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THIS DOCUMENT IS IMPORTANT AND REQUIRES 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 personal financial advice immediately from your stockbroker, bank manager,
solicitor, accountant or other independent financial adviser authorised under the Financial Services and Markets Act 2000 (as amended) who specialises
in advising on the acquisition of shares and other securities if you are resident in the UK or, if you are not resident in the UK, from another appropriately
authorised independent financial adviser in your own jurisdiction.
This document, which comprises an AIM admission document, has been drawn up in accordance with the AIM Rules for Companies and has been issued in
connection with the application for admission to trading of the entire issued and to be issued ordinary share capital of the Company to trading on AIM. This
document contains no offer of transferable securities to the public within the meaning of section 102B of the FSMA, the Companies Act or otherwise.
In accordance with section 85 and Schedule 11A of FSMA, this document is not, and is not required to be, a prospectus for the purposes of the Prospectus Rules
published by the FCA and has not been approved by the FCA or any other authority or regulatory body.
Application has been made for the ordinary share capital of the Company, issued and to be issued pursuant to the Placing, to be admitted to trading on AIM. It is
expected that Admission will become effective and that dealings will commence in the Ordinary Shares at 8.00 a.m. on 5 April 2017. The new Ordinary Shares to
be issued pursuant to the Placing 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 Ordinary Shares after Admission.
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 United Kingdom Listing 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. Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser. The
nominated adviser is required to make a declaration to the London Stock Exchange on admission in the form set out in Schedule Two to the AIM Rules
for Nominated Advisers. The London Stock Exchange has not itself examined or approved the contents of this document.
It is emphasised that no application is being made for admission of the Ordinary Shares to the Official List. The Ordinary Shares are not dealt on any
regulated market and no application has been or is being made for the Ordinary Shares to be admitted to listing or trading on any other stock exchange.

INTEGUMEN PLC
(Incorporated in England and Wales with Registered Number 10205396)

PLACING OF 45,000,000 ORDINARY SHARES AT A PRICE OF
5 PENCE PER ORDINARY SHARE
ISSUE OF 22,500,000 WARRANTS TO SUBSCRIBE
FOR ORDINARY SHARES AT A PRICE OF 7.5 PENCE PER ORDINARY SHARE
ADMISSION TO TRADING ON AIM

Nominated Adviser on Admission

Broker on Admission

SPARK Advisory Partners Limited
Authorised and regulated by
the Financial Conduct Authority

Turner Pope Investments (TPI) Ltd
Authorised and regulated by
the Financial Conduct Authority

Issued ordinary share capital immediately following Admission
Ordinary Shares of
£0.01 each

Number
165,060,248

Amount
£1,650,602.48

The Company and the Directors of the Company, whose names appear on page 5 of this document, accept responsibility, collectively and individually, for the
information contained in this document and compliance with the AIM Rules for Companies. To the best of the knowledge and belief of the Company and the
Directors (having taken all reasonable care to ensure 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.
Prospective investors should read this document in its entirety. An investment in the Company includes a significant degree of risk and prospective investors should
consider carefully the risk factors set out in Part III of this document. This document does not constitute an offer to sell, or a solicitation to buy, Ordinary Shares
in any jurisdiction in which such offer or solicitation is unlawful.
SPARK Advisory Partners Limited, which is authorised and regulated in the United Kingdom by the FCA, is acting as nominated adviser to the Company in
connection with the matters disclosed herein and is not acting for any other person (including a recipient of this document) or otherwise responsible to any person
for providing the protections afforded to clients of SPARK Advisory Partners Limited or for advising any other person in respect of the proposed Placing and
Admission or any transaction, matter or arrangement referred to in this document. SPARK Advisory Partners Limited’s responsibilities as the Company’s
nominated adviser under the AIM Rules for Nominated Advisers are owed solely to London Stock Exchange and are not owed to the Company or to any Director
or to any other person in respect of their decision to acquire shares in the Company in reliance on any part of this document. No representation or warranty, express
or implied, is made by SPARK Advisory Partners Limited, for the accuracy of any information or opinions contained in this document or for the omission of any
material information, for which it is not responsible. Apart from the responsibilities and liabilities, if any, which may be imposed on SPARK Advisory Partners
Limited by the FSMA or the regulatory regime established thereunder, SPARK Advisory Partners Limited does not accept any responsibility whatsoever for the
contents of this document, including its accuracy, completeness or verification or for any other statement made or purported to be made by it, or on its behalf, in
connection with the Company, the Ordinary Shares, the Placing or Admission. SPARK Advisory Partners Limited accordingly disclaims all and any liability
whether arising in tort, contract or otherwise (save as referred to above) in respect of this document or any such statement.
Turner Pope Investments (TPI) Ltd, which is authorised and regulated in the United Kingdom by the FCA, is acting as nominated broker to the Company in
connection with the matters disclosed herein and is not acting for any other person (including a recipient of this document) or otherwise responsible to any person
for providing the protections afforded to clients of Turner Pope Investments (TPI) Ltd or for advising any other person in respect of the proposed Placing and
Admission or any transaction, matter or arrangement referred to in this document. No representation or warranty, express or implied, is made by Turner Pope
Investments (TPI) Ltd, for the accuracy of any information or opinions contained in this document or for the omission of any material information, for which it is
not responsible.
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A copy of this document is available, subject to certain restrictions relating to persons resident in any Restricted Jurisdiction, at the Company’s website
www.integumenplc.com. Neither the content of the Company’s website nor any website accessible by hyperlinks to the Company’s website is incorporated in, or
forms part of, this document.

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, or by discussions of strategy, plans, objectives, goals, future events or intentions.
These forward-looking statements include all matters that are not historical facts. They appear in a number of places throughout this document and include, but
are not limited to, statements regarding the intentions, beliefs or current expectations of the Company, or the Board, concerning, among other things, the
Company’s results of operations, financial position, liquidity, prospects, strategy and the Group’s markets.
By their nature, forward-looking statements involve risk and uncertainty because they relate to future events and circumstances. Forward-looking statements are
not guarantees of future performance and the development of the markets may differ materially from those described in, or suggested by, the forward-looking
statements contained in this document. In addition, even if the development of those markets is consistent with the forward-looking statements contained in this
document, those developments may not be indicative of developments in subsequent periods. A number of factors could cause developments to differ materially
from those expressed or implied by the forward-looking statements including, without limitation, general economic and business conditions, industry trends,
competition, commodity prices, changes in law or regulation, currency fluctuations, political and economic uncertainty and other factors discussed in the sections
Part I “Key information”, Part II “Information relating to the Group”, Part III “Risk factors”, Part IV “Financial information on the Group” and Part V
“Additional information” of this document.
Any forward-looking statements in this document reflect the Company’s 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 Company’s strategy. Investors should specifically consider the factors identified in this document
which could cause results to differ before making an investment decision. These forward-looking statements speak only as at the date of this document. Subject
to any applicable obligations, the Company undertakes no obligation to update or review any forward-looking statement, whether as a result of new information,
future developments or otherwise. All subsequent written and oral forward-looking statements attributable to the Company or individuals acting on behalf of the
Company are expressly qualified in their entirety by this paragraph. Prospective investors should specifically consider the factors identified in this document
(including the Risk Factors set out in Part III of this document) which could cause actual results to differ before making an investment decision. Investors should
note that the contents of these paragraphs relating to forward-looking statements are not intended to qualify the statement made as to sufficiency of working capital
in paragraph 18 of Part V of this document.

NOTICE TO OVERSEAS PERSONS
The distribution of this document in certain jurisdictions may be restricted by law and therefore persons into whose possession this document comes should inform
themselves about and observe any such restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such
jurisdiction. The 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. Subject to certain exemptions, 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. There will be no public offer in the United States. Outside of the United States, the Placing Shares are being
offered in reliance on Regulation S under the US Securities Act. The Ordinary 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 Ordinary 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 Ordinary Shares may not be offered,
sold, taken up, delivered or transferred in, into or from 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. The Ordinary Shares have not been approved or disapproved
by the US Securities and Exchange Commission, or any other securities commission or regulatory authority of the United States, nor have any of the foregoing
authorities passed upon or endorsed the merits of the offering of the Placing Shares nor have they approved this document or confirmed the accuracy or adequacy
of the information contained in this document. Any representation to the contrary is a criminal offence in the US.
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KEY STATISTICS
Placing Price

5 pence

Number of Ordinary Shares in issue immediately prior to the Placing

120,060,248

Number of Placing Shares being placed on behalf of the Company

45,000,000

Percentage of Enlarged Issued Share Capital being placed pursuant to the Placing

27.3%

Number of Ordinary Shares in issue immediately following Admission

165,060,248

Market capitalisation of the Company at the Placing Price

£8.25 million

Estimated net proceeds of the Placing receivable by the Company

£1.83 million

Number of Ordinary Shares the subject of Options, Warrants and Placing Warrants

32,670,602

EPIC/TIDM

SKIN

ISIN number

GB00BYWJ6269

SEDOL number

BYWJ626

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
2017
Publication of this document

30 March

Admission and commencement of dealings in the Ordinary Shares on AIM

5 April

CREST accounts credited

5 April

Despatch of definitive share certificates (where applicable) and warrant certificates

19 April

Notes:
All references to times in this timetable are to London times and each of the times and dates are indicative only and may be subject
to change. Any such change will be notified by an announcement on a regulatory information service.
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DEFINITIONS
The following words and expressions apply throughout this document unless the context requires otherwise:
“£” or “pound sterling” or “p”
or “pence”

lawful currency for the time being of the United Kingdom;

“€” or “euro”

lawful currency for the time being of 19 countries in the EU;

“$” or “dollar”

lawful currency for the time being of the United States;

“Admission”

admission of the Enlarged Issued Share Capital to trading on AIM
becoming effective in accordance with Rule 6 of the AIM Rules for
Companies, which is expected to occur on 5 April 2017;

“AIM”

AIM, a market of that name operated by the London Stock
Exchange;

“AIM Rules for Companies”

the AIM Rules for Companies published by the London Stock
Exchange, as amended from time to time (including, without
limitation, any guidance notes) which govern the rules and
responsibilities of companies whose shares are admitted to trading
on AIM;

“Articles”

the articles of association of the Company at the date of this
document;

“Audit Committee”

the audit committee of the Company from Admission;

“Board” or “Directors”

the directors of the Company as set out on page 5;

“CAGR”

compound annual growth rate;

“Capital Reorganisation”

the reorganisation of the Company’s share capital, further details of
which are set out in paragraphs 3(x) to (xii) of Part V of this
document;

“certificated” or “in certificated
form”

where an Ordinary Share is not in uncertificated form (i.e. not in
CREST);

“Companies Act”

the Companies Act 2006 (as amended);

“Company” or “Integumen”

Integumen plc, a company incorporated in England and Wales with
registered number 10205396;

“Connected Person”

so far as could be known from reasonable investigation, a person
connected with an individual or company within the meaning of
sections 252 to 255 of the Companies Act;

“CREST”

the 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 (SI 2001/3755), as
amended, and any applicable rules made under those regulations;

“Disclosure Guidance and
Transparency Rules”

the Disclosure Guidance and Transparency Rules, being the rules
and regulations made by the FCA in its capacity as the UKLA under
Part VI of FSMA, as amended and contained in the UKLA
publication of the same name;
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“EIS”

enterprise investment scheme;

“Enhance”

Enhance Skin Products, Inc, the vendor of the assets the subject of
the Enhance APA;

“Enhance APA”

the acquisition agreement between Enhance, Integumen Inc, the
Company, Donald Nicholson and Dr Samuel S. Asculai, further
details of which are set out in paragraph 13(iii) of Part V of this
document;

“Enhance Shareholders”

each of (i) Biostrategies Consulting Group Inc., (ii) Grim AS, (iii)
Dr Samuel S. Asculai, (iv) Frode Botnevik, (v) Drasko Puseljic, (vi)
Mercuriali and (vii) Donald Nicholson;

“Enlarged Issued Share Capital”

the issued ordinary share capital of the Company as enlarged by the
Placing Shares to be issued pursuant to the terms of the Placing;

“EU”

the European Union;

“Euroclear”

Euroclear UK & Ireland Limited, the Operator of CREST;

“Existing Issued Share Capital”
or “Existing Ordinary Shares”

the 120,060,248 Ordinary Shares in issue at the date of this
document;

“FCA”

the Financial Conduct Authority;

“FSMA”

the Financial Services and Markets Act 2000 (as amended);

“Group”

the Company and its subsidiaries from time to time;

“Helium”

Helium Rising Stars Fund, one of the vendors of Innovenn, and a
substantial shareholder in the Company;

“HMRC”

Her Majesty’s Revenue and Customs;

“Innovenn”

Innovenn UK Limited, a company incorporated in England and
Wales with registered number 08988699, which is a subsidiary of
the Company;

“Integumen Inc”

Integumen Inc, a Delaware Corporation with registered
number 6108396, which is a subsidiary of the Company;

“IP”

intellectual property;

“Issue Price” or “Placing Price”

5p, being the price at which each Placing Share is to be issued;

“Lifesciencehub”

Lifesciencehub UK Limited, a company incorporated in Northern
Ireland with registered number NI606269, which is a subsidiary of
the Company;

“Lock-in Deed”

the conditional lock-in deed dated 29 March 2017, further details of
which are contained in paragraph 13(vi) of Part V of this document;

“Locked-in Persons”

the persons set out in paragraph 13(vi) of Part V of this document;

“London Stock Exchange”

London Stock Exchange plc;

“MAR”

the Market Abuse Regulation (Regulation 596/2014);

“MediNova”

MediNova AG, a substantial shareholder in the Company and the
vendor of TSpro, and of which one of the Directors, Helmut
Schlieper, is a shareholder;
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“Mercuriali”

Mercuriali Limited, the majority shareholder in Enhance, and of
which one of the Directors, Donald Nicholson, is the sole
shareholder;

“Nomination Committee”

the nomination committee of the Company from Admission;

“Official List”

the Official List of the UK Listing Authority;

“Options”

share options to subscribe for Ordinary Shares following
Admission;

“Ordinary Shares”

prior to the Capital Reorganisation, the ordinary shares of £1.00
each in the capital of the Company, and after the Capital
Reorganisation, the ordinary shares of 1 pence each in the capital of
the Company;

“Placing”

the conditional Placing of the Placing Shares carried out by Turner
Pope as agent for and on behalf of the Company pursuant to the
terms of the Placing Agreement;

“Placing Agreement”

the agreement dated on or around the date of this document between
the Company, SPARK and Turner Pope relating to the Placing,
further details of which are set out in paragraph 13(v) of Part V of
this document;

“Placing Shares” or “New
Ordinary Shares”

the 45,000,000 new Ordinary Shares which are the subject of the
Placing;

“Placing Warrants”

the warrants to subscribe for 22,500,000 new Ordinary Shares at an
exercise price of 7.5p per share, further details of which are set out
in paragraph 17 of Part II of this document and paragraph 13(v) of
Part V of this document;

“QCA”

Quoted Companies Alliance;

“QCA Code”

the Corporate Governance Code for Small and Mid-Size Quoted
Companies issued by the QCA from time to time;

“R&D”

research and development;

“Relationship Agreement”

the relationship agreement between MediNova, Enhance,
Mercuriali, Venn Life Sciences, Helium, SPARK and the Company
dated 29 March 2017, further details of which are set out in
paragraph 13(viii) of Part V of this document;

“Remuneration Committee”

the remuneration committee of the Company from Admission;

“Restricted Jurisdiction”

the United States, Canada, Australia, the Republic of South Africa,
Japan or any other country outside of the United Kingdom where
the distribution of this document may lead to a breach of any
applicable legal or regulatory requirements;

“Scientific Advisory Board”

the scientific advisory board which the Company intends to
establish following Admission;

“Shareholders”

holders of issued Ordinary Shares;

“Share Option Scheme”

Integumen plc Unapproved Share Option Plan, further details of
which are set out in paragraph 7(iii) of Part V of this document;
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“SPARK” or “SPARK Advisory
Partners”

SPARK Advisory Partners Limited, the Company’s nominated
adviser;

“Takeover Code”

the City Code on Takeovers and Mergers issued from time to time
by or on behalf of the Takeover Panel;

“Takeover Panel”

the Panel on Takeovers and Mergers;

“TSpro”

TSpro GmbH, a company incorporated in Germany, which is a
subsidiary of the Company;

“Turner Pope”

Turner Pope Investments (TPI) Ltd, the Company’s broker;

“uncertificated” or “ in
uncertificated form”

recorded on the relevant register of Ordinary Shares 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;

“UK” or “United Kingdom”

United Kingdom of Great Britain and Northern Ireland;

“UK Corporate Governance Code”

the UK Corporate Governance Code published by the Financial
Reporting Council from time to time;

“UKLA” or “UK Listing Authority” the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of the FSMA;
“US”, “USA” or “United States”

the United States of America, each state thereof, its territories and
possessions and the District of Columbia, and all other areas subject
to its jurisdiction;

“US Securities Act”

the United States Securities Act of 1933, as amended;

“VAT”

UK value added tax;

“VCT”

venture capital trust;

“Venn Life Sciences”

Venn Life Sciences Limited, a company incorporated in Ireland
with company number 518691, a subsidiary of Venn Life Sciences
Holdings, and one of the vendors of Innovenn;

“Venn Life Sciences Holdings”

Venn Life Sciences Holdings plc, a company incorporated in
England and Wales with company number 07514939; and

“Warrants”

warrants to subscribe for Ordinary Shares following Admission,
other than the Placing Warrants.
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GLOSSARY
“3D”

three-dimensional;

“ADME”

absorption, distribution, metabolism and excretion (i.e. the manner
in which the skin handles a treatment or cosmeceutical, both
medical and non-medical);

“anti-inflammatory”

substance used to reduce inflammation;

“anti-microbial”

substance active against microbes;

“assay”

measuring the biochemical activity/quantity of a sample;

“bioactive glass”

surface reactive glass-ceramic biomaterial used in tissue
engineering;

“CAGR”

compound annual growth rate;

“CE mark”

Conformité Européenne, a marking applied to products to indicate
compliance with EU Directives pertaining to safety, environmental
and health protection;

“Clarogel”

an Integumen product (gel) used in blemish control treatment;

“collagen”

a structural protein found in connective tissue responsible for
keeping the skin firm;

“cosmeceutical”

topically applied products containing ingredients that can be
described as a marriage between cosmetics and pharmaceuticals.
These products may improve the appearance and condition of the
skin by delivering nutrients or protectants necessary for healthy
skin;

“dermabrasion”

the surgical removal of superficial skin layers by abrading;

“HSE”

human skin equivalent;

“humectant”

a substance used to preserve moisture;

“hyaluronic acid” or “HA”

a fluid found in the integumentary system, e.g. in connective tissue
and in the eye (a natural humectant);

“hydrogel”

a gel with water as the liquid component;

“integumentary system”

surfaces and barriers of the human body, such as teeth, skin and
nails;

“in vitro”

within glass: observable in a test tube or an artificial environment;

“Labskin”

an Integumen product, which is a 3D human skin equivalent model
closely resembling the discrete biological layers found in human
skin;

“microbe”

a micro-organism, especially a bacterium that causes disease;

“microflora”

micro-organisms (fungi, bacteria) found in an area of the body;

“pH”

a numeric scale used to specify the acidity of a substance. The pH
scale ranges from 0 to 14. A pH of 7 is neutral. A pH less than 7 is
acidic;
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“phototoxicity”

a skin condition (toxic response) resulting from an overexposure to
certain wavelengths of light (mostly UV);

“SPF”

Sun Protection Factor, a measure of how well a sunscreen protects
skin from UV rays;

“TS1”

Tongue Sanitiser 1 – the Company’s tongue sanitiser product;

“UV”

ultra violet electromagnetic radiation (invisible rays);

“Visible Youth”

the Group’s brand of consumer and professional skincare products;
and

“Wound pHase”

the Group’s point-of-care diagnostic tool to help health practitioners
assess the effectiveness of their treatment for chronic wounds.
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PART I
KEY INFORMATION
Integumen is a personal health company developing and commercialising technology and products for the
human integumentary system that may improve physical appearance, hygiene and general health outcomes.
Experienced management team with a demonstrable ability to execute deals
Integumen has a management team with extensive experience across its chosen areas of activity. Critically
this team also brings with it a network of development and commercialisation partners. The management
team collectively has developed and successfully launched or out-licensed products and technologies in the
skincare, oral care and wound care sectors and is focused on repeating past successes.
Sizeable and growing markets
Initially the Group is focused on large addressable markets that align with the management team’s track
record. While each of the skincare, oral care and wound care sectors represents a multi-billion dollar market,
Integumen is not principally focused on just gaining market share. The team is focused on delivering its
products into well-established market sectors which have identifiable players who may seek innovative
additions to the category or extensions to existing portfolios.
Advanced stage/lower risk portfolio focusing on skin, oral and wound care
In addition to having products currently on the market, Integumen has a portfolio of products and
technologies in development. The development pipeline is focused on near to market products that are in the
late stages of development and require “finessing” rather than “deep” R&D. Integumen does not develop
products whose ultimate commercial success is dependent on a binary research or development outcome.
No traditional phase 1-4 clinical trials .....not pharma/biotech
Integumen does not develop pharmaceutical drugs or medical devices that need to follow the traditional,
lengthy and expensive clinical development pathway. Integumen will gather user data to underpin product
marketing claims, and will not develop products that seek to make medicinal claims.
Focused on releasing optimal value from the product portfolio
Integumen’s management team has first-hand experience of the various commercialisation models that exist
in the sectors in which the Group operates. These models include direct marketing and distribution, using
distribution networks with outsourced marketing, out-licensing to other market participants under a licence
and royalty arrangement, and outright sale. The Directors will determine the optimal model to maximise
commercial return for each product or technology.
Commercial plan in place to develop the portfolio and execute strategy
The critical resources required for the Company’s success include continued development and
commercialisation of a compelling product portfolio, identification of the optimal route to market, market
access and the financial resources necessary to make it happen. The Company has prioritised exploitation of
its 3D human skin equivalent and oral products, and has the financial resources in place to achieve this.
Commercialisation of the rest of the portfolio will be funded through specific future funding. The portfolio
approach and flexibility built into the development and commercialisation model are key strategic elements
that, coupled with the necessary resources, should deliver near term and sustainable success.
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PART II
INFORMATION RELATING TO THE GROUP
1.

Introduction and background

Integumen was incorporated and registered in England and Wales on 28 May 2016 as the holding company
for a group of companies operating in the field of health and personal care products, with particular
application to the integumentary system. The Group presently consists of four wholly-owned subsidiaries:
UK-based Innovenn and Lifesciencehub, TSpro in Germany and Integumen Inc in the United States, the
businesses of which were acquired via share-for-share transactions either in the last quarter of 2016 or the
first quarter of 2017.
The Company was established to focus on commercialising technologies in the health and personal care
products market which are either on the market or at an advanced stage of product development. The skincare
range intends to focus on anti-ageing and blemish control solutions, oral care for hygienic purposes and
wound care for the diagnosis of chronic wounds. In the first instance, the Group will focus on its revenue
generating businesses to drive growth and subsequently on those products closest to the market.
2.

Rationale for the Group

The combination of these businesses brings together a strong management team, with individual members
having significant experience in a particular aspect of the Group’s business, and having demonstrated success
in either bringing products to market or in the realisation of value for shareholders, in each case in the
health/personal care sector.
The Directors believe that an incentivised management team, combined with a portfolio of products and
technologies, each of which is either at an advanced stage of development or in the early stage of
commercialisation, should deliver returns to investors.
3.

Group characteristics

The Company intends to utilise the net proceeds of the Placing, inter alia, to further commercialise its
already launched products, and to progress its late stage development products. The Directors believe the
following characteristics are integral to its investment proposition:
Portfolio of products with the common theme of the integumentary system
The Company has assembled a portfolio of products and technologies and associated know-how, which
broadly focus on applications with identified and growing markets within skincare, oral care and wound care.
The Directors believe that owning a range of products, technologies and know-how provides a portfolio
approach that reduces the risk compared to investment in any one product, technology or know-how.
Benefit of considerable R&D investment to date in portfolio
The Directors estimate that to date approximately £15 million, in aggregate, of investment has been made in
the Group’s products and technologies. By owning products, technologies and know-how which are at late
stages of development the risks associated with commercialisation, in terms of the remaining cost of
development and timeframe to launch, are mitigated.
Targeting sizeable and growing markets
The Company is targeting markets for its products which the Directors have identified as being sizeable and
growing.
Demonstration of commercial viability to create value
Integumen has purposefully assembled businesses which possess products, technologies and know-how
which are generally in advanced stages of development or at an early stage of commercialisation. The
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Company aims to apply the Board’s collective experience, market knowledge and contacts to demonstrate
the commercial potential of these products, technologies and know-how in the most effective way, given its
resources. This approach could involve:
–

direct product sales by Integumen and its subsidiaries;

–

product sales through marketing and distribution partners with existing and proven infrastructure;
and/or

–

selectively seeking licensing partners, once value has been added through development activity, brand
creation or early market adoption.

Once a product has been launched, and a sales track record has been established, the Directors believe that
the Company has the potential for outright sale or licence of such products or technologies to third party
buyers. The Directors are aware that in recent years a number of “niche” brands, or owners of such brands,
in the skincare and cosmeceutical markets have been acquired by larger industry players, particularly in the
US, once a sales record has been demonstrated.
Brand development
In the markets in which the Group operates, the Directors believe that factors such as product branding,
product design and packaging, and marketing claims linked to clinical studies are all important in developing
a successful product.
The Group’s products do not require regulatory approvals or clearances or costly medical trials
The Group operates largely in markets in which products do not need regulatory approvals or clearances or
medical trials to be conducted, as would be the case for products and medical devices in respect of which
pharmaceutical attributes are claimed.
Some of Integumen’s products have been, and in future will be, subject to clinical studies. However, the
purpose of these clinical studies, which are typically much cheaper than medical trials and take a shorter time
to conduct, is pre-dominantly to produce efficacy data, or to demonstrate a comparison with competitor
products, in order to support marketing claims.
Patents and other intellectual property
The Group owns several products and technologies for which patents are either pending or granted. It also
owns several registered trademarks. The Directors believe these credentials serve as marketing tools as part
of the creation of the Group’s brands.
Use of established infrastructure
The Group intends to outsource business processes such as product manufacture, marketing and distribution
to third parties with established infrastructures in different territories.
Opportunity for synergies
The Directors believe that business synergies should arise through combining products and technologies
focusing on external body surfaces.
The Directors have identified several synergies, including the development of common consumer healthcare
channels, and also the shared know-how of marketing approaches employed within these channels.
Furthermore, the Directors believe that the combined businesses may also benefit from opportunities to
incorporate the Group’s technologies into new products, access to a wider range of core skills (including
marketing, development and formulation) and critical mass for the purpose of marketing.
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Market overview

The key markets addressed by Integumen’s products are:
Oral care
Oral hygiene is one of the market segments with the highest reach in the personal care sector. In 2016, the
global oral care market was estimated to be worth approximately $34.8 billion (Source: Statista: Size of the
global oral care market from 2013 to 2021) and was forecast to grow at a CAGR of 4.15 per cent. during the
period 2016-2020 (Source: Research and Markets: Global Oral Hygiene Market 2016-2020).
Skincare
The global anti-ageing products market is expected to grow at a CAGR of 8 per cent., from $150 billion in
2015 to $192 billion in 2019 (Source: Anti-ageing Market: Global Industry Analysis and Opportunity
Assessment 2015-2019, Future Market Insights), in part reflecting the ageing population.
Statista estimates the value of the global skincare market in 2016 at $121 billion. The market for anti-wrinkle
products is assessed at $77.7 billion in 2016 (Source: Anti-ageing Market: Global Industry Analysis and
Opportunity Assessment 2015-2019, Future Market Insights).
Skin blemishes are one of the most pervasive skin conditions in younger people: over 80 per cent. of
adolescents and young adults are affected by this condition at some point. (Source: National Institute of
Arthritis and Musculoskeletal and Skin Diseases).
Wound care
In 2012, diabetes affected 29.1 million people in the US (Source: Centers for Disease Control and
Prevention. National Diabetes Statistics Report: Estimates of Diabetes and Its Burden in the United States,
2014. Atlanta, GA: U.S. Department of Health and Human Services; 2014). Globally, an estimated
422 million adults were living with diabetes in 2014, representing 8.5 per cent. of the adult population
(Source: World Health Organisation: Global Report on Diabetes 2016).
A common complication of diabetes is the development of foot ulcers: it is estimated that 25 per cent. of
diabetics may acquire a non-healing foot ulcer in their lifetime. Chronic conditions such as non-healing
diabetic foot ulcers and venous leg ulcers place a tremendous burden on healthcare systems. While around
half of diabetic foot ulcers heal within 12 weeks, 13 per cent. remain unhealed a year after presentation.
3D human skin equivalent
Integumen sells its premium testing products and services to pharmaceutical and cosmetic companies
looking to test their products on non-animal models of human skin. The overarching global cell-based assays
market is expected to reach nearly $21.6 billion by 2018 with a five year CAGR of 12.4 per cent. (Source:
Cell Based Assays: Technologies and Global Markets, BCC Research), driven primarily by the reduction in
or ban on using animals for testing cosmetics products.
Integumen will target the 3D human skin equivalent market of the ADME market segment with its Labskin
product.
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Products

The graphic below illustrates the four areas in which the Company operates, and shows the business division
to which each product or technology relates. The products and technologies are described in more detail
below.

Integumen PLC

Oral care

Skincare

Wound care

3D human skin
equivalent platform

TS1

Visible Youth

Wound pHase

Labskin Product

(Cleansing)

(Consumer)

(Diagnostic)

Visible Youth

Hydrogel

(Professional)

(Dressings)

(Consumable)

Labskin Services
(Fee for service)

Clarogel

(Blemish Control Platform)

Oral care – TS1 (Tongue Sanitiser)
The TSpro products are a disposable tongue vacuum cleaner for professional use in the dental surgery, a
tongue gel and a handle which turns the tongue vacuum cleaner into a tongue scraper for home-use. All
products are marketed under the original brand “TS1”. The main product, the tongue vacuum cleaner, is a
two-component plastic device, which has two active sides, a knobby back to pre-massage the tongue and
break the biofilm and an open lamella front to clean the tongue by removing the plaque. The tongue vacuum
cleaner is simply attached to the saliva ejector tube, which is connected to the vacuum unit of the dentist
chair. The size of saliva ejectors is standardised and universally found in dental surgeries.
TSpro possesses design patents for the TS1 in the EU and US, and trademarks in the EU.
3D human skin equivalent – Labskin
Labskin is a three-dimensional (“3D”) human skin equivalent (“HSE”) model that resembles the discrete
biological layers (dermis and epidermis) found in human skin. Labskin is made from keratinocytes (human
skin cells) and fibroblasts (metabolically-active, collagen-producing human skin cells). It is sold for
commercial use in a six-well and 12-well plate format for basic and applied skin research, pre-clinical
screening, microbial (bacterial) testing and efficacy studies of personal care products.
Whilst there are other 3D human skin equivalents available commercially, the Directors believe that Labskin
has a differentiated product profile: it has a large (4.5cm2) dry surface that closely resembles both the
physical as well as biological properties of skin, allowing for harsher testing conditions and multiple
applications of a compound. In addition, the product remains “viable” (i.e usable) for up to 14 days. The
model allows micro-organisms to be grown on its surface, mimicking infection on the skin’s natural
microflora.
The Directors believe that the EU ban on animal testing of cosmetics means that HSEs are increasingly used
by developers operating in the dermatology space as models for the ADME in vitro testing of topical
products. Researchers are able to gain a fundamental understanding of a product’s influence on processes
including skin permeability, formation of the epidermis and wound healing. HSE models can also be used
for cosmetics and other personal care products as a means of screening for phototoxicity, irritation and
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toxicity without the need for animal testing. Innovenn has a current annual production capacity of around
500 plates, which is capable of expansion should demand require it.
Labskin can be used to test personal care products such as moisturisers, anti-dandruff products and
sunscreens for skin and inflammatory responses. Sophisticated structural changes, such as the build-up of
collagen in cells, can be identified with testing of cosmeceutical products such as anti-ageing creams.
Over time, the Directors believe that the Company should be able to expand the range of applications for
which the model can be used and which may open up new market segments.
Skincare – Visible Youth
Visible Youth is a brand which incorporates a range of consumer and professional cosmeceutical products,
following many years of R&D. The first six consumer launch products will comprise a cleanser, toner, face
serum, eye serum, moisturising cream with SPF20 and a night cream. Follow-on products are planned,
including a décolletage product, higher SPFs, a face mask, and consumer ranges for skin
brightening/lightening and blemish control. The professional products include products for use after skin
rejuvenation procedures such as chemical peels or dermabrasion.
Future potential products include those for use to extend and enhance the cosmetic effects of botox and
dermal fillers and for skin conditions such as acne and rosacea.
Visible Youth products incorporate a patented co-formulation of medical grade hyaluronic acid and Vitryxx,
a suspension of bioactive glass micro particles. Visible Youth’s molecular weight is the optimum weight for
skin penetration and ingredient delivery. Together, these ingredients have been shown to improve the general
look and feel of skin, including reduced wrinkle length and depth, improved moisturisation, improved
elasticity, reduced pore size and improved overall skin tone.
Formulation patents for Visible Youth products are pending or granted in various jurisdictions. Visible Youth
trademarks are also registered in a number of jurisdictions.
Skincare – Clarogel
Clarogel, which is an antimicrobial formulation of usnic acid, is a late stage product designed for blemish
control (non-medical treatment of symptoms of acne). Innovenn’s copper salt of usnic acid is a synthetic
derivative of a compound which is naturally found in lichen. It is a permitted cosmetic ingredient in the EU
and US with anti-microbial and anti-inflammatory properties. Clarogel has been the subject of a clinical
study in 2011 against a market leading product (with sales of approximately $284 million in 2015) (Source:
Clearsasil Product Sales Analysis, Evaluate Pharma, Evaluate Limited, www.evaluate.com) and
demonstrated a greater reduction in inflamed lesions than the comparator after one month of use, and was
responsible for significant reductions in sebum excretion. Innovenn is in the process of altering the
formulation of Clarogel to improve scent, colour and stability issues which were evident in the original
product.
Integumen is the registered owner of a trademark for Clarogel in the EU and is also the registered owner of
a number of patents in the EU and the United States. A royalty may be payable in relation to Clarogel, further
details of which are set out in paragraph 13(xxv) of Part V of this document.
Wound care – Wound pHase
Lifesciencehub’s lead technology is a pH diagnostic tool, Wound pHase, which has applications in the
staging of chronic non-healing wounds, such as diabetic foot ulcers and venous stasis ulcers. Wound pHase
is a polymer film in disc form which is applied to a wound and surrounding skin in the same way as a
traditional hydrogel dressing. Responding to the acidity/alkalinity of the wound, the disc changes colour
within five minutes of application. The colorimetric response of the disc to the wound indicates the
acidity/alkalinity of the wound bed. Given that the pH of a chronic wound determines the ability of the
wound to heal, Wound pHase allows medical practitioners to monitor the changing state of a wound, and
therefore vary the appropriate treatment regime.
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Wound care – hydrogel
The Company hopes to explore the use of its hydrogel as a dressing for use in the treatment of burns. This
will be conducted in parallel with the development of Wound pHase.
Innovenn’s Labskin is also being developed as a wound model which may generate incremental Labskin
sales and provide a model for further refinement of Lifesciencehub’s products. Integumen Inc is also familiar
with formulations of hyaluronic biopolymers which have frequently been associated with wound healing
products.
6.

Stage of development and commercialisation, and proposed routes to market

Labskin (both as a service and as a product) and TS1 have made commercial sales. The Company will pursue
the development of its other products as and when it has funding for this specific purpose. Such funding is
not covered by the Placing proceeds.
Labskin
Labskin made small scale commercial sales during 2016. Customers have included GoJo, ONTEX and
GlaxoSmithKline. In addition, in March 2017, Innovenn entered into a three-year OEM supply agreement
with a European partner for the supply of Labskin. The Company intends to market Labskin both as a
consumable to third parties, and also by the provision of a managed service to conduct experiments.
The Company is in discussions with R&D departments of a number of cosmetic and pharmaceutical
companies, independent testing companies and academic institutions, driven in part by the EU ban on animal
testing in cosmetics.
In addition, the Labskin platform will be used by the Group to support the commercial claims both of
existing products (e.g. Clarogel) and new products developed by the Group’s skincare business.
TS1
The Group has already sold over 560,000 units of the TS1. TSpro currently has in place distribution
arrangements to distribute the TS1 into Germany, Austria, Switzerland, Italy, Denmark, Sweden, Norway,
Slovakia and countries in the Middle East. The Company expects further launches into other EU countries
in 2017. The US market is targeted within the next 18 months.
The Company has in place a services agreement with MediNova (as set out in paragraph 13(xvii) in Part V
of this document) pursuant to which MediNova and its employees (who include Helmut Schlieper) manage
TSpro’s operations.
Visible Youth
Visible Youth’s launch will be planned when the Company has started to generate cash or a secondary
fundraise has been completed in the future.
The Visible Youth brand, for both consumer and professional markets, will initially be sold in the US and
English/French speaking EU markets, followed by the rest of Europe and Asia.
Products for the consumer market will be sold via established marketing and distribution partners and high
volume on-line retailers. Professional products will be sold through dermatologists, estheticians and medical
spas to the professional market.
The Company has in place a services agreement with Mercuriali (as set out in paragraph 13(xv) of Part V of
this document) pursuant to which Mercuriali (through its principal Donald Nicholson) assists with the
development of the Visible Youth products.
Clarogel
Clarogel’s formulation is currently in the process of improvement to address feedback from clinical studies.
Following completion of this process, expected in the first half of 2017, and subject to further funding being
available, the Company intends to undertake a further clinical study with the aim of a subsequent commercial
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launch. The Company intends to license Clarogel to a partner with existing international distribution
channels. Early stage discussions have been conducted with a potential partner.
Wound pHase/hydrogel
Lifesciencehub plans to conduct a clinical trial on Wound pHase in 2018, with a view to obtaining a
CE-mark, as a class 1 medical device, ahead of a launch in 2019. However, this trial will only be undertaken
once specific funding has been established and is not covered by the Placing proceeds. Additionally,
Lifesciencehub is planning to develop a hydrogel for use in the treatment of burns.
The Company’s strategy is to license Wound pHase, with a view to developing an ongoing royalty stream,
or to divest this product to a global player.
7.

Intellectual property

The Group possesses a number of patents (granted and pending) and trademarks in various territories. These
are more fully set out in paragraph 16 of Part V of this document.
Intellectual property is regarded by the Directors as important as a marketing tool but not business critical.
The Directors believe that the key to successful exploitation and value generation of its products and
technologies lies in the marketing, branding and positioning of the products. Conducting clinical studies
which compare characteristics or results of using the product versus competitor products, and the provision
of trial data, allows the marketing team to differentiate the products for marketing and promotional purposes.
8.

Compliance

Integumen operates predominantly in the non-prescription health and personal care market. At present, no
product within Integumen’s portfolio needs costly and time-consuming regulatory approvals, which would
be required for pharmacological products, or those products claiming medical efficacy. Subject to further
funding, Lifesciencehub plans to obtain a CE-mark for Wound pHase as a class 1 medical device ahead of
its launch. This may involve an authorised third party being involved in the assessment of its conformity with
the procedures necessary for CE marking.
The Group must also still comply with a number of laws and regulations in order to sell its products. In
addition, the Group complies with relevant industry standards.
9.

Facilities and operations

Office locations
The Group has two offices: the York-based Labskin laboratory, R&D facilities and offices, and a head office
in Dublin in the Republic of Ireland.
Operations
Integumen aims to maintain a “virtual” or outsourced business model as far as possible. In all cases, product
manufacture is outsourced to contract manufacturers, the exception being Labskin, which is produced at the
York laboratory.
Integumen intends to work with established marketing and distribution channels and specialist retailers that
are able to handle product launch requirements on an outsourced basis.
TSpro has appointed specialist distributors in the countries in which the product has been launched and
MediNova and its employees (including Helmut Schlieper) has been engaged to manage the development of
the TSpro business.
Mercuriali will, through its principal Donald Nicholson, assist with the development of the Visible Youth
product.
The Directors believe that there may be an overlap in personal care distributors which will create both
revenue (i.e. cross-selling opportunities) and cost synergies. Furthermore, complementary products in any
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given product category allow for a brand consolidation which the Directors expect to further strengthen
brand recognition and market position.
10.

Summary financial information

Historical financial information for Integumen for the financial period ended 31 December 2016 is set out in
Part A of Part IV of this document.
Aggregated financial information that reflects the financial performance and position of the Company's
subsidiaries for the three years to 31 December 2015 and for the six month period to 30 June 2016 is set out
in Part B of Part IV of this document.
An unaudited pro-forma statement of net assets for the Group is set out in Part C of Part IV of this document.
11.

Directors, senior management and Scientific Advisory Board

Directors
Brief biographies of the Directors are set out below. Paragraph 5 of Part V of this document contains further
details of current and past directorships and certain other important information about the Directors.
Anthony (“Tony”) Richardson (age 52), Non-Executive Chairman
Tony is a Fellow of the Association of Chartered Certified Accountants. He co-founded Alltracel
Pharmaceuticals Plc (“Alltracel”) in 1996. Alltracel was admitted to trading on AIM in 2001 and successfully
made a number of acquisitions in the area of oral health before a trade sale in 2008 to Hemcon Medical
Technologies Inc. Tony joined Venn Life Sciences in 2007 as non-executive Chairman. In 2010, he assumed
the role of Chief Executive Officer and in that year Venn Life Sciences completed two acquisitions that
provide the basis for the current business.
Declan Service (age 56), Chief Executive Officer
Declan has over 25 years’ experience in the global medical device and pharmaceutical arena working in a
wide variety of companies and disciplines with 20 of those years spent with Baxter International, Invacare
and Convatec. Declan has been a director and CEO of Innovenn since April 2014. He has been CEO of
Lifesciencehub since April 2011 and corporate development director of Venn Life Sciences since March
2010. Declan has experience working with innovative and dynamic start-ups, guiding them through the often
challenging areas of bringing their product to market successfully. Declan has been a director and CEO of
Integumen since its inception in May 2016.
Christopher (“Chris”) Bell FCA (Ireland) (age 50), Chief Financial Officer
Chris joined Integumen in September 2016 with over 25 years’ experience in mergers and acquisitions,
fundraisings and business process design. Prior to joining Integumen in 2016, Chris was Chief Financial
Officer of Greenstar, one of Ireland’s largest recycling and waste-to-energy companies, with a turnover of
€98 million and employing 675 staff. Previously, Chris held a number of senior finance positions in
manufacturing, design and engineering companies within a range of private equity, PLC and owner-manager
environments. Chris is a Fellow of Chartered Accountants Ireland, having qualified with Pannell Kerr Forster
in 1989.
Helmut Schlieper (age 64), Director
Helmut started his career in the pharmaceutical industry at Boehringer Ingelheim, in South Africa and
Thailand. Before he moved into the oral healthcare business, as Marketing & Sales Director at M+C Schiffer,
one of the largest international toothbrush manufacturers, he was Export Director at Marbert, a cosmetic
company. In 2004, he set up his own business as Chief Executive Officer at Synpart AG, which he
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successfully led and sold. Helmut has more than 30 years of experience in oral healthcare. He co-founded
MediNova in 2012 and TSpro in 2015.
Donald Nicholson (age 59), Director
Donald is the Chief Executive Officer and President of Enhance and has been leading the efforts of that
company since February 2013, having previously been a non-executive director since 2009. Donald is a
senior healthcare industry executive with over 24 years of experience in the pharmaceutical industry with
Wellcome Plc, Boehringer Mannheim and as CFO of SkyePharma Plc. He is experienced in product and
company acquisitions and disposals, in- and out-licensing arrangements, sale/royalty agreements and
financial strategy and funding structures. His experience within this industry includes pharmaceuticals,
biochemicals, orthopaedics, diagnostics and drug delivery, including dermatology. Donald is also the owner
and Chief Executive Officer of Mercuriali, a specialty pharmaceutical company formed to provide strategic
consulting advice and to seek development, acquisition and licensing opportunities within the healthcare
sector both on behalf of associated companies and on its own account.
Ross Andrews (age 57), Non-Executive Director
Ross is a highly experienced corporate adviser with 30 years’ experience advising companies and
management teams on public market transactions, largely in the UK but also in Europe, Australia and Asia.
He has worked with large corporates as well as numerous small, growing companies, providing advice on a
range of equity capital matters, including IPOs, fund raisings, strategy, acquisitions, corporate governance
and shareholder matters. Ross was a director and shareholder of Zeus Capital Limited until July 2015 when
he formed RMA Consultancy Limited to undertake non-executive appointments or consultancy and project
management roles within companies undergoing management change, external investment rounds or seeking
a liquidity event through IPO or other exit.
Paul Kennedy (age 72), Non-Executive Director
Paul has had an extensive career in the pharmaceutical industry having been President of Novo Nordisk
France for 15 years and before that working as a Marketing Director for seven years at Abbot France and
Boots, both in the UK and France. In 1994, Paul set up his own pharmaceutical company, Laboratoires
Murat, which was purchased by Fuisz Technologies Ltd, a Nasdaq listed drug delivery company, three years
later. Paul then worked as Executive Vice President, Operations for Fuisz Technologies in Paris before he
sold the business to Shire plc in 1999 for a further premium. In 2007, Paul became a controlling shareholder
and Director of US listed IVAX Diagnostics, Inc, which was subsequently sold to Transasia Bio-Medicals
Ltd, India’s largest in-vitro diagnostics company, in September 2010. Paul was a non-executive director of
Venn Life Sciences Holdings from March 2013 until his resignation upon Admission.
Senior management
Dr Richard Bojar (age 55), Chief Scientific Officer
Richard is a skincare R&D expert, with expertise in skin microbiology and living skin equivalent
technologies. Richard has 30 years’ experience in fundamental skin research, skincare product development
and provision of research services from within academic research groups and start-up companies. He
maintains close on-going research collaborations with a range of university faculties and NHS Trusts. He has
acted as a consultant to various public bodies and pharmaceutical, personal product and cosmetic companies.
Richard has also acted as Chairman of the Skin Research Centre, Director of Leeds Foundation for
Dermatological Research and a member of Leeds West Research Ethics Committee.
Scientific Advisory Board
The Company intends to establish a scientific advisory board following Admission. Initial members of the
Scientific Advisory Board will include Dr Richard Bojar and Dr Samuel Asculai.
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Dr Samuel S. Asculai (aged 74)
Dr Asculai is the inventor of the technology behind the Visible Youth product line. Dr Asculai has a B.S. in
biology/chemistry from Pace University and received a MSc Degree and a Ph.D. in microbiology from
Rutger’s University. Dr Asculai has more than 35 years’ experience in the life science industry. Dr Asculai
is the inventor of more than 50 United States patents, including more than 30 patents related to hyaluronic
acid, the primary component of Visible Youth products.
12.

Reasons for the Placing and use of proceeds

Integumen is seeking Admission to trading on AIM in conjunction with a Placing to raise £2.25 million.
After expenses of Admission, these funds will be used as follows:
–
–

Product development and sales & marketing:
Working capital

£0.63m
£1.20m
–––––––––––––––
£1.83m

–––––––––––––––

The Directors believe that the Placing and Admission will be beneficial to the Group for the following
reasons:
•

it will raise the profile of the Group;

•

it will enable the Group to implement its strategy;

•

it will provide a broader shareholder base from which to build its business;

•

it will provide the Group with more flexibility for further growth; and

•

the Company will be able to issue new Ordinary Shares as consideration in connection with
acquisition opportunities.

13.

Admission to AIM and dealings

Application has been made to the London Stock Exchange for the Enlarged Issued Share Capital to be
admitted to trading on AIM. It is expected that Admission will become effective, and dealings in the Ordinary
Shares on AIM will commence, at 8.00 a.m. on 5 April 2017.
The Placing Shares, when issued, will rank pari passu in all respects with the Ordinary Shares including the
right to receive all dividends and other distributions declared, paid or made after the date of issue. The
Placing is conditional, inter alia, upon Admission becoming effective.
No temporary documents of title will be issued. All documents sent by or to a placee, or at his direction, will
be sent through the post at the placee’s risk. Pending the despatch of definitive share certificates, instruments
of transfer will be certified against the register of members of the Company.
The Company has applied for the Ordinary Shares to be admitted to CREST and it is expected that the
Ordinary Shares will be so admitted and accordingly enabled for settlement in CREST on the date of
Admission. Accordingly, settlement of transactions in Ordinary Shares following Admission may take place
within the CREST system if any individual Shareholder so wishes provided such person is a “system
member” (as defined in the CREST Regulations) in relation to CREST.
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument in accordance with the CREST
Regulations. The Articles permit the holding and transfer of Ordinary Shares to be evidenced in
uncertificated form in accordance with the CREST Regulations. CREST is a voluntary system and holders
of Ordinary Shares who wish to receive and retain share certificates will be able to do so.
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Lock-in and orderly market arrangements

In compliance with the AIM Rules for Companies, the Directors and the Locked-in Persons (who hold, in
aggregate, 98 per cent. of the Existing Issued Share Capital and 79 per cent. of the Enlarged Issued Share
Capital) have agreed not to, and to procure that their related parties will not, dispose of any interests in
Ordinary Shares held by them for 12 months following Admission. For the following 12 month period, the
Directors and the Locked-in Persons have agreed not to, and to procure that their related parties will not,
dispose of any interest in Ordinary Shares held by them unless such disposals are effected through the
Company’s broker so as to ensure an orderly market in the Ordinary Shares, provided that such restriction
shall not apply to any disposal by Enhance to Enhance Shareholders during such period of 12 months.
The restrictions on the disposal of Ordinary Shares contained in the Lock-in Deeds do not apply in certain
limited circumstances, including disposals by way of acceptance of a recommended takeover offer for the
entire issued share capital of the Company. Further details of the Lock-in Deeds can be found in
paragraph 13(vi) of Part V of this document.
15.

Relationship agreement

Given the manner in which the Group’s business has been established there will be a number of substantial
shareholders (as defined in the AIM Rules for Companies) following Admission: Venn Life Sciences,
MediNova, Mercuriali, Enhance and Helium. Each of these parties has agreed to enter into the Relationship
Agreement and has agreed to exercise their respective votes as a Shareholder (and to procure the same in
respect of any Connected Person) in accordance with certain restrictions set out in the Relationship
Agreement. The restrictions seek to ensure that the Group is capable of carrying on its business and making
decisions independently and in the best interests of the Group and that any transactions between any member
of the Group and these Shareholders or any Connected Person are made on an arm’s length basis.
The Relationship Agreement will terminate in respect of any of these Shareholders on the relevant
Shareholder and any “associate” ceasing to hold Ordinary Shares or instruments capable of converting into
Ordinary Shares conferring in aggregate 15 per cent. or more of the rights to vote at general meetings of the
Company.
Further details of the Relationship Agreement are set out in paragraph 13(viii) of Part V of this document.
16.

Corporate governance

The Directors recognise the value and importance of sound corporate governance. The Company intends,
following Admission, so far as is practicable for a company of its size, to follow the QCA Code.
On Admission, the Company will not fully adhere to the recommendations of the QCA Code as the Board
will not have an independent Chairman and the Chairman of the Company will be the Chairman of the Audit
Committee.
Tony Richardson will be the Chairman of the Company and is also a director of Venn Life Sciences (which
will hold 25.6 per cent. of the Enlarged Issued Share Capital) and Venn Life Sciences Holdings which is the
holder of the entire issued share capital of Venn Life Sciences, and therefore is not considered to be
independent. The Board believes that Tony Richardson's appointment as Chairman benefits the Group given
his knowledge of the sectors in which the Group operates and his network of development and
commercialisation partners. Tony Richardson will also chair the Audit Committee. The Board believes that
Tony's appointment as Chairman of the Audit Committee is appropriate as he has recent and relevant
financial experience and is a chartered accountant.
Notwithstanding that Ross Andrews and Paul Kennedy have been granted share options under the Share
Option Scheme which may appear relevant in the determination of a director's independence, the Directors
believe that the actions and decisions of the non-executive directors will be independent in both character
and judgement. In reaching this conclusion the Board is mindful of the numerous financial and other interests
that the non-executive directors have in companies and enterprises other than the Company.
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The Board will meet regularly and is responsible for formulating, reviewing and approving the Group’s
strategy, budgets, performance, major capital expenditure and corporate actions. On Admission, the
Company will have in place an audit committee, a remuneration committee and a nomination committee
with formally delegated rules and responsibilities.
16.1 Audit Committee
The Audit Committee will have the primary responsibility of monitoring the quality of internal
controls and ensuring that the financial performance of the Group is properly measured and reported
on. It will receive and review reports from the Group’s management and external auditors relating to
the interim and annual accounts and the accounting and internal control systems in use throughout the
Group. The Audit Committee will meet not less than twice in each financial year and will have
unrestricted access to the Group’s external auditors. At Admission, the Audit Committee will
comprise Paul Kennedy, Ross Andrews and Tony Richardson, who will chair the committee.
16.2 Remuneration Committee
The Remuneration Committee will review the performance of the executive directors and make
recommendations to the Board on matters relating to their remuneration and terms of service. The
Remuneration Committee will also make recommendations to the Board on proposals for the granting
of share options and other equity incentives pursuant to any employee share option scheme or equity
incentive plans in operation from time to time. The Remuneration Committee will meet as and when
necessary. In exercising this role, the Directors shall have regard to the recommendations put forward
in the QCA Code and, where appropriate, the UK Corporate Governance Code. On Admission, the
Remuneration Committee will comprise Paul Kennedy, Tony Richardson and Ross Andrews, who will
chair the committee.
16.3 Nomination Committee
The Nomination Committee will be responsible for identifying and nominating members of the
Board, recommending Directors to be appointed to each committee of the Board, and the Chair of
each such committee. The Nomination Committee will also arrange for evaluation of the Board. The
Nomination Committee will initially comprise Paul Kennedy as Chairman, together with Ross
Andrews and Tony Richardson. The Nomination Committee will meet at least twice a year.
16.4 Share dealing code
The Board has adopted a share dealing code consistent with Rule 21 of the AIM Rules for Companies
and MAR to regulate dealings in the Ordinary Shares by Directors and any other applicable
employees (as defined by the AIM Rules for Companies). The Directors consider that this share
dealing code is appropriate for a company whose shares are admitted on AIM.
The Company will take proper steps to ensure compliance by the Directors and applicable employees
with the terms of the share dealing code and the relevant provisions of the AIM Rules for Companies
(including Rule 21).
17.

Details of the Placing

The Company proposes to raise £2.25 million in the Placing by the issue of the Placing Shares at the Placing
Price. This includes subscriptions of £100,000 for 2,000,000 Placing Shares by Directors as follows:
Tony Richardson
Declan Service
Ross Andrews
Paul Kennedy

£15,000
£15,000
£35,000
£35,000

24

168339

Proof 12

Thursday, March 30, 2017

10:30

The Company, the Directors, SPARK and Turner Pope have entered into the Placing Agreement in relation
to the Placing, pursuant to which Turner Pope has conditionally agreed to use its reasonable endeavours to
procure subscribers for the Placing Shares. The Placing is not underwritten or guaranteed. Following their
issue, the Placing Shares will represent approximately 27 per cent. of the Enlarged Issued Share Capital and
the Existing Ordinary Shares will represent approximately 73 per cent. of the Enlarged Issued Share Capital.
Further details of the Placing Agreement are set out in paragraph 13(v) of Part V of this document.
The Placing is conditional, amongst other things, upon Admission having become effective by no later than
8.00 a.m. on 5 April 2017 or such later time being no later than 3.00 p.m. on 5 April 2017, as the Company,
SPARK and Turner Pope may agree.
As part of the Placing, each investor applying for Placing Shares will be issued with a Placing Warrant under
which it will be entitled to subscribe for one Ordinary Share for every two Placing Shares allotted to it at a
price of 7.5p per Ordinary Share. Such Placing Warrants will expire on the second anniversary of Admission.
The Placing Warrants are freely transferable and will be issued in certificated format. It is anticipated that
certificates for the Placing Warrants will be posted within 14 days of Admission. No application will be made
for the Placing Warrants to be admitted to trading on AIM.
18.

Dividend policy

The nature of the Group’s business means that it is unlikely that the Directors will be in a position to
recommend a dividend in the early years following Admission. The Directors believe that the Group should
seek to generate capital growth for its Shareholders but may recommend distributions at some future date,
depending upon the generation of sustainable profits, if and when it becomes commercially prudent to do so.
There can be no assurance that the Company will declare and pay, or have the ability to declare and pay, any
dividends in the future.
19.

Share options and warrants

Options
The Directors believe that the success of the Group will depend to a significant degree on the future
performance of the management team. Accordingly, the Company has adopted the Share Option Scheme.
The Directors also recognise the importance of ensuring that all employees are well motivated and identify
closely with the success of the Group. Following Admission, the Company may, in its absolute discretion,
decide to adopt an enterprise management incentive share option scheme to incentivise key members of staff
and to align their interests with the interests of Shareholders.
The maximum number of Ordinary Shares in respect of which options may be granted under the Share
Option Scheme and any other share incentive arrangement operated by the Company shall not exceed ten per
cent. of the Company’s issued share capital in any ten year period.
Further details of the Share Option Scheme are set out in paragraph 7(iii) of Part V of this document. Details
of options granted to the Directors under the Scheme are set out in paragraph 7(ii) of Part V of this document.
Following Admission, additional options may be awarded to the Directors under, and additional staff may be
invited to join, the Share Option Scheme. The Remuneration Committee will determine the award of options
under the Share Option Scheme.
Warrants
On 29 March 2017, and conditional upon Admission, the Company granted warrants over 1,650,602
Ordinary Shares to SPARK which are exercisable at 5p per Ordinary Share at any time during the five years
from Admission. Further details of the warrant instrument are set out in paragraph 13(ix) of Part V of this
document.
On 29 March 2017, and conditional upon Admission, the Company also granted warrants over 1,800,000
Ordinary Shares to Turner Pope which are exercisable at 6.25p per Ordinary Share at any time during the
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five years from Admission. Further details of the warrant instrument are set out in paragraph 13(x) of Part V
of this document.
Placing Warrants
At Admission, the Placing Warrants will be issued to placees under the Placing. Further details of the Placing
Warrants are set out in paragraph 17 of this Part II and further details of the warrant instrument are set out
in paragraph 13(xi) of Part V of this document.
20.

Taxation

Your attention is drawn to the taxation section contained in paragraph 10 of Part V of this document.
These details are, however, intended only as a general guide to the current tax position under UK
taxation law. If you are in any doubt as to your tax position, or are subject to tax in jurisdictions other
than the UK, you are strongly advised to consult your own independent financial adviser immediately.
21.

Risk factors and further information

Your attention is drawn to the risk factors set out in Part III of this document and to the section entitled
“Forward-Looking Statements” on page 2 of this document. Prospective investors should, in addition to all
other information set out in this document, carefully consider the risks described in those sections before
making a decision to invest in the Company.
Your attention is also drawn to Parts IV and V of this document which provide additional information on the
Company and the matters described in this Part II.
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PART III
RISK FACTORS
AN INVESTMENT IN THE COMPANY IS SPECULATIVE AND INVOLVES A HIGH DEGREE
OF RISK.
An investment in the Ordinary Shares involves a high degree of risk. Accordingly, prospective investors
should carefully consider the specific risks set out below in addition to all of the other information set out in
this document before investing in Ordinary Shares. The investment offered in this document may not be
suitable for all of its recipients. Potential investors are accordingly advised to consult an independent
financial adviser duly authorised under FSMA who specialises in advising on the acquisition of shares and
other securities before making any investment decision. A prospective investor should consider carefully
whether an investment in the Company is suitable in the light of their personal circumstances and the
financial resources available to them.
In addition, it may be more difficult for an investor to realise his or her investment on AIM than it is to realise
an investment in a company whose shares or other securities are quoted on the Official List. The AIM Rules
for Companies are less demanding than the Listing Rules. Therefore, an investment in a share which is traded
on AIM is likely to carry a higher risk than an investment in the same share if it were quoted on the Official
List. The market for Ordinary Shares may be highly volatile and subject to wide fluctuations in response to
a variety of factors, which could lead to losses for Shareholders. These factors include, amongst others, the
following: changes in the tax regime; additions or departures of key personnel at the Company; and adverse
press, newspaper and other media reports.
The Directors believe the following risks to be the most significant for potential investors. However, the risks
listed do not necessarily comprise all those associated with an investment in the Company and are not set out
in any particular order of priority. Additional risks and uncertainties not currently known to the Directors, or
which the Directors currently deem immaterial, may also have an adverse effect on the Company and the
information set out below does not purport to be an exhaustive summary of the risks affecting the Company.
In particular, the Company’s performance may be affected by changes in market or economic conditions and
in legal, regulatory and tax requirements. If any of the following risks were to materialise, the Company’s
business, financial condition, results or future operations could be materially adversely affected. In such
cases, the market price of the Ordinary Shares could decline and an investor may lose part or all of his or her
investment.
SPECIFIC RISKS RELATING TO AN INVESTMENT IN THE GROUP AND THE ORDINARY
SHARES
Dependence on key executives and personnel, employee retention and recruitment
Integumen has a comparatively small number of current and proposed employees. The future success of the
Group depends partially on the expertise of the Directors and certain key employees. The loss of key
personnel and the inability to attract or retain further key personnel could have a material adverse effect on
the Group’s business and trading results, by impairing the day to day running of the Group and its ability to
exploit the opportunities open to it. In addition, the loss of the services of the executive directors, members
of senior management and other key employees could damage the Group’s business.
Early stage of operations
Integumen is an early stage company, having been incorporated in 2016. Although the Group’s underlying
businesses have, in some cases, been trading for a longer period of time, the Company itself has only a
limited sales track record.
The timings and quantum of sales are not guaranteed. Consequently, even with significant planning and
preparation by the management, the Group could fail to prove its value proposition in the market which could
affect the planned rate of sales and make profitable growth difficult.
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The Group has achieved limited sales to date with its products. Particularly with the launch of new products
onto the market, it is very difficult to predict with accuracy the rate of market adoption, or indeed whether
products meet with customers’ approval. Until such time as the Group starts to make significant product
sales, forecasting sales will prove challenging.
Delay in product launches
Integumen has a number of identified product development projects to take products to market post
Admission some of which may require specific funding to proceed. There is no guarantee that these projects
will be completed within anticipated timescales, or that they will result in viable products. The Group’s
strategy involves, inter alia, running clinical studies on its products to create verifiable data which can be
used in marketing campaigns to differentiate the Group’s products from competitors. If these clinical studies
take longer than expected, or fail to establish these credentials, this could be damaging to the Group’s
prospects.
The Group may face technical hurdles in product development which means that it takes much longer for
products to be launched on the market.
Potential funding requirement for further development
Any future expansion, activity, acquisitions and/or business development will require additional capital and
the Company may attempt to raise additional funds through equity or debt financings or from other sources.
In particular the Company will need to raise further funds to pursue the development and exploitation of
Clarogel, Visible Youth and Wound pHase. There can be no guarantee that the necessary funds will be
available on a timely basis, on favourable terms, or at all, or that such funds if raised, would be sufficient. If
additional funds are raised by issuing equity securities, dilution to the then existing shareholdings may result.
Any debt financing, if available, may require restrictions to be placed on the Group’s future financing and
operating activities. If the Group is not able to obtain additional capital on acceptable terms, or at all, it may
be forced to curtail or abandon such planned expansion, activity and/or business development and its ability
to maintain its existing levels of operation may be hindered.
Market acceptance and consumer penetration
The Group’s prospects rest initially upon market acceptance of, and then the rate of consumer penetration
for, its products which could affect the predicted rate of sales.
Reliance on a limited number of suppliers and service providers
The Group utilises the services of third party manufacturers for many of its products, and several of the active
ingredients and other components used in the Group’s products have limited sources of supply. Whilst the
Group seeks to obtain alternative sources of supply and alternative service providers, there can be no
certainty that they will be available or be able to supply their goods and/or services in a timely manner. In
addition, existing suppliers may have supply issues which are beyond the control of the Company. The
Group’s contract manufacturers may experience difficulties beyond the Group’s control which may delay the
launch of products or cause interruptions in supply. Shortages of products arising from such circumstances
would be detrimental to the Group’s performance.
Changes in regulations
Whilst none of the Group’s products currently require costly or time-consuming regulatory approvals, the
Group may become susceptible to changes in the regulations or to the classification of its products.
Competition
The Group faces and will continue to face intense competition in all sectors of the business. A number of
competitors have far greater research and development and marketing capabilities and far greater financial
resources than the Company. These competitors may have developed, or could in the future develop, new
products or technologies that compete with Group products or render its products obsolete. The Company is
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also likely to encounter increased competition as it enters new markets and as it attempts to further penetrate
existing markets. Some of the Company’s competitors have, in the past, and may, in the future, compete by
lowering prices on their products. The Company may respond by lowering its prices, exiting the market or
competing by investing in the development of new, improved products.
The Group’s products also compete with similar products sold in prestige locations, such as department
stores, high-end specialty retailers, door-to-door, by television and infomercials or mail-order or
telemarketing by representatives of direct sales companies.
The Company expects to compete on the basis of brand awareness, product functionality, design, quality,
pricing, marketing, order fulfilment and delivery.
Glycobiosciences Inc (“Glycobiosciences”), a company based in Ontario, Canada which is not connected
with the Group, has been selling a hyaluronic acid based anti-ageing gel also named “Visible Youth”
principally in the Canadian market. The Group believes that Glycobiosciences’ use of the “Visible Youth”
name is in infringement of the Group’s trademarks and has commenced infringement and other proceedings
against Glycobiosciences in Canada and the EU, further details of which are set out in paragraph 15.2 of Part
V of this document, but there can be no guarantee that these proceedings will be successful. If these
proceedings are unsuccessful, this could have an adverse effect on the Group’s business, operating results
and financial performance.
Contracting with distributors
The Group’s strategy is to utilise established marketing and distribution channels to distribute its products,
rather than having to recruit its own sales network. Whilst the Group has identified possible partners in this
regard, the finalisation of distribution/marketing agreements can only take place once the Group has market
ready products, which meet with requirements of the potential partners. The time taken for the Group to
finalise its formulations of, for example, Visible Youth and Clarogel (which will only commence with further
funding) and to have conducted satisfactory marketing studies distribution/marketing will impact on the
timing of these agreements. Delays (or failure) in securing these agreements will delay launch of products
on the market.
Currency exchange risk
The Company’s financial statements are denominated in pounds sterling, its functional currency. The
Company plans to increase its sales and activities in the USA and the EU which may result in exchange rate
fluctuations in future.
Economic and market cycles and volatility
The Group’s business may be affected by the general risks associated with all companies operating in the
same markets. The markets in which the Group operates depend on numerous factors, many of which are
beyond the Group’s control and the exact effect of which cannot be accurately predicted. Such factors
include general economic and political activities, including the extent of any governmental regulation and
taxation. The Group could be affected adversely by changes in economic, political, administrative, taxation
or other regulatory factors, whether under English law or in any other jurisdictions in which the Group may
operate now or in the future.
Dividends and other distributions
The Company does not currently anticipate paying dividends in the early years following Admission. There
can be no guarantee that the Company will be able to pay dividends on the Ordinary Shares in the future.
Litigation
While the Group currently has no material outstanding litigation or dispute (save as disclosed in paragraph
15 of Part V of this document), there can be no guarantee that the actions of the Group will not result in
litigation.
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The Directors cannot preclude that litigation may be brought against the Group in the future. Such litigation
may include claims involving the Group’s directors, officers, employees and advisers for which the Group
may be liable. Defence and settlement costs can be substantial, even with respect to claims that have no
merit. Due to the inherent uncertainty of the litigation process, there can be no assurance that the resolution
of any particular legal proceeding will not have a material adverse effect on the Group’s financial position,
results or operations. The Group’s business may be materially adversely affected if the Group and/or its
employees or agents are found not to have met the appropriate standard of care or not exercised their
discretion or authority in a prudent or appropriate manner in accordance with accepted standards.
Intellectual property
Although patents and other IP are regarded by the Directors as non business-critical to the Group’s business,
the Group uses patents and trademarks to protect its products and brands. Actions taken by the Group may
be inadequate to prevent imitation of the Group’s brands and concepts by others or to prevent others from
claiming violations of their trademarks and proprietary rights by the Group. If the Group’s efforts to protect
its IP prove to be inadequate, the value of the Group’s products and brands could be harmed which could
adversely affect the Group’s business, financial and other conditions, profitability and results of operations.
The Group could incur substantial costs in defending or bringing any claim in relation to IP, whether or not
any such claim is successful. The Group could also spend significant sums in relation to any damages, rebranding or redesign services as a result of IP disputes. The Group’s involvement in IP disputes may also
distract the management’s attention from the operation of the business. A successful claim for infringement
against the Group, its failure to bring a successful IP claim against a third party or its failure or inability to
licence or develop infringed IP on acceptable terms and on a timely basis, could harm the Group’s business,
operating results and financial performance.
The Group’s Canadian and European trademarks for Visible Youth are the subject of an ongoing dispute with
Glycobiosciences relating to an alleged infringement of the Group’s Visible Youth trademarks by
Glycobiosciences, further details of which are provided in paragraph 15.2 of Part V of this document;
Glycobiosciences has denied infringing the Group’s trademarks and has also sought to have the Group’s
European trademarks invalidated. The Group is seeking to agree a settlement with Glycobiosciences but
there can be no guarantee that an agreement will be reached. The Group could incur substantial costs in
connection with this dispute, whether it settles or not, which may also distract the management’s attention
from the operation of the business and this could have an adverse effect on the Group’s business, operating
results and financial performance.
Lifesciencehub’s Wound pHase diagnostic is protected by “know-how”. If a third party were to attempt to
copy the technology from information in the public domain, Wound pHase’s value to the Group could be
diminished which could have a material adverse effect on the Group’s business, operating results and
financial performance.
The name “Lab Skin” is currently protected by an international trademark registered by Lab Skin Creations
SAS (“Lab Skin Creations”), a French company which is not connected with the Group, in Class 5
(reconstituted skin and cells etc) and Class 42 (Scientific and technological services and research in the field
of testing of cosmetic products etc). There is a risk that the Group’s use of the name “Labskin” for its 3D
human skin equivalent model infringes Lab Skin Creations’ international trademark and that, as a
consequence, Lab Skin Creations might bring legal action against the Group to prevent the Group from
continuing to use the name “Labskin”. If Lab Skin Creations were to bring such an action, the Group would
vigorously defend its use of the name and could incur substantial costs in doing so, whether or not its defence
is successful. The Group may also incur further additional costs in connection with any related damages and
any necessary re-branding of the Group’s Labskin product.
GENERAL RISKS RELATING TO AN INVESTMENT IN ORDINARY SHARES
General market and investment risks relating to AIM traded securities
A prospective investor should consider with care whether an investment in the Company is suitable for them
in light of their personal circumstances and the financial resources available to them. An investment in the

30

168339

Proof 12

Thursday, March 30, 2017

10:30

Company is only suitable for investors capable of evaluating the risks and merits of such investment and who
have sufficient resources to bear any loss which may result from the investment. Prospective investors should
therefore consult an independent financial adviser authorised under the FSMA before investing if they are in
the United Kingdom or, if not, another appropriately authorised independent adviser who specialises in
advising on the acquisition of shares and other securities.
Investment in the Company should not be regarded as short-term in nature. There can be no guarantee that
any appreciation in the value of the Company’s assets or investments will occur or that the investment
objectives of the Company will be achieved. Investors may not get back the full amount initially invested.
The value of the Ordinary Shares and the income derived from them can go down as well as up. Past
performance is not necessarily a guide to the future. There is also the possibility that the market value of an
investment in the Company may not reflect the true underlying value of the Company.
Changes in economic conditions including, for example, interest rates, rates of inflation, industry conditions,
competition, political and diplomatic events and trends, tax laws and other factors can substantially and
adversely affect investments and the Company’s prospects.
Notwithstanding the fact that an application will be made for the Ordinary Shares to be admitted to trading
on AIM, this should not be taken as implying that there will be a “liquid” market in the Ordinary Shares. The
market for shares in smaller public companies is less liquid than for larger public companies. Therefore, an
investment in the Company may be difficult to realise. The Ordinary Shares will not be quoted on the Official
List. Investments in shares traded on AIM are perceived to involve a higher degree of risk than investments
in shares quoted on the Official List.
The price for the Ordinary Shares may be volatile and influenced by many factors, some of which are beyond
the control of the Company. For example, the performance of the overall share market, other Shareholders
buying or selling large numbers of Ordinary Shares, changes in legislation or regulations and general
economic conditions.
Possible volatility in the price of Ordinary Shares
The market price of the Ordinary Shares could be volatile and subject to significant fluctuations due to a
variety of factors, including changes in market sentiment regarding Ordinary Shares (or securities similar to
them), any regulatory changes affecting the Company’s operations, variations in its operating results,
developments in the industry or its competitors, the operating and share price performance of other
companies in the health and personal care sector, or speculation about the Company’s business in the press,
media or investment communities. The Company’s operating results and prospects from time to time, may
be below the expectations of market analysts and investors. Any of these events could result in a decline in
the market price of the Ordinary Shares.
Taxation risk
Any change in the Group’s tax status or the tax applicable to holding Ordinary Shares or in taxation
legislation or its interpretation, could affect the value of the Ordinary Shares or the investments held by the
Group, affect the Company’s ability to provide returns to Shareholders and/or alter the post-tax returns to
Shareholders. Statements in this document concerning the taxation of the Company and its investors are
based upon tax law and HMRC practice at the date of this document, which is subject to change.
Shareholder taxation
The tax consequences to each Shareholder of owning Ordinary Shares will depend, amongst other things, on
tax laws in the jurisdiction in which that Shareholder is resident or domiciled. Prospective investors should
consult their professional advisers on the possible tax consequences of subscribing for, buying, holding,
selling or transferring Ordinary Shares under the laws of their country of citizenship, residence or domicile.
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Substantial sales of Ordinary Shares
On Admission, Ordinary Shares representing approximately 79 per cent. of the Enlarged Issued Share
Capital will be subject to a full lock-in for a period of 12 months post Admission and thereafter to an ordinary
marketing arrangement for a period of 12 months after the expiry of the initial lock-in period (the “Second
Restricted Period”). For the purpose of maintaining an orderly market in the Ordinary Shares during the
Second Restricted Period, Shareholders will only be able to dispose of interests in the Ordinary Shares
through Turner Pope, as the Company’s broker. Whilst these agreements are designed to ensure an orderly
market in the Ordinary Shares, there can be no guarantee that a sale of a large number of Ordinary Shares,
particularly following the end of the relevant lock-in periods under the Lock-in Deeds, will not adversely
affect the market price of Ordinary Shares.
Shareholders may sell their Ordinary Shares in the future to realise their investment. Sales of substantial
amounts of these Ordinary Shares following Admission, or the perception that these sales could occur, could
materially adversely affect the market price of the Ordinary Shares available for sale compared to the
demand to buy Ordinary Shares. Such sales may also make it more difficult for the Company to sell equity
securities in the future at a time and price that is deemed appropriate.
The risks noted above do not necessarily comprise all those faced by the Company and are not
intended to be presented in any assumed order of priority.
There may be special risks if an investor holds Ordinary Shares in certain jurisdictions. At this time,
the Company does not intend to make accommodations regarding its financial information to assist
any holders with their tax obligations.
The investment described in this document is speculative and may not be suitable for all recipients of
this document. Potential investors are accordingly advised to consult an independent financial adviser
authorised under the FSMA who specialises in advising in investments of this kind before making any
investment decisions. A prospective investor should consider carefully whether an investment in the
Company is suitable in the light of their personal circumstances and the financial resources available
to them.
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PART IV
FINANCIAL INFORMATION ON THE GROUP
Basis of financial information
Part IV of this document contains the following financial information on the Group:
Part A:

Historical financial information for Integumen for the financial period ended 31 December 2016

Part B:

Aggregated financial information that reflects the financial performance and position of the four
businesses acquired by Integumen (together “Group”) for the three years to 31 December 2015 and
for the six month period to 30 June 2016

Part C:

Unaudited pro-forma statement of net assets for the Group

Part A: Historical financial information for Integumen for the financial period ended 31 December
2016
The Directors
Integumen Plc
Sand Hutton Applied Innovation Campus
Sand Hutton
York
North Yorkshire YO41 1LZ
and
The Directors
SPARK Advisory Partners Limited
5 St John’s Lane
London EC1M 4BH
30 March 2017
Dear Sirs,
Integumen Plc (“Company”)
We report on the financial information set out in this Part A of Part IV of the AIM admission document of
the Company dated 30 March 2017 (the “Admission Document”). This financial information has been
prepared for inclusion in the Admission Document, on the basis of the accounting policies set out in
paragraph 1 of the financial information.
This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given for
the purpose of complying with that paragraph and for no other purpose.
Responsibilities
Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies to
any person as and to the extent there provided, to the fullest extent permitted by law we do not assume any
responsibility and will not accept any liability to any other person for any loss suffered by any such person
as a result of, arising out of, or in connection with this report or our statement required by and given solely
for the purposes of complying with Paragraph (a) of Schedule Two of the AIM Rules for Companies,
consenting to its inclusion in this Admission Document.
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Basis of Preparation
The Directors of the Company are responsible for preparing the financial information on the basis of
preparation set out in paragraph 1 to the financial information and in accordance with International Financial
Reporting Standards as adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the Admission Document, and to report our opinion to you.
Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of the significant
estimates and judgments made by those responsible for the preparation of the financial information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and
adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement, whether caused by fraud or other irregularity or
error.
Opinion
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of the Company as at 31 December 2016 and of its results, financial position, cash
flows and changes in equity for the period from incorporation on 28 May 2016 to 31 December 2016 in
accordance with the basis of preparation and the applicable reporting framework set out in paragraph 1 of
the financial information.
Declaration
For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are responsible for
this report as part of the Admission Document and declare that we have taken all reasonable care to ensure
that the information contained in this report is, to the best of our knowledge, in accordance with the facts and
contains no omission likely to affect its import. This declaration is included in the Admission Document in
compliance with Schedule Two of the AIM Rules for Companies.
The financial information included herein comprises:
•

a statement of accounting policies;

•

income statement, statement of financial position, statement of changes in equity, cash flow statement;

•

notes to the income statement and the statement of financial position.

Yours faithfully

JEFFREYS HENRY LLP
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Accounting policies

Integumen Plc (‘the Company’) is a public limited company incorporated and domiciled in the United
Kingdom. The address of its registered office is Sand Hutton Applied Innovation Campus, Sand Hutton,
York, North Yorkshire, YO41 1LZ.
1.1

Basis of accounting
This financial information has been prepared in accordance with International Financial Reporting
Standards (IFRS), including IFRIC interpretations issued by the International Accounting Standards
Board (IASB) as adopted by the European Union and with those parts of the Companies Act 2006
applicable to companies reporting under IFRS. These financial statements have been prepared under
the historical cost convention. The principal accounting policies adopted are set out below.
These policies have been consistently applied.

1.2

Revenue
Revenue is recognised to the extent that it is probable that economic benefit will flow to the Company
and the revenue can be reliably measured. The revenues are from management fees charged to the
subsidiaries.

1.3

Cash and cash equivalents
Cash and cash equivalents are defined as cash in hand, demand deposits and short term, highly liquid
investments which are readily convertible to known amounts of cash, subject to insignificant risk of
changes in value, and have a maturity of less than 3 months from the date of acquisition. For the
purpose of the cash flow statement, cash and cash equivalents consist of cash in hand and bank
deposits.

1.4

Taxation
The major components of income tax on the profit or loss from ordinary activities include current and
deferred tax.
The tax currently payable is based on the taxable profit for the period. Taxable profit differs from net
profit as reported in the income statement because it excludes items of income or expense that are
taxable or deductible in other periods and it further excludes items that are never taxable or deductible.
The Company’s liability for current tax is calculated using tax rates that have been enacted or
substantively enacted by the balance sheet date.

1.5

Deferred taxation
Deferred tax is provided for using the liability method on temporary timing differences at the balance
sheet date between tax basis of assets and liabilities and their carrying amounts for financial reporting
purposes. Deferred tax liabilities are recognised in full for all temporary differences. Deferred tax
assets are recognised for all deductible temporary differences carried forward of unused tax credits
and unused tax losses to the extent that it is probable that taxable profit will be available against which
the deductible temporary differences, and carry-forward of unused tax credits and unused losses can
be utilised.
The carrying amount of deferred income tax assets is assessed at each balance sheet date and reduced
to the extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilised. Unrecognised deferred income tax assets are
reassessed at each balance sheet date and are recognised to the extent that it is no longer probable that
future taxable profits will allow the deferred tax asset to be recovered.
The amount of the asset or liability is determined using tax rates that have been enacted or
substantially enacted by the reporting date and are expected to apply when the deferred tax
liabilities/(assets) are settled/(recovered). Deferred tax balances are not discounted.
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Investments
Investments in subsidiaries are held at cost less any impairment.

1.7

Financial instruments
Financial assets and liabilities are recognised on the Company’s balance sheet when the Company
becomes a contractual party to the instrument.

1.8

Trade receivables
Trade receivables are recognised initially at their fair value which equates to their nominal value as
reduced by any appropriate provision for irrecoverable amounts and subsequently at amortised cost.

1.9

Trade payables
Trade payables are recognised initially at their fair value and subsequently at amortised cost.

1.10 Equity instruments
Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue
costs.
1.11 Impairment of non-financial assets
At each statement of financial position date, the Company reviews the carrying amounts of its
investments to determine whether there is any indication that those assets have suffered an impairment
loss. If any such indication exists, the recoverable amount of the asset is estimated in order to
determine the extent of the impairment loss (if any). Where the asset does not generate cash flows that
are independent from other assets, the Company estimates the recoverable amount of the
cash-generating unit to which the asset belongs.
Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value
in use, the estimated future cash flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific to the
asset for which the estimates of future cash flows have not been adjusted. If the recoverable amount
of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying
amount of the asset (cash-generating unit) is reduced to its recoverable amount. An impairment loss
is recognised as an expense immediately, unless the relevant asset is carried at a re-valued amount, in
which case the impairment loss is treated as a revaluation decrease.
Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating
unit) is increased to the revised estimate of its recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that would have been determined had no impairment loss
been recognised for the asset (cash-generating unit) in prior years. A reversal of an impairment loss
is recognised as income immediately, unless the relevant asset is carried at a revalued amount, in
which case the reversal of the impairment loss is treated as a revaluation increase.
1.12 Critical accounting estimates and judgements
The preparation of financial statements in conformity with IFRS requires the use of certain critical
accounting estimates. The Company makes certain estimates and assumptions regarding the future.
Actual experience may differ from these estimates and assumptions causing a consequent effect on
results in future reporting periods. Given the current state of the Company the directors do not believe
there are currently any estimates and assumptions that have a significant risk of having a material
impact on the Company in future accounting periods.
1.13 New standards, amendments and interpretations
Certain new standards, amendments and interpretations to existing standards have been published that
are mandatory for accounting periods commencing 26 May 2016 and which have not been adopted
early. There were no new standards, amendments or interpretations that are expected to have a
material impact on the Company.

36

168339

2.

Proof 12

Thursday, March 30, 2017

Statement of comprehensive income
Notes

Revenue
Administrative expenses
Profit before taxation
Taxation

6.1

Total comprehensive profit for the period
Profit per share (pence)
Basic and fully diluted
3.

£’000
530
(530)
––––––––
(–)
–
––––––––
(–)
––––––––
Nil

––––––––

Statement of financial position

Non-Current assets
Investments in subsidiaries
Loan to subsidiary
Current assets
Trade and other receivables
Cash and cash equivalents

Notes

£’000

6.2
6.2

4,732
2,757
––––––––
7,489
339
–
––––––––
7,828
––––––––

6.3

Total assets
Current liabilities
Trade and other payables

6.4

(463)
––––––––
(124)
––––––––
7,365
––––––––

6.6

7,365
–
–
––––––––
7,365

Net current liabilities
Net assets
Equity attributable to equity holders of the company
Share capital
Share premium
Retained profit
Total equity

4.

10:31

––––––––

Statement of changes in equity

Balance at 26 May 2016
Issue of shares
Profit for period
Closing balance

Share
Capital
£’000

Share
premium
£’000

Retained
Profits
£’000

Total
£’000

–
7,365
–
––––––––
7,365

–
–
–
––––––––
–

–
–
–
––––––––
–

–
7,365
–
––––––––
7,365

––––––––

––––––––

––––––––

Share capital is the amount subscribed for shares at nominal value.
Share premium is the excess amount over the nominal value of subscribed shares.
Retained profit is the cumulative net gains and losses recognised in the income statement.
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Statement of cash flows
£’000
–
––––––––

Net cash inflow from operating activities
Cash flows from investing activities
Interest received

–
––––––––

Cash flows from financing activities
Issue of ordinary shares
Share issue costs

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

Net cash from financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Represented by:
Bank balances and cash

–

––––––––

The investments were purchased by the issue of ordinary shares.
6.

Notes to the financial information

6.1

(a)

Taxation
Analysis of charge in the period
£’000
Current tax
UK corporation tax and income tax of on results for the period

–
––––––––
–

Total current tax
(b)

––––––––

The administrative expenses include the following expenses
£’000
Auditors’ remuneration
Directors’ remuneration
Directors’ pension contributions

6.2

5
102
14

––––––––

Investment in subsidiaries

Carrying amount:
Additions during the period
Closing balance

Investments
£’000

Loan to
Subsidiary
£’000

8,087
––––––––
8,087

2,633
––––––––
2,633

––––––––

––––––––

The investment in subsidiary companies comprised the following:
Name
Innovenn UK Limited
Lifesciencehub UK Limited
Integumen Inc
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Country of incorporation

100%
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All subsidiaries were acquired in the period and their activities are those of technology
commercialisation in the field of health and personal care products.
The loan to Integumen Inc arises on the acquisition of the trade, assets and certain liabilities of
Enhance Skin Products Inc by the issue of shares of the Company.
6.3

Trade and other receivables
£’000
Amounts due from subsidiaries

6.4

339

––––––––

Trade and other payables
£’000
Amounts owed to subsidiaries
Accruals

153
310
––––––––
463

––––––––

6.5

Financial instruments
Financial risk management, objectives and policies
The Company’s activities expose it to a number of financial risks. The principal risks to which the
Company is exposed are market risk (including interest rate risk, and cash flow risk), credit risk, and
liquidity risk. Management identify and evaluate financial risks on an on-going basis which have been
applied consistently throughout the period, as set out below:
Interest rate risk
The Company’s interest-bearing assets comprise only cash and cash equivalents. As the Company’s
interest-bearing assets do not generate significant amounts of interest, changes in market interest rates
do not have any significant direct effect of the Company’s income.
Liquidity risk
Liquidity risk is the risk that the Company may encounter difficulty in meeting its obligations
associated with financial liabilities that are settled by delivering cash or other financial assets.
The Company seeks to manage its liquidity risk by ensuring that sufficient liquidity is available to
meet its foreseeable needs.
Capital risk
The Company’s objectives when managing capital are to safeguard its ability to continue as a going
concern in order to provide optimal returns for shareholders and to maintain an efficient capital
structure to reduce the cost of capital.
Foreign currency risk
The Company’s functional currency is sterling and all of its assets are held in this currency, therefore
the Company is exposed to minimal foreign currency risk.
Credit risk
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in
financial loss to the Company. Credit risk arises from cash balances (including bank deposits, cash
and cash equivalents) and credit exposures to trade receivables.
The principal focus of the directors has been to minimise any credit risk in relation to its cash deposits
even at the expense of interest income received.
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Called up share capital
Allotted, called up
and fully paid
Number
£’000
Ordinary shares of £1 each
Shares issued

7,365,324
––––––––––
7,365,324

7,365,324
––––––––––
7,365,324

–––––––––– ––––––––––

On 26 May 2016, the Company issued two ordinary shares of £1 each at par.
On 21 October 2016, the Company issued 401,338 ordinary shares of £1 each to acquire the shares in
LifescienceHub UK Limited.
On 17 November 2016, the Company issued 4,061,570 ordinary shares of £1 each to acquire the
shares in Innovenn UK Limited.
On 2 December 2016, the Company issued 2,632,868 ordinary shares of £1 each to enable its
subsidiary company, Integumen Inc, to acquire the trade, assets and certain liabilities of Enhance Skin
Products, Inc.
On 7 December 2016, the Company issued a further 269,546 ordinary shares of £1 each as further
consideration for the acquisition of shares in Innovenn UK Limited.
6.7

Related party transactions
The Company had the following balances with its subsidiaries:
£’000
Owed by Innovenn UK Limited
Owed by LifeSciencehub UK Limited

233
106
––––––––
339

––––––––
––––––––

Owed to Innovenn Limited

153

During the period the Company charged management fees of £105,850, £317,551 and £105,850 to
Lifesciencehub UK Limited, Innovenn UK Limited and Integumen Inc respectively.
During the period Innovenn UK Limited re-charged costs of £126,721 to the Company.
6.8

Events after the reporting period
On 24 March 2017, the Company issued 3,354,325 ordinary shares of £1 to acquire the shares in
TSpro GmbH.
On 24 March 2017, each ordinary existing share of £1 was sub-divided into one deferred share of
84.32p and one ordinary share of 15.68p. Each ordinary share of 15.68p was then subdivided into 56
ordinary shares of 1.4p each for every 5 in issue, and all of the deferred shares were cancelled and
extinguished. Each ordinary share of 1.4p was then sub-divided into 1 ordinary share of 1p each and
1 deferred share of 0.4p, and all of the deferred shares were cancelled and extinguished.
On 29 March 2017, the Company awarded options to key management over 6,720,000 ordinary shares
of 1p each. The options are exercisable after two years and have an exercise price of between 5p and
6p each.
On admission of the Company’s ordinary share capital of 1p each to trading on AIM (“Admission”),
the Company will grant warrants over 1,650,602 ordinary shares of 1p each to SPARK Advisory
Partners Limited which are exercisable at 5p per ordinary share of 1p at any time during the five years
from Admission.
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On Admission, the Company will grant warrants over 1,800,000 ordinary shares of 1p each to Turner
Pope Investments (TPI) Ltd which are exercisable at 6.25p per Ordinary Share at any time during the
five years from Admission.
On Admission, the Company will issue 45,000,000 ordinary shares of 1p each at a placing price of 5p
per ordinary share raising a total of £2.25 million. On Admission, the Company will grant warrants
over 22,500,000 ordinary shares of 1p to subscribers in the Placing which are exercisable at 7.5p per
ordinary share of 1p at any time during the two years from Admission.
6.9

Controlling party
There is no ultimate controlling party.
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Part B: Aggregated financial information that reflects the financial performance and position of the
four businesses acquired by Integumen (together “Group”) for the three years to 31 December 2015
and for the six month period to 30 June 2016
The Directors
Integumen Plc
Sand Hutton Applied Innovation Campus
Sand Hutton
York
North Yorkshire YO41 1LZ
and
The Directors
SPARK Advisory Partners Limited
5 St John’s Lane
London EC1M 4BH
30 March 2017
Dear Sirs,
Integumen Plc (“Integumen”)
We report on the aggregated financial information set out in Part B of Part IV of the AIM admission
document (the “Admission Document”) of Integumen Plc (the “Company”). This financial information
aggregates the financial information of Lifesciencehub UK Limited and its subsidiary Lifesciencehub
Ireland Limited, Innovenn UK Limited and its subsidiary Innovenn Limited, TSpro GmbH and Integumen
Inc. (“Subsidiaries”).
This financial information has been prepared for inclusion in the Admission Document on the basis of the
accounting policies set out at paragraph 1 to the financial information. This report is required by
Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus Rules as applied by Paragraph (a) of
Schedule 2 to the AIM Rules for Companies and is given for the purpose of complying with that paragraph
and for no other purpose.
Responsibilities
Save for any responsibility arising under Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus
Rules as applied by Paragraph (a) of Schedule 2 to the AIM Rules for Companies to any person as and to the
extent there provided, to the fullest extent permitted by law we do not assume any responsibility and will not
accept any liability to any other person for any loss suffered by any such person as a result of, arising out of,
or in connection with this report or our statement required by and given solely for the purposes of complying
with Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus Rules as applied by Paragraph (a) of
Schedule 2 to the AIM Rules for Companies, consenting to its inclusion in this Admission Document.
Basis of Preparation
The Directors of the Company are responsible for preparing the financial information on the basis of
preparation set out in paragraph 1 to the financial information and in accordance with International Financial
Reporting Standards as adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the Admission Document, and to report our opinion to you.
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Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of the significant
estimates and judgments made by those responsible for the preparation of the financial information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and
adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement, whether caused by fraud or other irregularity or
error.
Opinion
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of the Subsidiaries as at 31 December 2015, 31 December 2014 and 31 December
2013, and of their results, financial position, cash flows and changes in equity for the periods then ended in
accordance with the basis of preparation and the applicable reporting framework set out in paragraph 1 of
the financial information.
Declaration
For the purposes of Paragraph (a) of Schedule 2 to the AIM Rules for Companies we are responsible for this
report as part of the Admission Document and declare that we have taken all reasonable care to ensure that
the information contained in this report is, to the best of our knowledge, in accordance with the facts and
contains no omission likely to affect its import. This declaration is included in the Admission Document in
compliance with item 1.2 of Annex 1 and item 1.2 of Annex III of Appendix 3.1.1 of the Prospectus Rules
as applied by Paragraph (a) of Schedule 2 to the AIM Rules for Companies.
The aggregated financial information included herein comprises:
•

a statement of accounting policies;

•

income statements, statements of financial position, statements of changes in equity, cash flow
statements;

•

notes to the income statements and the statements of financial position.

The financial information for the 6 months to 30 June 2016 is unaudited and we do not report on this.
Yours faithfully

JEFFREYS HENRY LLP

43

168339

1.

Proof 12

Thursday, March 30, 2017

10:31

Accounting policies

The aggregated financial information reflects the financial performance and position of the four businesses
acquired by Integumen (together “Group”) for the three years to 31 December 2015 and for the six month
period to 30 June 2016.
The Company has acquired the following four businesses:
•

Lifesciencehub UK Limited (UK domiciled) and its subsidiary, Lifesciencehub Ireland Limited (Irish
domiciled)

•

Innovenn UK Limited (UK domiciled) and its subsidiary, Innovenn Limited (Irish domiciled)

•

TSpro GmbH (German domiciled)

•

Trade, assets and certain liabilities of Enhance Skin Products, Inc through Integumen Inc
(US domiciled)

All the above businesses are involved in developing technologies in the skin industry. Integumen is
incorporated and domiciled in the United Kingdom. The address of the Company’s registered office is Sand
Hutton Applied Innovation Campus, York, North Yorkshire, England, YO41 1LZ.
1.1

Basis of accounting
The aggregated financial information of Integumen’s acquired businesses have been prepared in
accordance with International Financial Reporting Standards (‘IFRS’) adopted for use in the
European Union, and IFRS Interpretations Committee pronouncements (IFRIC) applicable to
companies reporting under IFRS.
The aggregated financial information has been presented in Pounds Sterling (‘Sterling’) as this is the
currency of the primary economic environment in which the Company will operate.
Critical accounting estimates and judgements
The aggregated financial information has been prepared on the historical cost basis. The accounting
policies have been applied consistently in all material respects.
The preparation of the aggregated financial information requires the Board to make judgements,
estimates and assumptions that may affect the application of accounting policies and reported
amounts of assets and liabilities as at each balance sheet date and the reported amounts of revenues
and expenses during each reporting period. Any estimates and assumptions are based on experience
and any other factors that are believed to be relevant under the circumstances and which the Board
considers to be reasonable. Actual outcomes may differ from these estimates. Any revisions to
accounting estimates will be recognised in the period in which the estimate is revised if the revision
affects only that period. If the revision affects both current and future periods, the change will be
recognised over those periods.
Certain accounting policies which have a significant bearing on the reported financial condition and
results of the Company require subjective or complex judgements. An example of such areas of
judgement is the estimation of the lifetime of intangible assets. The estimates are based upon
management estimates of the period that the assets will generate revenue, which are periodically
reviewed for continued appropriateness.
The capitalisation of development costs is subject to detailed consideration by management as to
whether the expenditure meets the criteria within IAS 38; i.e. the project is technically feasible, there
is an intention to complete and use or sell the asset, the Company has the ability to use or sell the asset,
the Company has adequate technical, financial and other resources available to complete the asset and
the cost can be measured reliably.
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Application of new and revised International Financial Reporting Standards (IFRSs)
No new standards or interpretations issued by the International Accounting Standards Board (‘IASB’)
or the IFRS Interpretations Committee (‘IFRIC’) have led to any material changes in the Company’s
accounting policies or disclosures during each reporting period.
New and revised IFRSs in issue but not yet effective
The Company has not applied the following new and revised IFRSs that have been issued but are not
yet effective:
Application date
of standard
(Periods
commencing
on or after)

Reference

Title

Summary

IFRS 14

Regulatory deferral
Accounts

Aims to enhance the
comparability of financial
reporting by entities subject to
rate-regulations

1 January 2016

IFRS 15

Revenue from
contracts with
customers

Specifies how and when to
recognise revenue from
contracts as well as requiring
more information and relevant
disclosures

1 January 2017

IFRS 16

Leases

Principles for the recognition,
measurement, presentation
and disclosure of leases

1 January 2019

Amendments to
IFRS 11

Joint arrangements

On acquisition of interest in
joint operations

1 January 2016

Amendments to
IAS 16 and IAS 38

Intangible assets

Clarification of acceptable
methods of depreciation and
amortisation

1 January 2016

Amendments to
IAS 27

Separate financial
statements

Equity method in separate
financial statements

1 January 2016

Amendments to
IFRS 10 and IAS 28

IFRS 10:
Consolidated
financial and IAS
28: investments in
Associates

Investment entities: Applying
the consolidation exception

1 January 2016

Amendments to
IFRS 10 and IAS 20

IFRS 10:
Consolidated
Financial and IAS
28: Investments in
Associates

Sale or contribution of assets
between an investor and its
associate or joint venture

1 January 2016

Amendments to
IAS 1

Disclosure initiative
Presentation of
Financial statements
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Application date
of standard
(Periods
commencing
on or after)

Reference

Title

Summary

Improvements to
IFRS 5

Non current assets
held for sale and
discontinued
operations

Methods of disposal

Improvements to
IFRS 7

Financial instruments Disclosures on servicing
contracts and interim financial
statements

1 January 2016

Improvements to
IAS19

Employee benefits

Determining the discount
rates for post-Employment
obligations

1 January 2016

Improvements to
IAS34

Interim financial
Reporting

Information disclosed
elsewhere in the interim
financial report

1 January 2016

IFRS9

Financial instruments Requirements on the
classification and
measurement of financial
assets and liabilities and
includes and expected credit
losses model which replaces
the current incurred loss
impairment model. Also
includes the hedging
amendment that was issued in
2013

1 January 2016

1 January 2016

IFRS 16 will require the recognition of right-of-use assets and a corresponding liability for any
operating lease entered into by the Company as a lessee, except for a few exemptions.
Apart from IFRS 16, the adoption of these Standards and Interpretations is not expected to have a
material impact on the financial information of the Company in the period of initial application when
they come into effect.
1.2

Foreign currencies
The aggregated financial information is presented in pounds sterling, which is the functional currency
of the Company.
Transactions in foreign currencies are translated at the exchange rate ruling at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date
are translated at the exchange rate ruling at that date. Foreign exchange differences on translation are
recognised in the income statement. Non-monetary assets and liabilities that are measured in terms of
historical cost in a foreign currency are translated using the exchange rate at the date of the
transaction. Non-monetary assets and liabilities denominated in foreign currencies that are stated at
fair value are translated at foreign exchange rates ruling at the dates the fair value was determined.

1.3

Revenue and revenue recognition
Revenue is measured at the fair value of the consideration received or receivable net of discounts, VAT
and other sales related taxes.
All revenue is credited to the profit or loss account in the period to which the revenue relates.
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Intangible assets
Recognition of intangible assets
Expenditure on research activities is recognised as an expense as incurred.
Costs that are directly attributable to a project’s development phase are recognised as intangible
assets, provided they meet the following recognition requirements.
•

the development costs can be measured reliably;

•

the project is technically and commercially feasible;

•

the Company has sufficient resources to complete the project;

•

the Company has the ability to use or sell the product; and

•

the material development will generate probable future economic benefits.

Development costs not meeting these criteria for capitalisation are expensed as incurred.
The amount initially recognised for internally-generated intangible assets is the sum of the
expenditure incurred from the date when the intangible asset first meets the recognition criteria listed
above. Where no internally-generated intangible asset can be recognised, development expenditure is
recognised in profit or loss in the period in which it is incurred.
Subsequent measurement
The intangible assets of the Company are considered finite and are accounted for using the cost model
whereby capitalised costs will be amortised on a straight-line basis over their estimated useful lives
from the point where the products of the technology have started to achieve sales.
Any capitalised internally-developed technology that is not yet complete is not amortised but is
subject to impairment testing.
When an intangible assets is disposed of, the gain or loss on disposal is determined as the difference
between the proceeds and the carrying amount of the asset, and is recognised in profit or loss within
other income or other expenses.
1.5

Property, plant and equipment
Plant and machinery, fixtures and fittings, and equipment are initially recognised at acquisition cost,
including any costs directly attributable to bringing the assets to the location and condition necessary
for it to be capable of operating in the manner intended by the Company’s management. These assets
are subsequently measured using the cost model, less accumulated depreciation and impairment
losses.
Depreciation is provided at rates calculated to write off the cost of assets, less their estimated residual
value, over their expected lives on the following bases:
Plant and machinery
Fixture, fittings and equipment
Computer equipment

1.6

25% reducing balance basis
25% reducing balance basis
25% reducing balance basis

Impairment testing of intangible assets and property, plant and equipment
At the end of each reporting period, the Company reviews the carrying amounts of its tangible and
intangible assets to determine whether there is any indication that those assets have suffered an
impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the extent of the impairment loss (if any).
Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested
for impairment at least annually, and whenever there is an indication that the asset may be impaired.
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Leased assets
Operating leases
All leases are treated as operating leases. Where the Company is a lessee, payments on operating lease
agreements are recognised as an expense on a straight-line basis over the lease term. Associated costs,
such as maintenance and insurance, are expensed as incurred.

1.8

Financial assets and liabilities
Financial assets and liabilities are recognised when the Company unconditionally becomes a party to
the contractual terms of the instrument. Unless otherwise indicated, the carrying amounts of financial
assets and liabilities are considered by the Directors to be a reasonable estimate of their fair values at
each balance sheet date.
Financial assets include trade and other receivable; these are classified as loans and receivables.
Financial liabilities include the trade and other payables, convertible loan notes and borrowings; these
are classified as other financial liabilities carried at amortised cost.
Compound instruments
The component parts of compound instruments (convertible notes) issued by the Company are
classified separately as financial liabilities and equity in accordance with the substance of the
contractual arrangements and the definitions of a financial liability and an equity instrument.
Conversion option that will be settled by the exchange of a fixed amount of cash or another financial
asset for a fixed number of the Company’s own equity instruments is an equity instrument.
At the date of issue, the fair value of the liability component is estimated using the prevailing market
interest rate for similar non-convertible instruments. The amount is recorded as a liability on an
amortised cost basis using the effective interest method until extinguished upon conversion or at the
instrument’s maturity date.
The conversion option classified as equity is determined by deducting the amount of the liability
component from the fair value of the compound instrument as a whole. This is recognised and
included in equity, net of income tax effects, and is not subsequently remeasured. In addition, the
conversion option classified as equity will remain in equity until the conversion option is exercised,
in which case, the balance recognised in equity will be transferred to share premium. When the
conversion option remains unexercised at the maturity date of the convertible notes, the balance
recognised in equity will be transferred directly to retained earnings. No gain or loss is recognised in
profit or loss upon conversion or expiration of the conversion option.
Transaction costs that relate to the issue of the convertible notes are allocated to the liability and
equity components in proportion to the allocation of gross proceeds. Transaction costs relating to the
equity component are recognised directly in equity. Transaction costs relating to the liability
component are included in the carrying amount of the liability component and are amortised over the
lives of the convertible notes using the effective interest method.
Derecognition
Financial assets are derecognised when rights to receive cash flows from the assets expire or, the
financial assets are transferred and the Company has transferred substantially all the risks and rewards
of ownership of the financial assets. On derecognition of a financial asset, the difference between the
asset’s carrying amount and the sum of the consideration received and receivable and the cumulative
gain or loss that had been recognised in other comprehensive income and accumulated in equity is
recognised in profit or loss.
Financial liabilities are derecognised when the obligation specified in the relevant contract is
discharged, cancelled or expires. The difference between the carrying amount of the financial liability
derecognised and the consideration paid and payable is recognised in profit or loss.
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When the terms of a financial liability are renegotiated and result in the Company issuing equity
instruments to a creditor of the Company to extinguish all or part of the financial liability, the
Company recognises the issue of equity instruments at their fair values. Any difference between the
fair value of the equity instruments and the carrying amount of the financial liability to be
extinguished is recognised in profit or loss.
Trade and other receivables
Trade and other receivables are recognised initially at their fair value and subsequently at their
amortised cost using the effective interest method, less provision for impairment. If there is objective
evidence that the recoverability of the asset is at risk, appropriate allowances for any estimated
irrecoverably amounts are recognised in the income statement.
Trade and other payables
Trade and other payables are recognised initially at their fair value, net of transaction costs, and
subsequently at their amortised cost using the effective interest method.
Cash and cash equivalents
Cash and cash equivalents comprise cash in hand.
Borrowing and finance charges
Bank borrowings are initially recognised at their fair value, net of any transaction cost directly
attributable to their issue. Subsequently bank borrowings are carried at their amortised carrying value
using the effective interest method.
1.9

Tax
Current tax
The tax currently payable is based on taxable profit for the period. Taxable profit differs from ‘profit
before tax’ as reported in the statement of profit or loss because of items of income or expense that
are taxable or deductible in other periods and items that are never taxable or deductible.
The Company’s current tax is calculated using rates that have been enacted during the reporting
period.

1.10 Tax
Deferred tax
Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for tax purposes. The amount of deferred tax provided is based on the expected manner
of realisation or settlement of the carrying amount of assets and liabilities, using tax rates enacted or
substantively enacted at the balance sheet date.
A deferred tax asset is recognised only if it can be regarded as more likely than not that there will be
suitable taxable profits from which the future reversal of the underlying temporary differences can be
deducted.
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Aggregated statement of comprehensive income

Notes
Revenues
Cost of sales

6.4

Gross profit/(loss)
Administrative expenses
Other income
Loss from operations
Finance costs

6.1
6.3

Loss before taxation
Taxation

6.5

Loss for the period
Other comprehensive
income
Currency translation
differences
Total comprehensive
loss for the period
Loss per ordinary share
Basic ordinary share (pence)

For the
6 month
period ended
30 June
2016
(Unaudited)
£
152,558
(169,645)
––––––––
(17,087)
(939,762)
–
––––––––
(956,849)
(5,826)
––––––––
(962,675)
47,129
––––––––
(915,546)

55,866
(39,882)
––––––––
15,984
(873,376)
19,759
––––––––
(837,633)
(3,832)
––––––––
(841,465)
–
––––––––
(841,465)

(108,984)

––––––––
––––––––

––––––––
––––––––

(1,024,530)
6.16

For the
year ended
31 December
2015
£

0.76

50

(34,965)

(876,430)

(0.70)

For the
year ended
31 December
2014
£
661
–
––––––––
661
(546,958)
–
––––––––
(546,297)
(574)
––––––––
(546,871)
–
––––––––
(546,871)

(27,994)

––––––––
––––––––

(574,865)

(0.64)

For the
year ended
31 December
2013
£
2,309
–
––––––––
2,309
(222,249)
12,472
––––––––
(207,468)
(230)
––––––––
(207,698)
–
––––––––
(207,698)

26,920

––––––––
––––––––

(180,778)

(0.61)
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Aggregated statement of financial position

Notes
Assets
Non-current assets
Property, plant and equipment
Intangible assets

As at
30 June
2016
(Unaudited)
£

As at
31 December
2015
£

As at
31 December
2014
£

As at
31 December
2013
£

6.6
6.7

344,438
550,327
––––––––
894,765
––––––––

348,907
545,157
––––––––
894,064
––––––––

40,998
170,251
––––––––
211,249
––––––––

–
–
––––––––
–
––––––––

6.8
6.9

27,725
82,471
122,783
––––––––
232,979
––––––––
1,127,744
––––––––

6,315
86,316
41,223
––––––––
133,854
––––––––
1,027,918
––––––––

–
32,566
244,079
––––––––
276,645
––––––––
487,894
––––––––

–
698
–
––––––––
698
––––––––
698
––––––––

6.14
6.14
6.15
6.15

1,413,755
929,591
(4,067,422)
(145,023)
––––––––
(1,869,099)
––––––––

1,346,490
929,591
(3,151,876)
(36,039)
––––––––
(911,834)
––––––––

1,184,489
929,591
(2,310,411)
(1,074)
––––––––
(197,405)
––––––––

1,180,312
183,946
(1,763,540)
26,920
––––––––
(372,362)
––––––––

Non-current liabilities
Borrowings

6.11

185,186
––––––––

192,730
––––––––

–
––––––––

–
––––––––

Current liabilities
Trade and other payables
Borrowings

6.10
6.11

Total liabilities

451,944
2,359,713
––––––––
2,811,657
––––––––
2,996,843

412,643
1,334,379
––––––––
1,747,022
––––––––
1,939,752

274,193
411,106
––––––––
685,299
––––––––
685,299

184,712
188,348
––––––––
373,060
––––––––
373,060

Total equity and liabilities

1,127,744

1,027,918

487,894

698

Total non-current assets
Current assets
Inventories
Trade and other receivables
Cash and cash equivalents
Total current assets
Total assets
Equity
Capital and reserves
Issued capital
Share premium
Accumulated deficit
Foreign exchange reserve
Total equity

––––––––
––––––––
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Aggregated statement of changes in equity

As at 1 January 2013
Issue of shares
Loss for the year
Currency translation
differences
As at 31 December 2013
Issue of share capital
Loss for the year
Currency translation
differences
As at 31 December 2014
Issue of share capital
Loss for the year
Currency translation
differences
As at 31 December 2015
Issue of share capital
Loss for the period
Currency translation
differences
As at 30 June 2016

Share
Capital
£

Share
Premium
£

Foreign
currency
reserve
£

1,055,649
124,663
–

183,946
–
–

–
–
–

(1,555,842)
–
(207,698)

(316,247)
124,663
(207,698)

–
–––––––––
1,180,312
4,177
–

–
–––––––––
183,946
745,645
–

26,920
–––––––––
26,920
–
–

–
–––––––––
(1,763,540)
–
(546,871)

26,920
–––––––––
(372,362)
749,822
(546,871)

–
–––––––––
1,184,489
162,001
–

–
–––––––––
929,591
–
–

(27,994)
–––––––––
(1,074)
–
–

–
–––––––––
(2,310,411)
–
(841,465)

(27,994)
–––––––––
(197,405)
162,001
(841,465)

–
–––––––––
1,346,490
67,265
–

–
–––––––––
929,591
–
–

(34,965)
–––––––––
(36,039)
–
–

–
–––––––––
(3,151,876)
–
(915,546)

(34,965)
–––––––––
(911,834)
67,265
(915,546)

–
–––––––––
1,413,755

–
–––––––––
929,591

(108,984)
–––––––––
(145,023)

–
–––––––––
(4,067,422)

(108,984)
–––––––––
(1,869,099)

Retained
earnings
£

Total
£

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

Share capital is the amount subscribed for shares at nominal value.
Share premium is the amount subscribed for share capital in excess of nominal value.
Foreign currency reserve represents the exchange differences arising on the translation of the net assets of
foreign acquired businesses.
Retained earnings represents accumulated profit or losses to date.
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Aggregated statement of cash flows
For the
6 month
period ended
30 June
2016
(Unaudited)
£

Cash flows from operating activities
Loss before tax for the period
Adjustments for:
– Finance costs recognised in income
statement
– Depreciation and amortisation
– Foreign currency translation of net assets
Changes in working capital:
lncrease in inventories
(lncrease)/decrease in trade and other
receivables
Increase/(decrease) in trade and other
payables
Cash used in operations
Finance costs
Taxation
Net cash used in operating activities
Cash flows from investing activities
Payments for property, plant and equipment
Payments for intangible assets
Net cash used in investing activities
Cash flows from financing activities
Net proceeds from issue of equity
instruments
Net proceeds/(repayment) of finance lease
Net proceeds/(repayment) of bank loan
Net proceeds from other loans
Net cash generated by financing
activities
Net (decrease)/increase in cash and
cash equivalents
Cash and cash equivalents at the
beginning of the period
Cash and cash equivalents at the end
of the period
Cash and cash equivalents is made up
as follows:
Cash and cash equivalents
Bank overdraft

For the
year ended
31 December
2015
£

For the
year ended
31 December
2014
£

For the
year ended
31 December
2013
£

(962,675)

(841,465)

(546,871)

(207,698)

5,826
68,240
(174,441)

3,832
68,909
(23,278)

574
4,144
(28,107)

230
–
26,920

(21,410)

(6,315)

3,845

(53,750)

(31,868)

(698)

39,301
–––––––––
(1,041,314)
(5,826)
47,129
–––––––––
(1,000,011)

138,530
–––––––––
(713,537)
(3,832)
–
–––––––––
(717,369)

89,481
–––––––––
(512,647)
(574)
–
–––––––––
(513,221)

(122,325)
–––––––––
(303,571)
(230)
–
–––––––––
(303,801)

(1,604)
(1,880)
–––––––––
(3,484)

(343,094)
(420,317)
–––––––––
(763,411)

(41,532)
(173,748)
–––––––––
(215,280)

–
–
–––––––––
–

67,265
(14,880)
(3,228)
1,035,898
–––––––––

162,001
76,880
13,181
1,035,209
–––––––––

749,822
–
–
222,621
–––––––––

124,663
–
–
179,138
–––––––––

1,085,055

1,287,271

972,443

303,801

243,942

–

–

–

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

––––––––– ––––––––– ––––––––– –––––––––
81,560

(193,509)

41,223
–––––––––

234,732
–––––––––

122,783

41,223

122,783
–
–––––––––
122,783

41,223
–
–––––––––
41,223

(9,210)
–––––––––
234,732

(9,210)
–––––––––
(9,210)

––––––––– ––––––––– ––––––––– –––––––––
244,079
(9,347)
–––––––––
234,732

–
(9,210)
–––––––––
(9,210)

––––––––– ––––––––– ––––––––– –––––––––
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Loss from operations is stated after charging/ (crediting):
2016
(Unaudited)
£
Wages and salaries
Operating lease rentals
Depreciation of PPE
Amortisation of intangibles
Auditors remuneration
Loss/(profit) on foreign currency

6.2

175,596
12,850
38,728
29,512
3,704
56,155

––––––––

2015
£

2014
£

146,476
25,700
32,903
36,006
7,390
8,118

165,035
7,495
535
3,609
4,505
1,882

2013
£
42,986
–
–
–
–
(1,309)

––––––––

––––––––

––––––––

2015
£

2014
£

2013
£

130,543
10,815
5,118
––––––––
146,476

162,485
2,550
–
––––––––
165,035

39,077
3,909
–
––––––––
42,986

Employee benefit expense
Employee and directors:
2016
(Unaudited)
£
Wages and salaries
Social security
Pension

147,521
24,455
3,620
––––––––
175,596

––––––––

––––––––

––––––––

––––––––

2015
No

2014
No

2013
No

––––––––

7

––––––––

6

––––––––

2015
£

2014
£

2013
£

603
3,229
––––––––
3,832

574
–
––––––––
574

230
–
––––––––
230

The average number of employees during the period were as follows:
2016
(Unaudited)
No
Employees and directors
6.3

9

––––––––

3

Finance costs
2016
(Unaudited)
£
Bank interest payable
Other interest payable

89
5,737
––––––––
5,826

––––––––

54

––––––––

––––––––

––––––––

168339

6.4

Proof 12

Thursday, March 30, 2017

10:31

Segmental reporting and revenue
Revenue is derived from the companies’ principal activities of developing technologies in the skin
industry. As such there is no separate segmental reporting required except for reporting revenue
geographically.
Revenue by geographical market
2016
(Unaudited)
£
North America
Europe
Rest of the World

2015
£

2014
£

2013
£

280
55,586
–
––––––––
55,866

661
–
–
––––––––
661

2,309
–
–
––––––––
2,309

2016
(Unaudited)
£

2015
£

2014
£

2013
£

–
(47,129)
––––––––
(47,129)
––––––––

–
–
––––––––
–
––––––––

–
–
––––––––
–
––––––––

–
–
––––––––
–
––––––––

–
––––––––
–
––––––––

–
––––––––
–
––––––––

–
––––––––
–
––––––––

–
––––––––
–
––––––––

–

––––––––

–

––––––––

402
131,488
20,668
––––––––
152,558

––––––––

6.5

––––––––

––––––––

––––––––

Taxation
Income taxes recognised in profit or loss:

Current tax
Current tax charge on profit/(loss)
for the year
R&D tax credit

Deferred taxation
In respect to current year

Total income tax expense/
(income) recognised

(47,129)

––––––––

––––––––

–

The tax on the Group’s results before tax differs from the theoretical amount that would arise using
the standard tax rate applicable to the profits of the consolidated entities as follows:
2016
(Unaudited)
£
Loss on ordinary activities before tax (962,675)
Normal applicable rate of tax
20%
Loss on ordinary activities multiplied
by normal rate of tax
(192,535)
Effects of:
Expenses not deductible in determining
taxable profit
13,648
Research and development tax credits
(47,129)
Losses carried forward
178,887
––––––––
Tax charge
(47,129)
––––––––
Estimated tax losses carried forward 1,939,000

––––––––
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2015
£

2014
£

2013
£

(841,465)
20%

(546,871)
20%

(207,698)
20%

(168,293)

(109,374)

(41,540)

13,782
–
154,511
––––––––
–
––––––––
1,264,000

––––––––

829
–
108,545
––––––––
–
––––––––
686,000

––––––––

–
–
41,540
––––––––
–
––––––––
355,000

––––––––
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The estimated tax losses have not been recognised as deferred tax assets due to the uncertainty of
future profits.
6.6

Property, plant and equipment
Plant and
machinery
£
Cost
At 1 January 2013
Movement

–
–
––––––––
–
40,365
––––––––
40,365
314,394
(1,841)
––––––––
352,918
1,604
33,794
––––––––
388,316

At 31 December 2013
Additions
At 31 December 2014
Additions
Foreign currency movement
At 31 December 2015
Additions
Foreign currency movement
At 30 June 2016
Depreciation
At 1 January 2013
Movement
At 31 December 2013
Charge of the year
Foreign currency movement
At 31 December 2014
Charge of the year
Foreign currency movement
At 31 December 2015
Charge of the period
Foreign currency movement
At 30 June 2016

––––––––

–
–
––––––––
–
459
–
––––––––
459
30,952
398
––––––––
31,809
37,101
4,665
––––––––
73,575

–
–
––––––––
–
76
(1)
––––––––
75
1,951
28
––––––––
2,054
1,627
299
––––––––
3,980

–
–
––––––––
–
535
(1)
––––––––
534
32,903
426
––––––––
33,863
38,728
4,964
––––––––
77,555

39,906

321,109

At 31 December 2015

314,741

At 30 June 2016

56

–
–
––––––––
–
41,532
––––––––
41,532
343,094
(1,856)
––––––––
382,770
1,604
37,619
––––––––
421,993

––––––––

–

At 31 December 2014

–
–
––––––––
–
1,167
––––––––
1,167
28,700
(15)
––––––––
29,852
–
3,825
––––––––
33,677

Total
£

––––––––

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

Net book values
At 31 December 2013

Fixtures,
fittings and
equipment
£

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

1,092

27,798
29,697

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

40,998

348,907
344,438
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Intangible assets
Intellectual
Property rights
£
Cost
At 1 January 2013
Movement
At 31 December 2013
Additions
Foreign currency movement
At 31 December 2014
Additions
Foreign currency movement
At 31 December 2015
Additions
Foreign currency movement
At 30 June 2016

At 31 December 2013
Charge of the year
Foreign currency movement
At 31 December 2014
Charge of the year
Foreign currency movement
At 31 December 2015
Charge of the period
Foreign currency movement
At 30 June 2016
Net book values
At 31 December 2013

–
–
––––––––
–
173,748
–
––––––––
173,748
420,317
(9,205)
––––––––
584,860
1,880
37,198
––––––––
623,938

–
–
––––––––
–
3,609
(112)
––––––––
3,497
16,744
121
––––––––
20,362
12,771
3,557
––––––––
36,690

–
–
––––––––
–
–
–
––––––––
–
19,262
79
––––––––
19,341
16,741
839
––––––––
36,921

–
–
––––––––
–
3,609
(112)
––––––––
3,497
36,006
200
––––––––
39,703
29,512
4,396
––––––––
73,611

––––––––

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

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

2015

2014

2013

£

£

£

6,315
––––––––

–
––––––––

–
––––––––

179,685

192,311

At 30 June 2016

––––––––

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

170,251

At 31 December 2015

Total
£

–
–
––––––––
–
–
–
––––––––
–
384,813
–
––––––––
384,813
–
10,124
––––––––
394,937

–

At 31 December 2014

Development
costs
£

–
–
––––––––
–
173,748
–
––––––––
173,748
35,504
(9,205)
––––––––
200,047
1,880
27,074
––––––––
229,001

––––––––

Amortisation
At 1 January 2013
Movement

6.8
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–

–

365,472

358,016

–

170,251
545,157

550,327

Inventories
2016
(Unaudited)
£
Raw materials

27,725
––––––––

The fair values of the inventories are considered to equate to their carrying amounts
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Trade and other receivables
2016
(Unaudited)
£
Trade debtors
Other debtors
Prepayments and accrued income

–
38,514
43,957
––––––––
82,471

––––––––

2015
£

2014
£

2013
£

2,681
48,293
35,342
––––––––
86,316

–
25,986
6,580
––––––––
32,566

–
698
–
––––––––
698

––––––––

––––––––

––––––––

The fair values of the trade and other receivables are considered to equate to their carrying amounts.
The maximum exposure to credit risk for trade receivables is represented by their carrying amount.
There are no financial assets which are past due but not impaired. No financial assets are impaired.
6.10 Trade and other payables
2016
(Unaudited)
£
Current
Trade creditors
Other taxes and social security
Other creditors
Accruals and prepayments

124,767
49,522
57,415
220,240
––––––––
451,944

––––––––

2015
£

2014
£

2013
£

123,376
39,614
12,323
237,330
––––––––
412,643

38,493
35,530
16,875
183,295
––––––––
274,193

24,536
31,969
16,914
111,293
––––––––
184,712

––––––––

––––––––

––––––––

The fair values of the trade and other payables are considered to equate to their carrying amounts.
6.11 Borrowings
2016
(Unaudited)
£
Current
Bank overdraft
Bank loan
Finance leases
Other borrowings

Non current
Finance leases
Other borrowings

2015
£

2014
£

2013
£

–
9,953
29,760
2,320,000
–––––––––
2,359,713

–
13,181
29,760
1,291,438
–––––––––
1,334,379

9,347
–
–
401,759
–––––––––
411,106

9,210
–
–
179,138
–––––––––
188,348

32,240
152,946
–––––––––
185,186
–––––––––
2,544,899

47,120
145,610
–––––––––
192,730
–––––––––
1,527,109

–
–
–––––––––
–
–––––––––
411,106

–
–
–––––––––
–
–––––––––
188,348

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

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

Lifesciencehub obtained a bank loan from Allied Irish Bank which is repayable on demand at the
bank’s absolute discretion. Monthly repayments of €999.87 are made on a monthly basis.

58

168339

Proof 12

Thursday, March 30, 2017

10:31

Other borrowings relate to amounts owed to shareholders of each business. These are as follows:
2016
(Unaudited)
£
Cormac Kilty
Venn Life Sciences Holdings Plc and
its subsidiaries
Coolford (T Richardson’s company)
Enhance Inc
MediNova AG (TSpro shareholder)
TSpro asset loan providers

2015
£

2014
£

2013
£

–

–

–

10,000

1,486,503
33,491
488,903
216,638
247,411
–––––––––
2,472,946

703,394
33,491
296,199
175,149
228,815
–––––––––
1,437,048

181,321
–
220,438
–
–
–––––––––
401,759

–
–
169,138
–
–
–––––––––
179,138

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

The loan from the asset loan provider to TSpro GmbH has been secured against the assets and
personal securities provided by the directors of TSpro. The loan is repayable based upon quantities
produced or a minimum annual payment of €113,075 repayable over three years from 1 October 2015.
Apart from the loan from the TSpro asset loan provider there are no terms as to interest and repayment
in respect of other balances owed. All other borrowings are repayable on demand.
Finance lease commitments
The future aggregate minimum lease payments under non-cancellable finance leases are as follows:
Minimum lease payments
2016
(Unaudited)
£
Current
Non current

2015
£

2014
£

2013
£

29,760
32,240
–––––––––
62,000

29,760
47,120
–––––––––
76,880

–
–
–––––––––
–

–
–
–––––––––
–

24,542
26,587
–––––––––
51,129
10,871
–––––––––
62,000

24,542
38,858
–––––––––
63,400
13,480
–––––––––
76,880

–
–
–––––––––
–
–
–––––––––
–

–
–
–––––––––
–
–
–––––––––
–

––––––––– ––––––––– ––––––––– –––––––––
Present value of minimum lease
payments
Current
Non current
Finance costs

––––––––– ––––––––– ––––––––– –––––––––
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6.12 Financial commitments
Obligations under rental lease
The future aggregate minimum lease payments under non-cancellable operating leases are as follows:
2016
(Unaudited)
£
Land and buildings
No later than 1 year
Later than 1 year and not later
than 5 years
Total commitment

2015
£

2014
£

2013
£

44,950

44,950

25,700

–

88,830
–––––––––
133,780

111,305
–––––––––
156,255

89,281
–––––––––
114,981

–
–––––––––
–

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

6.13 Financial instruments
Classification
All financial assets have been classified as loans and receivables, and all financial liabilities have been
classified as other financial liabilities measured at amortised cost.
Risk management objectives
Management identifies and evaluates financial risks on an on-going basis. The principal risks to which
the Group are exposed are market risk (including interest rate risk, and cash flow risk), credit risk, and
liquidity risk.
Market risk
Market risk is defined as the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market prices. The Group’s market risks arise from open positions in
(a) interest-bearing assets and liabilities, and (b) foreign currencies; to the extent that these are
exposed to general and specific market movements (see details below).
Interest rate risk
The Group’s interest-bearing assets comprise of only cash and cash equivalents. As the Group’s
interest-bearing assets do not generate significant amounts of interest, changes in market interest rates
do not have any significant direct effect on the Group’s income.
The Group’s interest-bearing liabilities comprise of bank overdraft and borrowings, which are linked
to LIBOR.
Currency risk
The Group is exposed to movement in foreign currency exchange rates arising from normal trading
transactions that are denominated in currencies other than the respective functional currencies of the
Group, primarily with respect to US dollars and Euros. The Group does not have a policy to hedge its
exposure to foreign currency exchange risk as currently overseas revenue is only a small percentage
of total revenue and fluctuations in foreign currencies are not expected to significantly affect the
Group’s total revenue. In future the Group may consider hedging its exposure to foreign currency
exchange risk.
Credit risk
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in
financial loss to the Group. Credit risk arises from cash balances (including bank deposits, cash and
cash equivalents) and credit exposures to trade receivables. The Group’s maximum exposure to credit
risk is represented by the carrying value of cash and cash equivalents and trade receivables.
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Credit risk is managed by monitoring clients and performing credit checks before accepting any
customers.
Liquidity risk
Liquidity risk is the risk that the Group may encounter difficulty in meeting its obligations associated
with financial liabilities that are settled by delivering cash or other financial assets.
The Group seeks to manage its liquidity risk by ensuring that sufficient liquidity is available to meet
its foreseeable needs.
A summary table with maturity of financial assets and liabilities presented below is used by
management to manage liquidity risks. The amounts disclosed in the following tables are the
contractual undiscounted cash flows. Undiscounted cash flows in respect of balances due within
12 months generally equal their carrying amounts in the statement of financial position, as the impact
of discounting is not material.
The maturity analysis of financial instruments at 30 June 2016 is as follows:

Carrying
amount
£
Assets
Cash and cash equivalents
Trade and other receivables

Liabilities
Trade and other payables
Borrowings

On
demand
and less
than
3 months
£

3 to 12
months
£

1 to 2
years
£

2 to 5
years
£

122,783
122,783
–
–
–
82,471
82,471
–
–
–
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
205,254
205,254
–
–
–

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

451,944
451,944
–
–
–
2,544,899 2,266,544
93,169
124,225
60,961
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
2,996,843 2,718,488
93,169
124,225
60,961

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

The maturity analysis of financial instruments at 31 December 2015 is as follows:

Carrying
amount
£
Assets
Cash and cash equivalents
Trade and other receivables

Liabilities
Trade and other payables
Borrowings

On
demand
and less
than
3 months
£

3 to 12
months
£

1 to 2
years
£

2 to 5
years
£

41,223
41,223
–
–
–
86,316
86,316
–
–
–
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
127,539
127,539
–
–
–

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

412,643
412,643
–
–
–
1,527,109 1,249,655
84,724
112,965
79,765
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
1,939,752 1,662,298
84,724
112,965
79,765

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
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The maturity analysis of financial instruments at 31 December 2014 is as follows:

Carrying
amount
£
Assets
Cash and cash equivalents
Trade and other receivables

Liabilities
Trade and other payables
Borrowings

On
demand
and less
than
3 months
£

3 to 12
months
£

1 to 2
years
£

2 to 5
years
£

244,079
244,079
–
–
–
32,566
32,566
–
–
–
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
276,645
276,645
–
–
–

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

274,193
274,193
–
–
–
411,106
411,106
–
–
–
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
685,299
685,299
–
–
–

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
The maturity analysis of financial instruments at 31 December 2013 is as follows:

Carrying
amount
£
Assets
Cash and cash equivalents
Trade and other receivables

Liabilities
Trade and other payables
Borrowings

On
demand
and less
than
3 months
£

3 to 12
months
£

1 to 2
years
£

2 to 5
years
£

–
–
–
–
–
698
698
–
–
–
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
698
698
–
–
–

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

184,712
184,712
–
–
–
188,348
188,348
–
–
–
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
373,060
373,060
–
–
–

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Capital management
The acquired businesses manage their capital to ensure that they will be able to continue as going
concerns while maximising the return to stakeholders. The acquired businesses’ overall strategy
remained unchanged during the period.
The capital structure of the Group consists of cash and cash equivalents, issued capital, borrowings,
the share premium account and retained earnings.
The acquired businesses are not subject to any externally imposed capital requirements.
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6.14 Share capital and share premium
2016
(Unaudited)
£
Share capital
Integumen Inc – (Enhance Skin
Products, Inc share capital)
1,395,011
Lifesciencehub UK Limited – 154,000
ordinary shares of £0.001 each
154
Innovenn UK Limited – 194 ordinary
shares of £1 each
194
TSpro GmbH – 25,000 ordinary shares
of €1 each
18,396
–––––––––
1,413,755
Share premium
Lifesciencehub UK Limited
Innovenn UK Limited

2015
£

2014
£

2013
£

1,327,746

1,184,141

1,180,158

154

154

154

194

194

–

18,396
–––––––––
1,346,490

–
–––––––––
1,184,489

–
–––––––––
1,180,312

183,946
745,645
–––––––––
929,591

183,946
745,645
–––––––––
929,591

183,946
–
–––––––––
183,946

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

183,946
745,645
–––––––––
929,591

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

Share capital is the amount subscribed for shares at nominal value, issued and fully paid by all entities.
Share premium is the amount subscribed for share capital in excess of nominal value.
6.15 Reserves
Foreign
currency
reserve
£
–
–
26,920
–––––––––
26,920
–
(27,994)
–––––––––
(1,074)
–
(34,965)
–––––––––
(36,039)
–
(108,984)
–––––––––
(145,023)

As at 1 January 2013
Loss for the year
Currency translation differences
As at 31 December 2013
Loss for the year
Currency translation differences
As at 31 December 2014
Loss for the year
Currency translation differences
As at 31 December 2015
Loss for the period
Currency translation differences
As at 30 June 2016

Retained
earnings
£
(1,555,842)
(207,698)
–
–––––––––
(1,763,540)
(546,871)
–
–––––––––
(2,310,411)
(841,465)
–
–––––––––
(3,151,876)
(915,546)
–
–––––––––
(4,067,422)

Total
£
(1,555,842)
(207,698)
26,920
–––––––––
(1,736,620)
(546,871)
(27,994)
–––––––––
(2,311,485)
(841,465)
(34,965)
–––––––––
(3,187,915)
(915,546)
(108,984)
–––––––––
(4,212,445)

––––––––– ––––––––– –––––––––

Foreign currency reserve represents translation of net assets of foreign acquired businesses.
Retained earnings represents accumulated profit or losses to date.
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6.16 Loss per share
2016
(Unaudited)
Loss after tax (£)
Weighted average number of
1p ordinary shares issued by
the Company to acquire the
businesses (Number)
Basic loss per share (Pence)

2015

2014

2013

(915,546)
––––––––––

(841,465)
––––––––––

(546,871)
––––––––––

(207,698)
––––––––––

120,060,248
––––––––––
(0.76)
––––––––––

120,060,248
––––––––––
(0.70)
––––––––––

120,060,248
––––––––––
(0.64)
––––––––––

120,060,248
––––––––––
(0.61)
––––––––––

6.17 Compensation of directors and key management personnel
The remuneration of directors and key management personnel during the period were as follows:
2016
(Unaudited)
£
Emoluments

39,896
––––––––––

2015
£

2014
£

2013
£

96,499
––––––––––

110,230
––––––––––

39,077
––––––––––

6.18 Related parties
Apart from the related parties disclosed on note 6.11 as other borrowings, other related party
transactions were as follows:
Amounts due to the following parties:
2016
(Unaudited)
£
Charles Service (related to Declan
Service)
Declan Service

12,661
1,728
––––––––––

64

2015
£

2014
£

2013
£

12,058
1,728
––––––––––

11,484
1,824
––––––––––

10,937
1,952
––––––––––
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Part C: Unaudited pro-forma statement of net assets for the Group
Set out below is an unaudited pro-forma statement of net assets based on the net assets of the Company and
its subsidiaries. This unaudited pro-forma statement of net assets is provided for illustrative purposes only
to show the effect of the Placing as if it had occurred on 31 December 2016.
Because of the nature of pro-forma information, this information addresses a hypothetical situation and does
not therefore represent the actual financial position or results of the Company or the Group.
The statement of pro-forma net assets set out below is based on the audited balance sheet of the Company
as at 31 December 2016 (as extracted without material adjustment from the Company’s financial information
set out in Part A of Part IV of this document) and the unaudited balance sheet of the Company’s subsidiaries
(as extracted without material adjustment from the financial information set out in Part B of Part IV of this
document), and other adjustments on the basis described in the notes below. The Group will adopt the
Company’s accounting policies.
Unaudited pro-forma statement of net assets

Non current assets
Tangible assets
Intangible assets and
goodwill
Investments

Current assets
Inventories
Trade and other
receivables
Cash and cash
equivalents
Total assets
Current liabilities
Trade and other
payables
Borrowings

Non-current
liabilities
Borrowings
Total liabilities
Net assets

Acquisition Consolidation
of Tspro adjustments
£’000
£’000
Note 3
Note 4

Loan
capitalised
£’000
Note 5

Loans
£’000
Note 6

–

–

–

345

–
–
––––––––
–
––––––––

–
–
––––––––
–
––––––––

–
–
––––––––
–
––––––––

12,753
–
––––––––
13,098
––––––––

–

–

–

28

(339)

–

–

–

82

–
––––––––
–
––––––––
3,354
––––––––

–
––––––––
(339)
––––––––
1,021
––––––––

–
––––––––
–
––––––––
–
––––––––

(123)
––––––––
(123)
––––––––
(123)
––––––––

1,665
––––––––
1,665
––––––––
1,665
––––––––

1,665
––––––––
1,775
––––––––
14,873
––––––––

(452)
(2,360)
––––––––
(2,812)
––––––––

–
–
––––––––
–
––––––––

358
34
––––––––
392
––––––––

–
1,355
––––––––
1,355
––––––––

(179)
(196)
––––––––
(375)
––––––––

–
–
––––––––
–
––––––––

(850)
(1,167)
––––––––
(2,017)
––––––––

(185)
––––––––
(185)
––––––––
(2,997)
––––––––
(1,869)

–
––––––––
–
––––––––
–
––––––––
3,354

–
––––––––
–
––––––––
392
––––––––
1,413

–
––––––––
–
––––––––
1,355
––––––––
1,355

(593)
––––––––
(593)
––––––––
(968)
––––––––
(1,091)

–
––––––––
–
––––––––
–
––––––––
1,665

(778)
––––––––
(778)
––––––––
(2,681)
––––––––
12,192

Company
£’000
Note 1

Subsidiaries
£’000
Note 2

–

345

–

–
7,489
––––––––
7,489
––––––––

550
–
––––––––
895
––––––––

–
3,354
––––––––
3,354
––––––––

–

28

–

339

82

–

–
––––––––
339
––––––––
7,828
––––––––

123
––––––––
233
––––––––
1,128
––––––––

(463)
–
––––––––
(463)
––––––––

–
––––––––
–
––––––––
(463)
––––––––
7,365

––––––––

Consolidated
position
Placing net
Enlarged
of expenses
Group
£’000
£’000
Note 7

–
12,203
(10,843)
––––––––
1,360
––––––––
–

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

Notes:
1.

The financial information in respect of the Company as at 31 December 2016 has been extracted, without material adjustment,
from the financial information, as set out in Part A of Part IV of this document.

2.

The financial information in respect of the subsidiaries as at 30 June 2016 has been extracted, without material adjustment, from
the financial information, as set out in Part B of Part IV of this document.

3.

On 24 March 2017, the Company issued 3,354,325 ordinary shares of £1 each to acquire the shares in TSpro Gmbh.

4.

The pro-forma net asset statement has been prepared on the basis that the acquisition by the Company of the subsidiaries being
accounted for as a business combination under IFRS (3) Revised. The intangibles include the assets acquired from Enhance and
the current liabilities exclude its liabilities not assumed.
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5.

The inter-company loan made by Venn Life Sciences to Lifesciencehub of £6,633 was converted into ordinary shares in
Lifesciencehub on 21 October 2016. The inter-company loan made by Venn Life Sciences to Innovenn of £1,144,466 was
converted into ordinary shares in Innovenn on 17 November 2016. The loan by MediNova to TSpro of £204,000 was converted
into ordinary shares on 24 March 2017.

6.

A new bank loan of £900,000 was drawn down by Innovenn in September 2016 and the balance payable at 31 March 2017 was
£789,000. Venn Life Sciences Limited provided a loan of £179,000 in January and February 2017 to provide working capital.
This loan has no fixed repayment date.

7.

The Placing receipts of £2,250,000 are conditional upon Admission. The cash expenses of the Placing and Admission payable by
the Company (of c£420,000) together with the expenses of the acquisition of the subsidiaries are expected to total approximately
£585,000.

8.

The pro-forma financial information in this Part C of Part IV does not constitute statutory accounts within the meaning of
section 434 of the Companies Act.

9.

Apart from the above, no other adjustments have been made to reflect any trading, changes in working capital or other movements
since 31 December 2016 or 30 June 2016 for either the Company or its subsidiaries respectively.
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PART V
ADDITIONAL INFORMATION
1.

Responsibility

The Directors, whose names appear on page 5 of this document, and the Company, accept responsibility,
both individually and collectively, for the information contained in this document and compliance with the
AIM Rules for Companies. To the best of the knowledge and belief of the Directors and the Company
(having 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.
2.

The Company

(i)

The Company was incorporated and registered on 28 May 2016 as a private limited company with the
name Biosurface Limited and with registration number 10205396. On 15 August 2016, the Company
changed its name to Integumen Limited. The Company was re-registered as a public company limited
by shares on 27 March 2017 and accordingly its name was changed to Integumen plc.

(ii)

The Company was incorporated in England and Wales.

(iii)

The Company is a public limited company and accordingly the liability of its members is limited.

(iv)

The Company is domiciled in England and Wales and its registered office is at Sand Hutton Applied
Innovation Campus, Sand Hutton, York, North Yorkshire, YO41 1LZ. The Company’s head office is
at 20/21 St Patrick’s Road, Dalkey, Co. Dublin, Ireland. The Company’s telephone number is +44
1904 406083.

(v)

The ISIN (International Security Identification Number) for the Ordinary Shares is GB00BYWJ6269.

(vi)

The principal legislation under which the Company operates, and under which the Placing Shares will
be issued, is the Companies Act and the regulations made thereunder.

(vii) The Company’s principal activity is that of a holding company as well as performing all
administrative, strategic and governance functions for the Group.
(viii) As at the date of this document, the Company has the following significant subsidiaries:
Name

Country of
incorporation

Registration
number

Ownership
interest

Innovenn
Innovenn Limited

England and Wales
Ireland

08988699
533175

Lifesciencehub
Lifesciencehub Ireland Limited

Northern Ireland
Ireland

NI606269
491058

TSpro
Integumen Inc
Visible Youth Limited

Germany
USA
England and Wales

100 per cent.
100 per cent. owned by
Innovenn
100 per cent.
100 per cent. owned by
Lifesciencehub
100 per cent.
100 per cent.
100 per cent. owned
by Integumen Inc

HRB13574
6108396
6946564

3.

Share capital of the Company

(i)

Upon incorporation on 28 May 2016, the Company’s issued share capital comprised two ordinary
shares of £1.00 each, both of which were fully paid up.

(ii)

On 30 June 2016, the Company’s share capital comprised two ordinary shares of £1.00 each, both of
which were fully paid up.

(iii)

On 21 October 2016, 401,338 fully paid ordinary shares of £1.00 each were issued by the Company
as consideration for the acquisition of Lifesciencehub.
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(iv)

On 17 November 2016, 4,061,570 fully paid ordinary shares of £1.00 each were issued by the
Company as initial consideration for the acquisition of Innovenn.

(v)

On 2 December 2016, 2,632,868 fully paid ordinary shares of £1.00 each were issued by the Company
as consideration for the acquisition of the trade, assets and certain liabilities of Enhance.

(vi)

On 7 December 2016, 269,546 fully paid shares ordinary shares of £1.00 each were issued by the
Company as further consideration for the acquisition of Innovenn.

(vii) On 31 December 2016, the Company’s share capital comprised 7,365,324 ordinary shares of £1.00
each, all of which were fully paid up.
(viii) On 24 March 2017, 3,354,325 fully paid ordinary shares of £1.00 each were issued by the Company
as consideration for the acquisition of TSpro.
(ix)

On 24 March 2017, 16 ordinary shares of £1.00 each were issued to certain of the shareholders of the
Company at £1.00 per share and these were duly paid up in cash by the allottees.

(x)

On 24 March 2017, the 10,719,665 fully paid ordinary shares of £1.00 each in the capital of the
Company were sub-divided into 10,719,665 fully paid ordinary shares of 15.68 pence each and
10,719,665 fully paid deferred shares of 84.32 pence each, following which the Company’s issued
share capital comprised 10,719,665 fully paid ordinary shares of 15.68 pence each and 10,719,665
deferred shares of 84.32 pence each.

(xi)

On 24 March 2017, the 10,719,665 fully paid ordinary shares of 15.68 pence each in the capital of the
Company were sub-divided into 120,060,248 fully paid ordinary shares of 1.4 pence each, and then
each ordinary share of 1.4 pence was split into one ordinary share of one pence and one deferred share
of 0.4 pence, following which the Company’s issued share capital comprised 120,060,248 fully paid
ordinary shares of one pence each and 10,719,665 deferred shares of 84.32 pence each and
120,060,248 deferred shares of 0.4 pence each.

(xii) On 24 March 2017, the Company completed a reduction of its share capital which cancelled and
extinguished 10,719,665 deferred shares of 84.32 pence each and 120,060,248 deferred shares of
0.4 pence each, following which the Company’s issued share capital comprised 120,060,248 fully
paid ordinary shares of one pence each. The amount by which the share capital was reduced was
credited to a reserve.
(xiii) At the date of publication of this document, the Company has an issued share capital comprising
120,060,248 Ordinary Shares, all of which are fully paid up.
(xiv) Immediately following Admission, the Company will have:

(xv)

•

an issued share capital comprising 165,060,248 Ordinary Shares, all of which will be fully paid
up on or before Admission;

•

warrants to subscribe for 25,950,602 Ordinary Shares; and

•

options to subscribe for 6,720,000 Ordinary Shares.

As Lifesciencehub, Innovenn, TSpro and the trade, assets and certain liabilities of Enhance were
acquired via share-for-share exchange transactions, more than ten per cent. of the Company’s issued
share capital has been paid for with assets other than cash within the period covered by the historical
financial information set out in Part IV of this document.

(xvi) Pursuant to the Companies Act, with effect from 1 October 2009, the concept of authorised share
capital was abolished and accordingly there is no limit on the maximum number of shares that may
be allotted by the Company.
(xvii) Resolutions of the Company were approved on 24 March 2017 that:
(A)

the Directors are generally and unconditionally authorised pursuant to section 551 of the
Companies Act to allot shares and grant rights to subscribe for or to convert any security into
shares (such shares and rights to subscribe for or to convert any security into shares being
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“relevant securities”) up to an aggregate nominal amount of £1,357,006.05, such authority to
be limited to the allotment of:
(a)

up to 50,000,000 Ordinary Shares pursuant to the Placing;

(b)

warrants to subscribe for up to, in aggregate, 29,200,605 Ordinary Shares to investors in
connection with the Placing, to Turner Pope and to SPARK; and

(c)

relevant securities other than pursuant to sub-paragraph (a) above, having an aggregate
nominal value up to £565,000,

such authority to expire upon the earlier of the conclusion of the next annual general meeting
of the Company and the date which is 18 months from the date of passing of the resolution,
except that the Directors can during such period make offers or agreements which could or
might require the allotment of relevant securities after the expiry of such period; and
(B)

the Directors are empowered pursuant to section 570(1) of the Companies Act to allot equity
securities (as defined in section 560(1) of the Companies Act) of the Company wholly for cash
pursuant to the authority of the Directors under section 551 of the Companies Act referred to
in paragraph 3(xvii)(A) above, and/or by way of a sale of treasury shares by virtue of
section 573 of the Companies Act, as if the provisions of section 561 of the Companies Act did
not apply to such allotment provided that this power is limited to:
(a)

the allotment of equity securities which fall within sub-paragraph (a) of
paragraph 3(xvii)(A) above;

(b)

the allotment of equity securities in connection with an invitation or offer of equity
securities to the Shareholders (excluding any shares held by the Company as treasury
shares (as defined in section 724(5) of the Companies Act)) on a fixed record date in
proportion (as nearly as practicable) to their respective holdings of shares or in
accordance with the rights attached to such shares (but subject to such exclusions or
other arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements or as a result of legal, regulatory or practical problems arising
under the laws of or the requirements of any overseas territory or by virtue of shares
being represented by depository receipts or the requirements of any regulatory body or
stock exchange or any other matter whatsoever); and

(c)

the allotment (other than pursuant to the power referred to in sub-paragraphs (a) and (b)
(inclusive) above) of equity securities up to an aggregate nominal value equal to
£85,000,

such authority to expire upon the earlier of the conclusion of the next annual general meeting
of the Company and the date which is 18 months from the date of passing of the resolution,
except that the Directors can during such period make offers or agreements which could or
might require the allotment of equity securities after the expiry of such period.
(xviii) Save as disclosed in this Part V:
•

no share or loan capital of the Company is proposed to be issued or is under option or agreed,
conditionally or unconditionally, to be put under option;

•

no share or loan capital of the Company has been issued, or is now proposed to be issued, fully
or partly paid, either for cash or other consideration to any person;

•

no person has preferential subscription rights in respect of any share or loan capital of the
Company;

•

no commissions, discounts, brokerages or other special terms, have been granted by the
Company in connection with the issue or sale of any share or loan capital of the Company;

•

neither the Company nor any of its subsidiaries holds any Ordinary Shares;
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•

the Company has no convertible securities, exchangeable securities or securities with warrants
in issue; and

•

there are no acquisition rights or obligations over the unissued share capital of the Company
and there is no undertaking to increase the share capital of the Company.

(xix) The Company has no issued Ordinary Shares that are not fully paid up.
(xx)

The Ordinary Shares have no redemption or conversion rights.

(xxi) The Ordinary Shares are in registered form and may be held either in certificated form or in
uncertificated form through CREST. The Articles permit the Company to issue shares in uncertificated
form. Application has been made to Euroclear for the Ordinary Shares to be enabled for dealings
through CREST as a participating security.
4.

Articles

The Articles, which were adopted by a special resolution of the Company passed on 24 March 2017, contain,
inter alia, provisions to the following effect:
(i)

Objects
Section 31 of the Companies Act provides that the objects of a company are unrestricted unless any
restrictions are set out in its articles.
The Articles do not contain any restrictions on the objects of the Company.

(ii)

Voting rights
Subject to paragraph 4(ix) below, and to any special terms as to voting upon which any shares may
for the time being, be held, on a show of hands every member who (being an individual) is present
(or by proxy) in person or (being a corporation) is present by its duly appointed representative shall
have one vote and on a poll every member present in person or by representative or proxy shall have
one vote for every ordinary share in the capital of the Company held by him. A proxy need not be a
member of the Company.

(iii)

Alteration of capital
Subject to, and in accordance with the provisions of the Companies Act, and to any rights for the time
being attached to any shares, the Company may purchase its own shares (including any redeemable
shares), provided that the Company shall not purchase any of its shares unless such purchase has been
sanctioned by an ordinary resolution.
The rights attaching to the Company’s shares are set out in its Articles and summarised in this
paragraph 4. The alterations or change of these rights would require the passing of a special resolution
passed at a general meeting of the holders of that class of shares.

(iv)

Variation of rights
If at any time the capital of the Company is divided into different classes of shares, all or any of the
rights or privileges attached to any class of shares in the Company may be varied or abrogated with
the consent in writing of the holders of three-quarters in nominal value of the issued shares of that
class or with the sanction of a special resolution passed at a separate general meeting of the holders
of that class of shares. At every such separate general meeting (except an adjourned meeting), the
quorum shall be two persons holding or representing by proxy one-third in nominal value of the issued
shares of that class.

(v)

Return of capital
Subject to any preferred, deferred or other special rights, or subject to such conditions or restrictions
to which any shares in the capital of the Company may be issued, on a winding-up or other return of
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capital, the holders of ordinary shares are entitled to share in any surplus assets remaining after the
distribution of the Company’s liabilities pro rata to the amount paid up or deemed to be paid up on
their ordinary shares. A liquidator may, with the sanction of a special resolution of the Company and
any other sanction required by the Companies Act, divide amongst the members in specie or in kind
the whole or any part of the assets of the Company, those assets to be set at such value as he deems
fair. A liquidator may also vest the whole or any part of the assets of the Company in trustees on trusts
for the benefit of the members.
(vi)

Transfer of shares
A member may transfer all or any of his shares:
(1)

in the case of certificated shares by instrument in writing in any usual or common form or in
such other form as may be approved by the directors; and

(2)

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

The instrument of transfer of a certificated share shall be executed by or on behalf of the transferor
and, if the share is not fully paid, by or behalf of the transferee. The directors may in their absolute
discretion refuse to register a transfer of any share which is not fully paid, or on which the Company
as a lien provided that dealings in the shares are not prevented from taking place on an open and
proper basis. Subject to paragraph 4(ix) below, the Articles contain no restrictions on the free
transferability of fully paid shares provided that the transfer is in respect of only one class of share
and is accompanied by the share certificate and any other evidence of title required by the directors
and that the provisions in the Articles relating to the deposit of instruments for transfer have been
complied with.
The directors may also refuse to register the transfer of a share which is in favour of more than four
transferees or as provided under paragraph 4(ix). If the directors refuse to register a transfer, they shall
within two months of the date on which the instrument of transfer was lodged with the Company (or
in the case of uncertified shares the operator instrument was received by the Company) send to the
transferee notice of refusal.
There are no provisions in the Articles that would have the effect of delaying, deferring or preventing
a change of control.
(vii) Dividends and other distributions
The Company may (subject to the provisions of the Companies Act) by ordinary resolution declare
dividends to be paid to members in accordance with their respective rights and their respective
interests provided that no dividend shall be paid otherwise than out of profits of the Company
available for distribution and no dividend shall exceed the amount recommended by the directors. The
directors may from time to time pay such interim dividends as appear to the directors to be justified.
Subject to the rights of persons, if any, holding shares with special dividend rights, and subject to
paragraph 4(ix) below, all dividends shall be apportioned and paid pro rata according to the amounts
paid or credited as paid on the shares during any portion or portions of the period in respect of which
the dividend is paid. No amount paid or credited as paid in advance of calls shall be regarded as paid
on shares for this purpose.
All dividends unclaimed for a period of 12 years after the payment date for such dividend shall if the
directors so resolve be forfeited and shall revert to the Company.
The Company may deduct from any dividend payable all sums of money (if any) due to the Company
by the member on account of calls or alterations and use such monies to satisfy such amount payable.
All dividends unclaimed for a period of 12 years after having been declared shall if the directors so
resolve be forfeited and shall revert to the Company. All dividends unclaimed for a period of 12
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months shall be invested or otherwise made use of by the directors for the benefit of the Company
until claimed and the Company shall not be constituted a trustee thereof.
The Board may if authorised by an ordinary resolution of the Company and subject to such terms and
conditions as the Board may determine, offer any holder of ordinary shares the right to elect to receive
additional ordinary shares, credited as fully paid, in lieu of cash in respect of any dividend or any part
of any dividend specified by the ordinary resolution.
(viii) Pre-emption rights
There are no rights of pre-emption under the Articles in respect of transfers of issued ordinary shares.
In certain circumstances, the Company’s shareholders have statutory pre-emption rights under the
Companies Act in respect of the allotment of new shares in the capital of the Company. Unless
disapplied with Shareholder approval, these statutory pre-emption rights require the Company to offer
new shares for allotment to existing shareholders on a pro rata basis before allotment to other persons.
(ix)

Restrictions on shares
If a member or any other person appearing to be interested in shares held by such shareholder has been
duly served with notice under section 793 of the Companies Act and is in default in supplying to the
Company within 14 days (or such longer period as may be specified in such notice) the information
thereby, required, then (if the directors so resolve) such member shall not be entitled to vote or to
exercise any right conferred by membership in relation to meetings of the Company in respect of the
shares which are the subject of such notice. Where the holding represents more than 0.25 per cent. of
the issued shares of that class, the payment of dividends may be withheld, and such member shall not
be entitled to transfer such shares otherwise than by an arm’s length sale.

(x)

Meetings of members
Annual general meetings are called on 21 days’ notice in writing, exclusive of the day of which it is
served or deemed to be served and of the day on which the meeting is to be held, and is to be given
to all members on the register at the close of business on a day determined by the Company, such day
being not more than 21 days before the day that the notice of meeting is sent.
An annual general meeting may be called on shorter notice providing all members entitled to attend
and vote thereat agree. The Company must specify in the notice of meeting a time, not more than
48 hours before the time fixed for the meeting, by which a person must be entered into the register in
order to have the right to attend or vote at the meeting. Notice of a general meeting may be validly
given when sent in electronic form or made available on the Company’s website.
All other general meetings may be called whenever the directors think fit or when a meeting has been
requisitioned in accordance with the Companies Act. General meetings are called on 14 days’ notice
in writing exclusive of the day on which it is served or deemed to be served and the day on which it
is to be held. A general meeting can be called on shorter notice if a majority in number of the members
having a right to attend and vote at the general meeting, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving that right, consent. Two members present in
person or by proxy and entitled to vote shall be a quorum for all purposes.
Shareholders need not attend a meeting of the Company in person but can do so by way of a validly
appointed proxy. Proxies are appointed in accordance with the Articles. In order to be validly
appointed, details of the proxy must be lodged with the Company no later than 48 hours before the
commencement of the relevant meeting (although a later time may be specified by notice of the
meeting) or in the case of a poll which is not taken at or on the same day as the meeting, not less than
24 hours prior to the taking of the poll. Failure to lodge details of the appointed proxy in accordance
with Articles will result in the proxy not being treated as valid.

(xi)

Directors
Save as provided in the Articles, a director shall not vote as a director in respect of any contract,
transaction or arrangement or proposed contract, transaction or arrangement or any other proposal in

72

168339

Proof 12

Thursday, March 30, 2017

11:12

which he has any interest which conflicts or which may conflict with the interests of the Company.
He will not be counted in the quorum present at the meeting, and if he does vote, his vote shall not be
counted.
A director shall (in the absence of any other interest than is indicated below) be entitled to vote (and
be counted in the quorum) in respect of any resolution relating to any of the following matters namely:
(a)

the giving of any security, guarantee or indemnity in respect of money lent or obligations
incurred by him or by any other person at the request of or for the benefit of the Company or
any of its subsidiary undertakings;

(b)

the giving of any security, guarantee or indemnity in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which the director himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of security;

(c)

the granting of any indemnity or provision of funding unless the terms of such arrangement
confer upon such director a benefit not generally available to any other director;

(d)

an offer of shares or debentures or other securities of or by the Company or any of its subsidiary
undertakings for subscription or purchase in which offer he is or is to be or may be entitled to
participate as a holder of securities or as an underwriter or sub-underwriter;

(e)

any matter involving any other company in which he or any person connected with him is
interested, directly or indirectly, and whether as an officer or shareholder or otherwise
howsoever, provided that he and any persons connected with him are not to his knowledge the
holder (otherwise than as a nominee for the Company or any of its subsidiary undertakings) of
or beneficially interested in one per cent. or more of any class of the equity share capital of such
company (or of any third company through which his interest is derived) or of the voting rights
available to members of the relevant company (any such interest being deemed for this purpose
to be a material interest in all circumstances);

(f)

an arrangement for the benefit of the employees of the Company or any of its subsidiary
undertakings which does not award him any privilege or benefit not generally awarded to the
employees to whom such arrangement relates; and

(g)

the purchase and/or maintenance of any insurance policy for the benefit of directors or for the
benefit of persons including directors.

The directors may, subject to the Articles, authorise a director to be involved in a situation in which
he may have an interest which conflicts with the interests of the Company, provided that the director
shall not vote in connection with the authorisation, and the authorisation may be given subject to such
terms and conditions as are thought fit.
Fees may be paid out of the funds of the Company to directors who are not managing or executive
directors at such rates as the directors may from time to time determine provided that such fees do not
exceed the aggregate sum of £250,000 per annum (exclusive of value added tax if applicable) or such
other figure as the Company may by ordinary resolution from time to time determine.
Any director who devotes special attention to the business of the Company, or otherwise performs
services which in the opinion of the directors are outside the scope of the ordinary duties of a director,
may be paid such additional remuneration as the directors or any committee authorised by the
directors may determine.
The directors (including alternate directors) shall be entitled to be paid out of the funds of the
Company all their travelling, hotel and other expenses properly incurred by them in connection with
the business of the Company, including their expenses of travelling to and from meetings of the
directors, committee meetings or general meetings.
Any director may hold any other office or place of profit under the Company (except that of Auditor)
in conjunction with his office of director and, subject to section 188 of the Companies Act, on such
terms as to remuneration and otherwise as the Board shall arrange.
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No shareholding qualification is required by a director. Unless otherwise determined by ordinary
resolution of the Company, the number of directors (other than alternate Directors) shall not be less
than two. At each annual general meeting, any director who was not elected or re-elected at either of
the two preceding annual general meetings shall retire by rotation.
The members of the Company may pass an ordinary resolution to fill the vacancy of a retiring director
either by electing the retiring director or by appointing some other eligible person.
A director need not be a member of the Company but shall be entitled to receive notice of and attend
and speak at all general meeting of the Company and all separate meetings of the holders of any class
of securities of the Company.
The directors may from time to time appoint any one of their number to an executive office on such
terms as they think fit. Such a director may receive such remuneration as the directors may determine.
An appointment as chief executive shall cease immediately upon ceasing to be a director, in respect
of any other executive office such appointment shall not cease upon ceasing to be a director but may
be terminated at any time after ceasing to be a director by resolution of the directors.
The directors may appoint any person to be a director, either to fill a casual vacancy or by way of
addition of their number, but the total number of directors shall not exceed the maximum number
fixed by or in accordance with the Articles. Any director so appointed shall retire from office at the
next annual general meeting of the Company but shall then be eligible for re-appointment. Such a
director shall not be taken into account when determining which directors shall retire by rotation at
an annual general meeting.
At each annual general meeting any director bound to retire in this way and one third of the other
directors, including any director who was not elected or re-elected at either of the two preceding
annual general meetings (or if the number is not a multiple of three, this shall be rounded down to the
nearest whole number) for the time being shall retire from office. A retiring director shall retain office
until the close of the meeting at which he retires. The directors to retire at each annual general meeting
will, first, be the directors who have been longest in office since their last appointment. As between
directors who have been in office an equal length of time, the directors to retire shall, unless they shall
otherwise agree among themselves, be selected from among them by lot. The retiring directors shall
be eligible for re-appointment.
No other director other than a director retiring at the meeting shall be appointed or re-appointed unless
not less than 28 and no more than 35 days before the date appointed for the meeting, notice executed
by a member entitled to vote at the meeting (and not the person being proposed) has been given to the
Company of the intention for that person to be appointed or reappointed, which must state the
particular which would be added to the Company’s register of directors, together with notice executed
by the person being proposed of his willingness to be appointed.
(xii) Borrowing powers
The directors may exercise all the powers of the Company to borrow or raise money to mortgage or
charge all or any of its undertaking, property, assets (present and future) and uncalled capital to issue
debentures and other securities, and to give security whether outright or as collateral security for any
debt, liabilities or obligations of the Company, any subsidiary of the Company or any third party.
The board shall restrict the borrowings of the Company to ensure that the aggregate of the amounts
borrowed by the Group and remaining outstanding at any time (excluding intra-Group borrowings)
shall not without the previous sanction of an ordinary resolution of the Company exceed an amount
equal to three times the adjusted capital and reserves. Any breach of this limit shall not affect the
validity of any debt or security granted to a third party unless the lender or recipient of security has
express notice that the limit had been or would be exceeded.
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(xiii) CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument. This settlement procedure is
reflected in the Articles.
(xiv) Disclosure of interests in shares
The provisions of rule 5 of the Disclosure Guidance and Transparency Rules govern the circumstances
in which a person may be required to disclose his interests in the share capital of the Company. Inter
alia, this requires a person who is interested in three per cent. or more of the voting rights in respect
of the Company’s issued ordinary share capital to notify his interest to the Company (and above that
level, any change in such interest equal to one per cent. or more). In addition, the Takeover Code
contains further provisions pursuant to which a person may be required to disclose his interests in the
share capital of the Company.
5.

Directors

(i)

The business address of each of the Directors is Sand Hutton Applied Innovation Campus, Sand
Hutton, York YO41 1LZ.

(ii)

Details of the length of service of each of the Directors to date in their current office are set out below:

(iii)

Name

Age

Tony Richardson
Declan Service
Chris Bell
Ross Andrews
Paul Kennedy
Donald Nicholson
Helmut Schlieper

52
56
50
57
72
59
64

Commencement
date in office
28/5/2016
28/5/2016
26/9/2016
5/4/2017
5/4/2017
5/4/2017
5/4/2017

Other than in relation to the Company, details of any directorship that is, or was in the last five years,
held by each of the Directors, and any partnership of which each of the Directors is, or was in the last
five years, a member, are set out below:
Director
Tony Richardson

Current directorships
and partnerships

Past directorships and
partnerships

Innovenn UK Limited
Innovenn Limited
Venn Life Sciences UK Limited
Venn Life Sciences (NI) Limited
Venn Life Sciences Holdings plc
Venn Life Sciences Limited
Venn Life Sciences Ireland Limited
Venn Life Sciences (France)
Venn Life Sciences Germany GmbH
Venn Life Sciences The Netherlands
Venn Synergie
Lifesciencehub Ireland Limited
Lifesciencehub UK Limited
E.V.G. Europe Limited
Coolford Limited
Keel Strategic Limited
M.N.S. Immo Limited
Sentinel Vaults Limited
Integumen Inc
Powerstation Limited

Mespil Properties Limited
Cabinteely Football Club Limited
Fastform Research Limited
Zenith Technologies
Encorium Ireland Limited
MMEV Life Sciences Limited
Venn Life Sciences Holdings Limited
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Past directorships and
partnerships

Declan Service

Innovenn Limited
Innovenn UK Limited
Lifesciencehub Ireland Limited
Lifesciencehub UK Limited
Visible Youth Limited

Chris Bell

Greenstar Connaught Limited
Visible Youth Limited

Timaal Waste Recycling Limited
Timaal Methane Holdings Limited
Timaal Methane Ireland Limited
Bioverda Power Systems Limited
Celtic Waste Recycling Limited
Timaal Enterprises Limited
Greenstar (NI) Limited
Timaal Environmental Services
Limited
Timaal Finance Company Limited
Timaal Gas Energy (Galway) Limited
Timaal Gas Energy (Meath) Limited
Timaal Gas Energy (Wicklow)
Limited
Timaal Gas Energy Limited
Timaal Holdings Limited
Timaal Limited
Timaal North East Limited
Timaal Properties Limited
Timaal Recycling (Munster) Limited
Timaal Recycling Limited
Timaal South East Limited
Timaal Waterford Limited
Greenstar Wexford Limited
Timaal KTK Landfill Limited
Timaal Southeast Recycling Company
Limited

Ross Andrews

Paxton Holdings Limited
Kazai Capital Limited
Minerva IHT Growth Holding Limited
Minerva IHT Income Holding Limited
Minerva IHT Growth Lending Limited
Minerva IHT Income Lending Limited
RMA Consultancy Limited
Golden Rock Global plc

Zeus Capital Limited
No 14 For Tea

Paul Kennedy

Amphion Innovations plc

Venn Life Sciences Holdings plc

Donald Nicholson Visible Youth Limited
Mercuriali Limited
Enhance Skin Products Inc

Libertas Partners LLP

Helmut Schlieper

Ranir Limited

Pack Innova GmbH
MediNova AG

Tony Richardson was a director of Mespil Properties Limited when the Registrar of Companies in
England and Wales used its power to strike the company off the register for not carrying on business
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or being in operation. Notice of the involuntary strike-off of the company was published in The
Gazette and Mespil Properties Limited was dissolved on 30 April 2013.
(v)

Tony Richardson was a director of Encorium Ireland Limited, MMEV Life Sciences Limited and
Venn Life Sciences Holdings Limited when requests were received by the Registrar of Companies in
the Republic of Ireland on 20 May 2014 for the voluntary strike-off of each of the companies on the
ground that each of them had never carried on business or had ceased to carry on business. With effect
from 27 August 2014, each of the companies was dissolved.

(vi)

Declan Service was a director of Metamorphicals Management Limited when it applied for the
voluntary strike-off of the company. With effect from 20 January 2012, the company was dissolved.

(vii) Chris Bell was a director of the following companies when a receiver and/or liquidator was appointed:
Timaal Waste Recycling Limited
Timaal Methane Ireland Limited
Timaal Enterprises Limited
Timaal Environmental Services
Limited
Timaal Finance Company Limited
Timaal Gas Energy (Galway) Limited
Timaal Gas Energy (Meath) Limited
Timaal Gas Energy (Wicklow)
Limited
Timaal Gas Energy Limited
Timaal Recycling Limited

A receiver was appointed to these companies by their
secured lenders on 23 August 2012. Chris Bell resigned as a
director of each of these companies on 24 February 2014. A
liquidator was then appointed to each company on
17 December 2015.

Chris Bell resigned as a director of each of these companies
Timaal Methane Holdings Limited
on 24 February 2014. A liquidator was then appointed to
Timaal Waterford Limited
Timaal Southeast Recycling Company each company on 17 December 2015.
Limited
Greenstar (NI) Limited

Greenstar Connaught Limited

A liquidator was appointed to the company on 9 September
2013. The company was dissolved on 21 March 2016. Chris
Bell remained a director of the company until 21 March
2016.
A liquidator was appointed to the company on 13 May 2015.
Chris Bell is still a director of the company.

Timaal Holdings Limited
Timaal Recycling (Munster) Limited

A receiver was appointed to these companies by their
secured lenders on 23 August 2012. Chris Bell resigned as a
director of each of these companies on 24 February 2014. A
liquidator has not yet been appointed to the companies.

Timaal Limited

A receiver was appointed to the company on 23 August 2012.
Chris Bell resigned as a director of the company on
24 February 2014. A liquidator has not yet been appointed to
the company.

Timaal North East Limited
Timaal Properties Limited
Timaal South East Limited
Timaal KTK Landfill Limited

A liquidator was appointed to these companies on 25 August
2016. Chris Bell resigned as a director of each of these
companies on 24 February 2014.

There is expected to be a shortfall for creditors arising from the receiverships and liquidations referred
to in this paragraph 5(vii).
(viii) Chris Bell was a director of Celtic Waste Recycling Limited when a request was received by the
Registrar of Companies in the Republic of Ireland on 7 October 2013 for the voluntary strike-off of
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the company on the ground that it had never carried on business or had ceased to carry on business.
With effect from 15 January 2014, the company was dissolved.
(ix)

Chris Bell was a director of Greenstar Wexford Limited when a request was received by the Registrar
of Companies in the Republic of Ireland on 7 October 2013 for the voluntary strike-off of the
company on the ground that it had never carried on business or had ceased to carry on business. With
effect from 21 May 2014, the company was dissolved.

(x)

Donald Nicholson was a member of Libertas Partners LLP when a receiver and liquidator was
appointed. On 7 April 2014, the Court ordered that Libertas Partners LLP be wound up under the
provisions of the Insolvency Act 1986. Notice of the compulsory strike-off was published in The
Gazette and Libertas Partners LLP was dissolved on 14 November 2015.

(xi)

Save as otherwise set out in this paragraph 5, as at the date of this document, none of the Directors
has:
•

any unspent convictions in relation to indictable offences; or

•

been declared bankrupt or made any individual voluntary arrangement; or

•

been a director of a company at the time of, or within the 12 months preceding, any
receivership, compulsory liquidation, creditors’ voluntary liquidation, administration,
company voluntary arrangement or any composition or arrangement with creditors generally or
any class of creditors; or

•

been a partner of a partnership at the time of or within the 12 months preceding the partnership
being subject to a compulsory liquidation, administration or partnership voluntary
arrangement; or

•

had any asset subject to receivership or been a partner of any partnership at the time of, or
within the 12 months preceding, any asset of such partnership being subject to a receivership;
or

•

been subject to any public criticism by statutory or regulatory authorities (including recognised
professional bodies), nor been disqualified by a court from acting as a director of a company
or from acting in the management or conduct of the affairs of any company.

6.

Directors’ interests

(i)

The interests, beneficial or non-beneficial, in Ordinary Shares of the Directors, their respective
immediate families and (so far as is known to the Directors or could, with reasonable diligence, be
ascertained by them) the persons connected with them (within the meaning of section 252 of the
Companies Act) (all of which are beneficial, save where otherwise stated) as at the date of this
document, and as they are expected to be immediately following Admission, are as follows:

Name

Number of
Ordinary
Shares at Percentage of
the date
Existing
of this Issued Share
document
Capital

Number of Percentage of
Ordinary
Enlarged
Shares
Issued
following
Share
Admission
Capital

Tony Richardson*1
Declan Service
Chris Bell
Paul Kennedy
Ross Andrews
Donald Nicholson*2
Helmut Schlieper*3

1,001,952
1,001,952
–
–
–
–
–

1,301,952
1,301,952
–
700,000
700,000
–
–

*1

0.83%
0.83%
–
–
–
–
–

0.79%
0.79%
–
0.42%
0.42%
–
–

Number of
Placing
Warrants
following
Admission

Number of
Options
following
Admission

150,000
150,000
–
350,000
350,000
–
–

963,200
2,240,000
2,240,000
638,400
638,400
–
–

Tony Richardson is a director of Venn Life Sciences which owns Ordinary Shares in the Company as set out in paragraph
9(i) of Part V of this document.
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*2

Donald Nicholson is the sole shareholder of Mercuriali which is the majority shareholder in Enhance. Enhance owns
Ordinary Shares in the Company as set out in paragraph 9(i) of Part V of this document.

*3

Helmut Schlieper is a 25 per cent. shareholder of MediNova which owns Ordinary Shares in the Company as set out in
paragraph 9(i) of Part V of this document.

Other than as set out in the table above, at Admission there will be no options and/or warrants over
Ordinary Shares held by the Directors.
(ii)

Save as disclosed in paragraph 6(i) of this Part V, none of the Directors or any member of their
respective immediate families, nor (so far as is known to the Directors or could, with reasonable
diligence, be ascertained by them) any person connected with the Directors (within the meaning of
section 252 of the Companies Act) has any interest, beneficial or non-beneficial, in any Ordinary
Shares or options to subscribe for, or securities convertible into, Ordinary Shares or shares in any of
its subsidiaries.

(iii)

No Director nor any member of his immediate family nor any person connected with him (within the
meaning of section 252 of the Companies Act) has a related financial product (as defined in the AIM
Rules for Companies) referenced to Ordinary Shares.

7.

Options and warrants

The following warrants and Options are outstanding in relation to the Ordinary Shares as at the date of this
document and as at Admission.
(i)

Warrants
In total, warrants over 25,950,602 Ordinary Shares will be issued at Admission as follows:
Warrantholder
SPARK Advisory Partners
Turner Pope
Placing Warrants

(ii)

Number of
Ordinary Shares

Exercise
price

Expiry date

1,650,602
1,800,000
22,500,000

5p
6.25p
7.5p

5 April 2022
5 April 2022
5 April 2019

Options
The Company proposes that following Admission it will grant Options to employees and prospective
employees of the Group.
If all such employees accept their offer, the Company anticipates that options will be granted by the
Company over, in aggregate, 6,720,000 Ordinary Shares.
These include options for Directors as follows:
Number of
Ordinary Shares
963,200
2,240,000
2,240,000
638,400
638,400

Optionholder
Tony Richardson
Declan Service
Chris Bell
Paul Kennedy
Ross Andrews

Expiry date
5 April 2027
5 April 2027
5 April 2027
5 April 2027
5 April 2027

The exercise price for the above options shall be (i) the Issue Price for 50 per cent. of the options; and
(ii) 6 pence for 50 per cent. of the options. All options vest after a period of two years from Admission.
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The Share Option Scheme
The following is a summary of the rules of the Share Option Scheme:
Eligibility
The Directors have absolute discretion as to the selection of persons to whom an option is granted by
the Company.
Grant of options
Options may be granted at any time at the discretion of the Company, provided that they are not
granted at a time when the grant would be prohibited by or in breach of the Company’s share dealing
code or any law or other regulation or more than ten years after the date of adoption of the Share
Option Scheme. No consideration is payable for the grant of an option. Options granted under the
Share Option Scheme are personal to a participant and may not be transferred (except on his death),
assigned or charged.
When granting options the Company may specify, and notify to the participant, performance related
conditions to be satisfied before those options can be exercised. These conditions should be measured
against such objective criteria as the Remuneration Committee may determine, including targets
relating to the performance of the Company, a subsidiary and/or the participant. There are limited
powers to amend a performance condition, provided that any amended condition must afford a more
effective incentive for the participant and shall be no more difficult to satisfy than were the original
conditions when first set.
Exercise price
The price at which participants in the Share Option Scheme may acquire Ordinary Shares may be such
price as determined by the Board, provided that the exercise price must not be lower than the nominal
value of the Ordinary Shares.
Exercise, lapse and exchange of options
Options may normally be exercised in whole or in part at any time after the exercise date notified to
the participant at the time of grant of the option provided any performance conditions specified at the
date of grant have been achieved. On the date of grant the Board may specify that certain proportions
of the options may be exercised on specified dates. Options will be satisfied by the issue of Ordinary
Shares by the Company.
Options will normally lapse on cessation of employment. However, exercise is permitted for a period
of six months following cessation of employment if the Board, in its absolute discretion, so
determines. Following the death of the participant, his personal representatives are permitted to
exercise options for a period of 12 months but only to the extent that, at the date of such death, the
option has vested and the performance conditions have been satisfied. In the event of the Company
ceasing to have control of a subsidiary, a participant who continues in employment with the subsidiary
may exercise his options within a period of six months if the Board, in its absolute discretion, so
determines. Following a cessation of employment or death, the Board has discretion to allow only a
reduced proportion of the options to be exercised.
Options immediately lapse on the tenth anniversary of the date of grant and in the event that the
participant becomes bankrupt, applies for an interim order under Part VIII of the Insolvency Act 1986
or proposes or makes a voluntary arrangement under Part VIII of the Insolvency Act 1986.
In the event of a change in control of the Company, options may be exercised within six weeks of such
event (unless a person is bound or entitled to acquire Ordinary Shares under Chapter 3 of Part 28 of
the Companies Act, in which case the Board shall notify participants that their options may be
exercised within one month of the date of such person becoming so bound). Unexercised options lapse
at the end of the specified periods.
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In the event of a compromise or arrangement pursuant to Part 26 and (where applicable) Part 27 of
the Companies Act, options may be exercised during the period of six weeks following the person
obtaining control of the Company, unless the relevant compromise or arrangement includes
appropriate provisions for the replacement of the option or other compensation for the participants for
the loss of options.
In the event of a voluntary winding-up of the Company, options may be exercised in the period before
that resolution is withdrawn, rejected or passed.
Limits on the issue of shares
The maximum number of Ordinary Shares in respect of which options may be granted under the Share
Option Scheme and any other share incentive arrangement operated by the Company shall not exceed
ten per cent. of the Company’s issued share capital in any ten year period.
Adjustments
The number of Ordinary Shares comprised in an option and/or exercise price may be adjusted by the
Board in the event of a capitalisation or rights issue or sub-division, consolidation or reduction or any
other variation of the Company’s share capital occurs.
Rights attaching to shares
All Ordinary Shares allotted under the Share Option Scheme will rank equally in all respects with the
Ordinary Shares for the time being in issue, save as regards any rights attaching to such Ordinary
Shares by reference to a record date prior to the date of such allotment.
Amendments and termination
The Board may at any time alter or add to any of the provisions of the Share Option Scheme, provided
that no such alteration or addition shall take effect so as to affect the liabilities of any person other
than the Company in relation any option without the prior written consent of such person.
Income tax and national insurance
The exercise of options is conditional on the participant making a payment to the Company for any
income tax liability and primary class 1 (employee) national insurance contributions which arise on
the exercise by him of an option, or entering into arrangements with the Company to secure such
payment. Participants may be required to cover any employers’ secondary class 1 national insurance
contributions which will arise for the Company on gains made on the exercise of options.
8.

Directors’ letters of appointment, service agreements and agreement for services

(i)

Declan Service is employed as Chief Executive Officer pursuant to the terms of a service agreement
with the Company dated 29 March 2017. The appointment is for a period of 12 months, and thereafter
is terminable by either party on not less than six months’ written notice. Mr Service is paid an annual
salary of €182,000. His basic salary is subject to annual review by the Remuneration Committee but
there is no obligation to increase Mr Service’s basic salary. Mr Service is also entitled to an annual
car allowance of €13,000 and a pension contribution of ten per cent. of salary. Mr Service is subject
to certain non-competition and non-solicitation covenants for a period of 12 months following the
termination of his employment. Mr Service has agreed to a temporary 20 per cent. deferral in his
annual salary for a period of at least 18 months from Admission.

(ii)

Chris Bell is employed as Chief Financial Officer pursuant to the terms of a service agreement with
the Company dated 29 March 2017. The appointment is for a period of 12 months, and thereafter is
terminable by either party on not less than six months’ written notice. Mr Bell is paid an annual salary
of €152,200. His basic salary is subject to annual review by the Remuneration Committee but there is
no obligation to increase Mr Bell’s basic salary. Mr Bell is also entitled to an annual car allowance of
€13,000 and a pension contribution of 20 per cent. of salary. Mr Bell is subject to certain non-
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competition and non-solicitation covenants for a period of 12 months following the termination of his
employment. Mr Bell has agreed to a temporary 10 per cent. deferral in his annual salary for a period
of at least 18 months from Admission.
(iii)

Pursuant to the terms of the letter of engagement with the Company dated 29 March 2017, Tony
Richardson has agreed to serve as Non-executive Chairman (and Chairman of the Audit Committee)
for an annual fee of £12,000. This appointment is for a period of 12 months, and is terminable
thereafter by either party by giving not less than three months’ notice in writing, but will terminate
automatically if Mr Andrews is removed from office by a resolution of the Shareholders or is not
re-elected to office.

(iv)

Pursuant to the terms of the letter of engagement with the Company dated 29 March 2017,
Ross Andrews has agreed to serve as a Non-executive Director (and Chairman of the Remuneration
Committee) for an annual fee of £35,000 plus £5,000 to be paid in Ordinary Shares in the Company.
This appointment is for a period of 12 months, and is terminable thereafter by either party by giving
not less than three months’ notice in writing, but will terminate automatically if Mr Andrews is
removed from office by a resolution of the Shareholders or is not re-elected to office.

(v)

Pursuant to the terms of the letter of engagement with the Company dated 29 March 2017,
Paul Kennedy has agreed to serve as a Non-executive Director (and Chairman of the Nomination
Committee) for an annual fee of £35,000 plus £5,000 to be paid in Ordinary Shares in the Company.
This appointment is for a period of 12 months, and is terminable thereafter by either party by giving
not less than three months’ notice in writing, but will terminate automatically if Mr Kennedy is
removed from office by a resolution of the Shareholders or is not re-elected to office.

(vi)

Pursuant to the terms of the letter of engagement with the Company dated 29 March 2017, Donald
Nicholson has agreed to serve as a Director for an annual fee of £12,000. This appointment is
terminable by either party by giving not less than three months’ notice in writing, but will terminate
automatically if Mr Nicholson is removed from office by a resolution of the Shareholders or is not
re-elected to office.

(vii) Pursuant to the terms of the letter of engagement with the Company dated 29 March 2017, Helmut
Schlieper has agreed to serve as a Director for an annual fee of £12,000. This appointment is
terminable by either party by giving not less than three months’ notice in writing, but will terminate
automatically if Mr Schlieper is removed from office by a resolution of the Shareholders or is not
re-elected to office.
(viii) There are no benefits payable by the Company to any Director under the terms of their service
agreement or letter of engagement (as the case may be) upon the termination of the relevant Director’s
employment with the Company.
(ix)

Save as disclosed in this document, there are no service agreements or agreements for the provision
of services existing or proposed between the Directors and the Company or the Group.

(x)

No loans made or guarantees granted or provided by the Company or any member of the Group to or
for the benefit of any Director are outstanding.

(xi)

The aggregate remuneration (including any contingent or deferred compensation) payable and
benefits in kind granted to Directors is estimated to be approximately £115,865 for the financial
period ending 31 December 2016 under arrangements in force at the date of this document.

9.

Significant shareholders

(i)

As at the date of this document and at Admission, save for the interests of the Directors which are set
out in paragraph 6 above, the Company is aware of the following persons who hold or will hold,
directly or indirectly, voting rights representing three per cent. or more of the issued share capital of
the Company to which voting rights are attached:
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Number of
Ordinary
Shares at
Admission

Percentage of
Enlarged
Issued Share
Capital

37,568,440
42,244,672
29,488,144
17,901,712

22.76%
25.59%
17.87%
10.85%

(ii)

No major Shareholder has any different voting rights from the other Shareholders.

(iii)

To the best of the Directors’ knowledge, the Company is not directly or indirectly owned or controlled
by any Shareholder.

(iv)

Save as disclosed in this document, there are no arrangements known to the Company, the operation
of which may at a subsequent date result in a change of control of the Company.

10.

UK taxation

(i)

Introduction
The following paragraphs are intended as a general guide only for Shareholders who are resident in
the United Kingdom for tax purposes, holding Ordinary Shares as investments and not as securities to
be realised in the course of a trade, and are based on current legislation and HMRC practice. Any
Shareholder who is also an employee may also be subject to the employment related securities rules.
Any prospective subscriber for, or purchaser of, Ordinary Shares who is in any doubt about his tax
position or who is subject to taxation in a jurisdiction other than the UK should consult his own
professional adviser immediately.

(ii)

The Company
The Company will be regarded as resident in the United Kingdom for United Kingdom corporation
tax purposes. Accordingly, the Company will be liable to account for United Kingdom corporation tax
on its income and/or chargeable gains, as appropriate.

(iii)

Income tax
Taxation of dividends
Under current UK tax legislation, no amounts in respect of tax will be withheld at source from
dividend payments made by the Company.
The taxation of dividends paid by the Company and received by a Shareholder resident for tax
purposes in the United Kingdom is summarised below and for United Kingdom resident individuals
and trustees.
United Kingdom resident individuals
With effect from 6 April 2016, a new system of taxation for dividends applies to United Kingdom
resident individual Shareholders. From this date dividends received are no longer grossed up to
include a ten per cent. notional tax credit. Instead individuals will pay tax on the amount received.
Dividend income is subject to income tax as the top slice of the individual’s income. Each individual
will have an annual dividend allowance of £5,000 which means that they will not have to pay tax on
the first £5,000 of all dividend income they receive. It was proposed that the allowance be reduced to
£2,000 from 6 April 2018 in the 2017 Budget.
Dividends in excess of the dividend allowance will be taxed at the individual’s marginal rate of tax,
with dividends falling within the basic rate band taxable at 7.5 per cent. (the “dividend ordinary rate”),
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those within the higher rate band taxable at 32.5 per cent. (the “dividend upper rate”) and those within
the additional rate band taxable at 38.1 per cent. (the “dividend additional rate”).
United Kingdom discretionary trustees
The annual dividend allowance available to individuals will not be available to United Kingdom
resident trustees of a discretionary trust. From 6 April 2016, United Kingdom resident trustees of a
discretionary trust in receipt of dividends are liable to income tax at a rate of 38.1 per cent., which
mirrors the dividend additional rate.
United Kingdom resident companies
Shareholders that are bodies corporate resident in the United Kingdom for tax purposes, may (subject
to anti-avoidance rules) be able to rely on Part 9A of the Corporation Tax Act 2009 to exempt
dividends paid by the Company from being chargeable to United Kingdom corporation tax. Such
Shareholders should seek independent advice with respect to their tax position.
United Kingdom pension funds and charities are generally exempt from tax on dividends that they
receive.
Non-United Kingdom residents
Generally, non-United Kingdom residents will not be subject to any United Kingdom taxation in
respect of United Kingdom dividend income. Non-United Kingdom resident shareholders may be
subject to tax on United Kingdom dividend income under any law to which that person is subject
outside the United Kingdom. Non-United Kingdom resident Shareholders should consult their own
tax advisers with regard to their liability to taxation in respect of the cash dividend.
Withholding tax
Under current United Kingdom tax legislation no tax is withheld from dividends or redemption
proceeds paid by the Company to Shareholders.
Persons who are not resident in the UK should consult their own tax advisers on whether or not they
can benefit from all or part of any tax credit and what relief or credit may be claimed in the jurisdiction
in which they are resident.
(iv)

Taxation on capital gains for shareholders
The following paragraphs summarise the tax position in respect to a disposal of Ordinary Shares on
or after 6 April 2016 by a Shareholder resident for tax purposes in the United Kingdom.
To the extent that a Shareholder acquires Ordinary Shares allotted to him, the amount paid for the New
Ordinary Shares will generally constitute the base cost of the Shareholder’s holding.
A disposal of Ordinary Shares by a Shareholder who is resident in the United Kingdom for United
Kingdom tax purposes or who is not so resident but carries on business in the United Kingdom
through a branch, agency or permanent establishment with which their investment in the Company is
connected may give rise to a chargeable gain or an allowable loss for the purposes of United Kingdom
taxation of chargeable gains, depending on the Shareholder’s circumstances and subject to any
available exemption or relief.
For individual Shareholders who are United Kingdom tax resident or only temporarily non-United
Kingdom tax resident, capital gains tax (“CGT”) may be payable on any gain (after any available
exemptions, reliefs or losses) at the rate of ten per cent. for basic rate taxpayers (previously 18 per
cent.) or 20 per cent. for higher or additional rate taxpayers (previously 28 per cent.). For Shareholders
that are bodies corporate any gain may be within the charge to corporation tax. Individuals may
benefit from certain reliefs and allowances (including a personal annual exemption allowance which
is set to £11,100 for 2016-17 and £11,300 for 2017-18) depending on their circumstances.
Shareholders that are bodies corporate resident in the United Kingdom for taxation purposes will
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benefit from indexation allowance which in general terms, increases the chargeable gains tax base cost
of an asset in accordance with the rise in the retail prices index, but will not create or increase an
allowable loss.
Individual Shareholders who continuously hold their Ordinary Shares for no less than three years
from their issue date may, on a subsequent disposal of those Ordinary Shares, qualify for “Investors’
relief”. Investors’ relief is a new relief contained within the Finance Act 2016 which provides for a
reduced rate of CGT of ten per cent. on gains realised on the disposal of certain ordinary shares, up
to a lifetime limit of £10 million of gains, subject to various conditions being met by both the investor
and investee company. This only applies to Ordinary Shares subscribed for cash.
Neither the Company, its Directors or advisors can guarantee that those conditions will be or will
continue to be met throughout the required shareholding period.
For trustee Shareholders of a discretionary trust who are United Kingdom tax resident, CGT at the
rate of tax of 20 per cent. (previously 28 per cent.) may be payable on any gain (after any available
exemptions, reliefs or losses).
Non-United Kingdom resident Shareholders will not normally be liable to United Kingdom taxation
on gains unless the Shareholder is trading in the United Kingdom through a branch, agency or
permanent establishment and the Ordinary Shares are used or held for the purposes of the branch,
agency or permanent establishment.
(v)

Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
No UK stamp duty or SDRT will normally be payable on the issue or allotment of Ordinary Shares
pursuant to the Placing, nor on subsequent transfers or agreements to transfer Ordinary Shares by
virtue of the exemption for shares traded on AIM.
It should be noted that certain categories of person are not liable to stamp duty or SDRT and others
may be liable at a higher rate than that referred to above or may, although not primarily liable for the
tax, be required to notify and account for it. Special rules apply to agreements made by market
intermediaries and to certain sale and repurchase and stock borrowing arrangements.

(vi)

VCT investment and EIS tax relief
VCT investment
The Company has applied for and obtained advance assurance from HMRC that the Ordinary Shares
should be able to form part of a qualifying holding for the purposes of the VCT legislation. The status
of the Ordinary Shares as a qualifying holding for VCT purposes will be conditional, inter alia, upon
the Company continuing to satisfy the relevant requirements.
The advanced assurance relates only to the qualifying status of the Company and its shares and does
not guarantee that any particular VCT will qualify for relief in respect of an acquisition of Placing
Shares. The conditions for relief are complex and depend not only upon the qualifying status of the
Company, but upon certain factors and characteristics of the VCT concerned. VCTs who believe they
may qualify for VCT relief should consult their own tax advisers regarding this.
The Company cannot guarantee or undertake to conduct its business following Admission, in a way
to ensure that the Company will continue to meet the requirements of Chapter 4 of Part 6 of the
Income Tax Act 2007.
Neither the Company nor its advisers give any warranties or undertakings that the VCT relief will be
available or that, if given, such relief will not be withdrawn. The tax legislation in respect of VCTs is
found in Part 6 of the Income Tax Act 2007 and sections 151A and 151B of the Taxation of Capital
Gains Act 1992.
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EIS tax relief
The Company has applied for and obtained advance assurance from HMRC that the Ordinary Shares
will be eligible shares for EIS purposes, subject to the submission of the relevant claim form in due
course. Prospective investors who may be eligible for EIS are strongly recommended to consult their
own professional advisers, particularly on the conditions which must be satisfied by both the
Company and the investor to obtain such relief, the nature of the tax advantage which may be
obtained, and the circumstances in which relief may be withdrawn or reduced. The Company cannot
guarantee or undertake to conduct its business following Admission, in a way to ensure that the
Company will continue to meet the requirements of Chapter 4 of Part 5 of the Income Tax Act 2007.
Neither the Company nor its advisers give any warranties or undertakings that EIS relief will be
available, or that if available, such relief will not be withdrawn or reduced. The tax legislation in
respect of EIS relief is found in Part 5 of the Income Tax Act 2007 and in section 150A to 150C and
Schedule 5B of the Taxation of Chargeable Gains Act 1992.
The information in this section is intended as a general summary of the UK tax position and
should not be construed as constituting advice. Potential investors should obtain advice from
their own investment or taxation adviser.
11.

Other relevant laws and regulations

(i)

Takeovers
As a public limited company incorporated and centrally managed and controlled in the UK, the
Company is subject to the Takeover Code. Following the implementation of Part 28 of the Companies
Act, the Takeover Panel has statutory powers to enforce the Takeover Code in respect of companies
whose shares are admitted to trading on AIM.
Since the date of incorporation of the Company, there has been no takeover offer (within the meaning
of Part 28 of the Companies Act) for any Ordinary Shares.

(ii)

Mandatory bid
Under Rule 9 of the Takeover Code when (i) a person acquires an interest in shares which
(taken together with shares in which he and persons acting in concert with him are interested) carry
30 per cent. or more of the voting rights of a company subject to the Takeover Code; or (ii) a person
who, together with persons acting in concert with him, is interested in shares which in the aggregate
carry not less than 30 per cent. and no more than 50 per cent. of the voting rights of a company subject
to the Takeover Code, and such person, or any persons acting in concert with him, acquires an interest
in any other shares which increases the percentage of shares carrying voting rights in which he is
interested, then in either case, that person together with the persons acting in concert with him, is
normally required to extend a general offer in cash, at the highest price paid by him (or any persons
acting in concert with him) for shares in the company within the preceding 12 months, to the holders
of any class of equity share capital whether voting or non-voting and also to the holders of any other
class of transferable securities carrying voting rights not already held by them.

(iii)

Squeeze-out
Under the Companies Act, an offeror which makes a takeover offer for the Company has the right to
buy out minority Shareholders where it has acquired (or unconditionally contracted to acquire) not
less than 90 per cent. in value of the shares to which the offer relates and not less than 90 per cent. of
the voting rights in the Company. It would do so by sending a notice to the outstanding minority
Shareholders telling them that it will compulsorily acquire their shares. Such notice must be sent
within three months of the last day on which the offer can be accepted. The notice must be made in
the prescribed manner. The squeeze-out of the minority Shareholders can be completed at the end of
six weeks from the date the notice has been given, following which the offeror can execute a transfer
of the outstanding shares in its favour and pay the consideration to the Company, which would hold
the consideration on trust for the outstanding minority Shareholders. The consideration offered to the
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outstanding minority Shareholders whose shares are compulsorily acquired under the Companies Act
must, in general, be the same as the consideration that was available under the takeover offer.
(iv)

Sell-out
The Companies Act also gives minority Shareholders a right to be bought out in certain circumstances
by an offeror who has made a takeover offer for the Company, provided that at any time before the
end of the period within which the offer can be accepted, the offeror has acquired (or unconditionally
contracted to acquire) not less than 90 per cent. in value of the shares to which the offer relates and
not less than 90 per cent. of the voting rights in the Company. A minority Shareholder can exercise
this right by a written communication to the offeror at any time until three months after the period
within which the offer can be accepted or a later date specified in the notice given by the offeror. An
offeror would be required to give the remaining Shareholders notice of their rights to be bought out
within the one month from the end of the period in which the offer can be accepted. The offeror may
impose a time limit on the rights of the minority Shareholders to be bought out, but that period cannot
end less than three months after the end of the acceptance period. If a Shareholder exercises his/her
rights, the offeror is bound to acquire those shares on the terms of the offer or on such other terms as
may be agreed.

12.

Employees

As at 30 June 2016, the employees of the Group were employed as follows:
Management
Operations
Total
13.

2
6
–––––––
8
–––––––

Material contracts

The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by any member of the Group in the two years immediately preceding the date of this document
and are, or may be, material or contain provisions under which any member of the Group has any obligation
or entitlement which is, or may be, material to the Group:
Integumen
(i)

Sale and purchase agreement dated 21 October 2016 between (1) Declan Service, (2) Tony
Richardson, (3) Liam Richardson, (4) Invest Growth Fund LP, (5) Hugh Cormican, (6) Cormac Kilty,
(7) Venn Life Sciences, (8) Innovenn (“Lifesciencehub Sellers”) and (9) the Company (the
“Lifesciencehub SPA”)
Pursuant to the Lifesciencehub SPA, the Company acquired the entire issued share capital of
Lifesciencehub, being 179,465 ordinary shares of £0.001 each. The consideration payable by the
Company was £401,338 to be satisfied by the issue of 401,338 Ordinary Shares.
The Lifesciencehub SPA includes warranties given by Declan Service and Tony Richardson (the
“Warrantors”), including, but not limited to, tax warranties.
The aggregate liability of the Warrantors for all claims is limited to the consideration paid. The
aggregate liability of each of Declan Service and Tony Richardson for all claims is limited to
£200,669 (being 50 per cent. of the consideration paid).
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The Lifesciencehub SPA imposes restrictive covenants upon the Lifesciencehub Sellers, including but
not limited to:
(a)

(b)

within a period of three years from the completion date:
(i)

restrictions on soliciting customers or prospective customers of Lifesciencehub or
inducing or attempting to induce any customers of Lifesciencehub to cease or refrain
from conducting business with Lifesciencehub;

(ii)

restrictions on doing or seeking to do anything which causes or may cause any supplier
who has supplied to Lifesciencehub during the 12 month period immediately prior to the
completion date to materially reduce its supplies to Lifesciencehub;

(iii)

restrictions on soliciting employees of Lifesciencehub; and

(iv)

restrictions on being employed, engaged, concerned or interested in, or in any way
assist, any business that is or would be in competition with any part of Lifesciencehub’s
business, being the development of products for the diagnosis and treatment of wounds;
and

any time after completion, restrictions on using the words “Lifesciencehub” or “Wound pHase”
or anything used by Lifesciencehub in connection with its business which may be capable of
confusion.

The Lifesciencehub SPA is governed by English law and is subject to the non-exclusive jurisdiction
of the courts of England and Wales.
(ii)

Sale and purchase agreement dated 3 October 2016 between (1) Venn Life Sciences, (2) Lynchwood
Nominees Limited as custodian for Helium (the “Innovenn Sellers”) and (3) the Company (the
“Innovenn SPA”)
Pursuant to the Innovenn SPA, the Company agreed to acquire the entire issued share capital of
Innovenn, being 270,112 ordinary shares of £0.001 each.
The total consideration payable by the Company was, subject to adjustment, £4,740,000 to be satisfied
by: (a) an interim payment of £3,675,174 settled by the allotment of up to 3,675,174 Ordinary Shares;
and (b) a balance payment of up to £1,064,826 settled by the allotment of up to 1,064,826 Ordinary
Shares.
The Innovenn SPA includes a net asset adjustment mechanism. The amount of this adjustment was
£408,884 which resulted in a final consideration of £4,331,116. This was paid via the issue of
4,061,570 Ordinary Shares on 17 November 2016 and 269,546 Ordinary Shares on 7 December 2016.
The Innovenn SPA includes warranties given by Venn Life Sciences, including, but not limited to, tax
warranties. The warranties remain in force until 30 September 2018, with the exception of the tax
warranties which will remain in force until the seventh anniversary of the completion date.
The aggregate liability of Venn Life Sciences for all claims is limited to 70 per cent. of the
consideration paid.
The Innovenn SPA imposes restrictive covenants upon the Innovenn Sellers, including but not limited
to:
(a)

within a period of three years from the completion date:
(i)

restrictions on soliciting customers or prospective customers of Innovenn or inducing or
attempting to induce any customers of Innovenn to cease or refrain from conducting
business with Innovenn;
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(ii)

restrictions on doing or seeking to do anything which causes or may cause any supplier
who has supplied to Innovenn during the 12 month period immediately prior to the
completion date to materially reduce its supplies to Innovenn;

(iii)

restrictions on soliciting employees of Innovenn; and

(iv)

restrictions on being employed, engaged, concerned or interested in, or in any way
assisting, any business that is or would be in competition with any part of Innovenn’s
business, being the development of products for the treatment of acne and a synthetic skin
model for use in the testing of cosmetic and pharmaceutical preparations; and

at any time after completion, restrictions on the use of the words “Innovenn”; any trade or
service mark, business or domain name, design or logo which, at completion, was or had been
used by Innovenn in connection with the business; or anything which is, in the reasonable
opinion of the Company, capable of confusion with the words, mark, name, design or logo
referred to in the Innovenn SPA.

The Innovenn SPA is governed by English law and is subject to the exclusive jurisdiction of the courts
of England and Wales.
(iii)

Asset purchase agreement dated 1 October 2016 between (1) the Company, (2) Integumen Inc.,
(3) Enhance, (4) Donald Nicholson and (5) Dr Samuel S. Asculai (the “Enhance APA”)
Pursuant to the Enhance APA, the Company agreed to acquire certain business assets of Enhance,
including certain business rights, the benefit (subject to the burden) of certain business contracts and
certain business know-how, business information, intellectual property, stock, goodwill and records.
Completion was conditional on the satisfaction of certain conditions precedent, including Enhance
complying with its obligations under the US Securities Act and obtaining the consent of in excess of
50 per cent. of its shareholders to the sale.
The total consideration payable by the Company was £3,030,000, less the value outstanding on a loan
of $100,000 made by the Company to Enhance and the aggregate value of certain assumed liabilities
(limited to £315,000), which was satisfied by the allotment and issue of Ordinary Shares
(“Consideration Shares”) to Enhance at a price of £1.00 per Consideration Share. The Enhance APA
provides that 80 per cent. of the Consideration Shares should be issued on completion of the Enhance
APA and the remaining 20 per cent. (subject to an adjustment depending on the value of the assumed
liabilities) should be issued within 30 days of Admission. However, prior to completion of the
Enhance APA, the parties to the Enhance APA agreed upon the adjustment to the number of
Consideration Shares to be issued to Enhance by the Company and, at completion, Enhance was
issued with 2,632,868 ordinary shares of £1.00 each in full and final satisfaction of the obligations of
the Company and Integumen Inc to provide consideration to Enhance for the acquisition of the
business assets. The Consideration Shares will be locked up for 12 calendar months from Admission
and for 12 months thereafter will be subject to an orderly marketing arrangement.
In addition, Integumen Inc assumed the costs of Enhance from the date of the Enhance APA until
completion up to a maximum aggregate amount of $200,000 and certain post completion period costs
of Enhance up to a maximum aggregate amount of $215,000.
The Enhance APA includes warranties given by Enhance in favour of the Company and warranties
given by the Company in favour of Enhance. Enhance’s aggregate liability under the warranties (other
than certain fundamental warranties) is limited to the £3,030,000 consideration paid plus the
Company’s associated costs. Integumen’s liability under the warranties (other than certain
fundamental warranties) is limited to the value of the Consideration Shares.
In accordance with the Enhance APA, the Company is bound by conditions subsequent to appoint
Donald Nicholson as a Director and to appoint Dr Samuel Asculai to the scientific advisory board of
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the Company. These appointments are to continue for as long as Enhance (or related parties) own at
least five per cent. of the issued ordinary share capital of the Company.
The Enhance APA imposes restrictive covenants upon Enhance, Donald Nicholson and Dr Samuel
Asculai, including but not limited to:
(a)

(b)

within a period of 24 months from the completion date:
(i)

restrictions on soliciting customers or prospective customers of Enhance, who were
customers or prospective customers within the 12 month period immediately prior to the
completion date;

(ii)

restrictions on doing or seeking to do anything which causes or may cause any supplier
who has supplied to Enhance during the 12 month period immediately prior to the
completion date to materially reduce its supplies to Enhance;

(iii)

restrictions on soliciting or enticing away employees of the Company; and

(iv)

restrictions on being engaged or connected with another business (other than the
Company) which supplies products or services of the type that were supplied by
Enhance at any time during the 12 month period immediately prior to the completion
date; and

within a period of 36 months from the completion date, restrictions on the use (in connection
with any competitive business) of any name, trading style or get up that was used by Enhance
in relation to the business as at the completion date including, but not limited to, the Visible
Youth name, trading style and get up.

The Company has guaranteed the due and punctual performance, observance and discharge by
Integumen Inc of all of Integumen Inc’s obligations under the Enhance APA.
The Enhance APA is governed by English law and is subject to the exclusive jurisdiction of the courts
of England and Wales.
(iv)

Acquisition agreement dated 6 December 2016 between (1) the Company and (2) MediNova (the
“TSpro SPA”)
Pursuant to the TSpro SPA, the Company acquired the entire issued share capital of TSpro, being one
share of €25,000 (the “TSpro Share”), and a loan to TSpro from MediNova in the amount of
€235,944 (the “MediNova Loan”). The consideration payable by the Company for the TSpro Share
and the MediNova Loan was £3,570,000 less certain assumed liabilities (being the MediNova Loan
and an existing loan of €250,000 owed from TSpro to Innovenn) to be satisfied by the issue of
3,354,325 ordinary shares of £1.00 each (the “TSpro Consideration Shares”). The TSpro
Consideration Shares will be locked up for 12 months from Admission and for 24 months thereafter
will be subject to an orderly marketing arrangement.
The TSpro SPA includes warranties given by MediNova in favour of the Company and warranties
given by the Company in favour of MediNova. Each party’s liability under the warranties (other than
certain fundamental warranties) is limited to 20 per cent. of the value of the consideration.
Under the terms of the TSpro SPA, MediNova has indemnified the Company in respect of certain
matters relating to TSpro and its business.
MediNova is also subject to restrictive covenants preventing it from:
(a)

competing with TSpro in certain jurisdictions for a period of 12 months from completion;

(b)

soliciting business from any person who has been a client or customer of TSpro in the 12
months before completion for a period of 12 months from completion; and
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contracting or engaging with any person who has been contracted with or engaged to
manufacture, assemble, supply or deliver products, goods, materials, ingredients or services to
TSpro in the 12 months before completion for a period of two years from completion.

The TSpro SPA is governed by English law and is subject to the exclusive jurisdiction of the courts
in England and Wales.
(v)

Placing Agreement dated 29 March 2017 between (1) the Company, (2) the Directors, (3) SPARK
Advisory Partners and (4) Turner Pope
Pursuant to the Placing Agreement, Turner Pope has conditionally agreed to use its reasonable
endeavours to procure subscribers for the Placing Shares, and Turner Pope as the Company’s broker
and SPARK Advisory Partners, as the Company’s nominated adviser, have been granted certain
powers and authorities in connection with the Placing and application for Admission. Under the terms
of the Placing Agreement, the Company and the Directors have given certain customary warranties
indemnities and undertakings to SPARK Advisory Partners and Turner Pope in connection with
Admission and other matters relating to the Group and its affairs. SPARK Advisory Partners and
Turner Pope may terminate the Placing Agreement in certain specified circumstances prior to
Admission, principally if any of the warranties has ceased to be true and accurate in any material
respect or shall have become misleading in any material respect or in the event of circumstances
existing which make it impracticable or inadvisable to proceed with Admission. The liability of the
Directors in respect of a breach of the warranties given in the Placing Agreement is limited in time
and amount.
The Placing Agreement is subject to the satisfaction or waiver of a number of conditions, including
Admission. Such conditions must be satisfied (or, where possible, waived) by 8.00 a.m. on 5 April
2017 (or such later time as may be agreed by the Company, SPARK Advisory Partners and Turner
Pope, being not later than 3.00 p.m. on 5 April 2017).
Under the terms of the Placing Agreement each placee will be issued with a Placing Warrant the main
terms of which are set out in paragraph 17 of Part II of this document.

(vi)

Lock-in Deed dated 29 March 2017 between (1) the Company, (2) SPARK Advisory Partners, (3)
Turner Pope and (4) each of (i) Venn Life Sciences, (ii) MediNova, (iii) Helium, (iv) Enhance, (v) the
Enhance Shareholders and (vi) the Directors, (together the “Locked-in Persons”)
Pursuant to the Lock-in Deed, each of the Locked-in Persons (other than the Enhance Shareholders)
has undertaken to the Company, SPARK Advisory Partners and Turner Pope that they will not, and
will procure that their related parties will not, dispose of Ordinary Shares held by them at Admission
or acquired following Admission for a period of 12 months from the date of Admission.
Each Locked-in Person has also undertaken that, for the period of 12 months following the first
anniversary of the date of Admission, they will, and will procure that their related parties will, only
dispose of Ordinary Shares held by them at Admission or acquired following Admission on an orderly
market basis through the Company’s broker from time to time provided that such restriction shall not
apply to any disposal by Enhance to Enhance Shareholders during such period of 12 months.
The restrictions on the disposal of Ordinary Shares contained in the Lock-in Deed do not apply in
certain limited circumstances, including disposals by way of acceptance of a recommended takeover
offer for the entire issued share capital of the Company.

(vii) Broker agreement dated 29 March 2017 between (1) the Company and (2) Turner Pope (the “Broker
Agreement”)
Pursuant to the Broker Agreement, the Company has appointed Turner Pope to act as sole broker to
the Company for the purposes of the AIM Rules for Companies. The Company has agreed to pay
Turner Pope a fee of £30,000 (excluding VAT) per annum for its services as broker for the purposes
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of the AIM Rules for Companies. The Company has also agreed to pay Turner Pope’s properly
incurred costs, charges and expenses in connection with its services.
Turner Pope may terminate the Broker Agreement with immediate effect in certain limited
circumstances. The Broker Agreement contains certain undertakings and indemnities given by the
Company to Turner Pope. The appointment will take effect from Admission and shall continue for a
minimum of one year, and thereafter may be terminated by the Company or Turner Pope giving to the
other not less than three months’ prior written notice to be given at any time.
(viii) Relationship Agreement dated 29 March 2017 between (1) the Company, (2) SPARK Advisory
Partners and (3) each of (i) Venn Life Sciences, (ii) Helium, (iii) MediNova, (iv) Mercuriali and
(v) Enhance (each defined as a “Relevant Shareholder”)
The Company, SPARK, and each of Venn Life Sciences, Helium, MediNova, Mercuriali and Enhance
have entered into the Relationship Agreement to govern the relationship between the Group and each
of the Relevant Shareholders, such agreement to become effective upon Admission. Under the
agreement, the Relevant Shareholders agree that, amongst other things, in respect of each Relevant
Shareholder, for so long as each Relevant Shareholder itself together with its associates (including, in
the case of Mercuriali and Enhance, Mercuriali and Enhance (as the case may be)) holds at least
15 per cent. of the issued share capital of the Company:

(ix)

(a)

they will not take any action that would preclude the Group from carrying on business
independently from the Relevant Shareholders; and

(b)

any transactions between any Relevant Shareholder and any member of the Group, and any
amendments to any existing agreements with them, will be approved by a majority of the
independent directors.

Warrant instrument dated 29 March 2017 created by the Company
On 29 March 2017, the Company executed a warrant instrument constituting new warrants to
subscribe for, in aggregate, 1,650,602 Ordinary Shares which will, subject to Admission, be granted
to SPARK Advisory Partners. The Warrants are exercisable at 5p per Ordinary Share at any time
during the period of five years from Admission.

(x)

Warrant instrument dated 29 March 2017 created by the Company
On 29 March 2017, the Company executed a warrant instrument constituting new warrants to
subscribe for, in aggregate, 1,800,000 Ordinary Shares which will, subject to Admission, be granted
to Turner Pope. The Warrants are exercisable at 6.25p per Ordinary Share at any time during the five
years from Admission.

(xi)

Warrant instrument dated 29 March 2017 created by the Company
On 29 March 2017, the Company executed a warrant instrument constituting new warrants to
subscribe for, in aggregate, 22,500,000 Ordinary Shares which will be granted to placees under the
Placing. The Placing Warrants are exercisable at 7.5p per Ordinary Share at any time during the period
of two years from Admission.

(xii) SPARK Advisory Partners engagement letter dated 12 September 2016 between (1) SPARK Advisory
Partners and (2) the Company
On 12 September 2016, the Company and SPARK entered into an agreement to appoint SPARK to
act as its financial adviser, in relation to Admission. Under this agreement, SPARK will receive from
the Company £12,500 on commencement of work and £12,500 per month thereafter capped at
£62,500 excluding VAT (“Work Fee”) and a success fee of £125,000 (less any amount paid for the
Work Fee) together with the issue of warrants equivalent to one per cent. of the issued share capital
of the Group (on Admission). The Company is also liable to pay the costs, charges, expenses and
reasonable out-of-pocket costs, including the cost of solicitors incurred by SPARK.
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(xiii) NOMAD agreement dated 29 March 2017 between (1) SPARK Advisory Partners and (2) the
Company
The Company appointed SPARK to act as nominated adviser (“NOMAD”) to the Company on an
ongoing basis as required by the AIM Rules for Companies with effect from Admission. The
Company has agreed to pay SPARK a fee of £30,000 per annum (plus VAT) for retaining its services
as NOMAD. Such fee will increase to £35,000 (plus VAT) on the first anniversary of appointment and
will be reviewed again on the second anniversary of SPARK’s appointment. The agreement contains
certain undertakings and indemnities given by the Company in respect of, inter alia, compliance with
all applicable laws and regulations. The Company agreed to comply with its legal obligations and
those of AIM and the London Stock Exchange and to consult and discuss with SPARK all of its
announcements and statements and to provide SPARK with any information SPARK believes is
necessary to enable it to carry out its obligations to the Company or the London Stock Exchange as
NOMAD. Pursuant to these arrangements, SPARK has agreed, inter alia, to provide such independent
advice and guidance to the Directors as they may require to ensure compliance by the Company on a
continuing basis with the AIM Rules for Companies. These arrangements continue for an initial
period of 12 months from Admission unless terminated for reason prior to such date in accordance
with the terms of the Agreement and thereafter until terminated in accordance with the terms thereof.
(xiv) Broker engagement letter dated 23 February 2017
On 23 February 2017, the Company and Turner Pope entered into an engagement letter to appoint
Turner Pope to act as the Company’s sole broker for the purposes of the Placing and thereafter
Admission. Under this engagement letter, Turner Pope is entitled to commission of (a) five per cent.
of the value of sums subscribed pursuant to the Placing and introduced by Turner Pope, (b) a
commission of 0.5 per cent. of the value of sums subscribed by Venn Life Sciences, Helium or
directors of Integumen. Turner Pope will also receive from the Company a corporate finance fee of
£35,000 (excluding VAT), of which the final £25,000 will be payable on Admission. In addition,
Turner Pope shall receive a warrant to subscribe for 1,800,000 New Ordinary Shares, at a premium of
25 per cent. to the Placing Price. The agreement is terminable upon not less than 90 days’ prior written
notice by either party. The Company is also liable to pay the costs, charges, expenses and reasonable
out-of-pocket costs incurred by Turner Pope.
(xv)

Services provision agreement dated 29 March 2017 between (1) the Company and (2) Mercuriali
The Company is party to a services provision agreement dated 29 March 2017 with Mercuriali (the
“Mercuriali Services Agreement”). The services to be provided by Mercuriali relate to the Visible
Youth skin care business and are initially set out in a work order between the parties dated 1 December
2016 (the “Mercuriali Work Order”).
The Mercuriali Work Order commenced on 1 December 2016 and continues until 31 December 2017.
The Mercuriali Work Order provides that Mercuriali will, inter alia, assist the Company with the
transfer of knowledge and responsibilities, manage third party providers to ensure business stability,
resolve intellectual property issues and provide other strategy, management, consultancy and advisory
services.
The Mercuriali Work Order states that from 1 December 2016 until 30 June 2017 services will be
provided for three days per week for a fee of £8,000 per month, followed by fees of £6,000 per month
from 1 July 2017 until 31 December 2017 for services provided two days per week. Any additional
services requested and agreed will be charged at £150 per hour and the Company has agreed to
reimburse Mercuriali’s reasonably incurred expenses. Invoices are to be paid within 30 days of receipt
by the Company of an approved invoice.
Further service provisions may be set out in separate work orders as agreed between the parties from
time to time. The fees to be paid by the Company for each work order will be included within that
work order.
The Mercuriali Services Agreement is for an initial term of five years and it (and any individual work
orders) can be terminated by either party on 90 days’ written notice if there are no work orders in
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effect or on 120 days’ written notice if there are work orders in effect; the Mercuriali Services
Agreement also contains certain provisions for immediate termination for cause. The Mercuriali
Services Agreement contains an indemnity by each party in the event of claims due to negligence,
intentional misconduct or breach of the agreement of or by that party or its employees/subcontracts
(including its customers in the case of the Company). Liability of both parties under the Mercuriali
Services Agreement is capped at the lesser of the amount paid to Mercuriali for the specific action that
created the cause of action, or the amount paid by the Company to Mercuriali in the preceding 12
months.
The Mercuriali Services Agreement contains a mutual non-solicitation of employees clause for one
year after the termination of the agreement and is governed by the laws of England and Wales.
(xvi) IT equipment agreement dated 29 March 2017 between (1) the Company and (2) Mercuriali
(“Mercuriali IT Agreement”)
The Mercuriali IT Agreement provides that Mercuriali shall use its own laptop, mobile phone and
printer/scanner equipment in order to provide the services specified in the Mercuriali Services
Agreement. The equipment must be fit for purpose and contain up-to-date anti-virus software and
strong security settings and passwords to protect documents, confidentiality and IP requirements. Any
internet connection used by such equipment must also be secure, stable and password protected. The
Mercuriali IT Agreement also provides that when using the equipment Mercuriali must ensure its
safety by, inter alia, not leaving it unattended in a public place or exposing it to unsafe environmental
conditions such as extreme temperatures.
Upon termination of either a specific work order or the Mercuriali Services Agreement, or if
Mercuriali replaces equipment, all documents contained on the equipment specified above, which
relates to the Company shall be transferred to the Company’s servers (or other location specified by
the Company) and permanently deleted from the equipment in question.
(xvii) Services provision agreement dated 29 March 2017 between (1) the Company and (2) MediNova
The Company is party to a services provision agreement dated 29 March 2017 with MediNova (the
“MediNova Services Agreement”). The services to be provided by MediNova relate to the
development and commercialisation of technologies in the oral health arena and are initially set out
in a work order between the parties dated 29 March 2017 (the “MediNova Work Order”).
The MediNova Work Order continues until 31 December 2018. The MediNova Work Order provides
that MediNova will, inter alia, assist the Company with product development, intellectual property,
media, advertising, sales, strategy, finance and regulatory management services. Specific parties,
including Helmut Schlieper, are to be assigned to provide the services.
Under the MediNova Work Order, the Company shall pay MediNova €21,000 per month. Invoices are
to be paid within 10 days of receipt by the Company of an approved invoice.
Further service provisions will be set out in separate work orders as agreed between the parties from
time to time. The fees to be paid by the Company for each work order will be included within that
work order.
The MediNova Services Agreement is for an initial term of five years and it (and any individual work
orders) can be terminated for cause with immediate effect.
The MediNova Services Agreement contains a mutual non-solicitation of employees clause for one
year after the termination of the agreement and is governed by the laws of England and Wales.
(xviii) IT equipment agreement dated 29 March 2017 between (1) the Company and (2) MediNova
(“MediNova IT Agreement”)
The MediNova IT Agreement provides that MediNova shall use its own laptop, mobile phone and
printer/scanner equipment in order to provide the services specified in the MediNova Services
Agreement. The equipment must be fit for purpose and contain up-to-date anti-virus software and
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strong security settings and passwords to protect documents, confidentiality and IP requirements. Any
internet connection used by such equipment must also be secure, stable and password protected. The
MediNova IT Agreement also provides that when using the equipment MediNova must ensure its
safety by, inter alia, not leaving it unattended in a public place or exposing it to unsafe environmental
conditions such as extreme temperatures.
Upon termination of either a specific work order or the MediNova Services Agreement, or if
MediNova replaces equipment, all documents contained on the equipment specified above, which
relates to the Company shall be transferred to the Company’s servers (or other location specified by
the Company) and permanently deleted from the equipment in question.
(xix) Transitional services agreement dated 17 February 2017 between (1) the Company and (2) Venn Life
Sciences Holdings (“TSA”)
Following the Company's acquisition of Innovenn from Venn Life Sciences, the Company and Venn
Life Sciences Holdings entered into the TSA. Pursuant to the terms of the TSA, Venn Life Sciences
Holdings has agreed to provide or procure the provision of certain services, including the use of
certain software, accounts receivable and accounts payable support and ad hoc HR support, to
Integumen on a transitional basis. The Company is charged €1,000 (exclusive of VAT) per month for
the services.
The TSA automatically terminates on the second anniversary of the agreement unless terminated
earlier by either party giving not less than 30 days’ notice. Either party may also terminate the TSA
immediately in the event of: a material breach of the agreement by the other party which is not
remedied within 30 days; the insolvency of the other party; or the other party suspending or ceasing
to carry on all or a substantial part of its business.
The TSA is governed by the laws of England and Wales and is subject to the exclusive jurisdiction of
the courts of England and Wales.
(xx)

Broker engagement letter dated 12 September 2016, as amended pursuant to a letter agreement dated
29 March 2017
On 12 September 2016, the Company and Hybridan LLP entered into an engagement letter pursuant
to which, as amended by a letter agreement dated 29 March 2017, the Company appointed Hybridan
LLP to act as the Company’s broker in relation to certain pre-Placing and pre-Admission matters.
Under this engagement letter (as amended), Hybridan LLP is entitled to commission of 2.5% of the
value of sums subscribed pursuant to the Placing, up to a maximum of £25,000.
Hybridan LLP will also receive from the Company a corporate finance fee of £25,000 (excluding
VAT), of which the final £15,000 will be payable on Admission, together with the costs, charges,
expenses and reasonable out-of-pocket costs incurred by Hybridan LLP in connection with its
engagement. The engagement letter expired in accordance with its terms on 29 March 2017 (without
prejudice to the accrued rights or liabilities thereunder).

Innovenn
(xxi) The Lifesciencehub SPA, further details of which are set out in paragraph 13(i) of this Part V.
(xxii) Letter agreement dated 22 December 2016 between (1) Innovenn and (2) Venn Life Sciences (“Letter
Agreement”)
Pursuant to the terms of the Letter Agreement, Innovenn agreed to transfer to Venn Life Sciences
50,328 ordinary shares of £1.00 each in the capital of Integumen in consideration for Venn Life
Sciences releasing and discharging Innovenn from any and all liabilities, claims, demands and
obligations whatsoever owed by Innovenn to Venn Life Sciences in respect of a debt of £50,328.
The Letter Agreement is governed by the laws of England and Wales and is subject to the nonexclusive jurisdiction of the courts of England and Wales.
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(xxiii) Loan agreement dated 18 August 2016 between (1) Ulster Bank Ireland DAC and (2) Innovenn
Under the terms of a loan agreement between Ulster Bank Ireland DAC (the “Bank”) and Innovenn
dated 18 August 2016 (the “Loan Agreement”), the Bank made available to Innovenn a loan of
€1,000,000 to assist with the cost of commercialising existing technologies (the “Loan”). The Loan
is guaranteed by Venn Life Sciences Holdings.
The requirements for the Loan to be drawn by Innovenn included the Bank being satisfied that Venn
Life Sciences Holdings had deposited €500,000 into a non-working account in its name and the Bank
being satisfied with all security (being a debenture over Innovenn and a guarantee from and a
debenture over Venn) and all related insurance.
The Loan was drawn by Innovenn on 2 September 2016 in a single advance. Repayment of the Loan
commenced on 5 October 2016 and is to be made in at least 59 monthly instalments of £18,845.31
with a final instalment of an amount sufficient to repay the Loan and any interest in full. The interest
payable on the Loan is a variable rate, being 4.25 per cent. per annum over the rate of the “Costs of
Funds Rate”. Innovenn can request a fixed interest rate from the Bank if required and will be required
to pay all fees involved with that request.
The Loan Agreement contains financial covenants and certain customary representations,
undertakings and events of default.
The Loan Agreement is governed by Irish law and is subject to the exclusive jurisdiction of the Irish
courts.
(xxiv) Charge dated 22 August 2016 in favour of Ulster Bank Ireland DAC
Pursuant to a charge dated 22 August 2016 Innovenn has granted a fixed and floating charge over all
of its assets to the Bank by way of a debenture (the “Debenture”). The Debenture contains standard
provisions in favour of the Bank. It is governed by Irish law and is subject to the exclusive jurisdiction
of the Irish courts.
Innovenn Limited
(xxv) Asset purchase agreement dated 20 February 2015 between (1) Venn Life Sciences Holdings and (2)
Innovenn Limited (the “Venn APA”)
Pursuant to the Venn APA, Innovenn Limited agreed to acquire certain business assets of Venn Life
Sciences Holdings related to the LabSkin and SYN1113 products, including certain business rights,
know how, business information, intellectual property, stock, goodwill and plant and equipment.
The Venn APA provides that Venn Life Sciences Holdings is responsible for all amounts due and
owing in respect of, and all claims in connection with, the assets up to and including 31 December
2014 and will indemnify Innovenn Limited in respect of any failure to comply with such obligations.
The Venn APA provides that Innovenn Limited is responsible for all liabilities in connection with the
assets incurred after 31 December 2014 and will indemnify Venn Life Sciences Holdings in respect
of any failure to comply with such obligations. Such liabilities include ongoing liabilities arising from
an asset purchase agreement dated 25 February 2014 between Gunsynd plc (formerly Evocutis plc)
and Venn Life Sciences Holdings (the “Evocutis APA”). The liabilities arising from the Evocutis APA
include:
(i)

a cash payment equal to 7.5 per cent. of future Labskin sales until 19 March 2017, payable to
Gunsynd plc on a twice yearly basis; and

(ii)

a cash payment equal to 25 per cent. of any consideration, royalty or other payment received
in relation to the sale or licence of intellectual property which relates to SYN1113, payable to
Gunsynd plc.

The Venn APA is governed by the laws of Ireland and is subject to the exclusive jurisdiction of the
courts of Ireland.
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Integumen Inc
(xxvi) The Enhance APA, further details of which are set out in paragraph 13(iii) of this Part V.
14.

Related party transactions

Company
The related party transactions of the kind set out in the Standards adopted according to Regulation (EC)
No. 1606/2002 which have been entered into by the Company during the period from the Company’s
incorporation to the date of this document are as set out in paragraph 6.7 of Part A of Part IV of this
document.
Subsidiaries
The related party transactions of the kind set out in the Standards adopted according to Regulation (EC)
No. 1606/2002 which have been entered into by the subsidiaries of the Company during the period from
1 January 2013 to the date of this document are as set out in paragraphs 6.11 and 6.18 of Part B of Part IV
of this document and in Note 6 of Part C of Part IV of this document.
15.

Litigation

15.1 Save as set out below, there are no governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened by or against the Group of which the Company is aware)
during the 12 months immediately preceding the date of this document which may have, or have had
in the recent past, significant effects on the Company’s and/or the Group’s financial position or
profitability.
15.2 The Group’s Canadian and European trademarks for Visible Youth are the subject of an ongoing
dispute with Glycobiosciences Inc. (“Glycobiosciences”).
Canadian trademark disputes
Glycobiosciences has been offering for sale and selling to the public “Visible Youth VY” in Canada.
In April 2015, Enhance (as the former owner of the relevant trademark) filed a statement of claim
against Glycobiosciences in the Federal Court of Canada claiming, amongst other things,
infringement of Enhance’s Visible Youth trademark and seeking damages. Glycobiosciences denied
each of the allegations in Enhance’s statement of claim and alleged that Enhance is not using the
trademark “Visible Youth”. Proceedings are ongoing, however, Enhance has been in correspondence
with Glycobiosciences and its attorneys since September 2015 concerning a settlement of outstanding
matters.
In June 2016, Enhance received a notice from the Canadian Intellectual Property Office initiated by
Glycobiosciences under section 45 of the Canadian Trade-Marks Act requesting that it furnish
evidence demonstrating use of the trademark Visible Youth in Canada at any time during the three year
period immediately preceding the date of the notice. Enhance filed its evidence in September 2016.
The Directors intend vigorously to defend the Group’s Canadian “Visible Youth” trademark.
European trademark disputes
Glycobiosciences has applied for and been granted a trademark for Visible Youth in the European
Union. In September 2015, Enhance filed an application for a declaration of invalidity of
Glycobiosciences’ trademark due to Enhance’s earlier granted trademark. Proceedings are ongoing.
In May 2016, Enhance filed applications for a new Visible Youth trademark in the European Union
which have been opposed by Glycobiosciences based on: (a) its granted EU trademark (which
Enhance is in the process of seeking to invalidate); and (b) allegations that Enhance has not used its
“Visible Youth” trademark. Upon Glycobiosciences’ request, the opposition proceedings have been
suspended pending the outcome of the invalidation proceedings. On 24 November 2016, Enhance
filed a response in respect of its use of the “Visible Youth” trademark in the EU and proceedings are
ongoing. The Directors intend vigorously to defend the Group’s EU “Visible Youth” trademark.
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Intellectual property

Although IP is regarded by the Directors as important but not business critical, the Group has a legal or
beneficial interest in the following patents, trademarks and other IP:
Patents
Patent

Owner

Filing date

Grant date

Expiry date

Publication number

Status

Territory

Antibacterial and antiacne formulations

Innovenn

01/11/10

14/01/15

01/11/30

WO2011055139
EP2496215

Granted

EU

Antibacterial or anti-acne
formulations containing usnic
acid or a usnate and a metal salt

Innovenn

20/12/11

10/08/16

20/12/31

WO2012085559
EP2654746

Granted

EU

Usnic acid topical formulation

Innovenn

26/03/12

N/A

N/A

WO2012131347
EP2691076

Examination is
in progress

EU

Salicylic acid topical formulation

Innovenn

26/03/12

N/A

N/A

WO2012131348
EP2691077

Examination is
in progress

EU

“Hi-lo” usnic acid/usnate
formulations

Innovenn

26/03/12

N/A

N/A

WO2012131347

Pending

United States

“Hi-lo” salicylic acid
formulations

Innovenn

26/03/12

N/A

N/A

WO2012131348

Pending

United States

Cosmetic composition for the
treatment of skin and methods
therof*

Integumen Inc

07/09/07

24/06/14

07/09/27

WO2008031194

Granted

United States

Cosmetic composition for
the treatment of skin and
methods therof*

Integumen Inc

07/09/07

30/01/14

07/09/27

WO2008031194

Granted

Australia

Integumen Inc

07/09/07

09/07/12

07/09/27

WO2008031194
575334

Granted

New Zealand

Cosmetic composition for
the treatment of skin and
methods therof*

Integumen Inc

07/09/07

26/03/14

07/09/27

200780037664.3

Granted

China

Cosmetic composition for
the treatment of skin and
methods therof*

Cosmetic composition for
the treatment of skin and
methods therof*

Integumen Inc

07/09/07

01/05/15

07/09/27

5740087

Granted

Japan

Cosmetic composition for
the treatment of skin and
methods therof*

Integumen Inc

07/09/07

18/01/17

07/09/27

WO2007CA01565
EP2063859

Granted

EU

Cosmetic composition for
the treatment of skin and
methods therof*

Integumen Inc

07/09/07

N/A

N/A

WO2008031194
2662581

Pending

Canada

Cosmetic composition for the
treatment of skin and methods
therof*

Integumen Inc

06/11/09

N/A

N/A

WO2008031194
HK1131553

Pending

Hong Kong

Methods and compositions for
enhancing and extending the
cosmetic effects of non-surgical
dermal interventions*

Integumen Inc/
Gary Hack

27/03/15

N/A

N/A

WO2015153377

Pending

International
patent

Methods and compositions for
enhancing and extending the
cosmetic effects of non-surgical
dermal interventions*

Integumen Inc/
Gary Hack

27/03/15

N/A

N/A

20150283045

Pending

United States

Tongue cleaner

TSpro

19/03/15

N/A

N/A

WO2015140247
EP3125722

Request for
examination was made

EU

Tongue cleaner

TSpro

19/03/15

N/A

N/A

WO2015140247

Request for
examination was made

International
patent

Tongue vacuum cleaner

TSpro

06/04/15

N/A

N/A

TBC

Pending

United States

Note:

*

The beneficial ownership of this patent has been transferred to Integumen Inc from Enhance but the transfer has not yet been
registered with the intellectual property office in the relevant jurisdiction.
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Trademarks
Owner

Filing
date

Registration
date

Expiry
date

Registration
number

Status

Class

Territory

Integumen

14/01/16

17/05/16

14/01/26

015003131

Registered

3, 5

EU

Visible Youth*

Integumen Inc

11/12/02

01/07/11

11/12/22

002984367

Registration
cancellation
pending

3, 5

EU

Visible Youth*

Integumen Inc

18/05/16

N/A

N/A

015447592

Application
opposed

3, 5

EU

Visible Youth Logo*

Integumen Inc

19/05/16

20/10/16

19/05/26

015454051

Registered

3, 5

EU

Trademarks
Clarogel

Visible Youth*

Integumen Inc

10/10/02

05/09/06

27/10/26

3139439

Registered

Visible Youth*

Integumen Inc

29/07/98

29/07/98

29/07/18

768865

Registered

3, 5

Australia

Visible Youth*

Integumen Inc

03/05/90

24/01/92

24/01/22

A393144

Registered

3, 5

Canada

Visible Youth*

Integumen Inc

27/04/90

27/04/90

29/07/20

1590434

Registered

3, 5

France

Visible Youth*

Integumen Inc

03/07/90

30/09/92

30/09/22

2457750

Registered

3

Japan

Visible Youth*

Integumen Inc

16/12/02

02/04/03

16/12/22

P-508958

Registered

3, 5

Switzerland

Visible Youth*

Integumen Inc

24/03/14

21/11/16

20/11/26

14232468

3

PR China

TS 1

TSpro

12/03/15

30/07/15

13/03/25

013832258

Registered

10

EU

TS1 Zungensauger Logo

TSpro

23/04/15

27/08/15

23/04/25

013988464

Registered

10

EU

Post notice
(tribunal of
review of refuse)

3 United States

Note:

*

The beneficial ownership of this trademark has been transferred to Integumen Inc from Enhance but the transfer has not yet been
registered with the intellectual property office in the relevant jurisdiction.

Registered designs
Design

Owner

Filing
date

Registration
date

Expiry
date

Design
number

Locarno
Status classification

Tongue cleaner

TSpro

05/12/14

05/12/14

05/12/19

0025916930001

Application Registration
date
date

Expiry
date

File
number

Registered
and fully
published
(A.1.)

24.02
(Dental
instruments)

Territory
EU

Utility models
Utility model

Owner

Status

Territory

Zungenreiniger (Tongue cleaner)

TSpro

28/01/15

24/06/15

31/01/18

20 2015 000
686.8

Pending/
in force

Germany

Set für die Zungenreinigung

TSpro

16/02/16

N/A

N/A

20 2016 001
011

Not yet
published

Germany

17.

No significant change

Company
Save as disclosed in this document, there has been no significant change in the financial or trading position
of the Company which has occurred since 31 December 2016, being the end of the last financial period
included in the historical financial information for the Company in Part A of Part IV of this document.
Subsidiaries
Save as disclosed in this document, there has been no significant change in the financial or trading position
of the Company’s subsidiaries which has occurred since 30 June 2016, being the end of the last financial
period included in the aggregated financial information in Part B of Part IV of this document.
18.

Working capital

The Directors are of the opinion, having made due and careful enquiry, that the working capital available to
the Group will be sufficient for its present requirements, that is for at least 12 months from the date of
Admission.
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19.

Third party information

(i)

The Company confirms that the information in this document which has been sourced from third
parties has been accurately reproduced and that as far as it is aware and able to ascertain from
information published by each of those parties, no facts have been omitted which would render the
information reproduced inaccurate or misleading.

(ii)

The source of the third party information is indicated on the relevant pages.

20.

General

(i)

The accounting reference date of the Company is 31 December each year. The Company will publish
its audited accounts for year ended 31 December 2016 by 30 June 2017. The Company will publish
its audited accounts for the year ending 31 December 2017 by 30 June 2018.

(ii)

The auditors of the Company are, and have been throughout the period covered by the historical
financial information for the Company in Part A of Part IV of this document, Jeffreys Henry LLP.
Jeffreys Henry LLP is registered to carry out audit work by the Institute of Chartered Accountants in
England and Wales.

(iii)

The auditors of Innovenn and Innovenn Limited are, and have been throughout the period covered by
the aggregated financial information in Part B of Part IV of this document, Jeffreys Henry LLP.
Jeffreys Henry LLP is registered to carry out audit work by the Institute of Chartered Accountants in
England and Wales.

(iv)

The auditors of Lifesciencehub are, and have been throughout the period covered by the aggregated
financial information in Part B of Part IV of this document, DLT Dillon Kelly Cregan Limited. DLT
Dillon Kelly Cregan Limited of 18 Upper Mount Street, Dublin 2, Ireland is registered to carry out
audit work by the Association of Chartered Certified Accountants in the UK and Ireland.

(v)

The total costs and expenses payable by the Company in connection with or incidental to Admission,
including registration and London Stock Exchange fees, corporate finance, accountancy and legal
fees, commissions due to certain introducers for procuring subscribers, and the costs of printing and
despatching this document, are estimated to be approximately £423,200 (excluding VAT). All of the
costs and expenses will be payable by the Company.

(vi)

Save as disclosed in this document, no person (excluding professional advisers otherwise disclosed in
this document and trade suppliers) has:
•

received, directly or indirectly, from the Company within 12 months preceding the date of this
document; or

•

entered into contractual arrangements (not otherwise disclosed in this document) to receive,
directly or indirectly, from the Company on or after Admission any of the following:
(a)

fees totalling £10,000 or more; or

(b)

securities in the Company with a value of £10,000 or more calculated by reference to
the Issue Price; or

(c)

any other benefit with a value of £10,000 or more at the date of Admission.

(vii) Save as disclosed in this document, the Directors are not aware of any exceptional factors that have
influenced the Group’s activities.
(viii) No commission is payable by the Company to any person in consideration of his agreeing to subscribe
for securities to which this document relates or of his procuring or agreeing to procure subscriptions
for such securities.
(ix)

No payment (including commissions) or other benefit has been or is to be paid or given to any
promoter of the Company.
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(x)

Save as disclosed in this document, the Directors believe that the Company is not dependent on
patents or licences, industrial, commercial or financial contracts or new manufacturing processes
which are material to the Company’s business or profitability.

(xi)

Save as disclosed in this document, the Directors are unaware of any environmental issues that may
affect the Company’s utilisation of its tangible fixed assets.

(xii) Save as disclosed in this document, there are no investments in progress or future investments on
which the Directors have already made firm commitments which are significant to the Group.
(xiii) Save as disclosed in this document, the Directors are not aware of any known trends, uncertainties,
demands, commitments or events that are reasonably likely to have a material effect on the Company’s
prospects for at least the current financial year.
(xiv) Jeffreys Henry LLP has given and has not withdrawn its written consent to the issue of this document
with the inclusion of its name and references to it in the form and context in which they appear and
to the inclusion of its reports in this document and has authorised the contents of its accountants’
reports for the purposes of Schedule Two of the AIM Rules for Companies.
(xv)

SPARK Advisory Partners, which is authorised and regulated by the FCA, has given and has not
withdrawn its written consent to the issue of this document with the inclusion of its name and the
references to it in the form and context in which they appear.

(xvi) Turner Pope, which is authorised and regulated by the FCA, has given and has not withdrawn its
written consent to the issue of this document with the inclusion of its name and the references to it in
the form and context in which they appear.
(xvii) Various figures and percentages in tables in this document have been rounded and accordingly may
not total. Certain financial data has also been rounded. As a result of this rounding, the totals of data
presented in this document may vary slightly form the actual arithmetical totals of such data.
(xviii) All times referred to in this document are, unless otherwise stated, references to London time.
21.

Availability of this document

A copy of this document is available in electronic form at the Company’s website, www.integumenplc.com.
30 March 2017
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