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IMPORTANT INFORMATION

Prospective investors must inform themselves as to: (a) the legal requirements within their own countries for
the purchase, holding, transfer or other disposal of Ordinary Shares; (b) any foreign exchange restrictions
applicable to the purchase, holding, transfer or other disposal of Ordinary Shares; and (c) the income and
other tax consequences which may apply in their own countries as a result of the purchase, holding, transfer
or other disposal of Ordinary Shares.

Restrictions on sales in the United States

THE SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES OR
ANY OTHER REGULATORY AUTHORITY IN THE UNITED STATES, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED ON OR ENDORSED THE MERITS OF THE OFFER OR THE ACCURACY OR
ADEQUACY OF THE INFORMATION CONTAINED IN THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

Restrictions on sales in the European Union

This document has been prepared on the basis that all offers of Ordinary Shares will be made pursuant to
an exemption under the Prospectus Directive, as implemented in member states of the European Economic
Area (“EEA”), from the requirement to produce a prospectus for offers of Shares. Accordingly any person
making or intending to make any offer within the EEA of Ordinary Shares which are the subject of the Placing
contemplated in this Admission Document should only do so in circumstances in which no obligation arises
for the Company or Liberum to produce a prospectus for such offer. Neither the Company nor Liberum
have authorised, nor do they authorise, the making of any offer of Ordinary Shares through any financial
intermediary other than the placing of Ordinary Shares by Liberum as agent for the Company as
contemplated in this document.

Brokers’ dealings

In connection with the Placing, Liberum and any of its affiliates acting as an investor for its own account
may purchase Ordinary Shares and, in that capacity, may retain, purchase, sell, offer to sell or otherwise
deal for its or their own account(s) in such securities, any other securities of the Company or other related
investments in connection with the Placing or otherwise. Accordingly, references in this document to the
Ordinary Shares being placed should be read as including any placing to Liberum and any of its affiliates
acting as an investor for its own accounts.

Liberum does not intend to disclose the extent of any such investment or transaction otherwise than in
accordance with any legal or regulatory obligation to do so.

Forward-looking statements

This document contains certain “forward-looking statements”, including statements about current beliefs
and expectations of the Directors. In particular, the words “expect”, “anticipate”, “estimate”, “may”, “should”,
“plans”, “intends”, “will”, “believe” and similar expressions (or in each case their negative and other variations
or comparable terminology) can be used to identify forward-looking statements. These statements are based
on the Board's expectations of external conditions and events, current business strategy, plans and the
other objectives of management for future operations, and estimates and projections of the Group's financial
performance. Though the Board believes these expectations to be reasonable at the date of this document
they may prove to be erroneous. The development plans shown for different Group companies are as at
the date of this document and comprise forward-looking information involving a mixture of targets, milestones
and other planned project management steps. These plans are subject to periodic review, change and
reprioritisation by reference to the development of individual and other Group companies. Forward-looking
statements involve known and unknown risks and uncertainties and speak only as of the date they are
made. Investors are cautioned that certain important factors could cause actual results, outcomes,
performance or achievements of the Group or industry results to differ materially from those expressed or
implied in forward-looking statements. These factors include, but are not limited to, those described in Part 2
(Risk Factors) of this document.
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Save as required by law or the AIM Rules for Companies, the Company undertakes no obligation to release
publicly the results of any revisions to any forward-looking statements in this document that may occur due
to any change in the Board's expectations or to reflect events or circumstances after the date of this
document.

Presentation of financial information

The financial information included in Part 4 of this document has been prepared in accordance with
International Financial Reporting Standards as adopted by the European Union (“IFRS”).

Certain financial information in this document has been translated from US dollars to pounds sterling.
Specifically, the funding amounts received by members of the Group appearing in Part 1 of this document
have been translated using an exchange rate of £1.00 per $1.53.

Defined terms

Certain terms used in this document are defined in Part 6 of this document.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
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Number of new Ordinary Shares being issued by the Company pursuant to the Placing 18,750,000

Number of Ordinary Shares in issue immediately following the Placing and Admission 35,902,020
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Estimated gross proceeds of the Placing £30.0 million
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(1) The net proceeds receivable by the Company are stated after deduction of the commissions and other fees and expenses relating
to the Placing payable by the Company of approximately £1.9 million.
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PART 1: INFORMATION ON THE GROUP

1. Introduction

1.1 Overview

NetScientific is a healthcare medical technology (“MedTech”) company that identifies, develops and
commercialises research and technologies originating from leading universities, teaching hospitals and
research institutes globally, particularly in the United Kingdom and the United States. The Group is primarily
focused on identifying and developing research and technologies for use in five chronic disease areas within
the healthcare diagnostics sector: (i) cardiovascular; (ii) liver; (iii) cancer; (iv) metabolic; and (v) digital health.

The Group’s core strategy is to fund and develop translational technologies that offer transformative benefits
to peoples’ lives and society through improved diagnosis, monitoring and treatment of chronic disease.
Chronic diseases account for more than 70 per cent. of healthcare expenses in each of the United States
and the United Kingdom, according to the Centers for Disease Control and Prevention (the “CDC”) and the
UK Department of Health (the “DoH”). Accordingly, reducing the cost of diagnosing, monitoring and treating
chronic disease has become one of the key challenges to the global healthcare sector. Consequently, the
Directors believe the Group’s five areas of focus represent highly attractive growth markets with significant
unmet medical need for technological development, and in which the Group’s management has a significant
amount of experience, expertise and strong existing networks. The Directors also believe that focusing on
these areas will provide the Group with a competitive advantage over private equity funds and generalised
IP commercialisation companies, enabling it to create value for shareholders.

1.2 Portfolio

The Group’s current portfolio (the “Portfolio”) contains five standalone subsidiaries (the “Spin-outs”), two of
which are close to key value inflection points and are currently the primary focus of the Group:

• WANDA, which is developing a virtual patient engagement system that aims to improve the
effectiveness of remote monitoring of chronic disease patients; and

• Vortex, which is developing a blood-based cancer test that detects circulating tumour cells (“CTCs”).

Within the Group’s Portfolio there are also ten pipeline opportunities (the “Pipeline”) currently undergoing
evaluation and development.

The Group’s Portfolio, therefore, falls broadly into two categories:

• Spin-outs: these comprise advanced projects and technologies which the Directors deem worthy of
progression from the Pipeline and are carved out into standalone subsidiaries with dedicated
management teams to drive the technologies towards commercialisation. In return, the Group will
expect to take a majority equity stake at the outset and, as appropriate, provide follow-on investments
as necessary to avoid excessive dilution and maximise potential returns for shareholders. These Spin-
outs are typically at a later stage of development and have clear, identifiable milestones and goals that,
if achieved, will represent key value inflection points. The Group will invest a significant amount of its
time and capital into those Spin-outs which the Directors believe are capable of achieving the greatest
value for the Group. Ultimately, the Group will seek to secure an exit opportunity for its Spin-outs
through trade sales, licensing arrangements with larger market participants or initial public offerings
(“IPOs”).

• Pipeline: this comprises companies or pre-incorporation projects that either (i) may require a longer
incubation period or are at a very early stage of development, i.e., pre-proof of concept, or (ii) are
considered not to be core to the Group’s area of focus. The Group will typically invest between
£0.1 million and £0.5 million in its Pipeline projects. These monies are generally paid out in a series of
staged payments contingent on the achievement of key milestones. The Group seeks to achieve the
necessary proof of concept within 12 to 24 months, at which stage the project is either progressed to
become a Spin-out, licensed or divested.
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The Spin-outs and Pipeline projects that are the core focus of the Group, can be categorised as follows:

The Group’s Spin-outs and Pipeline have been sourced from a variety of leading international universities,
teaching hospitals and research institutes in the United Kingdom and the United States, including Queen’s
University Belfast, the University of Pennsylvania (“UPenn”), the University of California Los Angeles (“UCLA”),
the University of Michigan (“UMich”) and Drexel University (“Drexel”).

Historically, the Group has also made investments in other sectors where it has been presented with
attractive development opportunities, such as clean technologies (“CleanTech”). The Directors believe these
investments are not part of its core strategy and will not be key investments going forward. However, the
Group intends to preserve the value in these projects and/or businesses through further investments, where
necessary and appropriate to do so.

As at the date of this document, the Group has invested approximately £5.4 million in aggregate in the
development of its Portfolio, with a further £17.0 million in funding coming from academic institutions,
governments and science foundations.

2. History and development of the Group

The Group was formed in 2006 by entrepreneur and CEO, Farad Azima, to fund and commercialise industry-
driven biomedical and clean technology research at leading international science institutions. He brought in
Nicholas Heckford and, after initially working closely with senior-level contacts in the university management
and science departments at Imperial College London (“Imperial College”), the Group co-invested in two
technology Spin-outs with Imperial Innovations plc.

During 2007, in order to gain more control of the commercial development process and to counteract
disparities in size and approach with the typical venture capital business model, the Group shifted its focus
to identifying and investing in research programmes on its own. This shift in focus centred on building
businesses around already successful research programmes and concentrating on investment opportunities
in the United States, where a collaborative risk-sharing approach was developed. In 2008, David Gough
joined the team, and for the next two years the Group focused on building relationships and seeking
opportunities in the United States. In 2009, the Group made its first US-based investment in shRNA
therapeutics, currently being developed at UPenn. This was followed by investments in research projects at
Drexel (piezo-electric biosensors and cuff-less blood pressure monitor), UMich (apo-lipoprotein point-of¬care
diagnostic) and UCLA (WANDA, Inc. (“WANDA”)).

The Group’s business model was further refined following its first co-investment in 2010 with another early-
stage investor, Ben Franklin Technology Partners (“BFTP”), in QLIDA Diagnostics, Inc. (“QLIDA”) and the
formation of Glycotest, Inc. (“Glycotest”) in 2011 and Vortex BioSciences, Inc. (“Vortex”) in 2012. All three
of these projects benefited from substantial previous investment from the Wallace H. Coulter Foundation
(“WHCF”) (in the case of QLIDA and Vortex), internal funding from Drexel (in the case of Glycotest) or other
grants. This has become a key characteristic of the Group’s business model and the Group is now focused
on funding late-stage development and commercialisation projects alongside, or following, significant
grant-based investments.

The Group’s UK-based investments have followed a similar pattern of development to those in the United
States, and include CleanTech opportunities (MOF Technologies Limited (“MOFTech”) and high-efficiency
fuel cells), a non-invasive blood glucose sensor (Glucosense Diagnostics Limited (“Glucosense”)) and novel
biomedical sensors (RoboScientific Limited (“RoboScientific”)).

 CARDIOVASCULAR LIVER CANCER METABOLIC DIGITAL HEALTH 

Spin-outs Primary focus    Vortex   WANDA  

Secondary focus  QLIDA  Glycotest   Glucosense   

Pipeline  apo-lipoproteign 
point-of-care 
diagnostic 

piezo-electric 
biosensor  

 RoboScientific  

Cuff-less blood 
pressure monitor  

shRNA therapeutics  
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As its investments have developed, the Group has brought in personnel with specific and relevant operational
expertise to each project team, as well as personnel with relevant scientific, legal, financial and intellectual
property knowledge.

NetScientific plc was incorporated as a public limited company on 12 March 2013.

3. Business model

3.1 Overview

Similar to venture capital funds and IP commercialisation companies, the Group aims to identify promising
research projects and technologies that have the potential to be translated from research laboratory to
clinical and commercial application. However, when seeking and identifying investment opportunities, the
Group does not rely upon exclusive contractual relationships with universities, teaching hospitals or research
institutes, but engages only in project-by-project co-operation. The Directors believe that this enables the
Group to choose selectively from among the best new potential technologies in its target chronic disease
areas, irrespective of the institution at which it is created.

The Group provides researchers and technologists with funding and funding support, technical guidance
and commercial expertise in return for rights over their project IP. The Group aims to develop each project
and IP through the proof of concept stage and onward to full commercialisation. As part of the process, the
most attractive opportunities are formed into Spin-outs, in which the Group typically takes a majority equity
interest in return for further funding and guidance.

The Group aims to grow the equity value of its interests in its Spin-outs through various key value inflection
points such as clinical trials, regulatory approvals, collaborative funding arrangements, first revenues and
follow-on growth. In turn, these value inflection points create exit or out-licensing opportunities for the Group
through trade sales, licensing arrangements with larger market participants or IPOs. The Group’s ultimate
goal is to avoid excessive dilution at the key financing rounds that fund value-enhancing growth, and then
to exit its investment at the most appropriate value inflection point in the development cycle of the relevant
Spin-out. Consequently, the Group is committed and authorised, subject to available funding, to follow-on
invest in its Portfolio companies and projects from inception to full commercialisation, which is a key
differentiator from some venture capital funds and IP commercialisation businesses. The Directors believe
that this will enable the Group to minimise dilution at the Spin-out level, and maximise potential returns for
shareholders.

3.2 University and institutional relationships

The Group has developed strong relationships with a range of academic institutions worldwide, including in
the United Kingdom and United States, and with certain funding organisations, such as the WHCF and
BFTP. In contrast with other technology commercialisation organisations, the Group’s institutional
relationships are non-exclusive and therefore do not carry any expectation that the Group will invest in all
suitable projects from a particular institution. These non-exclusive relationships enable the Group to access
key academics and exciting projects, often on favourable terms and, as such, the Directors believe that the
Group is seen as a reliable partner by a number of technology transfer organisations.

The Group has active collaborations with a number of US and UK institutions worldwide and has established
dialogues with several other institutions that may lead to future Pipeline projects. The Group is currently in
active collaboration with:

• University of Pennsylvania (United States);

• University of California, Los Angeles (United States);

• Drexel University (United States);

• University of Michigan (United States);

• Institute of Hepatitis and Virus Research at Drexel University (United States);

• Queen’s University Belfast; and

• Imperial College of Science and Technology (United Kingdom).
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Whilst the Group does not typically follow a co-investment model, the Group does have a number of
relationships with other providers of early-stage finance:

• Wallace H. Coulter Foundation

Wallace H. Coulter was an American engineer, inventor and entrepreneur. Following his death in 1998,
his estate endowed the WHCF to fund medical research and engineering at universities and medical
schools in the United States. Amongst other activities, the WHCF administers the Wallace H. Coulter
Translational Research Partnership programme, under which the WHCF has partnered with sixteen
US university departments of biomedical engineering. Under the programme, non-dilutive funding and
expertise is made available for selected projects to enable them to move from the clinical application
phase to commercialisation, with an expectation that they will attract further financial investment in the
process. Through its relationship with the WHCF, the Group has gained access to several Pipeline
opportunities. In addition, two Spin-out companies, QLIDA and Vortex, were initially funded through
the WHCF. The Group’s relationship with the WHCF also provides access to some of the leading
academic biomedical researchers in the United States, and the Directors believe it will continue to
provide further Pipeline opportunities.

• Ben Franklin Technology Partners

BFTP is an economic development programme established in 1983 and is administered by the
Pennsylvania Department of Community and Economic Development. It is funded by the Ben Franklin
Technology Development Authority. BFTP provides direct funding, business assistance and network
opportunities to Pennsylvania-based early-stage and established companies. Through its regional
focus, it has become one of the leading sources of seed capital and jobs in Pennsylvania. The Group
co-invested in QLIDA with BFTP in 2010 and, in February 2013, BFTP announced a second round of
funding. The Directors expect to seed jointly other investment opportunities with BFTP in the future.

3.3 Business model

The Group has a focused portfolio approach to new technology investment. The Directors believe that
keeping the Group’s Portfolio relatively small and focused will improve success rates for commercialising its
new technologies. Two important aspects of the Group’s core strategy are its focus on developing:

• those Spin-outs which the Directors believe are capable of achieving the greatest value for the Group
at any one time, so that the Group can improve the likelihood of success for particularly attractive
technologies, and improve returns for shareholders; and

• opportunities in five chronic disease diagnostic and monitoring areas within the healthcare sector.

Chronic disease accounts for more than 60 per cent. of deaths worldwide (according to the World Economic
Forum) and more than 70 per cent. of healthcare expenditures in each of the United States and the United
Kingdom (according to the CDC and DoH). The Group focuses on the five major areas of chronic disease
in which it believes innovation in diagnostics, monitoring and treatment can provide major cost savings and
improvements to patient quality of life. These areas are:

• Cardiovascular – cardiovascular disease, including chronic heart disease, heart attack and stroke,
is, according to the World Health Organisation (the “WHO”), the number one chronic disease category
in the world, accounting for an estimated 30 per cent. of deaths worldwide in 2008;

• Liver – chronic liver diseases include cirrhosis, fibrosis, chronic hepatitis infection and hepatocellular
carcinoma. According to the CDC, they constituted the twelfth most common cause of death in US
adults in 2011, with many more cases of liver disease under-diagnosed. Chronic liver disease is also
becoming increasingly prevalent due to changes in diet and the growth of chronic hepatitis infections;

• Cancer – cancer is also a significant chronic disease category, accounting for approximately 13 per
cent. of deaths worldwide in 2008, according to the WHO;

• Metabolic – chronic metabolic diseases, including metabolic syndrome, are thought to affect as much
as one-third of the US adult population, according to the CDC; and

• Digital health – digital health is an especially important and transformative area of opportunity for
chronic disease management. Digital health encompasses the use of advanced, emerging data
capture, transfer, analysis and reporting to enable remote monitoring of patients and efficient
management by physicians and healthcare professionals.
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The Directors believe these are areas that will see significant future demand growth for new technologies
due to demographic trends such as increased life expectancy (cardiovascular/cancer), prevalence of hepatitis
and excess alcohol consumption (liver) and incidence of obesity (cardiovascular/liver/metabolic), which
together increase the demand for remote management of chronic disease (digital health). The Group aims
to develop a specialisation in these areas and its vision is ultimately to develop a reputation as the partner
of choice for researchers and technologists in these chronic disease areas. By specialising in this way the
Directors believe the Group will become more efficient and successful at attracting, evaluating and building
technologies in these disease areas through:

• greater expertise in the technological, corporate and IP issues relevant to each chronic disease area;

• developing deeper relationships and networks and building a stronger reputation with research
institutions and market participants;

• benefitting from potential cost synergies across the Portfolio;

• developing a quasi-incubator environment within and between Portfolio companies and projects; and

• promoting the cross-fertilisation of ideas across institutions and research departments in the United
Kingdom and United States.

Moreover, within these chronic disease areas, the Group is focused on the identification, development and
commercialisation of medical devices and diagnostics that aim to reduce the costs of healthcare provision
through improvements in early diagnosis, monitoring and management of diseases and patients, rather than
on developing new therapeutic treatments. The Directors believe that trends within the healthcare industry
indicate healthcare consumers are showing increased demand for new technologies that aim to improve
efficiencies within the sector and ultimately reduce costs for healthcare providers and their patients rather
than complex, targeted and, often more expensive, pharmaceuticals and other treatments. In addition,
medical devices and diagnostics face fewer regulatory requirements and, consequently, are less costly to
develop and take less time than pharmaceuticals to reach first revenues. In this sense, the Directors regard
them as relatively lower risk investments, but are confident there is significant scope to identify and develop
numerous nascent technologies into high-margin products that can deliver returns for investors.

When seeking and identifying opportunities within the chronic disease areas described above, the Group
does not rely upon exclusive contractual relationships with universities, teaching hospitals or research
institutes, but engages only in project-by-project co-operation. This means the Group has no legal obligation
to invest in or promote blanket research projects of any particular university, which can be a burden for IP
commercialisation companies. Instead, the Group relies on leveraging the extensive international networks
of its Directors and senior management for its investment opportunities. Given the experience and reputation
of its Board of Directors and senior management, the Directors believe that this enables the Group to choose
selectively from among the best new potential technologies in its target chronic disease areas, irrespective
of the institution at which it is created. This flexibility also enables the Group to work with a wider pool of
institutions that support the cutting-edge work of researchers and technologists, who in turn are attracted
by the Group’s knowledge and understanding of their subject area. The breadth of the Group’s network is
highlighted by the fact its current fifteen key Portfolio businesses, companies and projects have been sourced
from seven different institutions.

The Group is also able to leverage its scientific advisers and its extensive network of highly-experienced
individuals with expertise spanning financial, technical, industry and academic specialities, as well as its own
in-house recruitment capability, to build and strengthen the boards of its Spin-outs.

A key aspect of the Group’s business model is its rigorous investment appraisal process developed by, and
proprietary to, the Group, which the Directors believe means that the Group is well placed to assess early-
stage technology businesses with a view to identifying and developing the most promising opportunities.

3.4 Investment strategy

The Company seeks to maximise shareholder returns in the form of capital growth by investing in biomedical
technologies, especially those involving diagnostics and digital applications, coming primarily from universities
in the United States and Europe. By exception, and where those technologies are synergistic with existing
Spin-outs or Pipeline projects, the Company may also invest in or acquire technologies from non-academic,
third parties with a view to improving commercial prospects and increasing shareholder value. The Company
may also invest selectively in new projects from universities and other institutions in order to enhance the
prospects of existing investments or develop the Company’s Pipeline.
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The Company is an active investor providing extensive management support to Spin-outs and Pipeline
projects. This involves the Company’s executives initially taking leadership roles in Spin-outs and building
dedicated management teams as they develop and grow. The Company has controlling interests in its Spin-
out companies, generally through a majority shareholding, which it intends to maintain for as long as practical
commensurate with the needs of the Spin-outs and management of the Company’s Portfolio. Strategic
commercial and capital partners for Spin-outs and Pipeline projects will be secured as appropriate and
medium-term exit opportunities through trade sale, licensing arrangements or IPO will be actively pursued.

The Company does not have fixed targets for the length of time during which an investment may be held as
this will be dependent both on progress and availability of funding. The Company believes that realisation of
assets should not be attempted until optimum value has been developed through achievement of key
technical and commercial milestones usually reflected in regulatory approvals and commercial traction. The
Directors will, however actively manage the Portfolio with a view to maximising shareholder value and
generating funds for re-investment in the Pipeline.

The Company’s active investment model also requires intensive management attention and high resource
velocity, which would be impractical across a highly diversified portfolio. However, given the risks inherent
in technology investments, the Company expects to maintain a Portfolio of three to five actively managed
Spin-outs and approximately ten Pipeline projects, the most successful of which will become Spin-outs.

The Company has no policy related to gearing, however Spin-outs, as they mature and raise money from
third parties, may require to take on debt as well as equity. Cross-holdings may ultimately occur when Spin-
outs become publicly-traded and listed. At such time it will be the Company’s policy to exit such investments
but the interests of an orderly market may mean that this takes time to achieve.

3.5 Commercialisation process

The Group has developed its own internal process for building its Portfolio businesses and companies,
which includes:

(i) Sourcing the opportunity

Opportunities are initially identified by the Directors and senior management through close strategic
interaction with research academics at top universities, teaching hospitals and research institutions.
The Group is very proactive in sourcing ideas and the Directors and senior management team regularly
organise exploratory meetings with academics to assess the potential commercial viability of potential
research projects. The Group intentionally avoids any exclusive contractual relationships with
universities, teaching hospitals or research institutes to ensure optimal flexibility in sourcing and
developing promising technologies and the growing reputation and networks of its Directors, senior
management and scientific advisers increasingly attract cutting-edge technologies for review.

In 2012, the Group estimates it reviewed over 100 proprietary technologies, invention disclosures and
patent filings, selecting fewer than ten projects for evaluation and funding.

(ii) Initial evaluation

Once an initial opportunity has been identified, the Group conducts a more detailed evaluation of the
prospects of the relevant technology. In particular, it focuses on assessing sector fit, commercialisation
potential, likely funding needs and other resource requirements through meetings with researchers and
institution representatives. Interesting projects may be referred to the Group’s scientific advisers for
their review and feedback. In addition, the Group makes significant use of third-party due diligence
providers in appraising projects at this early stage, although a number of the Group’s current and
potential projects come with endorsements from recognised research institutes such as the NIH and
the WHCF, which offers the Group a degree of comfort when selecting opportunities for the Group’s
Pipeline. At this stage, projects selected for investment are divided between those that have been
progressed sufficiently enough to become part of the Group’s Pipeline and those that are still at a very
early stage of development. To avoid over committing capital on very early-stage projects, the Group
typically acquires an option over the IP of the relevant project to enable it to evaluate further the project
for up to twelve months. If further investment is warranted, the Group will typically enter into sponsored
research agreements to fund future IP development. This approach enables the Group to operate
projects in a virtual fashion, using university resources in the inventor’s laboratory and hiring scientists
as needed directly through the university to work on promising projects with oversight and supervision
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by the Group’s management with clearly defined objectives and timelines. This keeps operating costs
of the projects low and allows it to maximise leverage of the university’s resources.

(iii) Pipeline development

During the Pipeline development stage, the Group typically assists researchers to build on their prior
work, the early stages of which have been funded by academic institutions, governments and science
foundations. The Group aims to help Pipeline companies and projects with validating the commercial
potential of their initial concept through providing funding, technical advice and support. This typically
involves the production of commercial prototypes, clinical testing or trials, the generation of supporting
data and an evaluation of the market potential of the opportunity. Protecting the IP of the concept is
also a key workstream for projects at this stage and although the Group normally agrees that control
of the IP registration process remains with the relevant university, teaching hospital or research
institution at which the IP was/is being produced, the Group plays an integral role in overseeing this
process. In order to ensure the broadest desirable prosecution of patents and rights to IP, the Group
will agree to fund patent costs. However, funding for these costs, as well as the general development
of the project, can also be obtained from research foundations and grant providers, a source of
investment that the Group is experienced in accessing. As at the date of this document, the Group’s
Portfolio has received approximately 75 per cent. of its funding from dilution-free grants and donations.

As mentioned above, Pipeline projects typically have associated sponsored research agreements
containing operational and financial milestones coupled to detailed budgets agreed with the university
or institution, as well as the inventor or lead researcher. Through these projects, the Group’s
management can directly oversee and manage the focus and progress of the project, even working in
the university laboratory.

(iv) Spin-out structuring and development

After an opportunity has been identified and the Group believes it has a strong IP position, as well as
determining the opportunity has sufficient prospects for commercialisation, the Group will, from a legal
perspective, begin the process of transferring the project and any related IP into a Spin-out. Equity is
issued by the Spin-out to the Group as consideration for the transfer of the Group’s rights over the IP
which are typically acquired during earlier stages in the development process. The inventors and the
institution at which the project was developed are also typically awarded equity in the newly-formed
Spin-out, although the Group will typically expect to be the majority and/or controlling shareholder on
formation of the Spin-out.

Once the Spin-out has been formed, the Group’s senior management team takes a far more hands-
on approach to directing strategy and development of the technology, particularly through providing
an experienced and high-quality oversight and operational group, with considerable experience in all
aspects of corporate development, commercialisation and strategic planning. Key members of the
Board of Directors and senior management team typically provide direct management to the Spin-out,
generally at the “C level” (CEO, CTO, CFO), and recruit key scientific, marketing and commercialisation
talent as the Spin-out moves toward commercialisation. The Group also provides “back office” support
to the Spin-out in the form of IP development and management, standardisation and centralisation of
financial and human resource management and corporate legal and insurance support, enabling tight
financial control and optimisation of resources across the Group’s Portfolio.

(v) Monitoring and further investment

The Group’s overall objective is to achieve medium-term exits of its Spin-outs at key value inflection
points through licensing of the underlying IP, trade sales, IPOs and, where appropriate, strategic joint
ventures with major industry players. As Portfolio projects develop, the opportunity to licence, partner,
acquire or sell assets of subsidiary companies increase. The experience of the Directors and senior
management team enables the potential of each company and project to be developed through both
organic and inorganic growth as is necessary to optimise the rate and extent of value creation. As
such, each Portfolio company is carefully monitored through direct involvement of the team at the
Board of Directors level. Portfolio companies are tracked financially and operationally on a quarterly
and, as necessary, monthly basis, with oversight of key milestones and objectives. Each Portfolio asset
is evaluated regularly as to the strength and potential of IP value, strategic value and market value
based on potential revenue.
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(vi) Income generating/exit structure process

The ultimate aim of the Group is to fund and develop its Portfolio companies and projects to the stage
at which income and revenue can be generated from its assets. This is expected to be achieved either
through out-licensing of IP to generate royalty streams or an equity realisation. As equity realisations
from the Group’s Spin-outs may be achieved through liquidity events, including trade sales and IPOs,
which are inherently unpredictable, the total income receivable by the Group may vary substantially
from year-to-year. The Group will seek to manage its Portfolio and, where appropriate, invest in its
Spin-outs to realise value over the longer term, whilst remaining mindful of its capital requirements in
the short term. In certain circumstances, the Group may be obliged to share revenue (if and when
arising) with third parties.

The Directors believe that income generating/exit opportunities will develop within the Group’s Portfolio
as a result of: (i) the strength of the IP; (ii) the demonstration of clinical utility and commercial viability of
the project; and (iii) the relative value of the market opportunity. Whilst absolute potential value is
determined to a large degree by market opportunity, the Group believes it can maximise return for
Shareholders by focusing on protecting a project’s IP, whilst driving management to demonstrate the
utility of a project’s technology as quickly and as cost-effectively as possible. The Directors believe this
model can be particularly effective in the high-value markets that the Group targets. Key to IP strength
is the relationship the Group maintains with university, teaching hospitals and research partners,
enabling strong IP development, maintenance and expansion. Demonstration of clinical utility, through
clinical research and clinical trials conducted in accordance with the US Food and Drug Administration
(“FDA”) and European Union standards enables potential acquirers or downstream investors to have
key validation of clinical utility of the Group’s technologies. Commercial viability is a combination of
clinical utility and standard market metrics such as price competitiveness, market uptake and ability to
expand into new geographic and application markets. The Directors believe that with a focus on the
five chronic disease areas, relative market value remains high, and commercial viability is strong due
to market demand.

3.6 Managing risk

The Group invests in early-stage research and technologies that are generally regarded as higher risk than
other forms of investment. The Group is committed to managing the risk inherent within its investment
model, as well as minimising it, to the extent possible. First and foremost, the Group principally invests in
the “applied” phase of research projects, meaning that such projects have generally received significant
prior investment from universities, foundations and governments and have reached a stage where there are
well-defined goals and processes to achieving IP and patent generation, proof of concept, market testing
and regulatory approvals, all of which significantly de-risk a project when achieved. The Directors also believe
the Group’s business model is particularly adept at minimising risk because:

• risk is spread through strategic portfolio diversification within the targeted chronic disease areas, rather
than by investing across multiple diverse sectors;

• execution risk is reduced because the Group’s Directors and senior management team will focus a
significant amount of their time on those Spin-outs which the Directors believe are capable of achieving
the greatest value for the Group at any one time;

• risk exposure is often mitigated by co-investment from non-dilutive sources, such as government
grants, WHCF funding and direct university investment;

• in addition to the skills of its Directors and senior management team, the Group has a highly
experienced set of scientific advisers, which it consults for advice on relevant opportunities. This
experience is further supported by the regular use of third-party due diligence providers to evaluate
research and new technologies;

• de-risking also includes sector-focused dialogue with expert third parties such as the US-based WHCF,
as well as various UK technology players such the Royal Society Enterprise Fund; and

• the technologies result from patentable research, carried out at leading universities, institutions and
establishments and are backed by testimonials through peer group reviews, and prior scientific
publications.
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3.7 Competitive environment

The Group’s business model builds on the experience of the Directors and senior management team and
their evaluation of more mature competing businesses in the United Kingdom and the United States. Public
competitors include the IP Group plc and Imperial Innovations plc in the United Kingdom and Safeguard
Scientifics, Inc. in the United States. Private competitors include Allied Minds, Inc. in the United States.

Whilst the Group does, and will continue to, find itself in circumstances where it has to compete for new
investment opportunities and new funds, the Directors believe that the Group possesses a number of
strengths within its business model which are particularly attractive in combination. In particular, the Group:

• is focused on developing opportunities in five chronic disease areas in which it will:

o have greater technological, corporate and IP related expertise;

o develop deeper relationships and networks and a stronger reputation;

o benefit from potential cost synergies across the Portfolio;

o develop a quasi-incubator environment within its Portfolio; and

o promote the cross fertilisation of ideas across university research departments;

• is focused on the development of medical devices and diagnostics;

• is primarily focused on developing the Spin-outs which the Directors believe are capable of achieving
the greatest value for the Group;

• has aligned itself, not with specific universities or institutions but, with chronic disease areas;

• has no obligation to invest in the research projects of any particular university or institution;

• has a rigorous proprietary investment appraisal process;

• has developed an efficient, agile and flexible commercialisation route for new technologies;

• is led by an experienced Board of Directors, the members of which collectively possess considerable
investment, commercial and financial experience, with particular expertise in the development of
healthcare IP;

• is able to leverage its extensive network of Directors and scientific advisers to identify opportunities
and strengthen the boards of its Spin-outs; and

• is committed and authorised, subject to available funding, to commit to follow-on investments in its
Portfolio from inception to full commercialisation.

4. Current Portfolio

As at the date of this document, the Group’s Portfolio consisted of fifteen key companies and projects,
including five Spin-outs and ten Pipeline projects. As at the date of this document, the Group has invested
approximately £5.4 million in aggregate in the development of its Portfolio, with a further £17.0 million in
funding coming from academic institutions, governments and science foundations.

The following table sets out the Group’s equity interests and investments in its Spin-outs as at the date of
this document.
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4.1 Spin-outs

4.1.1 WANDA

Overview

WANDA is a wireless digital health company based in the United States that has developed an in-home
“virtual patient care engagement system” for the remote management of chronic diseases such as heart
failure, hypertension, diabetes and obesity. Spun-out in 2011 from the UCLA Wireless Health Institute,
WANDA’s technology builds upon a patented predictive knowledge and analytics engine that is able to filter
and analyse data collected from in-home monitoring devices used by the patient, allowing healthcare
providers and payers (such as insurance companies) to gain both real-time and retrospective insight into
the status of their chronically ill patient population. To date, the WANDA project has received total funding
(including Group funding and grants) of £8.4 million.

The WANDA system captures sensor data comprising a wide range of clinical metrics from continuous
monitoring of a patient, from blood pressure to changes in gait, and processes the resultant data for quality,
validity and informativeness, creating assessments of each patient’s clinical status. As shown in the figure
below, a screenshot of the WANDA system for heart failure, vast arrays of complex data are summarised in
a clinically relevant way, enabling a physician to quickly determine which patients need immediate attention
versus those who are stable. The WANDA system’s risk assessment can be shown both numerically and
visually to enable healthcare providers to quickly evaluate the status of each patient. Based on WANDA’s
current clinical trial data, such a process enables hospitals to manage more patients at a significantly lower
cost per patient and with higher clinical confidence than current remote management systems (“RMS”) alone.
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Screenshot of the WANDA system interface (Source: WANDA, Inc.)

The WANDA system is designed to solve one of the significant challenges affecting the utility of RMS in
chronic disease management, namely that the collection of patient data at home and the communication of
that data to healthcare professionals does little to reduce the burden on healthcare resources because the
data still has to be analysed by healthcare professionals and the quality of the data collected cannot always
be assured. WANDA has developed a system of proprietary algorithms that is able to process and analyse
data collected from either existing RMS, or RMS recommended by WANDA, to assist patients, clinical care
teams and financial risk managers to better pre-empt new acute episodes in patients and prevent hospital
readmissions through early intervention and compliance programs, often before symptoms appear.

Schematic flow of WANDA system (Source: WANDA, Inc.)

The chart above is a simplified schematic of how the WANDA system operates. Data is collected from
sensors and then transmitted to the cloud-based WANDA system. WANDA’s proprietary and patented
algorithms and software tools then process the data to ensure clinical quality before generating an output
to clinicians via computer, smart phone and tablet applications for clinical review.
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The market for WANDA’s technology is new and growing. The Directors believe that the combination of
secure wireless cloud computing, revolutionary data-mining and analytics and the trend towards personalised
medicine will represent a paradigm shift in modern healthcare, the ultimate aim of which is to increase
efficiencies in healthcare provision and reduce costs to healthcare providers and payers.

Globally, more than 60 per cent. of deaths (according to the World Economic Forum) and, in each of the
United States and the United Kingdom, more than 70 per cent. of all healthcare costs (according to the
CDC and DoH) are attributable to chronic disease, with heart failure, coronary vascular disease, chronic
obstructive pulmonary disease and diabetes amongst the most costly. In 2010, the United States spent
17.6 per cent. of its gross domestic product (“GDP”) on healthcare, whilst the United Kingdom spent
9.6 per cent. In 2010, the Organisation for Economic Co-operation and Development (“OECD”) estimated
healthcare costs for a typical OECD member to be 9.5 per cent. of GDP.

The Directors believe the WANDA system, when combined with an RMS, can provide dramatic
improvements in chronic disease management, whilst significantly reducing the costs associated with chronic
disease care through:

• moving the escalating burden of chronic disease management of ageing populations away from the
hospital and into the home;

• delivering significant improvements in patients’ quality of life with dramatic reductions in cost of care;

• eliminating exposure to hospital-born infections;

• reducing demands on medical practitioners and healthcare budgets; and

• meeting growing requirements in younger populations for wellbeing, fitness and preventive healthcare.

The Directors believe that the BEAT-HF study, currently being undertaken at six medical centres in California,
is one of the largest controlled study for remote patient monitoring for chronic disease management, and in
particular heart failure, ever conducted. Funded by the NIH, this study is analysing 1,500 congestive heart
failure patients allowing the WANDA system to be evaluated through both retrospective and prospective
analyses, with the objective of reducing hospital readmission costs following hospital discharge. WANDA
has conducted a detailed retrospective analysis of the data received from the first 486 patients participating
in this study, including comparing the false positive and false negative rates for basic remote monitoring
against the same rates for the WANDA system. This data indicates that the WANDA system could potentially
significantly reduce the rate of hospital readmission by reducing false negative alerts (missing patients in
crisis), thereby increasing the quality and accuracy of alerts to supervising nurses. The impact of this finding
is that significantly more costly hospital readmissions can be avoided when using the WANDA system
integrated with third-party RMS instead of RMS alone, without increasing nursing costs.

System RMS only WANDA

Average Nursing Cost $1,579,040 $1,609,680
Average Readmission Cost $1,440,486 $554,033

––––––––––––––– –––––––––––––––

Total Cost $3,019,520 $2,163,680
––––––––––––––– –––––––––––––––––––––––––––––– –––––––––––––––

Clinical data from UCLA BEAT-HF heart failure study (Source: Wireless Health Institute)

The table above compares nursing and readmission costs under traditional RMS to the WANDA system for
a representative 2000 patient population over 180 days, as would be seen in a typical hospital group (two
to four hospitals) within the United States to demonstrate typical customer saving. The WANDA system
reduced the projected cost of readmission by 61.5 per cent. through improved patient monitoring. The cost
projections are based on actual data from 486 patients from the BEAT-HF study retrospectively analysed
using the WANDA system compared to a standard RMS. By identifying pre-crisis patients in time for
intervention by nursing staff, the WANDA system should significantly reduce the cost of care for a typical
hospital and allow the hospital to monitor more patients more successfully, keeping them home and healthy,
without increasing physical hospital capacity and also reducing insurance penalties related to excessive
readmissions. Whilst the WANDA system has the potential to be adapted for many other chronic diseases
where home health care is essential for cost and care management, such as chronic obstructive pulmonary
disease and diabetes, the Directors believe the potential market in heart failure alone is large enough to
generate significant revenue for WANDA. According to a medical study published recently in the Journal of
the American College of Cardiology, heart failure patients have accounted for over four million hospital
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admissions in the United States per year. In 2010, heart failure represented an estimated direct and indirect
cost of over $39 billion in the United States, according to the American Heart Association.

Summary of licensing arrangements and IP

Patent licence

WANDA, as licensee, entered into a patent licence agreement dated 25 October 2011 (as amended
19 November 2012) with UCLA, as patent owner and licensor, under which WANDA was granted an
exclusive licence (the “WANDA Patent Licence”) for nine patents and patent applications. From 2012 to
2013, eight patent applications were filed in the United States. The Directors expect that a further patent
application will be filed in 2013. As at the date of this document, no patents have been granted.

Under the WANDA Patent Licence, UCLA received a 4 per cent. equity stake, which is protected by anti-
dilution provisions which require WANDA to issue additional shares to UCLA at no cost to ensure UCLA
maintains its percentage holding until such time WANDA achieves a certain fundraising target. UCLA is also
entitled to receive: (i) royalties of between 2 per cent. and 3 per cent. of net sales, depending on the number
of patents utilised by WANDA (the “WANDA Patent Royalties”); (ii) 20 per cent. of any sublicensing income;
and (iii) WANDA Patent Royalties due from sublicencees. UCLA retains ownership of the IP and control of
the preparation, filing, prosecution and maintenance processes with the costs being borne by WANDA. Key
milestones include a requirement for WANDA to use commercially reasonable efforts to complete
development of a beta-testable licensed product by 25 October 2015 and a commercial sale by 25 October
2017.

Copyright licence

WANDA, as licensee, entered into a copyright licence agreement dated 20 November 2012 with UCLA, as
copyright owner and licensor, under which WANDA was granted an exclusive licence (the “WANDA
Copyright Licence”) for six of the patent applications covered by the WANDA Patent Licence.

Under the WANDA Copyright Licence, UCLA is entitled to receive: (i) royalties of 2.5 per cent. of net sales
(the “WANDA Copyright Royalties”); (ii) between 10 per cent. and 20 per cent. of any sublicensing income,
depending on timing of achievement of certain key milestones; and (iii) WANDA Copyright Royalties due
from sublicencees. UCLA retains ownership of the IP and control of the preparation and filing of copyright
registration with the costs being borne by WANDA. Key milestones include a requirement for WANDA to
use commercially reasonable efforts to complete development of a beta-testable licensed product by
26 November 2016 and a commercial sale by 20 November 2018.

A list of patent applications covered by the WANDA Patent Licence and copyright covered by the WANDA
Copyright Licence can be found in paragraphs 8.1 and 8.2 of Part 5.

Development plan

The following chart depicts WANDA’s expected development plan as of the date of this document.

WANDA will seek FDA approval for its analytics engine and has taken advice on current regulatory
requirements as FDA requirements for medical software tools and analytical RMS continue to evolve.

WANDA has two potential routes-to-market:

• working with third-party risk management systems to enhance their current offerings to hospitals by
providing analytics support only; and

• working with hospital systems directly to manage patient care for remote monitoring in chronic disease
patients by providing end-to-end risk management and analytics.
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These two commercialisation outlets are expected to involve either sales of the WANDA system including
data collection devices to direct customers or sales of the WANDA system without data collection devices
to data collection reseller customers (RMS suppliers). WANDA is developing a sales pipeline and is in the
process of identifying its first commercial customers and strategic partnerships. The Directors believe that
an initial opportunity exists to provide the WANDA system to several key US medical centres, with the
potential for expansion to other key institutions, including private healthcare providers in the United States
and Europe. The WANDA system could therefore be commercialised for in-house use at medical centres
and hospitals or for implementation with a third-party health management system manufacturer or provider.

WANDA intends to apply for full FDA approval for its products. Such approval will initially be based upon a
comparison with third-party RMS on a “substantial equivalent” basis, which the Directors believe will be a
class I device for alert functions and class II device for the predictive analysis function. Whilst there are
inherent uncertainties in the regulatory process for such products, the Directors believe it has sufficient data
from the BEAT-HF study for an initial FDA review in late 2013, with approval expected as early as the first
quarter of 2014 for the class I product and late 2014 for the class II product. UCLA is also currently recruiting
for WANDA-powered studies in liver disease, sleep apnea and other studies which the Directors believe will
provide further clinical data to demonstrate the WANDA system’s potential and cost effectiveness. Results
of these studies are expected by 2015. WANDA is also planning pilot studies with US hospital systems and
medical centres, which are intended to demonstrate the ability to integrate the WANDA system into existing
hospital workflow and provide data for in-house validation of the WANDA system. These pilot projects are
expected to transition directly into fee-per-patient revenue models with pricing based on whether the
third-party risk management systems are part of the sales process. The Group also intends to investigate
the potential for signing revenue-sharing agreements with third-party risk management system providers
within which WANDA’s technology can be integrated.

4.1.2 Vortex

Overview

Vortex is developing a novel liquid biopsy technology which the Directors believe could revolutionise blood-
based cancer diagnosis and monitoring. Based in Palo Alto, California, and spun-out in 2012, Vortex has
exclusive, world-wide rights to all technologies developed in connection with the Vortex project by Professor
Dino Di Carlo’s laboratory at UCLA. To date, the Vortex project has received total funding (including Group
funding and grants) of £1.8 million.

Vortex’s first product is a chip, illustrated below, which uses passive fluid dynamics to separate cancer cells
from a blood sample based on certain physical features, such as size, deformability and polarisability. The
specific methodology used, as compared to competing approaches to cell separation, provides for quicker
and more accurate cancer cell detection.

Illustration of the Vortex chip (Source: Vortex BioSciences, Inc.)

Blood-based diagnosis of cancer requires detection of cancer cells which have detached from the primary
cancer tumours and have entered the patient’s bloodstream. The number and type of circulating tumour
cells (“CTCs”) in a patient’s blood is highly indicative of the status of cancer in that patient, and provides
insight into the source of the primary tumour, grade, invasiveness, response to therapy and recurrence.
CTCs are also the key cause of secondary cancers or metastasis in patients. As a result, the ability to identify
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and monitor CTCs in a patient’s blood can prove to be an integral part of cancer patient diagnosis, treatment
and monitoring.

The illustration below shows the process of CTCs being separated from the blood by the Vortex chip. Red
blood cells flow through the parallel chambers of the Vortex chip as CTCs (shown as pink cells) are selectively
pulled from the flow into a chamber by vortices.

Schematic flow of Vortex system (Source: Vortex Biosciences, Inc.)

The market for CTCs testing is part of the emerging cancer diagnostics market and in 2011, was estimated
by market researchers to be approximately $1 billion globally. The Directors believe that Europe and the
United States represent the largest geographic markets for CTCs testing. In 2011, it was estimated that the
United States represented approximately 50 per cent. of the total global market. The single FDA-approved
CTCs test currently available is Veridex, LLC’s CELLSEARCH® test, which is reimbursable under Medicare.

CTCs testing currently has three applications:

• the number of CTCs in the bloodstream has been shown to be predictive of cancer prognosis;

• CTCs can be used in cellular and molecular analysis of cancer cells, which is an emerging trend in
cancer therapy as the results can be particularly useful in the personalisation of individualised cancer
therapies; and

• CTC isolation and analysis is also crucial for cancer research, as it promises to offer a greater
understanding of the mechanisms through which secondary tumour sites form. Greater understanding
of cancer malignancy could impact the translation of cancer research toward the therapeutic benefit
for the patient, as it could enable new preventative approaches with the discovery of new biomarkers.

Several different potential approaches for isolating CTCs have been identified by researchers. However, the
Directors believe that Vortex’s chip can address the current challenges facing other CTCs tests. In particular,
early experiments indicate that Vortex’s chip can obtain a high purity concentrate of CTCs from a blood
sample faster and with the same or greater accuracy than other CTC tests. For instance, Vortex can process
up to 2000 cells per second as compared to existing tests which typically only process 1-5 cells per second.
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As shown in the graphs below, the Vortex chip provides highly pure and viable (live) cells for clinical analysis,
drug selection and downstream applications:

Vortex clinical analysis (Source: Vortex Biosciences, Inc.)

Purity of CTCs ensures that any downstream identification and analysis will be free from background artifacts.
Viability of cells ensures downstream ability to grow and test cells for sensitivity to specific drugs and enable
more detailed analysis such as genome sequencing.

Vortex’s technology has been developed over the last several years as a research prototype, allowing
refinement of the CTCs separation process, chip format and processing instrumentation. Currently, next-
generation prototypes are being designed and clinical collaborations are being established within UCLA and
with other institutions to perform CTCs testing on patient samples for a variety of tumour types.

The Group has been an integral part of the development of the Vortex chip since 2012, when it funded the
early work of Professor Dino Di Carlo and now has a sponsored research agreement with UCLA to coordinate
development of the next generation instrument and clinical testing.

Summary of licensing arrangements and IP

Vortex, as licensee, entered into two licence agreements dated 23 February 2012 with UCLA, as patent
owner and licensor, under which Vortex was granted an exclusive licence (the “Vortex Licences”) for all
patents arising in connection with the Vortex project. Between 2011 and 2012, four patent applications
were filed in the United States. As at the date of this document, no patents have been granted.

Under the Vortex Licences, UCLA received a 4 per cent. equity stake, which is protected by anti-dilution
provisions which require Vortex to issue additional shares to UCLA at no cost to ensure UCLA maintains its
percentage holding until such time Vortex achieves a certain fundraising target. UCLA is also entitled to
receive: (i) royalties of 3.5 per cent. of net sales of products and 2 per cent. of net sales of methods (the
“Vortex Royalties”); (ii) 25 per cent. of any sublicensing income; and (iii) Vortex Royalties due from
sublicencees. UCLA retains ownership of the IP and control of the preparation, filing, prosecution and
maintenance processes with the costs being borne by Vortex. Key milestones include a requirement for
Vortex to use commercially reasonable efforts to complete development of a beta-testable functional
prototype by 23 August 2014 and a commercial sale by 23 August 2016.

A list of patent applications covered by the Vortex Licences can be found in paragraph 8.1 of Part 5.
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Development plan

The following chart depicts Vortex’s expected development plan as of the date of this document.

Vortex’s route-to-market starts with enabling researchers to use the system through both direct sales of
research instruments and consumables and fee-for-service or collaborative testing using the system. Vortex
plans to provide clinical researchers with early access to the system, which should enable rapid adoption
and expansion of applications and data related to the use of the system, as well as provide opportunities
for Vortex to obtain valuable feedback on the performance and value of the system. Vortex intends to start
discussions with the FDA on an appropriate regulatory path forward in the first quarter of 2014, and aims
to start head-to-head analysis and clinical validation against the CELLSEARCH® system in either the fourth
quarter of 2013 or the first quarter of 2014. Additional clinical development will focus on future applications
of the technology in predictive diagnostics and early diagnostics of cancer.

4.1.3 Glycotest

Overview

Glycotest is developing a novel technology for liver disease diagnosis and management. Spun-out in 2012,
Glycotest’s technology was developed at the Drexel University School of Medicine and the Institute for
Hepatitis and Viral Research, a non-profit liver disease research centre under the Hepatitis B Foundation of
America. To date, the Glycotest project has received total funding (including Group funding and grants) of
£6.0 million.

The Directors believe that Glycotest’s patented assay technology, which detects glycosylation (sugar)
modifications of liver disease-related protein biomarkers, enables risk stratification, detection and
differentiation of chronic hepatitis, cirrhosis and hepatocellular carcinoma (“HCC”), the third leading cause
of cancer deaths in the United States, and differentiation of cirrhosis and fibrosis, early stages of liver disease,
with clinical superiority to current non-invasive standards of care, such as alpha-fetoprotein testing and
BioPredictive SAS’s FibroTest, and is complimentary to imaging and other clinical profiling.

According to the WHO, liver disease, in the form of liver cirrhosis and HCC, currently accounts for 5 per
cent. of all deaths worldwide. The WHO also estimates that HCC is the third most common cause of cancer
deaths in the world, with an estimated 696,000 deaths reported in 2008. Early detection and surgical
intervention provide the best chances of survival with current detection usually based on imaging. At risk
populations include those with chronic hepatitis B, hepatitis C, alcoholism, obesity (fatty liver disease) and
metabolic liver diseases. There is currently no reliable non-invasive marker to select those patients for imaging
or identifying those at high risk. The Directors believe that Glycotest has identified new blood markers of
pre-malignant and malignant liver disease that are minimally evasive and will allow for the early detection of
HCC. The Glycotest markers could provide for the detection of liver cirrhosis and identification of early stage
HCC, potentially creating a new standard of care for liver disease diagnosis and management.

These Glycotest liver biomarkers can be deployed on simple, standard lab formats such as “dipsticks” (lateral
flow devices) for point-of-care (“POC”) use and microtitre plates for service lab and research testing. Both
tests utilise small volume, whole-blood samples and provide rapid and easy to interpret results.

The Group’s proprietary reagents make it possible to differentiate liver disease states in a simple, easy to
use format, and the Directors anticipate strong market interest based on clinical trials and collaborations
carried out to date.

 

19



Glycotest is currently investigating the commercial viability and market potential of its wide range of
biomarkers in tests. Commercialisation efforts at Glycotest will focus initially on two validated and proprietary
diagnostic markers: (i) Alpha-Gal, to measure and monitor the pre-malignant conditions of fibrosis/cirrhosis;
and (ii) GP73, to detect and monitor HCC. Both markers have been tested with clinical samples in
plate-based assays. Elevation of the Alpha-Gal molecules was observed in 100 per cent. of patients with
biopsy-confirmed fibrosis and cirrhosis, and a possible correlation between the amount of Alpha-Gal and
the degree of fibrosis was demonstrated. The GP73 biomarker has been validated in more than
7,000 patients in multicenter studies.

Ultimately, the Directors believe Glycotest may be able to produce a full line of liver health tests to provide
complete serological profiling of patients, in a one-stop, one system kit allowing for liver damage related to
viral, metabolic and drug toxicities to be monitored. However, currently Glycotest is focused on developing
a serum-based, POC diagnostic test for liver function to measure pre-malignant and malignant liver disease
in hepatitis patients based on two specific biomarkers. Unlike current serological tests for viral antigens, it
is planned that this test will provide direct information about liver health rather than an indirect measure of
disease state.

In the Group’s Pipeline, there are other assays that use Glycotest’s platform, which, may increase the
commercialisation potential and expand the platform’s usefulness.

Summary of licensing arrangements and IP

Glycotest, as licensee, entered into a licence agreement dated 1 March 2012 with Drexel and the Institute
for Hepatitis and Virus Research (“IHVR”), as patent owners and licensors, under which Glycotest was
granted an exclusive licence (the “Glycotest Licence”) for all patents arising in connection with the Glycotest
project. Between 2006 and 2012, one patent application was filed in each of Australia, Canada, China, India
and Japan, two patent applications were filed in Europe and five patent applications were filed in the United
States. As at the date of this document, two patents have been granted in the United States.

Under the Glycotest Licence, each of Drexel and IHVR received a 5 per cent. equity stake, which is protected
by anti-dilution provisions which require Glycotest to issue additional shares to each of Drexel and IHVR at
no cost to ensure they maintain their respective percentage holdings until such time Glycotest achieves a
certain fundraising target. Drexel and IHVR are also entitled to receive: (i) royalties of between 1.5 per cent.
and 3.0 per cent. of net sales, depending on the characteristics of the product; (ii) between 20 per cent.
and 50 per cent. of any sublicensing income, depending on the date of entry into the sublicensing
agreement; (iii) in the event Glycotest achieves a certain funding milestone, a transaction fee and
reimbursement of historical patent costs; and (iv) reimbursement of patent costs, generally. Ownership of
the IP will be governed by a separate sponsored research agreement expected to be signed in
September 2013. Drexel and IHVR retain control of the preparation, prosecution and maintenance processes
with the costs being ultimately borne by Glycotest following reimbursement by Glycotest under (iii) and (iv)
above. Key milestones include a requirement for Glycotest to use commercially reasonable efforts to
complete development of a working prototype by 15 September 2014 and a commercial sale by
15 September 2015.

A list of patents and patent applications covered by the Glycotest Licence can be found in paragraph 8.1
of Part 5.

Development plan

Glycotest has an early market opportunity to earn revenues through clinical testing of its proprietary markers
in centralised service laboratories, including hospital- and clinic-based laboratories, which can offer tests to
physicians prior to obtaining FDA approval (under CLIA regulation). The Directors believe this is an excellent
method of getting new markers into clinical use quickly and establishing a sound clinical utility whilst the
disposable dipstick product is being developed. This also provides a mechanism for FDA approval of the
markers as the product moves toward a more complete kit offering and ultimately to the dipstick format.

In addition to the US market, Glycotest will also focus on trying to access the Chinese market because of
the significant incidence of hepatitis in China and other Asian countries. Glycotest plans to achieve this
through working with partners in China with strong access to China’s State Food and Drug Administration,
which regulates clinical tests in China.
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4.1.4 QLIDA

Overview

QLIDA, which stands for quantum-dot linked immuno-detection assay, is developing portable, hand-held
diagnostic tests for life threatening conditions such as infectious disease, cancer and cardiovascular
diseases. Spun-out in 2010 and based in Pennsylvania, QLIDA’s initial target is an ultrasensitive test for
troponin, a key indicator for the early detection and diagnosis of heart attacks. In 2010, QLIDA secured joint
funding from the Group and BFTP and subsequently entered into a joint venture agreement with the Drexel
University School of Biomedical Engineering led by Dr. Michael Neidrauer, PhD. To date, the QLIDA project
has received total funding (including Group funding and grants) of £1.0 million.

QLIDA’s portable, smart phone-enabled, single molecule biomarker detection technology is designed to
detect cardiac troponin, an indicator of heart disease, heart failure, and myocarditis. Troponin is a complex
of three regulatory proteins (troponin C, troponin I and troponin T), which is released into the bloodstream
when heart muscle is damaged. Early detection of acute myocardial infarction (heart attack) helps facilitate
the rapid treatment of a patient and can substantially improve survival rates. The QLIDA test is designed to
be easily administered by clinicians in emergency rooms without the delays associated with current clinical
testing laboratories. Existing tests for the level of troponin in the blood at POC do not enable clinically
definitive results until many hours, or even a day, after damage to the heart has occurred. The delay in
diagnosis and subsequent treatment often leads to necrosis (tissue death). Moreover, the incorrect diagnosis
of a heart attack is a significant source of cost for healthcare providers.

The diagram below shows the different stages of heart disease relative to troponin levels in the blood.
Troponin levels increase immediately following movement from the “normal” stage to “ischemia” stage, at
which point a heart attack will have occurred. Current detection systems are not able to reliably detect such
changes in troponin levels until six to nine hours after the heart attack occurs, during the “necrosis” stage,
when heart tissue has started to die and therefore only defensive measures can be taken. The Directors
believe that early detection using the QLIDA system will enable true diagnosis of a heart attack during the
“ischemia” stage and ultimately predictive diagnosis before a heart attack occurs for routine monitoring of
heart health. The QLIDA system is currently targeting more sensitive detection at both the defensive medicine
and diagnostic stages.

Graph showing different stages of heart disease relative to blood level of troponin (Source: QLIDA Diagnostics, Inc.)

The Directors believe that the enhanced sensitivity of the QLIDA test enables detection of troponin at lower
levels than other technologies currently in use and, given the need to diagnose a heart attack early and
accurately, the Directors believe there to be considerable interest in field-based analysis of troponin. By
designing a system which physicians and nurses can test patients directly and share data immediately with
central systems and each other, QLIDA believes it can enable a new approach to testing key biomarkers.

21



The Directors expect QLIDA’s technology initially to be used at POC or emergency rooms, and in centralised
laboratories. The test involves taking a blood sample using a disposable pin-prick to detect levels of troponin
in the blood. The product consists of a dipstick style test and an analysis platform which can be connected
directly or wirelessly to a smart phone for encrypted data analysis and secure transfer of results to medical
personnel.

The schematic image below shows how the QLIDA reader incorporates a proprietary dipstick sensor. The
dipstick is inserted into the bottom of the reader module which analyses the level of troponin (or other
biomarker) in the blood. The smart phone provides data processing, data encryption and data reporting on-
site as well as through wireless connectivity to the hospital or clinic. Using the smart phone enables a simpler,
lower cost system which can be easily adapted and readily customised to local clinical needs.

Schematic of QLIDA reader attached to smart phone (Source: QLIDA Diagnostics, Inc.)

The Directors estimate the global cardiovascular diagnostics market will reach $12.4 billion by 2015.
According to the Texas Heart Institute, coronary artery disease affects over 16 million people in the United
States. The Center for Disease Control and Prevention reported that coronary heart diseases cost the United
States approximately $110 billion per annum, whilst heart failure affects 5.7 million Americans and has a
cost of $35 billion per annum. As part of the effort to ensure regulatory compliance and market acceptance,
QLIDA is developing a partnership with Sensovation AG (”Sensovation”), an industry-leading developer of
detection instrumentation with a special focus on life sciences and microscopy. Sensovation provides QLIDA
a route to outsource engineering development under the direction of experienced in-house senior engineering
management. This relationship speeds development time and provides potential commercialisation support.
Whilst there are numerous such companies to choose from, QLIDA has chosen Sensovation for its expertise.

QLIDA-based tests are designed to be inexpensive, fast, and more sensitive than current lab-based tests.
The Directors believe that this enhanced sensitivity, ease-of-use and reduced diagnosis time provides the
potential for significant future applications in other areas of emergency care, clinical care, home monitoring
and field-based testing, namely:

• accident & emergency rooms in hospitals;

• pre-admission testing in ambulances and emergency response market;

• general practitioner and hospital based physician market;

• routine monitoring in clinical care, nursing home and rehabilitation market; and

• remote sensing and home monitoring market.

The Directors believe the utilisation of a smart phone platform is critical for creating a global market
opportunity for the product, especially in developing countries, where mobile smart phones are available
and increasingly ubiquitous. Integrating the high sensitivity of QLIDA’s proprietary biochemistry strategy with
the processing and communication power of smart phones will enable QLIDA to enter the market in a highly
differentiated and competitive position and in a much more cost efficient manner than traditional diagnostic
instrument opportunities. The Directors expect to expand the IP position in the coming months with
additional filings on the design of the dipstick test strip and reader.

Summary of licensing arrangements and IP

QLIDA, as licensee, entered into a licence agreement dated 30 September 2010 with Drexel, as patent
owner and licensor, under which QLIDA was granted an exclusive licence (the “QLIDA Licence”) to all patents
arising in connection with the QLIDA project. Between 2007 and 2013, one patent application was filed in
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each of Australia, Canada, China, Europe and Japan, and four patent applications were filed in the United
States. As at the date of this document, no patents have been granted.

Under the QLIDA Licence, Drexel received a 10 per cent. equity stake, which is protected by anti-dilution
provisions which require QLIDA to issue additional shares to Drexel at no cost to ensure Drexel maintains
its percentage holding until such time QLIDA achieves a certain fundraising target. Drexel is also entitled to
receive: (i) royalties of 4 per cent. of net sales; (ii) between 20 per cent. and 50 per cent. of any sublicensing
income, depending on the date of entry into the sublicensing agreement; (iii) in the event QLIDA achieves a
certain funding milestone, a transaction fee and reimbursement of historical patent costs; and (iv)
reimbursement of patent costs, generally. Drexel retains ownership of the IP and control of the preparation,
prosecution and maintenance processes with the costs ultimately being borne by QLIDA following
reimbursement by QLIDA under (iii) and (iv) above. Key milestones include a requirement for QLIDA to use
commercially reasonable efforts to complete development of a working prototype by 31 December 2013
and a commercial product sale by 31 December 2014. As of the date of this document, the Directors believe
that QLIDA will not be able to meet these specific milestones in the agreed timeframe, but expect to be able
to revise the milestones with Drexel following Admission. The Directors expect to be in a position to complete
development of a beta-testable licensed product by early 2014 and a commercial sale by early 2015.

A list of patent applications covered by the QLIDA Licence can be found in paragraph 8.1 of Part 5.

Development plan

In the next 12 months, the key priority for QLIDA will be the development and manufacture of a commercial
device based on the experimental lab-based equipment. The Company believes the design and
manufacturing of the dipstick will be complete by the second quarter of 2014 and intends to outsource the
development of the reader to Sensovation. QLIDA’s route-to-market for initial markers, such as troponin,
will be to make a 510(k) pre-market notification to the FDA of QLIDA’s intent to market the dipstick in the
United States, as well as to complete the requirements for a CE mark in the European Union. Because the
CE mark generally requires less clinical validation, the approval process is typically faster than the FDA’s.
QLIDA expects that, though its partnership with Sensovation, it will have a direct path to European approval
and marketing in the European Union. QLIDA expects relatively simple FDA trials for validation of its troponin
test, given FDA’s knowledge of the experience of existing troponin tests on the market, and aims to begin
the necessary clinical testing in 2014.

4.1.5 Glucosense

Overview

Glucosense’s objective is to develop a non-invasive blood glucose monitor for the continuous measurement
of blood glucose levels. Glucosense’s technology will allow the development of a wide range of sensors for
analytes of interest in the biomedical and other fields. The lead application is expected to be non-invasive
measurement of blood glucose, which the Directors believe is the next big potential improvement in the
management of insulin-dependent (Type 1) diabetes, as well as non-insulin-dependent (Type 2) diabetes.
To date, the non-invasive blood glucose project has received total funding (including Group funding and
grants) of £0.3 million.

The International Diabetes Federation estimates that there are currently about 366 million diabetes sufferers
worldwide. Of these, around 10 per cent. suffer from Type 1 diabetes, which results from an autoimmune
attack that destroys the insulin-producing cells in the pancreas. These patients require frequent measurement
and control of their blood glucose levels. Patients are required to monitor their blood glucose levels using a
drop of blood often obtained by breaking the skin at the top of the finger. Blood glucose levels are then
controlled by injecting insulin into the blood. Studies have shown that patients who are able to control their
blood glucose levels, usually by frequent monitoring, suffer the lowest rates of diabetes-linked conditions
such as blindness or amputations. Studies have shown that the incidence of Type 1 diabetes is increasing
at around 3-5 per cent. per annum. Type 2 diabetes does not just result from a lack of insulin, but instead
insulin-sensitive tissues, notably fatty tissues that become resistant to the effects of endogenous insulin.
The International Diabetes Federation recommends self-monitoring of glucose levels in the case of insulin-
treated Type 2 diabetes patients.

The Directors believe the methods and techniques currently available for measuring blood glucose are
extremely limited. A recent market research report estimates that the global blood glucose monitoring market
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was worth $8.9 billion in 2010, and is growing at between four to five per cent. per annum. The vast majority
of tests today are done using a biosensor device measuring glucose from a drop of blood following a finger
prick. There is also the option for continuous measurement (“CGT”) based upon a subcutaneously implanted
biosensor. The Directors believe the availability of a non-invasive blood glucose monitor would be a potential
replacement for a CGT testing device, and provide a comfortable, efficient alternative to replace finger prick
tests, or serve as an early warning device for diabetics being used alongside conventional technology.

Summary of licensing arrangements and IP

NetScientific Limited (now NetScientific UK), as option grantee, exercised an option under an option
agreement dated 12 June 2012 with a UK university (the “Glucosense Partner”) under which NetScientific UK
had been granted an exclusive option (the “Glucosense Option”) by the Glucosense Partner, as patent owner
and option grantor, for a member of the Group to take a license to two patents arising in connection with the
Glucosense project. Between 2010 and 2013, two patent applications were filed in the United Kingdom and
one application was filed in each of Europe and the United States. As at the date of this document, no patents
have been granted.

Under the Glucosense Option, NetScientific UK agreed to: (i) produce an interim commercial development
plan; (ii) seek to secure external investment of at least £250,000; and (iii) pay all patent costs incurred by the
Glucosense Partner promptly upon receipt of invoice, although the Company and the Glucosense Partner
agreed to share equally all patent costs. In addition, the parties agreed to use reasonable endeavours to
agree commercial terms for a licensing agreement, which terms are expected to include: (i) the formation of
a new UK private limited company with a pre-investment valuation of at least £750,000; (ii) a founder equity
split of 28 per cent. to the Group, 40 per cent. to the investors and 60 per cent. to the Glucosense Partner;
(iii) the new company agreeing to pay all patent costs for the term of the license; (iv) the new company
agreeing to pay all historical patent costs upon achievement of a certain funding milestone and upon the
commercial terms of the licence agreement being agreed; and (v) payment to the Glucosense Partner of
royalties of one per cent. of net sales.

As of the date of this document, Glucosense Diagnostics Limited has been formed for the purpose of
entering into a license agreement with the Glucosense Partner. If no such licence is agreed, NetScientific
UK would not be able to recoup any patent costs incurred by it from the Glucosense Partner.

A list of patent applications covered by the Glucosense Option can be found in paragraph 8.1 of Part 5.

Development plan

Initial clinical testing of an early prototype instrument will be undertaken during the second and third quarters
of 2013. The clinical test will compare the non-invasive sensor to a marketed CGT device and to finger stick
testing. Following this study, it is anticipated a period of 18-24 months being required to develop a pre-
production prototype for final clinical testing and CE marking.

4.2 Pipeline

4.2.1 Apo-lipoprotein point-of-care diagnostic

The Group, together with the University of Michigan, is developing an improved, next-generation cholesterol
test based on apo-lipoprotein particle concentration, using an easy-to-use and compact diagnostic device.
Clinical trials have concluded that lipoprotein particle concentration is quicker, more accurate and more
convenient than conventional cholesterol tests, and provides patients with an earlier warning of potential
cardiovascular risk as compared with standard cholesterol tests. Proof of concept studies have already been
completed at the University of Michigan. In 2011, the Group entered into an option agreement and pilot
research project with the University of Michigan, as patent owner and licensor, under which the Group was
granted an option to take an exclusive licence to all patents arising in connection with the apo-lipoprotein
POC diagnostic project. In 2012, one patent application was filed in the United States and, in 2013, it is
expected that the application will be submitted under the Patent Cooperation Treaty (“PCT”) for international
patent protection. This technology may also be licensed to QLIDA.

To date, the apo-lipoprotein POC diagnostic project has received total funding (including Group funding and
grants) of £0.1 million.
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4.2.2 Cuff-less blood pressure monitor

The cuff-less blood pressure monitor is a self-calibrating, wrist device capable of continuous blood pressure
reading. The device is being developed by Drexel’s School of Biomedical Engineering, Science and Health
Systems. The prototype has been through clinical testing and partners are currently being sought for the
final product development and testing. In 2010, one patent application was filed in each of the United States
and Canada. In 2009, the Group entered into a sponsored research agreement with Drexel, under which
the Group was granted an option to acquire an exclusive licence to all patents arising in connection with the
cuff-less blood pressure monitor project.

To date, the cuff-less blood pressure monitor project has received total funding (including Group funding
and grants) of £0.2 million.

4.2.3 Piezo-electric biosensor

The Group, together with Drexel, is developing a small, portable, handheld nano-detection and monitoring
device that will provide real-time measurement of biomarkers in biological samples. It is anticipated that the
technology will improve clinical outcomes by enabling quicker results and earlier treatment of infectious
diseases, especially hepatitis. Between 2010 and 2013, two patent applications were filed in the United
States. As of the date of this document, one patent has been granted in the United States. This technology
may be licensed to Glycotest.

To date, the piezo-electric biosensor project has received total funding (including Group funding and grants)
of £0.3 million.

4.2.4 ShRNA therapeutics

The Group, together with UPenn, is developing a new drug class, RNA-targeted therapeutics, with potential
in cancer therapeutics, chronic and developmental disorders and infectious diseases. The research is based
on the work of Dr. Robert B. Wilson, Professor of Pathology and Laboratory Medicine at the Perelman School
of Medicine, UPenn, where he has devised a candidate drug screening strategy which could enable more
than three million and as many as 30 million candidate RNA drugs to be screened in a single test tube.
Between 2007 and 2009, one patent application was filed in each of Australia, Canada, Europe and Japan
and two patent applications were filed in the United States. As at the date of this document, no patents
have been granted.

To date, the shRNA therapeutics project has received total funding (including Group funding and grants) of
£0.2 million.

4.2.5 RoboScientific

RoboScientific is developing a range of highly sensitive electronic sensors/analysers that are able to act as
an “electronic nose”, enabling the detection of extremely small traces of volatile chemical compounds. This
methodology of analysis is designed to be quick, accurate, sensitive and cost-effective, and can be used
outside laboratory facilities. RoboScientific focuses on three major potential markets: food quality control,
industrial process monitoring and health diagnostics. Roboscientific’s technology was developed from
research carried out at the University of Leeds. To date, the RoboScientific project has received total funding
(including Group funding and grants) of £0.8 million over a period of 15 years.

Market researchers estimate that the meat and poultry market is approximately $654 million and growing at
a compounded annual rate of 11.09 per cent. per year, and is expected to increase to $1.1 billion by 2015.
They also estimate that, in Europe, the total food testing market will reach $1.5 billion by 2015. Between
2001 and 2003, one patent was granted in Europe and one patent was granted in the United States. The
Directors expect that further patent applications will be filed in 2013.

4.2.6 MOFTech

MOFTech is developing a new class of materials, known as metal organic frameworks (“MOFs”) in the area
of nanotechnology. MOFs are produced as a powder, but on the nanometer-scale they are porous,
sponge-like materials. They have broad industrial applications because of two key properties: very high
surface areas and the flexibility with which their structures can be tailored. This allows them to soak-up and
store gases like a sponge, or act as a highly-selective filter to separate and purify gases or chemicals. MOFs
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are therefore ideally suited to high-density storage of a range of gases, such as methane, hydrogen, carbon
dioxide and acetylene. MOFs have the highest surface-area of any known material; one gramme of MOF
material (about the size of a garden pea) can have a surface area equivalent to forty tennis courts. MOFTech
expects to produce commercial quantities of MOFs for sale, and may also sub-licence its patent-protected
production process to chemical manufacturers for large-volume applications. Between 2005 and 2006, one
patent application was filed in each of the United Kingdom and the United States. As at the date of this
document, one patent has been granted in Europe. To date, this project has received total funding (including
Group funding) of £0.1 million.

4.2.7 High-efficiency fuel cells

The Group is developing a new generation of cost-effective and highly-efficient hydrogen fuel cells with
applications such as power units for automobiles, standby power stations and electricity generation in hostile
environments. The fuel cell and hydrogen industries were estimated to generate $785 million in revenue
during 2012, and is expected to reach $3 billion by 2030. Between 2011 and 2012, two patent applications
were filed in the United Kingdom. The Directors expect two further patent applications will be filed in 2013.
To date, this project has received total funding (including Group funding) of £0.2 million.

5. Current trading and prospects

Since its formation, the Group has devoted substantially all of its financial resources to investment and
commercialisation activities and has been loss making (as reflected in its historical financial information set
out in Part 4).

As of the date of this document, the Group has payables and accruals to universities and other creditors.
The Group’s working capital forecast assumes these amounts (including £0.9 million which has been or is
yet to be invoiced by universities) will be paid during the next two financial quarters.

The Group aims to achieve profitability within the medium term through the further development and
commercialisation of its Portfolio. The Directors believe that the commercial success of its Spin-outs should
be sufficient to achieve this objective.

6. Corporate restructuring

Prior to Admission, the Group completed a reorganisation of its corporate structure, which consisted of the
following steps:

• NetScientific Limited was renamed NetScientific UK Limited (“NetScientific UK”);

• NetScientific America, Inc. (“NetScientific America”), a wholly-owned subsidiary of Cyrus, and the
Company entered into an agreement under which NetScientific America agreed to sell all of its interest
in each of WANDA, Vortex, Glycotest, QLIDA and MOFTek Incorporated (collectively, the “US
Subsidiaries”) to the Company, including all of its equity holdings in each US Subsidiary and debt owed
by each US Subsidiary to NetScientific America in consideration for the Company agreeing to assume
debt owed by NetScientific America to each of Quantadyne and Zahra, and the assignment of all
documents, agreements and instruments associated with such interest and debt;

• NetScientific UK entered into deeds of assignment with the Company and each of Cyrus, Quantadyne
and Zahra under which NetScientific UK assigned to the Company (and the Company assumed) the
obligations of NetScientific UK in respect of sums loaned by each of Cyrus, Quantadyne and Zahra to
NetScientific UK;

• Quantadyne, Zahra and the Company entered into a deed of waiver under which Quantadyne and
Zahra agreed to unconditionally and irrevocably waive any and all of their respective rights to the interest
accrued but unpaid in respect of debts owed by the Company to each of Quantadyne and Zahra (as
a result of the debt assignments described above);

• Cyrus and the Company entered into an agreement under which Cyrus subscribed for 100 Ordinary
Shares, the consideration for which Cyrus transferred its entire shareholding in NetScientific America;

• Cyrus and the Company entered into an agreement under which Cyrus subscribed for (i) one Ordinary
Share at par, the consideration for which Cyrus transferred its entire shareholding of NetScientific UK
to the Company; (ii) 12,500 Ordinary Shares for cash at par; and (iii) 37,500 Ordinary Shares at par
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and 46,250 Ordinary Shares at £10 per share, the consideration for which Cyrus agreed to set off
against debt owed by the Company to Cyrus (as a result of the debt assignments described above),
resulting in the extinguishment of such debt;

• Quantadyne and the Company entered into an agreement under which Quantadyne subscribed for
100,000 Ordinary Shares at par and 71,500 Ordinary Shares at £10 per share, the consideration for
which Quantadyne agreed to set off against debt owed by the Company to Quantadyne (as a result of
the debt assignments described above), resulting in the extinguishment of such debt;

• Zahra and the Company entered into an agreement under which Zahra subscribed for 350,000
Ordinary Shares at par and 239,750 Ordinary Shares at £10 per share, the consideration for which
Zahra agreed to set off against debt owed by the Company to Zahra (as a result of the debt
assignments described above), resulting in the extinguishment of such debt;

• the Company was re-registered as a public limited company; and

• Roseport Services Limited, previously dormant since its incorporation, was renamed Glucosense
Diagnostics Limited and transferred from NetScientific UK to the Company.

Following completion of the above steps, the Group’s corporate structure is as below:

7. Management structure

The Company has developed a management structure to efficiently coordinate the various demands of a
MedTech company that invests both time and capital in numerous projects across multiple geographies.
The chart below illustrates the Group’s current management structure:
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Management Structure of the Group

7.1 Board of Directors

The Company’s board of directors (“Board of Directors”) comprises:

Board of Directors

Sir Richard Sykes, Non-executive Director and Chairman

Sir Richard Sykes (aged 70) is Non-executive Director and Chairman of the Company. Sir Richard spent
thirty years working in the biotechnology and pharmaceutical industries, including at Glaxo plc (subsequently
Glaxo Wellcome plc), where he served as Chairman and CEO from 1995 to 2000, and then GlaxoSmithKline
plc, where he served as Chairman until 2002. Sir Richard was also the senior independent non-executive
director and Deputy Chairman of Eurasian Natural Resources Corporation from 2007 to 2011, Chairman of
NHS London from December 2000 to 2010, Rector of Imperial College from 2000 to 2008 and a non-
executive director of Rio Tinto plc from 1997 to 2007. He holds a BSc in Microbiology from the University
of London, a PhD in Microbial Biochemistry from Bristol University and a DSc from the University of London.

In 1994, Sir Richard received a knighthood for services to the pharmaceutical industry. In 2004, he was
awarded Honorary Citizenship of Singapore for his contribution to the development of the country’s
biomedical sciences industry.
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Sir Richard is a Fellow of the Royal Society and Academy of Medical Sciences, Imperial College London,
Imperial College School of Medicine and King’s College London and an Honorary Fellow of the Royal
Academy of Engineering, Royal Society of Chemistry, Royal Pharmaceutical Society, Royal College of
Pathologists, Royal College of Physicians, the University of Wales and the University of Central Lancashire.

Farad Azima, Executive Director and Chief Executive Officer

Farad Azima (aged 70) is founder, Executive Director and CEO of the Company. NetScientific represents
the culmination of a thirty-five year career as a successful industrialist, technology entrepreneur and
philanthropist. Most notably, Farad was the founder of the sound technology business, NXT plc (formerly
Verity Group plc), which he built into a FTSE 250 company before stepping down as CEO in 2001. In 1997,
Farad co-founded Eastern Counties Radio with the Daily Mail newspapers and Verity Group plc, of which
Farad was then CEO. He also founded hi-tech businesses Mission Electronics Limited in 1977 and Cyrus
Electronics Limited (now Cyrus Audio Limited) in 1983.

Farad has a passion for new technologies and has strong connections with academics and academic
institutions. He is the inventor of numerous new technologies in diverse areas of engineering, which are the
subject of international patents registered in his name. From 2001 to 2005, Farad served on the Industrial
Key Advisers of Churchill College, Cambridge. He has remained an active alumnus of the University of Leeds,
where he received his postgraduate degree in Development Economics.

Dr. Michael Boyce-Jacino, Executive Director and Chief Operating Officer

Dr. Michael Boyce-Jacino (aged 53) is Executive Director and Chief Operating Officer (“COO”) of the
Company. He is also currently CEO of QLIDA, a Spin-out. In the early part of his career, Michael completed
a National Institute of Health (“NIH”) post-doctoral fellowship in 1993, after which he joined Molecular Tool,
Inc., a genetics diagnostics start-up. After becoming President of Molecular Tool, Inc. in 1994, Michael
spearheaded a merger with Genescreen, Inc. and subsequent acquisition of Molecular Tool, Inc. by Orchid
BioSciences, Inc. (“Orchid”) in 1998. Michael acted as General Manager and Chief Scientific Officer of Orchid
for four years, and had a key role in the commercialisation of diagnostics technologies, the acquisition of
CellMark Laboratories, Inc., and Orchid’s successful $170 million initial public offering (“IPO”). After selling
Orchid’s instrument business to Beckman Coulter, Inc. in 2002, Michael joined Beckman Coulter, Inc. as
Vice President, Genomics, creating the global GenomeLab branding initiative for Beckman. Michael
subsequently joined Princeton University spin-out, BioNanomatrix, Inc. (now BioNano Genomics, Inc.), as
founding CEO, and was involved in raising more than $20 million for that company before founding and
seed financing QLIDA, one of our Spin-outs.

He holds a PhD in Microbiology and Human Molecular Genetics from the University of Minnesota and a BS
from the University of Wisconsin, Madison.

David Gough, Chief Technology Officer

David Gough (aged 63) is Chief Technology Officer (“CTO”) of the Company. David has spent forty years
working in the pharmaceutical, healthcare and biomedical sectors, including in a number of senior sales,
marketing and business development roles, followed by a research career, notably with Johnson & Johnson.
Previously, David was Head of Healthcare and Biotechnology in the Technology division of PA Consulting
Group. Leaving PA Consulting Group to join PowderJect Pharmaceuticals plc ahead of its IPO, David
subsequently founded Vectura Limited (now Vectura Group plc). Since leaving Vectura Limited, David has
been both an investor and an early-stage entrepreneur. He has worked for or advised several venture capital
companies, including Avlar BioVentures Limited, Merlin Ventures Ltd (with whom he co-founded Vectura
Group plc) and Quester Capital Management Ltd. He has extensive experience working with companies
spun out from universities in both the United Kingdom and the United States.

David has a BSc in Physiology and Biochemistry, an MBA with finance options, the Diploma in Marketing
and the Investment Management Certificate.

Peter Thoms, Executive Director and Chief Financial Officer

Peter Thoms (aged 67) is Executive Director and Chief Financial Officer (“CFO”) of the Company. He was
formerly CFO of NXT plc (formerly Verity Group plc), having served on its board since 1992. A chartered
accountant, he worked for the Gillette Group for fifteen years, first as Vice-President & Director of Finance
of Gillette Canada Inc., and then as Controller of Gillette Northern Europe.
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Peter moved from the Gillette Group to the position of Group Finance Director of Amstrad plc. Peter joined
NXT plc (formerly Verity Group plc) in 1992 as Finance Director and Company Secretary.

Nicholas Heckford, Executive Director, Commercial and Legal

Nicholas Heckford (aged 64) is Executive Director, Commercial and Legal at the Company. Nicholas is an
accountant with extensive experience in commercial management.

After graduating from Bristol University in 1970 with a degree in Economics, Politics and French, and working
as an accountant with KPMG in London, Nicholas worked as a financial controller and financial director in
the electrical and electronics industries. He then moved into broader commercial roles in a variety of
businesses, including various start-ups. Before joining the Company, Nicholas was Director of Licensing
Operations for an international technology licensing company, where he negotiated and managed licences
for brands such as Samsung, Siemens, Philips, NEC and Bosch.

Barry W. Wilson, Non-executive Director

Barry W. Wilson (aged 69) is Non-executive Director of the Company. He is an international executive with
over 45 years of experience working in the healthcare industry. Previously, Barry served as President
International of Medtronic, Inc., President International of the Lederle Division of American Cyanmid
Company, prior to its merger with Wyeth, Inc. (now Pfizer, Inc.), and President Europe of Bristol-Myers
Squibb Company. Additionally he had nine international assignments with Pfizer, Inc. Barry serves on the
board of directors of Welch Allyn, Inc. and Anecova SA. He is currently a member of the Thematic Advisory
Board of Lombard Odier Private Bank. Barry also advises several venture capital organisations and start-
ups. Barry previously was a Director of Malinckrodt, Inc., Bausch & Lomb, Inc. (both NYSE companies),
Rezidor Hotel Group AB (Swedish Stock Exchange) and Healthcare Advisor to DLJ Credit-Suisse Alternative
Investments.

Barry holds a BA (Hons), MA from Cambridge University, England and an MBA from The Wharton School,
University of Pennsylvania.

Lady Barbara Judge, CBE, Non-executive Director

Lady Barbara Judge (aged 66) is Non-executive Director of the Company. Lady Barbara is a lawyer with
extensive international experience working in both the private and public sectors. Previously, she was a
partner in a major US law firm and, in 1980, was appointed a Commissioner of the US Securities and
Exchange Commission. Lady Barbara is Chairman of the UK Pension Protection Fund and the Energy
Institute of University College London. Previously, she was Chairman of the UK Atomic Energy Authority. In
June 2010, she was awarded Commander of the British Empire in the Queen’s Birthday Honours for services
to the nuclear and financial services industries.

7.2 Scientific advisers

Professor Richard Williams, OBE

Professor Richard Williams is currently Pro Vice Chancellor and Head of College of Engineering and Physical
Sciences at the University of Birmingham. Richard has particular expertise in the areas of international
licensing and global university-business partnerships and is founder of several businesses. He has received
numerous awards and medals for scientific innovation including Beilby Gold Medal, Royal Academy Silver
Medal, Noel Webster Medal, Isambard Kingdom Award and a Thomas Edison Innovation Award. In 2009,
he received an Order of the British Empire for services to science and engineering.

The Company also takes advice from other individuals, such as leading academics, business people, and
directors of subsidiaries, on a one-off, selective or individual consultancy basis.

7.3 Employees and consultants

The Company has a wider team of employees and consultants that are professionals in the fields of law,
accounting, human resources and IP development and management and human resources who provide
support to the Board of Directors in the management of the Group’s portfolio of Spin-outs and Pipeline
projects and the identification of new opportunities.

7.4 Major shareholders

The Company is currently wholly-owned by Cyrus, Zahra and Quantadyne.
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Cyrus is beneficially owned by the Amjad (1977) Foundation (“Amjad”), a fixed trust. Zahra is beneficially
owned by the Mansfield Abbey Trust (“Mansfield”), a discretionary trust. Quantadyne is beneficially owned
by the Mehdi Trust (“Mehdi”), a discretionary trust. The settlors and beneficiaries of each of Amjad, Mansfield
and Mehdi (together, the “Azima Family Trusts”) are all members of the Azima family.

Although the Company’s CEO, Farad Azima, is settlor of, and has a life interest in, Amjad, which is the
beneficial owner of Cyrus, he does not direct the decisions of either Amjad or Cyrus, as all decisions on
behalf of the Azima Family Trusts are made by Barclays Private Bank & Trust Limited as trustee. As trustee,
Barclays Private Bank & Trust Limited holds full and unfettered discretion over the Azima Family Trusts.
Barclays Private Bank & Trust Limited also acts as directors to the companies beneficially owned by the
Azima Family Trusts.

As at the date of this document, Cyrus holds 11.2 per cent., Zahra holds 68.8 per cent. and Quantadyne
holds 20.0 per cent. in nominal value of the Company’s issued share capital. Immediately following
Admission, Cyrus will hold 5.4 per cent., Zahra will hold 32.9 per cent. and Quantadyne will hold 9.6 per cent.
in nominal value of the Company’s issued share capital.

From Admission, the relationship between the Company and the Azima Family Trusts will be governed by a
relationship agreement, as further detailed in paragraph 10.4 of Part 5.

8. Corporate governance

The Directors support high standards of corporate governance and confirm that, following Admission, they
intend to comply, so far as practicable and having regard to the size and nature of the Group’s business,
with the good governance guidelines set out in the Corporate Governance Code for Small and Mid-Size
Companies (published in May 2013 by the Quoted Companies Alliance) on the basis set out below.

The Directors recognise the importance of complying with Rule 21 of the AIM Rules relating to Directors’
dealings and taking all reasonable steps to ensure compliance by the Company’s applicable employees.
The Company has adopted and will operate a share dealing code for Directors and employees in accordance
with the AIM Rules.

8.1 The Board

The posts of Chairman and CEO are held by different Directors and the Board of Directors is balanced by
an appropriate non-executive element with three out of the eight Directors being Non-executive Directors,
including the Chairman. Lady Barbara Judge is the senior independent Non-executive Director.

Each of the Non-executive Directors will be granted share options as described in paragraph 5.1 of Part 5.
The Board of Directors acknowledges that this could appear to affect their judgement. However, based on
the individual calibre, character and experience of each of the Non-executive Directors and their financial
independence from the Company, the Board of Directors still considers each of them to be independent in
character and judgement. The Non-executive Directors are therefore considered by the Board of Directors
to be independent. Each Non-executive Director has agreed to hold any Ordinary Shares issued on exercise
of their share options until three years from when the option underlying such Ordinary Shares vested, thereby
aligning these share options with the long term success of the Company.

The Board of Directors will meet regularly throughout the year (normally quarterly on a formal basis) and
arrangements made to enable information in a form and of a quality to be supplied to Directors on a timely
basis to enable them to discharge their duties. Additionally, special meetings take place or other
arrangements are made when Board decisions are required in advance of regular meetings. Certain matters
are reserved for consideration by the Board (with other matters delegated to Board committees). The Board
is responsible for leading and controlling the Company and in particular, setting the Company’s strategy, its
investment policy, and approving its budget and major items of expenditure (as applicable, where the Board
of Directors’ approval is required over its investment policy), acquisitions and disposals.

The Board of Directors has a procedure through which the Directors are able to take independent advice in
the furtherance of their responsibilities. The Directors have access to the advice and services of the Company
Secretary.
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8.2 Audit Committee

The audit committee is chaired by Barry W. Wilson, and its other members are Sir Richard Sykes and Lady
Barbara Judge. The audit committee will meet at least twice a year. The audit committee has responsibility
for considering all matters relating to financial controls and reporting, internal and external audits, the scope
and results of the audits, the independence and objectivity of the auditors and keeping under review the
effectiveness of the Company’s internal controls and risk management.

8.3 Remuneration Committee

The remuneration committee is chaired by Sir Richard Sykes and its other members are Farad Azima and
Barry W. Wilson. The Directors consider that the composition of this committee is appropriate given the
Company’s size and circumstances.

The committee will meet at least twice a year. The remuneration committee has responsibility for making
recommendations to the Board on the Company’s policy for remuneration of senior executives, for reviewing
the performance of executive Directors and senior management and for determining, within agreed terms
of reference, specific remuneration packages for each of the executive Directors and members of senior
management, including pension rights, any compensation payments and the implementation of executive
incentive schemes. Non-executive Directors’ fees will be determined by the full Board. Farad Azima, in his
capacity as a member of the remuneration committee, does not have a vote in determining or approving his
executive pay.

8.4 Nomination Committee

The nomination committee is chaired by Lady Barbara Judge, and its other members are Barry W. Wilson
and Farad Azima. The committee will meet at least twice a year, and has responsibility for considering the
size, structure and composition of the Board, and the retirement and appointment of Directors, and will
make appropriate recommendations to the Board about these matters.

8.5 Dividend policy

The Directors are committed to building the Company’s business and accordingly they expect that profits
will initially be reinvested in the business. In the longer term, the Directors expect to adopt a dividend policy
appropriate to the Company’s financial performance.

9. The City Code on Takeovers and Mergers

At Admission, the City Code on Takeovers and Mergers (the “Takeover Code”) will apply to the Company.
Under Rule 9 of the Takeover Code, where any person who, together with persons acting in concert with
him, is interested in shares which in aggregate carry not less than 30 per cent., but does not hold shares
carrying more than 50 per cent., of the voting rights of a company and such person, or any persons acting
in concert with him, acquires an interest in any other shares in the company which increases the percentage
of shares carrying voting rights in which he is interested, such person would normally have to extend a
general offer to all shareholders to acquire their shares for cash at not less than the highest price paid by
him, or parties acting in concert with him, during the 12 months prior to the announcement of the offer.

Shareholders should note, that with effect from Admission, Cyrus will hold 1,927,020 Ordinary Shares,
Quantadyne will hold 3,430,000 Ordinary Shares and Zahra will hold 11,795,000 Ordinary Shares,
representing 5.4 per cent., 9.6 per cent. and 32.9 per cent. of the Company’s voting rights, respectively,
and 47.8 per cent. in total. Therefore, following Admission, the Azima Family Trusts will be interested in
shares carrying 30 per cent. or more of the Company’s voting share capital but will not hold shares carrying
more than 50 per cent. of such voting rights and any further increase in that interest in shares will be subject
to the provisions of Rule 9 of the Takeover Code.

In addition, the Company expects that Invesco Asset Management Limited, acting as agent for its
discretionary managed clients (“Invesco”), will subscribe for approximately £22.4 million of Placing Shares,
which on Admission will result in Invesco being interested in shares carrying 39.0 per cent. of the Company’s
voting share capital. The Company has received verbal confirmation from the Takeover Panel that Rule 9 of
the Takeover Code will not be triggered by this acquisition, but notes that any interest in shares will be
subject to the provisions of Rule 9 following Admission. The commitment of Invesco is subject to the
Shareholding Restriction referred to paragraph 10 in below.
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10. Shareholder Restriction

Invesco further confirmed that its investment will be made by at least two of its discretionary managed
clients. The Company acknowledges and agrees that: (a) Invesco is subject to certain regulations, restrictions
and policies applicable to investment companies with variable capital which prohibit it from holding at any
time more than 19.5% (per investing entity) of the total number of issued shares in the Company carrying
the right to vote at general meetings of the Company (the “Shareholding Restriction”); and (b) Invesco shall
not be required to subscribe for any Shares if and to the extent that to do so would cause it to be in breach
of the Shareholding Restriction.

11. Reasons for Placing and Admission and use of proceeds

The Placing will raise up to approximately £30 million (£28.1 million net of expenses and applicable VAT) for
working capital to accelerate to the market WANDA and Vortex whilst developing its other Spin-outs and
Pipeline. The Company intends to allocate the gross proceeds of the Placing approximately as follows:

Proposed use of proceeds Total

WANDA £10.0 million
Vortex £5.6 million
Subtotal £15.6 million

Glycotest, QLIDA, Glucosense, Pipeline and head office £12.0 million
Fundraising, loan repayment(1) and contingency £2.4 million
Total £30.0 million

(1) The Company intends to repay a bridge loan extended by the Azima Family Trusts under a loan agreement dated 21 August 2013
from the proceeds of the Placing. As at the date of this document, £0.2 million was outstanding under this loan. See
paragraph 10.8.1 of Part 5.

The Directors believe that Admission will be an important step in the Group’s development, and is expected
to strengthen the Group’s position in negotiating and executing licensing and commercialisation agreements
with potential partners, provide liquidity for existing investors through the ability to buy and sell Ordinary
Shares and offers the potential for a more diversified shareholder base.

12. Further information

Your attention is drawn to Parts 2 to 5 of this document, including the risk factors set out in Part 2. You are
advised to read the whole of this document.
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PART 2: RISK FACTORS

An investment in Ordinary Shares involves a high degree of risk. Accordingly, before deciding whether to
invest in the Ordinary Shares, prospective investors should carefully consider the risks described below
together with all the other information contained in this document. If any of the following risks actually occur,
the Company’s business, financial condition, prospects and share price could be materially and adversely
affected to the detriment of the Group and its shareholders and investors may lose all or any part of their
investment. Additional risks and uncertainties, not presently known to the Directors, or which the Directors
currently deem immaterial, may also have a material adverse effect on the Group if they materialise. The
Directors consider the following risks to be material for potential investors.

1. Risks relating to the Group’s business and industry

1.1 Maintenance and development of collaborative relationships with universities, teaching

hospitals and research institutions

The Group is highly dependent on its collaborative relationships with the universities, teaching hospitals
and research institutions from which the Group sources most of its IP investment opportunities. If any
of the Group’s existing sponsored research, option or licence agreements were to be terminated or
(when expired) not renewed, the Group could lose any exclusive rights, or options to acquire exclusive
rights, to commercialise the IP being generated by the university or research institution. Further, there
is no guarantee that the Group will be able to extend existing research, option or licence agreements
or enter into new agreements or arrangements with universities, teaching hospitals or research
institutions on terms acceptable to the Group, or at all. Certain of the Group’s competitors have
exclusive agreements with universities, teaching hospitals and research institutions, which reduces the
number of universities, teaching hospitals or research institutions with which the Group might develop
new relationships. Any failure to maintain or develop new relationships with universities, teaching
hospitals and research institutions may have a material adverse effect on the Group’s business, financial
condition, future trading performance and prospects.

1.2 Dependence on key executives and personnel

The Group operates in specialised industries and market sectors and requires well-connected, highly
experienced and technically-qualified management and employees. In particular, the relationships that
Farad Azima, David Gough, Dr. Michael Boyce-Jacino and Nicholas Heckford have with universities,
teaching hospitals and research institutions have been critical in enabling the Group to identify IP
investment opportunities. A significant part of the Group’s value and the key to its future technology
creation also lies with the scientists and engineers who partner with the Group. Retention of key
executives and personnel, and the maintenance of such a qualified workforce, is a high priority for the
Group. However, it is not possible to guarantee retention of the services of key personnel. There is
always a risk that competitors of the Group or other technology-based organisations or institutions
may target the key personnel of the Group or offer more attractive employment opportunities to
prospective personnel. The loss of key personnel or inability to attract qualified personnel could have
a material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.

1.3 Foreign currency fluctuations

Foreign exchange risk is a particular exposure for the Group as it will derive a large proportion of any
licensing and royalty payments in US dollars. In addition, the Company intends to allocate the majority
of the proceeds of the Placing to its Spin-offs, which operate in the United States and whose functional
currency is US dollars. The Company does not currently actively hedge against currency exposures
although this policy is kept under review. Accordingly, the Group may experience adverse fluctuations
in revenues and earnings because of fluctuations in currency exchange rates which could have a
material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.
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1.4 Availability of further investment in the Group

Currently, the Group’s Spin-outs and Pipeline generate no cash flow. Therefore the Group has had to
rely on cash-on-hand, government and research grants, intracompany loans, shareholder loans or
equity injections to fund its operations. The Group may require additional capital, whether from equity
or debt sources, for future expansion activity, business development and/or to meet its obligations
under its existing licensing arrangements. Additional capital, if needed, may not be available on
satisfactory terms, or at all. Further, any additional capital raised through the sale of equity may dilute
Shareholders’ ownership interests in the Group and may have an adverse impact on the value of the
Group’s Ordinary Shares. The terms of financing may also adversely affect Shareholders’ holdings or
rights, or may contain restrictive covenants. If adequate additional funding cannot be obtained, the
Group may have to abandon or limit any planned commercialisation activity and/or business
development, which may have a material adverse effect on the Group’s business, financial condition,
future trading performance and prospects.

1.5 Access to research funding and resources

Changes to US or UK law, regulation or policies relating to research funding and resources available
to universities, teaching hospitals or research institutions may affect the funds available to such
organisations and consequently impact the way in which research and development is carried out, or
the amount of research and development that is carried out. Such changes may also render it
commercially unviable for these organisations to own, develop, exploit and/or protect the IP that they
develop. If the receipt of any research funding or resources is delayed, or conditional upon the
achievement of certain milestones or other requirements, the number of investable IP-producing
projects may be reduced or the ability of the Group’s Spin-outs and Pipeline to reach commercialisation
on expected timelines may be impaired. All of these factors may adversely affect or reduce the quantity
and quality of IP in which the Group can invest, which may have a material adverse effect on the
Group’s business, financial condition, future trading performance and prospects.

1.6 Competition from other capital providers

The Group faces competition from other companies and organisations looking to invest in IP projects
and/or provide IP commercialisation services. It may also face increasing competition from universities,
teaching hospitals and research institutions themselves, which may become increasingly proactive at
seeking to raise private sector funding to support their in-house commercialisation activities. Such
companies and organisations may have more experience in identifying, acquiring and selling companies
and have greater financial and management resources, brand name recognition or industry contacts.
Failure to compete successfully for business opportunities may have a material adverse effect on the
Group’s business, financial condition, future trading performance and prospects.

1.7 Competition in the healthcare, diagnostic and biotechnology industries

There is intense competition among healthcare, diagnostic and biotechnology companies.

Although the market for software products that provide advanced remote monitoring technology is still
developing, the Group faces increasing competition from other companies in the healthcare information
technology market. The Group’s actual and potential competitors include companies that provide
critical care information systems or enterprise clinical and hospital information systems. Such
competitors may have significantly greater financial, technological and other resources and name
recognition and more established distribution networks and relationships with healthcare providers.

The Group is also aware of competitors in both the United States and abroad who have developed or
are developing diagnostic products that address the same chronic diseases that our Spin-outs are
targeting. These companies’ diagnostic products or services could be more effective and/or cost-
effective than the diagnostic products offered by the Group’s Spin-outs. Also, clinical laboratories may
offer testing services that are competitive with the diagnostic products the Group’s Spin-outs plan to
sell. The testing services offered by clinical laboratories may be easier and more cost-effective to
develop and market than the diagnostic products developed by the Group’s Spin-outs because the
testing services are not subject to the same clinical validation requirements that are applicable to FDA-
cleared or approved diagnostic tests.
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Any failure of the Group’s Spin-outs to effectively compete with competitors’ products and services
may have a material adverse effect on the Group’s business, financial condition, future trading
performance and prospects.

1.8 Unpredictable demand for the Group’s products

Demand for the Group’s products will depend in large part on the development and expansion of the
healthcare, diagnostic and biotechnology markets. The size and rate of growth of these markets may
in the future fluctuate significantly based on numerous factors. These factors include the adoption of
alternative technologies, capital spending levels and general economic conditions. Demand for
products that incorporate home-based, remote or wireless technologies may not grow and this may
have a material adverse effect on the Group’s business, financial condition, future trading performance
and prospects.

1.9 Patient confidentiality and data protection

The provision of advanced remote monitoring technology services is subject to various privacy and
security regulations, including the US Health Insurance Portability and Accountability Act of 1996, as
amended by the Health Information Technology for Economic and Clinical Health Act of 2009 and the
UK Data Protection Act 1998. Such regulations establish comprehensive standards with respect to
the uses and disclosures of protected health information, in addition to setting standards to protect
the confidentiality, integrity and availability of electronic protected data. Implementation of the necessary
policies and procedures related to compliance with privacy and security regulations, as required by
law, may increase the operational costs of the Group’s Spin-outs and Pipeline. Furthermore, the privacy
and security regulations provide for significant fines and other penalties for wrongful use or disclosure
of protected data, including potential civil and criminal fines and penalties. There can be no guarantee
that the advanced remote monitoring technology systems developed by the Group will remain
invulnerable to breach, or that unauthorised persons will not discover and exploit unknown weaknesses
in such systems to gain access to protected data. Any failure to keep protected data secure, whether
intentional or not, may have a material adverse effect on the Group’s business, financial condition,
future trading performance and prospects.

1.10 Reliance on telecommunications systems provided by third parties

Remote monitoring technologies rely on third-party wireless carriers to transmit data over their data
networks. Wireless data networks are vulnerable to damage or interruption from earthquakes, floods,
fires, power loss, telecommunication failures, terrorist attacks, computer viruses, break-ins, sabotage,
and acts of vandalism. Despite any precautions that the Group’s Spin-outs may take, the occurrence
of a natural disaster or other unanticipated problems could result in lengthy interruptions in monitoring
services. Frequent or persistent interruptions in monitoring services could cause permanent reputational
harm and could cause patients and/or prescribing physicians to believe that the Group’s remote
monitoring systems are unreliable, leading them to switch to competitors. Such interruptions could
also result in liability, claims and litigation for damages or injuries resulting from the disruption in service.
The occurrence of any sustained interruptions in third-party data networks, loss of stored data or other
computer problems may have a material adverse effect on the Group’s business, financial condition,
future trading performance and prospects.

1.11 Market acceptance of our Spin-outs’ diagnostic products

In order to gain market acceptance of the diagnostic products being developed by the Group’s core
Spin¬outs, the Group must demonstrate to clinicians, other healthcare professionals, clinical diagnostic
laboratories, healthcare thought leaders and third-party payors that the diagnostics are clinically useful
and cost-effective tests and disease management tools, providing improved or additional benefits over
current testing options. Such persons will often rely on the clinical guidelines published by influential
organisations, such as the NIH and the American Heart Association, and studies published by scientific
journals. If the Group is not successful in gaining inclusion in clinical guidelines published by these and
other organisations, it could ultimately limit market adoption of the Spin-outs’ diagnostic products,
which may have a material adverse effect on the Group’s business, financial condition, future trading
performance and prospects.
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1.12 Success of clinical trials of diagnostic products

Potential clinical trials of the Group’s Spin-outs’ diagnostic products may not begin on time, may not
be completed on schedule, or at all, or may not be sufficient for registration of the products or result
in products that can receive necessary clearances or approvals. Numerous unforeseen events during,
or as a result of, clinical testing could delay or prevent commercialisation of such diagnostic products.
Diagnostic products that appear to be promising at early stages of development or early clinical trials
may later be found to be unsafe, ineffective, uneconomical or to have limited medical value. If the Group
is unable to successfully complete clinical trials for diagnostic products, it may have a material adverse
effect on the Group’s business, financial condition, future trading performance and prospects.

1.13 Establishing relationships with clinical diagnostic laboratories

If the Group is unable to establish relationships with clinical diagnostic laboratories, clinicians who order
tests through these laboratories may be unwilling or unable to order the Group’s diagnostic tests. In
addition, the Group would not have the benefit of leveraging the sales, marketing and distribution
capabilities of these laboratories, which the Group believes is important to its ability to increase
awareness of and expand utilisation of our diagnostic products. If the Group is unable to establish
sufficient clinical laboratory relationships, its ability to develop and grow sales of the Spin-outs’
diagnostic products may be impaired, which may have a material adverse effect on the Group’s
business, financial condition, future trading performance and prospects.

1.14 Expansion of marketing and sales capabilities

In order to sell and market the Group’s Spin-outs’ diagnostic products, the Group will have to either
hire a significant number of additional sales and marketing personnel or develop relationships with
another organisation with experience in the diagnostic, medical device or pharmaceutical industries.
The Group may face competition from other companies in these industries, some of whom are much
larger than the Group and who can pay significantly greater compensation and benefits than the Group
can, in seeking to attract and retain qualified sales and marketing employees. If the Group is unable to
develop a sales organisation or work with other distributors to sell the diagnostic products, it may have
a material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.

1.15 Dependence on new and unproven technologies

The healthcare, diagnostic, and biotechnology industries are characterised by rapid technological
changes, frequent new product introductions and enhancements and evolving industry standards. The
Group’s Spin-outs and Pipeline may encounter unforeseen operational, technical and other challenges
as their products and services are deployed and tested, some of which may cause significant delays,
trigger contractual penalties, result in unanticipated expenses and/or damage to the Group’s reputation.
The Group may also be liable for product warranty claims as a result of defects or failures of such new
products and services, which may prove costly in terms of litigation or settlement costs, reputational
damage, loss of business to competitors, relationships with suppliers and time devoted to remediation
of any such defects or failures. The occurrence of any of these events may have a material adverse
effect on the Group’s business, financial condition, future trading performance and prospects.

1.16 Availability of third-party reimbursement for diagnostic products

The Group’s ability to successfully commercialise its Spin-outs or to attract potential strategic partners
will depend in part on the price levels and the extent to which reimbursement for the costs of treatment
relating to the Group’s Spin-out’s diagnostic products will be available from government health
administration authorities, private health insurers and other third-party payers, as well as government
health care programmes. Governments and other third party payers are increasingly attempting to
contain health care costs, in part by challenging the price of medical products and services and
restricting eligibility for reimbursement. Healthcare cost pressure could lead to pricing pressure, which
could adversely affect pricing of the Group’s Spin-outs potential products. Seeking third party
reimbursement is a time-consuming and costly process, which will require the Group’s Spin-outs to
provide scientific and clinical support for the use of each of their products to each third-party payer
separately. Significant uncertainty exists as to the payment status of newly approved medical products.
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The unavailability or inadequacy of third-party reimbursement would have an adverse effect on the
price level and, consequently, the market acceptance of the Group’s Spin-outs’ diagnostic products.
In addition, the Group is unable to forecast what additional legislation or regulation relating to the
healthcare industry or third-party reimbursement may be enacted in the future, or what effect such
legislation or regulation would have on its business. Any such event may have a material adverse effect
on the Group’s business, financial condition, future trading performance and prospects.

1.17 Access to biological materials

Some of the Group’s Spin-outs’ diagnostic research and product development programmes require
access to human tissue and/or blood samples, other biological materials, and related information,
which may be in limited supply. The Group may not be able to obtain or maintain access to these
materials and information on acceptable terms, or may not be able to obtain needed consents from
individuals providing tissue, blood, or other samples. In addition, government regulation in the United
States and foreign countries could result in restricted access to, or use of, human tissue or blood
samples or other biological materials.

If the Group loses access to sufficient numbers or sources of tissue or blood samples or other required
biological materials, or if tighter restrictions are imposed on the use of related clinical or other information
or information generated from tissue or blood samples or other biological materials, it may have a
material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.

1.18 Reliance on a limited number of Spin-outs

The Group is currently focused on the commercialisation of its five Spin-outs, which account for a
majority of the funding investment by the Group and others. As at the date of this document,
approximately £17.5 million of the total £22.4 million invested was attributable to the Group’s Spin-
outs. Failure to further fund, commercialise or otherwise extract sufficient and/or steady financial value
from the Group’s core Spin-outs may have a material adverse effect on the Group’s business, financial
condition, future trading performance and prospects.

1.19 Availability of suitable IP investment opportunities

The Group relies on suitable IP investment opportunities being identified by or brought to the attention
of the Group. In addition, research projects must meet the Group’s strict evaluation criteria before the
Group will commit to an investment in its further development and commercialisation. The Group relies
heavily on its relationships with technology transfer offices and/or spin-out equity management offices
at universities, teaching hospitals and research institutions to gain knowledge of potential IP investment
opportunities. If any such offices were to close, it would become more difficult for the Group to identify
and source opportunities emanating from those universities, teaching hospitals or research institutions.
Further, the Group also sources IP investment opportunities through the personal and professional
relationships of its Directors and scientific advisers. If any Director or scientific adviser were to sever its
ties with the Group, the Group could lose both its links to such person’s contacts and such person’s
expertise and ability to evaluate the suitability of investment opportunities. Any failure by the Group to
identify or gain knowledge of suitable investment opportunities may have a material adverse effect on
the Group’s business, financial condition, future trading performance and prospects.

1.20 Ability to successfully commercialise IP investments

The Group invests in research projects that it believes has developed or will develop IP that can be
commercialised. The success of the Group’s research projects will depend on many factors, including
the Group’s ability to properly anticipate and satisfy customer needs, obtain regulatory approvals on a
timely basis, develop and manufacture products in an economic and timely manner, obtain or maintain
advantageous positions with respect to IP and differentiate products from those of competitors. The
Group may commit substantial efforts, funds and other resources to developing commercially
successful products. However, there is no assurance that any IP will be commercialised successfully
or within the timescale of market opportunity. Failure can occur at any point in the development
process, including after significant funds have been invested. Further, even if the Group successfully
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develops new products, they may be quickly rendered obsolete by newer products, changing customer
preferences or changing industry standards. There is no certainty as to when or whether any of the
Group’s IP investments will yield a commercially successful product. Failure to successfully
commercialise any of its IP investments may have a material adverse effect on the Group’s business,
financial condition, future trading performance and prospects.

1.21 No track record of investment realisation

The Group has no track record of realising a return on its investments as it has not yet exited any of its
equity shareholdings in its Spin-outs. The ability of the Group to exit its equity shareholdings depends
in part on the market’s appetite for investments in technology companies with a limited or no trading
history, as well as valuations in the market sectors in which the Group’s Spin-outs participate. There is
no guarantee that an exit will produce the expected or required rate of return. Failure to realise
adequate, or any, rates of return on the Group’s investments may have a material adverse effect on
the Group’s business, financial condition, future trading performance and prospects.

1.22 Limitations of licensing agreements

With the exception of the patents owned by RoboScientific, the Group does not currently own any of
the IP that it is seeking to commercialise. Instead, it has been licensed, usually exclusively, to use
certain patents and/or patent applications by the IP owners and therefore may enforce only the rights
it receives under licensing agreements between the Group and the IP owners, such as the first right to
bring and/or defend infringement claims. Such rights, in particular, do not typically include the right to
control the preparation, filing, prosecution or maintenance of patent applications or patents except
under separate agreement, although in practice the Group often works closely with its licensors in
such matters. In any case, given that most of the patent applications licensed under the licensing
agreements have not yet proceeded to grant, the Group cannot guarantee that patent protection will
be obtained for all of the patents which it seeks to commercialise. The Group’s licensing agreements
typically expire concurrently with the expiration of statutory patent protection or the abandonment of
patent applications concerning the relevant inventions. Any failure by the IP owners to obtain or maintain
statutory patent protection, or by the Group and/or the IP owners to successfully bring and/or defend
any infringement claim, would impair the Group’s ability to exploit its rights under its licensing
agreements, which may have a material adverse effect on the Group’s business, financial condition,
future trading performance and prospects.

1.23 Failure to achieve milestones contained in licensing agreements

Achieving the milestones set out in some of the Group’s licensing agreements requires performance
on the part of the Group and may also depend on the successful work of suppliers, contractors, and
sublicensees, or the securing of external funding at specific levels. The Directors cannot assure that
there will be scientific, operational, or other success that will enable it to achieve the milestones to
which the Group has agreed. The Directors also cannot guarantee that the Group will be able to
successfully renegotiate milestones with licensors in the event that the Group desires or needs to do
so. In such instances, the relevant licensor may institute a claim for breach of contract or terminate a
licence to the IP upon which the Group’s Spin-outs or Pipeline rely, which would significantly decrease
opportunities for success. Alternatively, licensors may impose additional goals or requirements on the
Group in order to agree to extend the time of performance of our existing goals. In particular, the
Directors believe that QLIDA will not achieve all of the milestones in the timeframe agreed with Drexel
and cannot guarantee that new milestones will be agreed, or that Drexel will not revoke the QLIDA
Licence or bring a breach of contract claim against QLIDA. Any failure to achieve milestones and
resulting termination of any licence agreements, including the QLIDA Licence, may have a material
adverse effect on the Group’s business, financial condition, future trading performance and prospects.

1.24 Failure to make payments due under licensing agreements

The Group’s licensing agreements provide for the payment of royalties and patent costs in certain
circumstances and within certain time limits following the occurrence of events and/or receipt of an
invoice. The Group is generally responsible for all patent-related costs during the term of its licensing
agreements and, in certain cases, may be required to pay historical patent costs arising prior to the
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term of is licensing agreements. Specifically, where a specified funding milestone is achieved in relation
to each of the Glycotest and QLIDA projects, the Group will be required to reimburse Drexel’s historical
patent costs. In addition, the Group may have to pay patent costs in advance of the incurrence of the
expense, rather than after receipt of an invoice. Any failure to make any payment due under, and
resulting termination of, any licence agreements may have a material adverse effect on the Group’s
business, financial condition, future trading performance and prospects.

1.25 Protection of IP licensed to the Group

The IP licensed to the Group is protected by patent, trademark, trade dress, copyright, unfair
competition and trade secret laws, as well as confidentiality procedures and contractual restrictions.
These laws, procedures and restrictions provide only limited protection and any such intellectual
property rights may be challenged, invalidated, circumvented, infringed or misappropriated. In particular,
patents might not contain claims that are sufficiently broad to prevent others from utilising the covered
IP. It is also possible that a patent licensed to the Group may expire or remain in force for only a short
period following commercialisation, thereby reducing any advantages of the patent, and consequently
the Group’s licence to use the patent. Third parties may independently develop similar or superior IP
which does not infringe any protection afforded to the IP licensed to the Group. Confidentiality and
non-disclosure agreements protecting unpatented IP may be breached and the Group may not have
adequate remedies for any such breach. There can be no assurance that unauthorised use, disclosure
or reverse-engineering of the IP licensed to the Group will not take place. Further, the laws of certain
countries do not protect IP rights to the same extent as the laws of the United States and the United
Kingdom and, therefore, in certain jurisdictions, the IP licensed to the Group may not be adequately
protected against unauthorised third-party copying, infringement or use, which could adversely affect
the Group’s competitive position. The Group has not obtained or completed any assessment of the
validity or protection of any of the IP licensed to it. Therefore, there can be no guarantee that any such
IP has enforceable protection. Any loss or lack of protection of IP licensed to the Group may have a
material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.

1.26 Patents pending may not issue

Nearly all IP licensed to the Group is covered by patent applications that have not yet had their claims
approved. Though the Group only invests in projects and businesses that have submitted or will submit
patent applications that the Directors believe have a reasonable probability of issuing, there is significant
risk the patent applications may not be granted, or, if they are granted, may be granted with claims
significantly less desirable than for which were originally applied. Failure of any pending patents to be
issued may have a material adverse effect on the Group’s business, financial condition, future trading
performance and prospects.

1.27 Competing IP

The market sectors in which the Group’s Spin-outs and Pipeline participate are highly competitive and
constantly subject to rapid technological changes. Other universities, teaching hospitals, research
institutions and companies may develop products and/or create IP that competes, directly or indirectly,
with that generated by the Group’s Spin-outs and Pipeline. IP licensed to the Group may become
obsolete or uneconomical if there are any advances in technology or if the Group’s competitors succeed
in developing alternative approaches to the same technology. The Group’s success depends on its
ability to stay ahead of any such technological advances, and there is no assurance that the Group’s
competitors will not develop products and/or create IP that are more efficient or effective, or bring
products earlier to the market, rendering the Group’s products and/or IP economically unviable or
unattractive. The occurrence of any such events may have a material adverse effect on the Group’s
business, financial condition, future trading performance and prospects.

1.28 Impact of IP-related litigation

IP litigation is expensive, complex and lengthy, and its outcome is difficult to predict. To the extent that
the Group becomes involved in an infringement claim, such involvement may consume significant time,
financial and other resources, and may result in key technical and management personnel diverting
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their attention and focus away from their normal duties and operations. Under its licensing agreements,
the Group is generally responsible for all IP litigation costs, including the costs of its partner university,
teaching hospital or research institution where such partner university, teaching hospital or research
institution (i) is not an active or willing participant in the proceedings (including in jurisdictions where it
is necessary to join the licensor to proceedings); and (ii) brings proceedings itself because the Group
elects not to. In addition, in an infringement proceeding, a court may decide that a patent is not valid
or is unenforceable, or may refuse to stop the other party from using the IP at issue. An adverse
determination in any litigation or other proceedings could impair the Group’s ability to exploit any IP
licensed to it. In the event that the Group is unsuccessful in defending any IP claims, it may have to
pay substantial damages and/or legal costs to the successful third party, and may be required to obtain
a licence or cease the manufacture, use or sale of infringing IP. Further, because of the substantial
amount of discovery required in connection with IP litigation or other proceedings, there is a risk that
confidential information could be compromised by disclosure during discovery. The Group’s involvement
in any IP-related litigation may have a material adverse effect on the Group’s business, financial
condition, future trading performance and prospects.

1.29 Rights of third-party IP creators in the United Kingdom and elsewhere

Most of the IP licensed to the Group is developed by employees of universities, teaching hospitals and
research institutes. Under current English law, IP generated by employees of a company in the course
of their normal duties is owned by the company. However, there is no assurance that UK legislation
will not change so as to grant employees the right to own or exploit IP which they have developed
themselves, or to allow such employees to receive a substantial share of the resulting revenue. As a
result, UK-based universities, teaching hospitals and research institutions could be restricted in their
ability to licence IP developed by its employees to the Group and/or licencees may have to share
revenues with the IP creators. Such a change in legislation (or its equivalent elsewhere) may materially
affect the value of the Group’s IP investments and the Group’s ability to exploit any IP licensed to it,
which may consequently have a material adverse effect on the Group’s business, financial condition,
future trading performance and prospects.

1.30 Availability of substantial shareholdings exemption

The substantial shareholdings exemption regime provides that a gain on a disposal by a company of
shares (or an interest in shares or certain assets related to shares) will not be a chargeable gain for
corporation tax purposes provided that three conditions are met. Broadly, these conditions are: (i) the
“investing company requirement” (i.e., the company or group making the disposal meets certain
“trading” conditions); (ii) the “investee company requirement” (i.e., the company whose shares are
being disposed of must meet similar “trading” conditions); and (iii) the “investing company” must have
held the shares in the “investee company” in such number, and for such time, so as to satisfy the
“substantial shareholding requirement”.

Shareholders and other prospective investors should note that if, in the future, HM Revenue & Customs
determined that the Company ceased to meet the “investing company requirement” referred to above,
then the substantial shareholdings exemption would no longer be available to the Group. This would
mean that any gains made by the Group on subsequent disposals of shares (or an interest in shares
or certain assets related to shares) in its Portfolio companies or projects would not benefit from the
relief from corporation tax afforded by the substantial shareholdings exemption and the Company
would be liable for corporation tax on any such gains at the then prevailing rate.

In addition, if, in the future, any of the Spin-outs does not meet (or is determined by HM Revenue &
Customs not to meet) the “investee company requirement” or the shares held in the relevant Spin-out
do not satisfy the “substantial shareholding requirement” at the time that the Group disposes of any
shares (or an interest in shares or certain assets related to shares) in such spin-out company, then the
substantial shareholdings exemption would not be available to the Company in relation to that disposal
and would be liable for corporation tax on any gain on such disposal at the then prevailing rates of
corporation tax (currently up to 23 per cent., reducing to 21 per cent. on 1 April 2014, further reducing
to 20 per cent. on 1 April 2015 ).
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1.31 Adequacy of insurance coverage

The Group’s business exposes it to potential product liability, professional indemnity and other risks
which are inherent in the research and development, pre-clinical studies, clinical trials, manufacturing,
marketing and use of healthcare, diagnostic and biotechnology products. No assurance can be given
that any future necessary insurance cover will be available to the Group at an acceptable cost, if at all,
or that, if there is any claim, the level of the Group’s insurance cover will be adequate. In the future, if
the Group’s insurance is not adequate or available to pay liabilities associated with its operations, or if
the Group is unable to purchase adequate insurance at reasonable rates in the future, it may have a
material adverse effect on the Group’s business, financial condition, future trading performance and
prospects.

1.32 Government regulation and legal uncertainty

The products being developed by the Group’s Spin-outs and Pipeline are subject to extensive and
frequently changing governmental regulation, including that of the FDA, federal and state governmental
authorities in the United States and other comparable regulatory authorities in the United Kingdom
and European Union. They are also subject to licensing and regulation relating to the protection of the
environment, human health and safety, disposal of medical specimens, infectious and hazardous waste,
laboratory and manufacturing practices and workplace safety. Obtaining and maintaining regulatory
clearance and approvals, and complying with all applicable laws and regulations require significant
resources and incurs significant costs. Further, the Group cannot predict what additional legislation or
regulatory initiatives may be enacted in the future regarding products under development by its Spin-
outs and Pipeline, or what effect such legislation or regulations may have on the Group. For example,
the recent passage of the Patient Protection and Affordable Care Act, as amended by the Health Care
and Education Affordability Reconciliation Act, in the United States may have far-reaching
consequences for companies operating in the healthcare, diagnostics and biomedical industries.
Regulation may also vary from jurisdiction to jurisdiction, thereby compounding the cost of compliance.
Imposition of any enforcement penalties, incurrence of significant compliance costs or the occurrence
other regulatory issues may have a material adverse effect on the Group’s business, financial condition,
future trading performance and prospects.

1.33 International business uncertainties

Although the Group primarily operates in the United States and the United Kingdom, the needs of the
Group’s business may require expansion into additional international markets, which will require
significant resources and management attention. International expansion and market acceptance
depend on the Group’s ability to modify its business approach and technology to take into account
such factors as differing customer business models, product requirements and needs, the applicable
regulatory and business environment, labour costs, exchange rate fluctuations and other economic
conditions. In addition, the laws of certain countries may not protect the IP licensed to the Group to
the same extent as do the laws of the United States and the United Kingdom. There can be no
assurance that these factors will not have a material adverse effect on the Group’s future international
operations and, consequently, on the Group’s business, financial condition, future trading performance
and prospects.

1.34 General economic climate and trading conditions in the United States and United Kingdom

The Group operates in the United States and the United Kingdom and as such the Group’s
performance will be influenced by the general economic and trading conditions in both countries. The
economic recession and lack of growth in both the United States and the United Kingdom have resulted
in adverse trading conditions, making it more difficult to find potential investors who are able to raise
capital to invest in the Group. In turn, this will make it harder for the Group to sponsor Pipeline
companies and projects and for the Spin-outs to secure funding to finance the further development
and commercialisation of their IP. Such economic factors could adversely affect the value of the Group’s
Spin-outs and Pipeline companies and projects, the ability of the Group to advance its Pipeline
companies and projects or realise returns on its investments in its Spin-outs and Pipeline and,
consequently, the Group’s business, financial condition, future trading performance and prospects.
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2. Risks relating to the Placing Shares

2.1 Suitability of the Placing Shares as an investment

The Placing Shares may not be a suitable investment for all prospective investors. Before making an
investment decision, prospective investors should consult an appropriate authorised independent
adviser. There is a risk that the value of the Ordinary Shares will fluctuate and that Shareholders may
receive less than their original investment.

Further, if the Company enters administration, the Shareholders will rank behind any other creditors of
the Company and therefore any return for Shareholders will depend on whether the Company has
sufficient assets to meet the prior entitlements of other creditors.

The Directors may apply the proceeds of the Placing to uses that the Shareholders may not agree with
and may make investments that fail to produce income or capital growth or that lose value

The Directors will have considerable discretion in the application of the net proceeds of the Placing,
and may make bad investment decisions which may not produce any or substantial income or capital
growth, or which may otherwise cause the Group to lose value.

2.2 Impact of events affecting companies with comparable business models on the value of the

Placing Shares

Commercialisation of technology and IP is still a relatively new business sector with only a small number
of companies with similar business models. Accordingly, any event that detrimentally affects the
companies in this sector, or the market’s perception of such companies, may have an indirect adverse
effect on the value of the Group and of the Ordinary Shares.

2.3 Influence of the principal Shareholders

Immediately following Admission, the Azima Family Trusts are expected to hold approximately
47.8 per cent. of the issued share capital of the Company. As a consequence of their significant
ongoing shareholding, their influence on the Group may be substantial. This influence may have an
impact on the operations and business strategy of the Group and over all matters requiring the approval
of Shareholders. In addition, the Azima Family Trusts, so long as they hold at least 30 per cent. of the
Company’s issued share capital, will have the right to appoint two persons to the Board of Directors
and, so long as they hold at least 10 per cent. of the Company’s issued share capital, will have the
right to appoint one person to the Board of Directors. The market value of the Ordinary Shares could
be adversely affected if potential new investors are disinclined to invest in the Company because they
perceive disadvantages to a large shareholding being concentrated in the hands of a single voting
block of shareholders.

2.4 A disposal of Ordinary Shares by the principal Shareholders could adversely affect the

market price of the Ordinary Shares

If a Shareholder sells a substantial number of Ordinary Shares after the Placing, or at any other time,
or if there is a perception that such a sale might occur, the market price of the Ordinary Shares could
be adversely affected.

2.5 The Ordinary Shares will not be admitted to the Official List

The Ordinary Shares will be traded on AIM and will not be admitted to the Official List or admitted to
trading on the London Stock Exchange’s main market for listed securities. The rules of AIM are less
demanding than those of the Official List and an investment in Ordinary Shares traded on AIM may
carry a higher risk than an investment in shares admitted to the Official List. In addition, the market in
Ordinary Shares on AIM may have limited liquidity, making it more difficult for an investor to realise its
investment than might be the case in respect of an investment in shares which are quoted on the
London Stock Exchange’s main market for listed securities. Investors should therefore be aware that
the market price of the Ordinary Shares may be more volatile than the market prices of shares quoted
on the London Stock Exchange’s main market for listed securities and may not reflect the underlying
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value of the net assets of the Company. For these and other reasons, investors may not be able to sell
at a price which permits them to recover their original investment.

2.6 The Company’s ability to pay dividends in the future is not certain

The payment of dividends by the Company to Shareholders is highly dependent upon any dividends
and profits that it receives from Spin-outs. The Company cannot guarantee that it will have sufficient
cash resources to pay dividends in accordance with its stated dividend policy.

2.7 Further issuances of Ordinary Shares may be dilutive

The Company may decide to offer additional shares in the future for capital raising or other purposes.
Shareholders who do not take up or who are not eligible to take up such an offer will find their
proportionate ownership and voting interests in the Company to be reduced. An additional offering
could also have a material adverse effect on the market price of the Ordinary Shares as a whole.
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PART 3: THE PLACING

1. Terms and conditions of the Placing

The Placing comprises an offer by the Company of 18,750,000 Placing Shares to raise gross proceeds of
approximately £30 million. The Placing Shares will represent 52.2 per cent. of the issued ordinary share
capital of the Company immediately following Admission.

On Admission, at the Placing Price, the Company will have a market capitalisation of approximately
£57.5 million. The Placing is not underwritten.

The Placing is conditional upon:

(i) the Placing Agreement having become unconditional in all respects (save for the condition relating to
Admission) and not having been terminated in accordance with its terms prior to Admission; and

(ii) Admission becoming effective not later than 8.00 a.m. on 16 September 2013 (or such later time and/or
date as Liberum and the Company may agree in writing, being not later than 30 September 2013).

Pursuant to the Placing Agreement (which is described more fully in paragraph 10.1 of Part 5 of this
document, Liberum has agreed, subject to the fulfilment of certain conditions, to use reasonable endeavours
to procure subscribers for the Placing Shares at the Placing Price.

2. Admission to trading and dealing arrangements

Application has been made for Admission in respect of the Ordinary Shares. It is expected that Admission
will become effective and dealings in the Ordinary Shares will commence on 16 September 2013.

No application is being made for the Ordinary Shares to be admitted to listing on the Official List of the
London Stock Exchange or to be dealt in on any other exchange.

3. Lock-up and orderly market arrangements

Immediately following Admission, the Directors will hold, in aggregate, options over 2,513,140 Ordinary
Shares representing approximately seven per cent. of the enlarged issued share capital of the Company.
Under the terms of the Placing Agreement the Directors and the principal Shareholders have undertaken
that they will not sell, transfer, charge, grant any option over or otherwise dispose of (together “dispose of”)
the legal, beneficial or any other interest in any Ordinary Shares or other securities held by them in the
Company for the period of 12 months from Admission, subject to customary exceptions. In addition, each
of the Directors and the Azima Family Trusts have undertaken that, for a further 12-month period, any such
disposals of such Ordinary Shares will be conducted in accordance with Liberum’s requirements for an
orderly market, subject to customary exceptions.

4. Share Options

In order to provide suitable employee incentives and to reflect the commitment of certain employees to the
Company’s business to date, the Company has established the NetScientific Share Option Scheme, further
details of which are set out in paragraph 4.1 of Part 5 of this document.

On the date of Admission, options in respect of a total of 2,513,140 Ordinary Shares (which will represent
approximately seven per cent. of the share capital immediately following Admission) will be granted,
exercisable at the Placing Price, to the Directors. Particulars of such options are set out in paragraphs
4.2 and 5.1 of Part 5 of this document.

5. Dilution

The number of Ordinary Shares in issue immediately following Admission (on a fully diluted basis) will
be 38,415,160. On a fully diluted basis the Placing Shares will, upon Admission, represent 48.8 per cent. of
the enlarged issued share capital of the Company.
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All Ordinary Shares issued pursuant to the Placing will be issued at the Placing Price. Allocation of the
Ordinary Shares under the Placing will be determined by Liberum after indications of interest from prospective
investors have been received.

Further details of the Placing are set out above in Part 3 of this document.

6. CREST

CREST is a paperless settlement system enabling securities to be transferred from one person’s CREST
account to another without the need for written instruments of transfer. The Articles permit the holding of
Ordinary Shares under the CREST system. The Company has applied for the Ordinary Shares to be admitted
to CREST with effect from Admission. Accordingly, settlement of transactions in the Ordinary Shares following
Admission may take place within the CREST system if any shareholder so wishes.

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain share certificates
will be able to do so. An investor applying for Ordinary Shares in the Placing may, however, elect to receive
Ordinary Shares in uncertificated form if such investor is a system-member (as defined in the Regulations)
in relation to CREST.

7. Selling Restrictions

7.1 General

This document does not constitute an offer to sell, or the solicitation of an offer to purchase, Ordinary
Shares in any jurisdiction in which such offer or solicitation is unlawful.

Persons into whose possession this document comes should inform themselves about, and observe,
any restrictions and legal or regulatory requirements in relation to the distribution of this document and
their participation in the Placing. Any failure to comply with these requirements may constitute a violation
of the laws of the relevant jurisdictions. The Ordinary Shares have not been and will not be registered
under the laws of Australia, Canada, Japan or the United States. Accordingly, the Ordinary Shares may
not be offered, sold or delivered in or into Australia, Canada, Japan or the United States unless offered,
sold or delivered in accordance with an exemption from such registration.

7.2 European Economic Area

In relation to each Member State of the European Economic Area that has implemented the Prospectus
Directive (each, a “Relevant Member State”) an offer to the public of any Ordinary Shares may not be
made in that Relevant Member State except that an offer to the public in that Relevant Member State
of any Ordinary Shares may be made at any time under the following exemptions under the Prospectus
Directive, if they have been implemented in that Relevant Member State:

• to legal entities which are authorised or regulated to operate in the financial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities;

• to any legal entity which has two or more of (1) an average of at least 250 employees during the
last financial year; (2) a total balance sheet of more than €43,000,000, and (3) an annual net
turnover of more than €50,000,000, as shown in its last annual or consolidated accounts;

• to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of Liberum for any such offer; or

• in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Ordinary Shares shall result in a requirement for the publication by the
Company or Liberum of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any Ordinary
Shares in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and any Ordinary Shares to be offered so as to enable
an investor to decide to purchase any Ordinary Shares, as that expression may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State and the
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expression “Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing
measure in each Relevant Member State.

7.3 United States

The Ordinary Shares have not been and will not be registered under the US Securities Act of 1933 (the
“Securities Act”) or with any regulatory authority or under the laws of any state or jurisdiction of the
United States, and may not be offered or sold in the United States absent registration or an exemption
from registration.

7.4 Canada, Australia and Japan

The relevant clearances have not been, and will not be, obtained from the securities commission of
any province or territory of Canada, no document in relation to the Placing has been, or will be, lodged
with, or registered by, the Australian Securities and Investments Commission, and no registration
statement has been, or will be, filed with the Japanese Financial Services Agency in relation to the
Placing or the Ordinary Shares. Accordingly, subject to certain exceptions, the Ordinary Shares may
not, directly or indirectly, be offered or sold within Canada, Australia or Japan or offered or sold to a
resident of Canada, Australia or Japan.
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PART 4: HISTORICAL FINANCIAL INFORMATION

Section A Accountant’s report on the historical financial information of the Group

for the three years ended 31 December 2012

BDO LLP
55 Baker Street
London
W1U 7EU

The Directors
NetScientific plc
St. John’s Innovation Centre
Cambridge
CB4 0WS

Liberum Capital Limited
Ropemaker Place, Level 12
25 Ropemaker Street
London
EC2Y 9LY

9 September 2013

Dear Sirs

NetScientific plc (the “Company”) 

and its subsidiary undertakings (together, the “Group”)

Introduction

We report on the financial information set out in Section B of Part 4. This financial information has been
prepared for inclusion in the admission document dated 9 September 2013 of the Company (the “Admission
Document”) on the basis of the accounting policies set out in note 1 to the financial information. This report
is required by paragraph (a) of Schedule Two of the AIM Rules for Companies and is given for the purpose
of complying with that paragraph, and for no other purpose.

Responsibilities

The directors of the Company (the “Directors”) are responsible for preparing the financial information in
accordance with International Financial Reporting Standards as adopted by the European Union

It is our responsibility to form an opinion on the financial information and to report our opinion to you.

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies to
any person as and to the extent there provided, to the fullest extent permitted by the law we do not assume
any responsibility and will not accept any liability to any other person for any loss suffered by any such other
person as a result of, arising out of, or in connection with this report or our statement, required by and given
solely for the purposes of complying with Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the Admission Document.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgements made by those responsible for the preparation of the financial information and whether the
accounting policies are appropriate to the entity’s circumstances, consistently applied and adequately
disclosed.
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We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in the United States of America or other jurisdictions outside the United Kingdom and accordingly
should not be relied upon as if it had been carried out in accordance with those standards and practices.

Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of the Group as at 31 December 2010, 31 December 2011 and 31 December
2012 and of its losses, cash flows and changes in equity for the years then ended in accordance with the
basis of preparation set out in note 1 to the financial information.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies, we are responsible for
this report as part of the Admission Document and declare that we have taken all reasonable care to ensure
that the information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Admission Document
in compliance with Schedule Two of the AIM Rules for Companies.

Yours faithfully

BDO LLP
Chartered Accountants

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127)
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Section B  Historical financial information of the Group for the three years ended 

31 December 2012

Combined statements of comprehensive income

Year ended 31 December
Notes 2010 2011 2012

£ £ £

Other operating income 6,004 – 16,000

Other administrative expenses (537,588) (1,128,401) (1,423,157)
Amounts written off investments (405,698) – (2)

Administrative expenses (943,286) (1,128,401) (1,423,159)
––––––––––– ––––––––––– –––––––––––

Loss from operations 4 (937,282) (1,128,401) (1,407,159)
Share of loss in joint venture (102,110) (50,162) (13,623)

––––––––––– ––––––––––– –––––––––––

(1,039,392) (1,178,563) (1,420,782)
Finance expense 6 (29,775) (50,765) (111,344)

––––––––––– ––––––––––– –––––––––––

Loss before taxation (1,069,167) (1,229,328) (1,532,126)
Taxation 7 – – –

––––––––––– ––––––––––– –––––––––––

Loss for the year (1,069,167) (1,229,328) (1,532,126)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Other comprehensive income

Exchange differences on translation of foreign operations 1,093 (25,768) 87,429
––––––––––– ––––––––––– –––––––––––

(1,068,074) (1,255,096) (1,444,697)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Loss and total comprehensive expense for the year 

attributable to:

Owners of the invested capital (1,059,026) (1,131,089) (1,335,716)
Non-controlling interest (9,048) (124,007) (108,981)

––––––––––– ––––––––––– –––––––––––

Loss for the financial year (1,068,074) (1,255,096) (1,444,697)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––
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Combined statements of changes in invested capital and non-controlling interest

Total 
invested 

capital 
Retained Foreign Non- and non-
Earnings Exchange Invested controlling controlling 
Reserve Reserve Capital interest interest

Notes £ £ £

Balance at 1 January 2010 (475,810) – (475,810) – (475,810)

Comprehensive income

Loss for the year (1,060,119) – (1,060,119) (9,048) (1,069,167)
Other comprehensive income – 1,093 1,093 – 1,093

––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Total comprehensive income (1,060,119) 1,093 (1,059,026) (9,048) (1,068,074)
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Balance at 31 December 2010 (1,535,929) 1,093 (1,534,836) (9,048) (1,543,884)
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Balance at 1 January 2011 (1,535,929) 1,093 (1,534,836) (9,048) (1,543,884)

Comprehensive income

Loss for the year (1,105,321) – (1,105,321) (124,007) (1,229,328)
Other comprehensive income – (25,768) (25,768) – (25,768)

––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Total comprehensive income (1,105,321) (25,768) (1,131,089) (124,007) (1,255,096)
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Balance at 31 December 2011 (2,641,250) (24,675) (2,630,358) (133,055) (2,798,980)
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Balance at 1 January 2012 (2,641,250) (24,675) (2,665,925) (133,055) (2,798,980)

Comprehensive income

Loss for the year (1,423,145) – (1,423,145) (108,981) (1,532,126)
Other comprehensive income – 87,429 87,429 – 87,429

––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Total comprehensive income (1,423,145) 87,429 (1,335,716) (108,981) (1,444,697)
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

Balance at 31 December 2012 (4,064,395) 62,754 (4,001,641) (242,036) (4,243,677)
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––
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Combined statements of financial position

As at 31 December
Notes 2010 2011 2012

£ £ £
Assets

Non-current assets

Intangible assets 8 1,146 11,012 13,474
Property, plant and equipment 9 6,245 11,473 11,747
Available for sale investments 4 4 2
Investments in equity-accounted joint ventures 10 – 32,704 37,350

––––––––––– ––––––––––– –––––––––––

7,395 55,193 62,573
––––––––––– ––––––––––– –––––––––––

Current assets

Trade and other receivables 11 12,952 116,117 221,626
Cash and cash equivalents 432,112 830,211 410,788

––––––––––– ––––––––––– –––––––––––

445,064 946,328 632,414
––––––––––– ––––––––––– –––––––––––

Total assets 452,459 1,001,521 694,987
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Liabilities

Current liabilities

Loans and borrowings 13 (1,727,546) (3,279,503) (4,138,800)
Trade and other payables 12 (233,445) (520,998) (799,864)
Investments in equity-accounted joint ventures 10 (35,352) – –

––––––––––– ––––––––––– –––––––––––

Total liabilities (1,996,343) (3,800,501) (4,938,664)
––––––––––– ––––––––––– –––––––––––

Total net liabilities (1,543,884) (2,798,980) (4,243,677)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Invested capital and non-controlling interests

Invested capital (1,534,836) (2,665,925) (4,001,641)
Non-controlling interests (9,048) (133,055) (242,036)

––––––––––– ––––––––––– –––––––––––

(1,543,884) (2,798,980) (4,243,677)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––
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Combined statements of cash flows

Year ended 31 December
Notes 2010 2011 2012

£ £ £
Cash flows from operating activities

Loss before tax (1,069,167) (1,229,328) (1,532,126)
Adjustments for:
Depreciation 2,653 1,958 2,888
Amortisation 173 327 1,256
Share of loss in joint venture 102,110 50,162 13,623
Impairment of unlisted investments 405,698 – 2
Loss on sale of property, plant and equipment – 2,620 –
Finance expense 29,775 50,765 111,344

––––––––––– ––––––––––– –––––––––––

Cash flows from operations before changes in working 
capital (528,758) (1,123,496) (1,403,013)

Change in trade and other receivables 127,732 (103,165) (105,509)
Change in trade and other payables 57,061 287,554 278,866

––––––––––– ––––––––––– –––––––––––

Cash used in operations (343,965) (939,107) (1,229,656)
––––––––––– ––––––––––– –––––––––––

Cash flows from investing activities

Investment in joint venture (89,963) (118,218) (18,269)
Purchase of property, plant and equipment (4,116) (14,988) (3,162)
Disposal of property, plant and equipment – 5,182 –
Purchase of intangible assets (1,319) (10,193) (3,718)

––––––––––– ––––––––––– –––––––––––

Net cash used in investing activities (95,398) (138,217) (25,149)

Cash flows from financing activities

Proceeds from loans 566,191 1,474,288 861,475
––––––––––– ––––––––––– –––––––––––

Net cash from financing activities 566,191 1,474,288 861,475
––––––––––– ––––––––––– –––––––––––

Net increase/(decrease) in cash and cash 

equivalents 126,828 396,964 (393,330)
Cash and cash equivalents at beginning of year 298,280 432,112 830,211
Exchange (losses)/gains on cash and cash equivalents 7,004 1,135 (26,093)

––––––––––– ––––––––––– –––––––––––

Cash and cash equivalents at end of year 16 432,112 830,211 410,788
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––
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Notes to the combined financial information

1. Accounting polices

Basis of preparation

The combined financial information has been prepared in accordance with the requirements of the AIM
Rules for Companies and in accordance with this basis of preparation. The basis of preparation describes
how the financial information has been prepared in accordance with International Financial Reporting
Standards as adopted by the European Union (“IFRSs”) except as described below.

The NetScientific group of companies comprising the entities set out in note 10 (the “NetScientific Group”
or the “Group”) did not form a legal group in the period presented in the combined financial information.
However the NetScientific Group were under common management and control throughout the period and
accordingly combined financial information on these entities has been prepared. 

IFRSs do not provide for the preparation of combined financial information and accordingly in preparing the
combined financial information certain accounting conventions commonly used for the preparation of
historical financial information for inclusion in investment circulars as described in the Annexure to SIR 2000
(Investment Reporting Standard applicable to public reporting engagements on historical financial
information) issued by the UK Auditing Practices Board have been applied. The application of these
conventions results in the following material departures from IFRSs. In all other respects IFRSs have been
applied.

The combined financial information has been prepared by aggregating the assets, liabilities and results of
the NetScientific Group, after eliminating intercompany transactions, intercompany balances and unrealised
gains on transactions between the combined entities. As the NetScientific Group do not have a single holding
company, it is not meaningful to present share capital and reserves, and instead “Invested capital” is
presented which represents the aggregated share capital and reserves of the companies making up the
NetScientific Group, before non-controlling interests.

Except for as described above, the financial information has been prepared in accordance with IFRSs that
are effective for accounting periods beginning on or after 1 January 2013. The principal accounting policies
adopted in the preparation of the financial information are set out below. The policies have been consistently
applied to all the years presented, unless otherwise stated.

(a) First time adoption 

The NetScientific Group is preparing its financial information in accordance with EU adopted IFRSs for
the first time and has consequently applied IFRS 1. There is no reconciliation between previously
reported UK GAAP figures and IFRS as there are no material differences in its reported financial position,
financial performance and cash flows.

(b) New standards, interpretations and amendments not yet effective

IFRS 9, Financial Instruments, has been issued by the International Accounting Standards Board,
although it has not been endorsed by the European Union as at the date of approval of this financial
information. This is to be applied to financial statements with periods commencing on or after
1 January 2015.

The Directors anticipate that the adoption of this standard in future periods will have no material impact on
the financial statements of the Group.

The Group financial information is presented in sterling.

Basis of combination

The combined financial information incorporates the financial information of the entities under common
control made up to the reporting date. Control is achieved where the Company has the power to govern
the financial and operating policies of an investee entity so as to obtain benefits from its activities. All intra-
group transactions, balances, income and expenses are eliminated on combination.
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Joint ventures

Jointly controlled entities are included in the financial information using the equity method, with the accounts
reflecting the Group’s investment in the joint venture less its share of its losses.

The Group has a contractual liability to provide $500,000 of funding to its joint venture, Butterfly
BioSciences LLC, to enable it to meet its obligations as they fall due and therefore the Group will recognise
its share of the losses of the joint venture up to $500,000.

Non-controlling interests

The total comprehensive income of non-wholly owned subsidiaries is attributed to owners of the parent and
to the non-controlling interest in proportion to their relative ownership interests.

Research and development expenditure

All ongoing research expenditure is currently expensed in the period in which it is incurred. Due to the
uncertainties inherent in the development of the Group’s products, the criteria for development costs to be
recognised as an asset, as set out in IAS 38 “Intangible Assets”, are not met until it is probable that future
economic benefit will flow to the Group. The Group currently has no such qualifying expenditure.

Foreign Currency

Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the
transaction. Monetary assets and liabilities are denominated in foreign currencies at the balance sheet date
are translated at the foreign exchange rate ruling at that date. 

On combination, the results of overseas operations are translated into sterling at rates approximating to
those ruling when the transactions took place. All assets and liabilities of overseas operations, including
goodwill arising on the acquisition of those operations, are translated at the rate ruling at the reporting date.
Exchange differences arising on translating the opening net assets at opening rate and the results of overseas
operations at actual rate are recognised in other comprehensive income and accumulated in the foreign
exchange reserve.

Property, Plant and Equipment

Property, plant and equipment are stated at cost less any accumulated depreciation and any accumulated
impairments losses. Depreciation is provided at the following annual rates in order to write off the cost of
each asset, less its estimated residual value, over its estimated useful life.

Property, plant and equipment – between 20% over annum on a straight line basis and 33.33% on
a reducing balance basis.

The carrying values of property, plant and equipment are reviewed for impairment if events or changes in
circumstances indicate that the carrying value may not be recoverable.

Taxation

Income tax is recognised or provided at amounts expected to be recovered or to be paid using the tax rates
and tax laws that have been enacted or substantively enacted at the reporting date. Research and
development tax credits are included as an income tax credit under current assets.

Deferred tax balances are recognised in respect of all temporary differences that have originated but not
reversed by the reporting date except for differences arising on:

• investments in subsidiaries where the Group is able to control the timing of the reversal of the difference
and it is probable that the difference could not reverse in the foreseeable future; and

• the initial recognition of an asset or liability in a transaction which is not a business combination and at
the time of the transaction affects neither accounting or taxable profit.
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The amount of the asset or liability is determined using tax rates that have been enacted or substantively
enacted by the reporting date and are expected to apply when the deferred tax liabilities/(assets) are
settled/(recovered).

Recognition of deferred tax assets is restricted to those instances where it is probable that a taxable profit
will be available against which the temporary difference can be utilised. Deferred tax balances are not
discounted.

Financial instruments

Financial assets and financial liabilities are recognised in the Group’s combined statement of financial position
when the Group becomes a party to the contractual provisions of the instrument.

Financial assets

Loans and receivables

These assets are non-derivative financial assets with fixed or determinable payments that are not quoted in
an active market. They are initially recognised at fair value plus transaction costs that are directly attributable
to their acquisition or issue, and are subsequently carried at amortised cost using the effective interest rate
method, less provision for impairment.

Impairment provisions are recognised when there is objective evidence (such as significant financial difficulties
on the part of the counterparty or default or significant delay in payment) that the Group will be unable to
collect all of the amounts due under the terms receivable; the amount of such a provision being the difference
between the net carrying amount and the present value of the future expected cash flows associated with
the impaired receivable.

The Group’s loans and receivables comprise trade and other receivables, other financial assets and cash
and cash equivalents in the combined statement of financial position. Cash and cash equivalents includes
cash in hand and, deposits held at call with banks 

Available-for-sale

Non-derivative financial assets not included in the above categories are classified as available-for-sale and
comprise principally the investments in entities not qualifying as subsidiaries, associates or jointly controlled
entities. They are carried at fair value with changes in fair value, other than those arising due to exchange
rate fluctuations and interest calculated using the effective interest rate, recognised in other comprehensive
income and accumulated in the available-for-sale reserve. 

Where there is a significant or prolonged decline in the fair value of an available for sale financial asset (which
constitutes objective evidence of impairment), the full amount of the impairment, including any amount
previously recognised in other comprehensive income, is recognised in profit or loss.

Purchases and sales of available for sale financial assets are recognised on settlement date with any change
in fair value between trade date and settlement date being recognised in the available-for-sale reserve.

On sale, the cumulative gain or loss recognised in other comprehensive income is reclassified from the
available-for-sale reserve to profit or loss.

Financial liabilities

The Group classifies its financial liabilities as financial liabilities held at amortised cost. Trade payables are
initially recognised at fair value and subsequently carried at amortised cost using the effective interest rate
method.

2. Significant accounting estimates and judgements

The Directors make judgements and estimates concerning the future. Estimates and judgements are
continually evaluated and are based on historical experience and other factors, such as expectations of
future events, and are believed to be reasonable under the circumstances. Actual results may differ from
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these estimates. The estimates and assumptions that have the most significant effects on the carrying
amounts of the assets and liabilities in the financial information are discussed below.

(a) Valuation of unquoted equity investments

The judgements required in order to determine the appropriate valuation methodology of unquoted
equity investments have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities. 

The Group's main business in 2010 was the provision of financial and commercial support for the
exploitation of new technologies. Its initial policy was to take minority holdings in companies. However,
the size of its holdings meant that in most cases the Company had no board representation and little
opportunity to exact any influence on the management of the companies. There were also significant
and unexpected calls for additional cash in which the Group generally declined to participate, not being
close enough to the companies to be confident in making further investment, and suffered dilution as
a result. In the light of this it was decided that the Company should modify its approach so as to engage
more directly with the inventors of the technologies that the Company decided to support and take a
more central role in their commercialisation. In the circumstance the Company reviewed its existing
minority holdings at the end of 2010 and concluded that their fair value was nil given the trading
performance of the entities. This impairment has been reflected in the combined statement of
comprehensive income.

3. Segmental reporting

The Group has adopted IFRS 8, ‘Operating Segments’. IFRS 8 defines operating segments as those
activities of an entity about which separate financial information is available and which are evaluated by the
Chief Operating Decision Maker to assess performance and determine the allocation of resources. The Chief
Operating Decision Maker has been identified as the Board of Directors. The Directors are of the opinion
that under IFRS 8 the Group has only one operating segment, being the development of intellectual property.
The Board of Directors assess the performance of the operating segment using financial information which
is measured and presented in a manner consistent with that in the financial information. 

4. Loss from operations

Year ended 31 December
2010 2011 2012

£ £ £
This is arrived at after charging/(crediting):

Research and development expenditure in the year 285,278 614,230 622,134
Amortisation of intangible assets 173 327 1,256
Depreciation 2,653 1,958 2,888
Auditors’ remuneration audit services 3,373 6,810 11,955
Amounts written off investments 405,698 – 2
Loss on disposal of assets – 2,620 –

––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

5. Employee costs

The average number of employees during the year, including executive directors, was:

Year ended 31 December
2010 2011 2012

Number Number Number

Administration – – 1
Management 2 3 4

––––––––––– ––––––––––– –––––––––––

2 3 5
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––
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Staff costs for all employees, including executive directors, consist of:

Year ended 31 December
2010 2011 2012

£ £ £

Wages and salaries – – 90,294
Social security costs – – 4,093

––––––––––– ––––––––––– –––––––––––

– – 94,387
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

The Directors did not receive any remuneration, bonus, benefits in kind or other payments for their services
as directors.

The Directors are considered to be the key management of the Company.

6. Finance expense

Year ended 31 December
2010 2011 2012

£ £ £

Interest payable on loans (29,775) (50,765) (111,344)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

7. Taxation

Year ended 31 December
2010 2011 2012

£ £ £

Loss before taxation (1,069,167) (1,229,328) (1,532,126)
––––––––––– ––––––––––– –––––––––––

UK corporation tax at standard rate (299,367) (325,772) (375,371)
Effects of:
Expenses not deductible for tax purposes 278,835 160,365 3,211
Depreciation in excess/(deficit) of capital allowances (444) (1,009) (483)
Research & development enhanced deduction – (29,533) –
Losses carried forward 20,976 195,949 372,643

––––––––––– ––––––––––– –––––––––––

Total tax charge for the year – – –
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

There are tax losses available to carry forward against future trading profits of approximately £2,512,722
(31 December 2011 – £891,073, 31 December 2010 – £201,806). A deferred tax asset in respect of these
losses of approximately £577,926 (31 December 2011 – £204,947, 31 December 2010 – £46,415) has not
been recognised in the accounts, as the full utilisation of these losses in the foreseeable future is uncertain.
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8. Intangible assets

Patent and 
licence costs

£
Cost

As at 1 Jan 2010 –
Additions 1,319

–––––––––––

As at 31 Dec 2010 1,319
Additions 10,193

–––––––––––

As at 31 Dec 2011 11,512
Additions 3,718

–––––––––––

As at 31 Dec 2012 15,230
––––––––––––––––––––––

Amortisation

As at 1 January 2010 –
Provided for the year 173

–––––––––––

As at 31 Dec 2010 173
Provided for the year 327

–––––––––––

As at 31 Dec 2011 500
Provided for the year 1,256

–––––––––––

As at 31 Dec 2012 1,756
––––––––––––––––––––––

Net book value

As at 31 Dec 2010 1,146
––––––––––––––––––––––

As at 31 Dec 2011 11,012
––––––––––––––––––––––

As at 31 Dec 2012 13,474
––––––––––––––––––––––

9. Property, plant and equipment

Office 
Equipment

£
Cost

As at 1 January 2010 6,539
Additions 4,116

–––––––––––

As at 31 December 2010 10,655
Additions 14,988
Disposals (11,993)

–––––––––––

As at 31 December 2011 13,650
Additions 3,162

–––––––––––

As at 31 December 2012 16,812
––––––––––––––––––––––

59



Office 
Equipment

£
Depreciation

As at 1 January 2010 1,757
Provided for the year 2,653

–––––––––––

As at 31 December 2010 4,410
Provided for the year 1,958
Disposals (4,191)

–––––––––––

As at 31 December 2011 2,177
Provided for the year 2,888

–––––––––––

As at 31 December 2012 5,065
––––––––––––––––––––––

Net book value

As at Dec 2010 6,245
––––––––––––––––––––––

As at Dec 2011 11,473
––––––––––––––––––––––

As at Dec 2012 11,747
––––––––––––––––––––––

There were no capital commitments at 31 December 2010, 2011 or 2012.

10. Investments

Joint Unlisted
venture Investments Total

£ £ £
Cost/valuation 

As at 1 Jan 2010 – 405,702 405,702
Additions 89,420 – 89,420
Write down of investment – (405,698) (405,698)

––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2010 89,420 4 89,424
Additions 118,218 – 118,218

––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2011 207,638 4 207,642
Additions 18,269 – 18,269
Write down of investment – (2) (2)

––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2012 225,907 2 225,909
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Share of retained profits

As at 31 Dec 2009 (22,662) – (22,662)
Retained loss for the year (102,110) – (102,110)

––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2010 (124,772) – (124,772)
Retained loss for the year (50,162) – (50,162)

––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2011 (174,934) – (174,934)
Retained loss for the year (13,623) – (13,623)

––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2012 (188,557) – (188,557)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Total

As at 31 Dec 2010 (35,352) 4 (35,348)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2011 32,704 4 32,708
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2012 37,350 2 37,352
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––
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The Group has a contractual liability to provide $500,000 of funding to its joint venture, Butterfly
BioSciences LLC, to enable it to meet its obligations as they fall due and therefore the Group will recognise
its share of the losses of the joint venture up to $500,000.

Subsidiary undertakings

The following were subsidiary undertakings and all have been included in the combined financial information
from their date of incorporation:

Proportion of Proportion of Proportion of
ownership ownership ownership

interest under interest under interest under 
common common common 

Country of control at control at control at 
incorporation 31 December 31 December 31 December 

Name or registration 2010 2011 2012

Watermass Ltd UK 100% 100% 100%
Nearfield Communications Ltd UK – 100% 100%
RoboScientific Ltd UK – 100% 100%
SuperCath Ltd UK – – 100%
Greybridge IT Ltd UK – – 100%
Roseport Services Ltd UK – – 100%
International Telehealth Foundation UK – – 100%
NetScientific UK Limited UK 100% 100% 100%
Advanced Cardiotech Inc USA – 87.5% 87.5%
Advanced BioSensors Inc USA 87.5% 87.5% 87.5%
Cardio-Scientific, Inc USA – – 100%
Glycotest, Inc USA – – 87.5%
NetScientific America, Inc USA 100% 100% 100%
Vortex BioSciences, Inc USA – 94% 94%
Wanda, Inc USA – 57% 57%
MOFTek, Inc USA – – 100%
MOF Technologies Ltd UK – – 60%

For all undertakings listed above, the country of operation is the same as its country of incorporation or
registration.

Options

Some of the entities above have issued options which if exercised would dilute the Group’s shareholding.
The following options were in existence at 31 December 2012:

• 100 Options have been granted by Wanda, Inc, which if exercised would dilute the Company’s
shareholding by 6%

• 200 Options have been granted by Vortex BioSciences, Inc, which if exercised would dilute the
Company’s shareholding by 22%

• 150 Options have been granted by Glycotest, Inc, which if exercised would dilute the Company’s
shareholding by 14%

Watermass Ltd has entered into a research agreement with the University of Leeds under which it is
contemplated that 50% of NetScientific UK’s shareholding in Watermass Ltd will be transferred to the
University of Leeds in return for a royalty-free licence.

Joint ventures

The Group has a 50% interest in a jointly controlled entity, Butterfly BioSciences LLC, which has been
included in the consolidated financial information using the equity method. The Group has agreed to invest
up to $500,000 into the joint venture to help fund its research adventures and therefore is recognising its
share of the losses up to $500,000.
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The Group’s share of the following for its joint venture was:

As at 31 December
2010 2011 2012

£ £ £

Current liabilities (124,752) (177,492) (182,896)
––––––––––– ––––––––––– –––––––––––

Net liabilities (124,752) (177,492) (182,896)
––––––––––– ––––––––––– –––––––––––

Expenses and loss after tax (102,110) (50,162) (13,623)
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

11. Trade and other receivables

As at 31 December
2010 2011 2012

£ £ £

Prepayments and accrued income 12,952 35,679 56,804
Other receivables – 80,438 164,822

––––––––––– ––––––––––– –––––––––––

12,952 116,117 221,626
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

12. Trade and other payables

As at 31 December
2010 2011 2012

£ £ £

Trade payables 192,301 441,272 780,517
Other payables 41,144 79,726 9,097
Social security and other taxes – – 10,250

––––––––––– ––––––––––– –––––––––––

233,445 520,998 799,864
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

13. Borrowings

As at 31 December
2010 2011 2012

£ £ £

Other loans 1,727,546 3,279,503 4,138,800
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Borrowings are all in sterling, and are charged interest based on the UK base rate, the US 3-month LIBOR
rate or the UK 3-month LIBOR rate, with a minimum interest rate of 4%. The weighted average interest rate
charged in 2012 was 2.3% (2011 – 3.2%, 2010 – 3.3%).
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14. Financial instruments

Interest rate and currency of borrowings

The currency and interest rate exposure of the Group’s borrowings is shown below.

Weighted 
Weighted average 

average time for 
Floating Fixed interest which rate 

Total borrowings borrowings rate is fixed
Currency £ £ £ % Years

As at 31 Dec 2010

Sterling 499,999 – 499,999 0% 1
Sterling 1,174,998 1,174,998 – 3.3%

––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

1,674,997 1,174,998 499,999 2.3%
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2011

Sterling 499,999 – 499,999 0.0% 1
Sterling 2,674,998 2,674,998 – 3.8%

––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

3,174,997 2,647,998 499,999 3.2%
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2012

Sterling 499,999 – 499,999 0.0% 1
Sterling 3,424,998 3,424,998 – 3.8%

––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

3,924,997 3,424,998 499,999 3.3%
––––––––––– ––––––––––– ––––––––––– ––––––––––– –––––––––––

The floating rate borrowings are loans from the Azima Family Trusts, which are repayable on 6 months’
notice. Interest is charged on these loans based upon:

• Mehdi Trust – 1% above USD 3-month LIBOR, minimum rate of 4%

• Mehdi Trust – 2% above the Bank of England Base

• Zahra Trust – 4% above USD 3-month LIBOR rate, minimum rate of 4%

• Zahra Trust – 3% above sterling 3-month LIBOR minimum rate of 4%

Interest rate and currency of cash balances

Floating rate financial assets of 2010: £432,104, 2011: £830,211, 2012: £410,792 comprises sterling and
dollar cash deposits in the Group’s current accounts. There are no fixed rate financial assets. No interest is
received and there is no maturity date on current asset listed investments held by the Group. 
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Currency exposure

The Group’s currency exposure, ie those exposures arising from transactions, the net currency gains and
losses from which will be recognised in the profit and loss account, is shown below.

Functional currency of Net foreign currency monetary 
group operations assets/liabilities

Sterling US Dollar Total
£ £ £

As at 31 Dec 2010

Sterling (708,683) – (708,683)
US dollar – (835,201) (835,201)

––––––––––– ––––––––––– –––––––––––

(708,683) (835,201) (1,543,884)
––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2011

Sterling (1,085,270) – (1,085,270)
US dollar – (1,713,710) (1,713,710)

––––––––––– ––––––––––– –––––––––––

(1,085,270) (1,713,710) (2,798,980)
––––––––––– ––––––––––– –––––––––––

As at 31 Dec 2012

Sterling (1,508,033) – (1,508,033)
US dollar – (2,735,644) (2,735,644)

––––––––––– ––––––––––– –––––––––––

(1,508,033) (2,735,644) (4,243,677)
––––––––––– ––––––––––– –––––––––––

The exposures comprise the monetary assets and liabilities of the Group that are not denominated in the
operating or ‘functional’ currency of the operating unit involved. 

Undrawn bank facilities 

The Group does not have in place any undrawn committed bank borrowing facilities available to it.

Credit risk

The Group follows a risk-averse policy of treasury management. Sterling and US dollar cash balances are
held with reputable financial institutions to minimise credit risk. The Group’s primary treasury objective is to
minimise exposure to potential capital losses whilst at the same time securing prevailing market rates.

Interest rate risk

The Group’s cash held at bank is subject to the risk of fluctuating base rates. The Group also has a number
of sterling loans which are linked to either the Bank of England base rate, or the US or UK 3 month LIBOR
rate.

Currency risk

During the year under review, the Group was exposed to US dollar exposure as a significant element of its
research and development expenditure is denominated in this currency. The Group holds an element of its
cash in US dollars to effect movements in exchange rates.

Liquidity Risk

The Group’s policy is to maintain adequate cash resources to meet liabilities as they fall due. All Group
payable balances as at 31 December 2012, 31 December 2011 and 31 December 2010 fall due for payment
within one year. Cash balances are placed on deposit for varying periods with reputable banking institutions
to ensure there is limited risk of capital loss. The Group does not maintain a bank overdraft facility.

Capital risk management

Management regard the capital structure of the Company to consist of all elements of invested capital and
the non-controlling interests.
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The Group's objectives when managing capital are to safeguard the Group's ability to continue as a going
concern in order to provide returns for shareholders and benefits for other stakeholders and to maintain an
optimum capital structure to reduce the cost of capital.

In order to maintain or adjust the capital structure, the Company may issue new shares or sell assets to
reduce debt. The Group manages its capital through control of its cash resources and by raising additional
equity from shareholders to meet its forecast future cash requirements.

15. Contingent liabilities

There are no contingent liabilities.

16. Cash and cash equivalents

Cash and cash equivalents consists solely of cash on hand and balances with banks.

17. Related party transaction

F Azima is a director and shareholder of QuantaDyne Limited. Included in accounts receivable at
31 December 2012 is a loan to QuantaDyne Limited of £13,684 (31/12/2011 – £33,049 loan from
QuantaDyne, 31/12/2010 – £1,270 loan from QuantaDyne). The combined statement of comprehensive
income for the period includes expenditure amounting to £10,000 (31/12/2011 – £33,000, 31/12/2010 –
£28,359) in respect of management fees.

Thoms International Limited is a company controlled by the P Thoms family. The combined statement of
comprehensive income for the period includes expenditure amounting to £36,000 (31/12/2011 – £27,000,
31/12/2010 – £0) in respect of international consultancy services. No amounts were outstanding at the
year end.

Loans and borrowings include:

Loan of £499,999 (31/12/2011 – £499,999, 31/12/2010 – £499,999) from the parent undertaking, Cyrus
Holdings Limited. F Azima is a beneficiary of the trust that owns this company. No interest is charged on
this loan.

Loans from Mehdi Trust to the group of £1,549,998 ( 31/12/2011 – £1,549,998, 31/12/2010 – £ 1,174,998).
Members of the family of F Azima are beneficiaries of this trust. Interest on loans to NetScientific America,
Inc. is charged at 1% above US 3-month LIBOR rate with a minimum interest of 4%. Interest on loans to
NetScientific Ltd is charged at 2% above the Bank of England base rate. Interest charged in the year totalled
£53,886 (31/12/2011 – £48,137, 31/12/2010 – £38,361). Cumulative interest creditors included is £154,571
(31/12/2011 – £100,685, 31/12/2010 – £52,549).

Loans from Zahra Holdings Ltd of £ 1,875,000 (31/12/2011 – £1,125,000 and 31/12/2010 – £0). Members
of the family of F Azima are beneficiaries of the trust that owns this company. Interest on loans to NetScientific
America, Inc. is charged at 1% above US 3-month LIBOR rate with a minimum interest of 4%. Interest on
loans to NetScientific Ltd is 2% above the Bank of England base rate with a minimum interest of 4%. Interest
charged in the year totalled £55,410 (31/12/2011 – £3,821, 31/12/2010 – £0). Cumulative interest creditors
included is £59,231, (31/12/2011 – £3,821, 31/12/2010 – £0).

18. Post Balance Sheet Events

In March and May 2013, the Group completed a reorganisation of its corporate structure, which consisted
of the following steps:

• NetScientific Limited was renamed NetScientific UK Limited (“NetScientific UK”);

• NetScientific plc was re-registered as a public limited company;

• NetScientific America, Inc. (“NetScientific America”) converted its loan position to achieve a majority
holding in Qlida;
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• NetScientific America, Inc. (“NetScientific America”), a wholly-owned subsidiary of Cyrus, and
Netscientific plc entered into an agreement under which NetScientific America agreed to sell all of its
interest in each of WANDA, Vortex, Glycotest, QLIDA and MOFTek Incorporated (collectively, the “US
Subsidiaries”) to Netscientific plc, including all of its equity holdings in each US Subsidiary and debt
owed by each US Subsidiary to NetScientific America in consideration for Netscientific plc agreeing to
assume debt owed by NetScientific America to each of Quantadyne and Zahra, and the assignment
of all documents, agreements and instruments associated with such interest and debt;

• NetScientific UK entered into deeds of assignment with Netscientific plc and each of Cyrus,
Quantadyne and Zahra under which NetScientific UK assigned to Netscientific plc (and Netscientific
plc assumed) the obligations of NetScientific UK in respect of sums loaned by each of Cyrus,
Quantadyne and Zahra to NetScientific UK;

• Quantadyne, Zahra and Netscientific plc entered into a deed of waiver under which Quantadyne and
Zahra agreed to unconditionally and irrevocably waive any and all of their respective rights to the interest
accrued but unpaid in respect of debts owed by Netscientific plc to each of Quantadyne and Zahra
(as a result of the debt assignments described above);

• Cyrus and Netscientific plc entered into an agreement under which Cyrus subscribed for 100 Ordinary
Shares, the consideration for which Cyrus transferred its entire shareholding in NetScientific America;

• Cyrus and Netscientific plc entered into an agreement under which Cyrus subscribed for (i) one Ordinary
Share at par, the consideration for which Cyrus transferred its entire shareholding of NetScientific UK
to Netscientific plc; (ii) 12,500 Ordinary Shares for cash at par; and (iii) 37,500 Ordinary Shares at par
and 46,250 Ordinary Shares at £10 per share, the consideration for which Cyrus agreed to set off
against debt owed by Netscientific plc to Cyrus (as a result of the debt assignments described above),
resulting in the extinguishment of such debt;

• Quantadyne and Netscientific plc entered into an agreement under which Quantadyne subscribed for
100,000 Ordinary Shares at par and 71,500 Ordinary Shares at £10 per share, the consideration for
which Quantadyne agreed to set off against debt owed by Netscientific plc to Quantadyne (as a result
of the debt assignments described above), resulting in the extinguishment of such debt;

• Zahra and Netscientific plc entered into an agreement under which Zahra subscribed for 350,000
Ordinary Shares at par and 239,750 Ordinary Shares at £10 per share, the consideration for which
Zahra agreed to set off against debt owed by Netscientific plc to Zahra (as a result of the debt
assignments described above), resulting in the extinguishment of such debt; and

• 9% of the shares in MOF Technologies Ltd were transferred to its directors, resulting in the Group’s
ownership interest being reduced to 51%.

In May 2013, under the terms of an agreement which are summarised in paragraph 10.8.1 of Part 5 of this
document, a bridge loan of up to £350,000 was made available to the Company. As at 19 August 2013,
£214,488 had been drawn down under this loan.
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PART 5: ADDITIONAL INFORMATION

1. Incorporation, registered office and website

1.1 The Company was incorporated in England and Wales on 12 April 2012, as a private company limited
by shares under the Companies Act 2006 (the “Companies Act”), with the name of Greybridge IT
Limited and with registered number 08026888. The Company changed its name to NetScientific
Limited on 5 March 2013.

1.2 On 12 March 2013, the Company re-registered as a public limited company and changed its name to
NetScientific plc.

1.3 The Company’s registered office is at Anglo House, Bell Lane Office Village, Bell Lane, Little Chalfont,
Amersham, Buckinghamshire, HP6 6FA, United Kingdom, and its telephone number is +44 (0)20 3590
8877. It is domiciled in England.

1.4 The Company’s corporate website, at which the information required by Rule 26 of the AIM Rules for
Companies can be found, is www.netscientific.net.

1.5 The Company is the holding company of the Group and has the following significant subsidiary
undertakings. Save as expressly stated, each of these companies is beneficially wholly-owned by a
member of the Group and the issued share capital is fully paid.

Per cent. 
of issued
share capital 

Per cent. held directly
of issued or indirectly by
share capital the Company 
held directly (diluted 
or indirectly by by options  

Country of the Company and unvested
Name and Registered Office incorporation (undiluted) Ordinary Shares) Principal activity

NetScientific UK Limited United Kingdom 100 per cent. 100 per cent. IP commercialisation

NetScientific America, Inc. United States 100 per cent. 100 per cent. Holding company

WANDA, Inc. United States 57 per cent. 51 per cent. Healthcare diagnostics
research and product 
development

Vortex BioSciences, Inc. United States 95 per cent. 76 per cent. Healthcare diagnostics
research and product 
development

Glycotest, Inc. United States 88 per cent. 70 per cent. Healthcare diagnostics
research and product
development

QLIDA Diagnostics, Inc. United States 63 per cent. 51 per cent. Healthcare diagnostics
research and product
development

Glucosense Diagnostics United Kingdom 100 per cent. 57 per cent.(1) Healthcare diagnostics
Limited research and product

development

RoboScientific Limited United Kingdom 80 per cent.(2) 80 per cent.(2) Healthcare diagnostics
research and product
development

MOFTek, Inc. United States 100 per cent. 97 per cent. Holding company

MOF Technologies Limited United Kingdom 51 per cent. 51 per cent. CleanTech research
and product 
development

(1) As per the agreement with the Glucosense Partner, the eventual founder equity split is expected to be 28 per cent. to the
Group, the balance split 40 per cent. to the inventors and 60 per cent. to the Glucosense Partner. The 57 per cent.
assumes the total Group investment of £500,000 is agreed by the Glucosense Partner and the inventors.

(2) As per the shareholders’ agreement to be entered into in 2013, the eventual founder equity split is expected to be
80 per cent. to the Group and 10 per cent. to each of the inventors.
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2. Share capital

2.1 On incorporation, the authorised share capital of the Company was £1 divided into one Ordinary Share
of 100p, which was issued unpaid to the subscriber of the memorandum of association.

2.2 Since incorporation, the following changes have been made to the authorised and issued share capital
of the Company:

(A) On 13 July 2012, the subscriber share was transferred from Woodbury Secretarial Limited to
Cyrus.

(B) On 4 March 2013, the authorised share capital of the Company was increased from £1 to £50,000
by the creation 49,999 new Ordinary Shares of 100p each, which were issued to Cyrus.

(C) On 8 March 2013, the authorised share capital of the Company was increased from £50,000 to
£857,601 by the creation 807,601 new Ordinary Shares of 100p each, which were issued to the
Azima Family Trusts.

2.3 By special resolution passed at an extraordinary general meeting of the Company held on 10 May
2013 it was resolved that:

(A) each of the Company’s 875,601 issued Ordinary Shares be subdivided into 20 Ordinary Shares
of 5p each to create 17,152,020 Ordinary Shares of 5p each;

(B) adopt amended articles of association (“Articles of Association”); and

(C) with immediate effect terminate the NetScientific Share Option Scheme adopted by a meeting of
the Board of Directors of the Company on 7 March 2013 pursuant to Rule 14.7 of the Rules of
the NetScientific Share Option Scheme.

2.4 By special resolution passed at an extraordinary general meeting of the Company held on 5 September
2013 it was resolved that:

(A) without prejudice and in substitution for any other power conferred upon the Directors but in
addition to any existing authority conferred by Article 8 of the Articles, the Directors were generally
and unconditionally authorised, in accordance with section 551 of the Companies Act, to allot
Ordinary Shares and grant rights to subscribe for or convert any security into Ordinary Shares
(together “relevant securities”) provided that this power is limited to:

(i) the allotment of relevant securities pursuant to the Placing; and

(ii) the allotment of relevant securities otherwise than pursuant to sub-paragraph (i) of this
paragraph 2.4(A) up to an aggregate nominal amount of one-third of the enlarged share
capital of the Company immediately following Admission,

and provided further that this authority, unless previously revoked or varied or renewed, will expire
at the conclusion of the next Annual General Meeting of the Company or 15 months after the
passing of this resolution (whichever is earlier) save that the Company may, before such expiry,
make any offer or agreement which would or might require relevant securities to be allotted after
such expiry, revocation or variation, and the directors may allot relevant securities in pursuance
of any such offer or agreement as if such authority had not expired;

(B) without prejudice and in substitution for any previous authority (save to the extent already
exercised), the Directors be empowered in accordance with section 570 the Companies Act to
allot equity securities (within the meaning of section 560 of the Companies Act) pursuant to the
authority conferred by resolution (B) above as if section 561(1) of the Companies Act did not
apply to such allotment provided that this power is limited to:

(i) the allotment of equity securities pursuant to the Placing; and

(ii) the allotment of equity securities otherwise than pursuant to sub-paragraph (i) of this
paragraph 2.4(B) up to an aggregate nominal amount of five per cent. of the enlarged share
capital of the Company immediately following Admission (excluding the issue of Ordinary
Shares to any non-employees or non-former employees of the Company on exercise of
their share options),

and provided further that this authority, unless previously revoked or varied or renewed, will expire
at the conclusion of the next Annual General Meeting of the Company or 15 months after the
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passing of this resolution (whichever is earlier) save that the Company may, before such expiry,
make any offer or agreement which would or might require relevant securities to be allotted after
such expiry, revocation or variation, and the directors may allot relevant securities in pursuance
of any such offer or agreement as if such authority had not expired; and

(C) the eligible members of the Company waive their right of pre-emption under Article 8.2 of the
Articles of Association in relation to any allotment of new Ordinary Shares as set forth in such
special resolutions.

2.5 As at the date of this document, the issued share capital of the Company is £857,601 divided into
17,152,020 Ordinary Shares of which 17,152,020 Ordinary Shares have been issued fully paid.

2.6 Following completion of the Placing and Admission, the issued share capital of the Company will be 
£1,795,101 divided into 35,902,020 Ordinary Shares of 5p each, of which 100 per cent. will have been
issued fully paid.

2.7 Save in respect of the Placing, none of the Ordinary Shares have been marketed or are available in
whole or in part to the public in conjunction with the application for the Ordinary Shares to be admitted
to AIM.

2.8 The Ordinary Shares are in registered form, freely transferable, and are capable of being held in
uncertificated form and will be admitted to CREST with effect from Admission.

2.9 Save as disclosed in paragraph 4 of this Part 5 there are no acquisition rights or obligations over
authorised but unissued share capital of the Company and there is no undertaking to increase the
share capital.

3. Articles of Association

3.1 The Articles of Association contain, among other matters, provisions to the following effect:

(A) Voting rights

Subject to any special terms as to voting upon which shares may be issued or may for the time
being be held, and any restrictions on voting referred to under paragraph (B) below, on a show
of hands every shareholder who is present in person at a general meeting of the Company (which
includes a person present as the duly authorised representative of a corporate member acting in
that capacity) shall have one vote and on a poll every shareholder who is present in person or by
proxy shall have one vote for every Ordinary Share held by him. A proxy need not be a member
of the Company.

(B) Variation of rights

Subject to the Companies Act and whether or not the Company is being wound up, the rights
attaching to any class of shares for the time being in issue may, subject to the provisions of the
Companies Act, be varied or abrogated with the consent in writing of the holders of not less than
three-quarters in nominal value of the issued shares of that class (excluding treasury shares) or
with the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the shares of the class. These conditions are not more stringent than required by law.

(C) Alteration of capital

The Company may by ordinary resolution increase its share capital, consolidate or sub-divide all
or any of its shares or cancel any shares which have not been taken or agreed to be taken by
any person.

The Company may by ordinary resolution, subject to the provisions of the Companies Act, direct
that any new shares shall be offered in the first instance to all the holders for the time being of
shares of any class or classes in proportion to the number of such shares held by them
respectively or may make any other provision as to the issue of the new shares.
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The Company may by special resolution, subject to any consent or confirmation required by law,
reduce its authorised and issued share capital, any capital redemption reserve, any share premium
account or other undistributable reserve in any manner.

These conditions are not more stringent than required by law.

(D) Transfer of shares

A member may transfer all or any of his shares:

(i) in the case of certificated shares by transfer in writing in the usual or common form or in
any other form which the Board may approve; and

(ii) in the case of uncertificated shares through CREST in accordance with and subject to the
CREST Regulations and the facilities and requirements of the relevant system concerned.

The instrument of transfer of a certificated share must be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee, and the transferor is deemed to remain the
holder of the share until the name of the transferee is entered in the register.

The Board may, in its absolute discretion and without giving any reason, refuse to register a
transfer of a share which is not fully paid or on which the Company has a lien, but such discretion
may not be exercised to prevent dealings in listed shares or those admitted to AIM from taking
place on an open and proper basis.

In the case of uncertificated shares, the Board may refuse to register a transfer if the CREST
Regulations allow it to do so, and must do so where those regulations so require.

Save as provided above and subject to paragraph (F), the Articles contain no restrictions on the
free transferability of fully paid shares provided that the transfer is in respect of only one class of
share, the number of jointholders does not exceed four and it is accompanied by the share
certificate and any other evidence of title required by the Board and that the provisions in the
Articles relating to the deposit of instruments for transfer have been complied with.

(E) Dividends

No dividend shall be paid otherwise than out of profits available for that purpose in accordance
with the provisions of the Companies Act.

The Company may by ordinary resolution declare dividends not exceeding an amount
recommended by the Board.

The Board may in so far as, in its opinion, the profits of the Company justify such payments, pay
interim dividends from time to time of such amounts and on such dates and in respect of such
periods as it thinks fit.

Dividends are not payable on any fixed dates.

Unless, and to the extent that, the rights attaching to, or the terms of issue of, any shares provide
otherwise, all dividends must (as regards any shares not fully paid throughout the period in respect
of which the dividend is paid) be apportioned and paid pro rata according to the amounts paid
on the shares during any portion or portions of the period in respect of which the dividend is paid.
For these purposes, no amount paid in advance of‘ calls upon the members shall be treated as
paid on the shares.

Any dividend unclaimed for a period of 12 years from the date on which the dividend became
payable shall be forfeited and revert to the Company.
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(F) Suspension of rights

If a member or any other person appearing to be interested in shares of the Company fails for a
period of 14 days after the date of service of a notice to comply with the statutory disclosure
requirements then from the time of such failure until not more than 7 days after the earlier of (a)
receipt by the Company of notice that there has been a transfer of the shares by a sale to a bona
fide unconnected third party and (b) due compliance, to the satisfaction of the Board of Directors,
with the statutory disclosure requirements (if the Directors so resolve) such member shall not be
entitled to attend or vote at any general meeting or to exercise any other right in relation to any
meeting of the Company or any class of shareholders in respect of the shares which are the
subject of such notice. In addition, where the holding represents 0.25 per cent. or more of the
issued shares of that class, such member shall have no right to receive any dividend, and the
Board of Directors may decline to register any transfer of such shares other than a sale to a bona
fide unconnected third party.

(G) Return of capital

On a winding up or other return of capital, the holders of Ordinary Shares are entitled pari passu
amongst themselves, in proportion to the number of shares held by them and to the amounts
paid up or credited as paid up thereon, to share in the whole of any surplus assets of the
Company remaining after the discharge of its liabilities.

A liquidator of the Company may, with the authority of an extraordinary resolution and subject to
any provision sanctioned in accordance with the Companies Acts, divide amongst the members
in specie or in kind the whole or any part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may for such purpose set such values as he deems fair
upon any assets to be divided and may determine how such division shall be carried out between
the members or different classes of members.

(H) Pre-emption rights

There are no rights of pre-emption under the Articles of Association of the Company in respect
of transfers of issued Ordinary Shares.

In certain circumstances, the Company’s shareholders may have statutory pre-emption rights
under the Companies Act in respect of the allotment of new shares in the Company. These
statutory pre-emption rights would require the Company to offer new shares for allotment to
existing shareholders on a pro rata basis before allotting them to other persons. In such
circumstances, the procedure for the exercise of such statutory pre-emption rights would be set
out in the documentation by which such shares would be offered to the Company’s shareholders.

(I) Borrowing powers

Subject to the paragraph below and to the Companies Act, the Board may exercise all the powers
of the Company to borrow money and to mortgage or charge all or any of the undertaking,
property and assets (present and future) and uncalled capital of the Company and to issue
debentures and other securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or any third party.

The Board must restrict the borrowings of the Company and exercise all voting and other rights
or powers of control exercisable by the Company in relation to its subsidiary undertakings so as
to secure (so far as this is practicable in relation to subsidiary undertakings) that the aggregate
principal amount outstanding of all borrowings of the Group (exclusive of borrowings owing by
one member of the Group to another member of the Group, other than amounts to be taken into
account under the Articles) shall not, without the previous sanction of an ordinary resolution of
the Company, at any time exceed an amount equal to two times the Adjusted Capital and
Reserves, as defined in the Articles.
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(J) Annual general meetings

An annual general meeting must be held each year, at such times and places as the Board shall
appoint, and must not be more than fifteen months apart. An annual general meeting shall be
called by not less than 21 clear days written notice.

(K) Extraordinary general meetings

The Board may, whenever it thinks fit, and in accordance with the Companies Act, convene an
extraordinary general meeting. The Board must convene one on the requisition of members under
the Companies Act and, if it fails to do so within the time allowed, any of the requisitionists may
convene the meeting. 21 clear days written notice is required for an extraordinary general meeting
to pass a special resolution or a resolution which requires special notice to be given. 14 clear
days written notice is required for any other general meeting.

(L) Directors

Unless otherwise determined by ordinary resolution of the Company, the Directors shall not be
less than two in number.

At any time whilst the Azima Family Trusts hold at least (i) thirty per cent. of the Company’s issued
share capital, they can appoint two persons to be Directors of the Company, or (ii) ten per cent.
of the Company’s issued share capital, they can appoint one person to be a Director of the
Company. For the purposes of this provision of the Articles, the term “Azima Family Trusts” means
any one of, or any group of, the Amjad (1977) Foundation, the Mansfield Abbey Trust, the Mehdi
Trust, any other trust whose settlor and beneficiaries are members of the Azima family and any
entity that, directly or indirectly, controls, is controlled by or is under common control with any
such trust.

At every annual general meeting all Directors who then have held office for three years or more
must retire from office, but if these Directors, together with any other Directors voluntarily retiring
at the meeting, represent less than a third of the Directors, additional Directors must then retire
to bring the number retiring up to one third of the Directors, those retiring being the Directors
who have been longest in office.

There is no age limit for the appointment or retirement of a Director, and it is not necessary to
give special notice of any resolution appointing or approving the appointment of a Director by
reason only of his age.

The remuneration of the Directors for their services as such (excluding any remuneration
applicable to any employment or executive office) is determined by the Board but must not exceed
in aggregate the sum of £250,000 per annum or such greater sum as the Company may fix by
ordinary resolution.

Any Director who is the holder of any employment or executive office is entitled to such
remuneration (whether by way of salary, commission, participation in profits or otherwise) as the
Board may determine and either in addition to or in lieu of his remuneration as a Director.

Any Director who, by request, goes or resides abroad for any purposes of the Company or who
performs services which in the opinion of the Board go beyond the ordinary duties of a Director
may be paid such extra remuneration (whether by way of salary, commission, participation in
profits or otherwise) or may receive such other benefits as the Board may determine.

Each Director is entitled to be paid his reasonable travelling, hotel and incidental expenses of
attending and returning from meetings of the Board or meetings of members and to be paid all
expenses properly and reasonably incurred by him in the conduct of the Company’s business or
in the discharge of his duties as a Director.

Save as set out below, a Director may not vote (or be counted in the quorum) on any resolution
of the Board in respect of any transaction in which he has an interest which to his knowledge is
a material interest, and if he does so his vote shall not be counted.

72



Subject to the provisions of the Companies Act, and in the absence of some other material
interest, this prohibition does not apply to a Director in relation to:

(i) the giving to him of any guarantee, security or indemnity in respect of money lent by him or
obligations undertaken by him for the benefit of the Company or any of its subsidiary
undertakings;

(ii) the giving by the Company or any of its subsidiary undertakings of any guarantee, security
or indemnity to a third party in respect of a debt or obligation of the Company or any of its
subsidiary undertakings in respect of which he himself has given an indemnity or which he
has guaranteed or secured in whole or in part;

(iii) any transaction involving the subscription by him of debentures or other securities of the
Company or any of its subsidiaries issued or to be issued pursuant to any offer or invitation
to the members or debenture holders of the Company or any class thereof or his
underwriting or sub-underwriting of the same;

(iv) any transaction in which he is interested by virtue of his interest in shares, debentures or
other securities of the Company or by reason of any interest in or through the Company;

(v) any transaction concerning any other company (not being a company in which he owns
1 per cent. or more of the equity shares or voting rights) in which he is interested, directly
or indirectly, whether as an officer, shareholder, creditor or otherwise howsoever;

(vi) any transaction concerning the adoption, modification or operation of a superannuation fund
or retirement, death or disability benefits scheme that relates both to Directors and
employees of the Company or of any of its subsidiaries and that does not accord to any
Director any privilege or advantage not generally accorded to employees to whom such
scheme or fund relates;

(vii) any transaction concerning any insurance which the Company is empowered to purchase
and/or maintain for or for the benefit of the Directors, being insurance against any liability
incurred by them in the course of their duties;

(viii) any arrangement for the benefit of employees of the Company or any of its subsidiaries
under which the Director benefits in a similar manner to the employees and which does not
accord to him any privilege or advantage not generally accorded to the employees to whom
such arrangement relates (including, without limitation, any savings related share option
scheme or profit sharing scheme approved by HM Revenue and Customs); and

(ix) (save in relation into any matter concerning or directly affecting his own participation therein)
any transaction involving the adoption or modification of any share option scheme share or
incentive scheme of the Company.

4. Share option schemes and share plans

4.1 NetScientific Share Option Scheme

The NetScientific Share Option Scheme (the “Scheme”) was established on 9 May 2013 and is
administered by the Remuneration Committee. The main features of the Scheme are set out below.

(A) Eligibility

All persons who at the date at which an option is, was, or is to be granted under the Scheme is
an employee (or an employee who is also an office-holder) of a member of the Group. The
Remuneration Committee decides to whom options are granted, the number of ordinary shares
under an option, the exercise date(s) of an option and the performance conditions (if any) which
must be achieved in order for the option to be exercisable.

(B) Grants of options

Grants of options may normally be made within 42 days after the date on which the Scheme is
adopted by the Company and the preliminary announcement of the Company’s interim or final results
in each year. Options may also be granted at other times to new eligible employees or in other
circumstances determined by the Remuneration Committee to be exceptional. No options may be
granted more than 10 years after the date on which the Scheme is adopted by the Company.
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(C) Option price

The option price of options granted at or around the date of the Admission must equal the Placing
Price.

Subsequently, the option price when the Ordinary Shares are either listed on the Official List
(“Official List”) of the UK Listing Authority (“UKLA”) and admitted to trading on the Main Market or
admitted to trading on AIM is the amount determined as the greatest of (i) the nominal value of
any Ordinary Share; (ii) the amount equal to the arithmetic average of the closing or middle market
quotations for the Ordinary Shares over the five dealing days before the date on which an option
is granted; and (iii) the amount specified by the Remuneration Committee to be the option price.

The option price when the Ordinary Shares are neither listed on the Official List and admitted to
trading on the Main Market nor admitted to trading on AIM is the amount determined as the
greater of (i) the nominal value of an Ordinary Share; and (ii) the amount equal to the market value
of an Ordinary Share as determined by the Remuneration Committee (on the advice of the
auditors, if appropriate). For these purposes, market value of an Ordinary Share shall be
determined by reference to the value of the Company as a whole on the date of grant, without
any minority discount.

(D) Variation of share capital

In the event of any variation of the share capital of the Company, the option price of any options
granted and/or the number of Ordinary Shares subject to any such option, shall be varied in such
manner as the Remuneration Committee considers to be fair and reasonable, following
consultation with the Company’s auditors. The option price must not be reduced or adjusted in
respect of any Ordinary Share to be less than the nominal value of such share.

(E) Vesting of options

Subject to paragraph 4.1(F) below, no option may be exercised unless the participant has been
in employment with the Company or the Group since the date of grant. In determining the exercise
date(s) of options, the Remuneration Committee shall have regard to the Association of British
Insurer’s guidelines on the minimum period after the date of grant during which share options
should not be exercisable (which is currently three years after the date of grant).

For options granted to certain designated individuals on or around the date of Admission, one
third of a participant’s option becomes exercisable on the date of Admission, the next third on
the first anniversary of the date of Admission and the final third on the second anniversary of the
date of Admission.

For all other options granted on or around the date of Admission, the option becomes exercisable
in full on the third anniversary of the date of grant.

(F) Rights and restrictions

An option granted under the Scheme is not transferable and generally may only be exercised no
earlier than the exercise date determined by the Remuneration Committee and no later than ten
years after the date of grant except in the circumstances referred to below.

An option is exercisable by the option holder within a limited period following cessation of
employment within the Group by reason of physical disability (that the Company considers serious
enough to prevent the participant from performing his normal occupation both now and in the
future), redundancy or following the death of the option holder.

If a participant ceases to be in qualifying employment for any other reason, such participant
ceases to have any rights to exercise any non-vested part of his/her option upon such cessation.
Such participant may only exercise any non-vested part of his/her option at the discretion of the
Remuneration Committee and on terms which the Remuneration Committee may decide. Any
vested part of the option shall remain exercisable in accordance with the rules of the Scheme.
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Where an option remains exercisable after cessation of employment within the Group as set out
above, the number of Ordinary Shares which may be acquired on exercise is pro-rated to the
extent the applicable vesting period has been completed at the date of cessation of employment.

In the event that the number of days per week for which the participant works for any member
of the Group changes significantly (as determined by the Remuneration Committee), the
Remuneration Committee may (acting fairly and reasonably) adjust the vesting period and/or
performance conditions relating to his non-vested option (on such terms as the Remuneration
Committee decides) or may determine that his non-vested option should lapse. The Remuneration
Committee’s discretion may not be exercised in respect of any part of an option which has already
vested and the Remuneration Committee must notify the participant of its decision.

Options are exercisable in full and immediately within a limited period on the takeover of the
Company, on a Court sanctioning a compromise or arrangement of the Company or on the
voluntary winding-up of the Company. Options will lapse if not so exercised.

Where shares in a subsidiary of the Company are to be listed on the Official List or any other
investment exchange and such listing is preceded by a demerger of the Company, the
Remuneration Committee (in consultation with the Company’s auditors) shall make such
arrangements as the Company considers equitable in respect of any outstanding options.

(G) Cash settlement at determination of the Remuneration Committee

Where the Ordinary Shares are neither not listed on the Official List and admitted to trading on
the Main Market nor admitted to trading on AIM, the Committee may, at its discretion and no
later than 60 days after the date of exercise, determine that the exercise of any option will be
settled in cash instead of Ordinary Shares.

The cash payment per Ordinary Share which the participant would otherwise have received on
exercise is the amount by which the market value per Ordinary Share at the time of exercise
exceeds the option price per Ordinary Share. For these purposes, market value is determined by
the Remuneration Committee (on the advice of the auditors, if appropriate) by reference to the
value of the Company as a whole on the date of exercise, without any minority discount.

(H) Allotment of Ordinary Shares

The shares allotted under the Scheme will rank pari passu with the Company’s issued Ordinary
Shares save that any allotment made after the earlier of the date of announcement of a proposed
dividend or other distribution and the record date of a proposed dividend or other distribution will
be made upon terms that the Ordinary Shares so allotted are not entitled to participate therein.

(I) Scheme limits

The aggregate number of Ordinary Shares issued or remaining issuable under the Scheme on
(and including) any date of grant together with the number of Ordinary Shares issued or remaining
issuable under options or share awards granted in the previous ten years may not exceed 8.5 per
cent. of the number of Ordinary Shares in issue immediately prior to such date of grant.

(J) Alteration

The Remuneration Committee may alter the Scheme except that (apart from minor amendments
to benefit the administration of the Scheme, to take account of a change in legislation or to obtain
or maintain favourable tax, exchange control or regulatory treatment for eligible employees,
participants or the Group or to correct typographical or other minor errors) no alteration will be
made without the previous sanction of the Company in general meetings which would be an
alteration to the advantage of eligible employees and participants.

No alteration may be made which would alter to the material disadvantage of a participant any
rights already accrued to him or her except with his or her prior written consent except where
any provision of the Scheme is not considered good industry practice or does not comply with
any statutory or regulatory obligations to which the Company or a member of the Group is subject

75



to. Where this applies, the Remuneration Committee may amend the relevant provision so that
the rules comply with the relevant obligation or good practice, even if the amendment would or
might materially and adversely affect the participants’ rights under subsisting options or generally
under the Scheme.

(K) Benefits

Benefits under the Scheme are not pensionable

4.2 Options granted to consultants and non-employees

The Company may grant options over Ordinary Shares to non-employees and consultants providing
services to the Company or a member of the Group. Any such options shall be granted at the
recommendation of the Remuneration Committee outside of the Scheme, but on the same terms
(applying mutatis mutandis) as for options granted under the Scheme.

On the date of Admission, the Company intends to grant options over 359,020, 179,510 and
179,510 Ordinary Shares to each of Sir Richard Sykes, Barry W. Wilson and Lady Barbara Judge,
respectively. See paragraph 5.1 below. Such grants will be contingent upon the Directors’ service
agreements becoming effective (as detailed in paragraph 6 below) and will be exercisable at the Placing
Price. Any Ordinary Shares issued as a result of the exercise of any such options must be held for
three years from the date of vesting of the relevant options.

The number of Ordinary Shares subject to options granted to consultants and non-employees
(including Non-executive Directors) shall be taken into account in determining the limits described in
paragraph 4.1(I) “Scheme limits” above.

5. Directors’ shareholdings and other interests

5.1 The interests of each Director, including the interests of their spouse, civil partner, any infant child and
any other person whose interests in shares the Director is taken to be interested in pursuant to Part 22
of the Companies Act 2006, all of which, unless otherwise stated, are beneficial, in the issued share
capital of the Company and the existence of which is known to, or could with reasonable diligence be
ascertained by, the Director, (a) as at the date of this document and (b) as they are expected to be
immediately following Admission, are as follows:

As at date of Immediately 
this document following Admission

Per cent. Per cent. 
of issued of issued 

share capital No. of shares share capital
Name No. of shares (fully diluted) No. of shares under option (fully diluted)

Sir Richard Sykes — — 62,500 359,020 1.1 per cent.
Farad Azima — — 156,250 359,020 1.3 per cent.
Dr. Michael Boyce-Jacino — — 1,563 359,020 0.9 per cent.
David Gough — — 6,250 359,020 1.0 per cent.
Peter Thoms — — 1,563 359,020 0.9 per cent.
Nicholas Heckford — — 3,125 359,020 0.9 per cent.
Barry W. Wilson — — 9,375 179,510 0.5 per cent.
Lady Barbara Judge — — 3,125 179,510 0.5 per cent.
Azima Family Trusts(1) 17,152,020 100 per cent. 17,152,020 – 44.6 per cent.

(1) The Company’s CEO, Farad Azima, and members of this family are either settlors or beneficiaries of the Azima Family
Trusts. However, neither he nor such family members direct the decisions of the Azima Family Trusts, as all decisions on
their behalf are made by Barclays Private Bank & Trust Limited as trustee. As trustee, Barclays Private Bank & Trust
Limited holds full and unfettered discretion over the Azima Family Trusts and also acts as directors to the companies
beneficially owned by the Azima Family Trusts, including the Company’s current shareholders.

The grant of any such options is contingent upon the Directors’ service agreements becoming effective
(as detailed in paragraph 6 below). Such options will be issued to the executive Directors under the
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Scheme (as detailed in paragraph 4.1 above) and to the non-executive Directors under individual share
option agreements (as detailed in paragraph 4.2 above); and will be exercisable at the Placing Price.

Dr. Michael Boyce-Jacino also holds 800,000 shares in QLIDA, representing 38.7 per cent. of the issued
and outstanding shares in QLIDA, subject to a restrictive stock purchase agreement dated 25 October
2010, as amended on 12 August 2013, between him and QLIDA. Under this agreement, 25 per cent.
of such shares vested on each of 25 October 2011 and 25 October 2012 and an additional 25 per
cent. of such shares will vest on each of 25 October 2013 and 25 October 2014.

5.2 Save as disclosed in paragraphs 5.1 and 10.7.2 of this Part 5 and as set out below, no share or loan
capital of the Company or any of its subsidiaries is under option or immediately following Admission is
or will be agreed conditionally or unconditionally to be put under option and no convertible or
exchangeable securities of the Company are or will be in issue.

In 2012, each of WANDA, Vortex and Glycotest established an equity compensation plan in accordance
with relevant US federal and state regulations pursuant to which designated employees, consultants
and advisors who perform services and non-employee members of the board of directors, in each case
of the relevant Spin-out, are able to be granted stock options, non-qualified stock options, stock awards,
stock units, stock appreciation rights and other equity-based awards. Each such plan is administered
by the board of directors, or a committee of the board of directors, of the relevant Spin-out. The exercise
price for such options may be greater or equal to the fair market value of a share in the relevant Spin-out.
No employee who holds more than 10 per cent. of the voting power of the relevant Spin-out may be
granted options unless the exercise price is not less than 100 per cent. of the fair market value on the
date of grant and the option term is less than or equal to five years from the date of grant.

As of the date of this document, option grants under the Spin-outs’ equity compensation plans are as
follows:

Per cent. of 
issued share 
capital of 

No. options such Spin-out 
Spin-out Grantee granted (fully diluted)

Vortex Dino DiCarlo 150 15.0 per cent.
Vortex Elodie Sollier 50 5.0 per cent.
Glycotest Anand Mehta 75 7.5 per cent.
Glycotest Timothy Block 75 7.5 per cent.

5.3 The Disclosure and Transparency Rules require a person who acquires or disposes of shares (or other
financial instruments) carrying voting rights, and that acquisition or disposal results in the proportion of
voting rights held by that person exceeding or falling below three per cent. (or any whole figure above
three per cent.), to disclose that interest to the Company. Save as set out in paragraph 5.1 of this
Part 5 and as set out below, the Company is not aware of any person who, at the date of this document
and immediately following the Placing and Admission, holds directly or indirectly three per cent. or
more of the Company’s voting rights:

Per cent. 
Per cent. of voting rights
of voting rights immediately 
as at the date of following 

Name No. of shares this document Admission

Invesco Asset Management Limited 14,000,000 – 39.0 per cent.
Zahra Holdings Limited 11,795,000 68.8 per cent. 32.9 per cent.
Quantadyne Limited 3,430,000 20.0 per cent. 9.6 per cent.
Cyrus Holdings Limited 1,927,020 11.2 per cent. 5.4 per cent.
Artemis Investment Management LLP 1,078,125 – 3.0 per cent.

None of the persons listed above has voting rights which are different from the voting rights of other
holders of Ordinary Shares.
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5.4 Save as disclosed in paragraphs 5.1 and 5.3 of this Part 5, immediately following Admission no Director
nor (so far as is known to the Directors having made appropriate enquiries) any persons connected
with them (within the meaning of section 252 of the Companies Act) is expected to have any interest,
beneficial or non-beneficial, in the share capital of the Company or of any of its subsidiaries.

5.5 Save as disclosed in this paragraph 5, the Directors are not aware of any person who, directly or
indirectly, jointly or severally, exercises at the date of this document, or could immediately following
Admission exercise, control over the Company.

Following Admission, the Azima Family Trusts will remain the Company’s controlling shareholders.
Under the Articles of Association, so long as the Azima Family Trusts hold at least (i) thirty per cent. of
the Company’s issued share capital, they shall be entitled to appoint two persons to be Directors of
the Company, or (ii) ten per cent. of the Company’s issued share capital, they shall be entitled to appoint
one person to be a Director of the Company.

5.6 There are no outstanding loans or guarantees which have been granted or provided to or for the benefit
of any Director by the Company or any of its subsidiaries.

6. Directors’ service agreements and letters of appointment

6.1 Each of the executive Directors have entered into service agreements with the Company that were
effective as of 1 May 2013, with compensation accruing until the date of Admission. If Admission does
not occur by 1 October 2013 (or such later date as the Company decides), the respective agreements
will expire automatically on such date and no compensation is due or payable under any of the service
agreements. Otherwise, each of the service agreements with Farad Azima, Dr. Michael Boyce-Jacino,
David Gough and Nicholas Heckford will continue until terminated on six months’ notice by either party.
The service agreement with Peter Thoms terminates on 30 April 2014, unless terminated on six months’
notice by either party. Any compensation accrued under each service agreement from 1 May 2013 is
due and payable as soon as practical after the date of Admission, and in any event no later than the
first salary payment date, in accordance with its terms. The service agreements provide for health
insurance (excluding any benefits to family members and effective only from the date of completion of
the Placing) and a discretionary bonus as may be determined by the Board of Directors. There are no
benefits payable upon termination of the executive Director service agreements.

Each of David Gough and Nicholas Heckford will provide services to the Company for four days per week.

Dr. Michael Boyce-Jacino is entitled to receive a bonus of $30,000 conditional on Admission.

Under the executive Directors’ service agreements, the executive Directors are entitled to aggregate
remuneration of approximately £650,000 per annum.

6.2 Sir Richard Sykes was appointed non-executive Director and Chairman of the Board of Directors of
the Company under a letter of appointment dated 12 October 2011. Under the letter of appointment,
Sir Richard is entitled to an annual fee of £36,000, reimbursement of reasonable expenses and share
options, as set out in paragraph 5.1 of this Part 5.

6.3 Barry W. Wilson was appointed non-executive Director of the Company under a letter of appointment
dated 7 March 2013. Under the letter of appointment, Barry is entitled to an annual fee of £24,000,
reimbursement of reasonable expenses and share options, as set out in paragraph 5.1 of this Part 5.

6.4 Lady Barbara Judge was appointed non-executive Director of the Company under a letter of
appointment dated 29 April 2013, and effective as of 11 May 2013. Under the letter of appointment,
Lady Barbara is entitled to an annual fee of £24,000, reimbursement of reasonable expenses and share
options, as set out in paragraph 5.1 of this Part 5.

6.5 Save as set out in paragraphs 6.1 to 6.4 above, there are no existing or proposed service agreements
between any of the Directors and any member of the Group.

6.6 In addition to being a Director of the Company, the Directors have held or hold the following
directorships (excluding subsidiaries of any company of which he or she is also a director) and/or have
been/are a partner in the following partnerships within the five years immediately prior to the date of
this document:

78



Director Current Directorships Former Directorships

Sir Richard Sykes ContraFect Corporation NHS London
Lonza Group AG Rio Tinto plc

GlaxoWellcome plc
GlaxoSmithKline plc
Eurasian Natural Resources
Corporation plc

Farad Azima QuantaDyne Limited –
Iran Heritage Foundation
Equinox Pharma Limited
Yehudi Menuhin Young Violinists 
International Competition Trust
Phillimore Square (Block C) 
Management Limited
Phillimore Square Estate 
Management Limited

Dr. Michael Boyce-Jacino Optofluidics, Inc. BioNanomatrix, Inc.
Princeton Biostrategy Group, LLP Orchid BioSciences, Inc.

Peter Thoms Thoms International Ltd NXT plc
Til Consultancy Ltd

Nicholas Heckford – –

David Gough Monica Healthcare Ltd Equinox Pharma Limited
CellAura Technologies Ltd Pro-Cure Therapeutics Limited
Critical Pharmaceuticals Limited BioAstral Limited
First Instar Limited Adjuvantix Limited

Sports Dynamics Ltd
MultiProcSys Limited
CTM Biotech Limited

Barry W. Wilson Welch Allyn, Inc. NextPharma Technologies, Inc.
Anecova SA Heartscape Technologies, Inc.
Lombard Odier Darier Hentsch Bausch & Lomb, Inc.
& Cie SA Mallinckrodt, Inc.

Rezidor Hotel Group AB
Polytech Ventures II

Lady Barbara Judge Gen4 Energy, Inc
Executive Alumni Ltd

6.7 No Director:

6.7.1 has any unspent convictions in relation to indictable offences;

6.7.2 has been adjudged bankrupt or been the subject of an individual voluntary arrangement or has
had a receiver appointed to any asset of such Director; or

6.7.3 has been a director of any company which, whilst he was a director or within twelve months
after he ceased to be a director, had a receiver appointed or went into compulsory liquidation,
creditors’ voluntary liquidation, administration or company voluntary arrangement or made any
composition or arrangement with its creditors generally or with any class of its creditors; or

6.7.4 has been a partner of any partnership which, whilst he was a partner or within 12 months after
he ceased to be a partner, went into compulsory liquidation, administration or partnership
voluntary arrangement or has had a receiver appointed to any partnership asset; or
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6.7.5 has had any public criticism by statutory or regulatory authorities (including recognised
professional bodies); or

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

6.8 Sir Richard Sykes was a non-executive director of Eurasian National Resources Corporation plc
(“ENRC”) from December 2007 to June 2011. In April 2013, it became public that ENRC was being
investigated by the Serious Fraud Office and assisting the UK Listing Authority with enquiries about
compliance of certain transactions with the listing rules, including ones in or after 2010. The other
Directors are nonetheless satisfied that it is appropriate for Sir Richard to remain as a Non-executive
Director and Chairman of the Company, and support him doing so.

6.9 Save as disclosed in paragraph 10.8 of this Part 5, none of the Directors is or has been interested in
any transactions which is or was unusual in its nature or conditions or significant to the business of the
Group and which was effected by the Company or any of its subsidiaries during the current or
immediately preceding year or during any earlier financial year and which remains in any respect
outstanding or unperformed.

7. Employees

7.1 The table below sets out the average number of persons employed by the Group, including Executive
Directors and consultants, as well as temporary employees, during each of the financial years referred
to below.

Full-time employees Temporary 
Year ended 31 December and consultants consultants

2010 11 2
2011 17 4
2012 21 5

7.2 All employees and consultants accounted for in paragraph 7.1 above have, during the twelve months
prior to Admission, been entitled to fees in excess of £10,000 or more and, where applicable, may be
entitled to fees in excess of £10,000 pursuant to the relevant consulting or service agreements in place
as at the date of Admission.

8. Intellectual property

8.1 Patents and patent applications relating to Spin-outs

(A) WANDA

Description Application no. Jurisdiction Filing Date Grant Date

“System for analyzing 13/407,683 United States 28/02/2012 –
physiological signals to 
predict medical conditions”

“Apparatus system and PCT/US12/27328 United States 01/03/2012 –
method for detecting 
activities and anomalies 
in time series data”

“Apparatus system and PCT/US12/27608 United States 02/03/2012 –
method for automatic 
identification of sensor 
placement”

“Efficient searching of PCT/US12/47471 United States 19/07/2012 –
stationary datasets”
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“Systems and methods PCT/US12/052544 United States 27/08/2012 –
for missing data 
imputation”

“Task optimization in 61/694,183 United States 28/08/2012 –
remote health monitoring 
systems”

“Method and system for 61/694,171 United States 28/08/2012 –
medical event prediction”

“Systems and methods  PCT/US13/023295 United States 25/01/2013 –
for automatic segment 
selection for 
multi-dimensional 
biomedical signals”

“Context-aware prediction – TBD TBD –
in medical systems”

(B) Vortex

Description Application no. Jurisdiction Filing Date Grant Date

“Method and device for PCT/US11/51224 United States 12/09/2011 –
isolating cells from 
heterogeneous solution 
using microfluidic 
trapping vortices”

“Systems and methods for 13/284,781 United States 28/10/2011 –
particle classification and 
sorting”

“Devices and methods for PCT/US12/57641 United States 27/09/2012 –
programming fluid flow 
using sequenced 
microstructures”

“Devices and methods for PCT/US12/57631 United States 27/09/2012 –
shape-based particle 
separation”

(C) Glycotest

Description Application no. Jurisdiction Filing Date Grant Date

“Diagnosis of liver 11/418,598 United States 01/05/2006 17/08/2010
pathology through 12/853,486 United States 01/09/2010 22/05/2012
assessment of protein 11/913,348 United States 01/05/2008 –
glycosylation” AU 2006 244398 Australia 05/05/2006 –

CA 2607285 Canada 05/05/2006 –
EP 1877796 Europe 05/05/2006 –
JP 2008-541060 Japan 05/05/2006 –

“Diagnosis of liver 12/062,715 United States 04/04/2008 –
pathology through  
assessment of 
anti-GAL IgG glycosylation”

“A lectin assay for 13/388,971 United States 03/02/2012 –
assessing glycoforms as CN 102725417 China 03/08/2010 –
an early marker in disease” EP 2462240 Europe 03/08/2010 –

285/MUMNP/2012 India 04/02/2012 –
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(D) QLIDA

Description Application no. Jurisdiction Filing Date Grant Date

“Methods of quantitatively 12/307,901 United States 01/10/2009 –
assessing inflammation 
with biosensing 
nanoparticles”

“Apparatus and methods 13/145,950 United States 10/08/2012 –
of detecting inflammation  AU 2010 206657 Australia 22/01/2012 –
using quantum dots” CA 2750531 Canada 22/01/2010 –

CN 102361748 China 22/01/2010 –
EP 2389289 Europe 22/01/2010 –
JP 2012-515927 Japan 22/01/2010 –

“Antibody immobilisation 13/691,134 United States 09/11/2012 –
using poly(ethylene glycol) 
crosslinking”

“Imaging apparatus, 61/794,288 United States 15/05/2013 –
system and method using
quantum dots”

(E) Glucosense

Description Application no. Jurisdiction Filing Date Grant Date

“Medium for random EP 2476170 Europe 10/09/2010 –
laser and manufacturing PCT/GB10/051514 United Kingdom 10/09/2010 –
process of the same” 13/395,310 United States 10/09/2010 –

“Novel material” PCT/GB13/050300 United Kingdom 08/02/2013 –

8.2 Copyright relating to Spin-outs

(A) WANDA

Description Jurisdiction Filing DateGrant Date

“Efficient medical signal searching” United States TBD –

“Method for discovering abnormalities in behavior 
and activities in multi-dimensional data” United States TBD –

“Method and system for medical event prediction” United States TBD –

“Context-aware prediction in medical systems” United States TBD –

“Security of mobile medical devices” United States TBD –

“Task optimization in remove health monitoring” United States TBD –

“Automatic sensor device placement identification”United States TBD –

9. Taxation

9.1 UK Taxation

The following statements are based on current UK law and the published practice of HM Revenue &
Customs, which is subject to change at any time (possibly with retrospective effect). The information
is given by way of general summary only and does not purport to be a comprehensive analysis of the
tax consequences applicable to Shareholders and may not apply to certain classes of Shareholders,
such as dealers in securities, or to Shareholders who are not absolute beneficial owners of their shares.
In addition, except where the position of non-UK residents is expressly referred to, the following
statements relate solely to Shareholders who are either resident, or in the case of individuals, ordinarily
resident and UK-domiciled in the United Kingdom for tax purposes.

Any Shareholder who is in doubt as to his or her tax position or who is or may be subject to

tax in a jurisdiction other than the United Kingdom should consult an appropriate

professional adviser without delay.
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9.2 Taxation of dividends

Under current UK legislation, no tax is withheld from dividend payments by the Company. The Company
assumes no responsibility for the withholding of tax at source.

A UK resident individual Shareholder will be entitled to a tax credit in respect of any dividend received
from the Company and will be taxed on the aggregate of the dividend and the tax credit (the “Gross
Dividend”). The value of the tax credit is one ninth of the dividend received (or ten per cent. of the
Gross Dividend). The Gross Dividend will be treated as the top slice of the individual’s income.

In the case of a UK resident individual who is liable to income tax at the starting, lower and basic rates
only, there will be no further tax to pay on the dividend received. A UK resident individual who is liable
to income tax at the higher rate will be subject to income tax on the Gross Dividend at 32.5 per cent.,
but will be able to set the tax credit off against part of this liability. As a result, such a Shareholder will
be liable to pay further income tax equal to 22.5 per cent. of the Gross Dividend. A UK resident
individual who is liable to income tax at the additional rate will be subject to income tax on the Gross
Dividend at 37.5 per cent., but will be able to set the tax credit off against part of this liability. As a
result, such a Shareholder will be liable to pay further income tax equal to 27.5 per cent. of the Gross
Dividend. A UK resident Shareholder who is not liable to income tax on the dividend (or part of it) is not
able to claim payment of the tax credit in cash from HM Revenue & Customs.

UK resident corporate Shareholders (including authorised unit trusts and open-ended investment
companies) and pension funds will not normally be liable to UK taxation on any dividend received and
are not entitled to payment in cash of the related tax credit.

(Whether Shareholders who are resident for tax purposes in countries other than the UK are entitled
to the whole or a proportion of the tax credit in respect of dividends on their Ordinary Shares depends
in general upon the provisions of any double taxation convention or agreement which exists between
such countries and the United Kingdom. In addition, individual Shareholders who are resident in
countries other than the United Kingdom but who are Commonwealth citizens, nationals of member
states of the European Economic Area or fall within certain other categories of person within section
56(3) Income Tax Act 2007 are entitled to the entire tax credit which they may set against their total
UK income tax liability. Such Shareholders should consult their own tax advisers on the possible
application of such provisions and any relief or credit which may be claimed in respect of such tax
credit in their own jurisdictions. However, in general, cash payments are not recoverable from HM
Revenue & Customs in respect of tax credits.

Non-UK resident Shareholders may also be subject to tax on dividends paid by the Company under
any law to which they are subject outside the United Kingdom.

9.3 Capital Gains

Shareholders who are resident or ordinarily resident for tax purposes in the United Kingdom may be
liable to UK taxation on chargeable gains on a disposal of Ordinary Shares, depending upon their
individual circumstances and subject to any available exemption or relief.

A Shareholder who is not resident or ordinarily resident for tax purposes in the United Kingdom will not
be liable to UK taxation on chargeable gains unless the Shareholder carries on a trade, profession or
vocation in the UK through a branch or agency (in the case of an individual Shareholder) or through a
permanent establishment (in the case of a corporate Shareholder) in the United Kingdom and the
Ordinary Shares disposed of are, or have been, used, held or acquired for the purposes of such trade,
profession or vocation or for the purposes of such branch, agency or permanent establishment. Such
Shareholders may also be subject to tax under any law to which they are subject outside the United
Kingdom.

A Shareholder who is an individual who has ceased to be resident or ordinarily resident for tax purposes
for a period of less than five years of assessment and who disposes of Ordinary Shares during that
period may also be liable, on his or her return to the United Kingdom, to UK taxation on chargeable
gains on that disposal.
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Where a Shareholder is within the charge to corporation tax, a disposal of Ordinary Shares may give
rise to a chargeable gain (or allowable loss) for the purposes of UK corporation tax, depending on the
circumstances and subject to any available exemption or relief. Corporation tax is charged on
chargeable gains at the rate applicable to that company. Indexation allowance may reduce the amount
of chargeable gain that is subject to corporation tax, but may not create or increase a loss.

9.4 Inheritance Tax

The Ordinary Shares are assets situated in the United Kingdom for the purposes of UK inheritance tax.
A gift of Ordinary Shares by, or the death of, an individual Shareholder may (subject to certain
exemptions and reliefs) give rise to a liability to UK inheritance tax even if the Shareholder is neither
domiciled nor deemed to be domiciled in the United Kingdom.

9.5 Stamp Duty and Stamp Duty Reserve Tax

The following comments are intended as a guide to the general UK stamp duty and stamp duty reserve
tax (“SDRT”) position and do not apply to persons such as market makers, brokers, dealers or
intermediaries.

No stamp duty or SDRT will be payable on the issue of Ordinary Shares.

Where Ordinary Shares are held in certificated form, no stamp duty or SDRT will arise on a transfer of
such Ordinary Shares into CREST unless such transfer is made for a consideration in money or money’s
worth, in which case a liability to SDRT (usually at a rate of 0.5 per cent.) will arise. Paperless transfers
of Ordinary Shares within CREST will be liable to SDRT rather than stamp duty.

Any transfer of, or agreement to transfer, Ordinary Shares outside CREST made for a consideration in
money or money’s worth will give rise to a liability on the purchaser to stamp duty or SDRT, in the case
of stamp duty usually at the rate of 0.5 per cent. of the consideration paid (and rounded up to the next
£5) and, in the case of SDRT, normally at the rate of 0.5 per cent. of the consideration paid.

The information in this section is intended as a general summary of certain elements of the

UK tax position and should not be construed as constituting advice. Potential investors

should obtain advice from their own investment or taxation adviser.

10. Material Contracts

Set out below is a summary of contracts (other than contracts entered into in the ordinary course of business)
entered into by any member of the Group (i) within the two years preceding the date of this document and
which are or may be material to the Group; or (ii) which contain any provision under which any member of
the Group has any obligation or entitlement which is material to the Group as at the date of this document.

10.1 Placing agreement

The placing agreement dated 9 September 2013 among the Company, the Directors and Liberum
under which Liberum has agreed to act as agent for the Company to use its reasonable endeavours
to procure placees for the Placing Shares at the Placing Price. The placing agreement is conditional,
among other things, on Admission taking place not later than 16 September 2013 (or such later date
as Liberum and the Company may agree, but in any event no later than 30 September 2013).

Under the placing agreement:

(i) the Company has agreed to pay Liberum a commission of 3 per cent. of the gross proceeds of
the Placing Shares up to £30 million placed by Liberum in cash and an amount equal to £300,000
in value of Placing Shares at the Placing Price (subject to such Placing Shares being acquired by
Liberum in the Placing), plus applicable VAT;

(ii) the Company has agreed to pay all reasonable and properly incurred out-of-pocket costs, charges
and expenses of, or incidental to, or incurred in connection with the Placing (plus any applicable
VAT) and disbursements; and
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(iii) the Company and the Directors have given certain representations and warranties to Liberum as
to the accuracy of the information in this document and as to other matters relating to the Group
and its business and the Company has given an indemnity to Liberum for itself in respect of
certain liabilities arising out of or in connection with the Placing.

The Placing Agreement may be terminated by Liberum if certain circumstances occur prior to
Admission including a material breach of the representations and warranties referred to above.

10.2 Nomad and broker agreement

The nominated adviser and broker agreement dated 9 September 2013 among the Company and
Liberum under which the Company appointed Liberum to act as nominated adviser and broker to the
Company for the purposes of the AIM Rules. The nominated adviser and broker agreement is
conditional on and has effect from the date of Admission.

Under the nominated adviser and broker agreement, the Company agreed to pay Liberum an annual
fee of £75,000 for its services under the agreement, along with certain out-of-pocket expenses. The
agreement contains certain undertakings and indemnities given by the Company to Liberum. The
agreement is terminable upon not less than three months’ prior written notice by either the Company
or Liberum.

10.3 Lock-in deeds

The lock-in deeds dated 9 September 2013 signed by each of the Directors and the Azima Family
Trusts under which each of the Directors and the Azima Family Trusts agreed, conditional on Admission,
to not sell, transfer, charge, grant any option over or otherwise dispose of (together “dispose of”) the
legal, beneficial or any other interest in any Ordinary Shares or other securities held by them in the
Company for the period of 12 months from Admission, subject to customary exceptions.

In addition, each of the Directors and the Azima Family Trusts have undertaken that, for a further
12 month period, any such disposals of such Ordinary Shares will be conducted in accordance with
Liberum’s requirements for an orderly market, subject to customary exceptions.

10.4 Relationship agreement

The relationship agreement dated 9 September 2013 among the Company and trustees of the Azima
Family Trusts which regulates aspects of the continuing relationship between the Company and the
Azima Family Trusts to ensure that the Company is capable at all times of carrying on its business
independently of the Azima Family Trusts and their associates, and that future transactions between
the Company and the Azima Family Trusts are on arm’s length terms and on a normal commercial
basis.

On Admission, the Azima Family Trusts will hold 47.8 per cent. of the issued share capital of the
Company and will have certain rights to appoint directors, as detailed in paragraph 3.1(L) of this Part 5.

10.5 Licence agreements

Summaries of the material licence agreements to which members of the Group are a party are set out
in paragraph 4.1 of Part 1.

10.6 Subsidiary shareholder agreements

10.6.1 WANDA stockholders’ agreement

Under the stockholders’ agreement dated 3 December 2012 among WANDA, NetScientific
America, Majid Sarrafzadeh and Shellwater and Co. (“Shellwater”), each of NetScientific America,
Majid Sarrafzadeh and Shellwater subscribed for shares in WANDA. The stockholders’
agreement contains, among other matters, customary co-sale and drag-along provisions. Both
WANDA and NetScientific America also have a right of pre-emption on all transfers by
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shareholders. Any merger, consolidation or sale of WANDA resulting in a change of control or a
sale of all or substantially of all WANDA’s assets must be approved by both the board of directors
and a majority of shareholders. The stockholders’ agreement may be terminated (i) by written
agreement of WANDA and a majority of shareholders; (ii) upon closing of an initial public offering
registered in the United States; or (iii) upon completion of a merger, consolidation or sale of
WANDA resulting in a change of control or a sale of all or substantially of all WANDA’s assets.

10.6.2 Vortex stock issuance agreements

Under the two stock issuance agreements dated 23 February 2012 between Vortex and
Shellwater, Vortex issued a total of 40 shares in Vortex to Shellwater. Both stock issuance
agreements contain, among other matters, anti-dilution provisions to ensure that Shellwater
maintains its proportionate shareholding until certain funding thresholds are reached.

10.6.3 Glycotest stockholders’ agreement and stock purchase agreements

Under the stockholders’ agreement dated 17 July 2012 among Glycotest, Drexel and the IHVR
and the two stock purchase agreements each dated 17 July 2012 and between Glycotest and
Drexel and Glycotest and the IHVR, respectively, each of Drexel and the IHVR subscribed for
shares in Glycotest.

The stockholders’ agreement contains, among other matters, customary co-sale and drag-
along provisions and may be terminated (i) by written agreement of Glycotest. and a majority of
shareholders; or (ii) upon closing of an initial public offering registered in the United States with
aggregate proceeds of at least $10 million.

The stock purchase agreements each contain further protections for minority shareholders,
including anti-dilution provisions to ensure each of Drexel and the IHVR maintain their respective
proportionate shareholdings until certain funding thresholds are reached, redemption rights in
case of material default or insolvency, pre-emptive rights and piggyback registration rights. The
stock purchase agreements may only be terminated by written agreement of each of its parties.

10.6.4 MOFTech shareholders’ agreement

Under the shareholders’ agreement dated 9 August 2012 among Stuart James, QUBIS Limited,
Causeway Shelf Company (No. 13) Limited and MOFTek Incorporated, each of Stuart James,
QUBIS Limited and MOFTek Incorporated subscribed for shares in Causeway Shelf Company
(No. 13) Limited (now MOFTech). The shareholders’ agreement contains, among other matters,
customary protections for minority shareholders, including anti-dilution, drag-along and
tag-along provisions. In addition, the directors appointed by QUBIS Limited and MOFTek
Incorporated have certain veto rights, including in respect of the issue of new shares, any merger,
liquidation, dissolution or acquisition of MOFTech and the incurrence of any capital expenditure
or indebtedness in excess of £25,000. The shareholders’ agreement may be terminated (i) by
written agreement of holders of at least 75 per cent. in nominal value of MOFTech’s issued share
capital; or (ii) upon commencement of the winding up of MOFTech.

10.7 Financing agreements

10.7.1 RoboScientific Strategy Board grants

Under the grant issued on 4 July 2012, the Technology Strategy Board granted £25,000 to
Cellular Systems (Grantham) Limited and RoboScientific to fund research into the use of volatile
organic compounds to detect campylobacter bacterial infections in poultry houses.
RoboScientific was allocated £20,000 of the total grant amount.

Under the grant issued on 21 November 2012 by the Technology Strategy Board granted
£481,588 to Monoghan Mushrooms Limited, RoboScientific, University of Lincoln, the
Agriculture and Horticulture Development Board and Produce World Solanum Limited to fund
development of a volatile biomarker monitoring system. RoboScientific was allocated £219,490
of the total grant amount.
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Under the grant issued on 22 May 2013, by the Technology Strategy Board granted £24,751
to RoboScientific to fund research in feasibility of plastic electronic sensors for volatile organic
compound detection. RoboScientific was allocated the full amount.

Under the grant issued on 18 July 2013, by the Technology Strategy Board granted £24,825 to
RoboScientific to fund research in advanced materials and introduction of selectivity in gas
sensors using nanostructure selection. RoboScientific was allocated the full amount.

Under the grant issued on 19 July 2013, by the Technology Strategy Board granted £69,123 to
Tunnel Tech North Ltd, University of Lincoln and RoboScientific to fund research in rapid
measurement of volatile chemicals as a quality parameter in mushroom composting.
RoboScientific was allocated £28,830 of the total grant amount.

Each grant is conditional upon each recipient complying with certain terms and conditions,
including submission of project plans, exploitation plans, financial forecasts, interim reports and
final reports, as applicable. The grants are also subject to relevant state aid laws and regulations.

10.7.2 BFTP funding of QLIDA

Under the funding agreement effective on 22 December 2010 (the “Seed Capital Funding
Agreement”), BFTP funded QLIDA with $250,000 (the “Funds Amount”), which is repayable by
QLIDA at any time. The Funds Amount may be converted by BFTP into an equivalent amount
of equity interests in QLIDA. Interest accrues on the Funds Amount at a fixed-rate of 8 per cent.
per annum.

Under the Seed Capital Funding Agreement a warrant (“Warrant”) valued at $82,500 was issued
to BFTP. The Warrant is exercisable by BFTP upon (a) the closing of the first subsequent
issuance resulting in net cash proceeds to QLIDA of $1 million; (b) a change of control of QLIDA;
(c) BFTP’s sole election in the event that a dividend or distribution is made by QLIDA; or (d) on
the fifth anniversary of the issue date of the Warrant. The Warrant may be cancelled by QLIDA
at any time upon the payment of $82,500 to BFTP. If BFTP converts the Funds Amount into
equity interests in QLIDA, and such conversion is done at the 25 per cent. conversion discount
provided for in the Seed Capital Funding Agreement, then the Warrant terminates. If the Funds
Amount is repaid by BFTP, the Warrant survives but the value of the Warrant may be paid in
equivalent in equity interests in QLIDA, subject to the terms and conditions of the Seed Capital
Funding Agreement.

The Seed Capital Funding Agreement also contains a negative pledge under which QLIDA has
agreed to (i) not sell, lease, licence, sublicence, transfer or otherwise dispose of its interest in
the IP covered by the QLIDA License, except in the ordinary course of business and with BFTP’s
written consent, until the Funds Amount is repaid in full; and (ii) not allow its interest in the IP
covered by the QLIDA License to become subject to a lien in an amount greater than $50,000
in favour of any person other than BFTP, except with BFTP’s written consent.

QLIDA and BFTP also entered into a letter agreement on 1 March 2013, under which QLIDA
and BFTP agreed to enter into an additional agreement (on the same terms and conditions of
the Seed Capital Funding Agreement), under which BFTP will lend up to an additional $250,000
to QLIDA.

10.8 Related party transactions

10.8.1 Azima Family Trusts bridge loan

Under the bridge loan agreement dated 21 August 2013 and effective as of 28 May 2013
between Barclays Private Bank & Trust Limited (“Barclays”), the trustee of the Azima Family
Trusts, and the Company, Barclays agreed to advance up to £350,000, interest-free, to the
Company in one or more drawdowns on or before 30 September 2013. The Company intends
to repay the £0.2 million outstanding under this loan as of the date of this document from the
proceeds of the Placing. See paragraph 11 of Part 1.
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10.8.2 Corporate restructuring agreements

Summaries of the agreements entered into between the Azima Family Trusts and members of
the Group in connection with the reorganisation of the Group corporate structure are set out in
paragraph 6 of Part 1.

10.8.3 Thoms International Ltd

Under the letter agreement dated 9 May 2013 between the Company and Thoms International
Ltd, the Company agreed to pay an additional contingent fee in an amount equal to one per
cent., up to a maximum of £100,000, of the gross proceeds of the Placing in respect of services
provided by Thoms International Ltd as a consultant to NetScientific UK from March 2011 to
2013.

10.8.4 QuantaDyne Limited service agreement

Under the services agreement dated 6 November 2006 between NetScientific Limited (now
NetScientific UK) and QuantaDyne Limited (formerly Trend Walk Properties Ltd), QuantaDyne
Limited agreed to provide certain management services, including payroll, to the Group at cost.
The Company’s CEO, Farad Azima, is the sole director of QuantaDyne Limited. Fees paid for
such services are reported in the Company’s statutory accounts.

10.9 Financial advisers

10.9.1 Hamilton Bradshaw Capital Partners

Under the agreement dated 11 April 2013 between NetScientific UK and Hamilton Bradshaw
Limited, the Company agreed to pay up to 3.33 per cent. of the gross proceeds (up to a
maximum of £17.5 million of gross proceeds) of the Placing (plus VAT) in respect of corporate
finance advisory services provided by Hamilton Bradshaw Capital Partners in 2012 and 2013.

10.9.2 New Amsterdam Capital Management LLC

Under the agreement dated 8 February 2013 between NetScientific Limited (now NetScientific
UK) and New Amsterdam Capital Management LLC, NetScientific UK agreed to pay up to
£100,000 (plus VAT), conditional upon completion of the Placing, in respect of corporate finance
advisory services provided by New Amsterdam Capital Management LLC in 2012 and 2013.
New Amsterdam Capital Management LLC has agreed to re-invest 100 per cent. of such fee in
subscribing for Placing Shares at the Placing Price. New Amsterdam Capital Management LLC
has agreed with the Company certain restrictions on disposals of any such Placing Shares with
a view to the orderly maintenance of the market in the Ordinary Shares in the period to six
months after the date of Admission (or, if later, publication of the Company’s preliminary annual
results for the year ended 31 December 2013).

11. Working Capital

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

12. Significant Change

Save as disclosed in paragraph 5 of Part 1, there has been no significant change in the financial or trading
position of the Group since 31 December 2012, the date to which the historical financial information set out
in Part 4 was prepared.

13. Litigation

No member of the Group is or has been engaged in any governmental, legal or arbitration proceedings,
and the Company is not aware of any such proceedings, pending or threatened, by or against the Group,
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which may have, or has had during the 12 months preceding the date of this document, a significant effect
on the Group’s financial position or profitability.

14. General

14.1 Expenses

The total cash costs and expenses of, and incidental to, the Placing and Admission are estimated to
amount to £1.9 million (including VAT) and are payable by the Company.

14.2 Nature of financial information

14.2.1 The financial information in this document relating to the Group does not comprise statutory
accounts within the meaning of the Companies Act. Statutory accounts of the Company for the
period from 12 April 2012 to 31 December 2012 have been delivered to the Registrar of
Companies.

14.2.2 The consolidated financial information of the Group in respect of the years ended 31 December
2010, 2011 and 2012 was reported on by BDO LLP. BDO LLP is a member firm of the Institute
of Charted Accountants in England and Wales and is the auditor of the Company within the
meaning of the Companies Act.

14.2.3 The financial information listed below which appears in this document has not been extracted
from the audited historical financial information of the Group. The origin of each such item of
information is as specified below and in each case is unaudited.

• The amount of funding each of our Spin-outs and development projects have received
individually and in aggregate as of the date of this document in the form of both investment
by the Group and grants appearing in paragraphs 1.2 and 4 of Part 1 of this document,
and which is extracted from management accounts.

• The approximate aggregate remuneration that our executive Directors are entitled to receive
under their respective service contracts appearing in paragraph 6.1 of Part 5.

14.3 Third-party information

Where information in this document has been sourced from a third party, this information has been
accurately reproduced. So far as the Company and the Directors are aware and are able to ascertain
from information provided by that third party, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

14.4 Consents

14.4.1 Liberum Capital Limited has given and has not withdrawn its written consent to the issue of this
document with the inclusion in this document of its name in the form and context in which it
appears.

14.4.2 BDO LLP has given and has not withdrawn its written consent to the inclusion in this document
its report in section A of Part 4 in the form and context in which it appears and has authorised
the contents of that part of this document for the purposes of the AIM Rules for Companies.

14.5 Benefits received from the Company

Save as disclosed in this document, no person (other than professional advisers named in this
document and trade suppliers) has received, directly or indirectly, from the Company within the
12 months preceding the application for Admission, or entered into any contractual arrangement to
receive, directly or indirectly, from the Company on or after Admission, any fees totalling £10,000 or
more or securities in the Company with a value of £10,000 or more (calculated by reference to the
Placing Price) or any other benefit to a value of £10,000.
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14.6 Miscellaneous

14.6.1 The Ordinary Shares being placed pursuant to the Placing have a nominal value of 5p each and
will be issued at a premium of 155p per share. The rights attaching to the new and existing
Ordinary Shares will be uniform in all respects and they will form a single class for all purposes.

14.6.2 Directors’ and Officers’ liability insurance has been effected by the Company in respect of each
of the Directors for an aggregate sum assured of £10 million.

14.6.3 There have not been any interruptions to the business of the Group which may have, or have
had, a significant effect on the Company’s financial position in the last 12 months.

14.6.4 The Directors are not aware of any arrangement under which future dividends are waived or
agreed to be waived.

14.6.5 The ISIN number for the Ordinary Shares is GB00B9F4MT28.

15. Availability of documents

Copies of this document will be available, free of charge to the public, at the registered office of the
Company’s solicitors at Simmons & Simmons LLP, CityPoint, One Ropemaker Street, London, EC2Y 9SS,
United Kingdom during normal business hours on any weekday (Saturdays, Sundays and public holidays
excepted) until the date falling one month after the date of Admission.

Dated: 9 September 2013
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PART 6: DEFINITIONS AND GLOSSARY OF TERMS

The following definitions apply throughout this document, unless the context requires otherwise:

“Accountants’ Report” the report prepared by BDO LLP in relation to the Company which
is set out in Part 4 of this document

“Acts” the Companies Act and Companies Act 1989 and every statute for
the time being in force concerning companies

“Admission” admission of the issued and to be issued Ordinary Shares to trading
on AIM becoming effective in accordance with the AIM Rules for
Companies

“AIM” AIM, a market operated by the London Stock Exchange

“AIM Rules for Companies” the AIM Rules for Companies issued by the London Stock
Exchange

“Articles of Association” the articles of association of the Company

“Amjad” the Amjad (1977) Foundation

“Audit Committee” the audit committee of the Board

“Azima Family Trusts” Amjad, Mansfield and Mehdi

“BFTP” Ben Franklin Technology Partners

“Board of Directors” all or any number of the Directors acting as the board of directors

“Capita” Capita Registrars Limited

“CDC” the Centers for Disease Control and Prevention

“CEO” Chief Executive Officer

“certificated” or not in uncertificated form
“in certificated form”

“CFO” Chief Financial Officer

“CleanTech” clean technology

“CLIA” the Clinical Laboratory Improvements Amendments of 1988, as
amended

“Company” or “NetScientific” NetScientific plc, a public limited company incorporated in England
and Wales with registered no. 8026888

“Companies Act” the Companies Act 2006

“COO” Chief Operating Officer

“CREST” the system of paperless settlement of trades in listed securities and
holding of uncertificated securities operated by Euroclear UK &
Ireland in accordance with the CREST Regulations

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755)
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“CTC” circulating tumour cell

“CTO” Chief Technology Officer

“Cyrus” Cyrus Holdings Limited, a company incorporated in the British Virgin
Islands

“Directors” the directors of the Company

“DoH” the Department of Health of the United Kingdom

“Drexel” Drexel University

“EBIT” earnings before interest and taxes

“Euroclear UK & Ireland” Euroclear UK & Ireland Limited, the operator of CREST

“FCA” the Financial Conduct Authority

“FDA” the US Federal Food and Drug Administration

“FSMA” the Financial Services and Markets Act 2000

“FTC” the US Federal Trade Commission

“GDP” gross domestic product

“Glucosense” Glucosense Diagnostics Limited

“Glycotest” Glycotest, Inc.

“Group” the Company and its subsidiaries

“HBCP” Hamilton Bradshaw Capital Partners

“HCC” hepatocellular carcinoma

“IHVR” the Institute for Hepatitis and Virus Research

“Imperial College” Imperial College London

“IPO” initial public offering

“IP” intellectual property

“ITEPA” the Income Tax (Earnings and Pensions) Act 2003

“Liberum” Liberum Capital Limited, a company incorporated in England and
Wales with registered no. 5912554

“London Stock Exchange” London Stock Exchange plc

“Main Market” the main market of the London Stock Exchange

“Mansfield” the Mansfield Abbey Trust

“Mehdi” the Mehdi Trust

“MOF” metal organic framework

“MOFTech” MOF Technologies Limited
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“NetScientific America” NetScientific America, Inc.

“NetScientific UK” NetScientific UK Limited, a company incorporated in England and
Wales with registered no. 05677525

“NICs” national insurance contributions

“Nominations Committee” the nominations committee of the Board

“Official List” the official list of the UKLA

“Options” options over Ordinary Shares granted pursuant to the Scheme

“Ordinary Shares” ordinary shares of 5p each in the capital of the Company

“PCT” the Patent Cooperation Treaty

“Pipeline” research projects still undergoing evaluation and development by
the Group which are not Spin-outs

“Placing” the placing by Liberum of the Placing Shares at the Placing Price
pursuant to the Placing Agreement

“Placing Agreement” the conditional placing agreement dated 9 September 2013
between the Company and Liberum further details of which are set
out in paragraph 10.1 of Part 5 of this document

“Placing Price” 160p per Placing Share

“Placing Shares” the 18,750,000 Ordinary Shares which are the subject of the Placing

“POC” point-of-care

“Portfolio” the Spin-outs and Pipeline

“Quantadyne” Quantadyne Limited, a company incorporated in the British Virgin
Islands

“QLIDA” QLIDA Diagnostics, Inc.

“Remuneration Committee” the remuneration committee of the Board

“RMS” remote management system

“RoboScientific” RoboScientific Limited

“Scheme” the NetScientific Share Option Scheme

“Securities Act” the United States Securities Act of 1933, as amended

“Shareholder” a holder of Ordinary Shares

“Spin-outs” WANDA, Vortex, Glycotest, QLIDA and Glucosense

“UCLA” the University of California Los Angeles

“UK GAAP” accounting practices generally accepted in the United Kingdom

“UKLA” the Financial Conduct Authority acting in its capacity as the
competent authority for the purposes of Part VI of FSMA
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“UMich” the University of Michigan

“uncertificated” or recorded on the relevant register of the share or security concerned
“in uncertificated form” as being held in uncertificated form in CREST, and title to which, by

virtue of the Regulations, may be transferred by means of CREST

“United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“United States” the United States of America, its territories and possessions

“UPenn” the University of Pennsylvania

“US Subsidiaries” WANDA, Vortex, Glycotest, QLIDA and MOFTek Inc.

“VAT” value added tax

“Vortex” Vortex BioSciences, Inc.

“WANDA” WANDA, Inc.

“WHCF” the Wallace H. Coulter Foundation

“WHO” the World Health Organization

“Zahra” Zahra Holdings Limited, a company incorporated in the British Virgin
Islands

“£”, “p” or “pence” United Kingdom pounds and pence sterling, respectively

“$”, “US$”, “USD” or “US dollars” United States dollars
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