
THIS DOCUMENT AND THE ENCLOSED FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR 
IMMEDIATE ATTENTION. If you are in any doubt about the contents of this document or as to the action 
you should take, you are recommended to seek your own independent professional advice immediately 
from your stockbroker, bank manager, solicitor, accountant or other appropriate independent financial 
adviser duly authorised under FSMA, who specialises in advising on the acquisition of shares and other 
securities if you are resident in the United Kingdom, or, if not, from another appropriately authorised 
independent financial adviser.  

If you sell or transfer or have sold or otherwise transferred all of your Ordinary Shares, please immediately forward this 
document, together with the accompanying Form of Proxy along with the accompanying reply-paid envelope, to the 
purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer was effected, for 
delivery to the purchaser or transferee. If you have sold only part of your holding of Ordinary Shares, please contact your 
stockbroker, bank or other agent through whom the sale or transfer was effected immediately. 

The Placing does not constitute an offer to the public requiring the publication of an approved prospectus under 
section 85 of FSMA and accordingly this document does not constitute a prospectus for the purposes of the Prospectus 
Regulation Rules made by the FCA and has not been approved by the FCA, the London Stock Exchange, any securities 
commission or any other authority or regulatory body nor has it been approved for the purposes of section 21 of FSMA. 
In addition, this document does not constitute an admission document drawn up in accordance with the AIM Rules. It 
is emphasised that no application is being made for the admission of the New Ordinary Shares or the Option Shares to 
the Official List of the FCA. 

The Directors, whose names appear on page 6 of this document, accept responsibility, collectively and individually, for 
the information contained in this document. To the best of the knowledge of the Directors (who have taken all reasonable 
care to ensure that such is the case) the information contained in this document is in accordance with the facts and 
does not omit anything likely to affect the import of such information. 

The Existing Ordinary Shares are admitted to trading on AIM. Application will be made to the London Stock Exchange 
for the New Ordinary Shares and the Option Shares to be admitted to trading on AIM. Subject to, amongst other matters, 
the passing of the Resolutions at the General Meeting, it is expected that Admission will become effective, and that 
dealings in the New Ordinary Shares and the Option Shares will commence, on or around 17 July 2020. The New 
Ordinary Shares and the Option Shares will, on Admission, rank pari passu in all respects with the Existing Ordinary 
Shares, and will rank in full for all dividends and other distributions declared, made or paid on the Ordinary Shares after 
Admission. 

Instem plc 
(incorporated and registered in England & Wales with registered number 7148099) 

Placing of 3,620,690 New Ordinary Shares and 692,066 Sale Shares 

at a price of 435 pence per Ordinary Share 

and 

Notice of General Meeting 

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk 
tends to be attached than to larger or more established companies. AIM securities are not admitted to the 
Official List of the Financial Conduct Authority. A prospective investor should be aware of the risks of 
investing in such companies and should make the decision to invest only after careful consideration and, if 
appropriate, consultation with an independent financial adviser. This document does not constitute an 
admission document drawn up in accordance with the AIM Rules and the London Stock Exchange has not 
itself examined or approved the contents of this document. Prospective investors should read this document 
in its entirety.  

You are recommended to read the whole of this document, but your attention is drawn, in particular, to the 
letter from the Chairman of the Company which is set out on pages 8 to 15 of this document. This letter 
explains the background to, and reasons for, the Placing and recommends that you vote in favour of the 
Resolutions to be proposed at the General Meeting.  

 



The action to be taken by Shareholders in respect of the General Meeting is set out on pages 14 and 15 of 
this document. If you hold your Ordinary Shares in certificated form, you are encouraged to complete the 
accompanying Form of Proxy and return it in accordance with the instructions printed thereon as soon as 
possible, but in any event so as to be received by post or, during normal business hours only, by hand, at 
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY by no later than 
11.00 a.m. on 14 July 2020 (or, in the case of an adjournment of the General Meeting, not later than 48 hours 
before the time fixed for the holding of the adjourned meeting (excluding any part of a day that is not a 
Business Day)).  

If you hold your Ordinary Shares in uncertificated form (that is, in CREST) you may vote using the CREST 
Proxy Voting service in accordance with the procedures set out in the CREST Manual (please also refer to 
the accompanying notes to the Notice of the General Meeting set out at the end of this document). Proxies 
submitted via CREST must be received by the Company’s agent (3RA50) by no later than 11.00 a.m. on 14 
July 2020 (or, in the case of an adjournment, not later than 48 hours before the time fixed for the holding of 
the adjourned meeting (excluding any part of a day that is not a Business Day)). 

N+1 Singer, which is authorised and regulated by the FCA and is a member of the London Stock Exchange, is acting 
as nominated adviser and broker to the Company and no one else in connection with the Placing. Its responsibilities as 
the Company’s nominated adviser under the AIM Rules are owed solely to the London Stock Exchange and are not 
owed to the Company or to any Director or any other person. No representation or warranty, express or implied, is 
made by N+1 Singer as to any of the contents of this document, for which the Directors and the Company are 
responsible (without limiting the statutory rights of any person to whom this document is issued). N+1 Singer has not 
authorised the contents of, or any part of, this document, and no liability whatsoever is accepted by N+1 Singer for the 
accuracy of information or opinions contained in this document or for the omission of any material information. N+1 
Singer will not be offering advice and will not otherwise be responsible for providing customer protections to recipients 
of this document in respect of the Placing or any acquisition of shares in the Company. 

No person has been authorised to give any information or make any representation other than those contained in this 
document and, if given or made, such information or representations must not be relied upon as having been so 
authorised. The delivery of this document shall not, under any circumstances, create any implication that there has been 
no change in the affairs of the Company since the date of this document or that the information in it is correct as of any 
subsequent time. 

Notice of the General Meeting of Instem plc, to be held at the offices of the Company at 2 Diamond Way, 
Stone Business Park, Stone, Staffordshire, ST15 0SD at 11.00 a.m. on 16 July 2020, is set out at the end of 
this document. To be valid, the accompanying Form of Proxy for use in connection with the General Meeting 
should be completed, signed and returned as soon as possible and, in any event, so as to reach the 
Company’s registrars, Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 
6ZY by not later than 11.00 a.m. on 14 July 2020. 

Please note, in light of the COVID-19 pandemic, Shareholders and their proxies will not be allowed to attend 
the meeting in person, as to do so would be inconsistent with current government guidelines relating to 
COVID-19 (as published as at the date of this document), in particular the advice for people to avoid public 
gatherings. Any Shareholder seeking to attend the General Meeting in person will be refused entry. 
Accordingly, Shareholders are urged to exercise their votes by submitting their proxy and appoint the Chair 
of the General Meeting as his or her proxy. Should you wish to raise any questions ahead of the General 
Meeting please do so via email to the Company Secretary at investors@instem.com.  

Copies of this document will be available, free of charge, at the Company’s offices at Diamond Way, Stone Business 
Park, Stone, Staffordshire ST15 0SD and from the Company’s website, www.instem.com. Neither the content of the 
Company’s website nor any website accessible by hyperlinks on the Company’s website is incorporated in, or forms 
part of, this document. 
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IMPORTANT NOTICE 

Cautionary note regarding forward-looking statements 
This document includes statements that are, or may be deemed to be, “forward-looking statements”. These 
forward-looking statements can be identified by the use of forward-looking terminology, including the terms 
“believes”, “estimates”, “plans”, “projects”, “anticipates”, “expects”, “intends”, “may”, “will”, or “should” or, 
in each case, their negative or other variations or comparable terminology. These forward-looking statements 
include matters that are not historical facts. They appear in a number of places throughout this document 
and include statements regarding the Directors’ current intentions, beliefs or expectations concerning, 
among other things, the Group’s results of operations, financial condition, liquidity, prospects, growth, 
strategies and the Group’s markets. 

By their nature, forward-looking statements involve risk and uncertainty because they relate to future events 
and circumstances. Actual results and developments could differ materially from those expressed or implied 
by the forward-looking statements. 

Forward-looking statements may and often do differ materially from actual results. Any forward-looking 
statements in this document are based on certain factors and assumptions, including the Directors’ current 
view with respect to future events and are subject to risks relating to future events and other risks, 
uncertainties and assumptions relating to the Group’s operations, results of operations, growth strategy and 
liquidity. Whilst the Directors consider these assumptions to be reasonable based upon information currently 
available, they may prove to be incorrect. Save as required by law or by the AIM Rules, the Company 
undertakes no obligation to publicly release the results of any revisions to any forward-looking statements 
in this document that may occur due to any change in the Directors’ expectations or to reflect events or 
circumstances after the date of this document. 

Notice to overseas persons 
The distribution of this document in or into jurisdictions other than the United Kingdom may be restricted 
by law and therefore any persons who are subject to the laws of any jurisdiction other than the United 
Kingdom should inform themselves about, and observe, such restrictions. Any failure to comply with the 
applicable restrictions may constitute a violation of the securities laws of any such jurisdiction. Subject to 
certain exceptions, this document is not for release, publication or distribution, directly or indirectly, in or 
into the United States, Australia, Canada, the Republic of South Africa, Japan or any jurisdiction where to 
do so might constitute a violation of local securities laws or regulations. 

The New Ordinary Shares have not been, nor will they be, registered under the United States Securities Act 
of 1933, as amended, (the “US Securities Act”) and may not be offered, sold or delivered in, into or from the 
United States except pursuant to an exemption from, or in a transaction not subject to, the registration 
requirements of the US Securities Act. This document does not constitute an offer of Ordinary Shares to 
any person with a registered address, or who is resident in, the United States. The New Ordinary Shares 
and the Option Shares will not qualify for distribution under the relevant securities laws of Australia, Canada, 
the Republic of South Africa or Japan, nor has any prospectus in relation to the New Ordinary Shares or the 
Option Shares been lodged with, or registered by, the Australian Securities and Investments Commission 
or the Japanese Ministry of Finance. Accordingly, subject to certain exemptions, the New Ordinary Shares 
and the Option Shares may not be offered, sold, taken up, delivered or transferred in, into or from the United 
States, Australia, Canada, the Republic of South Africa, Japan or any other jurisdiction where to do so would 
constitute a breach of local securities laws or regulations (each a “Restricted Jurisdiction”) or to or for the 
account or benefit of any national, resident or citizen of a Restricted Jurisdiction. This document does not 
constitute an offer to issue or sell, or the solicitation of an offer to subscribe for or purchase, any Ordinary 
Shares to any person in a Restricted Jurisdiction and is not for distribution in, into or from a Restricted 
Jurisdiction. 

Basis on which information is presented 
Various figures and percentages in tables in this document, including financial information, have been 
rounded and accordingly may not total. As a result of this rounding, the totals of data presented in this 
document may vary slightly from the actual arithmetical totals of such data. 
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In the document, references to “pounds sterling”, “£”, “pence” and “p” are to the lawful currency of the 
United Kingdom, references to “$” are to the lawful currency of the United States of America and references 
to “€” or “Euro” are to be the lawful currency of member states of the European Union which adopt or have 
adopted the Euro as their currency.  

Third party information 
Where third party information has been used in this document, the source of such information has been 
identified. The Company takes responsibility for compiling and extracting, but has not independently verified, 
market data provided by third parties or industry or general publications and takes no further responsibility 
for such data. 

References to defined terms 
Certain terms used in this document are defined in the section of this document under the heading 
“Definitions”. 

All times referred to in this document are, unless otherwise stated, references to London time. 

This document is dated 30 June 2020. 
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PLACING STATISTICS 

Number of Existing Ordinary Shares                                                                                          16,673,792 

Placing Price                                                                                                                               435 pence 

Number of New Ordinary Shares to be issued by the Company pursuant to the Placing             3,620,690 

Number of Ordinary Shares in issue immediately following Admission                                    20,481,9091 2 

New Ordinary Shares as a percentage of the Enlarged Share Capital                                   17.7 per cent.3 

Number of Sale Shares                                                                                                                 692,0663 

Number of Sale Shares as a percentage of the Enlarged Share Capital                                    3.4 per cent. 

Number of Placing Shares                                                                                                           4,312,756 

Total gross proceeds of the Placing receivable by the Company                                            £15.75 million 

Total gross proceeds of the Placing receivable by the Selling Shareholders                                £3.0 million 

Estimated net proceeds of the Placing receivable by the Company                                          £15.0 million 

Notes:  

1.       The above assumes that there are no further issues of Ordinary Shares between the date of this document and Admission. 

2.       This number includes 187,427 Option Shares to be allotted and issued to Phil Reason as a result of the exercise of certain 
existing options, of which 142,000 Option Shares form part of the Sale Shares to be sold in the Placing. 

3.       This number includes the 142,000 Option Shares which are to be sold in the Placing by Phil Reason. 

EXPECTED TIMETABLE OF PRINCIPAL EVENTS 

Publication of this document and the Form of Proxy                                                             30 June 20201 

Latest time and date for receipt of Form of Proxy                                             11.00 a.m. on 14 July 2020 

General Meeting                                                                                               11.00 a.m. on 16 July 2020  

Admission and commencement of dealings in the New                                                          17 July 2020 
Ordinary Shares and the Option Shares on AIM2 

Where applicable, expected date for CREST accounts to be credited in respect                     17 July 2020 
of New Ordinary Shares and the Option Shares in uncertificated form2 

Where applicable, expected date for despatch of definitive share certificates                      by 20 July 2020 
for New Ordinary Shares and the Option Shares in certificated form2 

Notes: 

1.       Each of the below dates is subject to change at the absolute discretion of the Company and N+1 Singer. 

2.       All events listed in the above timetable following the General Meeting are conditional on, amongst other matters, the passing of 
the Resolutions at the General Meeting. 

3.       All of the above times refer to London times. 

 

7



LETTER FROM THE CHAIRMAN OF INSTEM PLC 

 
(incorporated and registered in England & Wales with registered number 7148099) 

Directors:                                                                                                                         Registered Office:  

David Gare, Non-Executive Chairman                                                                                    Diamond Way 
Philip John Reason, Chief Executive Officer                                                                 Stone Business Park 
Nigel John Goldsmith, Chief Financial Officer                                                                                      Stone 
David Michael Sherwin, Non-Executive Director                                                                       Staffordshire 
Michael Frederick McGoun, Non-Executive Director                                                                    ST15 0SD 

                                                                                                                                             30 June 2020 

Dear Shareholder, 

Placing of 3,620,690 New Ordinary Shares and 692,066 Sales Shares 
at a price of 435 pence per Ordinary Share 

and 
Notice of General Meeting 

1.     Introduction  
On 26 June 2020, the Company announced that it had successfully raised gross proceeds of £15.75 million 
(£15.0 million net of expenses) for the Company through a Placing of 3,620,690 New Ordinary Shares with 
certain existing and new institutional investors at a Placing Price of 435 pence per share. In addition, a total 
of 692,066 Sale Shares had also been placed at the Placing Price raising gross proceeds of £3.0 million for 
the Selling Shareholders. The Placing Price represents a 4.4 per cent. discount to the Closing Price of 
455 pence per Ordinary Share on 25 June 2020, being the last Business Day prior to the announcement of 
the Placing.  

The Directors intend to use the net proceeds of the Placing receivable by the Company to accelerate the 
Group’s acquisition strategy with a number of potential compelling opportunities for bolt on acquisitions and 
more substantial targets having been identified. The Directors believe that having the funding in place would 
be a significant benefit for the Company in negotiating acquisition terms and give it greater flexibility to 
complete acquisitions and take advantage of these opportunities. Further information on the Company’s 
use of proceeds is set out below. 

The Placing is conditional, amongst other matters, on the passing of the Resolutions at the General Meeting, 
Admission becoming effective by no later than 8.00 a.m. on 17 July 2020 (or such later time and/or date, 
being no later than 8.00 a.m. on 17 August 2020, as N+1 Singer may agree) and the Placing Agreement 
between the Company, the Selling Shareholders and N+1 Singer becoming unconditional and not being 
terminated prior to Admission (in accordance with its terms). It is expected that the New Ordinary Shares 
and the Option Shares will be admitted to trading on AIM on or around 8.00 a.m. on 17 July 2020. 

The purpose of this document is to set out the reasons for, and provide further information on, the Placing, 
to explain why the Board considers the Placing to be in the best interests of the Company and its 
Shareholders as a whole and why the Directors unanimously recommend that you vote in favour of the 
Resolutions, as they and the Selling Shareholders have irrevocably undertaken to do (or procure to be done) 
in respect of their own legal and/or beneficial holdings (or those of their connected parties) of Ordinary 
Shares, in aggregate representing approximately 19.9 per cent. of the Company’s issued share capital on 
29 June 2020 (being the last Business Day prior to publication of this document).  
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At the end of this document you will find a notice convening the General Meeting at which the Resolutions 
will be proposed. The General Meeting has been convened for 11.00 a.m. on 16 July 2020 and will take 
place at the offices of the Company at 2 Diamond Way, Stone Business Park, Stone, Staffordshire, ST15 0SD.  

Please note, in light of the COVID-19 pandemic Shareholders and their proxies will not be allowed 
to attend the meeting in person, as to do so would be inconsistent with current government 
guidelines relating to COVID-19 (as published as at the date of this document), in particular the 
advice for people to avoid public gatherings. Any Shareholder seeking to attend the General 
Meeting in person will be refused entry. Accordingly, Shareholders are urged to exercise their 
votes by submitting their proxy and appoint the Chair of the General Meeting as his or her proxy. 
Further information on the arrangements for the General Meeting are set out on page 14 of this 
document. 

2.     Background to, and reasons for, the Placing 
Background 
Since becoming an independent company in 1998, Instem has grown to become a leading provider of IT 
solutions and technology-enabled outsourced services to the global life sciences market. Following its IPO 
on AIM in 2010, the Company has continued to consolidate its position as a leading supplier in all core 
geographical markets, with over 500 customers worldwide, over 4,000 target clients and very high levels of 
client retention.  

Clients use these solutions in their drug discovery and development activities to collect, analyse, report and 
submit quality data to agencies such as the US Food and Drug Administration, while helping them maintain 
regulatory compliance for their products in markets around the world.  

Revenues are highly predictable, the Company is geographically diversified with no single territory 
dependencies and there is no supply-chain or distribution network to rely on. The Board believes that the 
Company is operationally in a strong position and financially secure with cash of £8.3 million at 30 April 
2020. The effects of COVID-19 have been limited to date, with the Group’s entire workforce transitioned to 
working from home safely and effectively and the Board is confident as to the Company’s prospects. 

Strategy 

The Board’s strategy is to pursue expansion through both organic growth and targeted acquisitions, 
capitalising on current strong market dynamics. With a scalable platform in place, the Board believes there 
are three distinct and deliverable opportunities to drive further growth: 

l      organic revenue growth from further market penetration, cross-selling and new products and services; 

l      margin improvement through conversion to SaaS deployment and extensively leveraging global 
infrastructure; and 

l      accretive M&A in existing markets as well as entry into adjacent markets, including strategic 
partnerships as a potential stepping stone. 

Acquisition track record  
The Company has a proven track record of making acquisitions, with six completed and integrated into the 
Group since IPO. Such acquisitions have, amongst other things, broadened the Group’s product offering, 
with the Group’s global sales channels leveraged for the benefit of the acquired businesses.  

In February 2016, Instem raised gross proceeds of £5 million from a placing of new equity to primarily fund 
strategic acquisitions. Two of the three acquisitions which have been subsequently completed were funded 
from the proceeds raised, with the latest being funded through organic cash generation. Further details on 
these three latest acquisitions are included below: 

Samarind Limited 

The Group acquired Regulatory Information Management (“RIM”) solutions provider, Samarind Limited 
(“Samarind”) in May 2016 for up to £2.5 million. Samarind provides RIM solutions to the life sciences sector 
that improve the quality of regulatory information and help achieve and maintain compliance for 
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pharmaceutical, biotech and medical device products. The aim of the acquisition was to bring greater market 
segment diversity but in an area with similar regulatory data standard driven characteristics to existing 
markets, increasing the value and impact the Group brings to client partners.  

In the last full year prior to acquisition, Samarind reported sales of £1.2 million and operating profits of 
£0.4 million. The initial consideration was satisfied by £1.3 million in cash and £0.2 million in new Ordinary 
Shares, with further unconditional deferred consideration of £0.65 million paid in cash and new Ordinary 
Shares. The remaining £0.35 million was not payable under the terms of the contingent consideration. 

The acquisition led to new client wins and winning new business in niche sectors of the RIM market within 
its first full year contribution to the Group. 

Notocord Systems S.A. 

The Group acquired Notocord Systems S.A. (“Notocord”) in September 2016 for up to €4.2 million. Notocord 
is a software provider in pre-clinical studies, and a recognised leader in cardiovascular, respiratory, 
electrophysiology and nervous system research areas. 

The acquisition was part of the Group’s strategy to consolidate and harmonise key application areas that 
are helping customers streamline research and development processes, and uniquely positioned Instem to 
address the requirements of SEND across pre-clinical drug research data collection, analysis, management 
and submission of test data to the FDA under the new SEND mandate, published in June 2016. 

In the last full year prior to acquisition, Notocord reported sales of €2.25 million and operating profits of 
€0.7 million, and made a solid contribution to the Group following integration, generating new business from 
a large number of contracts. Initial consideration of €2.0 million was paid in cash upon completion and 
deferred consideration of €0.65 million was also ultimately paid in cash A further €0.15 million was paid to 
the vendors as a result of a successful R&D tax credit claim. The remaining €1.4 million was not payable to 
the vendors under the terms of the deferred consideration payments. 

Leadscope, Inc. 

The Group acquired Leadscope, Inc. (“Leadscope”) in November 2019 for an initial consideration of 
$3.45 million by way of $2.35 million in cash and $1.1 million in new Ordinary Shares. Two further equal 
instalments totalling $0.75 million are payable in November 2020 and November 2021, with up to a further 
$0.5 million payable contingent upon the future financial performance of Leadscope, taking the total potential 
consideration payable up to $4.7 million. 

Provided on a subscription or pay-per-use basis, Leadscope’s software employs sophisticated artificial 
intelligence and machine-learning algorithms to predict potential safety outcomes and to enable scientists 
to perform expert reviews. Deployed SaaS, or on client premises, Leadscope’s software allows clients to 
extract knowledge from both public data and their own proprietary sources. The earnings enhancing 
acquisition has enabled the Group to extend its artificial intelligence technology offerings and opens up 
cross-selling and up-selling opportunities to the Group.  

Acquisition strategy  
Building on the Group’s inorganic growth track record, the Directors continue to target acquisitions that 
provide the opportunity to:  

l      supplement the Group’s existing activities covering the provision of IT solutions and services to the life 
sciences market across the product development value chain, from drug discovery through Phase I to 
III of clinical development and ultimately market launch;  

l      leverage and enhance the Group’s global market position through deeper penetration of existing 
markets and adjacent target markets; 

l      complement the Group’s existing product suite, extend its technology enabled outsourced services 
offering and generate cross-selling opportunities, in order to create and maintain market leading 
positions; and 
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l      following investment in a scaleable platform now in place, leverage the Group’s existing global 
infrastructure within the life sciences software supplier market, providing margin improvement 
opportunities.  

The Group is focusing its acquisition strategy particularly around the following areas:  

l      INSTEM Regulatory Solutions: Standard for Exchange of Nonclinical Data (“SEND”) and corresponding 
clinical standard Study Data Tabulation Model (“SDTM”); 

l      INSTEM Study Management: Non-GLP and GLP Study Management; and 

l      INSTEM Informatics: expansion in in-silico research and development including Predictive Analytics 
and Insights. 

The ‘working from home’ impact of COVID-19 has increased the number of conversations that the Group 
is holding with target principals. Another relevant trend increasing the number of opportunities is the Group’s 
customer base encouraging supplier consolidation, such that customers can reduce their own costs of 
supplier management and increase the efficiency and effectiveness of their business processes.  

As such, the highly fragmented pharmaceutical software market provides a significant number of acquisition 
opportunities and the Company is considering several compelling prospects generating revenue in the range 
of $2 million to $20 million per annum. The size of these acquisitions would represent small bolt-ons to more 
substantial targets and the Directors believe that they would be highly complementary, relatively low risk 
and earnings accretive in the first full year of ownership.  

Typically, the Board seeks to agree pre-synergy valuation multiples with vendors in the range of 5-9x EBITDA 
for bolt-ons, or 10-15x EBITDA for transformational sized deals. Transformational deals may provide 
additional scope for cost synergies which can help reduce the effective multiple paid. The Board seeks to 
achieve a minimum target ROCE from acquisitions of 10 per cent. pre synergies, with potential to increase 
to at least 15 per cent. 

Rationale for the Placing  
The Directors intend to use the Net Proceeds, potentially along with existing cash resources, retained 
earnings, Ordinary Shares and bank debt to accelerate the Group’s acquisition strategy with a number of 
potential compelling opportunities for bolt on acquisitions and more substantial targets having 
been identified. 

The Directors believe that having the funding in place would be a significant benefit for the Company in 
negotiating acquisition terms and give it greater flexibility to complete acquisitions and take advantage of 
these opportunities.  

The Board’s experience is that certainty of funding is an extremely important factor for the vendors of these 
typically owner-managed businesses and can have the benefit of leading to exclusivity in discussions with 
target companies, securing preferred bidder status and accelerating the process to completion. The 
Directors believe that the requirement for the Group to raise equity funding from the market on a 
case-by-case basis can deter such vendors from engaging with the Company in relation to a potential sale, 
particularly in situations where competing buyers are well-funded. 

The Directors believe that raising funding for potentially more than one acquisition in one tranche is more 
cost efficient than returning to the market each time finance is required, as an equity fund raise process is 
relatively time consuming for management and has a significant fixed cost element. In addition, a fundraise 
will increase the Company’s freefloat and should provide enhanced trading liquidity. 

Based on active acquisition opportunities, the Board believes that the Net Proceeds, together with new 
shares in the Company and internally generated cash flow from the group, will be sufficient to fund the 
current acquisition pipeline, including deferred and earn-out consideration, without recourse to debt. 

In the unlikely event that the Company chooses to take on debt at a future date, the Directors would seek 
to limit any debt to a multiple of no more than one times EBITDA of the Group (as enlarged by any 
acquisitions). 
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Summary 
The Group’s growth ambitions remain intact despite COVID-19, and the consolidation opportunities 
presented across a fragmented industry is a key focus of the Group’s overall growth strategy. The Group 
has a well-developed pipeline of complementary acquisition candidates, and the Board is confident that the 
objective to acquire complementary technologies or enter adjacent markets will be successfully executed. 

3.     Trading update 
The following text is extracted from the Company’s financial results for the year ended 31 December 2019, 
which were announced on 3 June 2020. 

“Increased revenue predictability and high retention rates provide a strong foundation from which the 
business can grow as it builds on the momentum achieved during 2019. While some future uncertainty 
inevitably remains as a consequence of the COVID-19 pandemic, the majority of our revenue comes from 
clients whose laboratories are regarded as “essential businesses” and therefore remain active, with many 
working on COVID-19 related vaccines and therapies. Consequently, we have remained very busy, have 
good visibility over a strong H1 2020 performance and continue to have confidence in the longer term 
outlook for the business, supported by a strong cash balance at the end of April 2020 of £8.3 million2. Our 
staff are currently working effectively from home and are highly motivated by our work which is directly 
contributing to COVID-19 research and development.”  

4.     Use of proceeds 
The Board intends to use the net proceeds of the Placing receivable by the Company to accelerate the 
Group’s acquisition strategy with a number of potential compelling opportunities for bolt on acquisitions and 
more substantial targets having been identified, as set out above. The Board believes that having funds 
ready to deploy significantly enhances the likelihood of successful execution, especially in light of COVID-19 
and market opportunities.  

5.     Information on the Placing 
(a)    Placing of New Ordinary Shares 
The Company has conditionally raised £15.75 million (approximately £15.0 net of expenses) by way of a 
placing of 3,620,690 New Ordinary Shares at the Placing Price with certain new and existing institutional 
and other investors. The New Ordinary Shares will represent approximately 17.7 per cent. of the Enlarged 
Share Capital. The Placing Price represents a discount of 4.4 per cent. to the Closing Price of 455 pence 
per Existing Ordinary Share on 25 June 2020, being the last Business Day prior to the announcement of 
the Placing.  

(b)    Participation of the Selling Shareholders in the Placing and Director Dealing  
A total of 692,066 Sale Shares have been placed on behalf of the Selling Shareholders, which include certain 
of the Company’s Persons Discharging Managerial Responsibility (“PDMR”) and their Persons Closely 
Associated (“PCA”), as follows: 

l      40,000 Sale Shares (120,000 in aggregate) have been placed on behalf of each of (i) The DG 2008 
Discretionary Settlement (“DG Settlement”), of which David Gare (the Company Chairman) and his wife 
are the trustees; (ii) Adrian Gare (David’s son); and (iii) Deborah Walker (David’s daughter); 

l      430,066 Sale Shares have been placed on behalf of David Sherwin, a Non-executive Director of the 
Company; and 

l      following an exercise of options, 187,427 Option Shares will be issued to Phil Reason, the Company’s 
Chief Executive Officer, of which 142,000 have been sold into the Placing on behalf of Phil Reason. 
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The resultant interests in Ordinary Shares of David Gare (held via the DG Settlement as one of his PCAs), 
David Sherwin and Phil Reason, each a PDMR of the Company, will, following Admission, be as follows: 

                                                                                         Number         Number 
                                                Number of    As a % of   of Options     of Ordinary      Resulting    As a % of 
                                                     Existing       Existing            over    Shares sold    number of     Enlarged 
                                                   Ordinary          Share      Ordinary             in the      Ordinary          Share 
Director/PDMR                               Shares        Capital        Shares          Placing         Shares        Capital 
DG 2008 Discretionary  
Settlement                                   578,427           3.5%                 –          (40,000)      538,427           2.6% 
Phil Reason                                  685,287           4.1%      187,427        (142,000)      730,714           3.6% 
David Sherwin                           1,180,066           7.1%                 –        (430,066)      750,000           3.7% 

Lock-in Agreements have been entered into, conditional upon Admission, with the Company and N+1 Singer 
pursuant to which, save for certain limited exceptions, each Selling Shareholder has undertaken not to sell 
any further Ordinary Shares for a period of 12 months following Admission. 

(c)    The Placing Agreement 
In connection with the Placing, the Company and the Selling Shareholders have entered into the Placing 
Agreement with N+1 Singer, pursuant to which N+1 Singer has agreed to use reasonable endeavours, as 
agent on behalf of the Company and the Selling Shareholders, to procure placees for the New Ordinary 
Shares and the Sale Shares at the Placing Price.  

The Placing is conditional, amongst other matters, on:  

–      the passing of the Resolutions at the General Meeting;  

–      the conditions in the Placing Agreement being satisfied or (if applicable) waived and the Placing 
Agreement not having been terminated in accordance with its terms prior to Admission; and 

–      Admission becoming effective by no later than 8.00 a.m. on 17 July 2020 (or such later time and/or 
date, being no later than 8.00 a.m. on 17 August 2020, as the Company and N+1 Singer may agree). 

Accordingly, if any of such conditions are not satisfied, or, if applicable, waived, the Placing will not proceed.  

The Placing Agreement contains provisions entitling N+1 Singer to terminate the Placing Agreement at any 
time prior to Admission in certain circumstances that are customary for an agreement of this nature including 
circumstances where any of the warranties are found to be untrue or inaccurate or were misleading and 
which in any such case is material, or the occurrence of certain force majeure events. If this right is exercised, 
the Placing will not proceed. The Placing has not been underwritten by N+1 Singer or any other party.  

The Placing Agreement contains customary warranties given by the Company and the Selling Shareholders 
to N+1 Singer and a customary indemnity given by the Company to N+1 Singer in respect of liabilities arising 
out of or in connection with the Placing.  

Application will be made to the London Stock Exchange for the New Ordinary Shares and the Option Shares 
to be admitted to trading on AIM. It is expected that Admission, which is conditional upon, amongst other 
matters, the Resolutions being passed at the General Meeting, will become effective, and that dealings on 
AIM will commence, at 8.00 a.m. on 17 July 2020 on which date it is also expected that the New Ordinary 
Shares and the Option Shares will be enabled for settlement in CREST. 

The New Ordinary Shares and the Option Shares will, when issued, rank pari passu in all respects with the 
Existing Ordinary Shares including the right to receive dividends and other distributions declared following 
Admission. 

6.     The General Meeting 
Set out at the end of this document is a notice convening the General Meeting of the Company to be held 
at the offices of the Company at 2 Diamond Way, Stone Business Park, Stone, Staffordshire, ST15 0SD, on 
16 July 2020, at which the Resolutions summarised below will be proposed: 
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Resolution 1 – authority to allot 
An ordinary resolution to authorise the Directors to allot New Ordinary Shares up to an aggregate nominal 
amount of £362,069 pursuant to the Placing, representing approximately 21.7 per cent. of the Existing 
Ordinary Shares. 

Resolution 2 – disapplication of pre-emption rights 
Conditional on the passing of the ordinary resolution to allot the New Ordinary Shares, a special resolution 
to authorise the Directors to allot New Ordinary Shares pursuant to the Placing on a non pre-emptive basis. 

In light of the COVID-19 pandemic, Shareholders and their proxies will not be allowed to attend the meeting 
in person, as to do so would be inconsistent with current government guidelines relating to COVID-19 (as 
published as at the date of this document).  

The business of the General Meeting will be restricted to the purposes set out in the formal notice of General 
Meeting. There will be no additional presentations or opportunities for the Board of Directors to answer 
questions. The Company’s advisers and other guests are also being asked not to attend.  

Should you wish to raise any questions ahead of the General Meeting please do so via email to the Company 
Secretary at investors@instem.com.  

These steps are being taken to promote the health and wellbeing of the Shareholders and employees, but 
it remains important to the Directors that your votes are counted at the General Meeting. All shareholders 
are therefore strongly encouraged to submit their votes on the formal business to be transacted using the 
Form of Proxy enclosed with this document. Further information on the action to be taken in respect of the 
General Meeting is included in paragraph 8 below.  

The Company will continue to monitor developments relating to Covid-19. If a situation should arise which 
necessitates that the arrangements for the General Meeting be altered, Shareholders will be notified promptly 
via an RNS announcement and the Company’s website at https://investors.instem.com. 

7.     Irrevocable Undertakings 
The Directors who are interested in Ordinary Shares have irrevocably undertaken to vote (or to procure a 
vote) in favour of the Resolutions in respect of their own beneficial holdings (or those of their connected 
parties) of 2,443,780 Ordinary Shares, in aggregate representing approximately 14.7 per cent. of the Existing 
Ordinary Shares. Additionally, each of Adrian Gare and Deborah Walker, has given an irrevocable undertaking 
to vote in favour of the Resolutions in respect of their own legal and/or beneficial holdings of 868,438 
Ordinary Shares in aggregate representing 5.2 per cent. of the Existing Ordinary Shares. The Company has 
therefore received irrevocably undertakings to vote in favour of the Resolutions from those Directors who 
are interested in Ordinary Shares and certain other Shareholders beneficially holding, in aggregate, 3,312,218 
Ordinary Shares, representing, in aggregate, approximately 19.9 per cent. of the Existing Ordinary Shares.. 

8.     Action to be taken in respect of the General Meeting 
Please check that you have received with this document: 

–      a Form of Proxy for use in respect of the General Meeting; and 

–      if you are a Shareholder based in the United Kingdom, a reply-paid envelope for use in conjunction 
with the return of the Form of Proxy. 

You are strongly encouraged to complete, sign and return your Form of Proxy in accordance with the 
instructions printed thereon as soon as possible, but in any event so as to be received, by post or, during 
normal business hours only, by hand, to Computershare Investor Services PLC, The Pavilions, Bridgwater 
Road, Bristol BS99 6ZY by no later than 11.00 a.m. on 14 July 2020, (or, in the case of an adjournment of 
the General Meeting, not later than 48 hours before the time fixed for the holding of the adjourned meeting 
(excluding any part of a day that is not a Business Day)).  

If you hold your shares in the Company in uncertificated form (that is, in CREST) you may vote using the 
CREST Proxy Voting service in accordance with the procedures set out in the CREST Manual (please also 
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refer to the accompanying notes to the Notice of the General Meeting set out at the end of this document). 
Proxies submitted via CREST must be received by the Company’s agent (ID3RA50) by no later than 
11.00 a.m. on 14 July 2020 (or, in the case of an adjournment, not later than 48 hours before the time fixed 
for the holding of the adjourned meeting (excluding any part of a day that is not a Business Day)).  

In light of the COVID-19 pandemic, Shareholders are urged to exercise their votes by submitting 
their proxy and appoint the Chair of the General Meeting as his or her proxy. Shareholders and 
their proxies will not be allowed to attend the meeting in person, as to do so would be inconsistent 
with current government guidelines relating to COVID-19 (as published as at the date of this 
document), in particular the advice for people to avoid public gatherings. Any Shareholder 
seeking to attend the General Meeting in person will be refused entry. The General Meeting will 
be purely functional in format to comply with the relevant legal requirements. Should you wish to 
raise any questions ahead of the General Meeting please do so via email to the Company 
Secretary at investors@instem.com.  

Appointing a proxy in accordance with the instructions set out above will enable your vote to be counted at 
the General Meeting. 

9.     Recommendation 
Your Board believes the Placing to be in the best interests of the Company and the Shareholders as a whole. 
Accordingly, the Directors unanimously recommend that you vote in favour of the Resolutions as those 
Directors who are interested in Ordinary Shares have irrevocably undertaken to do in respect of their own 
beneficial shareholdings of, in aggregate, 2,443,780 Ordinary Shares, representing approximately, 14.7 per 
cent. of the Existing Ordinary Shares. In addition, the Company has received irrevocable undertakings to 
vote in favour of the Resolutions from the other Selling Shareholders beneficially holding, in aggregate, 
868,438 Ordinary Shares, representing approximately 5.2 per cent. of the Existing Ordinary Shares. The 
Company has therefore received irrevocable undertakings to vote in favour of the Resolutions from those 
Directors who are interested in Ordinary Shares and certain other Shareholders beneficially holding, in 
aggregate, 3,312,218 Ordinary Shares, representing, in aggregate, approximately 19.9 per cent. of the 
Existing Ordinary Shares.  

Yours faithfully 

 

David Gare 
Non-Executive Chairman 
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DEFINITIONS 

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

“Act”                                                     the Companies Act 2006 (as amended) 

“Admission”                                         the admission of the New Ordinary Shares and the Option Shares 
to trading on AIM following completion of the Placing and such 
admission becoming effective in accordance with the AIM Rules 

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

“AIM Rules”                                         the AIM Rules for Companies and accompanying guidance notes 
published by the London Stock Exchange from time to time 

“Business Day”                                   any day on which banks are usually open in England and Wales for 
the transaction of business, other than a Saturday, Sunday or 
public holiday  

                      a share or other security not held in uncertificated form (that is, not 
in CREST) 

“Closing Price”                                    the closing middle market quotation of an Ordinary Share as derived 
from the AIM Appendix of the Daily Official List of the London 
Stock Exchange 

“Company” or “Instem” or “Group”    Instem plc, a company incorporated and registered in England and 
Wales with registered number 7148099 

“CREST”                                               a relevant system (as defined in the CREST Regulations) in respect 
of which Euroclear is the operator (as defined in the 
CREST Regulations) 

“CREST Regulations”                         the Uncertificated Securities Regulations 2001 (S.I. 2001 No. 3755) 
(as amended) 

“Directors” or “Board”                         the directors of the Company whose names are set out on page 6 
of this document  

“EBITDA”                                             earnings before interest, tax, depreciation and amortisation 

“Euroclear”                                          Euroclear UK & Ireland Limited, the operator of CREST 

“Enlarged Share Capital”                   the issued share capital of the Company immediately following 
Admission comprising the Existing Ordinary Shares, the New 
Ordinary Shares and the Option Shares 

“Existing Ordinary Shares”                the 16,673,792 Ordinary Shares in issue at the date of 
this document  

“Form of Proxy”                                   the form of proxy for use in connection with the General Meeting 
which accompanies this document 

“FCA”                                                   the Financial Conduct Authority acting in its capacity as the 
competent authority for the purposes of Part VI of the FSMA 

“FSMA”                                                the Financial Services and Markets Act 2000 (as amended) 

“certificated form” or  
“in certificated form”
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“General Meeting”                              the general meeting of the Company to be held at the offices of the 
Company at 2 Diamond Way, Stone Business Park, Stone, 
Staffordshire, ST15 0SD at 11.00 a.m. on 16 July 2020, or any 
reconvened meeting following any adjournment of such general 
meeting, notice of which is set out at the end of this document 

“London Stock Exchange”                 London Stock Exchange plc 

“Net Proceeds”                                   the estimated net proceeds from the Placing receivable by the 
Company after the deduction of the related fees and expenses  

“New Ordinary Shares”                      the 3,620,690 new Ordinary Shares to be issued by the Company 
to participants in the Placing pursuant to the Placing 

                      Nplus1 Singer Advisory LLP and its affiliates, the Company’s 
nominated adviser and broker 

“Notice of General Meeting”              the notice convening the General Meeting which is set out at the 
end of this document 

“Option Shares”                                  187,427 Ordinary Shares to be allotted and issued by the Company 
as a result of the exercise of certain existing options by Phil Reason, 
the Company’s Chief Executive Officer, of which 142,000 form part 
of the Sale Shares to be sold in the Placing 

“Ordinary Shares”                               the ordinary shares of 10 pence each in the capital of the Company 

“Placing”                                              the conditional placing of the Placing Shares at the Placing Price 
by N+1 Singer, as agent for and on behalf of the Company and the 
Selling Shareholders, on the terms and subject to the conditions 
contained in the Placing Agreement 

“Placing Agreement”                          the conditional agreement dated 26 June 2020 between N+1 
Singer, the Company and the Selling Shareholders in relation to 
the Placing 

“Placing Price”                                    435 pence per Placing Share 

“Placing Shares”                                 the New Ordinary Shares and the Sale Shares which have been 
conditionally placed pursuant to the Placing 

“Prospectus Regulation Rules”         the Prospectus Regulation Rules made by the FCA under Part VI 
of FSMA 

“Resolutions”                                      the resolutions set out in the Notice of General Meeting 

“Sale Shares”                                      a total of 692,066 Ordinary Shares in aggregate comprising 
550,066 Existing Ordinary Shares and 142,000 Option Shares held 
(or expected to be held, as the case may be) by the Selling 
Shareholders and which are to be sold to participants in the Placing  

“Nominated Adviser” or 
“N+1 Singer”
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“Selling Shareholders”                       The DG 2008 Discretionary Settlement, Phil Reason, David Sherwin, 
Adrian Gare and Deborah Walker, being the Shareholders (or, in the 
case of Phil Reason, a prospective Shareholder) proposing to sell 
the Sale Shares 

“Shareholders”                                    holders of Ordinary Shares  

“UK”                                                     the United Kingdom of Great Britain and Northern Ireland 

“US” or “United States”                       the United States of America, each State thereof, its territories and 
possessions (including the District of Columbia) and all other areas 
subject to its jurisdiction 

                   a shareholding which is recorded on the register of members of the 
Company as being held in uncertificated form in CREST and title to 
which, by virtue of the CREST Regulations, may be transferred by 
means of CREST 

“uncertificated” or  
“in uncertificated form”
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NOTICE OF GENERAL MEETING 

INSTEM PLC 
(the “Company”) 

(Incorporated in England and Wales with registered number 7148099) 

NOTICE IS HEREBY GIVEN that a general meeting of the Company will be held at the offices of the Company 
at 2 Diamond Way, Stone Business Park, Stone, Staffordshire, ST15 0SD at 11.00 a.m. on 16 July 2020 
for the purpose of considering and, if thought fit, passing the following resolutions, of which Resolution 1 
will be proposed as an ordinary resolution and Resolution 2 will be proposed as a special resolution. 

Unless the context requires otherwise, words and expressions defined in the circular dated 30 June 2020, 
of which this notice forms part, have the same meanings when used in this notice. 

ORDINARY RESOLUTION 

1.     THAT, in addition to all subsisting authorities, the Directors be and are hereby generally and 
unconditionally authorised for the purposes of section 551 of the Companies Act 2006 (the “Act”) to 
exercise all powers of the Company to allot ordinary shares of 10 pence each in the capital of the 
Company (“Ordinary Shares”) up to an aggregate nominal amount of £362,069 (being equal to 
3,620,690 Ordinary Shares) pursuant to the Placing. The authority conferred by this resolution shall 
expire at the conclusion of the Company’s next annual general meeting (unless previously revoked or 
varied by the Company in general meeting), save that the Company may, before such expiry, revocation 
or variation make an offer or agreement which would or might require shares in the Company to be 
allotted or granted after such expiry, revocation or variation and the Directors may allot shares in the 
Company in pursuance of such offer or agreement as if the authority hereby conferred had not expired 
or been revoked or varied.  

SPECIAL RESOLUTION 

2.     THAT, in addition to all subsisting powers, and subject to and conditional upon the passing of 
Resolution 1 above, the Directors be and they are hereby empowered pursuant to section 570 of the 
Act to allot or make offers or agreements to allot equity securities in connection with the Placing, 
payment for which is to be wholly in cash, as if section 561 of the Act did not apply to any such 
allotment. The authority conferred by this resolution shall be limited to the allotment of equity securities 
pursuant to the Placing up to an aggregate nominal value of £362,069 (being equal to 
3,620,690 Ordinary Shares) and shall expire at the Company’s next annual general meeting (unless 
previously revoked or varied by the Company in general meeting), save that the Company may, before 
such expiry, revocation or variation make an offer or agreement which would or might require equity 
securities to be allotted after such expiry, revocation or variation and the Directors may allot equity 
securities in pursuance of such offer or agreement as if the authority hereby conferred had not expired 
or been revoked or varied. 

Registered Office:                                                                                                      By Order of the Board 

Diamond Way                                                                                                                  Nigel Goldsmith 
Stone Business Park                                                                                                    Company Secretary 
Stone 
Staffordshire 
ST15 0SD 

Dated: 30 June 2020 
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Notes: 

1.       IMPORTANT NOTE REGARDING ATTENDANCE IN PERSON: In light of the COVID-19 pandemic, Shareholders and 
their proxies will not be allowed to attend the meeting in person, as to do so would be inconsistent with current 
government guidelines relating to COVID-19 (as published as at the date of this circular), in particular the advice 
for people to avoid public gatherings. Any Shareholder seeking to attend the General Meeting in person will be 
refused entry. Accordingly, Shareholders are urged to exercise their votes by submitting their proxy and appoint 
the Chair of the General Meeting as his or her proxy. 

2.       Shareholders are entitled to appoint a proxy to exercise all or any of their rights to attend and to speak and vote on their behalf 
at the meeting. A Shareholder may appoint more than one proxy in relation to the General Meeting provided that each proxy is 
appointed to exercise the rights attached to a different share or shares held by that Shareholder. A proxy need not be a 
Shareholder. A form of proxy which may be used to make such appointment and give proxy instructions accompanies this 
notice. If you do not have a form of proxy and believe that you should have one, or if you require additional forms, please contact 
Computershare Investor Services PLC on +44 (0) 370 703 6041. 

3.       To be valid any form of proxy or other instrument appointing a proxy must be received by post or (during normal business hours 
only) by hand at Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY no later than  
11.00 a.m. on 14 July 2020. 

4.       The return of a completed Form of Proxy, other such instrument or any CREST Proxy Instruction (as described in Note 6 below) 
will not prevent a Shareholder attending the General Meeting and voting in person if he/she wishes to do so. However, in light 
of the Coronavirus pandemic situation, Shareholders and their proxies will not be allowed to attend the meeting. 
Any member or his proxy attending the General Meeting has the right to ask any question at the General Meeting relating to the 
business of the General Meeting. However, in light of the Coronavirus pandemic Shareholders are urged to appoint 
the Chair of the meeting as his or her proxy as given the Coronavirus situation, Shareholders and their proxies will 
not be allowed to attend the meeting in person. 

5.       To be entitled to attend and vote at the General Meeting (and for the purpose of the determination by the Company of the votes 
they may cast), Shareholders must be registered in the Register at 6.00 p.m. on 14 July 2020 (or, in the event of any adjournment, 
6.00 p.m. on the date two days before the adjourned meeting (excluding any part of a day that is not a Business Day)). Changes 
to the Register after the relevant deadline shall be disregarded in determining the rights of any person to attend and vote at the 
meeting. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or 
against a resolution. Voting on all the Resolutions will be taken by way of a show of hands unless a poll is demanded. If no 
voting indication is given, your proxy will vote or abstain from voting at his or her decision. Your proxy will vote (or abstain from 
voting) as he or she thinks fit in relation to any other matter which is put before the meeting. 

6.       CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so 
by using the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members, 
and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting 
service provider(s), who will be able to take the appropriate action on their behalf. 

7.       In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a 
“CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications, 
and must contain the information required for such instruction, as described in the CREST Manual (available via 
www.euroclear.com/CREST). The message, regardless of whether it constitutes the appointment of a proxy or is an amendment 
to the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the 
issuer’s agent (ID 3RA50) by 11.00 a.m. on 14 July 2020. For this purpose, the time of receipt will be taken to be the time (as 
determined by the time stamp applied to the message by the CREST Applications Host) from which the issuer’s agent is able 
to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to 
proxies appointed through CREST should be communicated to the appointee through other means. 

8.       CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK & 
Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system timings and 
limitations will, therefore, apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member 
concerned to take (or, if the CREST member is a CREST personal member, or sponsored member, or has appointed a voting 
service provider, to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to 
ensure that a message is transmitted by means of the CREST system by any particular time. In this connection, CREST members 
and, where applicable, their CREST sponsors or voting system providers are referred, in particular, to those sections of the 
CREST Manual concerning practical limitations of the CREST system and timings. 

9.       The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the CREST 
Regulations. 

10.     You may not use any electric address provided in this Notice or any related document (including the Form of Proxy) to 
communicate with the Company for any purpose other than that expressly stated. 
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