic ien t                                                       
reso u rc es  to  b e ab le to  b ear an y  lo sses  th at may  resu l t th eref ro m. T h e Target M ark et A ssessmen t i s  w i th o u t                                                 
p reju d ic e to  th e req u i remen ts  o f  an y  c o n trac tu a l ,  lega l  o r regu lato ry  sel l in g  restri c - o n s  in  rela- o n  to  th e                                                           
P lac in g . F u rth ermo re, i t  i s  n o ted  th at,  n o tw i th stan d in g  th e Target M ark et A ssessmen t, H y b rid an  L L P  w i l l  o n ly                                                          
p ro c u re in v esto rs  w h o  meet th e c ri teria  o f  p ro fess io n al  c l ien ts  an d  el ig ib le c o u n terp arties .                                       

Fo r th e av o id an c e o f  d o u b t, th e Target M ark et A ssessmen t d o es  n o t c o n s- tu te: (a )  an  assessmen t o f                                               
su i tab i l i ty  o r ap p ro p riaten ess  fo r th e p u rp o ses  o f  M i F I D  I I ; o r (b )  a  rec o mmen d a- o n  to  an y  in v esto r o r gro u p                                                                  
o f  in v esto rs  to  in v est in ,  o r p u rc h ase, o r tak e an y  o th er ac tio n  w h atso ev er w i th  resp ec t to  th e P lac in g  S h ares .                                                  
Eac h  d i s trib u to r i s  resp o n s ib le fo r u n d ertak in g  i ts  o w n  target mark et assessmen t in  resp ec t o f  th e P lac in g                                                    
S h ares  an d  d etermin in g  ap p ro p riate d i s trib u tio n  c h an n els .                        
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