PART VIII – APPLICATION FOR THE OFFER
Terms and Conditions
Terms and conditions of application under the Offer for Subscription
1 Introduction
1.1 Ordinary Shares are available under the Offer for Subscription at a price of GBP 0.02 per Ordinary
Share. The Ordinary Shares will, when issued and fully paid, include the right to receive all dividends
or other distributions made, paid or declared, if any, by reference to a record date after the date of
their issue.
1.2 Applications to acquire Ordinary Shares must be made on the Offer for Subscription Application
Form attached to this document or otherwise published by the Company. Multiple applications are
admitted subject to paragraph 7.3 below.
2 Offer for Subscription to acquire shares
2.1 By completing and delivering an Application Form, you, as the applicant, and, if you sign the
Application Form on behalf of another person or a corporation, that person or corporation:
2.1.1 offer to subscribe for such number of Ordinary Shares specified in Box 1 on your Application
Form, or any smaller amount for which such application is accepted, at the Issue Price on the terms,
and subject to the conditions, set out in this document, including these terms and conditions of
application and the Articles;
2.1.2 agree that, in consideration for the Company agreeing that it will not offer any Ordinary Shares
to any person other than by means of the procedures referred to in this document, your application
may not be revoked, subject to your statutory right of withdrawal in the event of publication of a
supplementary prospectus by the Company, and that this paragraph shall constitute a collateral
contract between you and the Company which will become binding upon despatch by post to or, in
the case of delivery by hand, on receipt by the Receiving Agent of your Application Form;
2.1.3 undertake to pay the subscription amount specified in Box 1 on your Application Form in full
on application and warrant that the remittance accompanying your Application Form will be
honoured on first presentation and agree that if such remittance is not so honoured you will not be
entitled to receive a share certificate for the Ordinary Shares applied for in certificated form or be
entitled to commence dealing in Ordinary Shares applied for in uncertificated form or to enjoy or
receive any rights in respect of such Ordinary Shares unless and until you make payment in cleared
funds for such Ordinary Shares and such payment is accepted by the Receiving Agent (which
acceptance shall be in its absolute discretion and on the basis that you indemnify the Receiving
Agent, the Company and The Share Republic.com Limited against all costs, damages, losses,
expenses and liabilities arising out of, or in connection with, the failure of your remittance to be
honoured on first presentation) and the Company may (without prejudice to any other rights it may
have) avoid the agreement to allot the Ordinary Shares and may allot them to some other person, in
which case you will not be entitled to any refund or payment in respect thereof (other than the
refund by a cheque drawn on a branch of a UK clearing bank to the bank account name from which
they were first received at your risk of any proceeds of the remittance which accompanied your
Application Form, without interest);

2.1.4 agree that, where on your Application Form a request is made for Ordinary Shares to be
deposited into a CREST account (a) the Receiving Agent may in its absolute discretion amend the
form so that such Ordinary Shares may be issued in certificated form registered in the name(s) of the
holder(s) specified in your Application Form (and recognise that the Receiving Agent will so amend
the form if there is any delay in satisfying the identity of the applicant or the owner of the CREST
account or in receiving your remittance in cleared funds); and (b) the Receiving Agent, the Company
or The Share Republic.com Limited may authorise your financial adviser or whoever he or she may
direct to send a document of title for or credit your CREST account in respect of, the number of
Ordinary Shares for which your application is accepted, and/or a crossed cheque for any monies
returnable, by post at your risk to your address set out on your Application Form;
2.1.5 agree, in respect of applications for Ordinary Shares in certificated form (or where the
Receiving Agent exercises its discretion pursuant to paragraph 2.1.4 of this paragraph 2.1 to issue
Ordinary Shares in certificated form), that any share certificate to which you or, in the case of joint
applicants, any of the persons specified by you in your Application Form may become entitled (and
any monies returnable to you) may be retained by the Receiving Agent:
(a) pending clearance of your remittance;
(b) pending investigation of any suspected breach of the warranties contained in paragraphs 6.1, 6.2,
6.3, 6.8, 6.13, 6.15 or 6.16 below or any other suspected breach of these terms and conditions of
application; or
(c) pending any verification of identity which is, or which the Receiving Agent considers may be,
required for the purpose of the Money Laundering Regulations and any other regulations applicable
thereto, and any interest accruing on such retained monies shall accrue to and for the benefit of the
Company;
2.1.6 agree, on the request of the Receiving Agent, to disclose promptly in writing to it such
information as the Receiving Agent may request in connection with your application and authorise
the Receiving Agent to disclose any information relating to your application which it may consider
appropriate;
2.1.7 agree that if evidence of identity satisfactory to the Receiving Agent is not provided to the
Receiving Agent within a reasonable time (in the opinion of the Receiving Agent) following a request
therefor, the Receiving Agent or the Company may terminate the agreement with you to allot
Ordinary Shares and, in such case, the Ordinary Shares which would otherwise have been allotted to
you may be re-allotted or sold to some other party and the lesser of your application monies or such
proceeds of sale (as the case may be, with the proceeds of any gain derived from a sale accruing to
the Company) will be returned by a cheque drawn on a branch of a UK clearing bank to the bank
account name on which the payment accompanying the application was first drawn without interest
and at your risk;
2.1.8 agree that you are not applying on behalf of a person engaged in money laundering;
2.1.9 undertake to ensure that, in the case of an Application Form signed by someone else on your
behalf, the original of the relevant power of attorney (or a complete copy certified by a solicitor or
notary) is enclosed with your Application Form together with full identity documents for the person
so signing;
2.1.10 undertake to pay interest at the rate described in paragraph 3.3 below if the remittance
accompanying your Application Form is not honoured on first presentation;

2.1.11 authorise the Receiving Agent to procure that there be sent to you definitive certificates in
respect of the number of Ordinary Shares for which your application is accepted or if you have
completed section 2B on your Application Form or, subject to paragraph 2.1.4 above, to deliver the
number of Ordinary Shares for which your application is accepted into CREST, and/or to return any
monies returnable by a cheque drawn on a branch of a UK clearing bank to the bank account name
from which such monies were first received without interest and at your risk;
2.1.12 confirm that you have read and complied with paragraph 8 below;
2.1.13 agree that all subscription cheques and payments will be processed through a bank account
(the ‘‘Acceptance Account’’) in the name of ‘‘Share Registrars Limited Receiving Agent Account”;
2.1.14 agree that your Application Form is addressed to the Company and the Receiving Agent; and
2.1.15 agree that any application may be rejected in whole or in part at the sole discretion of the
Company.
3 Acceptance of your offer
3.1 The Receiving Agent may, on behalf of the Company, accept your offer to subscribe (if your
application is valid (or treated as valid), processed and not rejected) by notifying the FCA through a
Regulatory Information Service of the basis of allocation (in which case the acceptance will be on
that basis).
3.2 The basis of allocation will be determined by The Share Republic.com Limited in consultation
with the Company. The right is reserved, notwithstanding the basis as so determined, to reject in
whole or in part and/or scale back any application. The right is reserved to treat as valid any
application not complying fully with these terms and conditions of application or not in all respects
completed or delivered in accordance with the instructions accompanying the Application Form. In
particular, but without limitation, the Company may accept an application made otherwise than by
completion of an Application Form where you have agreed with the Company in some other manner
to apply in accordance with these terms and conditions of application.
3.3 The Receiving Agent will present all cheques and bankers’ drafts for payment on receipt and will
retain documents of title and surplus monies pending clearance of successful applicants’ payment.
The right is also reserved to reject in whole or in part, or to scale down or limit, any application. The
Receiving Agent may, as agent of the Company, require you to pay interest or its other resulting
costs (or both) if the payment accompanying your application is not honoured on first presentation.
If you are required to pay interest you will be obliged to pay the amount determined by the
Receiving Agent to be the interest on the amount of the payment from the date on which all
payments in cleared funds are due to be received until the date of receipt of cleared funds. The rate
of interest will be the then published bank base rate of a clearing bank selected by the Receiving
Agent plus 4 per cent. per annum.
3.4 All payments must be in pounds Sterling and cheques or banker’s drafts should be payable to
‘‘Share Registrars Limited Receiving Agent Account’’. Cheques or banker’s drafts must be
drawn on an account where the applicant has sole or joint-title to the funds and on an account at a
branch of a bank or building society in the United Kingdom which is either a settlement member of
the Cheque and Credit Clearing Company Limited or the CHAPS Clearing Company Limited or which
is a member of either of the Committees of Scottish or Belfast clearing houses or which has arranged
for its cheques and banker’s drafts to be cleared through the facilities provided by any of those
companies or committees and must bear the appropriate sort code in the top right hand corner.

Third party cheques may not be accepted, with the exception of building society cheques or banker’s
drafts where the building society or bank has inserted the full name of the building society or bank
account holder and have added the building society or bank branch stamp. The name of the building
society or bank account holder must be the same as the name of the current shareholder or
prospective investor. Please do not send cash. Cheques or banker’s drafts will be presented for
payment upon receipt. The Company reserves the right to instruct the Receiving Agent to seek
special clearance of cheques and banker’s drafts to allow the Company to obtain value for
remittances at the earliest opportunity. It is a term of the Offer for Subscription that cheques shall
be honoured on first presentation, and the Company may elect in its absolute discretion to treat as
invalid acceptances in respect of which cheques are not so honoured.
3.5 For applicants sending subscription monies by electronic bank transfer (CHAPS), payment must
be made for value by no later than 1.00 p.m. on 19th March 2020. Applicants wishing to make a
CHAPS payment should contact Share Registrars stating “Inside Business Support Offer” in the
subject line by email at enquiries@shareregistrars.uk.com for full bank details. Applicants will be
provided with a unique reference number which must be used when making the payment.
4 Conditions
4.1 The contracts created by the acceptance of applications (in whole or in part) under the Offer for
Subscription will be conditional upon:
(a) First Admission occurring by 08.00 on 26th March 2020 (or such later time or date as the
Company and The Share Republic.com Limited may agree (not being later than 23rd April 2020; and
(b) the Offer Agreement becoming otherwise unconditional in all respects, and not being terminated
in accordance with its terms before Admission; and
(c) the Minimum Net Proceeds being raised.
4.2 In the event that the Company, in consultation with the Adviser and The Share Republic.com
Limited, wishes to waive condition (b) referred to above, the Company will be required to publish a
supplementary prospectus (including a working capital statement based on a revised Minimum Net
Proceeds figure).
4.3 You will not be entitled to exercise any remedy of rescission for innocent misrepresentation
(including pre-contractual representations) at any time after acceptance. This does not affect any
other right you may have.
5 Return of Application Monies
Where application monies have been banked and/or received, if any application is not accepted in
whole, or is accepted in part only, or if any contract created by acceptance does not become
unconditional, the application monies or, as the case may be, the balance of the amount paid on
application will be returned without interest by returning your cheque, or by crossed cheque in your
favour, by post at the risk of the person(s) entitled thereto, without interest within 14 days. In the
meantime, application monies will be retained by the Receiving Agent in a separate account.
6 Warranties
By completing an Application Form, you:
6.1 undertake and warrant that, if you sign the Application Form on behalf of somebody else or on
behalf of a corporation, you have due authority to do so on behalf of that other person and that
such other person will be bound accordingly and will be deemed also to have given the

confirmations, warranties and undertakings contained in these Terms and Conditions of Application
and undertake to enclose your power of attorney or other authority or a complete copy thereof duly
certified by a solicitor or notary;
6.2 warrant, if the laws of any territory or jurisdiction outside the UK are applicable to your
application, that you have complied with all such laws, obtained all governmental and other
consents which may be required, complied with all requisite formalities and paid any issue, transfer
or other taxes due in connection with your application in any territory and that you have not taken
any action or omitted to take any action which will result in the Company or the Receiving Agent or
any of their respective officers, agents or employees acting in breach of the regulatory or legal
requirements, directly or indirectly, of any territory or jurisdiction outside of the UK in connection
with the Offer for Subscription in respect of your application;
6.3 confirm that (save for advice received from your financial adviser (if any)) in making an
application you are not relying on any information or representations in relation to the Company
other than those contained in this document (on the basis of which alone your application is made)
and accordingly you agree that no person responsible solely or jointly for this document or any part
thereof shall have any liability for any such other information or representation;
6.4 agree that, having had the opportunity to read this document, you shall be deemed to have had
notice of all information and representations contained therein;
6.5 acknowledge that no person is authorised in connection with the Offer for Subscription to give
any information or make any representation other than as contained in this document and, if given
or made, any information or representation must not be relied upon as having been authorised by
the Company, The Share Republic.com Limited or the Receiving Agent;
6.6 warrant that you are not under the age of 18 on the date of your application;
6.7 agree that all documents and monies sent by post to, by or on behalf of the Company or the
Receiving Agent, will be sent at your risk and, in the case of documents and returned application
cheques and payments to be sent to you, may be sent to you at your address (or, in the case of joint
holders, the address of the first-named holder) as set out in your Application Form;
6.8 confirm that you have reviewed the restrictions contained in paragraph 8 below and warrant, to
the extent relevant, that you (and any person on whose behalf you apply) comply or complied with
the provisions therein;
6.9 agree that, in respect of those Ordinary Shares for which your Application Form has been
received and processed and not rejected, acceptance of your Application Form shall be constituted
by the Company instructing the Registrar to enter your name on the Register;
6.10 agree that all applications, acceptances of applications and contracts resulting therefrom under
the Offer for Subscription and any non-contractual obligations existing under or in connection
therewith shall be governed by and construed in accordance with the laws of England and Wales and
that you submit to the jurisdiction of the English Courts and agree that nothing shall limit the right of
the Company to bring any action, suit or proceedings arising out of or in connection with any such
applications, acceptances of applications and contracts in any other manner permitted by law or in
any court of competent jurisdiction;

6.11 irrevocably authorise the Company, The Share Republic.com Limited or the Receiving Agent or
any other person authorised by any of them, as your agent, to do all things necessary to effect
registration of any Ordinary Shares subscribed by or issued to you into your name and authorise any
representatives of the Company and/or The Share Republic.com Limited and/or the Receiving Agent
to execute any documents required therefor and to enter your name on the Register;
6.12 agree to provide the Company with any information which it, The Share Republic.com Limited
or the Receiving Agent may request in connection with your application or to comply with any other
relevant legislation (as the same may be amended from time to time) including without limitation
satisfactory evidence of identity to ensure compliance with the Money Laundering Regulations;
6.13 warrant that, in connection with your application, you have observed the laws of all requisite
territories, obtained any requisite governmental or other consents, complied with all requisite
formalities and paid any issue, transfer or other taxes due in connection with your application in any
territory and that you have not taken any action which will or may result in the Company, The Share
Republic.com Limited or the Receiving Agent acting in breach of the regulatory or legal requirements
of any territory in connection with the Offer for Subscription or your application;
6.14 agree that The Share Republic.com Limited and the Receiving Agent are acting for the Company
in connection with the Offer for Subscription and for no-one else and that they will not treat you as
their customer by virtue of such application being accepted or owe you any duties or responsibilities
concerning the price of the Ordinary Shares or concerning the suitability of the Ordinary Shares for
you or be responsible to you for the protections afforded to their customers;
6.15 warrant that the information contained in the Application Form is true and accurate; and
6.16 agree that if you request that Ordinary Shares are issued to you on a date other than Admission
and such Ordinary Shares are not issued on such date that the Company and its agents and Directors
will have no liability to you arising from the issue of such Ordinary Shares on a different date.
7 Money Laundering
7.1 You agree that, in order to ensure compliance with the Money Laundering Regulations, the
Receiving Agent may at its absolute discretion require verification of identity of you as the applicant
lodging an Application Form and further may request from you and you will assist in providing
identification of:
7.1.1 the owner(s) and/or controller(s) (the ‘‘payor’’) of any bank account not in the name of the
holder(s) on which is drawn a payment by way of banker’s draft or cheque; or
7.1.2 where it appears to the Receiving Agent that a holder or the payor is acting on behalf of
some other person or persons, such person or persons.
7.2 Failure to provide the necessary evidence of identity may result in your application being
rejected or delays in the despatch of documents or CREST account being credited.
7.3 Without prejudice to the generality of this paragraph 7, verification of the identity of holders and
payors will be required if the value of the Ordinary Shares applied for, whether in one or more
applications considered to be connected, exceeds Euro 15,000 (approximately £13,000). If, in such
circumstances, you use a building society cheque or banker’s draft you should ensure that the bank
or building society issuing the payment enters the name, address and account number of the person
whose account is being debited on the reverse of the cheque or banker’s draft and adds its stamp. If,
in such circumstances, the person whose account is being debited is not a holder you will be
required to provide for both the holder and payor an original or copy of that person’s passport or
driving licence certified by a solicitor and an original or certified copy of two of the following

documents, no more than 3 months old, a gas, electricity, water or telephone (not mobile) bill, a
recent bank statement or a council tax bill, in their name and showing their current address (which
originals will be returned by post at the addressee’s risk) together with a signed declaration as to the
relationship between the payor and you, the applicant.
7.4 For the purpose of the UK’s Money Laundering Regulations, a person making an application for
Ordinary Shares will not be considered as forming a business relationship with either the Company
or with the Receiving Agent but will be considered as effecting a one-off transaction with either the
Company or with the Receiving Agent.
7.5 The person(s) submitting an application for Ordinary Shares will ordinarily be considered to be
acting as principal in the transaction unless the Receiving Agent determines otherwise, whereupon
you may be required to provide the necessary evidence of identity of the underlying beneficial
owner(s).
7.6 If the amount being subscribed exceeds Euro 15,000 (approximately £13,000) you should
endeavour to have the declaration contained in Box 5 of the Application Form signed by an
appropriate firm as described in that box.
8 Non United Kingdom investors
8.1 If you receive a copy of the Prospectus or an Application Form in any territory other than the
United Kingdom, you may not treat it as constituting an invitation or offer to you, nor should you, in
any event, use an Application Form unless, in the relevant territory, such an invitation or offer could
lawfully be made to you or an Application Form could lawfully be used without contravention of any
registration or other legal requirements. It is your responsibility, if you are outside the UK and wish
to make an application for Ordinary Shares under the Offer for Subscription, to satisfy yourself as to
full observance of the laws of any relevant territory or jurisdiction in connection with your
application, including obtaining any requisite governmental or other consents, observing any other
formalities requiring to be observed in such territory and paying any issue, transfer or other taxes
required to be paid in such territory.
8.2 None of the Ordinary Shares have been or will be registered under the laws of Canada, Japan,
the Republic of South Africa, Australia or under the US Securities Act or with any securities
regulatory authority of any state or other political subdivision of the United States, Canada, Japan,
the Republic of South Africa or Australia. Accordingly, unless an exemption under such act or laws is
applicable, the Ordinary Shares may not be offered, sold or delivered, directly or indirectly, within
Canada, Japan, the Republic of South Africa, Australia or the United States (subject to limited
exceptions) (as the case may be). If you subscribe for Ordinary Shares you will, unless the Company
and the Registrar agree otherwise in writing, be deemed to represent and warrant to the Company
that you are not a US Person or a resident of Canada, Japan, the Republic of South Africa, Australia
or a corporation, partnership or other entity organised under the laws of the US or Canada (or any
political subdivision of either) or Japan, the Republic of South Africa or Australia and that you are not
subscribing for such Ordinary Shares for the account of any US Person or resident of Canada, Japan,
the Republic of South Africa or Australia and will not offer, sell, renounce, transfer or deliver, directly
or indirectly, any of the Ordinary Shares in or into the United States, Canada, Japan, or Australia or
to any US Person or resident of Canada, Japan, the Republic of South Africa or Australia (subject to
limited exceptions). No application will be accepted if it shows the applicant or a payor having an
address in the United States, Canada, Japan, the Republic of South Africa or Australia (subject to
limited exceptions).

8.3 In relation to each member state of the European Economic Area in which the Prospectus
Regulation either directly applies or has been implemented (each, a ‘‘Relevant Member State’’), an
offer to the public of the Ordinary Shares may only be made once the prospectus has been
passported in such Relevant Member State in accordance with the Prospectus Regulation. For the
other Relevant Member States an offer to the public in that Relevant Member State of any Ordinary
Shares may only be made at any time under the following exemptions under the Prospectus
Regulation, if they have been implemented or have become directly applicable 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 EUR 43,000,000 and (3) an
annual net turnover of more than EUR 50,000,000, as shown in its last annual or
consolidated accounts;
to fewer than 150 natural or legal persons (other than qualified investors as defined in the
Prospectus Regulation) in such Relevant Member State; or
in any other circumstances falling within Article 1(4) of the Prospectus Regulation, provided
that no such offer of Ordinary Shares shall result in a requirement for the publication by the
Company of a prospectus pursuant to Article 3 of the Prospectus Regulation.

For the purposes of this provision, the expression an ‘‘offer to the public’’ in relation to any offer of
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 or subscribe for the ordinary shares, as the same may
be varied in that Relevant Member State by any measure implementing the Prospectus Regulation in
that Relevant Member State and the expression ‘‘Prospectus Regulation’’ includes any relevant
implementing measure in each Relevant Member State.
During the period up to but excluding the date on which the Prospectus Regulation is implemented
or becomes applicable in member states of the European Economic Area, this prospectus may not
be used for, or in connection with, and does not constitute, any offer of Ordinary Shares or an
invitation to purchase or subscribe for any Ordinary Shares in any member state of the European
Economic Area in which such offer or invitation would be unlawful.
The distribution of this prospectus in other jurisdictions may be restricted by law and therefore
persons into whose possession this prospectus comes should inform themselves about and observe
any such restrictions.

8.4 Investors may also subscribe for Shares at the Issue Price pursuant to the Intermediaries Offer.
Any Intermediary that uses the Prospectus must state on its website that it uses the Prospectus
in accordance with the Company’s consent and the conditions attached thereto
Only the investor clients of Intermediaries resident in the United Kingdom are eligible to participate
in the Intermediaries Offer. No Shares will be allocated under the Intermediaries Offer will be
registered in the name of any person whose registered address is outside the United Kingdom.
An application for Shares in the Intermediaries Offer means that the underlying Applicant agrees to
acquire the Shares applied for at the Issue Price. Each Underlying Applicant must comply with the
appropriate money laundering checks required by the relevant Intermediary and all other laws and
regulations applicable to their agreement to subscribe for Shares. Where an application is not
accepted or there are insufficient Shares available to satisfy an application in full, the relevant
Intermediary will be obliged to refund the underlying Applicant as required and all such refunds shall

be made without interest. The Company accept no responsibility with respect to the obligation of
the Intermediaries to refund monies in such circumstances. In making an application, each
Intermediary will also be required to represent and warrant that they are not located in the United
States and are not acting on behalf of anyone located in the United States.
In addition, the Intermediaries may prepare certain materials for distribution or may otherwise
provide information or advice to investors in the United Kingdom. Any such materials, information or
advice are solely the responsibility of the relevant Intermediary and will not be reviewed or
approved by any of the Company or The Share Republic.com Limited. Any liability relating to such
documents shall be for the relevant Intermediaries only.
All expenses incurred by an Intermediary are for its own account. Investors should confirm
separately with any Intermediary whether there are any commissions, fees or expenses that will be
applied by such Intermediary in connection with any application made through that Intermediary
pursuant to the Intermediaries Offer.
The publication of the Prospectus and any actions of the Company, The Share Republic.com Limited,
the Intermediaries or other persons in connection with the Issue should not be taken as any
representation or assurance as to the basis on which the number of Shares to be offered under the
Issue or allocations between applications in the Issue (from Intermediaries or otherwise) will be
determined and any such actions or statements are hereby disclaimed by the Company, The Share
Republic.com Limited and the Intermediaries.
9 Data Protection
9.1 Each applicant acknowledges and agrees that information provided by you to the Company or
the Registrar will be stored both on the Registrar's and the Company's computer system and
manually. You acknowledge and agree that for the purposes of the Data Protection Legislation, the
Registrar, the Company and The Share Republic.com Limited are each required to specify the
purposes for which they will hold personal data. For the purposes of this Part 9 "Data Protection
Legislation" means any law applicable from time to time relating to the processing of personal data
and/or privacy, as in force at the date of this Prospectus or as re-enacted, applied, amended,
superseded, repealed or consolidated, including without limitation, the UK Data Protection Act 2018,
the General Data Protection Regulation (EU) 2016/679, and the Privacy and Electronic
Communications (EC Directive) Regulations 2003, in each case including any legally binding
regulations, direction and orders issued from time to time under or in connection with any such law.
The Registrar, the Company and The Share Republic.com Limited will only use such information for
the purposes set out below (collectively, the "Purposes"), being to:
9.1 process your personal data (including special categories of personal data (as defined in
applicable Data Protection Legislation)) as required for or in connection with the holding of Ordinary
Shares, including processing personal data in connection with credit and money laundering checks
on it and effecting the payment of dividends and other distributions to Shareholders;
9.2 communicate with you as necessary in connection with the proper running of the business affairs
of the Registrar, the Company and The Share Republic.com Limited and generally in connection with
the holding of Ordinary Shares;
9.3 provide personal data to such third parties as are or shall be necessary in connection with the
proper running of the business affairs of the Registrar, the Company and The Share Republic.com
Limited and generally in connection with the holding of Ordinary Shares or as the Data Protection
Legislation may require, including to third parties outside the United Kingdom or the European
Economic Area (subject to the use of a transfer mechanism which is approved at the relevant time

by the European Commission or any other regulatory body which has or acquires the right to
approve methods of transfer of personal data outside the UK); and
9.4 process your personal data for the purpose of the internal record-keeping and reporting
obligations of the Registrar, the Company and The Share Republic.com Limited;
9.5 in providing the Registrar, the Company and The Share Republic.com Limited with information,
and to the extent that such information relates to a third party procured by an intermediary to
subscribe for Ordinary Shares and any nominee for any such persons, you hereby represent and
warrant to the Registrar, the Company and The Share Republic.com Limited that you have obtained
any necessary consents of any data subject whose data you have provided, to the Registrar, the
Company and The Share Republic.com Limited and their respective associates holding and using
their personal data for the Purposes (including, where required, the explicit consent of the data
subjects for the processing of any personal data (including special categories of personal data (as
defined in applicable Data Protection Legislation)) for the Purposes set out in paragraphs 9.1 to 9.4
above) and will make the list of "Purposes" for which the Registrar, the Company and The Share
Republic.com Limited will process the data (as set out in paragraphs 9.1 to 9.4 above) available to all
data subjects whose personal data may be shared by them in connection with the Offer for
Subscription. For the purposes of this Part 8, "data subject", "data controller", "data processor",
"personal data" and "sensitive personal data" shall have the meanings attributed to them in the Data
Protection Legislation.

10 United States purchase and transfer restrictions
10.1 By participating in the Offer for Subscription, each applicant acknowledges and agrees that it
will be further deemed to represent and warrant to each of the Company, the Receiving Agent and
the Registrar that:
10.1.1 it is not a US Person and it is acquiring the Ordinary Shares in an offshore transaction meeting
the requirements of Regulation S and it is not acquiring the Ordinary Shares for the account or
benefit of a US Person;
10.1.2 it acknowledges that the Ordinary Shares have not been and will not be registered under the
US Securities Act or with any securities regulatory authority of any state or other jurisdiction of the
United States and may not be offered or sold in the United States or to, or for the account or benefit
of, US Persons absent registration or an exemption from registration under the US Securities Act;
10.1.3 it acknowledges that the Company has not registered under the Investment Company Act and
that the Company has put in place restrictions for transactions not involving any public offering in
the United States, and to ensure that the Company is not and will not be required to register under
the Investment Company Act;
10.1.4 unless the Company expressly consents otherwise in writing, no portion of the assets used to
purchase, and no portion of the assets used to hold, the Ordinary Shares or any beneficial interest
therein constitutes or will constitute the assets of: (a) an ‘‘employee benefit plan’’ as defined in
Section 3(3) of ERISA that is subject to Title I of ERISA; (b) a ‘‘plan’’ as defined in Section 4975 of the
US Code, including an individual retirement account or other arrangement that is subject to Section
4975 of the US Code; or (c) an entity which is deemed to hold the assets of any of the foregoing
types of plans, accounts or arrangements that is subject to Title I of ERISA or Section 4975 of the US
Code. In addition, if an applicant is a governmental, church, non-US or other employee benefit plan

that is subject to any federal, state, local or non-US law that is substantially similar to the provisions
of Title I of ERISA or Section 4975 of the US Code, its purchase, holding, and disposition of the
Ordinary Shares must not constitute or result in a non-exempt violation of any such substantially
similar law;
10.1.5 if any Ordinary Shares offered and sold pursuant to Regulation S are issued in certificated
form, then such certificates evidencing ownership will contain a legend substantially to the following
effect, unless otherwise determined by the Company in accordance with applicable law:
‘‘INSIGHT BUSINESS SUPPORT PLC ‘‘COMPANY’’) HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE US INVESTMENT COMPANY ACT OF 1940, AS AMENDED. IN ADDITION, THE SECURITIES
OF THE COMPANY REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE US SECURITIES ACT OF 1933, AS AMENDED, OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES.’’;
10.1.6 if in the future the applicant decides to offer, sell, transfer, assign or otherwise dispose of its
Ordinary Shares, it will do so only in compliance with an exemption from the registration
requirements of the US Securities Act and under circumstances which will not require the Company
to register under the US Investment Company Act. It acknowledges that any sale, transfer,
assignment, pledge or other disposal made other than in compliance with such laws and the above
stated restrictions will be subject to the compulsory transfer provisions as provided in the Articles;
10.1.7 it is purchasing the Ordinary Shares for its own account for investment only, and not with a
view to or for sale or other transfer in connection with any distribution of the Ordinary Shares in any
manner that would violate the US Securities Act, the Investment Company Act or any other
applicable securities laws;
10.1.8 it acknowledges that the Company reserves the right to make inquiries of any holder of the
Ordinary Shares or interests therein at any time as to such person’s status under US federal
securities laws and to require any such person that has not satisfied the Company that holding by
such person will not violate or require registration under US securities laws to transfer such Ordinary
Shares or interests in accordance with the Articles;
10.1.9 it acknowledges and understands that the Company is required to comply with FATCA and
agrees to furnish any information and documents the Company may from time to time request,
including but not limited to information required under FATCA;
10.1.10 it is entitled to acquire the Ordinary Shares under the laws of all relevant jurisdictions which
apply to it, it has fully observed all such laws and obtained all governmental and other consents
which may be required thereunder and complied with all necessary formalities and it has paid all
issue, transfer or other taxes due in connection with its acceptance in any jurisdiction of the
Ordinary Shares and that it has not taken any action, or omitted to take any action, which may result
in the Company, the Adviser, or their respective directors, officers, agents, employees and advisers
being in breach of the laws of any jurisdiction in connection with the Offer for Subscription or its
acceptance of participation in the Offer for Subscription; and
10.1.11 it has received, carefully read and understands this document, and has not, directly or
indirectly, distributed, forwarded, transferred or otherwise transmitted this document or any other
presentation or offering materials concerning the Ordinary Shares to within the United States or to
any US Persons, nor will it do any of the foregoing.

10.2 The Company, the Adviser, the Registrar and their respective directors, officers, agents,
employees, advisers and others will rely upon the truth and accuracy of the foregoing
representations, warranties, acknowledgments and agreements.
10.3 If any of the representations, warranties, acknowledgments or agreements made by the
applicant are no longer accurate or have not been complied with, the applicant will immediately
notify the Company.
11 Miscellaneous
11.1 To the extent permitted by law, all representations, warranties and conditions, express or
implied and whether statutory or otherwise (including, without limitation, pre-contractual
representations but excluding any fraudulent representations), are expressly excluded in relation to
the Ordinary Shares and the Offer for Subscription.
11.2 The rights and remedies of the Company and the Receiving Agent under these terms and
conditions of application are in addition to any rights and remedies which would otherwise be
available to any of them and the exercise or partial exercise of one will not prevent the exercise of
others.
11.3 The Company reserves the right to extend the closing time and/or date of the Offer for
Subscription from 1.00 p.m. on 19th March 2020. In that event, the new closing time and/or date
will be notified through a Regulatory Information Service.
11.4 The Company may terminate the Offer for Subscription in its absolute discretion at any time
prior to First Admission. If such right is exercised, the Offer for Subscription will lapse and any
monies will be returned as indicated without interest at the risk of the applicant.
11.5 You agree that The Share Republic.com Limited and the Receiving Agent are acting for the
Company in connection with the Issue and no-one else and that none of The Share Republic.com
Limited and the Receiving Agent will treat you as its customer by virtue of such application being
accepted or owe you any duties concerning the price of the Ordinary Shares or concerning the
suitability of the Ordinary Shares for you or otherwise in relation to the Offer for Subscription or for
providing the protections afforded to their customers.
11.6 Save where the context requires otherwise, terms used in these terms and conditions of
application bear the same meaning as where used elsewhere in this document.
11.7 If you have any questions please contact the Receiving Agent on 01252 821390 (from within the
UK) or on +44 1252 821390 (from outside the UK). The helpline is open between 9.00 a.m. – 5.30
p.m., Monday to Friday excluding public holidays in England and Wales. Please note that the
Receiving Agent cannot provide any financial, legal or tax advice and calls may be recorded and
monitored for security and training purposes.

Explanatory Notes to the Application Form
Applications should be returned so as to be received by 1.00 p.m. on 19th March 2020.
1.

Application

Fill in (in figures) the aggregate subscription price for which your application is made. Your
application must be for Ordinary Shares with a minimum aggregate subscription of £1,000 or, if
more than £1,000, in multiples of £100.
2.

Personal Details

Fill in (in block capitals) the full name, address and daytime telephone number of the applicant. If
you wish to apply jointly, you may do so with up to three other persons. All joint applicants must
complete Box 2 and sign Box 3.
3.

Signature

The applicant(s) named in Box 2 must sign and date Box 3.
The Application Form may be signed by another person on your behalf if that person is duly
authorised to do so under a power of attorney. The power of attorney (or a copy duly certified by a
solicitor or a bank) must be enclosed for inspection. A corporation should sign under the hand of a
duly authorised official whose representative capacity should be stated.
4.

Cheque/Banker’s Draft Details

Attach a cheque of banker’s draft for the exact amount shown in Box 1 to your completed
Application Form. Your cheque or banker’s draft must be made payable to “Share Registrars Limited
Receiving Agent Account” and crossed “A/C Payee”.
Your payment must relate solely to this application. No receipt will be issued.
Payments must be made by cheque or banker’s draft in Sterling drawn on a branch in the United
Kingdom of a bank or building society which is either a member of the Cheque and Credit Clearing
Company Limited or the CHAPS Clearing Company Limited or which has arranged for its cheques or
banker’s drafts to be cleared through the facilities provided for members of any of these companies.
Such cheques or banker’s drafts must bear the appropriate sort code in the top right hand corner.
Cheques, which must be drawn on the personal account of the individual investor where they have
sole or joint title to the funds, should be made payable to “Share Registrars Receiving Agent
Account”. Third party cheques will not be accepted with the exception of building society cheques
or banker’s drafts where the building society or bank has confirmed the name, address and account
number of the account holder by stamping or endorsing the cheque or banker’s draft to such effect.
The account name should be the same as that shown on the application.
Applications with a value of £12,000 or greater, which are to be settled by way of a third-party
payment, e.g. banker’s draft, building society cheque or electronic payment, will be subject to the
United Kingdom’s verification of identity requirements which are contained in the Money
Laundering Regulations. In order to ensure compliance with the CDD Rules, the Company (or any of
its agents) may require at its (or their) absolute discretion such evidence in respect of any

application which is satisfactory to it (or then) to establish your identity or that of any person on
whose behalf you are acting and/or your status.
For UK applicants, this may involve verification of names and addresses (only) through a reputable
agency. For non-UK applicants, verification of identity may be sought from your bankers or from
another reputable institution or professional adviser in the applicant’s country of residence.
If satisfactory evidence of identity has not been obtained within a reasonable, and in any event
(unless the Offer for Subscription is extended) by 1.00 p.m. on 19th March 2020, your application
may not be accepted.
Share certificates and other correspondence will be sent to the address in Box 2.
5.

Shares in Uncertificated Form (CREST)

If you wish your Offer for Subscription Shares to be issued in uncertificated form you should
complete the Application Form as above and must also complete Box 5.
6.

Verification of Identity

Section 6 of the Application Form applies if the aggregate value of the New Ordinary Shares which
you are applying for, whether in one or more applications, exceeds £12,000 or the Company (or any
of its agents), at its (or their)absolute discretion, deems it necessary to apply in order to ensure
compliance with the CDD Rules. If Section 6 applies to your application, you must ensure that
section 6.1, 6.2 or 6.3 (as appropriate) is completed.
6.1

Professional Adviser or Intermediary
You should complete section 7.1 of the Application Form if you are a stockbroker, bank
manager, solicitor, accountant or other independent financial adviser under FSMA.

6.2

Reliable Introducer
If you are not a professional adviser or intermediary and the value of your application(s)
exceed(s) £12,000 or the Company (or any of its agents) deems it necessary, at its (or their)
absolute discretion, in order to ensure compliance with the CDD Rules, you will be required
to provide the verification of identity documents listed in section 6.3 of the Application Form
unless you can have the declaration set out in Section 6.2 of the Application Form given and
signed by a firm acceptable to the Receiving Agent and the Company. Section 6.2 of the
Application Form details those firms acceptable to the Receiving Agent and the Company for
signing the declaration. In order to ensure their Application Forms are processed timely and
efficiently, all applicants who are not professional advisers and to whose applications
section 6 of the Application Form applies are strongly advised to have the declaration set out
in section 6.2 of the Application Form completed and signed by a suitable firm where
possible.

6.3

Applicant Identity Information
Section 6.3 of the Application Form need only be completed where the aggregate value of
the New Ordinary Shares which you are applying for, exceeds £12,000 or the Company (or
any of its agents) deems it necessary, at its (or their) absolute discretion, in order to ensure

compliance with the CDD Rules and neither sections 6.1 or 6.2 of the Application Form can
be completed.
Notwithstanding that the declaration set out in section 6.2 of the Application Form has been
completed and signed, the Receiving Agent and the Company reserve the right to request of
you the identity documents list in section 6.3 of the Application Form and/or to seek
verification of identity of each holder and payor (if necessary) from you or their bankers or
from another reputable institution, agency or professional adviser in the applicable country
of residence. If satisfactory evidence of identity has not been obtained within a reasonable
time, your application might be rejected or revoked.
Where certified copies of documents are requested in section 6.2 of the Application Form,
such copy documents should be certified by a senior signatory of a firm which is either a
governmental approved bank, stockbroker or investment firm, financial services firm or an
established law firm or accountancy firm which is itself subject to regulation in the conduct
of its business in its own country of operation and the name of the firm should be clearly
identified on each document certified.
Instructions for Delivery of Completed Application Forms
Completed Application Forms should be returned, by post or by hand (during normal business hours)
to Share Registrars Limited, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR so as to be
received by no later than 1.00 p.m. on 19th March 2020, together in each case with payment in full
in respect of the application. If you post your Application Form, you are recommended to use first
class post and to allow at least four Business Days for delivery. Application Forms received after this
date may be returned.

